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further notices or other information regarding this matter.
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CONTINUING COVENANT AGREEMENT

THIS CONTINUING COVENANT AGREEMENT, dated as of May 1, 2015 (as amended,
restated, supplemented or otherwise modified from time to time in accordance with the terms
hereof, this “Agreement”), is made by and among INDIANA UNIVERSITY HEALTH, INC., an
Indiana nonprofit corporation (the “Corporation”), on behalf of itself and each other Member of
the Obligated Group (the Corporation, acting as agent for the Obligated Group, and any
successor or successors to the Corporation acting in such capacity, being hereinafter referred to
as the “Obligated Group Agent”) and THE NORTHERN TRUST COMPANY, an Illinois banking
corporation.

RECITALS

WHEREAS, the Indiana Finance Authority (the “Issuer”) has issued its Hospital Revenue
Refunding Bonds, Series 2015C (Indiana University Health Obligated Group), in an aggregate
principal amount of $50,000,000 (the “Bonds”), pursuant to a Trust Indenture dated as of
April 1, 2015 (as the same may be amended, modified, supplemented or restated in accordance
with the terms thereof and hereof, the “Bond Indenture”), between the Issuer and The Bank of
New York Mellon Trust Company, N.A., as bond trustee (the “Bond Trustee”); and

WHEREAS, the Issuer has loaned the proceeds of the Bonds to the Obligated Group
pursuant to a Loan Agreement dated as of April 1, 2015 (as the same may be amended, modified,
supplemented or restated in accordance with the terms thereof and hereof, the “Loan
Agreement”), between the Issuer and the Corporation; and

WHEREAS, the Obligated Group has heretofore entered into a Master Trust Indenture
dated as of December 1, 1996, among the Corporation, each other Member of the Obligated
Group and The Bank of New York Mellon Trust Company, N.A., as successor Master Trustee
(as amended and supplemented from time to time, the “Master Trust Indenture”) and
concurrently herewith shall enter into a Series 2015C Supplemental Master Indenture dated as of
April 1,2015 (the “Supplemental Master Indenture (Bond Note)”) and a Series 2015C-B
Supplemental Master Trust Indenture dated as of April 1, 2015 (the “Supplemental Master
Indenture (Bank Note)” and together with the Master Trust Indenture and the Supplemental
Master Indenture (Bond Note), collectively referred to herein as the “Master Indenture”); and

WHEREAS, the Purchaser has agreed to make a loan to the Obligated Group Agent, on
behalf of itself and the other Members of the Obligated Group, by purchasing the Bonds upon
the terms and conditions set forth herein, in the Indenture and the Loan Agreement and, as a
condition to such purchase, the Purchaser has required the Obligated Group Agent, on behalf of
itself and the other Members of the Obligated Group, to enter into this Agreement.

Now, THEREFORE, to induce the Purchaser to make a loan to the Obligated Group Agent,
on behalf of itself and the other Members of the Obligated Group, by purchasing the Bonds, and
for other valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
and intending to be legally bound hereby, the Obligated Group Agent, on behalf of itself and the
other Members of the Obligated Group and the Purchaser hereby agree as follows:



ARTICLE 1
DEFINITIONS

Section 1.01.  Certain Defined Terms. In addition to the terms defined in the recitals and
elsewhere in this Agreement, the Bond Indenture and the Loan Agreement, the following terms
shall have the following meanings:

“Affiliate” means, with respect to any Person, (a) any corporation, association, business
trust, joint venture, limited liability company or other entity, partnership or similar entity
organized on a for-profit basis under the laws of any state, of which the Person (or its members
or governing body) possesses, directly or indirectly, in excess of 5% of the voting rights with
respect thereto; provided that the ability to acquire voting rights shall not be treated as possession
of such rights until the rights are acquired, or (b) any other corporation, association, business
trust, joint venture, limited liability company or other entity, partnership or similar entity
organized on a not-for-profit basis under the laws of any state, the organizational documents of
which require or expressly permit the Person (or its members or governing body) to exercise
control thereof, whether through (i) appointment of officers or employees of the Person (or its
members or governing body) to its governing body (including, without limitation, on an
ex-officio basis) with voting rights, (ii) appointment of members of such governing body by the
Person (or its members or governing body), (iii) authority of the Person (or its members or
governing body) to remove the members of such governing body or (iv) the right or power of the
Person to require the use of funds or assets for any purpose of such Person.

“Agreement” has the meaning set forth in the introductory paragraph hereof.

“Amortization End Date” means the earliest to occur of (a) twenty-four (24) months after
the Mandatory Tender Date, (b) the date on which the interest rate on all of the Bonds have been
converted to an interest rate other than the Index Interest Rate and (c) the date on which all
Bonds are redeemed, repaid, prepaid or cancelled in accordance with the terms of the Bond
Indenture.

“Amortization Payment” has the meaning set forth in Section 3.01(b) hereof.

“Amortization Payment Date” means the Initial Amortization Payment Date, the three
month anniversary of the Initial Amortization Payment Date and the Amortization End Date.

“Amortization Period” has the meaning set forth in Section 3.01(b) hereof.
“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction
applicable to the Obligated Group Agent or any other Member or Related Party from time to

time concerning or relating to bribery or corruption.

“Applicable Spread” has the meaning set forth in the Bond Indenture.



“Authorized Representative ” means any person authorized from time to time in writing
by the Obligated Group Agent, or its successors and assigns, to perform a designated act or
execute a designated document.

“Bank Agreement” means any credit agreement, liquidity agreement, standby bond
purchase agreement, reimbursement agreement, direct purchase agreement, bond purchase
agreement, or other agreement or instrument (or any amendment, supplement or other
modification thereof) entered into by the Corporation or any other Member of the Obligated
Group under which, directly or indirectly, any Person or Persons undertake(s) to make or provide
funds to make payment of, or to purchase or provide credit enhancement for bonds, notes or
other obligations of the Corporation or any other Member issued or incurred pursuant to the
Master Indenture or secured by a Master Indenture Obligation.

“Bond Counsel” means Ice Miller LLP, or any other firm of attorneys nationally
recognized on the subject of tax-exempt municipal finance selected by the Corporation.

“Bond Indenture” has the meaning set forth in the recitals hereof.
“Bond Trustee” has the meaning set forth in the recitals hereof.

“Bondholder” means the Purchaser and each Purchaser Transferee or Non-Purchaser
Transferee pursuant to Section 9.13 hereof so long as such Purchaser Transferee or
Non-Purchaser Transferee is an owner of Bonds.

“Bonds” has the meaning set forth in the recitals hereof.
“Business Day” has the meaning set forth in the Bond Indenture.
“Calculation Agent” has the meaning set forth in the Bond Indenture.

“Capital Leases” means all leases which have been or should be capitalized in
accordance with GAAP as in effect from time to time, including FASB Accounting Standards
Codification 840 and any successor thereof.

“Change in Law” means the occurrence, after the Effective Date, of any of the following:
(a) the adoption or taking effect of any Law, including, without limitation, Risk-Based Capital
Guidelines, (b) any change in any Law or in the administration, interpretation, implementation or
application thereof by any Governmental Authority or (c) the making or issuance of any request,
rule, ruling, guideline, regulation or directive (whether or not having the force of law) by any
Governmental Authority; provided that notwithstanding anything herein to the contrary, (i) the
Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, ruling,
guidelines, regulations or directives thereunder or issued in connection therewith and (ii) all
requests, rules, rulings, guidelines, regulations or directives promulgated by the Bank for
International Settlements, the Basel Committee on Banking Supervision (or any successor or
similar authority) or the United States of America or foreign regulatory authorities shall in each
case be deemed to be a “Change in Law,” regardless of the date enacted, adopted or issued.
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“Code” means the Internal Revenue Code of 1986, as amended, and, where appropriate
any statutory predecessor or any successor thereto.

“Compliance Certificate” means a certificate substantially in form of Exhibit A hereto.

“Consistent Basis” means in reference to the application of GAAP, that the accounting
principles observed in the current period are comparable in all material respects to those applied
in the preceding period, except as otherwise permitted by this Agreement or as may be different
as a result of a change in GAAP (except there shall be no instance allowing upward revaluation
of assets).

“Consultant” has the meaning set forth in the Master Indenture.

“Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise
voting power, through the right to elect not less than a majority of the members of its board of
directors or other governing board, by contract or otherwise, “Controlling” and “Controlled”
have meanings correlative thereto.

“Controlled Group” means all members of a controlled group of corporations and all
trades or businesses (whether or not incorporated) under common control which, together with
the Corporation, any other Member, Subsidiary or Affiliate, are treated as a single employer
under Section 414 of the Code.

“Corporation” has the meaning set forth in the introductory paragraph hereof.

“Credit Group” means the Corporation, each Member of the Obligated Group and each
Obligated Group Affiliate.

“Credit Protection Provider” means, collectively, (i) any party, including a Beneficial
Owner, who provides credit protection with respect to the Bonds and (ii) any party that
participates in any such credit protection.

“Days Cash on Hand Ratio” means the ratio, for the period tested, of (i) Unrestricted
Cash and Investments of the Credit Group divided by (ii) the quotient of (a) operating expenses
less depreciation and amortization of the Credit Group divided by (b) the number of calendar
days in the period.

“Debt Service Requirements” means, with respect to the period of time for which
calculated, the aggregate of (i) the payments required to be made in respect of principal (whether
at maturity, or as a result of mandatory prepayment or otherwise) and interest on all outstanding
Indebtedness of the Person or group of Persons involved, (ii) mandatory deposits to an
irrevocable escrow or sinking fund and (iii) the amount of the Obligation Payments.

“Default” means any condition or event which, with the giving of notice or lapse of time,
or both, would, unless cured or waived, becomes an Event of Default.
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“Default Rate” means, for any day, a rate of interest per annum equal to the sum of the

“Determination of Taxability” means and shall be deemed to have occurred on the first to
occur of the following:

(1)  on the date when any Member files any statement, supplemental statement
or other tax schedule, return or document which discloses that an Event of Taxability
shall have in fact occurred;

(i1))  on the date when the Bondholder or any former Bondholder notifies the
Issuer and the Obligated Group Agent that it has received a written opinion by a
nationally recognized firm of attorneys of substantial expertise on the subject of
tax-exempt municipal finance to the effect that an Event of Taxability shall have occurred
unless, within one hundred eighty (180) days after receipt by the Obligated Group Agent
of such notification from the Bondholder or any former Bondholder, the Obligated Group
Agent shall deliver to the Bondholder and any former Bondholder a ruling or
determination letter issued to or on behalf of the Issuer or any Member by the
Commissioner of the Internal Revenue Service or the Director of Tax-Exempt Bonds of
the Tax-Exempt and Government Entities Division of the Internal Revenue Service (or
any other government official exercising the same or a substantially similar function from
time to time) to the effect that, after taking into consideration such facts as form the basis
for the opinion that an Event of Taxability has occurred, an Event of Taxability shall not
have occurred;

(ii1))  on the date when the Issuer or any Member shall be advised in writing by
the Commissioner of the Internal Revenue Service or the Director of Tax-Exempt Bonds
of the Tax-Exempt and Government Entities Division of the Internal Revenue Service (or
any other government official exercising the same or a substantially similar function from
time to time, including an employee subordinate to one of these officers who has been
authorized to provide such advice) that, based upon filings of any Member, or upon any
review or audit of such Member or upon any other ground whatsoever, an Event of
Taxability shall have occurred; or

(iv)  on the date when the Obligated Group Agent shall receive notice from the
Bondholder or any former Bondholder that the Internal Revenue Service (or any other
government official or agency exercising the same or a substantially similar function
from time to time) has assessed as includable in the gross income of such Bondholder or
such former Bondholder the interest on the Bonds due to the occurrence of an Event of
Taxability;

provided, however, no Determination of Taxability shall occur under subparagraph (iii) or (iv)
hereunder unless the Obligated Group has been afforded the opportunity, at its expense, to
contest any such assessment, and, further, no Determination of Taxability shall occur until such
contest, if made, has been finally determined; provided further, however, that upon demand from
the Bondholder or former Bondholder, the Issuer shall promptly reimburse, but solely from
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payments made by the Obligated Group, such Bondholder or former Bondholder for any
payments, including any taxes, interest, penalties or other charges, such Bondholder (or former
Bondholder) shall be obligated to make as a result of the Determination of Taxability.

“Dollars” and “$” means the lawful currency of the United States.

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

“Effective Date” means May 7, 2015, subject to the satisfaction or waiver by the
Purchaser of the conditions precedent set forth in Article III hereof.

“EMMA” means Electronic Municipal Market Access as provided by the Municipal
Securities Rulemaking Board.

“Environmental Laws” means any and all applicable federal, state, and local
environmental, health, or safety statutes, laws, regulations, rules, and ordinances (whether now
existing or hereafter enacted or promulgated), and all applicable judicial, administrative, and
regulatory decrees, judgments, and orders, including common law rulings and determinations,
relating to injury to, or the protection of, human health or the environment, including, without
limitation, all requirements pertaining to reporting, licensing, permitting, investigation,
remediation, and removal of emissions, discharges, releases, or threatened releases of Hazardous
Materials into the environment, or relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport, or handling of such Hazardous Materials.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and any successor statute of similar import, and regulations thereunder, in each case as in effect
from time to time.

“ERISA Event” means (a) a reportable event (as defined in ERISA) with respect to a
Plan; (b) a withdrawal by the Obligated Group Agent, any other Member of the Obligated Group
or any member of their respective Controlled Group from a Plan subject to Section 4063 of
ERISA during a plan year in which it was a substantial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal
under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by the Obligated Group
Agent, any other Member of the Obligated Group or any member of their respective Controlled
Group or notification that a Plan is in reorganization; (d) the filing of a notice of intent to
terminate a Plan, the treatment of a Plan amendment as a termination under Section 4041 or
4041A of ERISA, or the commencement of proceedings by the PBGC to terminate a Plan; (e) an
event or condition which constitutes grounds under Section 4042 of ERISA for the termination
of, or the appointment of a trustee to administer, any Plan; or (f) the imposition of any liability
under Title IV of ERISA, other than for PBGC premiums due but not delinquent under
Section 4007 of ERISA, upon the Obligated Group Agent, any other Member of the Obligated
Group or any member of their respective Controlled Group.



“Event of Default” with respect to this Agreement has the meaning set forth in
Section 7.01 of this Agreement and, with respect to any Related Document, has the meaning
assigned therein.

“Event of Taxability” means a (i) change in Law or fact or the interpretation thereof, or
the occurrence or existence of any fact, event or circumstance (including, without limitation, the
taking of any action by any Member, or the failure to take any action by any Member, or the
making by any Member of any misrepresentation herein or in any certificate required to be given
in connection with the issuance, sale or delivery of the Bonds) which has the effect of causing
interest paid or payable on the Bonds to become includable, in whole or in part, in the gross
income of the Bondholder or any former Bondholder for federal income tax purposes or (ii) the
entry of any decree or judgment by a court of competent jurisdiction, or the taking of any official
action by the Internal Revenue Service or the Department of the Treasury, which decree,
judgment or action shall be final under applicable procedural law, in either case, which has the
effect of causing interest paid or payable on the Bonds to become includable, in whole or in part,
in the gross income of the Bondholder or any former Bondholder for federal income tax purposes
with respect to the Bonds.

“Excess Interest Amount” has the meaning set forth in Section 3.02(d) hereof.

“Excluded Supplemental Master Indentures” means the Series 2005A Supplemental
Master Indenture, dated as of November 1, 2005 between the Obligated Group Agent and the
Master Trustee; the Series 2005B Supplemental Master Indenture, dated as of November 1, 2005
between the Obligated Group Agent and the Master Trustee; the Series 2003E Supplemental
Master Indenture, dated as of June 15, 2003 between the Obligated Group Agent and the Master
Trustee; the Series 2003G Supplemental Master Indenture, dated as of June 15, 2003 between the
Obligated Group Agent and the Master Trustee; the Amended and Restated Series 2005A-S
Supplemental Master Indenture, dated as of November 1, 2005 between the Obligated Group
Agent and the Master Trustee; the Amended and Restated Series 2005B-S Supplemental Master
Indenture, dated as of November 1, 2005 between the Obligated Group Agent and the Master
Trustee; the Series 2003E-S Supplemental Master Indenture, dated as of June 26,2003 between
the Obligated Group Agent and the Master Trustee; and the Series 2003G-S Supplemental
Master Indenture, dated as of June 26, 2003 between the Obligated Group Agent and the Master
Trustee.

“Excluded Taxes” means, with respect to the Purchaser (a) taxes imposed on or measured
by its overall net income (however denominated), and franchise taxes imposed on it (in lieu of
net income taxes), by the jurisdiction (or any political subdivision thereof) under the Laws of
which the Purchaser is organized or in which its principal office is located, and (b) any branch
profits taxes imposed by the United States of America or any similar tax imposed by any other
jurisdiction in which the Members are located.

“Fiscal Year” has the meaning set forth in the Master Indenture.

“Fitch” means Fitch Ratings, Inc., or any successor rating agency thereto.



“FRB” means the Board of Governors of the Federal Reserve System of the United
States, together with any successors thereof.

“Generally Accepted Accounting Principles” or “GAAP” means those principles of
accounting set forth in the FASB Accounting Standards Codification promulgated by the
Financial Accounting Standards Board or which have other substantial authoritative support and
are applicable in the circumstances as of the date of a report, as such principles are from time to
time supplemented and amended.

“Governmental Approval” means an authorization, consent, approval, permit, license,
certificate of occupancy or an exemption of, a registration or filing with, or a report to, any
Governmental Authority.

“Governmental Authority” means the government of the United States of America or any
other nation or any political subdivision thereof or any governmental or quasi-governmental
entity, including any court, department, commission, board, bureau, agency, administration,
central bank, service, district or other instrumentality of any governmental entity or other entity
exercising executive, legislative, judicial, taxing, regulatory, fiscal, monetary or administrative
powers or functions of or pertaining to government (including any supra-national bodies such as
the European Union or European Central Bank), or any arbitrator, mediator or other Person with
authority to bind a party at law.

“Hazardous Material” means any substance (a)the presence of which requires
notification, removal, or remediation under any Environmental Law; (b) that is or becomes
defined as a “hazardous waste,” “hazardous material,” or “hazardous substance” under any
present or future Environmental Law, or amendments thereto, including, without limitation, the
Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C.
Section 9601, ef seq.) and any applicable local statutes and the regulations promulgated
thereunder; (c)that is toxic, explosive, corrosive, flammable, infectious, radioactive,
carcinogenic, or otherwise hazardous and that is or becomes regulated pursuant to any
Environmental Law; or (d) without limitation, that contains gasoline, diesel fuel, or other
petroleum products, asbestos, or polychlorinated biphenyls.

“Health Care Laws” means all relevant federal and state laws regulating health services
or payment, including, but not limited to, Section 1128B(b) and Section 1877 of the Social
Security Act, the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)), the Stark Law (42
U.S.C. § 1395nn), the Anti-Inducement Law (42 U.S.C. § 1320a-7a(a)(5)), the civil False Claims
Act (31 U.S.C. § 3729 et seq.), the administrative False Claims Law (42 U.S.C. § 1320a-7b(a)),
the exclusion laws (42 U.S.C. § 1320a-7), the civil monetary penalty laws (42 U.S.C.
§ 1320a-7a), the administrative simplification provisions of the Health Insurance Portability and
Accountability Act of 1996 (42 U.S.C. §§ 1320d-1320d-8), Medicare, Medicaid, and any other
state or federal law, regulation, guidance document, manual provision, program memorandum,
opinion letter, or other issuance which regulates kickbacks, patient or program charges,
recordkeeping, referrals, the hiring of employees or acquisition of services or supplies from those
who have been excluded from government health care programs, quality, safety, privacy,
security, licensure, accreditation, or any other aspect of providing health care.
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“Health Care Reportable Event” means (a) the Obligated Group Agent or any other
Member of the Obligated Group becomes subject to any civil or criminal investigations, or any
material inquiries, validation reviews, program integrity reviews, reimbursement audits or
statements of deficiencies, involving and/or related to its compliance with Health Care Laws;
(b) any material exclusion, voluntary disclosure, notice of claim to recover material
overpayments, revocation, suspension, termination, probation, restriction, limitation, denial, or
non-renewal affecting the Obligated Group Agent or any other Member of the Obligated Group
with respect to any material Program; or (c) the occurrence of any reportable event under any
settlement agreement or corporate integrity agreement involving and/or related to its compliance
with Health Care Laws entered into with any Governmental Authority.

“Historical Debt Service Coverage Ratio” means, with respect to the period of time for
which calculated, the ratio consisting of a numerator equal to the amount determined by dividing
Income Available for Debt Service for such period by the Debt Service Requirements for such
period and a denominator of one; provided, however, that in calculating the Debt Service
Requirements for such period, the following shall be excluded (a) principal or interest on
Indebtedness paid from amounts on deposit in an irrevocable escrow established to pay such
principal or interest, (b) principal or interest on Short Term Indebtedness, (c) principal or interest
on Indebtedness of a Member or Obligated Group Affiliate to any other Member or Obligated
Group Affiliate, any guarantee by any Member or Obligated Group Affiliate of Indebtedness of
any other Member or Obligated Group Affiliate, or the joint or several liability of any Member
on Indebtedness issued by any other Member, and (d) the principal amount of any Interim
Indebtedness paid during such period to the extent such principal amount is paid from a source
other than revenues.

“Income Available for Debt Service” means, with respect to the period of time for which
calculated, the amount, if any, by which total revenue exceeds total expenses (other than
depreciation, amortization and interest together with Obligation Payments to the extent that such
Obligation Payments are treated as an expense during such period of time), of the Person or
group of Persons involved determined in accordance with Generally Accepted Accounting
Principles; provided, however, that no determination thereof shall take into account (a) any gain
or loss resulting from the extinguishment of Indebtedness, (b) any gain or loss resulting from the
sale, exchange or other disposition of assets not in the ordinary course of business, (c) any gain
or loss resulting from any discontinued operations, (d) any gain or loss resulting from pension
terminations, settlements or curtailments, (e) any unusual charges for employee severance,
(f) adjustments to the value of assets or liabilities resulting from changes in generally accepted
accounting principles, (g) any unrealized change in value, or unrealized gains or losses on
investments, including those related to alternative investments, or (h) any unrealized change in
value, or unrealized gains or losses from, derivative instruments.

“Indebtedness” means any indebtedness of a Person for the repayment of borrowed
money which would, in conformity with GAAP, be shown as a liability on the balance sheet of
such Person as of the date such determination of indebtedness is made and in any event including
(without duplication): (a) all Indebtedness for Money Borrowed; (b) all indebtedness guaranteed
or assumed, directly or indirectly, in any manner, or endorsed (otherwise than for collection or
deposit in the ordinary course of business) or discounted with recourse; (c) the face amount of all
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letters of credit issued for the account of such Person and, without duplication, all drafts drawn
thereunder; (d) all indebtedness in effect guaranteed by such Person, directly or indirectly,
whether through an agreement, contingent or otherwise, to purchase or repurchase such
indebtedness or to purchase, sell or lease (as lessee or lessor) any property or services primarily
for the purpose of enabling the debtor to make payment of such indebtedness or to assure the
owner of the indebtedness against loss, or to advance or supply funds to or to invest in any other
manner in the debtor, whether through purchasing stock, making a loan, advance or capital
contribution or by means of agreeing to maintain or cause such debtor to maintain a minimum
working capital or net worth, or otherwise (but excluding endorsements for collection or deposit
in the ordinary course of business); (e) all indebtedness secured by any lien on any property
owned by such Person, to the extent attributable to such Person's interest in such property, even
though such Person has not assumed or become liable for the payment thereof; and (f)
obligations of such Person under Capital Leases; provided, however, that for purposes of
calculating compliance with any financial tests, ratios and covenants set forth herein, clause (c)
hereof shall not be deemed to include letter of credit obligations incurred with respect to
Indebtedness of any Member to the extent such Indebtedness is already included for purposes of
such calculation.

“Indebtedness for Money Borrowed” means, for any Person, all Indebtedness of such
Person in respect of money borrowed, including without limitation the deferred purchase price of
any property or asset or indebtedness evidenced by a promissory note, bond or similar written
obligation for the payment of money (including, but not limited to, conditional sales or similar
title retention agreements) and all amounts representing the capitalization of rentals in
accordance with GAAP.

“Indebtedness Ratio” shall mean the ratio determined by dividing the aggregate principal
amount of Outstanding Indebtedness of the Credit Group by the sum of (i) the aggregate
principal amount of such Indebtedness and (ii) total Unrestricted Net Assets of the Credit Group.
For purposes of this ratio, Indebtedness shall not include the principal amount of a guaranty
unless the Credit Group has made a payment on such guaranty in the last three Fiscal Years prior
to the time of such measurement.

“Indemnitee” has the meaning set forth in Section 8.01 hereof.

“Index Interest Rate” has the meaning set forth in the Bond Indenture.

“Index Interest Rate Mandatory Purchase Date” means the date on which the Bonds are
subject to mandatory tender for purchase on the last day of the Initial Period pursuant to
Section 4.05(f)(iii) of the Bond Indenture.

“Index Interest Rate Period” has the meaning set forth in the Bond Indenture.

“Initial Amortization Payment Date” means the first Business Day to occur at least 367
days following the Mandatory Tender Date.

“Initial Index Interest Rate” has the meaning set forth in the Bond Indenture.
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“Initial Period” has the meaning set forth in the Bond Indenture.

“Interest Payment Date” shall mean with respect to the Bonds, (i) the first Business Day
of each calendar month and (ii) any date on which all of the Bonds are redeemed or mature.

“Investment Policy” means the investment policy of the Corporation delivered to the
Purchaser, on behalf of the Purchaser, pursuant to Section 4.01(a)(v) hereof.

“Issuer” has the meaning set forth in the recitals hereof.

“Law” means any treaty or any federal, regional, state and local law, statute, rule,
ordinance, regulation, code, license, authorization, decision, injunction, interpretation, order or
decree of any court or other Governmental Authority.

“Laws” means, collectively, all international, foreign, federal, state and local statutes,
treaties, rules, guidelines, regulations, ordinances, codes, licenses, authorizations, decisions,
injunctions, interpretations and administrative or judicial precedents or authorities, including the
interpretation or administration thereof by any Governmental Authority charged with the
enforcement, interpretation, or administration thereof, and all applicable administrative orders,
directed duties, requests, licenses, authorizations, and permits of, and agreements with, any
Governmental Authority, in each case whether or not having the force of law.

“Liabilities” has the meaning set forth in Section 8.01 hereof.
“Lien” has the meaning set forth in the Master Indenture.

“LIBOR” means, for any day, a rate per annum equal the interest rate per annum
(rounded upwards, if necessary to the nearest 1/1000 of 1%) for deposits in U.S. Dollars for a
period equal to one month, which appears on Reuters LIBORO1 Page as of 11:00 a.m. (London,
England time) on such date (or, if such day is not a Business Day, on the immediately preceding
Business Day).

“LIBOR Index Reset Date” has the meaning set forth in the Bond Indenture.

“Loan Agreement” has the meaning set forth in the recitals hereof.

“Long-Term Indebtedness” means Indebtedness issued for purposes other than refunding
(advanced or otherwise) and having an original stated maturity or term greater than one year or
renewable at the option of the debtor for a period greater than one year from the date of original
issuance.

“Majority Bondholder” means the Bondholders with a majority of the aggregate

principal amount of Bonds from time to time. As of the Effective Date, the Purchaser shall be
the Majority Bondholder.

-11-



“Mandatory Tender Date” means the date on which the Bonds are subject to mandatory
tender for purchase on the last day of the Initial Period pursuant to Section 405(f)(iii) of the
Bond Indenture.

“Mandatory Tender Purchase Price” means an amount equal to 100% of the principal
amount of the Bonds subject to mandatory tender for purchase on the Mandatory Tender Date
and accrued interest thereon, if applicable.

“Margin Stock” has the meaning ascribed to such term in Regulation U promulgated by
the FRB, as now and hereafter from time to time in effect.

“Master Bank Note” means that certain Master Note Obligation, Series 2015C-B, issued
by the Obligated Group in favor of the Purchaser pursuant to the Supplemental Master Indenture
(Bank Note) to secure the Obligations owed to the Purchaser hereunder.

“Master Bond Note” means that certain Master Note Obligation, Series 2015C, issued by
the Obligated Group in favor of the Bond Trustee pursuant to the Supplemental Master Indenture
(Bond Note) to secure the Bonds.

“Master Indenture” means the Master Trust Indenture dated as of December 1, 1996,
among the Obligated Group Agent, the other Members of the Obligated Group created
thereunder and the Master Trustee, as the same may have been amended and supplemented,
including, without limitation, by the Supplemental Master Indenture (Bank Note) and the
Supplemental Master Indenture (Bond Note), and as the same may be further amended,
supplemented, modified or restated from time to time in accordance with the terms hereof and
thereof.

“Master Indenture Obligation” has the meaning of the term “Obligation” as set forth the
Master Indenture.

“Master Trustee” means The Bank of New York Mellon Trust Company, N.A., as
master trustee under the Master Indenture, and any permitted successor trustee under the Master
Indenture.

“Material Adverse Change” or “Material Adverse Effect” means: (a) a material adverse
change in, or a material adverse effect upon, the operations, business, properties, liabilities
(actual or contingent) or condition (financial or otherwise) or results of operations of the
Obligated Group Agent or any other Member; (b) a material impairment of the ability of any
Member to perform its obligations under any Related Document to which it is a party; or (c) a
material adverse effect upon the legality, validity, binding effect or enforceability against any
Member of any Related Document to which it is a party or the rights, security, interests or
remedies of the Purchaser hereunder or under any other Related Document.

“Material Member” means any Member of the Obligated Group with revenues that equal
or exceed 10% of the aggregate revenues of the Credit Group.
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“Material Obligated Group Affiliate” means any Obligated Group Affiliate with
revenues which equal or exceed 10% of the aggregate revenues of the Credit Group.

“Maximum Interest Rate” means the maximum rate of interest on the relevant obligation
permitted by applicable law.

“Medicaid” means, collectively, the health care assistance program established by
Title XIX of the Social Security Act (42 U.S.C. §§ 1396 et seq.) and any statutes succeeding
thereto, and all laws, rules, regulations, manuals, orders, guidelines or requirements pertaining to
such program including (a) all federal statutes (whether set forth in Title XIX of the Social
Security Act or elsewhere) affecting such program; (b) all state statutes and plans for medical
assistance enacted in connection with such program and federal rules and regulations
promulgated in connection with such program; and (c) all applicable provisions of all rules,
regulations, manuals, orders and administrative and reimbursement guidelines and requirements
of all government authorities promulgated in connection with such program (whether or not
having the force of law), in each case, as the same may be amended, supplemented or otherwise
modified from time to time.

“Medicare” means, collectively, the health insurance program for the aged and disabled
established by Title XVIII of the Social Security Act (42 U.S.C. §§ 1395 et seq.) and any statutes
succeeding thereto, and all laws, rules, regulations, manuals, orders or guidelines pertaining to
such program including (a) all federal statutes (whether set forth in Title XVIII of the Social
Security Act or elsewhere) affecting such program; and (b) all applicable provisions of all rules,
regulations, manuals, orders and administrative and reimbursement guidelines and requirements
of all governmental authorities promulgated in connected with such program (whether or not
having the force of law), in each case, as the same may be amended, supplemented or otherwise
modified from time to time.

“Member” or “Member of the Obligated Group” means each of the Members and any
other Person that becomes a Member of the Obligated Group in accordance with the Master
Indenture and subject to the provisions of Section 6.36 hereof; provided that any Member that
shall have withdrawn from the Obligated Group as permitted by the Master Indenture and subject
to the provisions of Section 6.36 hereof shall no longer constitute a “Member” or “Member of
the Obligated Group” for purposes of this Agreement.

“Moody’s” means Moody’s Investors Service, Inc., or any successor rating agency
thereto.

“1933 Act” means the Securities Act of 1933, as amended.
“Non-Purchaser Transferee” has the meaning set forth in Section 9.13(c) hereof.
“Obligated Group” has the meaning set forth in the Master Indenture.

“Obligated Group Affiliate” has the meaning set forth in the Master Indenture.
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“Obligated Group Agent” means the Corporation, in its capacity to act on behalf of the
Obligated Group in accordance with the terms of the Master Indenture, and any successor
Obligated Group Agent appointed pursuant to the terms of the Master Indenture.

“Obligation Payments” means payments (however designated) required under any
Master Indenture Obligation then Outstanding (as defined in the Master Indenture) which does
not constitute Indebtedness.

“Obligations” means all amounts payable by the Corporation and the Members of the
Obligated Group, and all other obligations to be performed by the Corporation and the Members
of the Obligated Group, pursuant to this Agreement and the other Related Documents (including,
without limitation, all obligations of the Obligated Group Agent and the other Members to pay
principal of and interest on the Bonds when due, and any amounts to reimburse the Purchaser for
any advances or expenditures by it under any of such documents).

“Other Taxes” means all present or future stamp or documentary taxes or any other
excise or property taxes, charges or similar levies arising from any payment made hereunder or
under any other Related Document or from the execution, delivery or enforcement of, or
otherwise with respect to, this Agreement or any other Related Document.

“Parity Debt” means any Indebtedness evidenced or secured by a Master Indenture
Obligation.

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Title III of Pub.L. 107-56
(signed into law October 26, 2001).

“PBGC” means the Pension Benefit Guaranty Corporation or any successor thereto.

“Permit” means any permit, approval, authorization, certification, license, variance,
accreditation or permission required from a Governmental Authority under an applicable law or
any accrediting organization.

“Permitted Encumbrances” has the meaning set forth in the Master Indenture.

“Person” means an individual, a corporation, a partnership, a limited liability company,
an association, a trust or any other entity or organization, including a government or political
subdivision or any agency or instrumentality thereof.

“Plan” means, with respect to the Obligated Group or any Member and each Subsidiary
at any time, an employee pension benefit plan which is covered by Title IV of ERISA or subject
to the minimum funding standards under Section 412 of the Code and either (i) is maintained, or
has within the preceding five plan years been maintained, by a member of the Controlled Group
for employees of a member of the Controlled Group of which the Obligated Group Agent or any
other Member or such Subsidiary is a part, (ii) is maintained pursuant to a collective bargaining
agreement or any other arrangement under which more than one employer makes contributions
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and to which a member of the Controlled Group of which the Obligated Group Agent or any
other Member or such Subsidiary is a part is then making or accruing an obligation to make
contributions or has within the preceding five plan years made contributions.

“Prime Rate” means on any day, the rate of interest per annum then most recently
established by the Purchaser as its “prime rate.” Any such rate is a general reference rate of
interest, may not be related to any other rate, and may not be the lowest or best rate actually
charged by the Purchaser to any customer or a favored rate and may not correspond with future
increases or decreases in interest rates charged by other lenders or market rates in general, and
that the Purchaser may make various business or other loans at rates of interest having no
relationship to such rate. If the Purchaser ceases to establish or publish a prime rate from which
the Prime Rate is then determined, the applicable variable rate from which the Prime Rate is
determined thereafter shall be instead the prime rate reported in The Wall Street Journal (or the
average prime rate if a high and a low prime rate are therein reported), and the Prime Rate shall
change without notice with each change in such prime rate as of the date such change is reported.

“Program” has the meaning set forth in Section 5.26(c) hereof.

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

“Purchase Price” has the meaning set forth in Section 2.01(a) hereof.

“Purchaser” means, initially, The Northern Trust Company, an Illinois banking
corporation, and its successors and assigns, and upon the receipt from time to time by the Bond
Trustee and the Obligated Group Agent of a notice described in Section 9.13(a) from time to
time means the Person designated in such notice as the Purchaser, as more fully provided in
Section 9.13(a) hereof.

“Purchaser Affiliate” means the Purchaser and any Affiliate of the Purchaser.

“Purchaser Letter” has the meaning set forth in Section 9.13(c) hereof.

“Purchaser Transferee” has the meaning set forth in Section 9.13(b) hereof.

“Rating Agency” means any of S&P, Moody’s and Fitch, as applicable.

“Rating Documentation” has the meaning set forth in Section 4.01(d)(v) hereof.

“Related Documents” means this Agreement, the Bond Indenture, the Bonds, the Loan
Agreement, the Master Indenture (including, without limitation, the Supplemental Master
Indenture (Bank Note) and the Supplemental Master Indenture (Bond Note) but excluding the
Excluded Supplemental Master Indentures), the Master Bond Note and the Master Bank Note,
and any other documents related to any of the foregoing or executed in connection therewith, and

any and all future renewals and extensions or restatements of, or amendments or supplements to,
any of the foregoing.
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“Related Parties” means, with respect to any specified Person, such Person’s Affiliates
and the respective directors, officers, employees, agents and advisors of such Person and such
Person’s Affiliates.

“Risk-Based Capital Guidelines” means (1) the risk-based capital guidelines in effect in
the United States on the Effective Date, including transition rules, and (ii) the corresponding
capital regulations promulgated by regulatory authorities outside the United States including
transition rules, and any amendments to such regulations adopted prior to the Effective Date.

“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial
Services LLC business, or any successor rating agency thereto.

“Sanctioned Country” means, at any time, a country or territory which is itself the
subject or target of any Sanctions (at the time of this Agreement, Cuba, Iran, North Korea, Sudan
and Syria).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related
list of designated Persons maintained by the Office of Foreign Assets Control of the U.S.
Department of the Treasury, the U.S. Department of State, (b) any Person operating, organized
or resident in a Sanctioned Country or (c) any Person owned or controlled by any such Person or
Persons described in the foregoing clauses (a) or (b).

“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by the U.S. government, including those
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or
the U.S. Department of State.

“Social Security Act” means the Social Security Act of 1965, as amended.

“Solvent” means, with respect to any Person, that as of the date of determination (without
duplication) both (i) (a) the sum of such Person’s debt (including contingent liabilities) does not
exceed all of its property, at a fair valuation; (b) the Person is able to pay the probable liabilities
on such Person’s then existing debts as they become absolute and matured; (c) such Person’s
capital is not unreasonably small in relation to its business or any contemplated or undertaken
transaction; and (d) such Person does not intend to incur, or believe (nor should it reasonably
believe) that it will incur, debts beyond its ability to pay such debts as they become due; and
(i1) such Person is “solvent” within the meaning given that term and similar terms under
applicable laws relating to fraudulent transfers and conveyances. For purposes of this definition,
the amount of any contingent liability at any time shall be computed as the amount that, in light
of all of the facts and circumstances existing at such time, represents the amount that can
reasonably be expected to become an actual or matured liability (discounted to present value at
rates believed to be reasonable by such Person acting in good faith).

“State” means the State of Indiana.
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“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability
company or other business entity of which a majority of the shares of securities or other interests
having ordinary voting power for the election of directors or other governing body (other than
securities or interests having such power only by reason of the happening of a contingency) are
at the time beneficially owned, or the management of which is otherwise controlled, directly, or
indirectly through one or more intermediaries, or both, by such Person. Unless otherwise
specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary
or Subsidiaries of the Obligated Group or any Member, as applicable.

“Supplemental Master Indenture (Bank Note)” shall mean the Series2015C-B
Supplemental Master Trust Indenture dated as of April 1, 2015, between the Corporation, on
behalf of itself and each other Member of the Obligated Group, and the Master Trustee, pursuant
to which the Master Bank Note was issued, as the same may be further amended, supplemented,
modified or restated from time to time in accordance with the terms hereof and thereof.

“Supplemental Master Indenture (Bond Note)” shall mean the Series2015C
Supplemental Master Indenture dated as of April 1, 2015, between the Corporation, on behalf of
itself and each other Member of the Obligated Group, and the Master Trustee, pursuant to which
the Master Bond Note was issued, as the same may be further amended, supplemented, modified
or restated from time to time in accordance with the terms hereof and thereof

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps, commodity options,
forward commodity contracts, equity or equity index swaps or options, bond or bond price or
bond index swaps or options or forward bond or forward bond price or forward bond index
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor
transactions, collar transactions, currency swap transactions, cCross-currency rate swap
transactions, currency options, spot contracts, or any other similar transactions or any
combination of any of the foregoing (including any options to enter into any of the foregoing),
whether or not any such transaction is governed by or subject to any master agreement, and
(b) any and all transactions of any kind, and the related confirmations, which are subject to the
terms and conditions of, or governed by, any form of master agreement published by the
International Swaps and Derivatives Association, Inc., any International Foreign Exchange
Master Agreement, or any other master agreement (any such master agreement, together with
any related schedules, a “Master Agreement”), including any such obligations or liabilities under
any Master Agreement.

“Taxable Date” means the date on which interest on the Bonds is first includable in gross
income of the Bondholder (including, without limitation, any previous Bondholder) thereof as a
result of an Event of Taxability as such a date is established pursuant to either (i) the
Determination of Taxability or (ii) an opinion by an attorney or firm of attorneys of nationally
recognized standing on the subject of tax-exempt municipal finance.

“Taxable Period” has the meaning set forth in Section 3.02(b) hereof.
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“Taxable Rate” means, with respect to a Taxable Period, the product of (i) the interest
rate on the Bonds during such period and (ii) 1.5386.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding), assessments, fees or other charges imposed by any
Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Trust Estate” has the meaning set forth in the Master Indenture.

“Unfunded Vested Liabilities” means, with respect to any Plan at any time, the amount
(if any) by which (i) the present value of all vested nonforfeitable accrued benefits under such
Plan exceeds (ii) the fair market value of all Plan assets allocable to such benefits, all determined
as of the then most recent valuation date for such Plan, but only to the extent that such excess
represents a potential liability of a member of the Controlled Group to the PBGC or such Plan
under Title IV of ERISA.

“United States” and “U.S.” mean the United States of America.

“Unremarketed Bonds” means Bonds with respect to which the Purchaser has not
received payment of the Mandatory Tender Purchase Price, if any, on the Mandatory Tender
Date.

“Unremarketed Bonds Rate” means a fluctuating interest rate per annum which, for each
day, shall equal to the Prime Rate from time to time in effect p/us one percent (1.00%); provided
that if an Event of Default has occurred and is continuing, the Unremarketed Bonds Rate shall
equal the Default Rate.

“Unrestricted Cash and Investments” means the aggregate amount of (a) cash, (b) cash
equivalents, (c) debt and equity securities, and/or (d) interests in commingled investment funds,
but shall not include (i) self-insurance, (ii) proceeds of any short term borrowings including,
without limitation, internal affiliate loans and draws on lines of credit regardless of the maturity
date of the line of credit, (iii) proceeds of accounts receivable financings or factoring,
(iv) proceeds of put debt not supported by a liquidity facility with a term out feature, and (v)
funds or investments subject to any restrictions, permanent or temporary, regardless of whether
such funds or investments are considered restricted for purposes of Generally Accepted
Accounting Principles, which restrictions cause such funds or investments to be unavailable to
pay the Obligations.

“Unrestricted Net Assets” means the unrestricted net assets of the Credit Group
determined in accordance with Generally Accepted Accounting Principles.

“Welfare Plan” means a “welfare plan,” as such term is defined in Section 3(1) of
ERISA.
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Section 1.02.  Computation of Time Periods. In this Agreement, in the computation of a
period of time from a specified date to a later specified date, the word “from” means “from and
including” and the words “to” and “until” each mean “to but excluding.”

Section 1.03.  Construction. Unless the context of this Agreement otherwise clearly
requires, references to the plural include the singular, to the singular include the plural and to the
part include the whole. The word “including” shall be deemed to mean “including but not
limited to,” and “or” has the inclusive meaning represented by the phrase “and/or.” The words
“hereof,” “herein,” “hereunder” and similar terms in this Agreement refer to this Agreement as a
whole and not to any particular provision of this Agreement. The Section headings contained in
this Agreement and the table of contents preceding this Agreement are for reference purposes
only and shall not control or affect the construction of this Agreement or the interpretation
thereof in any respect. Section, subsection and exhibit references are to this Agreement unless
otherwise specified.

Section 1.04.  Accounting Terms and Determinations. Unless otherwise specified herein,
all accounting terms used herein shall be interpreted, all accounting determinations hereunder
shall be made, and all financial statements required to be delivered hereunder shall be prepared,
in accordance with GAAP. If, after the Effective Date, there shall occur any change in GAAP
from those used in the preparation of the financial statements referred to in Section 6.04 hereof
and such change shall result in a change in the method of calculation of any financial covenant,
standard or term found in this Agreement including, without limitation, a recharacterization of
operating leases to the effect that certain operating leases are to be treated as capital leases, either
the Obligated Group Agent or the Purchaser may by notice to the other party hereto, require that
the Purchaser and the Obligated Group Agent negotiate in good faith to amend such covenants,
standards, and terms so as equitably to reflect such change in accounting principles, with the
desired result being that the criteria for evaluating the financial condition of the Obligated Group
shall be the same as if such change had not been made. No delay by the Obligated Group Agent
or the Purchaser in requiring such negotiation shall limit their right to so require such a
negotiation at any time after such a change in accounting principles. Until any such covenant,
standard, or term is amended in accordance with this Section 1.05, financial covenants shall be
computed and determined in accordance with GAAP in effect prior to such change in accounting
principles.

Section 1.05.  Relation to Other Documents; Acknowledgment of Different Provisions of
Related Documents; Incorporation by Reference. (a) Nothing in this Agreement shall be deemed
to amend, or relieve any Member of its obligations under, any Related Document to which it is a
party. Conversely, to the extent that the provisions of any Related Document allow any Member
to take certain actions, or not to take certain actions, with regard for example to permitted liens,
transfers of assets, maintenance of financial ratios and similar matters, such Member
nevertheless shall be fully bound by the provisions of this Agreement.

(b) Except as provided in subsection (c) of this Section 1.05, all references to other
documents shall be deemed to include all amendments, modifications and supplements thereto to
the extent such amendment, modification or supplement is made in accordance with the
provisions of such document and this Agreement.
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(c) All provisions of this Agreement making reference to specific Sections of any
Related Document shall be deemed to incorporate such Sections into this Agreement by
reference as though specifically set forth herein (with such changes and modifications as may be
herein provided) and shall continue in full force and effect with respect to this Agreement
notwithstanding payment of all amounts due under or secured by the Related Documents, the
termination or defeasance thereof or any amendment thereto or any waiver given in connection
therewith, so long as this Agreement is in effect and until all Obligations are paid in full. No
amendment, modification, consent, waiver or termination with respect to any of such Sections
shall be effective as to this Agreement until specifically agreed to in writing by the parties hereto
with specific reference to this Agreement.

ARTICLE 11
PURCHASE OF BONDS

Section 2.01.  Purchase of Bonds. (a) Purchase Price. Upon satisfaction of the
conditions precedent set forth in Article III hereof and based on the representations, warranties
and covenants of the Corporation set forth in the Loan Agreement and herein, the Purchaser
hereby agrees to make a loan to the Obligated Group Agent by purchasing from the Issuer, and
the Corporation hereby agrees to cause the Issuer to sell to the Purchaser, all, but not less than
all, of the Bonds at the purchase price of $50,000,000 representing the aggregate principal
amount of the Bonds (the “Purchase Price”).

(b) Closing. On the Effective Date, the Obligated Agent, on behalf of itself and the
other Members of the Obligated Group, shall deliver to the Purchaser the documents described in
Article III hereof. Upon delivery of such documents, the Purchaser will pay the full Purchase
Price for the Bonds in immediately available federal funds payable to the Bond Trustee on behalf
of the Corporation. One fully registered Bond, in the aggregate principal amount equal to the
Purchase Price, shall be issued to and registered in the name of the Purchaser, or as otherwise
directed by the Purchaser. The Bonds shall be so issued and registered to and held by the
Purchaser, or as otherwise directed by the Purchaser.
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ARTICLE III

THE OBLIGATED GROUP AGENT’S OBLIGATIONS

Section 3.01.  Payment Obligations. (a) The Obligated Group Agent, on behalf of itself
and the other Members of the Obligated Group, hereby unconditionally, irrevocably and
absolutely agrees to make prompt and full payment of all payment obligations owed to the
Purchaser under the Related Documents and to pay any other Obligations owing to the Purchaser
whether now existing or hereafter arising, irrespective of their nature, whether direct or indirect,
absolute or contingent, with interest thereon at the rate or rates provided in such Related
Documents and under such Obligations.

(b) (1) In the event the Purchaser has not received the Mandatory Tender Purchase Price
on the Mandatory Tender Date, the Obligated Group Agent, on behalf of itself and the other
Members of the Obligated Group, shall cause the Unremarketed Bonds to be redeemed on the
Mandatory Tender Date; provided that, if the Obligated Group is required to redeem
Unremarketed Bonds as set forth above and (A) no Default or Event of Default shall have
occurred and be continuing and (B) the representations and warranties set forth in Article V
(other than with respect to representations and warranties which expressly relate to an earlier
date and, if any such representation or warranty relates to an earlier date, such date will be
deemed to refer to the corresponding date in the most recent Fiscal Year) shall be true and
correct in all material respects on, and shall be deemed to have been made on, the Mandatory
Tender Date, then the Obligated Group Agent, on behalf of the Obligated Group, shall cause the
principal amount of such Bonds to be redeemed in installments payable on each Amortization
Payment Date (each such payment, an “Amortization Payment”), with the final installment in an
amount equal to the entire then-outstanding principal amount of such Bonds to be redeemed on
the Amortization End Date (the period commencing on the Mandatory Tender Date and ending
on the Amortization End Date is herein referred to as the “Amortization Period”). Each
Amortization Payment shall be that amount of principal which will result in equal (as nearly as
possible) aggregate Amortization Payments over the Amortization Period. During the
Amortization Period, interest on Unremarketed Bonds shall accrue at the Unremarketed Bond
Rate, be payable monthly in arrears on the first Business Day of each calendar month and be
calculated on the basis of a 360-day year and actual days elapsed.

(i) After the Mandatory Tender Date, the Obligated Group Agent, on behalf of the
Obligated Group, may optionally redeem all or any portion of the Unremaketed Bonds or convert
the interest rate on all or any portion of the Unremarketed Bonds from the Initial Index Interest
Rate to a different interest rate mode on any Interest Payment Date upon giving the Purchaser at
least thirty (30) days prior written notice.

(c) The Obligated Group Agent, on behalf of itself and the other Members of the
Obligated Group, shall pay within thirty (30) days after demand:

(i) if an Event of Default shall have occurred, all costs and expenses of the
Purchaser in connection with the enforcement (whether by means of legal proceedings or
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otherwise) of any of its rights under this Agreement, the other Related Documents and
such other documents which may be delivered in connection therewith;

(i) a fee for each amendment, supplement or modification to this Agreement
or any other Related Document or any consent or waiver by the Purchaser with respect to
any Related Document, in each case, in a minimum amount of -plus the reasonable
fees and expenses of counsel to the Purchaser;

(iii))  the reasonable fees and out-of-pocket expenses for counsel or other
reasonably required consultants to the Purchaser in connection with advising the
Purchaser as to its rights and responsibilities under this Agreement and the other Related
Documents or in connection with responding to requests from the Obligated Group Agent
for approvals, consents and waivers;

(iv)  any amounts advanced by or on behalf of the Purchaser to the extent
required to cure any Default, Event of Default or event of nonperformance hereunder or
any Related Document, together with interest at the Default Rate; and

(v)  all reasonable fees, costs and expenses of any consultants providing
services to the Corporation, any other Member or the Purchaser in accordance with this
Agreement.

In addition, if at any time any Governmental Authority shall require revenue or other
documentary stamps or any other tax in connection with the execution or delivery of this
Agreement or other Related Documents, then, if the Corporation lawfully may pay for such
stamps, taxes or fees, the Obligated Group Agent, on behalf of the Obligated Group, shall pay,
when due and payable, for all such stamps, taxes and fees, including interest and penalties
thereon, and the Obligated Group Agent on behalf of the Obligated Group, agrees to save the
Purchaser harmless from and against any and all liabilities with respect to or resulting from any
delay of the Obligated Group Agent in paying, or omission of the Obligated Group Agent to pay,
such stamps, taxes and fees hereunder.

Section 3.02. Increased Payments. (a) Increased Costs. (i) Increased Costs Generally.
If any Change in Law shall:

(A) impose, modify or deem applicable any reserve, liquidity ratio, special
deposit, compulsory loan, insurance charge or similar requirement against assets of,
deposits with or for the account of, or advances, loans or other credit extended or
participated in by, the Purchaser or any Bondholder;

(B) subject the Purchaser or any Bondholder to any Tax of any kind
whatsoever with respect to this Agreement or the Bond, or change the basis of taxation of
payments to the Purchaser or such Bondholder in respect thereof (except for Indemnified
Taxes or Other Taxes and the imposition of, or any change in the rate of any Excluded
Tax payable by the Purchaser or such Bondholder); or
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(C) impose on the Purchaser or any Bondholder any other condition, cost or
expense affecting this Agreement or the Bonds;

and the result of any of the foregoing shall be to increase the cost to the Purchaser or such
Bondholder of owning the Bonds, or to reduce the amount of any sum received or receivable by
the Purchaser or such Bondholder hereunder or under the Bonds (whether of principal, interest or
any other amount) then, upon written request of the Purchaser or such Bondholder as set forth in
clause (ii1) of this Section, the Obligated Group Agent, on behalf of the Obligated Group, shall
promptly pay to the Purchaser or such Bondholder, as the case may be, such additional amount
or amounts as will compensate the Purchaser or such Bondholder, as the case may be, for such
additional costs incurred or reduction suffered.

(1)  Capital Requirements. 1f the Purchaser or any Bondholder determines that any
Change in Law affecting the Purchaser or such Bondholder or the Purchaser’s or such
Bondholder’s parent or holding company, if any, regarding capital requirements, has or would
have the effect of reducing the rate of return on the Purchaser’s or such Bondholder’s or the
Purchaser’s or such Bondholder’s parent or holding company holding, if any, as a consequence
of this Agreement, or ownership of the Bonds, to a level below that which the Purchaser or such
Bondholder or the Purchaser’s or such Bondholder’s parent or holding company could have
achieved but for such Change in Law (taking into consideration the Purchaser’s or such
Bondholder’s policies and the policies of the Purchaser’s or such Bondholder’s parent or holding
company with respect to capital adequacy), then from time to time upon written request of the
Purchaser or such Bondholder as set forth in clause (iii) of this Section 3.02(a), the Obligated
Group Agent, on behalf of the Obligated Group, shall promptly pay to the Purchaser or such
Bondholder, as the case may be, such additional amount or amounts as will compensate the
Purchaser or such Bondholder or the Purchaser’s or such Bondholder’s parent or holding
company for any such reduction suffered.

(iii))  Certificates for Reimbursement. A certificate of the Purchaser or any Bondholder
setting forth in reasonable detail (including the provision of this Agreement under which such
amount is due and a reaonable description of the circumstance that gave rise to such amount and
as to the methodology of calculating such amount due) the amount or amounts necessary to
compensate the Purchaser or any such Bondholder or the Purchaser’s or any such Bondholder’s
parent or holding company, as the case may be, as specified in paragraph (i) or (ii) of this Section
3.02(a) and delivered to the Obligated Group Agent, shall be conclusive absent manifest error.
The Obligated Group Agent shall pay the Purchaser or any such Bondholder, as the case may be,
the amount shown as due on any such certificate within thirty (30) days after receipt thereof.

(iv)  Delay in Requests. Failure or delay on the part of the Purchaser or any such
Bondholder to demand compensation pursuant to this Section 3.02(a) shall not constitute a
waiver of the Purchaser’s or any such Bondholder’s right to demand such compensation.

(v) Notwithstanding the foregoing, the Corporation shall not be required to compensate
the Purchaser, any Credit Protection Provider or any such Bondholder pursuant to this Section
for any increased costs incurred or reductions suffered more than six (6) months prior to the date
that the Purchaser, any such Credit Protection Provider or any such Bondholder, as the case may
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be, notifies the Corporation of the Change in Law giving rise to such increased costs or
reductions, and of the Purchaser's, any such Credit Protection Provider's or any such
Bondholder's intention to claim compensation therefor (except that if the Change in Law giving
rise to such increased costs or reductions is retroactive, then the six month period referred to
above shall be extended to include the period of retroactive effect thereof).

(b)  Determination of Taxability. (i) In the event a Determination of Taxability occurs,
to the extent not payable to each Bondholder (or to the Purchaser for the period that it was the
Bondholder of any of the Bonds) under the terms of the Bond Indenture and the Bonds, the
Obligated Group Agent, on behalf of the Obligated Group, hereby agrees to pay to each
Bondholder (or, if applicable, the Purchaser) on demand therefor (1) an amount equal to the
difference between (A) the amount of interest that would have been paid to such Bondholder (or,
if applicable, the Purchaser) on the Bonds during the period for which interest on the Bonds is
included in the gross income of such Bondholder (or, if applicable, the Purchaser) if the Bonds
had borne interest at the Taxable Rate, beginning on the Taxable Date (the “Taxable Period”),
and (B) the amount of interest actually paid to the Bondholder (or, if applicable, the Purchaser)
during the Taxable Period, and (2) an amount equal to any interest, penalties or charges owed by
such Bondholder (or, if applicable, the Purchaser) as a result of interest on the Bonds becoming
included in the gross income of such Bondholder (or, if applicable, the Purchaser), together with
any and all attorneys’ fees, court costs, or other out-of-pocket costs incurred by such Bondholder
(or, if applicable, the Purchaser) in connection therewith;

(i1))  Subject to the provisions of clause (iii) below, such Bondholder (or, if
applicable, the Purchaser) shall afford the Obligated Group Agent the opportunity, at the
Obligated Group’s sole cost and expense, to contest (1) the validity of any amendment to
the Code which causes the interest on the Bonds to be included in the gross income of
such Bondholder (or, if applicable, the Purchaser) or (2) any challenge to the validity of
the tax exemption with respect to the interest on the Bonds, including the right to direct
the necessary litigation contesting such challenge (including administrative audit
appeals); provided that, in no event shall a Bondholder be required to make available its
tax returns (or any other information relating to its taxes that it deems confidential) to the
Obligated Group or any other Person; and

(iii))  As a condition precedent to the exercise by the Obligated Group Agent of
its right to contest set forth in clause (i1) above, the Obligated Group Agent, on behalf of
the Obligated Group, shall, on demand, immediately reimburse such Bondholder (or, if
applicable, the Purchaser) for any and all expenses (including attorneys’ fees for services
that may be required or desirable, as determined by such Bondholder (or, if applicable,
the Purchaser) in its sole discretion) that may be incurred by the Bondholder (or, if
applicable, the Purchaser) in connection with any such contest, and shall, on demand,
immediately reimburse the Bondholder (or, if applicable, the Purchaser) for any
payments, including any taxes, interest, penalties or other charges payable by such
Bondholder (or, if applicable, the Purchaser) for failure to include such interest in its
gross income.
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(¢) Default Rate. Upon the occurrence and during the continuance of an Event of
Default, the Obligations shall bear interest at the Default Rate, which shall be payable by the
Obligated Group Agent, on behalf of the Obligated Group, to each Bondholder (or, if applicable,
the Purchaser) upon demand therefore and be calculated on the basis of a 360-day year and
actual days elapsed.

(d) Maximum Interest Rate. (1) If the amount of interest payable for any period in
accordance with the terms hereof or the Bonds exceeds the amount of interest that would be
payable for such period had interest for such period been calculated at the Maximum Interest
Rate, then interest for such period shall be payable in an amount calculated at the Maximum
Interest Rate.

(i)  Any interest that would have been due and payable for any period but for
the operation of the immediately preceding subclause (1) shall accrue and be payable as
provided in this subclause (ii) and shall, less interest actually paid to each Bondholder for
such period, constitute the “Excess Interest Amount.” If there is any accrued and unpaid
Excess Interest Amount as of any date, then the principal amount with respect to which
interest is payable shall bear interest at the Maximum Interest Rate until payment to each
Bondholder of the entire Excess Interest Amount.

(1))  Notwithstanding the foregoing, on the date on which no principal amount
with respect to the Bonds remains unpaid, the Obligated Group Agent, on behalf of the
Obligated Group, shall pay to each Bondholder a fee equal to any accrued and unpaid
Excess Interest Amount.

(e) Survival. The obligations of the Obligated Group Agent, on behalf of itself and the
other Members of the Obligated Group, under clauses (a) and (b) of this Section 3.02 shall
survive the termination of this Agreement and the redemption or other payment in full of the
Bonds.

Section 3.03.  Obligations Absolute. The payment obligations of the Obligated Group
Agent, on behalf of itself and the other Members of the Obligated Group, under this Agreement
shall be unconditional and irrevocable and shall be paid strictly in accordance with the terms of
this Agreement under all circumstances, including without limitation the following:

(a) any lack of validity or enforceability of this Agreement, the Bonds or any
of the other Related Documents;

(b)  any amendment or waiver of or any consent to departure from all or any of
the Related Documents;

(c) the existence of any claim, set-off, defense or other right which any
Member may have at any time against the Purchaser, any other Bondholder or any other
person or entity, whether in connection with this Agreement, the other Related
Documents, the transactions contemplated herein or therein or any unrelated transaction;
or
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(d)  any other circumstance or happening whatsoever, whether or not similar to
any of the foregoing.

Notwithstanding this Section, the Purchaser acknowledges a Member may have the right
to bring a collateral action with respect to one or more of the foregoing circumstances. The
Obligated Group Agent’s payment obligations shall remain in full force and effect pending the
final disposition of any such action. All fees payable pursuant to this Agreement shall be
deemed to be fully earned when due and non-refundable when paid.

Section 3.04.  Funding Indemnity. In the event the Purchaser shall incur any loss, cost, or
expense (including, without limitation, any loss, cost, or expense incurred by reason of the
liquidation or reemployment of deposits or other funds acquired or contracted to be acquired by
the Purchaser to purchase or hold the Bonds or the relending or reinvesting of such deposits or
other funds or amounts paid or prepaid to the Purchaser) as a result of any redemption or
conversion of the Bonds on a date other than an Interest Payment Date for any reason, whether
before or after default, and whether or not such payment is required by any provision of this
Agreement or the Bond Indenture, then upon the demand of the Purchaser, the Obligated Group
Agent, on behalf of itself and the other Members of the Obligated Group, shall pay to the
Purchaser a redemption or conversion premium, as applicable in such amount as will reimburse
the Purchaser for such loss, cost, or expense. If the Purchaser requests such redemption or
conversion premium, as applicable, it shall provide to the Obligated Group Agent, on behalf of
itself and the other Members of the Obligated Group, a certificate setting forth the computation
of the loss, cost, or expense giving rise to the request for such redemption or conversion
premium, as applicable in reasonable detail and such certificate shall be conclusive if reasonably
determined. All of the Obligated Group’s obligations under this Section 3.04 shall survive the
termination of this Agreement and the repayment, satisfaction or discharge of all other
Obligations.

Section 3.05.  Optional Redemption or Conversion Fee. The Obligated Group Agent, on
behalf of itself and the other Members of the Obligated Group, shall pay to the Purchaser an
optional redemption or conversion fee in connection with each optional redemption of all or any
portion of the Bonds or each conversion of the interest rate on all or any portion of the Bonds
from the Index Interest Rate prior to the first anniversary of the Effective Date, in an amount
equal to the product of (A) 0.10%, and (B) the principal amount of the Bonds to be optionally
redeemed or converted to an interest rate other than the Index Interest Rate, and (C) a fraction,
the numerator of which is equal to the number of days from and including the date of such
optional redemption or conversion, as applicable, to and including the first anniversary of the
Effective Date, and the denominator of which is 360, payable on the date that all or any portion
of the Bonds are optionally redeemed or the date on which the interest rate on all or any portion
of the Bonds are converted to bear interest at a rate other than the Index Interest Rate.
Notwithstanding the foregoing, no such fee shall be payable if the optional redemption or
conversion occurs after the Purchaser requests payment of amounts from the Obligated Group
pursuant to Section 3.02 hereof.

Section 3.06.  Purchaser Consent to Subsequent Index Interest Rate Period. (a)So long
as the Purchaser is the Bondholder, the Obligated Group Agent, on behalf of itself and the other
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Members of the Obligated Group, may provide written notice to the Purchaser of its desire to
change the interest rate mode of the Bonds (including conversion to a new Index Interest Rate
Period) and requesting the Purchaser to purchase such Bonds in such new Index Interest Rate
Period or provide the liquidity or credit enhancement necessary to facilitate the conversion of the
Bonds to such new interest rate mode. The Purchaser will make reasonable efforts to respond to
such request within thirty (30) days after receipt of all information necessary, in the Purchaser’s
reasonable judgment, to permit the Purchaser to make an informed credit decision. The
Purchaser may, in its sole and absolute discretion, decide to accept or reject any such request and
no consent shall become effective unless the Purchaser shall have consented thereto in writing.
In the event the Purchaser fails to definitively respond to such request within such thirty (30) day
period, the Purchaser shall be deemed to have refused to grant such request. The consent of the
Purchaser, if granted, shall be conditioned upon the preparation, execution and delivery of
documentation in form and substance satisfactory to the Purchaser (which may include, but not
be limited to the delivery of a “no adverse effect opinion” of Bond Counsel to the Purchaser with
respect to the tax-exempt status of the Bonds as a result of such conversion and interest rate
setting). In the event the Obligated Group Agent, on behalf of itself and the other Members of
the Obligated Group, the Purchaser fail to document in writing their agreement of the proposed
rate(s) and terms of the succeeding period(s), the Obligated Group Agent shall continue to be
required to repurchase the Bonds on the Mandatory Tender Date for a purchase price of 100% of
the par amount plus accrued interest to the Mandatory Tender Date, and, as applicable, have
available to it the provisions set forth in Section 3.01(b) hereof.

ARTICLE IV

CONDITIONS PRECEDENT TO PURCHASE OF BONDS

Section 4.01.  Documentary Requirements. The obligation of the Purchaser to make a
loan to the Obligated Group Agent by purchasing the Bonds is subject to the conditions
precedent that the Purchaser shall have received, on or before the Effective Date, the items listed
below in this Section, each dated and in form and substance as is satisfactory to the Purchaser.

(a) The following Obligated Group organizational documents:

(1) copies of the resolutions of the governing body of the Corporation
approving the execution and delivery of the Related Documents to which the
Corporation, on behalf of the Obligated Group, is a party, approving the form of the
Related Documents to which it is not a party and the other matters contemplated hereby,
certified by an Authorized Representative as being true and complete and in full force
and effect on the Effective Date;

(i)  the articles of incorporation, by-laws or other similar organizational
documents of each Member of the Obligated Group, certified to be in full force and effect
as of a date not more than thirty (30) days preceding the Effective Date by an appropriate
official of the applicable jurisdiction of organization of such Member and certified by an
Authorized Representative to be in full force and effect on the Effective Date;

27-



(i1)  certificates of existence issued by an appropriate official of each Member
of the Obligated Group’s jurisdiction of organization, issued no more than thirty (30)
days preceding the Effective Date;

(iv)  the audited annual financial statements of the Corporation for the Fiscal
Year ended December 31, 2014, together with internally prepared financial statements of
the Obligated Group for each fiscal quarter(s) ended since the end of such Fiscal Year;

(v)  acopy of the Corporation’s Investment Policy in effect as of the Effective
Date; and

(vi)  a certificate dated the Effective Date and executed by an Authorized
Representative certifying the names and signatures of the persons authorized to sign, on
behalf of the Obligated Group Agent, the Related Documents to which it is a party and
the other documents to be delivered by it hereunder or thereunder.

(b) The following financing documents:

(1) an executed original or certified copy, as applicable, of each of the Related
Documents; and

(i)  one fully registered Bond in certificated form, executed by the Issuer, in
the principal amount equal to the Purchase Price, issued to and registered in the name of
the Purchaser, or as otherwise directed by the Purchaser.

(c) The following opinions, dated the Effective Date and addressed to the Purchaser or
on which the Purchaser are otherwise expressly authorized to rely:

(i) from external counsel to the Obligated Group, opinions as to the
enforceability of this Agreement;

(i)  from internal counsel to the Obligated Group, opinions as to the due
authorization, execution, delivery and enforceability of the Related Documents, and such
other customary matters as the Purchaser may reasonably request;

(iii))  from counsel to the Issuer, opinions as to the due authorization, execution,
delivery and enforceability of the Related Documents to which the Issuer is a party, and
such other customary matters as the Purchaser may reasonably request; and

(iv)  from Bond Counsel, opinions to the effect that the interest on the Bonds is

excludable from gross income for federal income tax purposes and such other customary
matters as the Purchaser may reasonably request.
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(d) The following documents and other information:

(i) a certificate dated the Effective Date and executed by an Authorized
Representative certifying (A) that there has been no event or circumstance since
December 31, 2014 that has had or could be reasonably expected to have, either
individually or in the aggregate, a Material Adverse Effect, (B) that the representations
and warranties contained in Article V hereof and the other Related Documents are true
and correct in all material respects on the Effective Date, (C) no event has occurred and is
continuing, or would result from entry into this Agreement or any other Related
Document to which the Corporation, on behalf of the Obligated Group, is a party, which
would constitute a Default or Event of Default and (D) since the dated date of the Rating
Documentation, the unenhanced long-term debt ratings assigned to any Parity Debt have
not been withdrawn, suspended or reduced;

(i1)) a certificate dated the Effective Date and executed by an Authorized
Representative, certifying that the Obligated Group is in compliance with the financial
covenants set forth in Section 6.24 of this Agreement;

(iii))  true and correct copies of all Governmental Approvals, if any, necessary
for the Members of the Obligated Group to execute, deliver and perform the Related
Documents to which it is a party;

(iv)  evidence of insurance meeting or exceeding the requirements set forth
herein and in the Master Indenture; and

(v)  recent evidence that the unenhanced long-term debt rating assigned by
Moody’s, S&P and Fitch to any Parity Debt is at least “Al,” “A+” and “A+)”
respectively (the “Rating Documentation”).

Section 4.02.  Other Matters. All other legal matters pertaining to the execution and
delivery of this Agreement and the Related Documents shall be satisfactory to the Purchaser and
its counsel, and the Purchaser, shall have received such other statements, certificates,
agreements, documents and information with respect to the Obligated Group, the Issuer and the
other parties to the Related Documents and matters contemplated by this Agreement as the
Purchaser, may reasonably request.

Section 4.03.  Provision of Fees and Expenses. On or prior to the Effective Date, (i) the
Purchaser shall have received confirmation that provisions have been made for the payment of
the Purchaser’s fees and expenses and any other fees incurred in connection with the transaction
contemplated by the Related Documents, and (ii) Chapman and Cutler LLP, as counsel to the
Purchaser shall have received confirmation that provisions have been made for the payment of its
legal fees and expenses incurred in connection with the preparation, review, negotiation,
execution and delivery of the Related Documents.

Section 4.04. No Bond Rating; DTC; CUSIP. The Bonds shall not be (i) assigned a
specific rating by any Rating Agency, (ii) registered with DTC or any other securities depository,
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(ii1) issued pursuant to any type of official statement, private placement memorandum or other
offering document, (iv) assigned a CUSIP number by Standard & Poor’s CUSIP Service or (v)
placed or offered by a broker-dealer in the capacity of an underwriter or a placement agent.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Corporation, on behalf of itself and the other Members of the Obligated Group,
hereby makes the following representations and warranties to the Purchaser, and each
Bondholder:

Section 5.01.  Incorporation, Etc. The Corporation and each other Member of the
Obligated Group is a nonprofit corporation duly organized, and validly existing under the laws of
the State of Indiana, and has the corporate power to own its properties, to carry on its business as
now being conducted, and to execute and deliver and perform all of its obligations under this
Agreement and the Related Documents to which it is a party. The Corporation and each other
Member of the Obligated Group is duly qualified as a foreign corporation to do business in every
jurisdiction in which the nature of its business makes such qualification necessary and is in good
standing in such jurisdictions, except where the failure to qualify could not reasonably be
expected to result in a Material Adverse Effect. The Corporation and each other Member of the
Obligated Group (i) is an organization described in Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (the "Code") and is not a private foundation under Section 509(a) of
the Code, (ii) has received a letter or other notification from the Internal Revenue Service to that
effect, which letter or other notification has not been modified, limited or revoked; (iii) is in
compliance with all terms, conditions and limitations, if any, contained in such letter or other
notification; (iv) has determined that the facts and circumstances which form the basis of such
letter or other notification as represented to the Internal Revenue Service continue to exist; and
(v) is exempt from federal income taxes under Section 501(a) of the Code under existing statutes
and decisions.

Section 5.02.  Power and Authority. The Corporation and each other Member of the
Obligated Group is duly authorized under all applicable provisions of law to execute and deliver
this Agreement and to execute, deliver and perform the Related Documents to which it is a party,
and all corporate action required for the lawful execution, delivery and performance thereof has
been duly taken; and this Agreement and each of the Related Documents to which it is a party,
upon the due execution and delivery thereof, will be the valid and enforceable instrument,
obligation or agreement of the Corporation and each other Member of the Obligated Group on a
joint and several basis, in accordance with its respective terms, except as enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium and similar laws
affecting generally the enforcement of creditors' rights and by such principles of equity as may
generally affect the availability of equitable remedies. Neither the execution of this Agreement
nor the Related Documents to which it is a party, nor the fulfillment of or compliance with their
provisions and terms, will constitute a violation of or default under, or conflict with or result in a
breach of, the terms, conditions or provisions of any agreement or instrument to which it is now
a party or its Articles of Incorporation or Bylaws or any law, regulation, writ or decree applicable

-30-



to the Corporation and each other Member of the Obligated Group the effect of which could
reasonably be expected to result in a Material Adverse Effect, or create any lien, charge or
encumbrance upon any of its property or assets pursuant to the terms of any agreement or
instrument to which it is a party or by which it is bound except those in favor of the Purchaser
expressly created hereunder or under the Permitted Encumbrances.

Section 5.03.  Financial Condition. The audited consolidated financial statements of the
Corporation and its subsidiaries, certified by the Corporation’s certified public accountants, and
the related balance sheets, statement of operations, statement of changes in net assets and
statement of cash flows for the most recent Fiscal Year (which is December 31,2014 as of the
Closing Date), copies of all of which have been furnished to Bank, present fairly and accurately,
the financial condition as at the date of said balance sheet and the results of its operations for said
period. The unaudited quarterly management prepared financial information for the most recent
quarter for which such information has been delivered to the Purchaser, present fairly and
accurately, subject to normal recurring year-end adjustments, the financial condition as at each
such quarter end and the results of operations for such period. Neither the Corporation nor any
other Member of the Obligated Group has direct or contingent liabilities as of the date of this
Agreement of a nature required by GAAP to be reflected or provided for in audited financial
statements which are not provided for or reflected therein or referred to in notes thereto, except
for liabilities incurred since the date of such statements in the ordinary course of business. All
such audited financial statements have been prepared in accordance with GAAP applied on a
Consistent Basis maintained throughout the period involved. Since the most recent date for
which audited consolidated financial statements of the Corporation and its Subsidiaries have
been made available to the Purchaser (which is December 31, 2014 as of the Closing Date), there
has been no material adverse change in the business, properties or condition, financial or
otherwise, of the Corporation or any Member of the Obligated Group and since said date the
Obligated Group has not been adversely affected in any substantial way as the result of any fire,
explosion, earthquake, accident, strike, lockout, combination of workmen, flood, embargo, riot,
activities of armed forces, war or acts of God or the enemy, or by cancellation or loss of any
major contract the effect of which could reasonably be expected to result in a Material Adverse
Effect.

Section 5.04.  Title to Assets. Corporation and each other Member of the Obligated Group
has good and, with respect to real property marketable, title to, or leasehold interests in, its
properties and assets, including the properties and assets reflected in the statement of financial
position described in Section 5.03 hereof, except for such assets as have been disposed of in the
ordinary course of business, and all such properties and assets are free and clear of all liens,
mortgages, pledges, encumbrances or charges of any kind except as described in such statement
of financial position and Permitted Encumbrances.

Section 5.05.  Pending Litigation and Other Proceedings. There are no pending or, to the
knowledge of the Corporation or any other Member of the Obligated Group, threatened actions
or proceedings before any court, arbitrator or governmental or administrative body or agency
which may reasonably be expected to have a Material Adverse Effect of the Corporation or any
other Member of the Obligated Group, or in any way have a Material Adverse Effect.
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Section 5.06.  Taxes. The Corporation and each other Member of the Obligated Group has
filed all federal, state and/or local tax returns required to be filed by it, such filings are accurate
in all material respects and all taxes shown thereon have been paid, and the charges, accruals,
and reserves on its books in respect of taxes or other governmental charges are adequate. No
controversy in respect of additional income taxes, state, federal or foreign, of the Corporation or
any other Member of the Obligated Group is pending, or, to its knowledge, threatened.

Section 5.07.  Contract or Restriction Affecting any Member. Neither the Corporation nor
any other Member of the Obligated Group is a party to or bound by any contract or agreement or
subject to any provisions of its Articles of Incorporation, Bylaws or other corporate restrictions,
or any judgment, order, writ, injunction, decree, rule or regulation which, individually or in the
aggregate, could reasonably be expected to result in a Material Adverse Effect.

Section 5.08.  Trademarks, Franchises and Licenses. The Corporation and each other
Member of the Obligated Group owns, possesses, or has the right to use all material patents,
licenses, franchises, trademarks, trademark rights, trade names, trade name rights and copyrights
necessary to conduct its business as now conducted, without known conflict with any patent,
license, franchise, trademark, trade name, or copyright of any other Person.

Section 5.09. No Defaults. No default by the Obligated Group Agent or any other
Member of the Obligated Group has occurred and is continuing in the payment of the principal
of or premium, if any, or interest on any Parity Debt, including, without limitation, regularly
scheduled payments on Swap Contracts. No bankruptcy, insolvency or other similar proceedings
pertaining to any Member is pending or presently contemplated. No Default or Event of
Default has occurred and is continuing hereunder. No “default” or “event of default” under,
and as defined in, any of the other Related Documents has occurred and is continuing. Neither
the Corporation nor any other Member is presently in default under any material agreement
to which it is a party which could reasonably be expected to have a Material Adverse Effect.
Neither the Corporation nor any other Member is in violation of any material term of the
organizational documents applicable to the Corporation or such Member or any material term of
any bond indenture or agreement to which it is a party or by which any of its Property is bound
which could reasonably be expected to result in a Material Adverse Effect.

Section 5.10.  Governmental Authority. Other than previously obtained, no written
approval of any foreign, federal, state or local governmental authorities is necessary to enter into
and to carry out the terms of the Bonds, the Bond Indenture, this Agreement and the other
Related Documents, and no consents or approvals are required in connection with the making or
performance of this Agreement or the Related Documents. The Corporation, each other Member
of the Obligated Group and each Material Obligated Affiliate has received the written approval
or permits from all federal, state and local governmental authorities materially necessary to
conduct its operations as presently conducted. The execution and delivery of this Agreement and
the other Related Documents is not subject to any tax, duty, fee or other charge, including,
without limitation, any registration or transfer tax, stamp duty or similar levy, imposed by any
Governmental Authority.
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Section 5.11.  ERISA Requirements. Neither the Obligated Group Agent nor any other
Member has incurred any material accumulated funding deficiency within the meaning of
ERISA, or incurred any material liability to the PBGC established under ERISA (or any
successor thereto under ERISA) in connection with any employee pension benefit plan
established or maintained by the Corporation or any other Member and no Reportable Event (as
defined in ERISA) in connection with any such plan has occurred or is occurring.

Section 5.12.  No Untrue Statements. Neither this Agreement nor any other agreements,
reports, schedules, certificates or instruments heretofore or simultaneously with the execution of
this Agreement delivered to the Purchaser by or on behalf of the Corporation, any other Member
of the Obligated Group or any Obligated Group Affiliate contains any misrepresentation or
untrue statement of a material fact or omits to state any material fact necessary to make any of
such agreements, reports, schedules, certificates or instruments, in the light of the circumstances
under which they were made or delivered, not misleading.

Section 5.13.  Hazardous Materials. To the Corporation’s knowledge, the Corporation,
each other Member of the Obligated Group and each Material Obligated Group Affiliate is in
material compliance with all Environmental Laws, including, without limitation, all
Environmental Laws in jurisdictions in which a Member owns or operates, or has owned or
operated, a facility or site, arranged or has arranged for disposal or treatment of Hazardous
Materials, accepts or has accepted for transport any Hazardous Materials or holds or has held any
interest in real property or otherwise, and no release, threatened release or disposal of Hazardous
Materials is occurring, or has occurred, on, under or to any real property in which the Member
holds any interest or performs any of its operations, in violation of any Environmental Law.

Section 5.14.  Environmental Compliance. (1) To the Corporation’s knowledge, the
Corporation, each other Member of the Obligated Group and each Material Obligated Group
Affiliate is in material compliance with all Environmental Laws, and there is not now pending,
or, to the knowledge the Corporation, any other Member of the Obligated Group or any Material
Obligated Group Affiliate, threatened, any action, suit, investigation or proceeding against it or
any of the Obligated Group Property seeking to enforce any right or remedy under any of the
Environmental Laws; and (ii) neither the Corporation nor any other Member of the Obligated nor
any Material Obligated Group Affiliate, nor any of the Obligated Group Property, has ever been
subject to or regulated by any judicial or administrative order, judgment, decree or injunction as
the result of violations or asserted violations of any of the Environmental Laws that could
reasonably be expected to result in a Material Adverse Effect.

Section 5.15.  Regulation U; Investment Company Act. (a) No part of the Bond proceeds
will be or has been used, and the Bond proceeds will not be issued, to purchase or carry, or to
reduce or retire any loan incurred to purchase or carry, Margin Stock or to extend credit to others
for the purpose of purchasing or carrying any such Margin Stock. Neither the Corporation nor
any other Member of the Obligated Group nor any Obligated Group Affiliate is engaged in
extending credit for the purpose of purchasing or carrying such Margin Stock. In addition, no
part of the proceeds of the Bonds will be or has been used for the purchase of commodity future
contracts (or margins therefor for short sales), or for any commodity.
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(b) Neither the Corporation nor any other Member of the Obligated Group or any
Obligated Group Affiliate is an "investment company" within the meaning of the Investment
Company Act of 1940, as amended.

Section 5.16.  Nature of Obligations. The Master Bank Note issued to the Purchaser
pursuant to the Master Indenture is a joint and several general obligation of the Corporation and
each other Member of the Obligated Group and is pari passu with all other Master Indenture
Obligations issued under the Master Indenture. The obligations of the Obligated Group under
the Master Bond Note, the Master Bank Note and under this Agreement, including the
obligations of the Obligated Group to the Trustee (as assignee of the Issuer) and the Purchaser,
constitute parity Master Indenture Obligations secured by the Master Indenture, secured by a
lien, pledge and security interest in and to the Trust Estate under the Master Indenture on a parity
basis with all Master Indenture Obligations issued pursuant to the Master Indenture. The Master
Indenture is the valid, binding and legal joint and several obligation of the Corporation and each
other Member of the Obligated Group. The obligations, duties and liabilities of the Corporation
and each other Member of the Obligated Group hereunder do not contravene any provisions of
the Master Indenture, and constitute the valid and binding obligations of the Corporation and
each other Member of the Obligated Group.

Section 5.17.  Insurance. The Corporation, each other Member of the Obligated Group
and each Material Obligated Group Affiliate currently maintains insurance which is of such type
and in such amounts or in excess of such amounts as are customarily carried by and insures
against such risks as are customarily insured against by entities of like size, business and
character to the Corporation, such Member of the Obligated Group or such Material Obligated
Group Affiliate.

Section 5.18.  Accreditation. Each of the facilities of the Corporation, the other Members
of the Obligated Group and each Material Obligated Group Affiliate that is eligible for such
accreditation is accredited by The Joint Commission. Each of the facilities of the Corporation,
each other Member of the Obligated Group and each Material Obligated Group Affiliates is
qualified as a provider of acute care services eligible for reimbursement under the Medicare
program and the Medicaid and equivalent insurance programs.

Section 5.19.  Obligated Group. The Corporation, as Obligated Group Agent, is
authorized to execute this Agreement, the other Related Documents and all other documents in
connection therewith on behalf of the Obligated Group and thereby bind each Member of the
Obligated Group on a joint and several basis.

Section 5.20.  Anti-Corruption Laws and Sanctions. The Corporation, each other Member
of the Obligated Group, each Obligated Group Affiliate and their Related Parties and their
respective officers and employees and to the knowledge of the Corporation its directors and
agents, are in compliance with Anti-Corruption Laws and applicable Sanctions in all material
respects. None of the Corporation, any other Member, any Obligated Group Affiliate, any of
their Related Parties or, to the knowledge of the Corporation, the other Members, the Obligated
Group Affiliates or such Related Parties, any of their respective directors, officers or employees

-34-



is a Sanctioned Person. No transaction contemplated by this Agreement will violate Anti-
Corruption Laws or applicable Sanctions.

Section 5.21.  Trust Estate. The Master Indenture creates a valid perfected security
interest in the Trust Estate in favor of the Master Trustee for the benefit of the holders of Master
Indenture Obligations (including the Master Trustee and the Purchaser) to the extent such
interest may be perfected by filing under the UCC (as defined in the Master Indenture) and is
prior to any other security interest which could be perfected by such filing, subject to Permitted
Encumbrances. The Master Indenture creates a parity Lien in the Trust Estate in favor of the
Master Trustee for the benefit of the holders of Master Indenture Obligations (including the
Purchaser).

Section 5.22. Notes. The Master Bank Note (i) constitutes an Master Indenture
Obligation under the Master Indenture and an "Accelerable Instrument" (as defined in the Master
Indenture), (ii) has been duly authorized, executed, delivered, authenticated, registered and
otherwise issued in accordance with all terms, provisions and requirements of the Master
Indenture, (iii) is valid and enforceable in accordance with its terms, (iv) constitutes the joint and
several indebtedness, liability and/or obligation of the Corporation and each other Member of the
Obligated Group as provided in the Master Indenture, and (v) as a Master Indenture Obligation is
secured by the Trust Estate as described in Section 5.21 hereof.

Section 5.23.  Qualification. The Corporation and each other Member of the Obligated
Group is qualified as a provider of services under and participates in Medicare, Medicaid and in
any other third party payor programs necessary for the operation of the Corporation's and such
other Member's facility.

Section 5.24.  Incorporation of Representations and Warranties. Each Related Document
to which the Corporation or any other Member of the Obligated Group is a party are legal, valid
and binding obligations of the Corporation or such Member of the Obligated Group, as
applicable, have not been terminated or canceled and are in full force and effect. The
Corporation hereby makes to the Purchaser the same representations and warranties made by the
Corporation and the other Members of the Obligated Group in each Related Document, which
representations and warranties, together with the related definitions of terms contained therein,
are incorporated herein by this reference with the same effect as if each and every such
representation and warranty and definition were set forth herein in its entirety. No amendment to
or waiver of such representations, warranties or definitions made pursuant to the relevant Related
Documents shall be effective to amend such representations and warranties and definitions as
incorporated by reference herein without the prior written consent of the Purchaser.

Section 5.25.  Correct Information. All information, reports and other papers and data
with respect to the Corporation and each of the other Members of the Obligated Group furnished
to the Purchaser, were, at the time the same were so furnished, correct in all material respects.
Any financial, budget and other projections furnished to the Purchaser were prepared in good
faith on the basis of the assumptions stated therein, which assumptions were fair and reasonable
in light of conditions existing at the time of delivery of such financial, budget or other
projections, and represented, and as of the date of this representation, represent, the Corporation's

-35-



or such Member's best estimate of the future financial performance of the Obligated Group. No
fact is known to the Corporation that materially and adversely affects the ability of the
Corporation to repay when due the obligations of the Corporation under this Agreement and the
Related Documents that has not been previously disclosed in writing to the Purchaser, or made
available on the Municipal Securities Rulemaking Board's EMMA website. The documents
furnished and statements made by the Corporation in connection with the negotiation,
preparation or execution of this Agreement and the Related Documents do not contain untrue
statements of material facts or omit to state material facts necessary to make the statements
contained therein, in light of the circumstances under which they were made, not misleading.

Section 5.26.  Compliance with Laws.

(a) Compliance with Laws. Each Member is in compliance in all material respects with
the requirements of all Laws applicable to it and all orders, writs, injunctions and decrees
applicable to it or to its properties (including, without limitation, all Health Care Laws), except in
such instances in which (1) such requirement of Law or order, writ, injunction or decree is being
contested in good faith by appropriate proceedings diligently conducted or (ii) the failure to
comply therewith could not reasonably be expected to have a Material Adverse Effect.

(b) Health Care Laws. No Member has received notice or has knowledge that any
Governmental Authority or accreditation organization is considering limiting, suspending,
terminating, or revoking any Permit, except for notices or occurrences for which the related
Member is pursuing a plan of compliance or taking similar actions to correct any such deficiency
in a manner acceptable to the related Governmental Authority or related accreditation
organization such that upon completion of the related plan of compliance such Member does not
reasonably expect a limitation, suspension, termination or revocation of such Permit. All Permits
are valid and in full force and effect.

(¢) Programs. To the extent it participates in a particular Program, each Member meets
all of the requirements of participation and payment of Medicare, Medicaid, any other state or
federal government health care programs and any other public or private third party payor
programs (each, a “Program” and, collectively, “Programs”) and is a party to valid
participation agreements for payment by such Programs. There is no investigation, audit, claim
review, or other action pending or, to the knowledge of the Obligated Group Agent, threatened
which could result in a revocation, suspension, termination, probation, material restriction,
material limitation, or non-renewal of any Program participation agreement or result in the
Obligated Group Agent’s or any other Member’s exclusion from any Program.

(d)  Exclusion. Neither the Obligated Group Agent, any other Member nor any of their
respective officers and directors has been or is currently excluded from participation in any
government health care programs pursuant to 42 U.S.C. § 1320a-7.

(e) Settlement Agreements, Etc. Neither the Obligated Group Agent nor any other
Member (A) has any reporting obligations pursuant to a settlement agreement, plan of correction,
or other remedial measure entered into with any Governmental Authority the effect of which
could reasonably be expected to have a Material Adverse Effect, or (B) has, within the past five
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years, been served with or received any search warrant, subpoena, civil investigative demand or
contact letter from any Governmental Authority related to its business operations the effect of
which could reasonably be expected to have a Material Adverse Effect. The Obligated Group
Agent and each other Member has complied with the terms and conditions of any corporate
integrity agreements, settlement agreements, plans of correction, other remedial measures, search
warrants, subpoenas, civil investigative demands, or contract letters.

Section 5.27.  Tax-Exempt Status. Neither the Obligated Group Agent nor any other
Member has taken any action or omitted to take any action, and has no actual knowledge of any
action taken or omitted to be taken by any other Person, which action, if taken or omitted, would
adversely affect the exclusion of interest on the Bonds from gross income for federal income tax
purposes.

Section 5.28.  Pending Legislation and Decisions. There is no amendment, or to the
knowledge of the Obligated Group Agent or any other Member, any proposed amendment to, or
any published administrative interpretation of the Constitution of the State of Indiana or any law
of the State of Indiana, or any legislation that has passed both houses of the State legislature, or
any published judicial decision interpreting the Constitution of the State of Indiana, any law of
the State of Indiana or any passed legislation, the effect of which might, in the reasonable
judgment of the Corporation, result in a Material Adverse Effect.

Section 5.29.  Bank Bonds. The Corporation will not create or permit any Person (to the
extent within its power or control) to create any liens, security interests or claims of any Person
other than the Purchaser on any Bonds, except for consensual liens or other security interests as
may be created by or in favor of the Purchaser.

Section 5.30.  Solvency. The Obligated Group Agent, each other Member of the Obligated
Group and each Material Obligated Group Affiliate is Solvent.

Section 5.31.  Labor Matters. (a) Neither the Corporation nor any other Member or any
Material Obligated Group Affiliate has knowledge of any existing strike, walkout or work
stoppage, the effect of which could reasonably be expected to result in a Material Adverse
Effect.

(b) Neither the Corporation nor any other Member or any Material Obligated Group
Affiliate has knowledge of any pending strike, walkout or work stoppage, the effect of which

could reasonably be expected to result in a Material Adverse Effect.

Section 5.32.  Usury. There is no limitation under applicable law on the rate of interest
payable by the Obligated Group with respect to the Bonds or any other Obligations.

Section 5.33.  No Violations. Neither the Corporation nor any other Member is in
violation of any term of its charter or by-laws.

Section 5.34.  Bond Trustee; Master Trustee. The Bank of New York Mellon Trust
Company, N.A. is the duly appointed and acting bond trustee for the Bonds, and The Bank of
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New York Mellon Trust Company, N.A. is the duly appointed and acting master trustee under
the Master Indenture.

Section 5.35.  Perfection of Security Interest in Trust Estate. The Corporation and the
other Members of the Obligated Group have taken any and all action necessary to perfect the lien
on Trust Estate granted by the Master Indenture by the filing of appropriate financing statements
(to the extent perfection of the security interest in Trust Estate can be achieved by filing).

Section 5.36.  Swap Contract Termination Payments. Neither the Obligated Group Agent
nor any other Member has entered into any Swap Contract relating to Parity Debt wherein any
termination payment or settlement amount payable in connection therewith is senior to the
payment of the Bonds (including Unremarketed Bonds) or the other Obligations.

ARTICLE VI
COVENANTS OF THE OBLIGATED GROUP AGENT

The Corporation covenants and agrees that it will, and will cause each Member to do the
following during the term of this Agreement, and thereafter, until the full and final payment and
satisfaction of all of the Obligations, except in any instance in which the Purchaser specially
agrees in writing to any performance or noncompliance:

Section 6.01.  Compliance with Laws, Etc. The Corporation shall, and shall cause each
other Member to, comply with the requirements of all applicable laws (including, without
limitation, the Health Care Laws and Environmental Laws, as amended, and the rules and
regulations promulgated thereunder; and those relating to fraud and abuse, healthcare licensing
and reporting, patient healthcare and patient healthcare information, life safety, health codes,
drug and pharmaceutical related laws, certificates of need and environmental matters, rules,
regulations and orders of any governmental or regulatory authority, non-compliance with which
would materially adversely affect its business or credit or the tax exempt nature of the Bonds
(including with respect to the use of the proceeds of the Bonds).

Section 6.02.  Related Obligations. The Corporation shall, and shall cause each other
Member to, (i) promptly pay all amounts payable by it hereunder and under the Related
Documents according to the terms hereof or thereof and duly perform each of its obligations
under this Agreement and the Related Documents to which it is a party and (ii) use its best
efforts to cause the Bond Trustee at all times to comply with the terms of the Related Documents
to which it is a party, to the extent the Corporation and such Member of the Obligated Group has
the contractual or legal right to cause such compliance and to the extent that such compliance is
material to the interests of the Purchaser in connection with this Agreement.

Section 6.03.  Maintenance of Ratings. The Corporation shall at all times maintain an
underlying rating on the long-term, unenhanced Parity Debt of the Obligated Group from at least
two Rating Agencies. The Corporation covenants and agrees that it shall not at any time
withdraw any long-term unenhanced rating on Parity Debt of the Obligated Group from any
Rating Agency solely due to a reduction or suspension by any Rating Agency of such rating.
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Section 6.04.  Reporting Requirements. The Corporation shall furnish to the Purchaser (or
with respect to the financial statements referenced in clauses (b) and (c) below, provide the
Purchaser with electronic access to such financial statements; provided that the Corporation shall
provide the Purchaser written notice that such electronic access is available), in form and detail
reasonably satisfactory to the Purchaser:

(a) as soon as possible and in any event within fifteen (15) days after the
occurrence of each Default or Event of Default continuing on the date of such statement,
a statement of an Authorized Representative setting forth details of such Default or Event
of Default and the action which the Obligated Group proposes to take with respect
thereto;

(b) as soon as available and in any event within one hundred twenty
(120) days after the end of each Fiscal Year, (i) audited consolidated financial statements
of the Corporation and its Subsidiaries; each statement shall be as of the end of such
Fiscal Year and contain the related balance sheets, statement of operations, statement of
changes in net assets and statement of cash flows setting forth in each case in
comparative form the figures for the previous Fiscal Year, all reported on by an
independent certified public accountant or firm of independent certified public
accountants, and the report of such independent certified public accountant or firm of
independent certified public accountants shall state that such financial statements present
fairly the financial position of the Corporation as of the end of such Fiscal Year and the
results of operations and cash flows for such Fiscal Year and (ii) the internally prepared
special purpose combined and consolidated financial statements for (A) the Obligated
Group and (B) the Obligated Group and the Obligated Group Affiliates;

(c) assoon as available and in any event within forty-five (45) days after each
of the first three fiscal quarters of each Fiscal Year, (i) the internal quarterly management
financial information of the Corporation and its subsidiaries prepared by the Corporation,
which statements need not be audited by independent certified public accountants and
(i1) special purpose combined and consolidated financial statements for (A) the Obligated
Group and (B) the Obligated Group and the Obligated Group Affiliates;

(d) () simultaneously with the delivery of the financial statements referred to
in clauses (b) and (c) above, a certificate of an Authorized Representative substantially in
the form of Exhibit A hereto stating that after due inquiry there does not exist on the date
of such certificate any Default or Event of Default of which the Corporation is aware or,
if any Default or Event of Default does exist, stating that such Default or Event of
Default exists and setting forth the details thereof and the action that the Corporation is
taking or proposes to take with respect thereto, (ii) simultaneously with the delivery of
the financial statements referred to in clause (b) above, calculations demonstrating, in
reasonable detail, compliance with the Historical Debt Service Coverage Ratio set forth
in Section 6.24(a) hereof, (iii) simultaneously with the delivery of the financial
statements referred to in clauses (b) and (c) above (solely with respect to the interim
financial statements delivered to the Purchaser for the second fiscal quarter), calculations
demonstrating compliance Days Cash on Hand Ratio set forth in Section 6.24(b) hereof,
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and (iv) simultaneously with the delivery of the financial statements referred to in
clauses (b) and (c) above, a report on the utilization and payor mix of the Corporation, the
other Members of the Obligated Group and each Material Obligated Group Affiliate,
including (x) number of beds in service, admissions or discharges, patient days and
average length of stay and occupancy, and payors by class, and (y) outpatient and
emergency room activity by volume, such report to be in such form as is customarily
prepared by the Corporation, each other Member of the Obligated Group and each
Material Obligated Group Affiliate;

(¢)  upon receipt by the Corporation of any letter or report, submitted to it or to
another Member of the Obligated Group by its accountants in connection with any annual
or interim audit of the Obligated Group’s accounts which includes an identification of
any deficiencies in internal controls deemed to be material weaknesses or any other letter
or report which identifies any issues which could reasonably be expected to result in a
Material Adverse Effect;

(f)  promptly upon becoming aware thereof, written notice of any Material
Adverse Change;

(g) promptly upon becoming aware thereof, written notice of the
commencement or existence of any proceeding against the Obligated Group by or before
any court or governmental agency that might, in the reasonable judgment of the
Obligated Group, result in a Material Adverse Effect;

(h)  promptly upon obtaining notice or knowledge thereof, furnish, or cause to
be furnished, to the Purchaser, (i) copies of any other communications delivered to any
national or state information repository with respect to the Bonds, (ii) copies of any
notice, certification, demand or other writing or communication given by the Bond
Trustee, the Master Trustee or the Issuer to the Corporation or by the Corporation to the
Issuer, the Bond Trustee or the Master Trustee under or in connection with any of the
Related Documents, and (iii) notice of any proposed conversion to a different interest rate
pursuant to the terms of the Bond Indenture; and

(i) such further financial and other information with respect to the
Corporation, any other Member of the Obligated Group or any Obligated Group Affiliate
as the Purchaser may reasonably request from time to time.

Section 6.05.  Environmental Indemnity. The Corporation shall, and shall cause each
other Member to, indemnify the Purchaser and hold the Purchaser harmless from and against any
and all losses, liabilities, judgments, damages, penalties, fines, liens, suits, injuries, costs
(including cleanup costs), expenses (including attorneys', consultants' or experts' fees and
expenses) and claims of any and every kind whatsoever paid, incurred or suffered by or asserted
against the Purchaser for, with respect to, or as a direct or indirect result of (i) claims related to
the Obligated Group Property asserted or arising under any Environmental Laws, or (ii) any
representation or warranty by the Obligated Group contained in Section 5.13 or 5.14 hereof
being false or untrue in any material respect.
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Section 6.06. Taxes and Liens. The Corporation shall, and shall cause each other
Member to, promptly pay, or cause to be paid, all taxes, assessments or other governmental
charges which may lawfully be levied or assessed upon the income or profits of the Obligated
Group, or upon any property, real, personal or mixed, belonging to the Obligated Group, or upon
any part thereof, and also any lawful claims for labor, material and supplies which, if unpaid,
might become a lien or charge against any such property; provided, however, the Obligated
Group shall not be required to pay any such tax, assessment, charge, levy or claim so long as the
validity thereof shall be actively contested in good faith by proper proceedings and for which the
Obligated Group has maintained adequate reserves in accordance with GAAP, or if not in
accordance with GAAP, in amounts reasonably satisfactory to the Purchaser; but provided
further that any such tax, assessment, charge, levy or claim shall be paid forthwith upon the
commencement of proceedings to foreclose any lien securing the same unless a surety bond has
been posted.

Section 6.07.  Insurance. The Corporation shall, and shall cause each other Member to,
keep its businesses and properties insured at all times by responsible insurance companies
against the risks and to the extent that provision for such insurance is usually made by other
corporations engaged in similar businesses similarly situated and consistent with its past
practices, and carry such other types and amounts of insurance as are usually carried by
corporations engaged in the same or a similar business similarly situated and consistent with its
past practices and otherwise in accordance with the insurance requirements herein or in the
Related Documents.

Section 6.08.  Alter Accounting Practices; True Books. The Corporation shall, and shall
cause each other Member to, maintain its accounting practices in accordance with GAAP and
keep books of record and account in which full entries will be made of all of its dealings and
transactions which fairly and accurately represent such dealings and transactions.

Section 6.09. ERISA. The Corporation shall, and shall cause each other Member to,
comply with all requirements of ERISA applicable to it (including the payment of all obligations
and liabilities arising under ERISA) and furnish to the Bank as soon as possible and in any event
within thirty (30) days after it or any duly appointed administrator of any employee pension
benefit plan (as defined in ERISA) knows or has reason to know that any Reportable Event (as
defined in ERISA) with respect to any such plan has occurred, a statement of the Vice President
and Treasurer of the Corporation describing in reasonable detail such Reportable Event and any
action which the Obligated Group proposes to take with respect thereto, together with a copy of
the notice of such Reportable Event given to the PBGC or a statement that said notice will be
filed with the annual report to the United States Department of Labor with respect to such plan if
such filing has been authorized.
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Section 6.10.  Covenants Extended to Obligated Group Affiliates. The Corporation shall,
and shall cause each Obligated Group Affiliate to do with respect to itself, its business and its
assets, each of the things required by the Obligated Group in Sections 6.01, 6.06, 6.07, 6.08,
6.09,6.11,6.12,6.14,6.17 and 6.18 hereof.

Section 6.11.  Existence, Etc. The Corporation shall, and shall cause each other Member
to, do or cause to be done all things necessary to (a)(i) preserve and keep in full force and effect
their respective corporate existences, rights (charter and statutory), and franchises and (ii) to
obtain and preserve (A) all permits and licenses required to conduct their businesses, (B)
accreditation by The Joint Commission or any equivalent body of its properties eligible for such
accreditation, and (C) qualification as a provider of health care services eligible for
compensation under Medicaid, Medicare, and equivalent programs (including future federal and
state reimbursement or repayment programs) of all of its properties eligible for such
qualification, in each case, unless the failure to obtain such license, permit or accreditation could
not reasonably be expected to result in a Material Adverse Effect, (b) preserve or renew all of its
registered patents, trademarks, trade names and service marks, the non-preservation of which
could reasonably be expected to have a Material Adverse Effect, and (c) preserve its status as a
nonprofit corporation and maintain its status as an organization described in Section 501(c)(3) of
the Code and its exemption from federal income tax under Section 501(a) of the Code or
corresponding provisions of future federal income tax laws as well as its exemption from income
tax under applicable state law.

Section 6.12.  Further Assurances. The Corporation shall, and shall cause each other
Member to, upon the request of the Purchaser, duly execute and deliver or cause to be duly
executed and delivered to the Purchaser, such further instruments and do and cause to be done
such further acts that may be reasonably necessary or proper in the opinion of the Purchaser, to
carry out more effectively the provisions and purposes of this Agreement and the Related
Documents.

Section 6.13.  Consultant. 1f a Consultant is required to be called in pursuant to the
Master Indenture, the Corporation shall retain a Consultant acceptable to the Purchaser and cause
the scope of the report of such Consultant to be acceptable to the Purchaser, which acceptance
will not be unreasonably withheld. The Purchaser shall be entitled to confer with the Consultant,
attend all meetings with the Consultant and the Corporation, any other Member of the Obligated
Group or any Obligated Group Affiliate, and receive all written reports and the final report of the
Consultant at the same time as the Corporation, any other Member of the Obligated Group or any
Obligated Group Affiliate.

Section 6.14.  Anti-Corruption Laws. The Corporation shall not, nor shall it permit any
other Member to, use, and shall procure that its Subsidiaries and Affiliates and its or their
respective directors, officers, employees and agents shall not use, the proceeds of the Bonds (i) in
furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of
money, or anything else of value, to any Person in violation of any Anti-Corruption Laws, (ii) for
the purpose of funding, financing or facilitating any activities, business or transaction of or with
any Sanctioned Person, or in any Sanctioned Country, or (iii) in any manner that would result in
the violation of any Sanctions applicable to any party hereto.
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Section 6.15.  Prior Liens. If any Lien or similar charge of any kind based on any claim
of any kind (including without limitation, any claim for income, franchise, ad valorem or other
taxes, whether state, federal or otherwise) shall be asserted or filed in respect of any amount paid
or payable by the Corporation or any Member of the Obligated Group under or pursuant to this
Agreement, or any order (whether or not valid) of any court shall be entered with respect to any
amount by virtue of any claim of any kind, in either case so as to:

(a)  interfere with the due payment of such amount to the Purchaser or the due
application of such amount to the Purchaser or the due application of such amount by the
Purchaser pursuant to the applicable provisions of this Agreement,

(b)  subject the Purchaser to any obligation to refund any monies applied to the
payment of the principal of or premium or interest on the reimbursement obligations of
the Members due hereunder, or

(c)  result in the refusal of the Purchaser to make such due application because
of its reasonable determination that liability might be incurred if such due application
were to be made,

the Corporation and the other Members shall promptly take such action (including, but not
limited to, the payment of monies) as may be necessary to prevent, or to nullify the cause or
result of, such interference, obligation or refusal, as the case may be.

Section 6.16.  Notices. Promptly notify the Purchaser: (a) of the occurrence of (i) any
Default or Event of Default, and (ii) any "Default" or "Event of Default" (as such terms are
defined in the Related Documents) under the Related Documents; (b) of any matter that has
resulted or, upon such occurrence, could reasonably be expected to result in a Material Adverse
Effect, including (i) breach or non-performance of, or any default under, a contractual obligation,
(i1) any dispute, litigation, investigation, proceeding or suspension between any Member and any
Governmental Authority, (iii) the commencement of, or any material development in, any
litigation or proceeding affecting any Member (including, without limitation, pursuant to any
applicable Environmental Laws), (iv) any material labor dispute to which any Member is or may
become a party, including any strikes, lockouts or other disputes relating to any of such Person's
plants and other facilities, (v) the occurrence of any Health Care Reportable Event or (vi) the
occurrence of an ERISA Event, in each case, to the extent that any event listed in (i) through
(vi) could reasonably be expected to result in a Material Adverse Effect and has not previously
been disclosed to the Purchaser in another format; (c) of any material change in accounting
policies or financial reporting practices by the Corporation or any Member of the Obligated
Group; (d)(i) of any proposed waiver, amendment or modification of the Related Documents
(other than in connection with the issuance of additional Indebtedness or the entering into any
Swap Contract), and (ii) of any proposed addition of, or cessation of any current Member's status
as an Obligated Group Member under the Master Indenture; and (e) of any change in any rating
by any Rating Agency of any long-term unenhanced indebtedness that constitutes an Master
Indenture Obligation under the Master Indenture. Each notice pursuant to this Section 6.16
(other than Section 6.16(e) hereof) shall be accompanied by a statement of an Authorized
Representative setting forth details of the occurrence referred to therein and stating what action
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the Corporation has taken and proposes to take with respect thereto. Each notice pursuant to
Section 6.16(a) shall describe with particularity any and all provisions of this Agreement and any
other Related Document that have been breached.

Section 6.17.  Maintenance of Properties. The Corporation shall, and shall cause each
other Member to, (a) maintain, preserve and protect all of its material properties and equipment
necessary in the operation of its business in good working order and condition, ordinary wear
and tear excepted; (b) make all necessary repairs thereto and renewals and replacements thereof;
and (c) use commercially reasonable efforts to operate and maintain the facilities owned, leased
or operated by such Person now or in the future in a manner believed by such Person to be
consistent with prevailing industry standards in the locations where the facilities exist from time
to time.

Section 6.18.  Inspection Rights. To the extent permitted by law, the Corporation shall,
and shall cause each other Member to, permit any Person designated by the Purchaser at any
reasonable time (but not more frequently than once during any calendar quarter, so long as no
Default or Event of Default shall have occurred and be continuing) and at reasonable intervals of
time, and upon reasonable notice (or if a Default or Event of Default shall have occurred and be
continuing, at any time and without prior notice and at the expense of the Corporation), to
(a) visit and inspect the properties of the Corporation and the other Members of the Obligated
Group, (b) examine and make copies of and take abstracts from the books and records of the
Corporation, any other Member of the Obligated Group or any Obligated Group Affiliate, except
books and ecords the examination of which by the Purchaser is prohibited by Law, and
(c) discuss the affairs, finances and accounts of the Corporation, any other Member of the
Obligated Group or any Obligated Group Affiliate with their respective appropriate officers,
employees and independent accountants and other advisors (excluding legal advisors), except to
the extent prohibited by Law. Notwithstanding anything contained herein to the contrary, neither
the Corporation nor any other Member shall be required to provide the Purchaser with the
identity of any of its patients or donors or provide any information that would result in a
violation of any Law, including, without limitation, any Health Care Law, or by attorney or
client privilege.

Section 6.19.  Use of Proceeds. Use the proceeds of the Bonds solely as provided for in
the Bond Indenture and not in contravention of any Law.

Section 6.20.  Incorporation by Reference. From and after the date hereof and so long as
this Agreement is in effect, except to the extent compliance in any case or cases is waived in
writing by the Purchaser, perform and comply with, abide by, and be restricted by each and
every agreement, covenant, obligation and undertaking contained in the Related Documents
(including, without limitation, the Master Indenture) to which it is a party, subject in each case to
the cure periods, materiality standards and exceptions set forth in the Related Documents, so
long as this Agreement remains in effect or any Obligations remain outstanding hereunder,
which agreements, covenants, obligations and undertakings together with the related definitions,
exhibits and ancillary provisions and cure provisions, materiality standards and exceptions
applicable thereto, are incorporated herein by reference, mutatis mutandis, and made a part
hereof to the same extent and with the same force and effect as if the same had been herein set
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forth in their entirety. The Corporation shall not amend, supplement or otherwise modify (or
permit any of the foregoing), or request or agree to any consent or waiver under, or effect or
permit the cancellation, acceleration or termination of, or release or permit the release of any
collateral held or pledged under, any of the Related Documents (including the Master Indenture)
without the prior written consent of the Purchaser; except amendments, modifications or
supplements done in compliance with Section 6.38 hereof; provided, however, that no
amendment to any such covenants or defined terms in any Related Documents, including the
Master Indenture, shall be effective to amend such covenants and defined terms as incorporated
by reference herein without the prior written consent of the Purchaser.

Section 6.21.  Conversion of Interest Rate. In the event that the Purchaser or any other
Beneficial Owner, as applicable, on or prior to the forty-fifth (45th) day preceding the Index
Interest Rate Mandatory Purchase Date has not agreed to hold the Bonds for a subsequent Index
Interest Rate Period and, as a result, the Bonds shall be subject to tender on the Index Interest
Rate Mandatory Purchase Date, the Corporation shall use best efforts to the cause a remarketing
agent to remarket the Bonds to another Beneficial Owner in connection with the conversion of
the interest rate on all of the Bonds to an interest rate mode other than the Initial Index Interest
Rate.

Section 6.22.  Pari Passu. The Corporation shall, and shall cause each other Member to,
cause the Lien on and security interest in the Trust Estate securing the Master Bank Note and the
Master Bond Note to rank at all times pari passu in priority of payment and security with the
other Master Indenture Obligations at any time outstanding under the Master Indenture.

Section 6.23.  Swap Contracts. Without the prior written consent of the Purchaser, the
Corporation shall not, nor shall it permit any other Member to, enter into any Swap Contract
relating to Debt wherein any termination payments or settlement amounts payable in connection
with any Swap Contract thereunder are senior to the payment of the Bonds (including
Unremarketed Bonds) or the other Obligations.

Section 6.24. Financial Covenants.

(a)  Historical Debt Service Coverage Ratio. The Corporation shall cause the
Credit Group to maintain, as of the last day of each Fiscal Year measured for each Fiscal
Year then ended then ended, a Historical Debt Service Coverage Ratio of at least 1.1 to
1.0.

(b)  Days Cash on Hand Ratio. The Corporation shall cause the Credit Group
to maintain a Days Cash on Hand Ratio as of each June 30 and December 31 of each
Fiscal Year equal to at least 80 days.

Section 6.25.  Credit Facilities. In the event that the Corporation or any other Member of
Obligated Group has entered into or shall, directly or indirectly, enter into any Bank Agreement
or otherwise consent to any Bank Agreement, which such Bank Agreement provides such Person
with additional or more restrictive covenants, additional or different events of default and/or
greater rights and remedies than are provided to the Purchaser in this Agreement, the
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Corporation shall provide the Purchaser with a copy of each such Bank Agreement and such
additional or more restrictive covenants, additional or different events of default and/or greater
rights and remedies shall automatically be deemed to be incorporated into this Agreement for so
long as such other Bank Agreement remains in effect and the Purchaser shall have the benefits of
such additional or more restrictive covenants, additional or different events of default and/or
greater rights and remedies as if specifically set forth herein for so long as such other Bank
Agreement remains in effect. Upon the request of the Purchaser, the Corporation shall promptly
enter into an amendment to this Agreement to include such additional or more restrictive
covenants, additional or different events of default and/or greater rights and remedies for so long
as such other Bank Agreement remains in effect (provided that the Purchaser shall maintain the
benefit of such additional or more restrictive covenants, additional or different events of default
and/or greater rights and remedies even if the Corporation fails to provide such amendment). In
the event that any such Bank Agreement which provides for such additional or more restrictive
covenants, additional or different events of default and/or greater rights and remedies and
remedies is no longer in effect or is terminated or such additional or more restrictive covenants,
additional or different events of default and/or greater rights and remedies and remedies set forth
in such Bank Agreement is amended to remove such provision, this Agreement shall be deemed
amended to remove any such more restrictive covenants, more restrictive events of default and/or
greater rights and remedies incorporated pursuant to this Section 6.25.

Section 6.26.  Disclosure to Participants, Purchaser Transferees and Non-Purchaser
Transferees. The Obligated Group Agent, on behalf of the other Members of the Obligated
Group, shall permit the Purchaser to disclose the financial information received by it pursuant to
this Agreement to each Participant of the Purchaser, Purchaser Transferee and Non-Purchaser
Transferee pursuant to Section 9.13(c) of this Agreement, subject to confidentiality restrictions
and use restrictions customary for financial institutions.

Section 6.27.  Liens. The Corporation shall not, nor shall it permit any other Member to,
create, incur, assume or suffer to exist any Lien upon any of its Property whether now owned or
hereafter acquired unless such (i) Lien is permitted under the Master Indenture, and (ii) Lien
would not result in the occurrence of a Default or Event of Default.

Section 6.28.  Investments. The Corporation shall not, nor shall it permit any other
Member to, make, retain or have outstanding any investments (whether through purchase of
stock or obligations or otherwise) in, or loans or advances to, any other Person, or acquire all or
any substantial part of the assets or business of any other Person (but excluding the acquisition of
all or any substantial part of the assets or business of any other Person if such assets or business
is given or bequeathed by such Person to any such Member), or subordinate any claim or
demand it may have to the claim or demand of any other Person; provided, however, that the
foregoing shall not operate to prevent (i) investments permitted by the Investment Policy or
otherwise specifically approved by the board of directors, and (ii)loans, investments,
acquisitions and advances not prohibited by the terms of the Master Indenture, in any case, so
long as the making of any such loans, investments, acquisition and advances would not result in
a Default or Event of Default.
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Section 6.29.  Additional Indebtedness. The Corporation shall not, nor shall it permit any
other Member to, issue or incur any additional Long-Term Indebtedness unless (i) such
Long-Term Indebtedness is issued or incurred in compliance with the terms of the Master
Indenture, (ii) after the issuance or incurrence of such Long-Term Indebtedness, no Default or
Event of Default shall have occurred as a result of the issuance or incurrence of such Long-Term
Indebtedness, and (iii) with respect to the issuance of any such Long-Term Indebtedness, which
is evidenced or secured pursuant to the Master Indenture or any Indebtedness with a principal
amount equal to or greater than $10,000,000, prior to the issuance of such Long-Term
Indebtedness, the Corporation shall notify the Purchaser in writing of the amount and date of
incurrence of such Long-Term Indebtedness and shall demonstrate in writing to the satisfaction
of the Purchaser that after the issuance or incurrence of such Long-Term Indebtedness, (A) the
Indebtedness Ratio shall not exceed 0.65 to 1.0 and (B) the Credit Group shall be in compliance
with the financial covenants set forth in Section 6.24 hereof on a pro forma basis after giving
effect to issuance of such additional Long-Term Indebtedness.

Section 6.30.  Fundamental Changes. The Corporation shall not, nor shall it permit any
other Member or any Material Obligated Group Affiliate to, merge, dissolve, liquidate,
consolidate with or into another Person, or dispose of (whether in one transaction or in a series of
transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to or
in favor of any Person; provided, however, the Corporation, any other Member of the Obligated
Group or any Material Obligated Group Affiliate may merge, dissolve, liquidate, consolidate
with or into another Person, or dispose of (whether in one transaction or in a series of
transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to or
in favor of any Person (i) to the extent permitted by the Master Indenture, (ii) so long as no
Default or Event of Default, in either case, shall occur as a result of any such merger, dissolution,
liquidation or consolidation and (iii) so long as after giving effect to any such merger,
dissolution, liquidation or consolidation, the Credit Group shall be in compliance with the
financial covenants set forth in Section 6.24 hereof on a pro forma basis.

Section 6.31.  Dispositions. The Corporation shall not, nor shall it permit any other
Member to, sell, lease or dispose of real or tangible personal property in any Fiscal Year unless
(1) such sale, lease or disposition is permitted by the Master Indenture, (ii) no Default or Event of
Default shall have occurred following such sale, lease or disposition, and (iii) following such
sale, lease or disposition, the Credit Group shall be in compliance with the financial covenants
set forth in Section 6.24 hereof on a pro forma basis.

Section 6.32.  Change in Nature of Business; Operations. The Corporation shall not, nor
shall it permit any other Member to, engage in any material line of business substantially
different from those lines of business conducted by the Corporation or any other Member of the
Obligated Group on the date hereof or any business substantially related or incidental thereto
unless entering into such new line of business is in compliance with the terms of the Master
Indenture and so long as no Default or Event of Default, in either case, shall result from entering
into such new line of business. The Corporation shall not permit IU Methodist, IU Health
University or Riley Hospital, or any successor to any such entity permitted in accordance with
this Agreement and the Master Indenture, to discontinue providing acute tertiary and quaternary
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care services, provided that the foregoing shall not be construed to prohibit the Corporation from
consolidating operations of such entities in one or more facilities.

Section 6.33.  Transactions with Affiliates. The Corporation shall not, nor shall it permit
any other Member to, enter into any transaction of any kind with any Affiliate of any Member,
other than in accordance with the terms of the Master Indenture; provided, however, that the
Corporation, shall not, nor shall it permit any Member to enter into any transaction of any kind
with any Affiliate of any Member, whether or not in the ordinary course of business, on less than
fair and reasonable terms, if such transaction shall result in a Default or an Event of Default.

Section 6.34.  Use of Proceeds. Corporation shall not, nor shall it permit any other
Member to, use the proceeds of any credit extension, whether directly or indirectly, and whether
immediately, incidentally or ultimately, to purchase or carry margin stock (within the meaning of
Regulation U of the Board of Governors of the Federal Reserve System) or to extend credit to
others for the purpose of purchasing or carrying margin stock or to refund indebtedness
originally incurred for such purpose, in each case in violation of, or for a purpose which violates,
or would be inconsistent with, Regulation T, U or X of the Board of Governors of the Federal
Reserve System.

Section 6.35. No Changes in Fiscal Year. The Obligated Group Agent shall not permit
the Obligated Group to change its Fiscal Year from its present basis without providing the
Purchaser with prior written notice thereof.

Section 6.36.  Obligated Group. The Corporation shall not, nor shall it permit any other
Member to,

(a) notwithstanding the provisions of Section 403 of the Master Indenture,
allow any Person to become a Member; provided, however, that a Person may become a
Member if (A) the entrance of such new Member is in compliance with the terms of the
Master Indenture, (B) no Default or Event of Default would occur as a result of such
action and (c) after such Person becomes a Member, the Credit Group will be in
compliance with the financial covenants set forth in Section 6.24 hereof on a pro forma
basis;

(b)  notwithstanding the provisions of Section 404 of the Master Indenture,
allow any Material Member to cease to be a Member; and

(¢) notwithstanding the provisions of the Master Indenture, allow any
Material Obligated Group Affiliate to cease to be an Obligated Group Affiliate.

Section 6.37.  Bond Trustee. The Corporation shall not, nor shall it permit any other
Member to, without the prior written consent of the Purchaser (which consent shall not be
unreasonably withheld) appoint or permit the appointment of a successor Bond Trustee. The
Corporation shall at all times maintain a Bond Trustee pursuant to the terms of the Bond
Indenture that is reasonably acceptable to the Purchaser.
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Section 6.38. Amendments. The Corporation shall not, nor shall it permit any other
Member to, (a) amend or modify, or consent to any amendment or modification of, the Master
Indenture or any other provision of any Related Document which could reasonably be expected
to result in an adverse effect on the Purchaser or adversely affect the rights, interests or the
security of the Purchaser or adversely affect the ability of the Corporation or any other Member
of the Obligated Group to satisfy its obligations hereunder or any other Related Document or
(b) take or agree to any other actions under any Related Document which would require the
consent of the Purchaser pursuant to the terms of such Related Document. Notwithstanding the
foregoing, the Corporation, on behalf of the Obligated Group, shall be entitled to enter into one
or more supplements to the Master Indenture as permitted by the Master Indenture so long as the
Members comply with the provisions of the Master Indenture, this Agreement and the other
Related Documents to which they are a party and such supplement to the Master Indenture
would not otherwise result in a Default or Event of Default.

Section 6.39.  Conversion of Interest Rate Period. The Corporation shall not, nor shall it
permit any other Member to, take any action, or permit the Bond Trustee's taking of any action,
which would result in the conversion of the interest rate on the Bonds from the current Interest
Rate Period, unless, prior to the delivery of notice to the Bond Trustee of the intended
conversion, the Purchaser has received evidence that: (i) a firm underwriting commitment is in
place for the remarketing of the Bonds upon such conversion, and (ii) after giving effect to such
conversion no amount shall be payable to the Purchaser hereunder or in respect of any Bonds.
The Corporation shall provide to the Purchaser written notice at least thirty (30) days prior to the
date of any proposed conversion of the interest rate on any Bonds to a rate of interest other than
the Initial Index Interest Rate or any proposed redemption of the Bonds pursuant to the Bond
Indenture.

Section 6.40.  Maintenance of Tax-Exempt Status. The Corporation shall not, nor shall it
permit any other Member to, take any action or or fail to take any action (i) with respect to
investment of proceeds of the Bonds or in any other respect that would result in the Bonds being
considered "arbitrage bonds" within the meaning of the Code or (ii) that would adversely affect
the exclusion of interest on any Bond from gross income for federal income tax purposes or the
501(c)(3) status of any Member.

Section 6.41.  Use of Purchaser’s Name. Except as may be required by law (including,
but limited to, federal and state securities laws), the Corporation shall not, nor shall it permit any
other Member to, use the Purchaser’s name in any published materials (other than the Member’s
staff reports, annual statements, audited financial statements, rating agency presentations)
without the prior written consent of the Purchaser (which consent shall not be unreasonably
withheld).
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ARTICLE VII
EVENTS OF DEFAULT

Section 7.01.  Events of Default. The occurrence of any of the following events (whatever
the reason for such event and whether voluntary, involuntary, or effected by operation of Law)
shall be an “Event of Default” hereunder, unless waived in writing by the Purchaser:

(a)  the Corporation and/or the other Members of the Obligated Group shall
fail to pay (i) any principal of or interest on the Bonds as and when due, or (ii) any other
Obligations as and when due and such failure continues for more than five (5) Business
Days

(b) any material representation or warranty made by the Corporation or any
other Member of the Obligated Group in this Agreement (or incorporated herein by
reference) or in any of the other Related Documents or in any certificate, document,
instrument, opinion or financial or other statement contemplated by or made or delivered
pursuant to or in connection with this Agreement or with any of the other Related
Documents, shall prove to have been incorrect, incomplete or misleading in any material
respect;

(c) any "event of default” shall have occurred under any of the Related
Documents (as defined respectively therein), including, without limitation the Master
Indenture;

(d)  default in the due observance or performance of any covenant set forth in
Sections 6.03, 6.04, 6.05, 6.07, 6.11, 6.14, 6.15, 6.19, 6.20, 6.22, 6.23, 6.24, 6.27, 6.28,
6.29, 6.30, 6.31, 6.32, 6.33, 6.34, 6.36, 6.37, 6.38, 6.39 or 6.40;

(e)  default in the due observance or performance of any other term, covenant
or agreement set forth in this Agreement or any Related Document and the continuance
of such default for thirty (30) days after any such default;

(f)  any material provision of this Agreement or any Related Document shall
cease to be valid and binding, or the Corporation or any other Member or any
Governmental Authority of competent jurisdiction shall contest any such provision, or the
Corporation, any other Member or any agent or trustee on their behalf shall deny that it
has any or further liability under this Agreement, the Master Bond Note, the Master Bank
Note, or any of the other Related Documents to which it is a party;

(g)  the Corporation or any other Member shall (i) have entered involuntarily
against it an order for relief under the United States Bankruptcy Code, as amended,
(i1) not pay, or admit in writing its inability to pay, its debts generally as they become
due, (ii1) make an assignment for the benefit of creditors, (iv) apply for, seek, consent to,
or acquiesce in, the appointment of a receiver, custodian, trustee, examiner, liquidator or
similar official for it or any substantial part of its Property, (v) institute any proceeding
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seeking to have entered against it an order for relief under the United States Bankruptcy
Code, as amended, to adjudicate it insolvent, or seeking dissolution, winding up,
liquidation, reorganization, arrangement, marshalling of assets, adjustment or
composition of it or its debts under any law relating to bankruptcy, insolvency or
reorganization or relief of debtors or fail to file an answer or other pleading denying the
material allegations of any such proceeding filed against it, (vi) take any corporate action
in furtherance of any matter described in parts (i) through (v) above, or (vii) fail to
contest in good faith any appointment or proceeding described in Section 7.01(h) hereof;

(h)  a custodian, receiver, trustee, examiner, liquidator or similar official shall
be appointed for the Corporation, any other Member or any Material Obligated Group
Affiliate or any substantial part of any of their respective Property, or a proceeding
described in Section 7.01(g)(v) shall be instituted against the Corporation, any other
Member or any Material Obligated Group Affiliate and such appointment continues
undischarged or any such proceeding continues undismissed or unstayed for a period of
thirty (30) or more days;

(i)  dissolution or termination of the existence of the Corporation, any other
Material Member of the Obligated Group or any Material Obligated Group Affiliate
(unless otherwise consented to by the Purchaser);

(G) (1) a default shall occur with respect to the payment of principal or interest
with respect to any Indebtedness or any swap termination amount under a Swap Contract
issued or entered into, as applicable, in an aggregate principal amount of $10,000,000 or
more issued, assumed, or guaranteed by the Corporation or any other Member of the
Obligated Group or a default shall occur under any evidence of Indebtedness or any
obligation under a Swap Contract issued or entered into, as applicable, in an aggregate
principal amount of $10,000,000 or in the case of a Swap Contract would result in a swap
termination amount of $10,000,000 or more issued, assumed or guaranteed by the
Corporation or any other Member of the Obligated Group under any indenture,
agreement or other instrument under which the same may be issued, and such default
shall continue for a period of time sufficient to permit the acceleration of the maturity of
any such Indebtedness (whether or not such maturity is in fact accelerated) or the
obligations under such Swap Contract (whether or not such maturity is in fact
accelerated) or (ii) a default shall occur under any Indebtedness secured by a Master
Indenture Obligation or obligations under a Swap Contract secured by a Master Indenture
Obligation issued pursuant to the Master Indenture, including, without limitation, under
any Reimbursement Agreement dated as of April 1, 2011 between the Borrower and The
Northern Trust Company;

(k) any final non-appealable judgment or judgments, writ or writs or warrant
or warrants of attachment, or any similar process or processes in an aggregate amount in
excess of $10,000,000 (and not covered by insurance) shall be entered or filed against the
Corporation, any other Member or the Obligated Group or against any of their respective
Property and remain unsatisfied, unvacated, unbonded or unstayed for a period of thirty
(30) days;
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()  the Corporation, any other Member, any Material Obligated Group
Affiliate or any member of their respective Controlled Group shall fail to pay when due
an amount or amounts aggregating in excess of $1,000,000 which it shall have become
liable to pay to the PBGC or to a Plan under Title IV of ERISA; or notice of intent to
terminate a Plan or Plans having aggregate Unfunded Vested Liabilities in excess of
$1,000,000 (collectively, a "Material Plan") shall be filed under Title IV of ERISA by
the Corporation, any other Member, any Material Obligated Group Affiliate or any
member of their respective Controlled Group, any plan administrator or any combination
of the foregoing; or the PBGC shall institute proceedings under Title IV of ERISA to
terminate or to cause a trustee to be appointed to administer any Material Plan or a
proceeding shall be instituted by a fiduciary of any Material Plan against the Corporation,
any other Member, any Material Obligated Group Affiliate or any member of their
respective Controlled Group to enforce Section 515 or 4219(c)(5) of ERISA and such
proceeding shall not have been dismissed within thirty (30) days thereafter; or a condition
shall exist by reason of which the PBGC would be entitled to obtain a decree adjudicating
that any Material Plan must be terminated;

(m) (i) any of Moody's, Fitch or S&P shall downgrade their respective ratings
of any long term unenhanced Indebtedness of the Obligated Group secured by a Master
Indenture Obligation to below "Baa2” (or its equivalent) by Moody's, "BBB" (or its
equivalent) by Fitch or "BBB" (or its equivalent) by S&P, or (ii) any of Moody's, Fitch or
S&P shall suspend or withdraw its ratings of any long term unenhanced Indebtedness of
the Obligated Group secured by a Maser Indenture Obligation for credit related reasons;

(n) any pledge or security interest created by the Master Indenture, the Bond
Indenture, the Master Bond Note, the Master Bank Note, or this Agreement to secure any
amount due under any Bonds or this Agreement shall fail to be fully enforceable or fail to
have the priority required thereunder; or

(o) a Governmental Authority with appropriate jurisdiction shall declare a
debt moratorium, debt restructuring, debt adjustment or comparable restriction on the
repayment when due of any Indebtedness secured by a Master Indenture Obligation.

Section 7.02.  Consequences of an Event of Default. 1f an Event of Default specified in
Section 7.01 hereof shall occur and be continuing, the Purchaser may exercise any one or more
of the following rights and remedies in addition to any other remedies herein or by law provided:

(a) if any Event of Default specified in Section 7.01(a), 7.01(c), 7.01(f),
7.01(g), 7.01(h), 7.01(1), 7.01(j), 7.01(k), 7.01(1), 7.01(m), 7.01(n) or 7.01(0) hereof shall
occur and shall continue for seven (7) days after the occurrence thereof (or additionally,
in the case of an Event of Default specified in Section 7.01(j) resulting in either a
declaration to accelerate or a direction to cause the acceleration, redemption or
mandatory tender of the related Debt, on the date of such declaration or direction), the
Purchaser, may:
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(i) by notice to the Corporation, on behalf of the Obligated Group,
declare the outstanding amount of the Obligations (including, without limitation,
the Bonds or the Unremarketed Bonds) to be immediately due and payable
without presentment, demand, protest or further notice of any kind, all of which
are hereby expressly waived, and an action therefor shall immediately accrue,
provided that, if any Event of Default described in Section 7.01(g) or 7.01(h)
hereof shall occur, the Obligations (including, without limitation, the Bonds or the
Unremarketed Bonds) shall automatically mature and be due and payable on the
date of the occurrence of such Event of Default without presentment, demand,
protest, notice of intention to accelerate, notice of acceleration or other notice of
any kind to the Corporation, on behalf of the Obligated Group, or any other
Person, all of which are hereby expressly waived;

(i)  either personally or by attorney or agent without bringing any
action or proceeding, or by a receiver to be appointed by a court in any
appropriate action or proceeding, take whatever action at law or in equity may
appear necessary or desirable to collect the amounts due and payable under the
Related Documents or to enforce performance or observance of any obligation,
agreement or covenant of the Corporation, on behalf of the Obligated Group,
under the Related Documents, whether for specific performance of any agreement
or covenant of the Corporation, on behalf of the Obligated Group, or in aid of the
execution of any power granted to Purchaser in the Related Documents; or

(iii)  deliver a notice to the Bond Trustee and the Corporation, on behalf
of the Obligated Group, that an Event of Default has occurred and is continuing
and directing the Bond Trustee to take such remedial action as is provided for in
the Bond Indenture.

(b) if any Event of Default (other than as set forth in Section 8.02(a) hereof)
shall occur and shall continue for thirty (30) days after the occurrence thereof, the
Purchaser may:

(i) by notice to the Corporation, on behalf of the Obligated Group,
declare the outstanding amount of the Obligations (including, without limitation,
the Bonds or the Unremarketed Bonds) to be immediately due and payable
without presentment, demand, protest or further notice of any kind, all of which
are hereby expressly waived, and an action therefor shall immediately accrue;

(i)  either personally or by attorney or agent without bringing any
action or proceeding, or by a receiver to be appointed by a court in any
appropriate action or proceeding, take whatever action at law or in equity may
appear necessary or desirable to collect the amounts due and payable under the
Related Documents or to enforce performance or observance of any obligation,
agreement or covenant of the Corporation, on behalf of the Obligated Group,
under the Related Documents, whether for specific performance of any agreement
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or covenant of the Corporation, on behalf of the Obligated Group, or in aid of the
execution of any power granted to Purchaser in the Related Documents; or

(iii))  deliver a notice to the Bond Trustee and the Corporation, on behalf
of the Obligated Group, that an Event of Default has occurred and is continuing
and directing the Bond Trustee to take such remedial action as is provided for in
the Bond Indenture.

(c) if any Event of Default shall occur and shall be continuing, the Purchaser
may:

(i) cure any Default, Event of Default or event of nonperformance
hereunder or under any Related Document; provided, however, that the Purchaser
shall have no obligation to effect such a cure; or

(i)  exercise, or cause to be exercised, any and all remedies as it may
have under the Related Documents and as otherwise available at law and at equity
other than as provided in Section 7.02(a) and 7.02(b) hereof.

Section 7.03.  Remedies Cumulative; Solely for the Benefit of Purchaser. To the extent
permitted by, and subject to the mandatory requirements of, applicable Law, each and every
right, power and remedy herein specifically given to the Purchaser in the Related Documents
shall be cumulative, concurrent and nonexclusive and shall be in addition to every other right,
power and remedy herein specifically given or now or hereafter existing at law, in equity or by
statute, and each and every right, power and remedy (whether specifically herein given or
otherwise existing) may be exercised from time to time and as often and in such order as may be
deemed expedient by the Purchaser, and the exercise or the beginning of the exercise of any
power or remedy shall not be construed to be a waiver of the right to exercise at the same time or
thereafter any other right, power or remedy.

The rights and remedies of the Purchaser specified herein are for the sole and exclusive
benefit, use and protection of the Purchaser, and the Purchaser is entitled, but shall have no duty
or obligation to the Members of the Obligated Group, the Bond Trustee or any other Person or
otherwise, to exercise or to refrain from exercising any right or remedy reserved to the Purchaser
hereunder or under any of the other Related Documents.

Section 7.04.  Waivers or Omissions. No delay or omission by the Purchaser in the
exercise of any right, remedy or power or in the pursuit of any remedy shall impair any such
right remedy or power or be construed to be a waiver of any default on the part of the Purchaser
or to be acquiescence therein. No express or implied waiver by the Purchaser of any Event of
Default shall in any way be a waiver of any future or subsequent Event of Default.

Section 7.05.  Discontinuance of Proceedings. In case the Purchaser shall proceed to
invoke any right, remedy or recourse permitted hereunder or under the Related Documents and
shall thereafter elect to discontinue or abandon the same for any reason, the Purchaser shall have
the unqualified right so to do and, in such event, the Obligated Group Agent, the other Members
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and the Purchaser shall be restored to their former positions with respect to the Obligations, the
Related Documents and otherwise, and the rights, remedies, recourse and powers of the
Purchaser hereunder shall continue as if the same had never been invoked.

Section 7.06.  Injunctive Relief. The Corporation, on behalf of the Obligated Group,
recognizes that in the event an Event of Default occurs, any remedy of law may prove to be
inadequate relief to the Purchaser; therefore, the Corporation, on behalf of the Obligated Group,
agrees that the Purchaser, if the Purchaser so requests, shall be entitled to temporary and
permanent relief in any such case.

Section 7.07.  Remedies under the Bond Indenture. Notwithstanding anything set forth
herein to the contrary, upon the occurrence of an "event of default" under the Bond Indenture
(other than an "event of default" under Section 7.01(i) thereof), the Purchaser may immediately
exercise any and all remedies available thereunder (including, without limitation, under Section
[8.02] thereof).

ARTICLE VIII
INDEMNIFICATION

Section 8.01.  Indemnification. In addition to any and all rights of reimbursement,
indemnification, subrogation or any other rights pursuant hereto or under law or equity, the
Obligated Group Agent, on behalf of the Obligated Group, hereby agrees (to the extent permitted
by law) to indemnify and hold harmless each Bondholder, the Purchaser and each Participant and
its officers, directors and agents (each, an “Indemnitee”) from and against any and all claims,
damages, losses, liabilities, reasonable costs or expenses whatsoever (including reasonable
attorneys’ fees) which may incur or which may be claimed against an Indemnitee by any Person
or entity whatsoever (collectively, the “Liabilities”) by reason of or in connection with (a) the
execution and delivery or transfer of, or payment or failure to pay under, or the performance
under any Related Document; (b) the issuance and sale of the Bonds; (c) the use of the proceeds
of the Bonds; (d) any actual or alleged presence or release of Hazardous Materials on or from
any property owned or operated by any Member of the Obligated Group, or any liability under
any Environmental Law related in any way to any Member of the Obligated Group, or (e) any
actual or prospective claim, litigation, investigation or proceeding relating to any of the
foregoing, whether based on contract, tort or any other theory, whether brought by a third party
or by any Member of the Obligated Group, and regardless of whether any Indemnitee is a party
thereto; provided that the Obligated Group Agent shall not be required to indemnify an
Indemnitee for any claims, damages, losses, liabilities, costs or expenses to the extent, but only
to the extent, caused by the willful misconduct or gross negligence of such Indemnitee. Nothing
under this Section 8.01 is intended to limit the Obligated Group Agent’s payment of the
Obligations.

Section 8.02.  Survival. The obligations of the Obligated Group Agent under this
Article VIII shall survive the payment of the Bonds and the termination of this Agreement.
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ARTICLE IX
MISCELLANEOUS

Section 9.01.  Patriot Act Notice. The Purchaser hereby notifies the Obligated Group
Agent and each other Member that pursuant to the requirements of the Patriot Act it is required
to obtain, verify and record information that identifies the Members, which information includes
the name and address of the Members and other information that will allow the Purchaser to
identify the Members in accordance with the Patriot Act. Each Member hereby agrees that it
shall promptly provide such information upon request by the Purchaser.

Section 9.02.  Further Assurances. From time to time upon the request of either party
hereto, the other shall promptly and duly execute, acknowledge and deliver any and all such
further instruments and documents as the requesting party may in its reasonable discretion deem
necessary or desirable to confirm this Agreement, and the other Related Documents, to carry out
the purpose and intent hereof and thereof or to enable the requesting party to enforce any of its
rights hereunder or thereunder. At any time, and from time to time, upon request by the
Purchaser, the Obligated Group Agent will, at the Obligated Group’s expense, (a) correct any
defect, error or omission which may be discovered in the form or content of any of the Related
Documents, and (b) make, execute, deliver and record, or cause to be made, executed, delivered
and recorded, any and all further instruments, certificates, and other documents as may, in the
opinion of the Purchaser be necessary or desirable in order to complete, perfect or continue and
preserve the Lien of the Bond Indenture. Upon any failure by the Obligated Group Agent to do
so, the Purchaser or the Bond Trustee may make, execute and record any and all such
instruments, certificates and other documents for and in the name of the Obligated Group Agent
or such other Member, all at the sole expense of the Obligated Group Agent, and the Obligated
Group Agent and each other Member hereby appoints the Purchaser and the Bond Trustee the
agent and attorney-in-fact of each such Member to do so, this appointment being coupled with an
interest and being irrevocable. Without limitation of the foregoing, the Obligated Group Agent,
on behalf of the other Members, irrevocably authorizes the Purchaser at any time and from time
to time to file any initial financing statements, amendments thereto and continuation statements
deemed necessary or desirable by the Purchaser to establish or maintain the validity, perfection
and priority of the security interests granted in the Bond Indenture, and the Obligated Group
Agent, on behalf of the other Members, ratifies any such filings made by the Purchaser prior to
the date hereof. In addition, at any time, and from time to time, upon request by the Purchaser or
the Bond Trustee, the Obligated Group Agent will, at the Obligated Group’s expense, provide
any and all further instruments, certificates and other documents as may, in the opinion of the
Purchaser or the Bond Trustee, be necessary or desirable in order to verify any Member’s
identity and background in a manner satisfactory to the Purchaser or the Bond Trustee, as the
case may be.

Section 9.03. Amendments and Waivers; Enforcement. The Purchaser and the Obligated
Group Agent may from time to time enter into agreements amending, modifying or
supplementing this Agreement or the other Related Documents or changing the rights of the
Purchaser or the Members hereunder or thereunder, and the Purchaser may from time to time
grant waivers or consents to a departure from the due performance of the obligations of the
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Obligated Group Agent and the other Members hereunder or thereunder. Any such agreement,
waiver or consent must be in writing and shall be effective only to the extent specifically set
forth in such writing. In the case of any such waiver or consent relating to any provision hereof,
any Default or Event of Default so waived or consented to shall be deemed to be cured and not
continuing, but no such waiver or consent shall extend to any other or subsequent Default or
Event of Default or impair any right consequent thereto.

Section 9.04.  No Implied Waiver; Cumulative Remedies. No course of dealing and no
delay or failure of the Purchaser in exercising any right, power or privilege under this Agreement
or the other Related Documents shall affect any other or future exercise thereof or exercise of
any right, power or privilege; nor shall any single or partial exercise of any such right, power or
privilege or any abandonment or discontinuance of steps to enforce such a right, power or
privilege preclude any further exercise thereof or of any other right, power or privilege. The
rights and remedies of the Purchaser under this Agreement are cumulative and not exclusive of
any rights or remedies which the Purchaser would otherwise have under any Related Document,
at law or in equity.

Section 9.05. Notices. All notices, requests, demands, directions and other
communications (collectively “notices”) under the provisions of this Agreement shall be in
writing (including facsimile communication), unless otherwise expressly permitted hereunder,
and shall be sent by first-class mail or overnight delivery and shall be deemed received as
follows: (i) if by first class mail, five (5) days after mailing; (i1) if by overnight delivery, on the
next Business Day; (iii) if by telephone, when given to a person who confirms such receipt; and
(iv) if by facsimile, when confirmation of receipt is obtained. All notices shall be sent to the
applicable party at the following address or in accordance with the last unrevoked written
direction from such party to the other parties hereto:

The Issuer: Indiana Finance Authority

The Obligated Group Agent: Indiana University Health, Inc.
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The Purchaser: The Northern Trust Company

The Bond Trustee: The Bank of New York Mellon Trust Company, N.A.

The Purchaser may rely on any notice (including telephone communication) purportedly
made by or on behalf of the other, and shall have no duty to verify the identity or authority of the
Person giving such notice, unless such actions or omissions would amount to gross negligence or
intentional misconduct.

Section 9.06.  Right of Setoff. (a)Upon the occurrence of an Event of Default, a
Bondholder may, at any time and from time to time, without notice to the Obligated Group
Agent, any other Member or any other Person (any such notice being expressly waived), set off
and appropriate and apply against and on account of any Obligations under this Agreement,
without regard to whether or not such Bondholder shall have made any demand therefor, and
although such Obligations may be contingent or unmatured, any and all deposits (general or
special, including but not limited to deposits made pursuant to this Agreement and Debt
evidenced by certificates of deposit, whether matured or unmatured, but not including trust
accounts, such as restricted donor accounts) and any other Debt at any time held or owing by
such Bondholder to or for the credit or the account of any or all of the Members. The Obligated
Group authorizes the Purchaser to exercise the set-off rights set forth herein for the benefit of
the Master Trustee for the benefit of the holders of Master Obligations under the Master
Indenture and, following such set-off, the Purchaser is authorized and, to the extent permitted by
law, required to deliver the proceeds realized from the exercise of such set-off right to the
Master Trustee. Amounts realized by the Purchaser upon exercise of the set-off rights set forth
herein shall be held and applied on a parity basis for the benefit of the holders of the Master
Notes.

(b) Each Bondholder agrees promptly to notify the Obligated Group Agent after any
such set-off and application referred to in subsection (a) above, provided that the failure to give
such notice shall not affect the validity of such set-off and application. Subject to the provisions
of subsection (a) above, the rights of a Bondholder under this Section 9.06 are in addition to
other rights and remedies (including, without limitation, other rights of set-off) which such
Bondholder may have.
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Section 9.07.  No Third-Party Rights. Nothing in this Agreement, whether express or
implied, shall be construed to give to any Person other than the parties hereto and the
Bondholders any legal or equitable right, remedy or claim under or in respect of this Agreement,
which is intended for the sole and exclusive benefit of the parties hereto.

Section 9.08.  Severability. The provisions of this Agreement are intended to be
severable. If any provision of this Agreement shall be held invalid or unenforceable in whole or
in part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the
extent of such invalidity or unenforceability without in any manner affecting the validity or
enforceability thereof in any other jurisdiction or the remaining provisions hereof in any
jurisdiction.

Section 9.09.  Governing Law; Consent to Jurisdiction and Venue; Waiver of Jury Trial.
(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF INDIANA WITHOUT GIVING EFFECT TO CONFLICTS OF LAWS PROVISIONS;
PROVIDED THAT THE OBLIGATIONS OF THE PURCHASER SHALL BE GOVERNED BY THE LAWS OF THE
STATE OF ILLINOIS.

(b) EACH PARTY HERETO CONSENTS TO AND SUBMITS TO IN PERSONAM JURISDICTION AND
VENUE IN THE STATE OF INDIANA OR THE STATE OF NEW YORK AND IN THE FEDERAL DISTRICT
COURTS WHICH ARE LOCATED IN THE STATE OF INDIANA OR THE STATE OF NEW YORK. EACH
PARTY ASSERTS THAT IT HAS PURPOSEFULLY AVAILED ITSELF OF THE BENEFITS OF THE LAWS OF
THE STATE OF INDIANA AND THE STATE OF NEW YORK AND WAIVES ANY OBJECTION TO IN
PERSONAM JURISDICTION ON THE GROUNDS OF MINIMUM CONTACTS, WAIVES ANY OBJECTION TO
VENUE, AND WAIVES ANY PLEA OF FORUM NON CONVENIENS. THIS CONSENT TO AND SUBMISSION
TO JURISDICTION IS WITH REGARD TO ANY ACTION RELATED TO THIS AGREEMENT. REGARDLESS OF
WHETHER THE PARTY’S ACTIONS TOOK PLACE IN THE STATE OF INDIANA, THE STATE OF NEW
YORK OR ELSEWHERE IN THE UNITED STATES, THIS SUBMISSION TO JURISDICTION IS
NONEXCLUSIVE, AND DOES NOT PRECLUDE EITHER PARTY FROM OBTAINING JURISDICTION OVER
THE OTHER IN ANY COURT OTHERWISE HAVING JURISDICTION.

(c) TO THE EXTENT PERMITTED BY APPLICABLE LAWS, EACH OF THE PARTIES HERETO
HEREBY WAIVES ITS RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OF THIS AGREEMENT, THE RELATED DOCUMENTS OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.

(d) The covenants and waivers made pursuant to this Section 9.09 shall be irrevocable
and unmodifiable, whether in writing or orally, and shall be applicable to any subsequent
amendments, renewals, supplements or modifications of this Agreement. In the event of
litigation, this Agreement may be filed as a written consent to a trial by the court.

Section 9.10.  Prior Understandings. This Agreement and the other Related Documents

supersede all other prior understandings and agreements, whether written or oral, among the
parties hereto relating to the transactions provided for herein and therein.
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Section 9.11.  Duration. All representations and warranties of the Obligated Group Agent
contained herein or made in connection herewith shall survive the making of and shall not be
waived by the execution and delivery of this Agreement or the other Related Documents. All
covenants and agreements of the Obligated Group Agent contained herein shall continue in full
force and effect from and after the date hereof until the Obligations have been fully discharged.

Section 9.12.  Counterparts. This Agreement may be executed in any number of
counterparts and by the different parties hereto on separate counterparts each of which, when so
executed, shall be deemed an original, but all such counterparts shall constitute but one and the
same instrument.

Section 9.13.  Successors and Assigns.

(@)  Successors and Assigns Generally. This Agreement is a continuing obligation and
shall be binding upon the Obligated Group Agent, on behalf of the Obligated Group, its
successors, transferees and assigns and shall inure to the benefit of the Bondholders and their
respective permitted successors, transferees and assigns. The Obligated Group Agent, on behalf
of the Obligated Group may not assign or otherwise transfer any of its rights or obligations
hereunder without the prior written consent of the Purchaser. Each Bondholder may, in its sole
discretion and in accordance with applicable Law, from time to time assign, sell or transfer in
whole or in part, this Agreement, its interest in the Bonds and the Related Documents in
accordance with the provisions of paragraph (b) or (c) of this Section. Each Bondholder may at
any time and from time to time enter into participation agreements in accordance with the
provisions of paragraph (d) of this Section. Each Bondholder may at any time pledge or assign a
security interest subject to the restrictions of paragraph (e) of this Section. The Northern Trust
Company shall be the Purchaser hereunder until such time as the Majority Bondholder
designates an alternate Person to serve as the Purchaser hereunder by delivery of written notice
to the Obligated Group Agent and the Bond Trustee and such Person accepts and agrees to act as
the Purchaser hereunder and under the Related Documents. The Majority Bondholder may so
designate an alternate Person to act as the Purchaser from time to time. Upon acceptance and
notification thereof to the Obligated Group Agent and the Bond Trustee, the successor to the
Purchaser for such purposes shall thereupon succeed to and become vested with all of the rights,
powers, privileges and responsibilities of the Purchaser, and The Northern Trust Company or any
other Person being replaced as the Purchaser shall be discharged from its duties and obligations
as the Purchaser hereunder.

(b) Sales and Transfers by Bondholder to a Purchaser Transferee. Without limitation
of the foregoing generality, a Bondholder may at any time sell or otherwise transfer to one or
more transferees all or a portion of the Bonds to a Person that is (i) an Affiliate of the Purchaser
or (ii) a trust or other custodial arrangement established by the Purchaser or an Affiliate of the
Purchaser (each, a “Purchaser Transferee”). From and after the date of such sale or transfer,
The Northern Trust Company (and its successors) shall continue to have all of the rights of the
Purchaser hereunder and under the other Related Documents as if no such transfer or sale had
occurred; provided, however, that (A) no such sale or transfer referred to in clause (b)(i) or (b)(ii)
hereof shall in any way affect the obligations of the Purchaser hereunder, (B) the Obligated
Group Agent and the Bond Trustee shall be required to deal only with the Purchaser with respect
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to any matters under this Agreement and (C) in the case of a sale or transfer referred to in
clause (b)(1) or (b)(ii) hereof, only the Purchaser shall be entitled to enforce the provisions of this
Agreement against the Obligated Group Agent, on behalf of the Obligated Group.

(c) Sales and Transfers by Bondholder to a Non-Purchaser Transferee. Without
limitation of the foregoing generality, a Bondholder may at any time sell or otherwise transfer all
or any portion of the Bonds to one or more transferees that the Purchaser reasonably believes is
qualified to purchase or hold the Bonds which are not Purchaser Transferees (each a
“Non-Purchaser Transferee”) if (A) written notice of such sale or transfer, including that such
sale or transfer is to a Non-Purchaser Transferee, together with addresses and related information
with respect to the Non-Purchaser Transferee, shall have been given to the Obligated Group
Agent, the Bond Trustee and the Purchaser (if different than the Bondholder) by such selling
Bondholder and Non-Purchaser Transferee, and (B) the Non-Purchaser Transferee shall have
delivered to the Obligated Group Agent, the Bond Trustee and the selling Bondholder, an
investment letter in substantially the form delivered by the Purchaser on the Effective Date (the
“Purchaser Letter”).

From and after the date the Obligated Group Agent, the Bond Trustee and the selling
Bondholder have received written notice and an executed Purchaser Letter, (A) the
Non-Purchaser Transferee thereunder shall be a party hereto and shall have the rights and
obligations of a Bondholder hereunder and under the other Related Documents, and this
Agreement shall be deemed to be amended to the extent, but only to the extent, necessary to
effect the addition of the Non-Purchaser Transferee, and any reference to the assigning
Bondholder hereunder and under the other Related Documents shall thereafter refer to such
transferring Bondholder and to the Non-Purchaser Transferee to the extent of their respective
interests, and (B) if the transferring Bondholder no longer owns any Bonds, then it shall
relinquish its rights and be released from its obligations hereunder and under the Related
Documents.

(d)  Participations. The Purchaser shall have the right to grant participations in all or a
portion of the Purchaser’s interest in the Bonds, this Agreement and the other Related
Documents to one or more other banking institutions; provided, however, that (i) no such
participation by any such participant shall in any way affect the obligations of the Purchaser
hereunder and (ii) the Obligated Group Agent and the Bond Trustee shall be required to deal
only with the Purchaser, with respect to any matters under this Agreement, the Bonds and the
other Related Documents and no such participant shall be entitled to enforce any provision
hereunder against the Obligated Group Agent, on behalf of the Obligated Group.

(e) Certain Pledges. In addition to the rights of the Purchaser set forth above, the
Purchaser may at any time pledge or grant a security interest in all or any portion of its rights or
interests under the Bonds, this Agreement and/or the Related Documents to secure obligations of
the Purchaser or an Affiliate of the Purchaser, including any pledge or assignment to secure
obligations to a Federal Reserve Bank or to any state or local governmental entity or with respect
to public deposits; provided that no such pledge or assignment shall release the Purchaser from
any of its obligations hereunder or substitute any such pledgee or assignee for the Purchaser as a
party hereto.
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Section 9.14.  Headings. Section headings in this Agreement are included herein for
convenience of reference only and shall not constitute a part of this Agreement for any other

purpose.

Section 9.15.  Acknowledge and Appointment as the Calculation Agent. The Purchaser
hereby acknowledges and accepts its appointment as Calculation Agent during the Initial Period
pursuant to the Bond Indenture and acknowledges, accepts and agrees to all the duties and
obligations of the Calculation Agent set forth in the Bond Indenture.

Section 9.16.  No Fiduciary Relationship. Each Member of the Obligated Group
acknowledges and agrees that its dealing with the Purchaser are solely in the nature of a
debtor/creditor relationship and that in no event shall the Purchaser be considered to be a partner
or joint venturer of the Obligated Group or its individual Members. The Obligated Group
Members also represent and warrant that they have independently evaluated the business
transaction and have not relied upon, nor will they rely upon, the expertise, advise or other
comments or statements of the Purchaser (including agents of the Purchaser), if any, in deciding
to pursue such undertaking. As the Members of the Obligated Group are experienced in
business, in no event shall the Purchaser owe any fiduciary or similar obligations to it in
connection with the subject transaction.

Section 9.17.  Electronic Signatures. The parties agree that the electronic signature of a
party to this Agreement shall be as valid as an original signature of such party and shall be
effective to bind such party to this Agreement. The parties agree that any electronically signed
document (including this Agreement) shall be deemed (i) to be “written” or “in writing,” (ii) to
have been signed and (iii) to constitute a record established and maintained in the ordinary
course of business and an original written record when printed from electronic files. Such paper
copies or “printouts,” if introduced as evidence in any judicial, arbitral, mediation or
administrative proceeding, will be admissible as between the parties to the same extent and under
the same conditions as other original business records created and maintained in documentary
form. Neither party shall contest the admissibility of true and accurate copies of electronically
signed documents on the basis of the best evidence rule or as not satisfying the business records
exception to the hearsay rule. For purposes hereof, “electronic signature” means a
manually-signed original signature that is then transmitted by electronic means; “transmitted by
electronic means” means sent in the form of a facsimile or sent via the internet as a “pdf”
(portable document format) or other replicating image attached to an e-mail message; and,
“electronically signed document” means a document transmitted by electronic means and
containing, or to which there is affixed, an electronic signature.

[SIGNATURES BEGIN ON THE FOLLOWING PAGE.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed
and delivered as of the Effective Date.

THE NORTHERN TRUST COMPANY

By

Signature Page ro Continuing Covenant Agreement



INDIANA UNIVERSITY HEALTH, INC., as
Obligated Group Agent, on behalf of itself
and the other Members of the Obligated
Group

Signature Page to Continuing Covenant Agreement



EXHIBIT A
ANNUAL BANK CERTIFICATE OF
THE VICE PRESIDENT AND TREASURER
OF INDIANA UNIVERSITY HEALTH, INC.

AS OF ,

This Compliance Certificate is furnished pursuant to each of the Reimbursement Agreements, Continuing
Covenant Agreements and Loan Agreements (together the "Agreements") described in Exhibit A. Unless
otherwise defined herein, the terms used in this Compliance Certificate have the meanings ascribed
thereto in the Agreements.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
I AM THE DULY APPOINTED VICE PRESIDENT AND TREASURER OF THE CORPORATION;

I HAVE NO KNOWLEDGE OF THE EXISTENCE OF ANY CONDITION OR THE OCCURRENCE OF
ANY EVENT WHICH CONSTITUTES A DEFAULT OR AN EVENT OF DEFAULT DURING OR
AT THE END OF THE ACCOUNTING PERIOD COVERED BY THE ATTACHED FINANCIAL
STATEMENTS OR AS OF THE DATE OF THIS CERTIFICATE;

THE ATTACHMENT HERETO SETS FORTH FINANCIAL DATA AND COMPUTATIONS EVIDENCING
THE CORPORATION’S CURRENT COMPLIANCE WITH CERTAIN COVENANTS OF THE
AGREEMENTS, ALL OF WHICH DATA AND COMPUTATIONS ARE, TO THE BEST OF MY
KNOWLEDGE, TRUE, COMPLETE AND CORRECT, AND HAVE BEEN MADE IN
ACCORDANCE WITH THE RELEVANT SECTIONS AND DEFINITIONS OF THE
AGREEMENTS.

THE FOREGOING CERTIFICATIONS, TOGETHER WITH THE COMPUTATIONS SET FORTH
IN THE ATTACHMENT HERETO AND THE FINANCIAL STATEMENTS DELIVERED WITH
THIS CERTIFICATE IN SUPPORT HEREOF, ARE MADE AND DELIVERED THIS DAY OF
20__

INDIANA UNIVERSITY HEALTH, INC., AS
Obligated Group Agent, on behalf of itself
and the other Members of the Obligated Group

BY:



ATTACHMENT TO COMPLIANCE CERTIFICATE

COMPLIANCE CALCULATIONS FOR REIMBURSEMENT AGREEMENTS, CONTINUING
COVENANT AGREEMENTS AND LOAN AGREEMENTS
Dated as of ,20_

A. HISTORICAL DEBT SERVICE COVERAGE (SECTION 6.25(a) of the Reimbursement

Agreements, SECTION 6.24(a) of the Continuing Covenant Agreements and
SECTION 5.01(s)(i) of the PNC Term Loan and LOC Agreements)

Calculations as of ,20__

Credit Group

Net income (loss)

Excluded gain and losses defined by MTI

Interest

Depreciation and amortization

(a) TOTAL INCOME AVAILABLE FOR DEBT SERVICE

(b) DEBT SERVICE REQUIREMENTS

HDSCR (a+b)

* to be tested as of the last date of each Fiscal Year

B. DAYS CASH ON HAND RATIO (SECTION 6.25(b) of the Reimbursement Agreements,
SECTION 6.24(b) of the Continuing Covenant Agreements)

Calculations as of ,

Credit Group
(a) UNRESTRICTED CASH AND INVESTMENTS

Operating Expenses

(Depreciation and Amortization)

(i) Total

(i) Number of days in fiscal period

(b) QUOTIENT (i=ii)

DAYS CASH ON HAND (a+b)




* to be tested on each June 30 and December 31

C. FUNDED DEBT TO CAPITAL RATIO/DEBT INCURRENCE (SECTION 7.03 of the
Reimbursement Agreements and Continuing Covenant Agreements, SECTION 5.02(g) of the
PNC Term Loan and LLOC Agreements, Section 6.29 of the DNT Asset Trust and the Northern
Trust Company Continuing Covenant Agreements)

Calculations as of ,

Credit Group
(a) SCHEDULED INDEBTEDNESS

Scheduled indebtedness

Unrestricted Net Assets

(b) TOTAL

INDEBTEDNESS RATIO (a+b)

D. LIENS ON PROPERTY TEST (SECTION 7.01 of the Reimbursement Agreements and
Continuing Covenant Agreements and Section 6.27 of the DNT Asset Trust and the Northern
Trust Company Continuing Covenant Agreements)

Calculations as of ,

Obligated Group Credit Group

(a) Value of Property Subject to Liens

(b) Net Patient Service Revenue

25% of (b)

(c) Net Property, Plant and Equipment

25% of (¢)




EXHIBIT A

Reimbursement Agreements, Continuing Covenant Agreements and Loan Agreements between Indiana
University Health, Inc., as Obligated Group Agent, on behalf of itself and the other Members of the
Obligated Group and the Bank, as identified below, and as of the date in the table below, relative to the
following obligations.

Series of Bonds | Bank Agreement Date
2011A The Northern Trust Company April 1,2011
2011B Bank of New York Mellon March 1, 2012
2011C The Northern Trust Company April 1,2011
2011D The Northern Trust Company April 1,2011
2011E Bank of America, N.A. April 1,2011
2011H Wells Fargo Bank, N.A. May 1,2011
20111 Wells Fargo Bank, N.A. May 1,2011
2011J JP Morgan Chase Bank, N.A. May 1,2011
2011K JP Morgan Chase Bank, N.A. May 1,2011
2011L RBC Capital Markets, LLC May 1,2011
2011M RBC Capital Markets, LLC May 1,2011
2015B DNT Asset Trust May 1, 2015
2015C The Northern Trust Company May 1, 2015
Loan Bank: PNC Bank Agreement Date
Agreement

Amended and Restated Loan Agreement (2008-TL) June 29,2012
Amended and Restated Revolving Line of Credit June 29,2012
Agreement (2009-Revolving LOC)




This filing does not constitute or imply any representation: (i) that the information is
material to investors; (ii) regarding any other financial, operating or other information
about the Obligor or its outstanding debt; or (iii) that no other circumstances or events
have occurred or that no other information exists concerning the Obligor or its outstanding
debt that may have a bearing on the security for the Obligor's outstanding debt, or an
investor's decision to buy, sell, or hold the Bonds of the Obligor.

The Obligor has undertaken in good faith to redact the information provided in a manner
consistent with MSRB Notice 2015-03. This information is subject to change. This filing
speaks only as of its date and does not imply that there has been no change in any other
information relating to outstanding debt of the Obligor. The Obligor is not required
pursuant to any continuing disclosure undertaking to file this information and the Obligor
has not undertaken, and specifically declines to assume responsibility, to provide any
further notices or other information regarding this matter.




TRUST INDENTURE

Between

INDIANA FINANCE AUTHORITY
And

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A,,
as trustee

Dated as of April 1, 2015

$50,000,000
Indiana Finance Authority
Hospital Revenue Refunding Bonds, Series 2015C
(Indiana University Health Obligated Group)
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of April 1, 2015, between the Indianzafte
Authority, a body politic and corporate, not a stagency but an independent instrumentality of
the State of Indiana created and existing undelate of the State of Indiana (the "Issuer") and
The Bank of New York Mellon Trust Company, N.A.national banking association organized
and existing under the laws of the United States (Trustee");

WITNESSETH:

WHEREAS, Indiana Code 4-4-10.9 and -11 and Indiana Cod€lb;ach as amended
(collectively, the "Act") provides that the Issusrempowered to issue its revenue bonds and to
lend the proceeds of such revenue bonds to patiogproviders (as defined in the Act); and

WHEREAS, in furtherance of the public purpose for which thsuer was created, the
Issuer is issuing its Indiana Finance Authority pitel Revenue Refunding Bonds, Series 2015C
(Indiana University Health Obligated Group) in amcunt not to exceed $50,000,000 (the
"Bonds") and lending the proceeds of the Bonds ridiaha University Health, Inc. (the
"Borrower") pursuant to a Loan Agreement of evemedaerewith (the "Loan Agreement")
between the Issuer and the Borrower; and

WHEREAS, the proceeds of the Bonds will be used to refungbiion of the bonds
described in Exhibit A to the Loan Agreement (tReir Bonds") used to finance or refinance a
portion of the cost of the facilities describecdExhibit A to the Loan Agreement (the "Project");
and

WHEREAS, in order to provide for the repayment of such |dhe Borrower has agreed
to execute and deliver to the Issuer or to the térusis assignee of the Issuer, a Master Note
Obligation, Series 2015C dated the date of issuaricthe Bonds (the "Promissory Note")
pursuant to a Master Trust Indenture dated as oéber 1, 1996 among the Borrower, Indiana
University Health LaPorte Hospital, Inc. and angiidnal Members of the Obligated Group (as
defined therein) and The Bank of New York Melloru3ir Company, N.A. as successor master
trustee (the "Master Trustee") as supplementedaamehded, including as supplemented by the
Series 2015C Supplemental Master Indenture of elat@ herewith (the "Bonds Supplemental
Master Indenture"); and

WHEREAS, in order to secure the payment of the Bonds|gteer will pledge all of its
right, title and interest in and to the Loan Agrestnand the Promissory Note, including its right
to receive certain payments pursuant to the Pramysklote, to the Trustee pursuant to this
Indenture; and

WHEREAS, the Trustee has accepted the trusts createdinttenture and in evidence
thereof has joined in the execution hereof; and

WHEREAS, all things necessary to make the Bonds when atita¢ed by the Trustee
and issued as in this Indenture provided, the yvdilidding and legal obligations of the Issuer
according to the import thereof, and to constithte Indenture a valid assignment and pledge of
the Trust Estate for payment of the principal ag&mium, if any, and interest on the Bonds, all



amounts owed to any Credit Facility Provider (aseimafter defined) under any Credit Facility
Provider Agreement (as hereinafter defined), albanmts owed to any Index Interest Period
Holder (as hereinafter defined) under any Contigudovenant Agreement (as hereinafter
defined) and to constitute this Indenture a valgdignment of the Trust Estate except as
otherwise stated herein, have been done and pexfhramd the creation, execution and delivery
of this Indenture, and the issuance of the Bondlgjest to the terms hereof, have in all respects
been duly authorized;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:
GRANTING CLAUSES

That the Issuer, in consideration of the premisebthe acceptance by the Trustee of the
trusts hereby created and of the purchase and tacoepof the Bonds by the Holders thereof,
and of the sum of one dollar, lawful money of theited States of America, to it duly paid by
the Trustee at or before the execution and delieérthese presents, and for other good and
valuable consideration, the receipt and sufficieatyhich are hereby acknowledged, in order
to secure (i) the payment of the principal of, prem if any, and interest on the Bonds
according to their tenor and effect and to sedueeperformance and observance by the Issuer of
all the covenants expressed herein and in the Bqndthe payment of all amounts due and
owing to the Credit Facility Provider under the @td-acility Provider Agreement, and (iii) the
payment of all amounts due and owing to any Insarest Period Holder under any Continuing
Covenant Agreement, does hereby assign and graaetwity interest in the following to the
Trustee, and its successors in trust and assigesgeiq for the securing of the performance of the
obligations of the Issuer hereinafter set forth:

GRANTING CLAUSE FIRST

All right, title and interest of the Issuer in atadthe Loan Agreement and the Promissory
Note, including, but not limited to, the presentamontinuing right to make claim for, collect,
receive and receipt for any of the sums, amountgme, revenues, issues and profits and any
other sums of money payable or receivable under_tda Agreement (except for Reserved
Rights) and the Promissory Note, to bring actionsl @roceedings thereunder or for the
enforcement thereof, and to do any and all thinggkvthe Issuer is or may become entitled to
do under the Loan Agreement and the Promissory.Note

GRANTING CLAUSE SECOND

All right, title and interest of the Issuer in atalall moneys and securities from time to
time held by the Trustee under the terms of thteehture, other than moneys held in the Bond
Purchase Fund and the Rebate Fund, including alegsdrawn by the Trustee under a Credit
Facility or a Liquidity Facility.

GRANTING CLAUSE THIRD

Any and all other property rights and interestewdry kind and nature from time to time
hereafter by delivery or by writing of any kind gtad, bargained, sold, alienated, demised,
released, conveyed, assigned, transferred, modgagledged, hypothecated or otherwise
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subjected hereto, as and for additional securitgwigh, by the Borrower or any other person on
its behalf or with its written consent or by theusr or any other person on its behalf or with its
written consent, and the Trustee is hereby autbdria receive any and all such property at any
and all times and to hold and apply the same stitgebe terms hereof.

TO HAVE AND TO HOLD all and singular the Trust Estawhether now owned or
hereafter acquired, unto the Trustee and its réispesuccessors in such trust and assigns
forever;

IN TRUST NEVERTHELESS, upon the terms and trusteineset forth for the equal
and proportionate benefit, security and protectiball present and future Holders of the Bonds,
from time to time, issued under and secured by Henture without privilege, priority or
distinction as to the lien or otherwise of any lod Bonds over any of the other Bonds except in
the case of funds held hereunder for the benefpasficular Holders of Bonds, and for the
benefit of any Credit Facility Provider or any Ind@terest Period Holder to the extent provided
herein;

PROVIDED, HOWEVER, that if the Issuer, its successar assigns shall well and truly
pay, or cause to be paid, the principal of, premidrany, and interest on the Bonds due or to
become due thereon, at the times and in the maetdorth in the Bonds according to the true
intent and meaning thereof, and shall cause thenpais to be made on the Bonds as required
hereunder, or shall provide, as permitted heretaytHe payment thereof by depositing with the
Trustee the entire amount due or to become duedherand shall well and truly cause to be
kept, performed and observed all of its covenants @nditions pursuant to the terms of this
Indenture, and shall pay or cause to be paid td'tbstee all sums of money due or to become
due to it in accordance with the terms and prowsibereof, and all obligations to any Credit
Facility Provider or Index Interest Period Holdecsred hereby have been paid in accordance
with the terms of the Credit Facility Provider Agreent or Continuing Covenant Agreement, as
applicable, then upon the final payment theredaf thdenture and the rights hereby granted shall
cease, determine and be discharged, except toxtleatespecifically provided in Article Il
hereof; otherwise this Indenture shall remain ihfrce and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is deddr that all Bonds issued
and secured hereunder are to be issued, authewdtiaatl delivered and all said property, rights
and interests, including, without limitation, them@unts payable under the Loan Agreement and
the Promissory Note and any other amounts herehigrasd and pledged are to be dealt with and
disposed of under, upon and subject to the terargjitons, stipulations, covenants, agreements,
trusts, uses and purposes as herein expressethealsduer has agreed and covenanted, and does
hereby agree and covenant with the Trustee and tiwghrespective Holders of the Bonds as
follows:



ARTICLE |

DEFINITIONS
Section 101. Definitions.

The following terms as used in this Indenture,Bloeds and any certificate or document
executed in connection therewith shall have thievahg meanings (or are defined elsewhere in
this Indenture as indicated below) unless the comtiherwise indicates:

"Account” means each Remarketing Account, Borrowerchase Account, Credit
Facility Purchase Account and Liquidity Facilityrebase Account established within the Bond
Purchase Fund.

"Act" shall mean collectively, Indiana Code 4-49@nd 11 and Indiana Code 5-1-16, as
heretofore and hereafter amended or supplemented.

"Alternate Credit Facility” means a replacemenevocable direct-pay letter of credit
containing administrative provisions reasonablystattory to the Trustee, issued and delivered
to, and accepted by, the Trustee in accordance Setttion 411; provided, however, that any
amendment, extension, renewal or substitution ef @redit Facility then in effect for the
purpose of extending the Expiration Date of suclked@rFacility or modifying such Credit
Facility pursuant to its terms shall not be deemaelde an Alternate Credit Facility for purposes
of this Indenture.

"Alternate Liquidity Facility" means a replacemdnquidity Facility delivered to, and
accepted by, the Tender Agent in accordance wittti®e407; provided, however, that any
amendment, extension, renewal or substitution efltlquidity Facility then in effect for the
purpose of extending the Expiration Date of suajuldity Facility shall not be deemed to be an
Alternate Liquidity Facility for purposes of thiadenture.

"Applicable Factor" means (i) during the Initial rioel, [JJll] and (i) during any other
Index Interest Rate Periofff]f . or, with a Favéeabpinion of Bond Counsel, such other
percentage as may be designated in writing by threoBver as the Applicable Factor for such
Index Interest Rate Period pursuant to Sectiont30d().

"Applicable Spread” means:
()  With respect to the Initial Perioff] basisints ||l

(i) With respect to any other Index Interest RAgziod, the number of basis points or
schedule of basis points determined by the MarkgtnA in accordance with Section
308(h)(viii) (which may include a schedule for tAgplicable Spread based upon the
credit rating or ratings then assigned to the ldagn, unenhanced debt of the Obligated
Group similar to the schedule described in the dgomy subparagraph (i) in this
definition) that, when added to the product of tHBOR Index or the SIFMA Index, as
applicable, and the Applicable Factor, would edqhalminimum interest rate per annum
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that would enable the Bonds to be sold on such date price equal to the principal
amount thereof, plus accrued interest, if any,aber

"Authorized Denominations” means (a) with respectBbnds which are subject to a
Long-Term Interest Rate Period, $5,000 or any mdequltiple thereof, (b) with respect to
Bonds which are not described in the precedingselda), $250,000 or any integral multiple of
$5,000 in excess of $250,000.

"Available Moneys" means, if a Credit Facility is effect, (i) moneys drawn under the
Credit Facility which at all times since their rguteby the Trustee or the Tender Agent were held
in a separate segregated account or accounts accumnt or subaccounts in which no moneys
(other than those drawn under the Credit Facilitgje at any time held, (i) moneys which have
been paid to the Trustee or the Tender Agent byembér of the Credit Group and have been on
deposit with the Trustee or the Tender Agent foleast 124 days (or, if paid to the Trustee or
the Tender Agent by an "affiliate," as defined ianBruptcy Code 8101(2), of a Member of the
Credit Group, 366 days) during and prior to whichEvent of Bankruptcy shall have occurred,
(i) any other moneys, if, in the opinion of nataly recognized counsel experienced in
bankruptcy matters (which opinion shall be acceptab each Rating Agency then rating the
Bonds), the application of such moneys will notstdnte a voidable preference in the event of
the occurrence of an Event of Bankruptcy, (iv) geds of obligations issued to refund the
Bonds, (v) proceeds from the sale, to a persorr otla@ any Member of the Credit Group or the
Issuer upon the remarketing of the Bonds, andirfvestment earnings on any of the moneys
described above; otherwise, "Available Moneys" nseany moneys deposited with the Trustee
or the Tender Agent.

"Bank Bond Interest Differential Amount” means,tasany Bank Bond for any period
for which interest on such Bank Bond has not besd,ghe difference between the amount of
accrued interest on such Bank Bond at the Bank Batd during such period and the amount of
accrued interest on such Bond included in the gaies therefor.

"Bank Bond Rate" means the interest rate, if apgc#ied in the Liquidity Facility or
Credit Facility Provider Agreement then in effest the rate at which Bank Bonds shall bear
interest, such rate not to exceed the Maximum LaRé&te; provided, however, that if no such
rate is specified in the Liquidity Facility or Ciedracility Provider Agreement then in effect,
then Bank Bonds shall continue to bear interestsaruth interest shall accrue and be payable as
specified in this Indenture as if such Bank Bon@seanot Bank Bonds.

"Bank Bonds" means Bonds purchased by the Liquigigility Provider or Credit
Facility Provider pursuant to a Liquidity Facilior Credit Facility during the period beginning
on the date such Bonds are purchased until theeeafl (i) the date on which such Bonds are
remarketed to a purchaser identified by the RentaukeAgent, or (ii) the date on which the
Liquidity Facility Provider or the Credit FacilitiProvider elects pursuant to Section 420 not to
sell such Bonds to a purchaser identified by then&&eting Agent.

"Bank Purchase Date" means, for the initial peribd, Initial Bank Purchase Date, and
for other than the Initial Period, during any Indaterest Rate Period, the date designated by the
Borrower pursuant to Section 308(h)(viii).



"Bankruptcy Code" means Title 11 of the United &aCode, as amended, and any
successor statute.

"Basic Agreements" means each of this Indenture Bitnds and the Borrower Security
Instruments.

"Beneficial Owner" means any Person which (a) haspower, directly or indirectly, to
vote or consent with respect to, or to disposevadfiership of, any Bond (including any Person
holding a Bond through nominees, depositories bemintermediaries), or (b) is treated as the
owner of any Bond for federal income tax purposes.

"Bond Counsel" means Ice Miller LLP or any otheioatey at law or firm of attorneys
selected by the Issuer and reasonably acceptableetdrustee and the Borrower of nationally
recognized standing in matters pertaining to tHelisa of and the tax-exempt nature of interest
on bonds issued by states and their political sufidns, duly admitted to the practice of law
before the highest court of any state of the Un&&ates of America.

"Bond Fund" means the fund created in Section 502df.

"Bond Interest Term" means, with respect to any dBosach period established in
accordance with Section 308(g) of this Indentureénduwhich such Bond bears interest at a
Bond Interest Term Rate.

"Bond Interest Term Rate" means, with respect thdxond, a non variable interest rate
on such Bond established periodically in accordamite Section 308(g) of this Indenture.

"Bondholder" or "Holder" means, as of any time, thgistered owner of any Bond as
shown in the register kept by the Trustee as begatrar.

"Bondholder Representative” means any Person desidras such by the Index Interest
Period Holder. No Bondholder Representative has lesignated during the Initial Period.
During any Index Interest Rate Period when no Bold#r Representative has been designated,
all references to a Bondholder Representative df@ltdeemed to refer to the Index Interest
Period Holder.

"Bond Purchase Fund" means the fund created ind®ea®5 hereof.

"Bonds" means the Issuer's Hospital Revenue RefignBonds, Series 2015C (Indiana
University Health Obligated Group) issued hereundehe original aggregate principal amount
of $50,000,000 and from time to time Outstandindarrthis Indenture.

"Book-Entry System" means a book-entry system dstenl and operated for the
recordation of the ownership of the Bonds by a #ies Depository.

"Borrower" means Indiana University Health, Inc.nanprofit corporation, and its
successors and assigns.



"Borrower Bonds" means the Bonds held for and ohalfeof the Borrower or any
nominee for (or any Person who owns such Bondgh®isole benefit of) the Borrower pursuant
to Section 418(c) hereof.

"Borrower Purchase Account” means each accounttwithname established within the
Bond Purchase Fund pursuant to Section 505(d).

"Borrower Representative” means the person or adelnate designated to act for the
Borrower by written certificate furnished to theuer and the Trustee, containing the specimen
signature of such person and signed on behalfeoBtitrrower by the Chief Financial Officer, the
Treasurer or any President, Executive Vice Presidgamior Vice President or Vice President of
the Borrower.

"Borrower Security Instruments” means each of (@ toan Agreement, (b) the
Promissory Note and (c) each of such additionaupplemental notes and other instruments as
the Borrower, the Obligated Group or any other &®efsom time to time may enter into in favor
of the Trustee for the purpose of securing or supmpthe obligations of the Borrower to pay all
or any portion of the Loan Payments or for the psgyof securing all or any portion of the
Bonds and as shall be identified as a "BorrowemBgcinstrument” for the purpose of this
Indenture by written agreement of the Borrower tma Trustee, each as from time to time in
effect.

"Business Day" means any day other than a Satulaylay, or a day on which banks
located (a) in the city in which the corporate troffice of the Trustee responsible for the
administration of this Indenture is located, (bjhe city in which the corporate trust office oéth
Master Trustee responsible for the administratibthe Master Indenture is located, (c) in the
city in which the Principal Office or office of theiquidity Facility Provider or Credit Facility
Provider at which drawings under the Liquidity Higior Credit Facility are to be honored is
located, (d) in the city in which the corporatestraffice of the Trustee or Tender Agent at which
the Bonds may be tendered for purchase by the tsottiereof is located, and (e) in the city in
which the principal office of the Remarketing Agemt the Calculation Agent is located, are
required or authorized to remain closed or on wiinghNew York Stock Exchange is closed or
the payment system of the Federal Reserve Banit isperational.

" Calculation Agent" means the Bondholder Represeetathe Index Interest Period
Holder, and any other Person appointed by the Barpwith the consent of the Bondholder
Representative, on behalf of the Index InteresbBdtolder, if any, or the Index Interest Period
Holder, to serve as calculation agent for the Bofde initial Calculation Agent shall be the
Index Interest Period Holder.

"Code" means the Internal Revenue Code of 198&0as time to time amended, and
any regulations promulgated thereunder which apdicgble to the Bonds, including without
limitation any Treasury Regulations or TemporaryReoposed Regulations, as the same shall
from time to time be amended including (until maetf amended or superseded) Treasury
Regulations or Temporary or Proposed Regulatiodguutihe Internal Revenue Code of 1954, as
amended, as applicable to the Bonds.



"Computation Date" means (i) during each SIFMA kdeate Period, Wednesday of
each week, or if any Wednesday is not a Businegs Da next succeeding Business Day and
(ii) during each LIBOR Index Rate Period, the setd&wondonBusiness Day preceding each
LIBOR Index Reset Date.

"Continuing Covenant Agreement" means, during thiial Period, the Continuing
Covenant Agreement dated as of May 1, 2015, betweerBorrower and the Index Interest
Period Holder, as the same may be amended fromttntiene, and during any Index Interest
Rate Period other than the Initial Period, means agreement between the Borrower and the
Index Interest Period Holder which may be desighdtg the Borrower as the Continuing
Covenant Agreement.

"Conversion" means a conversion of the Bonds from lmterest Rate Period to another
Interest Rate Period (including the establishmért new interest period within the Long-Term
Interest Rate Period or a new Index Interest Rago®) as provided in Section 308(d)(ii),
308(e)(ii), 308(f)(ii) or 308(g)(ii) or 308(h)(iii)

"Conversion Date" means the effective date of av€mion of the Bonds.

"Costs of Collection” means all reasonable attoshdges and out-of-pocket expenses
incurred by the Trustee and all costs and expeasssciated with travel on behalf of the
Trustee, which costs and expenses are directiydireictly related to the Trustee's efforts to
collect or enforce the Bonds, this Indenture orBloerower Security Instruments, or any of the
Trustee's rights, remedies, powers, privilegegliseretion against or in respect of the Borrower
thereunder (whether or not suit is instituted inmm&ction with any of the foregoing).

"Co-Trustee" means any Co-Trustee appointed byl'thetee pursuant to the provisions
of Section 910.

"Counsel" means an attorney or a firm of attorregmsitted to practice law in the highest
court of any state in the United States of Amedcan the District of Columbia.

"Credit Facility" means, an irrevocable, direct-gafter of credit issued in favor of the
Trustee for the account of the Borrower by a Créditility Provider, and all amendments,
extensions, renewals or substitutions thereof @nisto its terms, and upon the effectiveness of
any Alternate Credit Facility, such Alternate Crdehcility.

"Credit Facility Provider" means the issuer of &ditr Facility and upon the effectiveness
of an Alternate Credit Facility, the issuer of sikdternate Credit Facility.

"Credit Facility Provider Agreement” means any agnent between the Borrower (or
any affiliate of the Borrower) and the Credit FaigilProvider, pursuant to which a Credit
Facility is issued by the Credit Facility Providas the same may be amended or supplemented.

"Credit Facility Purchase Account" means the actouth that name established within
the Bond Purchase Fund pursuant to Section 505(c).

"Credit Group" shall have the meaning set fortthe Master Indenture.

-8-



"Daily Interest Rate" means a variable interese rdr the Bonds established in
accordance with Section 308(e) hereof.

"Daily Interest Rate Period" means each periodnduwhich a Daily Interest Rate is in
effect for the Bonds.

"Default” means any Event of Default or any eventa@ndition which, with the passage
of time or giving of notice or both, would constéwan Event of Default.

"Default Raté means, with respect to Bonds bearing intereshandex Interest Rate
and Unremarketed Bonds, the meaning given such itetime applicable Continuing Covenant
Agreement.

"DTC" means The Depository Trust Company, New Ydi&w York.

"Electronic Means" means facsimile transmissionairmansmission or other similar
electronic means of communication providing evigen¢ transmission, including a telephone
communication confirmed by any other method sehfar this definition.

"Electronic Methods" shall mean the following commmations methods: e-mail,
facsimile transmission, secure electronic transiorissontaining applicable authorization codes,
passwords and/or authentication keys issued byTtstee, or another method or system
specified by the Trustee as available for use hmeaction with its services hereunder.

"Escrow Agreement" means the Escrow Deposit Agre¢rdated as of April 1, 2015,
between the Corporation and The Bank of New YorKldveTrust Company, N.A., as escrow
trustee and as prior trustee, with respect to thieifitled 2006A Bonds (as defined in Exhibit A
to the Loan Agreement).

"Event of Bankruptcy" means any of the followingeats:

0] a member of the Credit Group (or any other Bem@bligated, as guarantor
or otherwise, to make payments on the Bonds or rutise Loan Agreement, the
Promissory Note, the Master Indenture or a Credtilfy Provider Agreement, or an
"affiliate” of a member of the Credit Group as defi in Bankruptcy Code § 101(2)) or
the Issuer shall (a) apply for or consent to theoagment of, or the taking of possession
by, a receiver, custodian, trustee, liquidatorhar like of a member of the Credit Group
(or such other Person) or the Issuer or of allmor substantial part of their respective
property, (b) commence a voluntary case under tkBiptcy Code, or (c) file a petition
seeking to take advantage of any other law relatiogbankruptcy, insolvency,
reorganization, winding-up or composition or adjpesht of debts; or

(i) a proceeding or case shall be commenced, witlibe application or
consent of a member of the Credit Group (or angroHerson obligated, as guarantor or
otherwise, to make payments on the Bonds or uindekdan Agreement, the Promissory
Note, the Master Indenture or a Credit Facility\Rter Agreement, or an "affiliate” of a
member of the Credit Group as defined in Bankrugtoge § 101(2)) or the Issuer in any
court of competent jurisdiction, seeking (a) thguidation, reorganization, dissolution,
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winding-up, or composition or adjustment of delatisa member of the Credit Group (or
any such other Person) or the Issuer, (b) the appent of a trustee, receiver, custodian,
liquidator or the like of a member of the Credito@p (or any such other Person) or the
Issuer or of all or any substantial part of thespective property, or (c) similar relief in
respect of a member of the Credit Group (or anyhsatber Person) or the Issuer under
any law relating to bankruptcy, insolvency, reoiigation, winding-up or composition or
adjustment of debts.

"Event of Default" means any of the events liste&ection 801.

"Expiration Date" means the termination date of thguidity Facility or the Credit
Facility then in effect, as extended from timeitoet.

"Favorable Opinion of Bond Counsel" means, witlpees to any action relating to the
Bonds, the occurrence of which requires such ami@pi a written legal opinion of Bond
Counsel addressed to the Trustee, the BorroweiCtadit Facility Provider, the Index Interest
Period Holder and the Remarketing Agent, as appkcato the effect that such action is
permitted under this Indenture and will not impiie exclusion of interest on the Bonds from
gross income for purposes of federal income targ8object to customary exceptions).

"Fitch" means Fitch Ratings, a corporation orgashiaad existing under the laws of the
State of New York, its successors and assigns, irsdich corporation shall be dissolved or
liquidated or shall no longer perform the functi@isa securities rating agency, shall be deemed
to refer to any other nationally recognized se@sitating agency designated by the Borrower
by notice to the Issuer and the Trustee.

"Fund" means any of the Project Fund, the Bond Fanttithe Bond Purchase Fund.

"Funding Amount” means an amount equal to the miffee between (1) the aggregate
Tender Price of Bonds with respect to which a moti@s received pursuant to subsection (a) or
(b) of Section 405 hereof and to be purchased patsto subsections (c), (d), (e) or (f) of
Section 405 hereof, and (2) the Tender Price ofd8dn be purchased pursuant to Section 405
hereof that are remarketed by the Remarketing Agedtfor which funds have been transferred
by the Remarketing Agent to the Tender Agent.

"Independent Counsel" means an attorney or firrattfrneys duly admitted to practice
law before the highest court of any State of thdtddin States and who is not a full-time
employee of the Issuer or the Borrower.

"Independent CPA Firm" means a licensed CPA firmingcat arms length of the
transaction. It may not be the underwriter, boodnsel or financial adviser for the refunding
issue. The Independent CPA Firm must carry engdsomissions insurance.

"Index Interest Period Holder" means, during anyeinthterest Rate Period, the Holder
of the Bonds, provided, that there is a single ldolof all of the Bonds and provided, further,
that the Bonds are not then held under the BookyE3ystem. If there is more than one Holder
of the Bonds, "Index Interest Period Holder" meHBiedders owning a majority of the aggregate
principal amount of the Bonds then Outstanding. thé Bonds are then held under the
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Book-Entry System, "Index Interest Period Holde®ans the Beneficial Owner of the Bonds,
provided that there is a single Beneficial Ownerlfof the Bonds. If there is more than one
Beneficial Owner of the Bonds, "Index Interest BérHolder" means Beneficial Owners who
are the beneficial owners of a majority of the aggite principal amount of the Bonds then
Outstanding. The initial Index Interest Period dolis The Northern Trust Company.

"Index Interest Rate" means each of the LIBOR InRBate or the SIFMA Index Rate, as
applicable.

"Index Interest Rate Bonds" means Bonds bearirggast at the Index Interest Rate.

"Index Interest Rate Conversion Date" means ang datwhich the interest rate on the
Bonds is converted to the Index Interest Rate.

"Index Interest Rate Mandatory Purchase Date" meaihk respect to each Bond then
bearing interest at an Index Interest Rate and Ebrbmarketed Bond (i) each Bank Purchase
Date, (ii) following the occurrence of an Event@éfault and written direction from the Index
Interest Period Holder, or the Bondholder Repregesmt on behalf of the Index Interest Period
Holder, if any, to the Trustee to call the Bonds foandatory tender for purchase, the third
Business Day after the Trustee receives such naioe (iii) with respect to each Bond then
bearing interest at an Index Interest Rate, the ddtich is the last Business Day prior to the
120" day following a Taxable Date.

"Index Interest Rate Period" means any period duwhich the Bonds bear interest at an
Index Interest Rate, commencing on the Issue Datheolndex Interest Rate Conversion Date
and ending on the first to occur of (i) an Indetehest Rate Mandatory Purchase Date, (i) the
Index Interest Rate Conversion Date next succeethiegthen current Index Interest Rate
Conversion Date, and (iii) the Maturity Date.

"Initial Bank Purchase Date" means June 1, 2020.

"Initial Period" means the initial Index Interesatie Period commencing on the Issue
Date and ending on the first to occur of (i) th&idh Bank Purchase Date, (ii) the Conversion
Date next succeeding the Issue Date (providedthigatndex Interest Period Holder shall have
consented thereto in writing) and (iii) the Matyri2ate.

"Interest Accrual Date" with respect to the Bond=ams:

€) for any Weekly Interest Rate Period or SIFMAIdRr Interest Period, the
first day thereof and, thereatfter, the first Wediagsof each calendar month during such
Weekly Interest Rate Period,;

(b) for any Dalily Interest Rate Period, the firalydhereof and, thereatfter, the
first day of each month

(c) for any Long-Term Interest Rate Period, thestfiday thereof and,
thereafter, each Interest Payment Date duringlibaty Term Interest Rate Period, other
than the last such Interest Payment Date; and
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(d) for each Bond Interest Term within a Short-Témerest Rate Period, the
first day thereof.

(e) for any Index Interest Rate Period, the figy thereof and thereatfter, the first
Business Day of each month during such Index IstéRate Period.

"Interest Payment Date" means:

(@) for any Weekly Interest Rate Period or SIFMAldRr Interest Period, the
first Wednesday of each calendar month, or, iffits¢ Wednesday is not a Business Day,
the next succeeding Business Day;

(b) for any Dally Interest Rate Period, the fiftudness Day of the next
succeeding calendar month

(c) for any Long Term Interest Rate Period, eacbeb#er 1 and June 1, or if
any December 1 or June 1 is not a Business Dayekiesucceeding Business Day;

(d) for any Bond Interest Term, the day next sudcegthe last day of that
Bond Interest Term;

(e) for any LIBOR Index Interest Period, the fiBtsiness Day of each
calendar month;

M for each Short Term Interest Rate Period, thg wext succeeding the last
day thereof; and

(9) for Bank Bonds, the dates set forth in the idgy Facility or the Credit
Facility Provider Agreement then in effect.

"Interest Rate Period" means each Daily Interesie RReriod, Weekly Interest Rate
Period, Short Term Interest Rate Period, Long Thiterest Rate Period or Index Interest Rate
Period.

"Issue Date" means May 7, 2015, the date of deliedrthe Bonds to the initial Index
Interest Period Holder against payment therefor.

"Issuer" means the Indiana Finance Authority, aybpdlitic and corporate, not a state
agency but an independent instrumentality, orgahizeler the laws of the State of Indiana, and
any successor to its functions hereunder.

"Issuer Agreement" means each of this Indenture,Ltban Agreement, the Bonds and
the Purchase Contract.

"Issuer Representative” means the person or etainatle designated to act for the Issuer
by written certificate furnished to the Borrowerdathe Trustee, containing the specimen
signature of such person and signed on behalfeofdsuer by the Chairman of the Issuer or the
Public Finance Director of the State of Indiana.
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"LIBOR IndexX' means, for any day, the London interbank offerse for U.S. dollar
deposits for a one-month period, as reported oneRel IBOR01 Page (or any successor) as of
11:00 a.m., London time, on such day, or if any gayot a London Business Day, on the next
preceding London Business Dagy,ovided that, if any such rate is not reported on a London
Business Day, LIBOR Index shall mean the rate @asroened by the Calculation Agent from
another recognized source or interbank quotatibauch rate is unavailable at such time for any
reason, then the rate will be reasonably determimethe Calculation Agent. If the LIBOR
Index as so determined is ever less than zero,ftigrurposes of determining the LIBOR Index
Rate, the LIBOR Index shall be deemed zero.

"LIBOR Index Interest Periddmeans while the Bonds bear the LIBOR Index Rdte, t
period from (and including) the LIBOR Index Rate @ersion Date or the Issue Date, as
applicable, to (but excluding) the first Businessy®f the following month, and thereafter shall
mean the period from (and including) the first Bigsis Day of each month to (but excluding) the
first Business Day of the following month (or, daner, to but excluding the Index Interest Rate
Mandatory Purchase Date).

"LIBOR Index Rateé means a per annum rate of interest equal to the &u(i) the
Applicable Spreaglus (ii) the product of the LIBOR Index multiplied hige Applicable Factor.

"LIBOR Index Rate Conversion Déteneans (a) the date on which the Bonds begin to
bear interest at the LIBOR Index Rate or, (b) & Bonds have previously borne interest at the
LIBOR Index Rate during a LIBOR Index Rate Perite@rt ending, the Index Interest Rate
Mandatory Purchase Date occurring at the end otttése ending LIBOR Index Rate Period.

"LIBOR Index Rate Periddmeans (a) the Initial Period and (b) each perimtdafter
from and including a LIBOR Index Rate Conversiondt but excluding the earlier of (i) the
immediately succeeding Index Interest Rate Mangd&airchase Date and (ii) the Maturity Date.

"LIBOR Index Reset Datemeans the Issue Date, and thereafter, the firsinBas Day
of each month.

"Liquidity Facility" means a letter of credit, s@ny bond purchase agreement, line of
credit, loan, guaranty or similar agreement by quldity Facility Provider to provide liquidity
support to pay the Tender Price of the Bonds temttldéor purchase in accordance with the
provisions of this Indenture and any Alternate lidify Facility delivered pursuant to Section
407 of this Indenture and with terms that are nobnsistent with the terms of this Indenture.

"Liquidity Facility Provider" means the provider af Liquidity Facility, and its
successors and permitted assigns, and, upon thetiedf date of an Alternate Liquidity Facility,
the bank or banks or other financial institutiorfinancial institutions or other Person or Persons
issuing such Alternate Liquidity Facility, theirczessors and assigns. If any Alternate Liquidity
Facility is issued by more than one bank, finaniriatitution or other Person, notices required to
be given to the Liquidity Facility Provider may b&ven to the bank, financial institution or other
Person under such Alternate Liquidity Facility apped to act as agent for all such banks,
financial institutions or other Persons.
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"Liquidity Facility Purchase Account” means eacltamt with that name established
within the Bond Purchase Fund pursuant to Secti&{ls.

"Loan Agreement” means the Loan Agreement, dateditte of the Indenture, between
the Issuer and the Borrower, and any amendmentsugpumements thereto.

"Loan Payment" means a payment by the Borroweryaumtsto the Promissory Note of
amounts which correspond to interest, or princgal interest on account of debt service on the
Bonds, plus related fees and expenses, all in danoe with Article V of the Loan Agreement
and the Promissory Note.

"London Business Ddymeans any Business Day on which commercial bar&ks@en
for business in London, England.

"Long-Term Interest Rate" means a term, non vagiabterest rate established in
accordance with Section 308(f) of this Indenture.

"Long-Term Interest Rate Period" means each peatigthg which a Long Term Interest
Rate is in effect.

"Majority of the Bondholders" means the Holders mbre than 50 percent of the
aggregate principal amount of Outstanding Bonds.

"Mandatory Standby Tender" means the mandatoryetend the Bonds pursuant to
Section 405(e) upon receipt by the Trustee of amittotice from the Liquidity Facility Provider
that an event with respect to the Liquidity Fagilitas occurred which requires or gives the
Liquidity Facility Provider the option to terminatsuch Liquidity Facility upon notice.
Mandatory Standby Tender shall not include circamsgés where the obligations of a Liquidity
Facility Provider to purchase securities withoutic® under a Liquidity Facility immediately
and automatically suspend or terminate, in whicdedaere will be no mandatory tender.

"Market Agent" means a third-party financial advisdirm, investment banking firm,
commercial bank and any other financial institutwwith experience in pricing information for
tax-exempt municipal securities, as selected by Bwmerower (and consented to by the
Bondholder Representative, on behalf of the Inddérrest Period Holder) to serve as market
agent in connection with a conversion to an Indegriest Rate Period.

"Master Indenture” means the Master Trust Indentdeeed as of December 1, 1996,
between the Members (as defined therein) and Tim&k B&New York Mellon Trust Company,
N.A., as successor master trustee, as supplembeytettious supplemental indentures from time
to time.

"Maturity Date" shall mean December 1, 2042.

"Maximum Bond Interest Rate" means the lesser of p2¥%annum and the Maximum
Lawful Rate.
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"Maximum Lawful Rate" means the maximum rate oérest on the relevant obligation
permitted by applicable law.

"Moody's" means Moody's Investors Service, Inccogooration organized and existing
under the laws of the State of Delaware, its sigm®sand assigns, and, if such corporation shall
be dissolved or liquidated or shall no longer parfdhe functions of a securities rating agency,
"Moody's" shall be deemed to refer to any othefomatly recognized securities rating agency
designated by the Borrower by notice to the Isanerthe Trustee.

"Notice Address" means:

(a) Astothe Borrowe

(b) Asto the Issuer:

(c) Astothe Trustee:

(d) Astothe Tender:
Agent

(e) As to each Liquidity Facility Provider, CrediFacility Provider,
Remarketing Agent, the Index Interest Period Holledt any other Person from time to
time required to receive notice hereunder (exclydiee Bondholders), such address as
such Person shall have provided in writing to eatcthe Borrower, the Issuer and the
Trustee,

or, in each case, such other address or addressasyasuch Person shall designate by notice
actually received by the addressor.

"Outstanding Bonds" or "Bonds outstanding" meaesaimount of principal of the Bonds
which has not at the time been paid, exclusiveapfBonds in lieu of which others have been
authenticated under Section 305, (b) principalrof Bond which has become due (whether by
maturity, call for redemption or otherwise) and fehich provision for payment as required
herein has been made, (c) for purposes of anytaireconsent or waiver under this Indenture,
Bonds deemed not to be outstanding pursuant teo8eki07 and (d) Borrower Bonds; provided
that Bonds paid by payments made under a Credititfaghall be deemed to be Outstanding
Bonds until the Credit Facility Provider is reimbed in full.
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"Participant” means, with respect to DTC or anotbecurities Depository, a member of
or participant in DTC or such other Securities D&fmoy, respectively.

"Paying Agent" means the Trustee or any other gpgigent appointed in accordance
with Section 909 hereof.

"Payment Date" means each Interest Payment Datnyrother date on which any
principal of, premium, if any, or interest on anyprl is due and payable for any reason,
including without limitation upon any redemption®dnds pursuant to Section 401.

"Person" means a corporation, association, pattigermited liability company, joint
venture, trust, organization, business, individnagovernment or any governmental agency or
political subdivision thereof.

"Principal Office" means, with respect to the Tagsbr the Tender Agent, the address of
such Person identified as its Notice Address iis thdenture or pursuant to Section 414(b)
hereof or otherwise notified in writing by such & to the Issuer, the Borrower, the Trustee (in
the case of notice by the Tender Agent), the TeAdent (in the case of notice by the Trustee),
the Credit Facility Provider and the RemarketingeAg

"Prior Bonds" has meaning set forth_in Exhibit Athe Loan Agreement.
"Project" has meaning set forth_in Exhibit A to thean Agreement
"Project Fund" means the fund created in Sectidnrgdeof.

"Promissory Note" means the Master Note ObligatBeries 2015C, dated the date of
issuance of the Bonds, delivered by the Borrowesymant to the Master Indenture.

"Purchase Contract” means, the Bond Purchase Agmdeamong the Borrower, the
Issuer and the initial Index Interest Period Holddating to the Bonds.

"Qualified Investments" means investments iderdifie Exhibit A hereto and such other
investments as are permitted by any Credit Fadfityvider or any Index Interest Period Holder
by notice in writing to the Trustee.

"Rating Agency" means, as of any date, each of Msodf the Bonds are then rated by
Moody's, Fitch, if the Bonds are then rated by Hsitend S&P, if the Bonds are then rated by
S&P.

"Rating Category" means a generic securities ratatggory, without regard, in the case
of a long-term rating category, to any refinemengi@dation of such long-term rating category
by a numerical modifier or otherwise.

"Rebate Fund" means the fund created pursuantciin8é04.

-16 -



"Rebate Memorandum" means the Memorandum on Congaliawith the Rebate
Requirement, dated the Issue Date, attached toTthe Representation Certificate of the
Corporation.

"Record Date" means (a) with respect to any InteResyment Date in respect to any
Daily Interest Rate Period, the last Business Diagach calendar month or, in the case of the
last Interest Payment Date in respect to a Dailerést Rate Period, the Business Day
immediately preceding such Interest Payment Ddiewith respect to any Interest Payment
Date in respect to any Weekly Interest Rate Pesaag,Index Interest Rate Period, or any Short-
Term Interest Rate Period, the Business Day imnegliareceding such Interest Payment Date,
and (c) with respect to any Interest Payment Dateespect to any Long-Term Interest Rate
Period, the fifteenth day immediately preceding théerest Payment Date or, in the event that
an Interest Payment Date shall occur less tharays dfter the first day of a Long-Term Interest
Rate Period, that first day.

"Remarketing Account” means each account with nlaae established within the Bond
Purchase Fund pursuant to Section 505(a).

"Remarketing Agent" means each Person qualifiedeurfiection 414(a) to act as
Remarketing Agent for the Bonds other than Indeerest Rate Bonds and appointed by the
Borrower from time to time, subject to the prioritten approval of the Credit Facility Provider,
which consent shall not be unreasonably withheld.

"Remarketing Agreement” means a Remarketing Agreeretween the Borrower and
the Remarketing Agent whereby the Remarketing Agedertakes to perform the duties of the
Remarketing Agent under this Indenture, as amefrdedtime to time.

"Request” means a request by the Tender Agent andiguidity Facility or an Alternate
Liquidity Facility for the payment of the Tenderi¢& of Bonds in accordance with the terms of
this Indenture.

"Reserved Rights" means amounts payable to thersswder Sections 4.03 and 8.04 of
the Loan Agreement and the right of the Issueeteive notices.

"Responsible Officer" means, with respect to theistee, any officer or authorized
representative in its Public Finance Group or simgroup administering the trusts hereunder or
any other officer of the Trustee customarily periorg functions similar to those performed by
any of the above designated officers to whom aiqudar matter is referred by the Trustee
because of such officer's or authorized represeetstknowledge of and familiarity with the
particular subject.

"Securities Act" means the Securities Act of 1938, amended, and any successor
thereto.

"Securities Depository" means DTC or, if applicalday successor securities depository
appointed pursuant to the last paragraph of Se80énof this Indenture.
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"Securities Exchange Act" means the SecuritiesEamhange Act of 1934, as amended,
and any successor thereto.

"Self Liquidity Arrangement” means that the Bonde eated in the highest short-term
rating category (without giving effect to any gradas within such category) without the
support of a Liquidity Facility or a Credit Facyliby at least one of Moody's, S&P or Fitch and
by all of them that will maintain short term ratsngf the Bonds upon the effectiveness of such
Self Liquidity Arrangement.

"Short-Term Interest Rate Period" means each pecoksisting of Bond Interest Terms,
during which the Bonds bear interest at one or rBaned Interest Term Rates.

"SIFMA Index" means, for any Computation Date, kel of the index which is issued
weekly and which is compiled from the weekly instreate resets of tax-exempt variable rate
issues included in a database maintained by Muadidifarket Data which meet specific criteria
established from time to time by the Securitiesubtdy and Financial Markets Association and
issued on Wednesday of each week, or if any Wedyesl not a Business Day, the next
succeeding Business Day. If the SIFMA Index isloager published, then "SIFMA Index"
shall mean the S&P Weekly High Grade Index. If 8&P Weekly High Grade Index is no
longer published, then "SIFMA IndexShall mean the prevailing rate determined by the
Calculation Agent for tax-exempt state and localegoment bonds meeting criteria determined
in good faith by the Calculation Agent to be congide under the circumstances to the criteria
used by the Securities Industry and Financial Mark&ssociation to determine the SIFMA
Index immediately prior to the date on which theBties and Financial Markets Association
ceased publication of the SIFMA Index.

"SIFMA Index Interest Period" means while the Bobear interest at the SIFMA Index
Rate, the period from (and including) a SIFMA Indeate Conversion Date to (but excluding)
the first Thursday thereafter, and thereafter shathn the period from (and including) Thursday
of each week to (but excluding) Thursday of thdofeing week (or, if sooner, to but excluding
the Bank Purchase Date).

"SIFMA Index Rate" means a per annum rate of isteeqqual to the sum of the
Applicable Spreaglus the SIFMA Index.

"SIFMA Index Rate Conversion Date" means (a) thiee @en which the Bonds begin to
bear interest at the SIFMA Index Rate or, (b) € Bonds have previously borne interest at the
SIFMA Index Rate during a SIFMA Index Rate Peribért ending, the Index Interest Rate
Mandatory Purchase Date occurring at the end dtfitie ending SIFMA Index Rate Period.

"SIFMA Index Rate Period" means each period frowh mcluding a SIFMA Index Rate
Conversion Date to but excluding the earlier oftl{§ immediately succeeding Index Interest
Rate Mandatory Purchase Date and (ii) the MatDdge.

"SIFMA Rate Reset Date" means Thursday of each week

"State" means the State of Indiana.
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"S&P" means Standard & Poor's Ratings Servicesjveian of The McGraw-Hill
Companies, Inc., a corporation organized and exjainder the laws of the State of New York,
its successors and assigns, and, if such corporahall be dissolved or liquidated or shall no
longer perform the functions of a securities ratggncy, "S&P" shall be deemed to refer to any
other nationally recognized securities rating agesesignated by the Borrower by notice to the
Issuer and the Trustee.

"S&P Weekly High Grade Index" means for a CompotafDate, the level of theS& P
Weekly High Grade Index" (formerly known as the J.J. Kenny Index) maintaitgdStandard
and Poor's Securities Evaluations Inc. for a onekwmaturity as published each Wednesday, or
if any Wednesday is not a Business Day, on the sig¢eeding Business Day.

"Tax Certificates" means the Tax Representatiortifivate delivered by the Borrower
on the Issue Date and the arbitrage certificatweleld by the Issuer on the Issue Date.

"Taxable Date" has the meaning set forth in theti@aimg Covenant Agreement.
"Taxable Rate" has the meaning set forth in theti@omg Covenant Agreement.
"Taxable Rate Factor" has the meaning set forthenContinuing Covenant Agreement.

"Tender Agent" means each Person qualified undetid®e414(b) to act as Tender Agent
with respect to the Bonds and so appointed by theoBver and so acting from time to time, and
its successors.

"Tender Date" means the date on which Bonds aneireztjto be purchased pursuant to
Section 405 hereof.

"Tender Price"” means the purchase price to be toaitle Holders of Bonds purchased
pursuant to paragraphs (a), (b), (c), (d), (e) @ndf Section 405 hereof, which shall be equal to
the principal amount thereof tendered for purchasghout premium, plus accrued interest from
the immediately preceding Interest Accrual DatehtoTender Date (if the Tender Date is not an
Interest Payment Date); provided, however, thathia case of a Conversion or attempted
Conversion from a Long-Term Interest Rate Periodaodate on which the Bonds being
converted would otherwise be subject to optiondénaption pursuant to Section 401(a) if such
Conversion did not occur, the Tender Price shath aiclude the optional redemption premium,
if any, provided for such date under Section 4ifa)

"Trustee" means The Bank of New York Mellon Trusbn@any, N.A., a national
banking association and its successors and assigns.

"Trust Estate"” means the property and other righssgned by the Issuer to the Trustee in
the granting clauses of this Indenture.

"Trust Indenture Act" means the Trust Indenture A€t1939, as amended, and any
successor thereto.
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"Undelivered Bond" means any Bond which constitigedJndelivered Bond under the
provisions of Section 416(c) hereof.

"United States Obligations" means direct generdigabions of, or obligations the
payment of the principal of and interest on whick anconditionally guaranteed as to full and
timely payment by, the United States of Americajchlobligations are noncallable.

"Unremarketed Bonds" means Bonds which, on theicgdgé Index Interest Rate
Mandatory Purchase Date, have not been successtullyerted to another Interest Rate Period
or remarketed to a Person other than the thenrexistdex Interest Period Holder.

"Unremarketed Bond Rate" has the meaning set fortkthe applicable Continuing
Covenant Agreement.

"Weekly Interest Rate" means a variable interes¢ far the Bonds established in
accordance with Section 308(d) hereof.

"Weekly Interest Rate Period" means each periocthdwhich a Weekly Interest Rate is
in effect for the Bonds.

Section 102. Certain References.

Any reference in this Indenture to the Borroweg thsuer or the Trustee shall include
those Persons which succeed to their functionseslur responsibilities pursuant to or by
operation of law or who are lawfully performing ihinctions. Any reference in this Indenture
to any statute or law or chapter or section thesball include all amendments, supplements or
successor provisions thereto.

Section 103. Timing of Actions.

Whenever in this Indenture there is specified a&tohday at or by which a certain action
must be taken, such time shall be local time in N¥wk, New York, except as otherwise
specifically provided in this Indenture. If thetddor making any payment or the last day for the
performance of any act or the exercise of any rgiatvided in this Indenture shall not be a
Business Day, such payment may be made or actrpedoor right exercised on the next
succeeding Business Day with the same force awrdtedf if done on the nominal date provided
in this Indenture, except as otherwise specificptiyvided herein.

ARTICLE I

DEFEASANCE OF LIEN; FURTHER ASSURANCE
Section 201. Defeasance of Lien.

When the Issuer has paid or has been deemed topaadewithin the meaning of this
Section 201, to the Holders of all of the Bonds phiecipal and interest and premium, if any,
due or to become due thereon at the times andeinmdmner stipulated therein and herein, all
amounts due under the Credit Facility Provider &gnent have been paid to the Credit Facility
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Provider, all amounts due under any Continuing @awe Agreement have been paid to the
related Index Interest Period Holder, and all othigigations owing to the Trustee hereunder or
under the Loan Agreement have been paid or provmedhe lien of this Indenture on the Trust
Estate shall terminate. Upon the written requésh® Issuer or the Borrower, the Trustee shall,
upon the termination of the lien hereof, promptte@ite and deliver to the Issuer, with a copy to
the Borrower, an appropriate discharge hereof dxtegt, subject to the provisions of this
Indenture, the Trustee shall continue to hold usttamounts held pursuant to Section 509 for the
payment of the principal of, premium, if any, anterest on the Bonds.

Outstanding Bonds shall be deemed to have been witidn the meaning of this
Section 201 if the Trustee shall be holding inttfos and shall have irrevocably committed to
the payment of such Outstanding Bonds, either ¥gilable Moneys, or (ii) if the Bonds bear
interest at a Long-Term Rate to the maturity ddtéhe Bonds, United States Obligations the
payments on which when due, without reinvestmesgether with any Available Moneys so
held and so committed, will be, in the opinion dfiran of certified public accountants or other
verification agent acceptable to the Trustee aedBbrrower, sufficient for the payment of all
principal of and interest and premium, if any, arcls Bonds to the date of maturity or
redemption, as the case may be; provided, howehat,if any of such Bonds are deemed to
have been paid prior to the earlier of the redeomptir the maturity thereof, the Trustee, the
Borrower and the Issuer shall have received ani@piaof Bond Counsel that such payment and
the holding thereof by the Trustee shall not in afdself cause interest on the Bonds to be
included in gross income for federal income taxposes; provided, further, that if any such
Bonds are to be redeemed prior to the maturityethfemotice of such redemption shall have
been duly given to the Bondholders or irrevocabiavigions satisfactory to the Trustee shall
have been duly made for the giving of such notewehe Bondholders. Notwithstanding the
foregoing provisions of this paragraph, if the Berade rated by S&P at the time a deposit of
Available Moneys is made and the interest rate worh Bonds which are the subject of such
escrow has not been established for the entir@gdérom the creation of the escrow to the date
of maturity or redemption, as the case may beinieeest rate on such Bonds shall be calculated
at the Maximum Bond Interest Rate for such period.

Limitations set forth elsewhere in this Indentuggarding the investment of moneys held
by the Trustee in the Bond Fund shall not be coestito prevent the depositing and holding in
the Bond Fund of the United States Obligations desd in the preceding paragraph of this
Section 201 for the purpose of defeasing the liethis Indenture as to Outstanding Bonds
which have not yet become due and payable. Ndtaitiding any other provision of this
Indenture to the contrary, all Available Moneys dgfed with the Trustee as provided in this
Section 201 and held in the Bond Fund or a sepast®w may be invested and reinvested, at
the direction of the Borrower, in United States i@éniions (or, if the Bonds do not bear interest
at a Long-Term Rate to the maturity date of the dpnn a money market fund that invests
solely in United States Obligations and is ratetha highest category by one of Fitch, Moody's
or S&P and, if more than one of such rating agesnthien rates such money market fund, is rated
no less than the highest rating category by eaduoi rating agencies then rating such money
market fund) maturing in the amounts and timeseasihbefore set forth, and all income from
all United States Obligations (or money market juinckthe hands of the Trustee pursuant to this
Section 201 which is not required for the paymeinthe Bonds and interest and redemption
premium, if any, thereon with respect to which saadneys shall have been so deposited shall
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be deposited in the Bond Fund or such separateweszs and when realized and collected for
use and application as are other moneys depositédtei Bond Fund or such separate escrow.
Notwithstanding the foregoing provisions of thigggraph, if the Bonds are rated by S&P at the
time a deposit of Available Moneys is made undexr 8ection 201, such Available Moneys may
be invested solely in United States Obligationsumiag) or to be available to be withdrawn at par
no later than the earlier of the maturity date,andatory purchase date, redemption date or the
next possible optional tender date.

Notwithstanding any other provision of this Indenettio the contrary, if an Outstanding
Bond has been deemed to be paid under this S&fiiband the Holder or Beneficial Owner of
such Bond delivers an optional tender notice wéspect to such Bond that would result in a
purchase of such Bond pursuant to Section 405(&))qarior to its maturity or redemption date:
(1) the Remarketing Agent shall not remarket suomd (2) the Trustee shall transfer to the
Tender Agent, not later than 2:30 p.m. on the Temge for such Bond, Available Moneys
from the deposit made under this Section 201 gafficto pay the Tender Price of such Bond;
(3) the Tender Agent shall purchase such Bond em#nder Date applicable to such Bond; and
(4) such Bond shall be delivered to the Trustee&mcellation and shall be cancelled.

Notwithstanding any other provision of this Indeetuo the contrary, if Outstanding
Bonds have been deemed to be paid because a depasiilable Moneys has been made under
this Section 201, and the Bonds are rated by agatgency at the time such deposit is made,
then (i) if such deposit is made with proceedsred or more drawings under the Credit Facility,
then any excess funds remaining in the Bond Furahgiseparate escrow after payment of all of
the Bonds at their respective maturities or redenpir purchase dates shall be returned to the
Credit Facility Provider, or (ii) if such deposg made with Available Moneys as described in
clause (iii) of that definition, then there sha# ldelivered a written opinion of Independent
Counsel experienced in bankruptcy law matterspimfsatisfactory to each rating agency rating
the Bonds, that the portion of such deposit needgzhy principal of and interest on the Bonds
when due will not be subject to the automatic stager Section 362 of the Bankruptcy Code in
the event of an Event of Bankruptcy.

Notwithstanding any other provision of this Indeetuo the contrary, if Outstanding
Bonds have been deemed to be paid because a depasiilable Moneys has been made under
this Section 201, the Interest Rate Period mayheyeafter be converted to another Interest Rate
Period by the Borrower.

Notwithstanding any other provision of this Indeetuo the contrary, if Outstanding
Bonds have been deemed to be paid because a depasiilable Moneys has been made under
this Section 201 with proceeds of one or more drgwiunder the Credit Facility, then the
surrender by the Trustee of the Credit Facilitythie Credit Facility Provider for cancellation
prior to the maturity or redemption date of the Beshall not cause the Bonds to be subject to
purchase under Section 405(e).

After all of the Outstanding Bonds shall be deen@chave been paid and all other
amounts required to be paid under this Indentuad Bave been paid, then upon the termination
of this Indenture any amounts in the Project Fund the Bond Fund shall be paid first to the
Trustee and then to the Issuer to the extent nagess repay any unpaid obligations owing to
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the Trustee and/or the Issuer hereunder or un@etLolan Agreement, and then to any Credit
Facility Provider or any Index Interest Period Holdo the extent necessary to pay amounts
owing to any Credit Facility Provider or any Indéxerest Period Holder under any Credit

Facility Provider Agreement or any Continuing Coaenh Agreement, and thereafter the

remainder, if any, shall be paid to the Borrower.

Notwithstanding any provision of this Indenturethe contrary, Bonds paid by payments
made under a Credit Facility shall be deemed t@hbestanding Bonds until all amounts due
under the Credit Facility Provider Agreement hagerbpaid to the Credit Facility Provider.

Section 202. Further Assurance.

The Issuer, at the written request of the Trusta#,from time to time execute and
deliver such instruments as may be reasonably nedjud confirm, perfect or maintain the
security interests created hereby and the tranafsignment and grant of rights hereunder;
provided, however, that the Issuer shall not baired to take any such action if and for so long
as it, upon advice of counsel, reasonably beligvaissuch action would expose it to any liability
or expense for which it has not been indemnifiedistsatisfaction by the Borrower.

ARTICLE 111

THE BONDS
Section 301. Issuance of Bonds, Dates, M aturities and Interest.

(a) Issuance. The Bonds shall be designated "IndiamanEe Authority Hospital
Revenue Refunding Bonds, Series 2015C (Indianaddsity Health Obligated Group)" shall be
issued in the original aggregate principal amoui5®,000,000 and shall be substantially in the
form set forth in Exhibit B attached hereto, witick variations, omissions and insertions as are
permitted or required hereby. Except to the extgherwise provided in Section 306 or made
necessary as a result of a partial redemptionBtrals shall be issued in fully registered form
without coupons numbered from 15C-1 upwards arlimorized Denominations.

(b) Dates. The Bonds shall be issued on the Issue Badebear the date of
authentication thereof.

(c) Maturities. The Bonds shall mature on the Matubiigte. The Bonds shall be
subject to redemption prior to stated maturity a8 & the extent provided in Section 401 and
shall be subject from time to time to optional andndatory tender for purchase as provided in
Section 405.

(d) Interest. The provisions of Section 308 shall gowee interest rates per annum
and payment terms of Bonds.

The Bonds shall initially bear interest at the LIBOhdex Rate.

Section 302. Limitation of Liability. Notwithstanding any provision of this Indenture,
the Loan Agreement or the Bonds to the contrary:
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(a) The Bonds are special, limited obligations of thsuker, payable solely from and
secured by the revenues pledged to the paymemathpursuant to this Indenture and the Loan
Agreement, including payments to be made on thenRsory Note. The Bonds are not and
never shall become general obligations of the Issue

(1) Neither the Issuer, the State, nor any of its alitsubdivisions shall be
directly, indirectly, contingently or morally obbged to use any other moneys or assets to
pay all or any portion of the debt service duelmBonds, to levy or to pledge any form
of taxation whatever therefor or to make any appabipn for their payment.

(i) The State shall not in any event be liable for pleeformance of any
pledge, obligation or agreement of any kind whatso¢hat may be undertaken or made
by the Issuer or the Corporation. The Issuer shallin any event be liable for the
performance of any pledge, obligation or agreenoérainy kind whatsoever undertaken
or made by the Corporation. No Person has any t@glinave the Issuer, the State of
Indiana or any political subdivision thereof lewgyataxes or appropriate any funds for
the payment of the principal of or premium, if amy, interest on the Bonds or the
obligations of the Corporation under the Loan Agrneat or the Promissory Note.

(i)  The Bonds are not a pledge of the faith and crefdibe Issuer, the State
or any of its political subdivisions nor do theynstitute indebtedness within the meaning
of any constitutional or statutory debt limitatioMNeither the Bonds, this Indenture, the
Loan Agreement, the Promissory Note, nor any ofatpeeements or obligations of the
Issuer or the Corporation shall be construed toc@jstitute an indebtedness or
obligation, general, moral or otherwise, of thet&tar the Issuer within the meaning of
any constitutional or statutory provisions or {jiye rise to any pecuniary liability on, or
be a charge against, the general credit or taxingeps of the State or the Issuer.

(iv)  The Issuer shall not be liable for payment of thegwpal of, premium, if
any, or interest on the Bonds or any other cosfsemses, losses, damages, claims or
actions of any conceivable kind on any conceivdabéory, under or by reason of or in
connection with this Indenture, the Bonds or anyeotdocuments, except only to the
extent amounts are received for bond paymentsair fmyments from the Corporation
under this Indenture, the Promissory Note or tharLAgreement.

(v) It is hereby understood and agreed that all of ré@resentations and
warranties of the Issuer contained in this Indentamd Loan Agreement are subject to
the limitations set forth in this Section 302 amd aot intended to and do not create a
general obligation of the Issuer.

(b) Notwithstanding any provision of this Indentureethoan Agreement, the
Promissory Note or the Bonds to the contrary, g#seiér shall be entitled to refrain from taking
any action otherwise required of it under this Imdee, the Tax Certificates or the Loan
Agreement unless and until the Corporation shalehzaused adequate provision to the Issuer's
satisfaction for the payment of any and all reabtenaosts and expenses, outlays, and counsel
fees and other disbursements in connection with sgtion. Notwithstanding any provision of
this Indenture, the Loan Agreement, the Promisdlote or the Bonds to the contrary, the Issuer
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may consult with independent counsel, chosen tiit reasonable care, and shall not be liable
for action taken or not taken in good faith in @atte upon the written advice or opinion of such
counsel.

() Notwithstanding any provision of this Indenturegethoan Agreement, the
Promissory Note or the Bonds to the contrary:

(1) No person executing this Indenture, the Bonds L then Agreement, any
certificate, statement, request, requisition oreowf the Issuer, or any other agreement or
instrument of the Issuer (each an “Authority Delw#, is liable personally on or with
respect to such Authority Delivery or otherwise jsgb to any personal liability or
accountability by reason thereof.

(i) No recourse shall be had for the payment of thecpal of, premium, if
any, or the interest on the Bonds or for any cléased thereon or any certification,
obligation, covenant or agreement in any AuthobDslivery against any past, present or
future member, officer, agent, attorney, employkesctor, trustee or other official of the
Issuer or any incorporator, member, officer, agatigrney, employee, director, trustee,
other official or independent contractor of anyssor corporation of the Issuer or any
person executing the Bonds or any other Authorigyiv@ry.

(i)  No covenant, stipulation, promise, certificatiogreement or obligation
contained in the Bonds, this Indenture, the Loame&ment or any other Authority
Delivery executed in connection therewith shall #deemed to be the covenant,
stipulation, promise, agreement or obligation of grast, present or future member,
director, trustee, officer, agent, attorney, emp®wpr other official of the Issuer in his or
her individual capacity, and neither any officidltbe Issuer, nor any officers executing
the Bonds, shall be liable personally on the Bamdbe subject to any personal liability
or accountability by reason of the issuance oBbads.

(d) By their purchase of each Bond, each Bondholdeil $i&a deemed to have
acknowledged and agreed to the provisions of thii@ 302 and that the Issuer has no taxing
power.

Section 303. Authentication and Delivery of Bonds.

Prior to the authentication and delivery by thesIee of the Bonds, there shall be filed or
deposited with the Trustee:

(a) a copy, certified by an authorized officer of tlssuer, of all resolutions adopted
and proceedings had by the Issuer authorizingstheance of the Bonds, including the resolution
authorizing the execution, delivery and performaaficthis Indenture and the Loan Agreement;

(b) executed counterparts of this Indenture and thenlAdgreement and the Bonds
Supplemental Master Indenture;
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(c) the opinion of Bond Counsel approving the validifithe Bonds and confirming
the exclusion from gross income of interest onBloeds, subject to customary qualifications
and assumptions;

(d) arequest and authorization to the Trustee on beh#ie Issuer and signed by an
authorized officer of the Issuer to authenticatel ateliver the Bonds in such specified
denominations as permitted herein to purchasersdhapon payment to the Trustee, but for the
account of the Issuer, of a specified sum of mdo@pn payment of the proceeds to the Trustee,
the Trustee shall deposit the proceeds pursuahtice V hereof);

(e) the executed Promissory Note;
) an executed counterpart of the Tax Certificated; an

(9) an opinion of counsel to the Borrower, to the dftbat (A) the Promissory Note
and the Loan Agreement are valid and binding otibga of the Borrower, (B) the Promissory
Note constitutes an "Obligation" under the Mastetenture, and (C) the Master Indenture is a
valid and binding obligation of the Obligated Grougubject to customary exceptions and
assumptions.

Section 304. Execution; Authentication; Limited Obligations.

The Bonds shall be executed on behalf of the Issutr the manual or facsimile
signature of the Chairman of the Issuer and theelss corporate seal shall be affixed thereto or
printed or otherwise reproduced thereon and attdsgethe manual or facsimile signature of its
Public Finance Director of the State. All authedzfacsimile signatures shall have the same
force and effect as if manually signed.

No Bonds shall be valid or obligatory for any puspoor entitled to any security or
benefit under this Indenture unless and until aifeg&te of authentication on such Bonds
substantially in the form set forth in the formBdnds attached hereto as Exhibit B shall have
been duly executed by the Trustee, and such e>ecetéficate of authentication upon any such
Bonds shall be conclusive evidence that such Basddeen authenticated and delivered under
this Indenture. The certificate of authenticatimm any Bonds shall be deemed to have been
executed by the Trustee if signed by an authorsggdatory of the Trustee but it shall not be
necessary that the same signatory execute th&aadiof authentication on all of the Bonds.

The Bonds are not general obligations of the Issiiéie Bonds are limited obligations of
the Issuer. The Issuer has no taxing power. HExespprovided herein, the principal of,
premium, if any, and interest, on the Bonds areapkeysolely out of the revenues derived from
the Promissory Note delivered to the Issuer andbesedl to the Trustee. The State shall not in
any event be liable for the payment of the prinkcgdapremium, if any, or interest, if any, on the
Bonds or for the performance of any pledge, mosgadpligation or agreement of any kind
whatsoever that may be undertaken by the Issug¢heoBorrower. Neither the Bonds, the
Promissory Note nor any of the agreements or dittiga of the Issuer or the Borrower shall be
construed to constitute an indebtedness of thee Stathe Issuer within the meaning of any
constitutional or statutory provisions whatsoeveoy constitute or give rise to a pecuniary
liability on, or be a charge against, the generadlit or taxing powers of the State or the Issuer.
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Neither the Issuer nor any other Person has ariyt tig have the State levy any taxes or
appropriate any funds for the payment of the obbgs of the Borrower under the Loan
Agreement or the Promissory Note.

Section 305. Mutilated, Lost, Stolen or Destroyed Bonds.

In the event any Bond is mutilated, lost, stolendestroyed, the Issuer shall execute and
the Trustee shall authenticate a new Bond of like dind denomination as that mutilated, lost,
stolen or destroyed, provided that, in the casangfmutilated Bond, such mutilated Bond shall
first be surrendered to the Trustee, and in the chsny lost, stolen, or destroyed Bond, there
first shall be furnished to the Trustee evidenceuwh loss, theft or destruction satisfactory #® th
Trustee, together with an indemnity satisfactoryhiam. In the event any such Bond shall have
matured, the Trustee, instead of issuing a dugi@und, may pay the same without surrender
thereof, making such requirements as it deem®fitité protection, including a lost instrument
bond. The Issuer and the Trustee may charge tldeHof such Bond with their reasonable fees
and expenses for such service. In executing aB@wd, the Issuer may rely conclusively upon
a representation by the Trustee that the Trusteatisfied with the adequacy of the evidence
presented concerning the mutilation, loss, theftestruction of any Bond.

Section 306. Exchange and Transfer of Bonds, Book Entry System.

Upon surrender of a Bond or Bonds at the designadgabrate trust office of the Trustee,
as bond registrar, together with an assignment exécuted by the Bondholder or his attorney
or legal representative in such form and with sgabranty of signature as shall be satisfactory
to the Trustee, a Bond or the Bonds may be excluafggefully registered Bonds of the same
maturity, aggregating in amount the then unpaichgpial amount of the Bond or Bonds
surrendered, of Authorized Denominations.

As to any Bond, the Bondholder shall be deemedragdrded as the absolute owner
thereof for all purposes and none of the IssuerBirrower or the Trustee shall be affected by
any notice, actual or constructive, to the contrary

Any Bond may be registered as transferred uporbtizks kept for the registration and
transfer of Bonds only upon surrender thereof ®Tlustee, as bond registrar, together with an
assignment duly executed by the Bondholder orttasreey or legal representative in such form
and with such guaranty of sighature as shall bisfaatory to the Trustee; provided, that with
respect to Bonds bearing interest at a Long-Teterdst Rate, the Trustee shall not be obliged
to make any exchange or registration of transfemduhe period between a Record Date and
the corresponding Interest Payment Date. Upomegistration of transfer of any such Bond and
on request of the Trustee, the Issuer shall exeantkthe Trustee shall authenticate and deliver,
a new Bond or Bonds, registered in the name oftthesferee or transferees, of the same
maturity, aggregating in amount the then unpaichgpial amount of the Bond or Bonds
surrendered, of Authorized Denominations.

In all cases in which Bonds shall be issued in arge for or in replacement of other
Bonds, the Bonds to be issued shall be signed @&adeds on behalf of the Issuer and
authenticated by the Trustee, and shall have athtiiereto an executed validation certificate,
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all as provided in Section 304. The obligationtleé Issuer and the rights of the Bondholders
with respect to such Bonds shall be the same dsredipect to the Bonds being exchanged or
replaced. Such registrations of transfers or exgés of Bonds shall be without charge to the
Bondholders, except that any taxes or other goventah charges required to be paid with

respect to the same shall be paid by the Bondhottgresting such registration of transfer or

exchange as a condition precedent to the exertmach privilege. Any service charge made by
the Trustee for any such registration of transfex@hange shall be paid by the Borrower.

Whenever any Outstanding Bond shall be deliveredh®s Trustee for cancellation
pursuant to this Indenture, or for exchange orstegfion of transfer pursuant to this Section 306,
such Bond shall be promptly canceled and destrbyetie Trustee (subject to applicable record
retention requirements) and counterparts of a foate of destruction evidencing such
destruction shall be retained by the Trustee drmeguested by the Issuer or the Borrower, shall
be furnished by the Trustee to the Issuer or thedBeer, as the case may be.

The foregoing provisions of this Section 306 to timatrary notwithstanding, while the
Bonds bear interest at a rate other than an Inakexdst Rate, the Bonds will be held pursuant to
a Book-Entry System and issued initially as ondyftggistered bond for each maturity in the
name of Cede & Co., as nominee of The DepositonstTCompany, New York, New York
("DTC"), and deposited in the custody of DTC. Bwmneficial Owners will not receive physical
delivery of the Bonds. Individual purchases of Bends may be made in book-entry form only
in principal amounts equal to Authorized Denomimasi thereof. The provisions of Section 310
notwithstanding, the payments of principal and Tgrérice of and premium, if any, and interest
on the Bonds will be made to DTC or its nomine®&asdholder.

DTC shall pay interest to the Beneficial Ownergexford through its Participants as of
the close of business on the Record Date. DTQ phgl the redemption price of the Bonds
called for redemption to the Beneficial Owners edard through its Participants in accordance
with its customary procedures.

While the Bonds bear interest at a rate other #@narindex Interest Rate, transfer of
ownership interests in the Bonds shall be made Bg Bnd its Participants, acting as nominees
of the Beneficial Owners, in accordance with ridpscified by DTC and its Participants. Index
Interest Rate Bonds may be transferred in accoedavith the provisions of the Continuing
Covenant Agreement.

Bond certificates will be issued directly to Holdesf the Bonds other than DTC, or its
nominee, upon the occurrence of the following evéstibject, however, to operation of the two
sentences following clause (c) below):

(@) DTC determines not to continue to act as securitgmsitory for the Bonds; or

(b) the Borrower with the consent of the Issuer andTthestee has advised DTC of
its determination that DTC is incapable of disclraggts duties; or

() the Borrower with the consent of the Issuer andTthestee has determined that it
is in the best interest of the Bondholders notdotioue the Book-Entry System of transfer or
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that interests of the Beneficial Owners of the Bomaight be adversely affected if the Book-
Entry System of transfer is continued.

Upon occurrence of the event described in (a) paljove, the Borrower shall attempt to
locate another qualified Securities Depository.thd Borrower fails to locate another qualified
Securities Depository to replace DTC, the Trustballsauthenticate and deliver Bonds in
certificated form pursuant to the written directiohDTC upon which the Trustee may rely. In
the event the Borrower makes the determinationchate(b) or (c) above (as to which the
Borrower undertakes no obligation to make any itigaton to determine the occurrence of any
events that would permit the Borrower to make anghsdetermination), and has made
provisions to notify the Beneficial Owners of theriéls of the availability of Bond certificates
by mailing an appropriate notice to DTC, the Issstaall cause the Trustee to authenticate and
deliver Bonds in certificated form pursuant_to BihB to DTC's Participants (as requested in
writing by DTC upon which request the Trustee maly)rin appropriate amounts. Principal of
and interest on the Bonds shall be payable aswieprovided in this Article III.

Notwithstanding anything herein to the contrary, $o long as the Bonds bear interest at
an Index Interest Rate, the Issuer and the Trugjese, unless the Index Interest Period Holder,
or Bondholder Representative, on behalf an Indeerést Period Holder, if any, requests
otherwise, the Bonds shall be held in physical fdsynthe Index Interest Period Holder or
Bondholder Representative.

Section 307. Temporary Bonds.

Until Bonds in definitive form are ready for deliye the Issuer may execute, and upon
the request of the Issuer, the Trustee shall atitaé@ and deliver, subject to the provisions,
limitations and conditions set forth above, onenmore Bonds in temporary form, whether
printed, typewritten, lithographed or otherwise quoed, substantially in the form of the
definitive Bonds, with appropriate omissions, vaoas and insertions, and in authorized
denominations. Until exchanged for Bonds in défiei form, such Bonds in temporary form
shall be entitled to the liens and benefits of théenture.

Section 308. Interest on Bonds.

(a) General. Except as provided in Section 308(h)wapect to the Index Interest
Rate Bonds and Unremarketed Bonds and except agledoin Section 308(j) with respect to
Bank Bonds, the interest rate and Interest Rat®d®en and for the Bonds may be adjusted as
set forth in this Section 308. Except while thenBs bear interest at Bond Interest Term Rates,
all Bonds shall bear the same interest rate fosime Interest Rate Period.

No Bond shall, at any time, bear interest in exaddhie Maximum Bond Interest Rate;
provided that as set forth in Section 308(h) apdtkie interest rate on Bank Bonds and Bonds
bearing interest at an Index Interest Rate and fdarketed Bonds shall not be subject to the
Maximum Bond Interest Rate and may bear intereseéxcess thereof up to the Maximum
Lawful Rate.

(b) Payment of Interest. Interest on the Bonds slepdid on each Interest Payment
Date, any redemption date and on the Maturity Eraeefor.
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(c) Interest Accrual and Payment. Except during a L&éagn Interest Rate Period
and an Index Interest Rate Period, interest orBthrads shall accrue on the basis of the actual
number of days elapsed during the Interest Rat®dPand a year of 365 days (366 days in a
leap year). Interest on the Bonds bearing inteakst Long-Term Interest Rate shall accrue on
the basis of a 360 day year based on twelve 30na@ayths. Interest accrual and payment
provisions for Index Interest Rate Bonds bearirigrast at a LIBOR Index Rate shall accrue on
the basis of the actual number of days elapsedhglihie Interest Rate Period and a year of 360
days. Interest accrual and payment provisionsHerlhdex Interest Rate Bonds bearing interest
at a SIFMA Index Rate shall accrue on the basth@factual number of days elapsed during the
Interest Rate Period and year of 365 days ( 366 ualgap year)

Interest shall be paid on the Bonds on each Int&agment Date. Each Bond shall bear
interest from and including the Interest Accrualt®ammediately preceding the date of
authentication thereof or, if such date of autletion is an Interest Accrual Date to which
interest on such Bond has been paid in full or guévided for, from such date of authentication
or, if it is the first payment of interest on suBtnd, the date thereof. However, if, as shown by
the records of the Trustee, interest on the Boads idefault, Bonds issued in exchange for
Bonds surrendered for registration of transfer xahange shall bear interest from the date to
which interest has been paid in full on the Bonaswrrendered or, if no interest has been paid
on such Bonds, from the date thereof.

For any Daily Interest Rate Period, interest onBbads shall be payable on each Interest
Payment Date for the period commencing on the ésteAccrual Date preceding the prior
Interest Payment Date (or, in the case of the lintgtrest Payment Date during any Daily Interest
Rate Period, the Interest Accrual Date precedimip $nterest Payment Date) and ending on the
last day of the month in which such Interest Actate occurs (or, if sooner, the last day of the
Daily Interest Rate Period).

For any Weekly Interest Rate Period or SIFMA Indeterest Period, interest on the
Bonds shall be payable on each Interest Paymern¢ [atthe period commencing on the
immediately preceding Interest Accrual Date (or,aify Interest Payment Date is not a
Wednesday, commencing on and including the secoedegding Interest Accrual Date) and
ending on and including the Tuesday immediatelyc@adeng the Interest Payment Date (or, if
sooner, the last day of the Weekly Interest Rat@fg

For any Short-Term Interest Rate Period or LongiT érterest Rate Period, interest on
the Bonds shall be payable on each Interest PayDat# for the period commencing on the
immediately preceding Interest Accrual Date andrendn the day immediately preceding such
Interest Payment Date.

For any LIBOR Index Interest Period, interest oa Bonds shall be payable on each
Interest Payment Date for the period commencinthenmmediately preceding Interest Accrual
Date and ending on the day immediately precedict suterest Payment Date.

Each Unremarketed Bond shall bear interest for daght is an Unremarketed Bond at a
rate per annum equal to the Unremarketed Bond featich day.

-30-



In any event, interest on the Bonds shall be pay#bl the final Interest Rate Period to
the date on which the Bonds have been paid in full.

The terms of the Bonds shall be divided into contee Interest Rate Periods during
each of which the Bonds shall bear interest atDhdy Interest Rate, Weekly Interest Rate,
Bond Interest Term Rateindex Interest Rate or Long-Term Interest Rate.weiger, at any
given time, all Bonds shall bear interest at aYhiterest Rate, a Weekly Interest Rate, a Long-
Term Interest Rate, Index Interest Rate or at Batetest Term Rates.

(d) Weekly Interest Rate and Weekly Interest Rate Herio

(1) Determination of Weekly Interest Rate. During edébekly Interest Rate
Period, the Bonds shall bear interest at the Weédhktgrest Rate, which shall be
determined by the Remarketing Agent by 5:00 p.mToesday of each week during the
Weekly Interest Rate Period, or if such day is aoBusiness Day, then on the next
succeeding Business Day. The first Weekly InteRete for each Weekly Interest Rate
Period shall be determined on or prior to the filgy of such Weekly Interest Rate Period
and shall apply to the period commencing on th& fiay of such Weekly Interest Rate
Period and ending on and including the next sudngeduesday. Thereafter, each
Weekly Interest Rate shall apply to the period c@momg on and including Wednesday
and ending on and including the next succeedingsdasye unless such Weekly Interest
Rate Period ends on a day other than Tuesday, ichvdvent the last Weekly Interest
Rate for such Weekly Interest Rate Period shallyafgpthe period commencing on and
including the Wednesday preceding the last dayol 3Veekly Interest Rate Period and
ending on and including the last day of such Weéhllgrest Rate Period.

Each Weekly Interest Rate with respect to the Baiddl be the rate of interest
per annum determined by the Remarketing Agent (base an examination of tax
exempt obligations comparable, in the judgmentefRemarketing Agent, to the Bonds
and known by the Remarketing Agent to have beearegror traded under then prevailing
market conditions) to be the minimum interest ratech, if borne by the Bonds, would
enable the Remarketing Agent to sell all of the doan the effective date of that rate at
a price (without regard to accrued interest) etiuéthe principal amount thereof.

If the Remarketing Agent fails to establish a Wgdkiterest Rate for any week
with respect to the Bonds bearing interest at satd then the Weekly Interest Rate for
such week with respect to such Bonds shall be d@neesas the immediately preceding
Weekly Interest Rate if such Weekly Interest Rates wetermined by the Remarketing
Agent If the immediately preceding Weekly Interest Rateaswot determined by the
Remarketing Agent, or if the Weekly Interest Ragéedmined by the Remarketing Agent
is held to be invalid or unenforceable by a cotdifaw, then the Weekly Interest Rate for
such week, as determined by the Remarketing Agdall be equal to 110% of the
SIFMA Index, or if such index is no longer avai@b85% of the interest rate on 30 day
high grade unsecured commercial paper notes salddh dealers by major corporations
as reported irThe Wall Street Journal on the day such Weekly Interest Rate would
otherwise be determined as provided herein for $\lebkly Interest Rate Period.
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(i) Conversion to Weekly Interest Rate. Subject tcti®ec309 hereof, the
Borrower on behalf of the Issuer may, from timetitae, by written direction to the
Issuer, the Trustee, the Tender Agent (if any),lieidity Facility Provider (if any), the
Credit Facility Provider (if any), the RemarketiAgent (if any), and the Index Interest
Period Holder (if any), elect that the Bonds shelhr interest at a Weekly Interest Rate.
The direction of the Borrower shall specify (A) tipgoposed effective date of the
Conversion to a Weekly Interest Rate, which shal{) in each case, a Business Day not
earlier than the 10th day following the second Bess Day after receipt by the Trustee
of such direction, (2) in the case of a Conversiom a Long Term Interest Rate Period,
the day immediately following the last day of tien current Long Term Interest Rate
Period or a day on which the Bonds would othentisesubject to optional redemption
pursuant to Section 401(a)(ii) if such Conversiad dot occur, (3) in the case of a
Conversion from a Short Term Interest Rate Pettloel,day immediately following the
last day of the Short Term Interest Rate Perio@rdahed in accordance with Section
308(g)(iv) and (B) the Tender Date for the Bondsé&purchased, which shall be the
proposed effective date of the Conversion to a Webkkerest Rate. In addition, the
direction of the Borrower shall be accompanied Hgran of notice to be mailed to the
Holders of the Bonds by the Trustee as provide&ection 308(d)(iii). During each
Weekly Interest Rate Period for the Bonds commenoima date so specified and ending
on the day immediately preceding the effective adtéhe next succeeding Interest Rate
Period, the interest rate borne by the Bonds $igadl Weekly Interest Rate.

(i)  Notice of Conversion to Weekly Interest Rate. Thestee shall give
notice by first class mail of a Conversion to a Wheénterest Rate Period to the Holders
of the Bonds not less than 10 days prior to theopsed effective date of such Weekly
Interest Rate Period. Such notice shall statet{a) the interest rate shall be converted to
a Weekly Interest Rate unless the Borrower rescitsdslection to convert the interest
rate to a Weekly Interest Rate as provided in 8ac309(b); (B) the proposed effective
date of the Weekly Interest Rate Period; (C) tiwt Bonds are subject to mandatory
tender for purchase on the proposed effective aiadlesetting forth the Tender Price and
the place of delivery for purchase of the Bondg] éD) the information set forth in
Section 405(g).

(e) Daily Interest Rate and Daily Interest Rate Period.

(1) Determination of Daily Interest Rate. During edghily Interest Rate
Period, the Bonds shall bear interest at the Datlgrest Rate, which shall be determined
by the Remarketing Agent on each Business Dayuohn 8usiness Day.

The Daily Interest Rate shall be the rate of irdeper annum determined by the
Remarketing Agent (based on an examination of x@mpt obligations comparable, in
the judgment of the Remarketing Agent, to the Boadd known by the Remarketing
Agent to have been priced or traded under thenadnegy market conditions) on or
before 9:30 a.m. on a Business Day to be the mimrmierest rate which, if borne by
such Bonds, would enable the Remarketing Agentetbadl of such Bonds on such
Business Day at a price (without regard to accinetest) equal to the principal amount
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thereof. The Daily Interest Rate for any day whigmot a Business Day shall be the
same as the Daily Interest Rate for the immedigisdgeding Business Day.

If for any reason a Daily Interest Rate for the 8®1s not so established for any
Business Day by the Remarketing Agent, the Daiterest Rate for such Business Day
shall be the same as the Daily Interest Rate ®rirtimediately preceding day and such
rate shall continue until the earlier of (A) thetelan which the Remarketing Agent
determines a new Daily Interest Rate or (B) theesdvday succeeding the first such day
on which such Daily Interest Rate is not determibgdhe Remarketing Agent. In the
event that the Dally Interest Rate shall be heldeanvalid or unenforceable by a court
of law, or the Remarketing Agent fails to determmenew Daily Interest Rate for a
period of seven days as described in clause (Bheimmediately preceding sentence,
the interest rate applicable to the Bonds, as ated by the Remarketing Agent, shall
be the interest rate per annum equal to 110% o$tRMA Index, or if such index is no
longer available, 85% of the interest rate on 39 kigh grade unsecured commercial
paper notes sold through dealers by major cormorsitas reported ifthe Wall Street
Journal as reported for each Business Day (and for theeidiately preceding Business
Day for each day which is not a Business Day) wudh Daily Interest Rate is again
validly determined by such Remarketing Agent.

(i) Conversion to Daily Interest Rate. Subject to ®acB09 hereof, the
Borrower on behalf of the Issuer may, from timetitae, by written direction to the
Issuer, the Trustee, the Tender Agent (if any),lieidity Facility Provider (if any), the
Credit Facility Provider (if any), the RemarketiAgent (if any), and the Index Interest
Period Holder (if any), elect that the Bonds shwar interest at a Daily Interest Rate.
The direction of the Borrower shall specify (A) thbeoposed effective date of such
Conversion to a Dalily Interest Rate, which shal(bein each case, a Business Day not
earlier than the 10th day following the second Bess Day after receipt by the Trustee
of such direction, (2) in the case of a Conversiom a Long Term Interest Rate Period,
the day immediately following the last day of tien-current Long Term Interest Rate
Period or a day on which the Bonds would othentigsesubject to optional redemption
pursuant to Section 401(a)(ii) if such Conversiach mbt occur, and (3) in the case of a
Conversion from a Short Term Interest Rate Pettloel,day immediately following the
last day of the Short Term Interest Rate Perio@rdahed in accordance with Section
308(g)(iv) and (B) the Tender Date for the Bondsbé&purchased, which shall be the
proposed effective date of the Conversion to ayDhiterest Rate. In addition, the
direction of the Borrower shall be accompanied Hgran of notice to be mailed to the
Holders of the Bonds by the Trustee as provide®eawction 308(e)(ii). During each
Daily Interest Rate Period for the Bonds commenang date so specified and ending
on the day immediately preceding the effective adtéhe next succeeding Interest Rate
Period, the interest rate borne by the Bonds $igadl Daily Interest Rate.

(i)  Notice of Conversion to Daily Interest Rate. Theskee shall give notice
by first class mail of a Conversion to a Daily hetgt Rate Period to the Holders of the
Bonds not less than 10 days prior to the propoffedteve date of such Daily Interest
Rate Period. Such notice shall state (A) thairterest rate shall be converted to a Daily
Interest Rate unless the Borrower rescinds itstiele¢o convert the interest rate to a
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Daily Interest Rate as provided in Section 309(B);the proposed effective date of the
Daily Interest Rate Period; (C) that the Bonds swbject to mandatory tender for
purchase on the proposed effective date and sdtintiy the Tender Price and the place
of delivery for purchase of such Bonds and (D) thermation set forth in Section
405(Q).

M Long Term Interest Rate and Long Term Interest Rat@od.

(1) Determination of Long Term Interest Rate. Durirgcle Long Term
Interest Rate Period, the Bonds shall bear inteaest Long Term Interest Rate. The
Long Term Interest Rate for each Long-Term InteRestiod shall be determined by the
Remarketing Agent on a Business Day no later thareffective date of such Long Term
Interest Rate Period.

The Long Term Interest Rate shall be the ratetef@st per annum determined by
the Remarketing Agent (based on an examinatiomo&kempt obligations comparable,
in the judgment of the Remarketing Agent, to thex@and known by the Remarketing
Agent to have been priced or traded under thenanegy market conditions) to be the
minimum interest rate at which the Remarketing Agenll agree to purchase such
Bonds on such effective date for resale at a pathout regard to accrued interest)
equal to the principal amount thereof.

(i) Conversion to Long Term Interest Rate.

(A)  Subject to Section 309 hereof, at any time, the®weer on behalf
of the Issuer, by written direction to the Issubg Trustee, the Tender Agent (if
any), the Liquidity Facility Provider (if any), th@redit Facility Provider (if any),
the Remarketing Agent (if any), and the Index leseérPeriod Holder (if any),
may elect that the Bonds shall bear, or continubeiar, interest at a Long Term
Interest Rate. The direction of the Borrower (i3lsspecify the duration of the
Long Term Interest Rate Period; (2) shall spedify proposed effective date of
the Long Term Interest Rate Period, which dateldbal(x) in each case, a
Business Day not earlier than the 10th day foll@gmhe second Business Day
after receipt by the Trustee of such direction, &ndn the case of a Conversion
from a Short-Term Interest Rate Period, the day edhiately following the last
day of the Short-Term Interest Rate Period detexchin accordance with Section
308(g)(iv); (3) shall specify the last day of therlg Term Interest Rate Period
(which last day shall be either the day immediapelgr to the Maturity Date, or a
day which both immediately precedes a Business &walyis at least 181 days
after the effective date thereof); and (4) shak#csfy a Tender Date on which
Holders of the Bonds are required to deliver tBainds to be purchased.

(B)  The direction of the Borrower described in SecB08(f)(ii)(A)
shall be accompanied by a form of the notice tonialed by Trustee to the
Holders of the Bonds as provided in Section 308&{f)(During the Long Term
Interest Rate Period, the interest rate on the Bahall be a Long Term Interest
Rate.
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(C) If, by the second Business Day preceding the Qthpd@r to the
last day of any Long Term Interest Rate Period wéspect to the Bonds, the
Trustee has not received notice of the Borrowd€éstien that, during the next
succeeding Interest Rate Period, such Bonds slealt mterest at a Weekly
Interest Rate, a Daily Interest Rate, the Indegrbdt Rate Period or another Long
Term Interest Rate or at Bond Interest Term Radtesnext succeeding Interest
Rate Period shall be a Weekly Interest Rate Penmil such time as the interest
rate shall be adjusted to a Daily Interest Rateomg Term Interest Rate or Bond
Interest Term Rates or the Index Interest RateoBexs provided in this Section
308, and the Bonds shall be subject to mandatarghpse as provided in Section
405(d) hereof on the first day of such Weekly legtRate Period.

(i)  Notice of Conversion to or Continuation of Long ifeinterest Rate. The
Trustee shall give notice by first class mail d@anversion to a (or the establishment of
another) Long Term Interest Rate Period to the &fsldf the Bonds not less than 10
days prior to the effective date of the Long Temetest Rate Period. Such notice shall
state (A) that the interest rate shall be convettedor continue to be, a Long Term
Interest Rate unless (1) the Borrower rescindsléstion to convert the interest rate to a
Long Term Interest Rate as provided in Section BP®f (2) all the Bonds are not
remarketed at a Long Term Interest Rate; (B) tlopgsed effective date, duration and
last day of the Long Term Interest Rate Period; {(i§t the Bonds are subject to
mandatory tender for purchase on such proposedtwtedate and setting forth the
Tender Price and the place of delivery for purchzgbe Bonds; and (D) the information
set forth in Section 405(g).

(iv)  Conversion from Long Term Interest Rate Period. e Borrower on
behalf of the Issuer may elect, by written directto the Trustee, the Tender Agent (if
any), the Liquidity Facility Provider (if any), th€redit Facility Provider (if any), the
Remarketing Agent (if any), and the Index InterBstiod Holder (if any), subject to
Section 309 hereof, that, on the day immediatellpviong the last day of a Long Term
Interest Rate Period or a day on which the Bondsladvotherwise be subject to optional
redemption pursuant to Section 401(a), the Bon@dl sio longer bear interest at the
current Long Term Interest Rate and shall instezat nterest at a Weekly Interest Rate,
a Daily Interest Rate, Bond Interest Term Rates,Itldex Interest Rate Period or a new
Long Term Interest Rate, as specified in such ilectin the notice of such election, the
Borrower shall also specify the effective datelef hew Interest Rate Period, which date
(1) shall be a Business Day no earlier than thé 8@ty after the second Business Day
following the date of receipt by the Trustee of timice of election from the Borrower
or, in the case of adjustment to a new Long Ter@arést Rate Period, the 10th day after
the second Business Day following the date of peday the Trustee of such notice and
(2) shall be the day immediately following the lasty of the Long-Term Interest Rate
Period currently in effect or a day on which thenBs would otherwise be subject to
optional redemption pursuant to Section 401(ajudhsConversion did not occur. Such
Bonds shall be subject to mandatory tender fortmase on the effective date of the new
Interest Rate Period, in accordance with Sectid{d)0
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(9) Bond Interest Term Rates and Short Term Interets Rariods.

(1) Determination of Bond Interest Terms and Bond kd#erTerm Rates.
During each Short Term Interest Rate Period, eamdBshall bear interest during each
Bond Interest Term at the Bond Interest Term Ratettiat Bond. The Bond Interest
Term and the Bond Interest Term Rate for each Bwatl not be the same for any two
Bonds, even if determined on the same date. Eacd Biterest Term and Bond Interest
Term Rate shall be determined by the RemarketingnAgo later than the first day of
each Bond Interest Term. Except for any Bond pasetd on behalf of the Borrower and
remaining unsold by the Remarketing Agent at tlseslof business on the first day of
the Bond Interest Term, each Bond Interest Terrl bdor a period of days within the
range or ranges announced by the Remarketing Asgepbssible Bond Interest Terms no
later than 9:00 a.m. on the first day of each Bamdrest Term. Each Bond Interest
Term shall be a period of not more than 180 dag&erdhined by the Remarketing Agent
in its reasonable judgment to be the period whicgether with all other Bond Interest
Terms for all Bonds bearing interest at Bond Irgefieerm Rates then Outstanding, will
result in the lowest overall interest expense ochsBonds. Any Bond purchased on
behalf of the Borrower and remaining unsold byRemarketing Agent as of the close of
business on the first day of the Bond Interest Te&msuch Bond shall have a Bond
Interest Term of one day or, if that Bond Inter@srm would not end on a day
immediately preceding a Business Day, a Bond Istefeerm ending on the day
immediately preceding the next Business Day. Humid Interest Term for a Bond shall
end either on a day which immediately precedessanB®as Day or on a day immediately
preceding the mandatory sinking fund redemptiore dat the Maturity Date for such
Bond. If for any reason a Bond Interest Term foy 8ond bearing interest at Bond
Interest Term Rates cannot be determined by the aReating Agent, or if the
determination of such Bond Interest Term is heldabgourt of law to be invalid or
unenforceable, then such Bond Interest Term shall30 days, but if the day so
determined to be the last day of such Bond Intefesm is not a day immediately
preceding a Business Day, that Bond Interest Téal end on the first day immediately
preceding the Business Day next succeeding sutlidgs or if such last day would be
after the day immediately preceding the mandatorkirsy fund redemption date or the
Maturity Date for such Bond, the Bond Interest Tesimall end on the day immediately
preceding such mandatory sinking fund redemptiote dar Maturity Date. In
determining the number of days in each Bond Intéfeam, the Remarketing Agent shall
take into account the following factors: (1) exsgtishort term tax exempt market rates
and indices of such short term rates, (2) the imggharket supply and demand for short
term tax exempt securities, (3) existing yield @svor short term and long term tax
exempt securities for obligations of credit qualtyd other characteristics comparable to
the Bonds bearing interest at Bond Term Interes¢f44) general economic conditions,
(5) industry, economic and financial conditionsttinaay affect or be relevant to the
Bonds, and (6) such other facts, circumstancescamditions pertaining to financial
markets as the Remarketing Agent in its sole digxreshall determine to be relevant;
provided, however, that the number of days in aopdBInterest Term shall not exceed
the number of days of interest coverage providedeurthe Liquidity Facility or the
Credit Facility then in effect less five days arm@Bond Interest Term shall end after the
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date which is five Business Days prior to the Exfpam Date of the Liquidity Facility or
the Credit Facility then in effect.

The Bond Interest Term Rate for each Bond Intefesin for each Bond in a
Short Term Interest Rate Period shall be the rateterest per annum determined by the
Remarketing Agent (based on an examination of x@mpt obligations comparable, in
the reasonable judgment of such Remarketing Agenthe Bonds and known by the
Remarketing Agent to have been priced or tradedewrttien prevailing market
conditions) to be the minimum interest rate whi€loorne by such Bond for such Bond
Interest Term, would enable the Remarketing Agensdll such Bond on the effective
date of such Bond Interest Term at a price equedeqrincipal amount thereof.

If for any reason a Bond Interest Term Rate for Bogd in a Short Term Interest
Rate Period (other than a Bank Bond) is not estiaédtl by the Remarketing Agent for
any Bond Interest Term, or the determination ohsBond Interest Term Rate is held by
a court of law to be invalid or unenforceable, thie@ Bond Interest Term Rate for such
Bond Interest Term, as determined by the Remardketigent, shall be the rate per
annum equal to 85% of the interest rate on highdeyumsecured commercial paper notes
sold through dealers by major corporations as tepgoin The Wall Street Journal as
reported on the first day of such Bond Interestnri@nd which maturity most nearly
equals the Bond Interest Term for which a BondregeTerm Rate is being calculated

(i) Conversion to Bond Interest Term Rates. Subje@ection 309 hereof,
the Borrower on behalf of the Issuer may, from timeime, by written direction to the
Issuer, the Trustee, the Tender Agent (if any),lieidity Facility Provider (if any), the
Credit Facility Provider (if any), the RemarketiAgent (if any), and the Index Interest
Period Holder (if any), elect that the Bonds shwedar interest at Bond Interest Term
Rates. The direction of the Borrower shall spe¢Xythe proposed effective date of the
Short Term Interest Rate Period (during which tlend®s shall bear interest at Bond
Interest Term Rates), which shall be (1) in eaddeca Business Day not earlier than the
10th day following the second Business Day aftarei by the Trustee of such
direction, and (2) in the case of a Conversion feotrong Term Interest Rate Period, the
day immediately following the last day of such Lohgrm Interest Rate Period or a day
on which the Bonds would otherwise be subject ttioopl redemption pursuant to
Section 401(a)(ii) if such Conversion did not ocguand (B) the Tender Date for the
Bonds to be purchased, which shall be the propes$edtive date of the Short Term
Interest Rate Period. In addition, the directibrth@ Borrower shall be accompanied by
a form of the notice to be mailed by the Trusteth®Holders of such Bonds as provided
in Section 308(g)(iii). During each Short Termdrast Rate Period commencing on the
date specified and ending on the day immediatedgquting the effective date of the next
succeeding Interest Rate Period, each Bond shatl interest at a Bond Interest Term
Rate during each Bond Interest Term for that Bond.

(i)  Notice of Conversion to Bond Interest Term Rat&ke Trustee shall give
notice by first class mail of a Conversion to a iBhicerm Interest Rate Period to the
Holders of the Bonds not less than 10 days priadhéoproposed effective date of such
Short Term Interest Rate Period. Such notice dtate (A) that the Bonds shall bear
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interest at Bond Interest Term Rates unless theoB@r rescinds its election to convert
the interest rate to Bond Interest Term Rates asiged in Section 309(b); (B) the
proposed effective date of the Short Term InteRetle Period; (C) that the Bonds are
subject to mandatory tender for purchase on the@qgsed effective date of the Short
Term Interest Rate Period and setting forth thdiegipe Tender Price and the place of
delivery for purchase of such Bonds; and (D) tHerimation set forth in Section 405(g).

(iv)  Conversion from Short Term Interest Rate Periodbjé&t to Section 309
hereof, at any time during a Short Term InteredeReriod the Borrower on behalf of
the Issuer may elect, pursuant to Section 308)d)@08(e)(ii) or 308(f)(ii) or
308(h)(ii) or (i) that the Bonds no longer shia#ar interest at Bond Interest Term Rates
and shall bear interest at a Weekly Interest RatBaily Interest Rate, a Long Term
Interest Rate or the Index Interest Rate Periodpasified in such election.

The date on which all Bond Interest Terms deterthiftg the Bonds shall end
shall be the last day of the current Short Terrerkdt Rate Period with respect thereto
and the day next succeeding such date shall baerity Date or the effective date of
the Dally Interest Rate Period, Weekly InteresteRBeriod, Long Term Interest Rate
Period or Index Interest Rate Period elected byBiwower for the Bonds.

(h) Index Interest Rates.

(1) SIEMA Index Rate. During each SIFMA Index Rate Bérithe Bonds
shall, subject to Section 308(h)(v) or (vi) herdadar interest at the SIFMA Index Rate.
The Calculation Agent shall determine the SIFMAdrdRate on each Computation Date
during the SIFMA Index Rate Period, and such rhtdl become effective on the SIFMA
Rate Reset Date next succeeding such Computatiten Ode SIFMA Index Rate shall
be rounded upward to the third decimal place.

(i) LIBOR Index Rate. During each LIBOR Index Rate Béyithe Bonds
shall, subject to Section 308(h)(v) or (vi) herdefar interest at the LIBOR Index Rate.
The Calculation Agent shall determine the LIBORdrdRate on each Computation Date
during the LIBOR Index Rate Period, and such rhtdl 9ecome effective on the LIBOR
Index Reset Date next succeeding the Computatida, @ammencing on and including
the first day to but excluding the last day. TH8QR Index Rate shall be rounded
upward to the fifth decimal placé he LIBOR Index Rate for the period commencing on
and including the Issue Date until but excluding fiist day of the next succeeding
LIBOR Index Interest Period shall be equaj il Neither the LIBOR Index Rate
nor any component thereof may be modified beyond térms hereof prior to
February 15, 2016 and the Bonds may not be cord/érben the LIBOR Index Interest
Period prior to February 15, 2016.

(i)  Conversion to an Index Interest Rate Period. bhtadh to the notice set
forth in Section 309(a) hereof, upon conversioratoindex Interest Rate Period, the
Borrower on behalf of the Issuer may, from timetitae, by written direction to the
Issuer, the Trustee, the Tender Agent (if any),lieidity Facility Provider (if any), the
Credit Facility Provider (if any), the RemarketiAgent (if any), and any Index Interest
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Period Holder (if any), provide notice of (i) thepplicable Spread and the Applicable
Factor, (i) the term of the Index Interest Rateaidte and (ii) whether such Index
Interest Rate shall be a LIBOR Index Rate or a SA\HWdex Rate. The new Applicable
Spread shall be determined by the Market Agentrgorior to the Conversion Date and
shall be the minimum interest rate which, if bolryethe Bonds would enable the Bonds
to be sold at a price equal to the principal amadhateof. The direction of the Borrower
shall specify (A) the proposed effective date @& @onversion to an Index Interest Rate
Period or a new Index Interest Rate Period, whidll e (1) in each case, a Business
Day not earlier than the 10th day following them®t Business Day after receipt by the
Trustee of such direction, (2) in the case of av@osion from a Long Term Interest Rate
Period, the day immediately following the last adyhe then current Long Term Interest
Rate Period or a day on which the Bonds would etlser be subject to optional
redemption pursuant to Section 401(a) if such Cowe did not occur, (3) in the case of
a Conversion from a Short Term Interest Rate Petloelday immediately following the
last day of the Short Term Interest Rate Perio@rdahed in accordance with Section
308(g)(iv) and (B) the Tender Date for the Bondsbé&purchased, which shall be the
proposed effective date of the Conversion to aexridterest Rate Period or a new Index
Interest Rate Period. In addition, the directidrthe Borrower shall be accompanied by
a form of notice to be mailed to the Holders of Bends by the Trustee as provided in
Section 308(h)(iv). During each Index InterestedrRBeriod for the Bonds commencing
on a date so specified and ending on the day imatedgipreceding the effective date of
the next succeeding Interest Rate Period, theesteate borne by the Bonds shall be an
Index Interest Rate.

(iv)  Notice of Conversion to Index Interest Rate Periothe Trustee shall
give notice by first class mail of a Conversiomato Index Interest Rate Period or a new
Index Interest Rate Period to the Holders of thad®onot less than 10 days prior to the
proposed effective date of such Index Interest R&#eod. Such notice shall state
(A) that the interest rate shall be converted tonalex Interest Rate unless the Borrower
rescinds its election to convert the interest tatan Index Interest Rate as provided in
Section 309(b); (B) whether such Index IntereseRiall be is a SIFMA Index Rate or a
LIBOR Index Rate, the applicable Index InteresteRdandatory Purchase Date, and the
Applicable Factor and the Applicable Spread; (& fvoposed effective date of the
Index Interest Rate Period; (D) that the Bonds subject to mandatory tender for
purchase on the proposed effective date and sdtintiy the Tender Price and the place
of delivery for purchase of the Bonds; and (E)itlffermation set forth in Section 405(g).

(v) Interest on Unremarketed Bonds. Notwithstanding @her provision of
this Indenture, each Unremarketed Bond shall beterast for each day it is an
Unremarketed Bond at a rate per annum equal ttJtlhemarketed Bond Rate for such
day. Interest on Unremarketed Bonds shall be payab set forth in the Continuing
Covenant Agreement.

(vi)  Adjustments to Index Interest Rates. From andr &ty Taxable Date,
the interest rate on Bonds in an Index Interese Ratriod shall be established at a rate at
all times equal to the Taxable Rate.
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(vi)  Excess Interest Anything herein to the contrary notwithstandimigthe
rate of interest payable on the Bonds during arexnthterest Rate Period or on
Unremarketed Bonds shall exceed the Maximum Lawfaie for any Interest Period,
then (i) such Bonds shall bear interest at the WMaxn Lawful Rate during such Index
Interest Rate Period and (ii) interest on such Boatdthe rate equal to the difference
between (A) the rate of interest borne by such Bordhout regard to the Maximum
Lawful Rate and (B) the Maximum Lawful Rate (thextEéss Interest") shall be deferred
until such date as the rate of interest borne bghsBonds without regard to the
Maximum Lawful Rate ceases to exceed the MaximumflbRate, at which time such
portion of the deferred Excess Interest shall @bk with respect to such Bonds as will
cause the rate of interest then paid thereon taldge Maximum Lawful Rate, which
payments of deferred Excess Interest shall contiouapply until all deferred Excess
Interest with respect to such Bonds is fully paid.

(viii)  Adjustments to the Applicable Factor or ApplicaBlpread Before any
Bank Purchase Date, the Index Interest Period Hotdey propose an adjustment to the
Applicable Spread or the Applicable Factor and tdren of the next succeeding Index
Interest Rate Period. If the Index Interest Pektmdder proposes any adjustment to the
Applicable Spread, the Applicable Factor or themtesf the next succeeding Index
Interest Rate Period, then the Index Interest Bdfiolder will deliver a certificate to the
Trustee and the Borrower at least 120 days beferedlated Bank Purchase Date stating
the new Applicable Spread, the new Applicable Facth new term of the next
succeeding Index Interest Rate Period and whethesach new Applicable Spread will
be added to or subtracted from the LIBOR Index RateSIFMA Index Rate, as
applicable. Such new Applicable Spread, new Apblie Factor or new term will take
effect on the Bank Purchase Date immediately fahgwthe proposal by the Index
Interest Period Holder if the Borrower delivers tham notice to the Trustee, the
Calculation Agent and the Index Interest Periodddolstating that each of the Borrower
and the Issuer agrees to the adjustment to theiggimié Spread, the Applicable Factor,
or the term, as appropriate, at least 90 days bdfe related Bank Purchase Date. If the
Borrower does not deliver this written notice, theshall be no adjustment to the
Applicable Spread, the Applicable Factor or thenteas appropriate and the Bonds shall
be subject to mandatory tender on the Bank Purchege. No adjustment to the
Applicable Spread, the Applicable Factor or thentehall be permitted unless the Issuer,
the Borrower and the Trustee shall have also rede&r Favorable Opinion of Bond
Counsel. After each Bank Purchase Date, if theliépiple Spread, the Applicable Factor
or the term has been adjusted pursuant to thisssabmph, the Calculation Agent shall
use the new Applicable Spread or the new Applic&lletor, as appropriate, to determine
the Bank Index Interest Rate.

(ix)  During an Index Interest Rate Period and while draketed Bonds are
outstanding, upon the occurrence of an Event oalllebr an event of default under the
Continuing Covenant Agreement, the Index IntereateRBonds and Unremarketed
Bonds shall bear interest at the Default Rate.

0] Determinations of Remarketing Agent and Calculat®dgent Binding. The
determination for the Bonds of the Dalily Interesttd& Weekly Interest Rate, Long Term Interest
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Rate and each Bond Interest Term and Bond Int@iexsh Rate by the Remarketing Agent shall
be conclusive and binding upon the Borrower, tlmiés, the Trustee, the Tender Agent, the
Remarketing Agent, the Liquidity Facility Providef any), the Credit Facility Provider (if any)
and the Bondholders. The determination for the d3onf the Index Interest Rate by the
Calculation Agent shall be conclusive and bindipgpmu the Borrower, the Issuer, the Trustee,
and the Bondholders. The Calculation Agent shall be answerable for errors in such
determination except those arising from its grasgigence or willful misconduct.

()] Bank Bonds. Notwithstanding anything in this Indea to the contrary, Bank
Bonds shall bear interest at the Bank Bond Ratesant interest shall accrue and be payable on
any Interest Payment Date for Bank Bonds. On éatelnest Payment Date for which interest is
payable with respect to Bank Bonds, if any Bondsew®t Bank Bonds at any time since the
last Interest Payment Date, the Borrower shall ghagctly to the Liquidity Facility Provider or
the Credit Facility Provider the amount by whicle tihterest accrued on such Bank Bonds for
such period exceeds the amount of interest thatdrwave accrued on such Bank Bonds during
such period if such Bank Bonds had not been BantdBaluring such period.

(k) Maximum Bond Interest Rate to Apply Under Certainrc@nstances.
Notwithstanding anything in this Indenture to tlmntary, if the Bonds are bearing interest at a
Weekly Interest Rate, a Daily Interest Rate or Bamdrest Term Rates and the Remarketing
Agent resigns and no successor has been appomtefithe effective date of such resignation,
then the Bonds shall bear interest at the MaximuomdBInterest Rate until a successor
Remarketing Agent has been appointed and begiesndieting the Weekly Interest Rate, Daily
Interest Rate or Bond Interest Term Rates. Nostatfiding anything in this Indenture to the
contrary, if a Liquidity Facility is required to beaintained pursuant to Section 406 and no
Liquidity Facility, Self Liquidity Arrangement or1€dit Facility is in effect, then the Bonds shall
bear interest at the Maximum Bond Interest Raté antAlternate Liquidity Facility is delivered
to the Tender Agent and accepted pursuant to Sedilly, a Self Liquidity Arrangement
becomes effective pursuant to Section 407, or a@iCFeacility is delivered to the Trustee and
accepted pursuant to Section 411.

Section 309. Conversion of Interest Rate Periods.

At the direction of the Borrower on behalf of thesuer, from time to time, the Bonds
may be converted, in whole, from an Interest Ratdod to another Interest Rate Period as
provided in Section 308(d)(ii), 308(e)(ii), 308{f)(r 308(g)(ii) or 308 (h)(iii).

(a) Notice Upon Converting Interest Rate. If the Bareo on behalf of the Issuer
elects to convert the interest rate of the Bonds Yeekly Interest Rate, a Daily Interest Rate, a
Long-Term Interest Rate, Bond Interest Term Ratdb@Index Interest Rate Period as provided
in Section 308(d)(ii), 308(e)(ii), 308(f)(ii) or BQg)(ii) or 308(h)(iii), respectively, the written
direction furnished by the Borrower to the Issu@g Trustee, the Tender Agent (if any), the
Liquidity Facility Provider (if any), the Credit Edity Provider (if any), the Remarketing Agent
(if any), and the Index Interest Period Holderafily) as required by those Sections shall be made
by registered or certified mail a recognized owvghhidelivery service, or by Electronic Means
confirmed by registered or certified mail or a rgezed overnight delivery service. That
direction shall specify whether the Bonds are tarbeterest at the Weekly Interest Rate, Daily
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Interest Rate, Long Term Interest Rate, Bond Isteferm Rates, SIFMA Index Interest Rate or
LIBOR Index Interest Rate and shall be accompahie¢r) a copy of the notice required to be
given by the Trustee pursuant to Section 308({)(808(e)(iii), 308(f)(iii)) or 308(g)(iii) or
308(h)(iv), as the case may be and (b) a Favof@pieion of Bond Counsel.

(b) Rescission of Election. Notwithstanding anythingSection 308 or this Section
309, in connection with any Conversion, the Borrowhall have the right to deliver to the
Issuer, the Trustee, the Remarketing Agent (if attyy Tender Agent (if any), the Liquidity
Facility Provider (if any), the Credit Facility Rnder (if any), and the Index Interest Period
Holder (if any) on or prior to 10:00 a.m. on thesiiess Day preceding the effective date of any
such Conversion a notice to the effect that the®wer on behalf of the Issuer elects to rescind
its election to make such Conversion. If the Bmeo rescinds its election to make such
Conversion, then the Bonds shall bear interestVdeakly Interest Rate commencing on the date
which would have been the effective date of the \@osion unless the Bonds were in a Daily
Interest Rate Period or Index Interest Rate Peliothe Bonds were in a Daily Interest Rate
Period immediately prior to such proposed Conversiben the Bonds shall continue to bear
interest at the Daily Interest Rate as in effeanediately prior to such proposed Conversion. If
the Bonds were in an Index Interest Rate Periodadiately prior to such proposed Conversion,
the Bonds remain in the Index Interest Rate Peaarati constitute Unremarketed Bonds and bear
interest at the Unremarketed Bond Rate. In anytevlenotice of a Conversion has been mailed
to the Holders of such Bond as provided in SecBio® and the Borrower rescinds its election to
make such Conversion, then the Bonds (except Bana@s Index Interest Rate Period) shall
continue to be subject to mandatory tender for lpage on the date which would have been the
effective date of the Conversion as provided intisact05(d).

() Certain Additional Conditions. No Conversion shtdke effect under this
Indenture unless each of the following conditiotts,the extent applicable, shall have been
satisfied.

(1) With respect to the new Interest Rate Period, tistial be in effect a
Liquidity Facility, a Self Liquidity Arrangement ca Credit Facility if and as required
under Section 406 or Section 410.

(i) The Trustee shall have received a Favorable OpinioBond Counsel
with respect to such Conversion dated the effectate of such Conversion.

(i) In the case of any Conversion with respect to whlare shall be no
Liquidity Facility or Credit Facility in effect tprovide funds for the purchase of Bonds
on the Conversion Date, the remarketing proceedtadle on the Conversion Date shall
not be less than the amount required to purchasé tde Bonds at the Tender Price (not
including any premium).

(iv)  Inthe case of any Conversion of the Bonds from ladgx Interest Rate
Period to any other Interest Rate Period (excepiomag-Term Interest Rate Period
effective to the Maturity Date), prior to the Comsien Date the Borrower shall have
appointed a Tender Agent and a Remarketing Agenhttlaere shall have been executed
and delivered a Remarketing Agreement and, exeephd case of a Conversion to a
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Long-Term Interest Rate Period (unless the Borroelects otherwise pursuant to
Section 406 or Section 410), a Liquidity Faciligy,Self Liquidity Arrangement or a
Credit Facility shall be in effect on the Conversibate. Any Liquidity Facility to be in
effect upon a Conversion shall meet all the reqouiets of an Alternate Liquidity
Facility set forth in Section 407 as well as thpsavided in Section 406(a). Any Credit
Facility to be in effect upon a Conversion shalletnall the requirements of an Alternate
Credit Facility set forth in Section 411.

(d) Failure to Meet Conditions. In the event that aopdition to a Conversion shall
not have been satisfied as provided in this Se@@hor otherwise under this Indenture, then the
Bonds shall bear interest at a Weekly Interest Ratemencing on the date which would have
been the effective date of the Conversion unlesBidnds were in a Daily Interest Rate Period
or an Index Interest Rate Period prior to such psed Conversion. If the Bonds were in a Daily
Interest Rate Period immediately prior to such psmgl Conversion, then the Bonds shall
continue to bear interest at the Daily InteresieRet in effect immediately prior to such proposed
Conversion. If the Bonds were in an Index Inter@ste Period immediately prior to such
proposed Conversiprthe Bonds remain in the Index Interest Rate Peaod constitute
Unremarketed Bonds and bear interest at the Uniestead Bond Rate. The Bondexcept
Bonds in an Index Interest Rate Period) shall comtito be subject to mandatory tender for
purchase on the date which would have been thete#edate of the Conversion as provided in
Section 405(d).

Section 310. Method and Place of Payment.

The principal and Tender Price of and premiumnif,and interest on the Bonds shall be
payable in lawful money of the United States of Aigee Such amounts shall be paid by the
Trustee on the applicable Payment Dates (i) inddse of Bonds other than Bonds bearing
interest at a Long-Term Interest Rate, by wire df@anof immediately available funds to the
respective Holders thereof on the applicable Re@atk to an account specified by the Holder
thereof in a writing delivered to the Trustee, &idn the case of Bonds bearing interest at the
Long-Term Interest Rate, by check mailed by thesige to the respective Holders thereof on the
applicable Record Date at their addresses as thpgaa as of the close of business on the
applicable Record Date in the books kept by thestBey as bond registrar, except that in the case
of such a Holder of $1,000,000 or more in aggregaitecipal amount of such Bonds, upon the
written request of such Holder delivered to the stee before such applicable record date,
specifying the account or accounts of a bank latatehe United States to which such payment
shall be made, such payments shall be made bytsainsfer of immediately available funds on
the applicable Payment Date following such RecoedeD Any request referred to in clause
(ii) of the preceding sentence shall remain incftentil revoked or revised by such Holder by an
instrument in writing delivered to the Trustee.

Notwithstanding anything herein to the contrary, $o long as the Bonds bear interest at
an Index Interest Rate, the Issuer and the Trumgeee that all amounts payable to the Index
Interest Period Holder with respect to any Bonds g the Index Interest Period Holder may
be made by the Borrower to the Index Interest leHolder, upon the written notice of the
Index Interest Period Holder to the Trustee andBbeower (without any presentment thereof,
except upon the payment of the final installmenpficipal, and without any notation of such
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payment being made thereon), in such manner arclt address in the United States as may be
designated by the Index Interest Period Holder iitivg to the Trustee (théDirect Payment
Period"). During any Direct Payment Period, (i) any papmmade shall be accompanied by
sufficient information to identify the source andoper application of such payment, (ii) the
Index Interest Period Holder shall notify the Taesin writing of any failure of the Borrower to
make any payment of the principal of or interesttloe» Bonds when due, and the Trustee shall
not be deemed to have any notice of such failutessnit has received such notice in writing,
and (iii) if any Bonds are sold or transferred, thdex Interest Period Holder shall notify the
Trustee and the Borrower in writing of the name address of the transferee, and it will, prior
to delivery of such Bonds, make a notation on dchds of the date to which interest has been
paid thereon and of the amount of any prepaymemidenon account of the principal thereof.
Furthermore, to the extent that the Borrower haslandne required payments to the Index
Interest Period Holder during any Direct Paymentidee the Paying Agent shall have no
obligations to make payments of the principal ointerest on the Bonds, nor shall the Trustee
be obligated to collect Loan Payments, pursuathéo_oan Agreement, to act as bond registrar
or to take any other action in respect thereofepkat the express written direction of the Index
Interest Period Holder or the Issuer.

ARTICLE IV
REDEMPTION AND PURCHASE OF BONDSBEFORE MATURITY
Section 401. Redemption of Bonds.
The Bonds shall be subject to redemption prior &umty as follows:

(@) Optional Redemption. The Bonds shall be subjecetiemption prior to stated
maturity by the Issuer, at the written directiortled Borrower, in whole or in part, in accordance
with the provisions of this Section 401(a).

(1) Weekly Interest Rate Period, Daily Interest Rateidéle Short-Term and
Index Interest Rate Period.

(A) Bonds bearing interest at a Daily Interest Rate Wreekly Interest
Rate shall be subject to optional redemption bylssaer, at the written direction
of the Borrower, in whole or in part, at a redemptiprice of 100% of the
principal amount thereof plus accrued interesgny, to the redemption date at
any time.

(B) Bonds bearing interest at Bond Interest Term Rsited be subject
to optional redemption by the Issuer, in wholeropart, at the written direction
of the Borrower, at a redemption price of 100%haf principal amount thereof on
the day succeeding the last day of any Bond Intdresn.

(C) Bonds bearing interest at an Index Interest Rad#l bR subject to
optional redemption by the Issuer, at the writtéreadion of the Borrower, in
whole or in part, at a redemption price of 100%hef principal amount thereof at
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any time on any Interest Payment Date, subjecth® provisions of the
Continuing Covenant Agreement

(i) Long-Term Interest Rate Period. During a Long-Temterest Rate
Period, the Bonds shall be subject to optional mgzt®n by the Issuer, at the written
direction of the Borrower, (1) on the first daysafch Long-Term Interest Rate Period, in
whole or in part, at a redemption price of 100%tlef principal amount thereof, and
(2) thereatfter, during the periods specified betowany Business Day, at the redemption
prices (expressed as a percentage of principal ath@pecified below plus accrued
interest, if any, to the redemption date:

Length of Long-Term Interest Rate Peripd Redemption Prices
(expressed in years)
Greater than 15 after 10 years at 101%, declining

by 0.5% every year to 100%
less than or equal to 15 and greater than 10 &ftgears at 101%, declining
by 0.5% every year to 100%
less than or equal to 10 and greater than 7  aftgeds at 101%, declining
by 0.5% every year to 100%
less than or equal to 7 and greater than 4 afyeaBs at 100 ¥2%, declining
by 0.5% after a year to 100%
less than or equal to 4 after 2 years at 100%

In the event that the date on which the Bonds djested to a Long-Term Interest
Rate is a date other than a day which would bentardst Payment Date during such
Long-Term Interest Rate Period, then the date onlw$uch Bonds shall first be subject
to redemption pursuant to the foregoing table (afbhe first day of such Long-Term
Interest Rate Period) shall be the first Interestrent Date next succeeding the date on
which such Bonds otherwise would be subject to mgd®n, and the redemption price
shall be adjusted on each anniversary of thatdstdPayment Date as provided in such
table.

The above table may be amended prior to a convetsi@ Long-Term Interest
Rate Period upon delivery of a Favorable OpinioBond Counsel.

(i)  Bank Bonds. Notwithstanding anything to the camtiia this Indenture,
the Borrower may redeem Bank Bonds, at its optainany time, upon one Business
Day's notice of redemption to the Liquidity FagiliProvider or the Credit Facility
Provider and the Trustee, unless a longer notic@gas required by the Liquidity
Facility or the Credit Facility Provider Agreemehen in effect, at a redemption price of
100% of the principal amount of the Bank Bondsead&deemed plus accrued interest, if
any, at the Bank Bond Rate to the redemption.date

(iv)  Unremarketed Bonds. Notwithstanding anything te tontrary in this
Indenture, the Borrower may redeem UnremarketeddBoat its option, at any time,
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upon one Business Day's notice of redemption tdritiex Interest Period Holder and the
Trustee, unless a longer notice period is requiethe Continuing Covenant Agreement
then in effect, at a redemption price of 100% o€ tprincipal amount of the
Unremarketed Bonds to be redeemed plus accruecksbtef any, at the Unremarketed
Bond Rate to the redemption date.

(b) Extraordinary Optional Redemption. The Bonds sbaltedeemed in whole or in
part by the Issuer at any time, at the written diom of the Borrower, at a redemption price
equal to 100% of the principal amount thereof @uasrued interest thereon to the redemption
date, without premium, in the event that the Prtogecany portion of the Project shall have been
damaged, taken or condemned so as to render tjezfwoo such portion thereof, in the judgment
of the Borrower, unsatisfactory for its intende@ @ a period of time longer than one year.

(c) Redemption of Bank Bonds and Unremarketed Bondstwithstanding anything

to the contrary in this Indenture, any Bank Bondsstanding shall be redeemed in accordance
with the terms of the Liquidity Facility or the Clie Facility Provider Agreement then in effect
and shall be redeemed prior to the redemption gfaher Bonds under this Indenture unless
otherwise provided in the Liquidity Facility or tiredit Facility Provider Agreement then in
effect. Notwithstanding anything to the contranythis Indenture, any Unremarketed Bonds
outstanding shall be redeemed in accordance withtéhms of the Continuing Covenant
Agreement then in effect.

(d) Mandatory Sinking Fund Redemption.

The Bonds shall be redeemed in part on Decemben gach year listed below,
commencing December 1, 2028, at a redemption @aeel to 100% of the principal amount
redeemed plus accrued interest thereon to the pgdendate, in the principal amount set forth
below next to such year:

Year Principal Amount Year Principal Amount
2028 $5,480,000 2037 $685,000
2029 5,725,000 2038 1,930,000
2030 4,880,000 2039 2,415,000
2033 4,580,000 2040 2,475,000
2034 185,000 2041 14,400,000
2035 100,000 2042* 7,145,000

*Final maturity

Notwithstanding the foregoing, when any Bonds tadseemed pursuant to this Section
401(d) are in a Weekly, Daily, or Index Interestt&k®eriod, if such December 1 is not an
Interest Payment Date, the mandatory sinking fuedemption shall occur on the Interest
Payment Date immediately succeeding such December 1

(e) Credit for Non Mandatory Redemption.

The requirements of Section 401(d) are subjectgvew to the provision that any partial
redemption of Bonds under Section 401(a), undeti®@ed01(b) or under Section 401(c) shall
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reduce the mandatory sinking fund redemption resuénts of Section 401(d) as provided in
this paragraph. In the event of a partial redeomptif Bonds under Section 401(a), Section
401(b) or Section 401(c), the Bonds so redeemeli l#haredited by the Trustee at 100% of the
principal amount thereof against future mandatankisg fund redemption requirements of
Section 401(d) as shall be specified in a certdéicaigned by a Borrower Representative for the
Bonds; provided, however, if the Borrower does piatvide such certificate, the Trustee shall
allocate the principal amount of Bonds redeemedinagauture mandatory sinking fund
redemption requirements of Section 401(d) in chimgioal order.

Section 402. Intentionally Omitted.
Section 403. Selection of Bondsto be Redeemed.

In the case of any redemption in part of the Bornlds, Bonds to be redeemed under
Section 401 shall be selected by the Trustee, subjeany requirements of this Section. A
redemption of Bonds shall be a redemption of thelevlor of any part of the Bonds, provided,
that there shall be no partial redemption of lésst$5,000. If less than all the Bonds shall be
called for redemption under any provision of tmslénture permitting such partial redemption,
the particular Bonds to be redeemed shall be smleloy the Trustee, in such manner as the
Trustee in its discretion may deem fair and appad@rconsistent with the requirements of the
last paragraph of Section 401(d); provided, howd@grthat the portion of any Bond to be
redeemed under any provision of this Indenturel &lgain the principal amount of $5,000 or any
multiple thereof, (b) that, in selecting Bonds fedemption, the Trustee shall treat each Bond as
representing that number of Bonds which is obtaimgdlividing the principal amount of such
Bond by $5,000, (c) that, to the extent practicabihe Trustee will not select any Bond for
partial redemption if the amount of such Bond remmagj Outstanding would be reduced by such
partial redemption to less than the Authorized Deimation and (d) Bank Bonds shall be
redeemed prior to any Bonds which are not Bank Borifithere shall be called for redemption
less than all of a Bond, the Issuer shall execatedeliver and the Trustee shall authenticate,
upon surrender of such Bond, and at the expendkeoBorrower and without charge to the
owner thereof, a replacement Bond in the princgrabunt of the unredeemed balance of the
Bond so surrendered.

At its option, to be exercised on or before thehd&ay next preceding any mandatory
sinking fund redemption date for Bonds under Sectiol(d), the Borrower may deliver to the
Trustee for cancellation Bonds of the appropriaggunity in any aggregate principal amount
which have been purchased by the Borrower in tlenoparket. Each Bond so delivered shall
be credited by the Trustee at 100% of the princpadunt thereof against the mandatory sinking
fund redemption requirement for Bonds on such mamgaedemption date; and any excess of
such amount shall be credited against future mangatnking fund redemption requirements in
chronological order, unless the Borrower, on oobetfthe 45th day preceding each mandatory
sinking fund redemption date, furnishes the Trusté@ a certificate, signed by a Borrower
Representative for the Bonds, specifying a diffenmethod of crediting such amount against
future mandatory sinking fund redemption requiretserif there is a Liquidity Facility or Credit
Facility in place with respect to the Bonds, anyds used to purchase such series of Bonds to be
delivered by the Borrower to the Trustee for calateln shall constitute Available Moneys.
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Anything in this Article to the contrary notwithsiding if a Credit Facility is then in
effect, upon the occurrence of a redemption unéeti@& 401(a) or (b) in part, such redemption
and the selection of the mandatory sinking fundiiregnents against which the principal amount
of such Bonds being redeemed shall be credited, shaubject to the prior written approval of
the Credit Facility Provider.

Section 404. Procedure for Redemption.

(a) In the event any of the Bonds are called for redempthe Trustee shall give
notice, in the name of the Issuer, of the redempdibsuch Bonds, which notice shall (i) specify
the Bonds to be redeemed, the redemption dateettemption price, and the place or places
where amounts due upon such redemption will belgay@ahich shall be the principal corporate
trust office of the Trustee) and, if less thanadlthe Bonds are to be redeemed, the numbers of
the Bonds, and the portions of the Bonds, so toebeemed, (i) state any condition to such
redemption, and (iii) state that on the redemptiate, and upon the satisfaction of any such
condition, the Bonds to be redeemed shall ceadedo interest. CUSIP number identification
shall accompany all redemption notices. Such aatiay set forth any additional information
relating to such redemption.

(b) Such notice shall be given by mail, postage prepatideast 20 days (or, in the
case of acceleration of the Bonds pursuant to &e@92, immediately) but not more than 60
days prior to the date fixed for redemption to edloftder of Bonds to be redeemed at its address
shown on the registration books kept by the Trygiemvided, however, that failure to give such
notice to any Bondholder or any defect in such aeotshall not affect the validity of the
proceedings for the redemption of any of the otBends. The Trustee shall send a second
notice of redemption by certified mail return rgteiequested to any registered Holder who has
not submitted Bonds called for redemption 30 ddies #he redemption date, provided, however,
that the failure to give any second notice by mgilior any defect in such notice, shall not affect
the validity of any proceedings for the redemptadrany of the Bonds and the Trustee shall not
be liable for any failure by the Trustee to seng second notice.

(c) Any Bonds and portions of Bonds which have beeny dalected for redemption
and which are paid in accordance with Section 329l €ease to bear interest on the specified
redemption date.

(d) Notwithstanding anything in this Section to the trary, if a Credit Facility is in
effect, then unless the Credit Facility Provides Hailed to honor a properly presented and
conforming drawing under the Credit Facility (anctls failure remains uncured), no notice of
optional redemption shall be given by the Truste# (i) the Borrower has deposited with the
Trustee moneys in an amount sufficient to reimbaingeCredit Facility Provider in accordance
with the terms of the Credit Facility Provider Agreent then in effect for the amount of any
draw which is permitted to be made, if any, on @redit Facility in connection with such
redemption, or (ii) the Trustee has received therpwritten consent from the Credit Facility
Provider to such optional redemption and, if ndieotvise permitted under the Credit Facility, to
draw on the Credit Facility in connection with suedemption.
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(e) Notwithstanding anything set forth in this Indemtuo the contrary, there shall be
no requirement to present Index Interest Rate BandsDirect Payment Period for redemption
except on the Maturity Date or the date on whieghBlonds have been redeemed in full.

Section 405. Purchase of Bonds.

(@) During Weekly Interest Rate Period. During any Whdnterest Rate Period,
any Bond (other than a Bank Bond or a Borrower Bdyehring interest at a Weekly Interest
Rate shall be purchased in an Authorized Denonaingjprovided that the amount of any such
Bond not to be purchased shall also be in an AwddrDenomination) from its Bondholder at
the option of the Bondholder on any Business Day ptirchase price equal to the Tender Price,
payable in immediately available funds, upon delive the Tender Agent at its Principal Office
for delivery of Bonds, to the Trustee at its PriadiOffice and to the Remarketing Agent of an
irrevocable written notice which states the priatipmount of such Bond, the principal amount
thereof to be purchased and the date on whichaime shall be purchased, which date shall be a
Business Day not prior to the seventh day afterddme of the delivery of such notice to the
Tender Agent, the Trustee and the Remarketing Ageiity notice delivered to the Tender
Agent after 4:00 p.m. shall be deemed to have lbeegived on the next succeeding Business
Day. Bank Bonds may not be tendered for purchasbeaoption of the Holder thereof. For
payment of the Tender Price on the Tender Dateh 8and must be delivered at or prior to
10:00 a.m. on the Tender Date to the Tender Ageits &rincipal Office for delivery of Bonds
accompanied by an instrument of transfer, in foatisgactory to the Tender Agent executed in
blank by the Bondholder or its duly authorized at&y, with such signature guaranteed by a
commercial bank, trust company, or member firmhef New York Stock Exchange or pursuant
to a recognized signature guarantee program.

During any Weekly Interest Rate Period for which Hook-entry-only system described
in Section 306 is in effect, any Bond bearing iaestrat the Weekly Interest Rate or portion
thereof (provided that the principal amount of siBdnd to be purchased and the principal
amount to be retained shall each be an Authorizebbination) shall be purchased on the date
specified in the notice referred to below at thende Price. The irrevocable written notice,
executed by the Participant, shall be deliverecuay Business Day by the Participant for such
Bond to the Tender Agent at its Principal Office tioe delivery of such Bonds, to the Trustee at
its Principal Office and to the Remarketing Agemny notice delivered to the Tender Agent
after 4:00 p.m. shall be deemed to have been red@ the next succeeding Business Day. That
notice shall state the principal amount of suchd(or interest therein), the portion thereof to be
purchased and the date on which the same shallifedased, which date shall be a Business
Day at least seven days after the date of deliwdrysuch notice to the Trustee. Upon
confirmation by the Securities Depository to theistee that such Participant has an ownership
interest in the Bonds at least equal to the amotiBonds specified in such irrevocable written
notice, payment of the Tender Price of such Borall 4dfe made by 3:00 p.m., or as soon as
practicably possible thereafter, upon the receypthie Trustee of the Tender Price as set forth in
Section 416(b) on the Business Day specified innibtice upon the transfer on the registration
books of the Securities Depository of the benelfmianership interest in such Bond tendered for
purchase to the account of the Tender Agent, oaréicihant acting on behalf of such Tender
Agent, at or prior to 10:00 a.m., on the date dpetin such notice.
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(b) During Daily Interest Rate Period. During any dihterest Rate Period, any
Bond (other than a Bank Bond or a Borrower Bondiing interest at a Daily Interest Rate shall
be purchased in an Authorized Denomination (pravidet the amount of any such Bond not to
be purchased shall also be in an Authorized Denatioin) from its Bondholder at the option of
the Bondholder on any Business Day at a purchase pgual to the Tender Price, payable in
immediately available funds, upon delivery to thender Agent at its Principal Office for
delivery of Bonds, to the Trustee at its Princi@dfice and to the Remarketing Agent, by no
later than 11:00 a.m. on such Business Day, ofr@wdcable written notice or an irrevocable
telephonic notice, promptly confirmed by telecopyabher writing, which states the principal
amount of such Bonds to be purchased and the digiarchase. Bank Bonds and Borrower
Bonds may not be tendered for purchase at theropfithe Holder thereof. For payment of such
purchase price on the date specified in such naticeh Bonds must be delivered, at or prior to
12:00 noon, on such Business Day, to the TendentAgeits Principal Office for delivery of
Bonds, accompanied by an instrument of transferetfein form satisfactory to such Tender
Agent, executed in blank by the Bondholder thewwoits duly-authorized attorney, with such
signature guaranteed by a commercial bank, trustpeay or member firm of the New York
Stock Exchange or pursuant to a recognized sigagiuarantee program.

During any Daily Interest Rate Period for which tieok entry only system described in
Section 306 is in effect, any Bond bearing intedsthe Daily Interest Rate or portion thereof
(provided that the principal amount of such Bondbégourchased and the principal amount to be
retained shall each be an Authorized Denominatstia)l be purchased on the date specified in
the notice referred to below at the Tender Pri€ke irrevocable written notice, executed by the
Participant, shall be delivered on any Business Dwythe Participant for such Bond to the
Tender Agent at its Principal Office for the defliy®f such Bonds, to the Trustee at its Principal
Office and to the Remarketing Agent prior to 118@. That notice shall state the principal
amount of such Bond (or interest therein), the iporthereof to be purchased and the date on
which the same shall be purchased. Upon confiomally the Securities Depository to the
Trustee that such Participant has an ownershipeisitén the Bonds at least equal to the amount
of Bonds specified in such irrevocable written cetipayment of the Tender Price of such Bond
shall be made by 3:00 p.m., or as soon as pratyipaissible thereafter, upon the receipt by the
Trustee of the Tender Price as set forth in Secti®(b) on the Business Day specified in the
notice upon the transfer on the registration baafkihe Securities Depository of the beneficial
ownership interest in such Bond tendered for pwsetia the account of the Tender Agent, or a
Participant acting on behalf of such Tender Agahir prior to 1:30 p.m. on the date specified
in such notice.

(c) Mandatory Tender for Purchase on Day Next Succgeddast Day of Each Bond
Interest Term. On the first day following the laksty of each Bond Interest Term for a Bond
unless such day is the first day of a new InteRege Period (in which case such Bond shall be
subject to mandatory purchase pursuant to Sect@s(df), such Bond shall be subject to
mandatory tender for purchase at the Tender Ppagable by wire transfer in immediately
available funds, if such Bond is delivered to thender Agent on or prior to 12:00 noon on the
Tender Date, or if delivered after 12:00 noon, ba hext succeeding Business Day. Interest
shall cease to accrue on such Bond on the lasbidegch Bond Interest Term. The Tender Price
shall be payable only upon surrender of such Boritié Tender Agent at its Principal Office for
delivery of Bonds, accompanied by an instrumertrarisfer, in form satisfactory to the Tender
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Agent, executed in blank by the Bondholder or ii/cuthorized attorney, with such signature
guaranteed by a commercial bank, trust company emiper firm of the New York Stock
Exchange or pursuant to a recognized sighatureagtese program.

(d) Mandatory Tender for Purchase on First Day of Hatérest Rate Period. The
Bonds shall be subject to mandatory tender for jage on the first day of each Interest Rate
Period (or on the day which would have been thst tiay of an Interest Rate Period had one of
the events specified in Section 309(b) or 309(d¢dbienot occurred which resulted in the interest
rate on such Bonds not being converted) at the dreRdce, payable in immediately available
funds. Pursuant to Sections 308 and 309, the Behdl be subject to mandatory tender for
purchase pursuant to this Section 405(d) on tls diay following the last day of each Long-
Term Interest Rate Period (because such day wilbbgould have been, the first day of a new
Interest Rate Period). For payment of the Tend@ePRon the Tender Date, a Bond must be
delivered at or prior to 10:00 a.m. on the TendateD If delivered after that time, the Tender
Price shall be paid on the next succeeding BusiDags The Tender Price shall be payable only
upon surrender of such Bond to the Tender Agerit &rincipal Office for delivery of Bonds,
accompanied by an instrument of transfer, in foatisgactory to the Tender Agent, executed in
blank by the Bondholder or its duly authorized at&y, with such signature guaranteed by a
commercial bank, trust company or member firm ef Mew York Stock Exchange or pursuant
to a recognized signature guarantee program.

(e) Mandatory Tender for Purchase upon Termination,J&epnent or Expiration of
Liquidity Facility, Self Liquidity Arrangement ori€dit Facility; Mandatory Standby Tender. If
at any time the Trustee gives notice, in accordavite Section 409 or Section 410 hereof, that
Bonds tendered for purchase shall, on the datefiggea such notice, cease to be subject to
purchase pursuant to the Liquidity Facility or tBeedit Facility then in effect as a result of
(i) the termination, replacement or expiration loé term, as extended, of that Liquidity Facility
or Credit Facility, including but not limited torteination at the option of the Borrower in
accordance with the terms of such Liquidity Fagitit Credit Facility, or (ii) the occurrence of a
Mandatory Standby Tender, then the Bonds shall bbehased or deemed purchased at the
Tender Price. If a Self Liquidity Arrangement iplaced with an Alternate Liquidity Facility or
a Credit Facility, then the Bonds shall be purcasedeemed purchased at the Tender Price.
Any purchase of the Bonds pursuant to this subme¢g) shall occur: (1) on the fifth Business
Day preceding any such expiration or terminatiors@éh Liquidity Facility or Credit Facility
without replacement by an Alternate Liquidity Fagjl a Self Liquidity Arrangement, a Credit
Facility, an Alternate Credit Facility or a Liquigli Facility or upon any termination of a
Liquidity Facility as a result of a Mandatory Stagdlender, and (2) on the proposed date of the
replacement of a Liquidity Facility, a Self LiquigiArrangement or a Credit Facility, in any
case where an Alternate Liquidity Facility is to delivered to the Tender Agent pursuant to
Section 407(a), a Self Liquidity Arrangement isbecome effective pursuant to Section 407(c)
or a Credit Facility or an Alternate Credit Fagilis to be delivered to the Trustee pursuant to
Section 411(a). In the case of any replacemeitnodxisting Liquidity Facility, Self Liquidity
Arrangement or Credit Facility, the existing Liqiyd Facility, Self Liquidity Arrangement or
Credit Facility will be drawn upon to pay the Tendice, if necessary, rather than the Alternate
Liquidity Facility or the Alternate Credit Facility No mandatory tender pursuant to this
subsection (e) will be effected upon the replacdméa Liquidity Facility or a Credit Facility in
the case where the Liquidity Facility Provider be tCredit Facility Provider is failing to honor
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properly presented and conforming draws. The assgt of any Liquidity Facility or Credit
Facility which relieves the Liquidity Facility Praer or the Credit Facility Provider of its
obligation to purchase Bonds shall be consideregblcement for the purposes of this Section
405(e).

Payment of the Tender Price of any such Bond dlminade in immediately available
funds by 3:00 p.m. on the Tender Date upon deliedrguch Bond to the Tender Agent at its
Principal Office for delivery of Bonds, accompanibg an instrument of transfer, in form
satisfactory to the Tender Agent, executed in blaypkhe Bondholder with the signature of such
Bondholder guaranteed by a commercial bank, trostpany or member firm of the New York
Stock Exchange or pursuant to a recognized sigaauarantee program, at or prior to 12:00
noon on the Tender Date specified in Section 40%extion 410(d). If, as a result of any
Mandatory Standby Tender or expiration, terminatotihh notice or replacement of a Liquidity
Facility or a Credit Facility, any Bond is no lomg&ibject to purchase pursuant to a Liquidity
Facility or a Credit Facility, the Tender Agent (upreceipt from the Holder thereof in exchange
for payment of the Tender Price thereof) shall @nésuch Bond to the Trustee for notation of
such fact thereon.

) Mandatory Tender for Purchase at the Directionhef Borrower or the Credit
Facility Provider; Mandatory Tenders while Bonds bBearing interest at an Index Interest Rate.

(1) During any Daily Interest Rate Period or Weeklyeheist Rate Period, the
Bonds are subject to mandatory tender for purcbasany Business Day designated by
the Borrower, with the consent of the Remarketinge#t and the Liquidity Facility
Provider or the Credit Facility Provider, if anyt #¢he Tender Price, payable in
immediately available funds. Such purchase daé# b a Business Day not earlier than
the 10th day following the second Business Dayrakeeipt by the Trustee of such
designation.

(i) If a Credit Facility is in effect, the Bonds arebgact to mandatory tender
for purchase on the fourth Business Day after pedey the Trustee of a written notice
from the Credit Facility Provider directing the Ftae to cause a mandatory tender of the
Bonds on such date because either (x) an "Evedteddult" under the Credit Facility
Provider Agreement has occurred and is continuing(yp there has not been a
reinstatement of a draw on the Credit Facility wigspect to the Bonds (other than a
draw relating the permanent reduction of the Stammdunt of the Credit Facility).

(i) If the Bonds are bearing interest at an Index &#eRate, the Bonds are
subject to mandatory tender for purchase on angxXdterest Rate Mandatory Purchase
Date.

(iv)  For payment of the Tender Price on the Tender DBt#ds must be
delivered at or prior to 10:00 a.m. on the TendateD If delivered after that time, the
Tender Price shall be paid on the next succeedusinBss Day. The Tender Price shall
be payable only upon surrender of such Bonds td #meler Agent at its Principal Office
for delivery of Bonds, accompanied by an instrumaransfer, in form satisfactory to
the Tender Agent, executed in blank by the Bonddrodt its duly authorized attorney,
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with such signature guaranteed by a commercial dang& company or member firm of
the New York Stock Exchange or pursuant to a reizegrsignature guarantee program.

(9) Notice of Mandatory Tender for Purchase. In cotinacwith any mandatory
tender for purchase of Bonds in accordance withti@ee05(d) or 405(e) hereof, the Trustee
shall give the notice required by this Section 4)5s a part of the notice given pursuant to
Section 308(d)(iii), 308(e)(iii), 308(f)(iii), 308{(iii), 308(h)(iv), or 409, 410(d). In connection
with any mandatory tender for purchase of Bondsgoordance with Section 405(f)(i), the
Trustee shall give notice of a mandatory tenderpianchase by first-class mail to the Holders,
with a copy to the Issuer, the Tender Agent, then&&eting Agent and the Liquidity Facility
Provider or the Credit Facility Provider, not lebsn 10 days prior to the Tender Date. In
connection with any mandatory tender for purchaseBends in accordance with Section
405(f)(ii), the Trustee shall give notice of a matudy tender for purchase by first-class mail to
the Holders, with a copy to the Issuer, the Bormowee Tender Agent and the Remarketing
Agent, not less than three days prior to the Temdie. In connection with any mandatory
tender for purchase of Bonds in accordance withi@ed05(f)(iii), the Trustee shall give notice
of a mandatory tender for purchase by first-clagd to the Holders, with a copy to the Issuer,
the Tender Agent, the Remarketing Agent and theauidity Facility Provider or the Credit
Facility Provider, not less than 10 days prior e TendemDate with respect to clause (i) and
(i) of the definition of Index Interest Rate Maatdry Purchase Date and not less than 2
Business Days prior to the Tender Date with respeatlause (ii) of the definition of Index
Interest Rate Mandatory Purchase Daguch notice shall state (i) in the case of a mamgat
tender for purchase pursuant to Section 405(d)ofietbe type of Interest Rate Period to
commence on such mandatory purchase date; (ifeicdase of a mandatory tender for purchase
pursuant to Section 405(e) hereof, that the Liquiffacility, Self Liquidity Arrangement or the
Credit Facility will expire, terminate or be repégtand that the Tender Price of the Bonds will
no longer be payable from the Liquidity Facilitytbe Credit Facility then in effect and that any
rating applicable to such Bonds may be reduceditindvawn; (iii) that the Tender Price of any
Bond subject to mandatory tender for purchase dl@lpayable only upon surrender of that
Bond to the Tender Agent at its Principal Office ftelivery of Bonds, accompanied by an
instrument of transfer, in form satisfactory to thender Agent, executed in blank by the
Bondholder or its duly-authorized attorney, withclsusignature guaranteed by a commercial
bank, trust company or member firm of the New Y@&tock Exchange or pursuant to a
recognized signature guarantee program; (iv) fhralvided that moneys sufficient to effect such
purchase shall have been provided through the f&nag of such Bonds by the Remarketing
Agent, through the Liquidity Facility or the Creditcility or funds provided by the Borrower,
all Bonds subject to mandatory tender for purclsked! be purchased on the mandatory Tender
Date; and (v) that if any Holder of a Bond subjextmandatory tender for purchase does not
surrender that Bond to the Tender Agent for purel@sthe mandatory Tender Date, then that
Bond shall be deemed to be an Undelivered Bond,nihanterest shall accrue on that Bond on
and after the mandatory Tender Date and that theleédeshall have no rights under this
Indenture other than to receive payment of the €eRulice.
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(h) Irrevocable Notice Deemed to be Tender of Bond:uBafto Accept Without
Proper Instrument of Transfer.

(1) The giving of notice by a Holder of Bonds as pre@ddn Section 405(a)
or 405(b) hereof shall constitute the irrevocalgleder for purchase of each Bond with
respect to which such notice is given regardlesshather that Bond is delivered to the
Tender Agent for purchase on the relevant Tendég.Da

(i) The Tender Agent may refuse to accept deliveryngfBond for which a
proper instrument of transfer has not been providetbwever, such refusal shall not
affect the validity of the purchase of such Bondlascribed in this Indenture.

(1) Payment of Tender Price by Borrower. If all oratmpn of the Bonds tendered
for purchase cannot be remarketed and the Liquidagility Provider or the Credit Facility
Provider, if any, fails to purchase all or any pafthe unremarketed portion of such tendered
Bonds in accordance with the Liquidity Facility thie Credit Facility then in effect on a Tender
Date, the Borrower shall pay to the Tender Agens@sn as practicable on a Tender Date
immediately available funds (together with any retating proceeds and any funds provided
under the Liquidity Facility or the Credit Facilithen in effect) sufficient to pay the Tender
Price on the Bonds tendered for purchase. The érefdent shall deposit the amount paid by
the Borrower in the Borrower Purchase Account efBond Purchase Fund pending application
of the money to the payment of the Tender Pricgeaorth in Section 416(b)(iii) hereof.

()] Bonds to be Paid at Maturity or Redeemed InsteadBeing Purchased.
Notwithstanding the provisions of Sections 4054£)5(d), 405(e) and 405(f), Bonds that are to
be paid at their stated maturity or upon accelenator to be redeemed in accordance with
Section 401, on the same date that such Bonddre purchased pursuant to Section 405(c),
405(d), 405(e) or 405(f) (and Bonds issued in ergbafor or upon the registration of transfer of
such Bonds) shall be paid or redeemed, as appicablsuch date instead of being purchased on
such date.

Section 406. Liquidity Facility.

A Liquidity Facility, in an amount at least equalthe sum of outstanding principal and
interest calculated at the Maximum Bond IntereseRar an Interest Rate Period plus five days,
shall be maintained by the Borrower for Bonds bepamterest at the Weekly Interest Rate, the
Daily Interest Rate or Bond Interest Term Rates #&mahd to the extent that the Borrower shall
elect, for Bonds bearing interest at the Long-Témntarest Rate. The Borrower may maintain a
Self Liquidity Arrangement in lieu of a Liquidityag€ility.

(@) Requests to Pay Tender Price. If by 12:30 p.mw Merk, New York time, on a
Tender Date on which Bonds are required to be @sexh pursuant to Section 405 there is not a
sufficient amount of money available to pay the den Price pursuant to Section
416(b)(i) hereof, then by 12:45 p.m., New York, N¥ark time on such Tender Date the Tender
Agent shall (i) notify the Borrower and the Trustgetelephone, promptly confirmed in writing,
as to the aggregate Tender Price of Bonds to behpsed and as to the Funding Amount, and
(i) make a Request or Requests under the LiquiBagility in accordance with its terms to
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receive immediately available funds not later tBadb p.m., New York, New York time on the
Tender Date sufficient to pay the balance of thedee Price. The Tender Agent agrees to
deposit the proceeds of such Request or Request® ihiquidity Facility Purchase Account
pursuant to Section 416(b)(ii) hereof pending ajapion of that money to the payment of the
Tender Price. As soon as practicable after iteipecof funds from the Liquidity Facility
Provider, as described in the preceding senteheelénder Agent shall notify the Borrower, the
Trustee, the Remarketing Agent and the Liquidityciktg Provider by telephone promptly
confirmed by a written notice if, after receipt aagplication of such funds there is a deficiency
in the Funding Amount. In determining the amouhthe Tender Price then due, the Tender
Agent shall not take into consideration any Bank@»or Borrower Bonds. No Requests shall
be made under a Liquidity Facility to pay the Tenddace of Bank Bonds or Borrower Bonds or,
to the best knowledge of the Tender Agent, Bondstered in the name of any nominees for (or
any Person who owns such Bonds for the sole beoRefiény of the foregoing. Bank Bonds and
Borrower Bonds may not be tendered for purchaséhatoption of the Liquidity Facility
Provider or the Borrower, respectively. If the Lidjty Facility Provider fails to honor a properly
presented and conforming draw presented in accoedaith the terms of the Liquidity Facility,
the Tender Agent shall immediately by Electronicave notify the Borrower and request that
the Borrower make a deposit to the Borrower Purehaount of the Bond Purchase Fund in an
amount together with other funds on deposit ingpglicable account will be sufficient to make
the related payment.

(b) Surrender of Liquidity Facility. If an Alternateiquidity Facility is delivered to
the Tender Agent and accepted pursuant to Secfi@dnat Self Liquidity Arrangement becomes
effective pursuant to Section 407, or a Credit lkgds delivered to the Trustee and accepted
pursuant to Section 411, then the Tender Agent shalender the Liquidity Facility previously
held for cancellation, provided that no Liquiditadility shall be surrendered until after the date
on which Bonds required to be purchased pursuaiettion 405(e) have been purchased or
deemed purchased in accordance with Section 408(@).Liquidity Facility automatically
terminates or is no longer required to be mainthinereunder, the Tender Agent shall surrender
such Liquidity Facility to the issuer thereof faancellation in accordance with the terms of the
Liquidity Facility. Upon the defeasance of the Berpursuant to this Indenture and if, at such
time, the Bonds are no longer subject to tendeptochase, the Tender Agent shall surrender
the Liquidity Facility, if any, to the Liquidity Fality Provider for cancellation in accordance
with the terms of that Liquidity Facility. The TemdAgent shall comply with the procedures set
forth in each Liquidity Facility relating to the rtmination thereof and shall deliver any
certificates reducing the stated amount of the idity Facility in accordance with the provisions
thereof.

Section 407. Alternate Liquidity Facility; Self Liquidity Arrangement.

(a) Delivery by Borrower of Alternate Liquidity Facit

(1) Prior to the expiration or termination of a LiquidiFacility or a Credit
Facility in accordance with the terms of that Ldjty Facility or Credit Facility or if a
Self Liquidity Arrangement is in effect, the Borrewmay provide for the delivery to the
Tender Agent of an Alternate Liquidity Facility vehi has a term of at least 364 days.
Any Alternate Liquidity Facility delivered to theehder Agent pursuant to this Section
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407(a)(i) shall be delivered and become effectiwtlater than 10 days prior to the date
on which the former Liquidity Facility or Credit Eitity, if any, terminates or expires and
shall contain administrative provisions reasonauyeptable to the Tender Agent and the
Remarketing Agent. On or prior to the date of dedivery of the Alternate Liquidity
Facility to the Tender Agent, the Borrower shaltnish to the Tender Agent (A) a
Favorable Opinion of Bond Counsel, (B) written @nde from at least one of Moody's,
S&P or Fitch and by all of them that will maintahort-term ratings of the Bonds upon
the delivery of the Alternate Liquidity Facility nérming that the Bonds will be rated in
the highest short-term rating category (withoutirggveffect to any gradations within
such category) by such Rating Agency upon deliedrthe Alternate Liquidity Facility,
(C) if the Alternate Liquidity Facility is issued/la Liquidity Facility Provider other than
a domestic commercial bank, an opinion of Counsiressed to the Issuer, the
Borrower, the Trustee, the Tender Agent and the &kating Agent and satisfactory to
the Trustee and the Remarketing Agent that no tragjsn of the Alternate Liquidity
Facility is required under the Securities Act, am qualification of this Indenture is
required under the Trust Indenture Act, or thataglplicable registration or qualification
requirements have been fulfilled and (D) an opimdrCounsel addressed to the Issuer,
the Borrower, the Trustee, the Tender Agent andRimarketing Agent and satisfactory
to the Trustee to the effect that such Alternatquidity Facility is a valid and
enforceable obligation of the issuer thereof.

(i) In lieu of the opinion of Counsel required by clay#®) of subparagraph
(i) above, there may be delivered an opinion of idel addressed to the Issuer, the
Borrower, the Trustee, the Tender Agent and the &kating Agent and satisfactory to
the Trustee and the Remarketing Agent to the effextteither (A) at all times during the
term of the Alternate Liquidity Facility, the Bondsgill be offered, sold and held by
Holders in transactions not constituting a publifering of the Bonds or the Alternate
Liquidity Facility under the Securities Act, andcacdingly no registration of the
Alternate Liquidity Facility under the SecuritiesctAnor qualification of this Indenture
under the Trust Indenture Act will be required ionoection with the issuance and
delivery of the Alternate Liquidity Facility or theemarketing of the Bonds with the
benefits thereof, or (B) the offering and sale laf Bonds, to the extent evidencing the
Alternate Liquidity Facility, has been registereddar the Securities Act and any
indenture required to be qualified with respecteb® under the Trust Indenture Act has
been so qualified. If the opinion described inusk (A) of this subparagraph (i) is
given, the Bonds and any transfer records relgbnpe Bonds shall be noted indicating
the restrictions on sale and transferability désatiin clause (A).

(b)  Acceptance by Tender Agent of Alternate LiquidigcHity. If at any time there
is delivered to the Tender Agent (i) an Alternatguidity Facility covering all of the Bonds,
(i) the information, opinions and data required $gction 407(a), and (iii)) all information
required to give the notice of mandatory tendempiorchase of the Bonds, then the Tender Agent
shall accept such Alternate Liquidity Facility. afLiquidity Facility is then in effect, the Tender
Agent shall surrender the Liquidity Facility purstido Section 406. If a Credit Facility is then
in effect, the Tender Agent shall surrender thed@iéacility pursuant to Section 411.
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(c) Effectiveness of Self Liquidity Arrangement. A Seilquidity Arrangement shall
become effective upon delivery to the Tender Agdrétters from at least one of Moody's, S&P
or Fitch and by all of them that are then rating Bonds confirming that the Bonds are rated in
the highest short-term rating category (withoutirggveffect to any gradations within such
category). A Self Liquidity Arrangement shall beetdned to be replaced by an Alternate
Liquidity Facility or a Credit Facility on the datihat such Alternate Liquidity Facility is
delivered to the Tender Agent and accepted purstai@ection 407 or a Credit Facility is
delivered to the Trustee and accepted pursuargec¢tod 411.

Section 408. Rightsand Dutiesunder Liquidity Facility.

The Tender Agent, by accepting its appointmenuab,sagrees without further direction,
to make Requests under the Liquidity Facility tieeffect, if any, for the payment or purchase
of Bonds in accordance with the terms and conditisat forth in this Indenture and that
Liquidity Facility at the times, in the manner afod the purposes set forth herein and therein.

Section 409. Notice of Expiration, Termination, or Proposed Replacement of
Liquidity Facility or Self Liquidity Arrangement.

The Trustee shall give notice by first class maithie Holders of the Bonds secured by a
Liquidity Facility (i) on or before the 10th dayemeding the expiration or termination of such
Liquidity Facility (except in the case of a terntiioa resulting from an event referred to in the
following paragraph) in accordance with its termshe proposed replacement of such Liquidity
Facility, or (ii) in the case of any Mandatory Stag Tender under such Liquidity Facility, as
soon as reasonably possible, but no later tharBtleness Day following the receipt by the
Trustee of notice of the Mandatory Standby Tendéne Trustee shall give notice by first class
mail to the Holders of the Bonds on or before tBéhlday preceding the proposed replacement
of a Self Liquidity Arrangement with an Alternatéquidity Facility or a Credit Facility. Such
notice shall (A) state the date of such expirati@nmination or proposed replacement of such
Liquidity Facility or Self Liquidity Arrangement,B) state that the Bonds are subject to
mandatory tender for purchase as a result of sugiration, termination or proposed
replacement, including any termination as a resuéé Mandatory Standby Tender, (C) state the
date on which such purchase will occur pursuanSéstion 405(e) hereof and set forth the
Tender Price and the place of delivery for purchaissuch Bonds, and (D) provide any other
information required by Section 405(g) hereof. Bwrower shall provide the Trustee with
written notice of any information required to er@abhe Trustee to give the foregoing notice. The
Trustee shall send a copy of the foregoing noticth¢ Issuer, the Borrower, the Tender Agent,
the Remarketing Agent and the Liquidity Facilityo?der.

If there should occur any event resulting in theniediate termination or suspension of
the obligation of the Liquidity Facility Provideio tpurchase Bonds under the terms of any
Liquidity Facility, then the Trustee shall as soas practicably possible thereafter notify the
Issuer, the Borrower, the Tender Agent, the Rentexdk@gent and the Holders of all the Bonds
then outstanding that: (i) the Liquidity Facilityas been terminated or suspended, as the case
may be; (ii) the Tender Agent will no longer beeabd purchase Bonds with moneys available
under the Liquidity Facility; and (iii) the Liquitdi Facility Provider is under no obligation to
purchase Bonds or to otherwise advance moneysitbthe purchase of Bonds.
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Section 410. Credit Facility.

While the Bonds bear interest at the Weekly InteRaste, the Daily Interest Rate or
Bond Interest Term Rates and, if and to the exteaitthe Borrower shall elect, the Long-Term
Interest Rate, the Borrower may maintain a Creditilky in lieu of a Liquidity Facility as
contemplated by Section 406.

(a) If a Credit Facility for the Bonds is in effect,etfrustee is hereby directed, on or
before each Interest Payment Date and each otlerodawhich a payment of principal is due
either at maturity or as a result of any mandatorgptional redemption of such Bonds or any
acceleration of the maturity of such Bonds or oilig® to make a drawing under such Credit
Facility, in accordance with the terms of the Crdsicility, no later than the time provided in
such Credit Facility for presentations of draftsarder to receive payment in immediately
available funds by 1:00 p.m. on such date, equdid¢dnterest on Bonds then payable from such
Credit Facility due on such date (other than suntbrest representing a portion of the Tender
Price of any Bonds required to be purchased on daté and other than any interest due on
Bank Bonds) and to use such drawing to pay su@neast due on the Bonds on such date. The
proceeds of such drawing shall be deposited inBbaed Fund in a separate account or
subaccount separate and apart from any moneyseneived pursuant to a draw on a Credit
Facility and held uninvested and without liabiliyr interest pending application to the payment
of interest on such Bonds. In determining the am@d any such interest then due, the Trustee
shall not take into consideration any interest daeny Bond for any period when such Bond is
a Bank Bond or for any Bonds owned by a membehefGredit Group or any affiliate of a
member of the Credit Group, and no drawings undeh redit Facility shall be made, or be
used, to pay interest on any Bond for any perio@mwbkuch Bond is a Bank Bond or for any
Bonds owned by a member of the Credit Group oradfijate of a member of the Credit Group.

(b) If a Credit Facility for the Bonds is in effect, @n before each date on which a
payment of principal or redemption premium (if caaak by such Credit Facility) is due either at
maturity or as a result of any mandatory or optioredemption of such Bonds or any
acceleration of the maturity of such Bonds or otlige (in each case, other than an amount
representing the principal portion of the Tendeicd’rof any such Bonds required to be
purchased on such date and other than any prindygabn Bank Bonds or Borrower Bonds), the
Trustee is hereby directed to make a drawing usdeh Credit Facility, in accordance with the
terms of the Credit Facility, no later than the dimprovided in such Credit Facility for
presentations of drafts in order to receive paymemnmediately available funds by 1:00 p.m.
on the date such principal or redemption premidragvered by such Credit Facility) is payable,
equal to the amount of such principal or redemppitemium payment and to use such drawing
to make such payment. The proceeds of such drastiath be deposited in the Bond Fund in a
separate account or subaccount separate and egrarahy moneys not received pursuant to a
draw on a Credit Facility and held uninvested pegdipplication to the payment of the principal
of and redemption premium (if covered by such Gredcility) on such Bonds. In determining
the amount of such principal and redemption premibem due, the Trustee shall not take into
consideration any principal or redemption premiwagquired on Bank Bonds or for any Bonds
owned by a member of the Credit Group or any atiliof a member of the Credit Group, and no
drawings under such Credit Facility shall be madebe used to pay any principal of or
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redemption premium on Bank Bonds or for any Bongsex by a member of the Credit Group
or any affiliate of a member of the Credit Group.

(c) If a Credit Facility for the Bonds is in effect,danf by 12:30 p.m. on a Tender
Date on which Bonds are required to be purchasedupnt to Section 405, there is not a
sufficient amount of money available to pay the den Price pursuant to
Section 416(b)(i) hereof, then by 12:45 p.m., NearkY New York time on such Tender Date
(i) the Tender Agent shall notify the Borrower ahé Trustee by telephone, promptly confirmed
in writing, as to the aggregate Tender Price of ®oto be purchased and as to the Funding
Amount, and (ii) the Trustee is hereby directedntmke a drawing under such Credit Facility, in
accordance with the terms of the Credit Facility,later than the time provided in such Credit
Facility for presentations of drafts in order tece®e payment in immediately available funds by
2:45 p.m. on the Tender Date sufficient to paydaknce of the Tender Price. The proceeds of
such drawing may be paid directly to the Tendermg®, if such proceeds are received by the
Trustee, shall be transferred immediately by thastige to the Tender Agent, for deposit in the
Credit Facility Purchase Account, and held uninedsind without liability for interest pending
application to the payment of the Tender PriceuzhsBonds. In determining the amount of the
Tender Price then due, the Tender Agent shallala into consideration any Bank Bonds or any
Bonds owned by a member of the Credit Group oradfijate of a member of the Credit Group,
and no drawings under the Credit Facility shallniede or be used to pay the Tender Price of
any Bank Bonds or of any Bonds owned by a membeheCredit Group or any affiliate of a
member of the Credit Group.

(d) The Trustee shall give notice by first-class maithte Holders of the Bonds on or
before the 10th day preceding the expiration omteation of a Credit Facility in accordance
with its terms or the proposed replacement of s0oddit Facility. Such notice shall, to the
extent applicable, (1) state the date of such akpim, termination or proposed replacement of
such Credit Facility, (2) state that the Bonds subject to mandatory tender for purchase as a
result of such expiration, termination or proposeplacement, (3) state the date on which such
purchase will occur pursuant to Section 405(e) dfeamd set forth the Tender Price and the
place of delivery for purchase of such Bonds, ahdo(ovide any other information required by
Section 405(g) hereof. The Borrower shall provitle Trustee with written notice of any
information required to enable the Trustee to ghesforegoing notice. The Trustee shall send a
copy of the foregoing notice to the Issuer, therBaer, the Tender Agent, the Remarketing
Agent and the Credit Facility Provider.

(e) If the Credit Facility Provider fails to honor aoperly presented and conforming
draw presented under clause (a), (b) or (c) inr@zowe with the terms of the Credit Facility, the
Trustee or the Tender Agent, as appropriate, stmaflediately by Electronic Means notify the
Borrower and request that the Borrower make a depoghe Bond Fund or the Borrower
Account of the Bond Purchase Fund, as appropiiat@n amount together with other funds on
deposit in the applicable account will be suffitismmake the related payment.
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Section 411. Alternate Credit Facility; Delivery of Credit Facility to Replace
Liquidity Facility or Self Liquidity Arrangement; Surrender of Credit Facility.

(@) If there is delivered to the Trustee (i) an Altam&redit Facility covering the
Bonds, (i) a Favorable Opinion of Bond Counsél) éither (A) written evidence from each
Rating Agency then rating the Bonds, in each castheé effect that such Rating Agency has
reviewed the proposed Alternate Credit Facility amelratings of the Bonds after substitution of
such Alternate Credit Facility will not result in@ng-term rating of below "A" and a short-term
rating below the highest short-term rating categ@wthout giving effect to any gradations
within such category) from such Rating Agency o} @Bitten evidence that the long-term debt
and short-term debt of the provider of the proposédrnate Credit Facility is rated "A" or
better and in the highest short-term rating catgedwithout giving effect to any gradations
within such category), respectively, by Moody's, BS&r Fitch, (iv) if such Alternate Credit
Facility is other than a letter of credit issued d&ylomestic commercial bank, an opinion of
Counsel addressed to the Issuer, the Borrower, Tthestee, the Tender Agent and the
Remarketing Agent and satisfactory to the Trusted the Remarketing Agent that no
registration of the Bonds or such Alternate Cré&ditility is required under the Securities Act,
(v) an opinion of Counsel addressed to the IsgherBorrower, the Trustee, the Tender Agent
and the Remarketing Agent and satisfactory to tust€e to the effect that such Alternate Credit
Facility is a valid and enforceable obligation b&tissuer or provider thereof, and (vi) if the
Credit Facility then in effect with respect to tBends does not cover premiums due on the
Bonds, and the Bonds could be subject to mandaemger for purchase at a Tender Price in
excess of the principal amount thereof plus accraed unpaid interest thereon to but not
including the date of purchase under Section 40&ilAble Moneys in an amount sufficient to
pay the premium due on the Bonds under Section #@5) the Trustee shall accept such
Alternate Credit Facility.

(b) If a Liquidity Facility or a Self Liquidity Arrangment is in effect with respect to
the Bonds, a Credit Facility covering the Bonds rbaydelivered to the Trustee if all of the
conditions set forth in the immediately precedingrggraph regarding the delivery of an
Alternate Credit Facility for the Bonds are saésfi

(c) If an Alternate Credit Facility is delivered to tfeustee and accepted pursuant to
this Section 411, an Alternate Liquidity Facility delivered to the Tender Agent and accepted
pursuant to Section 407 or a Self Liquidity Arramgmt becomes effective pursuant to Section
407, then the Trustee shall surrender the existireglit Facility for cancellation, provided that
no Credit Facility shall be surrendered until aftbe date on which Bonds required to be
purchased pursuant to Section 405(e) have beemamsed or deemed purchased in accordance
with Section 405(e). If a Credit Facility termieator is no longer required to be maintained
hereunder, the Trustee shall surrender such CFexdtillity to the Credit Facility Provider for
cancellation in accordance with the terms of thed@rFacility. Upon the defeasance of the
Bonds pursuant to this Indenture and if, at suctetithe Bonds are no longer subject to tender
for purchase, the Trustee shall surrender the Creadility, if any, to the Credit Facility Provider
for cancellation in accordance with the terms @& @redit Facility. The Trustee shall comply
with the procedures set forth in each Credit Raciklating to the termination thereof and shall
deliver any certificates reducing the stated amafinihe Credit Facility in accordance with the
provisions thereof.
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Section 412. Rightsand Duties Under Credit Facility.

(a) If a Credit Facility is in effect, the Trustee isrkby instructed, without further
direction, to draw amounts under the Credit Facihtaccordance with the terms and conditions
set forth herein at the times, in the manner andhe purposes set forth in this Indenture. If the
Trustee makes a drawing under the Credit Fac#itgting to the Bonds after the principal of the
Bonds has been declared immediately due and pajalde/ing the occurrence of an Event of
Default with respect to the Bonds, the proceedsuch drawing shall be applied by the Trustee
immediately to the payment of the Bonds entitled¢opaid therefrom. So long as the Credit
Facility remains in effect with respect to any Benthe Trustee may not waive an Event of
Default with respect to the Bonds if a drawing haen made under the Credit Facility, all or any
portion of which is subject to reinstatement asvmted in the Credit Facility relating thereto,
and such reinstatement has not yet occurred. Sduet agrees that the Trustee in its name or in
the name of the Issuer may enforce all rights efflustee and of the Issuer and all obligations
of the Credit Facility Provider (including the addition of the Credit Facility Provider to honor
drafts properly presented in accordance with tmengeand conditions of the Credit Facility)
under and pursuant to the Credit Facility, for ttenefit of the Holders of the Bonds. The
Trustee agrees to assume and perform the dutiesldigiitions contemplated under the Credit
Facility to be assumed and performed by the Trustee

(b) If the Bonds are redeemed in whole or in part, Tthestee shall give notice to the
Credit Facility Provider in the manner requiredtbg Credit Facility to reflect such reduction in
the principal amount of the Bonds as a result ohgedemption.

Section 413. Noticesfrom Borrower and Trustee.

(a) Notices from Borrower. The Borrower shall give inetto the Trustee, the
Remarketing Agent, the Tender Agent, the Liquidigcility Provider (if any), the Credit
Facility Provider (if any) and the Issuer promptigon the occurrence of any of the following
events:

(1) the extension of the Expiration Date; and

(i) the proposed delivery of a Liquidity Facility, anlténate Liquidity
Facility, a Credit Facility or an Alternate Creéhacility or the proposed effectiveness of
a Self Liquidity Arrangement.

(b) Notices from Trustee. Promptly upon receipt oficeofrom the Borrower of the
extension of the Expiration Date, the Trustee shiak notice by first-class mail to the Holders
of the Bonds and each Rating Agency of such exaensi

Section 414. Remarketing Agent; Tender Agent; Market Agent.

(@) Remarketing Agent. The Borrower shall appoint &®marketing Agent for the
Bonds, subject to the conditions set forth in Secd15(a) and the prior written approval of the
Liquidity Facility Provider, or the Credit FacilityProvider, which consent shall not be
unreasonably withheld. Each Remarketing Agent mppod by the Borrower shall designate its
Principal Office in the Remarketing Agreement. TRemarketing Agent shall signify its
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acceptance of the duties and obligations imposexh up under this Indenture by a written
instrument of acceptance (which may be the Remiagkétgreement) delivered to the Borrower,
the Issuer, the Trustee, the Tender Agent and ibeidity Facility Provider or the Credit
Facility Provider, under which the Remarketing Agshall agree, particularly, to keep such
books and records related to the remarketing oBitveds as shall be consistent with prudent
industry practice and to make such books and recreldted to the remarketing of the Bonds
available for inspection by the Borrower, the Issube Trustee, the Tender Agent and the
Liquidity Facility Provider or the Credit Faciliyrovider at all reasonable times. Promptly upon
receipt of such acceptance by a Remarketing AdbeatTrustee shall give notice by first-class
mail to the Holders of the Bonds of the appointmehsuch Remarketing Agent, except the
initial Remarketing Agent.

(b) Tender Agent. The initial Tender Agent for the Bershall be The Bank of New
York Mellon Trust Company, N.A. The Trustee shadl the Tender Agent so long as a Credit
Facility is in effect with respect to the Bonds.eTRorrower shall appoint any successor Tender
Agent for the Bonds, subject to the conditions feeth in Section 415(b) and with the prior
written consent of the Credit Facility Providertbe Index Interest Period Holder, as applicable,
which consent shall not be unreasonably withheldchETender Agent appointed by the
Borrower shall designate its Principal Office faglidery of notices and delivery of Bonds and
signify its acceptance of the duties and obligationposed upon it under this Indenture by a
written instrument of acceptance delivered to therr®wer, the Issuer, the Trustee, the
Remarketing Agent and the Liquidity Facility Progidbr the Credit Facility Provider. Promptly
upon receipt of such acceptance by a Tender Ageat]Trustee shall give notice by first-class
mail to the Holders of the Bonds of the appointmehsuch Tender Agent, except the initial
Tender Agent. By acceptance of its appointment tide Indenture, the Tender Agent agrees:

(1) to hold all Bonds delivered to it pursuant to Smttd05 as agent and
bailee of, and in escrow for the benefit of, thepextive Holders which have delivered
such Bonds until money representing the TendereRyicsuch Bonds shall have been
delivered to or for the account of or to the ordksuch Holders;

(i) to hold all Bonds registered in the name of the kolders thereof which
have been delivered to it by the Trustee for dejivio the Remarketing Agent in
accordance with Section 418(a);

(i) to hold Bonds for the account of the Borrower asest in Section 418(c)
and Bank Bonds for the account of the Liquidity ilgcProvider or the Credit Facility
Provider as stated in Section 418(b); and

(iv) to keep such books and records as shall be caomsisteh prudent
corporate trust industry practice and to make sbebks and records available for
inspection by the Borrower, the Issuer, the Trustbe Remarketing Agent and the
Liquidity Facility Provider or the Credit FacilitProvider at all reasonable times upon
prior written request.

The Borrower shall pay to the Tender Agent its fleegperforming its duties as Tender
Agent and shall reimburse the Tender Agent for amny-of-pocket expenses (including
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reasonable legal expenses) incurred by the TendentAin connection with such performance.
The Tender Agent waives all rights of set-off onlker's lien which it may have under applicable
law against any money from time to time held byag, Tender Agent, for the purchase of Bonds
pursuant to this Indenture, with respect to thenpayt of its fees or expenses or any
indebtedness due to the Tender Agent by the Borrowe

(©) Market Agent. At the request of the Borrower, a kédar Agent meeting the
requirements of Section 414(c) may, and prior tg @mnversion of the Bonds to any Index
Interest Rate Period requiring the services of akigtaAgent, shall, be appointed with the prior
written approval of the Index Interest Period Holde, the Bondholder Representative, on
behalf of the Index Interest Period Holder, if afiyine Borrower shall appoint any successor
Market Agent, subject to the conditions set forttfSection 415(c). Any Market Agent which is
not the Index Interest Period Holder, or the Bondéo Representative shall designate its
principal office and signify its acceptance of theies and obligations imposed on it hereunder
by a written instrument of acceptance deliveredht® Borrower and the Trustee in which the
Market Agent will agree to perform all calculatioasd provide all notices required of the
Market Agent under this Indenture.

Section 415. Qualifications of Remarketing Agent, Tender Agent and Market
Agent; Resignation and Removal of Remarketing Agent, Tender Agent and Market Agent.

(@) Remarketing Agent. Each Remarketing Agent shallabeommercial bank,
national banking association or trust company orember of the Financial Industry Regulatory
Authority, Inc. and authorized by law to perforrhthle duties imposed upon it by this Indenture
and the Remarketing Agreement. A Remarketing Agealy at any time resign and be
discharged of the duties and obligations createdhi®/ Indenture by giving at least 30 days'
notice to the Issuer, the Borrower, the Trustee, Tender Agent and the Liquidity Facility
Provider or the Credit Facility Provider; providsdch resignation will be effective on the earlier
to occur of (i) the sixtieth day after the recdyptthe Borrower of such notice of resignation or
(i) the date on which the appointment of the sitlt® Remarketing Agent is effective. A
Remarketing Agent may be removed by the Borrowéh thie consent of the Liquidity Facility
Provider or the Credit Facility Provider, which sent shall not be unreasonably withheld, at
any time on 15 days notice, evidenced by an ingtniraigned by the Borrower and delivered to
such Remarketing Agent, the Issuer, the Trusteetladlender Agent. Notwithstanding the
provisions of this paragraph, such removal shdlltake effect prior to the date that a successor
Remarketing Agent has been appointed by the Bomand such successor has accepted such
appointment. Notwithstanding the provisions o$tbaragraph, if a Liquidity Facility is required
to be maintained pursuant to Section 406 and naidliky Facility, Self Liquidity Arrangement
or Credit Facility is in effect, the Remarketing éxd may not be removed unless the
Remarketing Agent consents to such removal or tlieessor Remarketing Agent agrees to
purchase any Bonds owned by the Remarketing Ageaf the effective date of such removal at
a purchase price equal to the principal amounetfgrlus accrued interest from the immediately
preceding Interest Accrual Date to the effectiveedd such removal.

(b) Tender Agent. Each Tender Agent shall be a comaldsank with trust powers

or a trust company duly organized under the lawh@®United States of America or any state or
territory thereof having a combined capital stoskyplus and undivided profits of at least
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$15,000,000 and authorized by law to perform al diaties imposed upon it by this Indenture.
A Tender Agent may at any time resign and be diggthof the duties and obligations created
by this Indenture by giving at least 60 days' r@to the Issuer, the Borrower, the Trustee, the
Remarketing Agent and the Liquidity Facility Progidthe Credit Facility Provider, or the Index
Interest Period Holder. A Tender Agent may be regdcat any time by an instrument signed by
the Borrower, and delivered to such Tender Agemt, Issuer, the Trustee, the Remarketing
Agent and the Liquidity Facility Provider or theedit Facility Provider. Notwithstanding the
provisions of this paragraph, such resignationesnaval shall not take effect prior to the date
that a successor Tender Agent has been appointdtiebfBorrower and has accepted such
appointment, and the Liquidity Facility, if any, shdoeen transferred, in accordance with its
terms, to that successor. If the Borrower hasapuointed a successor Tender Agent by the
effective date of the Tender Agent's resignationeonoval, the Tender Agent, at the Borrower's
expense may petition a court of competent jurigalictor the appointment of a successor Tender
Agent.

Upon the effective date of resignation or removied @ ender Agent, such Tender Agent
shall deliver any Bonds and money held by it inhsc@pacity to its successor and shall assign all
of its rights under the Liquidity Facility, if anyhen in effect to its successor.

(c) Market Agent. The Market Agent shall be a finahamstitution or registered
broker/dealer authorized by law to perform all thegies imposed upon it by this Indenture and
may be the Trustee or the Bondholder Representdbive may not be the Borrower or an
affiliate of Borrower. The Market Agent may at amye resign and be discharged of the duties
and obligations created by this Indenture by givatgleast 60 days' written notice to the
Borrower, the Trustee, the Issuer, the Tender Agdnet Remarketing Agent, if any, and the
Bondholder Representative, on behalf of the Inde&rest Period Holder, if any; provided such
resignation will be effective on the earlier to ocof (i) the sixtieth day after receipt by the
Borrower of such notice of resignation or (ii) @hate on which the appointment of the successor
Market Agent is effective. The Market Agent may reenoved at any time by written notice
from the Borrower to the Trustee, the Issuer, teader Agent, the Bondholder Representative,
on behalf of the Index Interest Period Holder,rifyaor the Index Interest Period Holder if no
Bondholder Representative, and the Remarketing #\geamy, provided that such removal shall
not be effective until a successor Market Agenuaess such position in accordance with the
provisions of this Section.

The Trustee shall, within 30 days of the resigmabo removal of the Market Agent or
the appointment of a successor Market Agent, gote@ thereof to the registered owners of the
Bonds.

Section 416. Notice of Bonds Delivered for Purchase; Purchase of Bonds, Deposit
of Tender Price.

(a) Determination by Tender Agent; Notice of Tendewr purposes of Section 405
hereof, the Tender Agent shall determine timely praper delivery of Bonds pursuant to this
Indenture and the proper endorsement of Bondseateliv That determination shall be binding
on the Holders of those Bonds, the Issuer, the t@éeughe Borrower, the Liquidity Facility
Provider, the Credit Facility Provider and the Relketing Agent, absent manifest error.
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In the case of a Bond bearing interest at a Wekkbrest Rate, as soon as practicable
upon receipt from a Bondholder or Participant oiodéice pursuant to Section 405(a) hereof, but
not later than 12:00 Noon, New York, New York tingm the day following receipt of such
notice, the Tender Agent shall notify the Remanigthgent, the Liquidity Facility Provider or
the Credit Facility Provider, the Trustee, the &sand the Borrower by telephone, promptly
confirmed in writing, or by telecopy, of receipt sdich notice, the name of such Bondholder or
Participant, the principal amount of Bonds to bechased and the date on which such Bonds are
to be purchased in accordance therewith.

In the case of a Bond bearing interest at a Dalilgrest Rate, as soon as practicable upon
receipt from a Bondholder or Participant of a mofmrsuant to Section 405(b) hereof, but not
later than 11:15 a.m., New York, New York time, the day of receipt of such notice, the
Tender Agent shall notify the Remarketing Ageng thquidity Facility Provider or the Credit
Facility Provider, the Trustee, the Issuer andBberower by telephone, promptly confirmed in
writing, or by telecopy, of receipt of such notitlee name of such Bondholder or Participant, the
principal amount of Bonds to be purchased and the @n which such Bonds are to be
purchased in accordance therewith.

The Tender Agent shall notify the Remarketing Agefra mandatory tender for purchase
pursuant to Section 405(c) hereof not later th@0 p.m., New York, New York time, on the last
Business Day prior to the Tender Date, and of adatmmy tender for purchase pursuant to
Sections 405(d), (e) or (f) hereof not later thdn0D a.m., New York, New York time, on the
last Business Day prior to the Tender Date.

(b) Purchase of Bonds; Sources and Deposits of Tendm. PBonds required to be
purchased in accordance with Section 405 herediflsg@urchased from the Holders thereof, on
the Tender Date and at the Tender Price. Fundthéopayment of the Tender Price shall be
received by the Tender Agent from the following m®s and used in the order of priority
indicated:

(1) proceeds of the sale of Bonds remarketed pursoa®édttion 417 and the
Remarketing Agreement and furnished to the Tendgrnf by the Remarketing Agent
for deposit into the Remarketing Account of the Béturchase Fund;

(i) money furnished by the Liquidity Facility Provider the Credit Facility
Provider to the Tender Agent for deposit into thguidity Facility Purchase Account of
the Bond Purchase Fund from Requests on the Ligukhicility, if any, or the Credit
Facility Purchase Account of the Bond Purchase From a draw on the Credit Facility,
if any (provided that moneys from Requests on tlpiidity Facility or draws on the
Credit Facility shall not be used to purchase Baokds or Borrower Bonds); and

(i) money, if any, furnished by the Borrower to the demAgent for deposit
into the Borrower Purchase Account of the Bond Rase Fund for the purchase of
Bonds by the Borrower.

Money held in the Bond Purchase Fund shall be teidvested and without liability for
interest by the Tender Agent.
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(©) Undelivered Bonds; Tender Price. If any Holdemedond who has given notice
of tender of purchase pursuant to Section 405(a30&(b) hereof or any Holder of a Bond
subject to mandatory tender for purchase pursuai@ection 405(c), 405(d), 405(e) or 405(f)
hereof, shall fail to deliver that Bond to the Tend\gent at the place and on the Tender Date
and at the time specified, or shall fail to delitbat Bond properly endorsed, that Bond shall
constitute an Undelivered Bond. If funds in theoamt of the Tender Price of the Undelivered
Bond are available for payment to the Holder thero the Tender Date and at the time
specified, then from and after the Tender Date am@ of that required delivery (A) the
Undelivered Bond shall be deemed to be purchasedsaall no longer be deemed to be
Outstanding under this Indenture; (B) interest Ishallonger accrue on the Undelivered Bond,
and (C) funds in the amount of the Tender Pricethef Undelivered Bond shall be held
uninvested and without liability for interest byetiTender Agent for the benefit of the Holder
thereof (provided that the Holder shall have nditrigp any investment proceeds derived from
such funds), to be paid on delivery (and properoeseiment) of the Undelivered Bond to the
Tender Agent at its Principal Office for deliveriyBonds. Any money which the Tender Agent
segregates and holds in trust for the payment efTénder Price of any Bond which remains
unclaimed for five years after the date of purchsisall be paid to the Borrower. After the
payment of such unclaimed money to the Borrowes,fohhmer Holder of such Bond shall look
only to the Borrower for the payment thereof. Buwrower shall not be liable for any interest
on unclaimed money and shall not be regarded asteé of such money.

Section 417. Remarketing of Bonds; Notice of Interest Rates.

(a) Remarketing. Upon receipt of a notice of tendenfithe Tender Agent pursuant
to Section 416(a) hereof (other than a Mandatoan@ty Tender), the Remarketing Agent shall
offer for sale and use its best efforts to selhsBonds (including Bank Bonds) on the same date
designated for purchase thereof in accordance Setition 405 hereof and, if not remarketed on
such date, thereafter until sold, at a price e¢oglar plus accrued interest, with such interest
component of the sales price being determined byRémarketing Agent, with consent of the
Tender Agent, in order to best facilitate remarmgti Bonds subject to a Mandatory Standby
Tender shall not be remarketed unless such Boresanverted to a Long-Term Interest Rate
Period to their Maturity Date or an Index InterBstte Period unless (i) an Alternate Liquidity
Facility is in full force and effect, (ii) the Ligdity Facility Provider has reinstated the Liquidit
Facility with respect to which such Mandatory Stayd ender was declared and such Liquidity
Facility is in full force and effect, or (iii) thRemarketing Agent agrees, in its sole discretiom, b
with the consent of the Borrower, to remarket tlwnds. Bonds shall not be remarketed to the
Issuer, the Borrower or any member of the Creddupr Bonds shall not be remarketed unless a
Liquidity Facility, a Self Liquidity Arrangement ca Credit Facility is in place when required
under Sections 406 or 410 unless the RemarketirentAggrees, in its sole discretion, but with
the consent of the Borrower, to remarket the BonNstwithstanding anything to the contrary
herein provided, the Bonds shall not be remarkdtdldwing a Mandatory Purchase Date
occurring at the Credit Facility Provider's directipursuant to Section 405(f)(ii) unless and until
the Remarketing Agent has received the consenthef Gredit Facility Provider to such
remarketing.

As soon as practicable, but in any event by na then 10:00 A.M. on the date any Bank
Bond is to be remarketed, the Remarketing Agerit sbéfy the Trustee, the Tender Agent and
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the Liquidity Facility Provider or the Credit Fatyl Provider by telephone of the principal
amount of the Bank Bond to be remarketed and theuamof accrued interest that will be
included in the sales price therefor. Upon recefpsuch notice from the Remarketing Agent,
the Liquidity Facility Provider or the Credit Fatyl Provider shall promptly, but not later than
11:00 A.M. on such remarketing date, notify thesiee, the Tender Agent and the Borrower by
telephone of the Bank Bond Interest Differential@&umt. Upon receipt of such notice from the
Liquidity Facility Provider or the Credit Facilitrovider, the Borrower shall immediately, and
in no event later than 3:00 P.M. on such remarketiate, pay the Bank Bond Interest
Differential Amount to the Liquidity Facility Proger or the Credit Facility Provider, as
applicable.

(b) Notice of Rates and Terms. The Remarketing Agkatl sletermine the rate of
interest for Bonds during each Interest Rate Paimtleach Bond Interest Term relating thereto
and the Bond Interest Terms for Bonds during eaabrtSTerm Interest Rate Period relating
thereto as provided in Section 308 hereof and dhatlish to the Trustee, the Issuer and the
Borrower no later than the Business Day next sudingethe date of determination each rate of
interest and Bond Interest Term so determined bygtEinic Means; provided that during a Daily
Interest Rate Period such information need be demvbnly once a week.

(c) Notice of Purchase and Remarketing.

As soon as practicable, but in any event by na tdtan 12:15 p.m., New York, New
York time, on the Tender Date in the case of Bandse purchased pursuant to subsections (b)
and (c) of Section 405 hereof and by no later th@0 p.m., New York, New York time, on the
last Business Day prior to the Tender Date in thgecof Bonds to be purchased pursuant to
subsections (a), (d), (e) and (f) of Section 40 bk the Remarketing Agent shall give notice by
Electronic Means to the Trustee and the Tender Agénhe aggregate principal amount of
Bonds tendered for purchase which have not beearkated. By 12:30 p.m., New York, New
York time, on the Tender Date, the Remarketing Agéall cause the Tender Price of the Bonds
to be delivered to the Tender Agent for deposib ittie Remarketing Account of the Bond
Purchase Fund and shall give notice by Electroream to the Trustee and the Tender Agent on
each date on which Bonds have been purchased pursug&ection 416(b)(i) specifying the
principal amount of such Bonds, if any, sold bpursuant to Section 417(a) along with a list of
the purchasers showing the names and denominatiomkich such Bonds shall be registered,
and the addresses and social security or taxpagettification numbers of such purchasers.
Upon receipt from the Remarketing Agent of sucloiinfation, the Trustee shall prepare Bonds
in accordance with such information received frdra Remarketing Agent for registration of
transfer and redelivery to the Remarketing AgeRtomptly upon receipt of such latter notice
from the Remarketing Agent, the Tender Agent shatlify the Liquidity Facility Provider or the
Credit Facility Provider and the Borrower as to pinejected Funding Amount, if any.

Section 418. Delivery of Bonds.
(a) Bonds purchased with money described in Section(Bd@ipshall be made

available by the Tender Agent to the Remarketingrdor delivery to the purchasers thereof
against payment therefor.
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(b) Bonds purchased with money described in Sectioli}( shall be registered in
the name of the Liquidity Facility Provider or tk¥edit Facility Provider, as applicable, and
delivered in certificated form to the Liquidity Rbty Provider or the Credit Facility Provider as
soon as practical following their purchase or hmldhe Tender Agent as agent for the Liquidity
Facility Provider or the Credit Facility Providexs directed by the Liquidity Facility Provider or
the Credit Facility Provider.

(c) Bonds purchased with money described in Section(b3@i) shall be held in
escrow by the Tender Agent for the account of ther@®ver until the Tender Agent receives
further instructions from the Borrower regardingmbsition of those Borrower Bonds.

(d) Bonds delivered as provided in this Section 418l &lmaregistered in the manner
directed by the recipient thereof.

(e) When any Bank Bonds are remarketed, the Tendert/siel not release Bonds
so remarketed to the Remarketing Agent until thed€ée Agent has received and forwarded to
the Liquidity Facility Provider or the Credit Fatyl Provider the proceeds of such remarketing
and (unless the Liquidity Facility or the CreditcH#y is no longer to remain in effect) the
Liquidity Facility or the Credit Facility has beeainstated in an amount equal to the principal
and corresponding interest coverage of the BanlkdBso remarketed and the Tender Agent has
received written notice of such reinstatement.

Section 419. Delivery of Proceeds of Sale.

The proceeds of the sale by the Remarketing Agiesmty Bonds (including Bank Bonds)
shall be delivered to the Tender Agent for deposd the Remarketing Account of the Bond
Purchase Fund.

Section 420. Election Not to Sell Bank Bonds.

The Liquidity Facility Provider or the Credit Fatyl Provider (or any subsequent owner
of a Bank Bond) shall have the right, by writtentio® or by telephonic notice, promptly
confirmed in writing to the Remarketing Agent, theistee and the Tender Agent, to elect not to
sell the Bank Bonds or any portion thereof to acpaser identified by the Remarketing Agent.
From and after any such election not to sell thekBBonds, such Bonds shall cease to be Bank
Bonds and shall bear interest as provided hereiBdomds other than Bank Bonds.

Section 421. Inadequate Fundsfor Tenders.

If sufficient funds are not available for the puask of all Bonds tendered or deemed
tendered and required to be purchased on any Té&ater the failure to pay the Tender Price of
all tendered Bonds when due and payable shall ibatestan Event of Default pursuant to
Section 801(c) and all tendered Bonds shall bametuto their respective Holders and shall bear
interest at the Maximum Bond Interest Rate fromdate of such failed purchase until all such
Bonds are purchased as required in accordancethgtindenture. Thereatfter, the Trustee shall
continue to take all such action available to it dbtain remarketing proceeds from the
Remarketing Agent and sufficient other funds frdra tiquidity Facility Provider, the Credit
Facility Provider or the Borrower.
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ARTICLEV

SOURCE AND APPLICATION OF FUNDS
Section 501. Project Fund.

There is hereby created and established with tlust&e a trust fund to be designated
"Indiana University Health Project Fund (the "Pobdj€und”). The Trustee shall, from time to
time, establish such accounts in the Project Fsnohay be requested by the Borrower. On the
Issue Date, the Trustee shall establish an accoutite Project Fund to be referred to as a
"Refunding Account."”

(a) Deposit of Proceeds of Bonds. Upon the issuancdedativery of the Bonds,
$50,000,000 of the proceeds of the sale thereoll $leadeposited by the Trustee in the
Refunding Account.

(b) Use of Money in Refunding Account. On the IssuaeD&50,000,000 of the
monies in the Refunding Account shall be transtéibyg the Trustee to The Bank of New York
Mellon Trust Company, N.A., as escrow trustee fepaksit under the Escrow Agreement to pay
the principal of and interest on the Refunded 20@&&ds through and including February 15,
2016. After such transfer, the Refunding Accounatlisbe closed.

Section 502. Bond Fund.

There is hereby created and established with tlust&e a trust fund to be designated
"Indiana University Health Bond Fund," which shia#l used to pay when due the principal of,
premium, if any, and interest on the Bonds. Morgall be deposited in the Bond Fund from
time to time and shall be applied solely as follows

(a) Loan Payments (excluding any amounts relating éoTtlnder Price of Bonds)
shall be deposited into the Bond Fund in the an®ueatuired to pay the principal of and
premium, if any, and interest next coming due @Bbnds.

(b) Sums received by the Trustee after drawing on diCracility shall be deposited
in the Bond Fund and applied to the payment ofgged of and interest on the Bonds when due.

(c) Sums for the redemption of Bonds as described ati®@e401 shall be deposited
into the Bond Fund and shall be applied to maké sedemptions.

(d) Sums received upon exercise of remedies by thet@eus the Issuer after an
Event of Default (except sums received by the Ispuesuant to the Reserved Rights) shall be
deposited in the Bond Fund. Such monies shallpipdiesl in accordance with the provisions of
Section 805.

While a Credit Facility is in effect, each deposito the Bond Fund not constituting
Available Moneys shall be placed in a separate @tcor subaccount within the Bond Fund, and
may not be commingled with other money in any sactount or subaccount until such money
becomes Available Moneys.
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The Issuer hereby authorizes and directs the Teusted the Trustee hereby agrees, to
withdraw from the Bond Fund, and make availablettet Principal Office of the Trustee
sufficient funds (to the extent available) to phag principal of, redemption premium, if any, and
interest on the Bonds as the same become due ayablpa whether due by maturity,
acceleration, redemption or otherwise, only infdi®wing order of priority:

FIRST: Amounts drawn by the Trustee under a Crealtlity.

SECOND: Available Moneys on deposit in the Bonahdkuother than amounts
received by the Trustee in respect of drawings uadeéredit Facility.

THIRD: Any other amounts in such funds or accoumsluding but not limited
to moneys obtained from the Borrower.

After provision is made for the payment of the piiral of, redemption premium, if any,
or interest on any Bonds on a payment date and gagiments have been made from amounts
drawn by the Trustee under a Credit Facility, tinestee is directed and authorized to transfer to
the Credit Facility Provider any moneys held in 8end Fund (other than proceeds from a
drawing under a Credit Facility) to reimburse thedt Facility Provider for such payment, in
an amount not in excess of the amount of the digwim the Credit Facility on such payment
date.

Section 503. Reserved.
Section 504. Rebate Fund.

(a) The Trustee shall establish and maintain, so langryy Outstanding Bonds are
subject to a requirement of the Code that arbitqagdits be rebated to the United States of
America, a "Indiana University Health Rebate FundThe Trustee shall make information
regarding the Bonds and investments hereunderadn@ito the Borrower. Anything in this
Indenture to the contrary notwithstanding, thist®®c504 may be superseded or amended by
new written procedures delivered by the Borrowed ascompanied by an opinion of Bond
Counsel addressed to the Trustee to the effecthbaise of the new procedures will not cause a
loss of the exclusion from gross income of thergge on the Bonds for federal income tax
purposes.

(b) Pursuant to the Rebate Memorandum, the Borroweggaired to make certain
computations and make certain payments to the ti8tates of America in order to comply
with its obligations under Section 148(f) of thedeo The Borrower is required to provide
copies of such computations and evidence of sugimeat to the Trustee on or before the
respective payment dates specified in the RebatadveEndum. If the Trustee does not receive
copies of such computations and evidence of sugm@at on or prior to the respective payment
date set forth in the Rebate Memorandum, the Teusitall request copies of such computations
and evidence of payment immediately. Records efdbmputations and payments required
under the Rebate Memorandum must be retained bBohewer until six (6) years after the
Bonds are no longer outstanding.
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(©) If the Borrower elects to make a deposit to the @&eb-und, the Trustee shall
accept such amounts from time to time and investg¢lamounts in accordance with the written
instructions of the Borrower. Upon written instiioas from the Borrower, the Trustee shall
disburse funds from the Rebate Fund to make paymequired under the Rebate Memorandum
or transfer excess funds to the Borrower.

Section 505. Bond Purchase Fund.

There is hereby created and established with theddre Agent a trust fund to be
designated "Indiana University Health Bond Purchased.” The Tender Agent shall further
establish within the Bond Purchase Fund a sepénase account to be referred to herein as a
"Remarketing Account”, a separate trust accoutetoeferred to herein as a "Liquidity Facility
Purchase Account,” a separate trust account toefegred to herein as the "Credit Facility
Purchase Account" and a separate trust accoumt tefbrred to herein as an "Borrower Purchase
Account”.

(@) Remarketing Account. Upon receipt of the procesida remarketing of Bonds
on a Tender Date pursuant to Section 419, the Tegent shall deposit such proceeds in the
Remarketing Account of the Bond Purchase Fund pgiieation to the Tender Price of such
Bonds in accordance with Section 416(b)(i) andhéf Tender Agent is not a paying agent with
respect to such Bonds, shall transmit such proceedse Trustee for such application. Only
proceeds derived from the remarketing of Bonds|sbal deposited into the Remarketing
Account and such moneys shall not be commingled mibneys derived from any other sources.
Notwithstanding the foregoing, upon receipt of pheceeds of a remarketing of Bank Bonds, the
Tender Agent shall immediately pay such proceedsed iquidity Facility Provider.

(b) Liquidity Facility Purchase Account. Upon recefppm the Liquidity Facility
Provider of the immediately available funds transfé@ to the Tender Agent pursuant to Section
406 hereof, the Tender Agent shall deposit suchayan the Liquidity Facility Purchase
Account of the Bond Purchase Fund for applicatmthe Tender Price of the Bonds required to
be purchased on a Tender Date in accordance watio8et16(b)(ii) to the extent that the money
on deposit in the Remarketing Account of the BondcRase Fund shall not be sufficient. Only
moneys received from the Liquidity Facility Provideursuant to the Liquidity Facility shall be
deposited into the Liquidity Facility Purchase Agob and such moneys shall not be
commingled with moneys derived from any other sesrcAny amounts deposited in the
Liquidity Facility Purchase Account and not needeth respect to any Tender Date for the
payment of the Tender Price for any Bonds shallirbmediately returned to the Liquidity
Facility Provider.

(c) Credit Facility Purchase Account. Upon receiptrirthe Credit Facility Provider
of the immediately available funds transferred he Tender Agent pursuant to Section 410
hereof, the Tender Agent shall deposit such monelga Credit Facility Purchase Account of the
Bond Purchase Fund for application to the Tend&eRsf the Bonds required to be purchased
on a Tender Date in accordance with Section 41§(k)(the extent that the money on deposit in
the Remarketing Account of the Bond Purchase Fuvadl :iot be sufficient. Any amounts
deposited in the Credit Facility Purchase Accoumd aot needed with respect to any Tender
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Date for the payment of the Tender Price for anypdoshall be immediately returned to the
Credit Facility Provider.

(d) Borrower Purchase Account. Upon receipt from therr®ver under
Section 405(i) of any funds for the purchase oflezad Bonds, the Tender Agent shall deposit
such money, if any, in the Borrower Purchase Actoohthe Bond Purchase Fund for
application to the Tender Price of the Bonds remlito be purchased on a Tender Date in
accordance with Section 416(b)(iii) to the extdmttthe money on deposit in the Remarketing
Account and the Liquidity Facility Purchase Accoontthe Credit Facility Purchase Account of
the Bond Purchase Fund shall not be sufficiently @oneys received from the Borrower shall
be deposited into the Borrower Purchase Accountsaath moneys shall not be commingled
with moneys derived from any other sources. Any am® deposited in the Borrower Purchase
Account and not needed with respect to any Tendeée Br the payment of the Tender Price for
any Bonds shall be immediately returned to the @oer.

Section 506. Investment of M oneysin Funds.

(@) Any moneys held as a part of the Project Fund grfand other than the Bond
Fund shall be invested or reinvested by the Trudte¢he extent permitted by law, as shall be
determined by the Borrower, at the written requettand as directed by a Borrower
Representative, in any Qualified Investments. Amneys held as a part of any account of the
Bond Fund shall be invested or reinvested by thestEe, at the written direction of the
Borrower Representative, to the extent permittethinyas shall be determined by the Borrower,
in United States Obligations with such maturitissshall be required in order to assure full and
timely payment of amounts required to be paid fittwer Bond Fund, which maturities shall, in
any event, extend no more than 30 days from the aliaacquisition thereof; provided, that any
moneys held pursuant to the provisions of Sectid® &ither shall be held uninvested without
liability for interest.

(b) The Trustee may make any and all such investmémtaigh its own bond or
investment department or the bond or investmenardey@nt of any bank or trust company under
common control with the Trustee. All such investiseshall at all times be a part of the fund or
account from which the moneys used to acquire soebstments shall have come and all
income and profits on such investments shall bditee to, and losses thereon shall be charged
against, such fund. All investments hereunderl $ieategistered in the name of the Trustee, as
Trustee under the Indenture. All investments hedeu shall be held by or under the control of
the Trustee. The Trustee shall sell and reduceash a sufficient amount of investments of
funds in any account of the Bond Fund wheneverctdsh balance in such account of the Bond
Fund is insufficient, together with any other furailable therefor, to pay the principal of,
premium, if any, and interest on the Bonds when. ddée Trustee shall not be liable or
responsible for any reduction in value or loss wébpect to any investment made in accordance
with the written instructions received from a Bavey Representative.

(c) The Issuer covenants and certifies to and for #weefit of the Holders of the
Bonds from time to time Outstanding that so longaag of the Bonds remain Outstanding, the
Issuer shall not direct that moneys on depositrip fund or account in connection with the
Bonds (whether or not such moneys were derived fiterproceeds of the sale of the Bonds or
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from any other sources), be used in a manner whithcause the Bonds to be classified as
"arbitrage bonds" within the meaning of Section bd8he Code. The Issuer further agrees to
cooperate with any reasonable request of the Baraelating to maintaining the exclusion of

interest on the Bonds from gross income; providealyvever, that the Issuer shall have no
responsibility for directing the investment of ampneys, determining the amount of moneys
subject to any applicable yield restriction undectin 148 of the Code, or calculating or paying
any rebate pursuant to Section 148(f) of the Code.

(d) Notwithstanding any provision of this Indenturetie contrary, the Trustee shall
not be liable or responsible for any calculationdatermination which may be required in
connection with or for the purpose of complyinghw8ection 148 of the Code or any applicable
Treasury Regulations (the "Arbitrage Rules"), inlahg, without limitation, the calculation of
amounts required to be paid to the United Statdsmuthe provisions of the Arbitrage Rules, the
maximum amount which may be invested in "nonpurposi@ations” as defined in the Code
and the fair market value of any investments masleunder, it being understood and agreed
that the sole obligation of the Trustee with resgednvestments of funds hereunder shall be to
invest the moneys received by the Trustee pursueatite written instructions of the Borrower
Representative given in accordance with Article Vigreof. The Trustee shall have no
responsibility for determining whether or not tivestments made pursuant to the direction of
the Borrower Representative or any of the instangireceived by the Trustee under this Section
506 comply with the requirements of the Arbitragdd? of Section 4.02 of the Loan Agreement
and shall have no responsibility for monitoring ti#igations of the Borrower or the Issuer for
compliance with the provisions of the Loan Agreetmenthe Indenture with respect to the
Arbitrage Rules.

(e)  All amounts held in the Bond Purchase Fund by teedér Agent shall be held
uninvested and separate and apart from all otimelsfand accounts.

() Although the Issuer and the Borrower recognize thay may obtain brokerage
confirmations or written statements containing cample information at no additional cost, the
Issuer and the Borrower agree that confirmationgseomitted investments are not required to be
issued by the Trustee for each month in which athipistatement of investments is provided to
it. No hard copy statement needs to be providedeler, for any Fund and Account for any
month in which no investment activity occurred dgrsuch month in such Fund and Account.
The Trustee may rely on the Borrower's investmargctions as to both the suitability and
legality of the directed investments.

Section 507. Avoidance of Arbitrage.

Each of the Issuer and (in the Loan AgreementBitieower agrees to restrict the use of
proceeds of the Bonds in such manner and to suemteas necessary to assure that the Bonds
will not constitute arbitrage bonds under sectid® bf the Code. Any officer of the Issuer
(including its Chairman and the Public Finance Btioe of the State) having responsibility with
respect to the issuance of the Bonds is authoampeddirected, alone or in conjunction with any
other officer, employee or consultant of the Issaerthe Borrower, to give an appropriate
certificate on behalf of the Issuer, for inclusimnthe transcript of proceedings for the Bonds,
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setting forth the facts, estimates and circumstarasel reasonable expectations pertaining to
section 148 of the Code.

Section 508. Authorized Application of Funds, Moneysto beHeld in Trust.

All moneys required to be deposited with or paidhe Trustee for the account of any
fund or account referred to in any provision ostindenture or the Loan Agreement shall be
held by the Trustee in trust, and shall, while hieydthe Trustee, constitute part of the Trust
Estate and be subject to the lien and securityrastecreated hereby, except as otherwise
specifically provided herein.

Section 509. Nonpresentment of Bonds.

In the event any Bond shall not be presented fgmeat when the principal thereof
becomes due, either at maturity, or at the datedfifor redemption thereof, or otherwise, if
moneys sufficient to pay any such Bond shall hagenbdeposited with the Trustee for the
benefit of the Holder thereof, all liability of tHesuer to the Holder thereof for the payment of
such Bond shall forthwith cease, determine andomeptetely discharged, and thereupon it shall
be the duty of the Trustee to hold such funds atdinection of the Borrower Representative,
uninvested without liability for interest theredar the benefit of the Holder of such Bond which
shall thereafter be restricted exclusively to stuaids for any claim of whatever nature on its
part under this Indenture with respect to such Bond

Any moneys so deposited with and held by the Teust#t so applied to the payment of
Bonds within two years after the date on whichghme shall have become due shall be repaid
by the Trustee to the Borrower upon written di@ctiof a Borrower Representative, and
thereafter Bondholders shall be entitled to looly ¢m the Borrower for payment, and then to the
extent of the amount so repaid, and all liabilifytlee Trustee with respect to such money shall
thereupon cease, and the Borrower shall not béelifab any interest thereon and shall not be
regarded as a trustee of such money.

Section 510. Bonds Are Not General Obligations.

The Bonds, together with interest thereon and premiif any, shall be limited
obligations of the Issuer payable solely from pagtaeor prepayments of the Promissory Note
(except to the extent paid out of moneys attribletéad Bond proceeds or the income from the
temporary investment thereof and under certainumstances, proceeds from insurance and
condemnation awards) and other amounts payabler uhdeLoan Agreement (except for the
Reserved Rights) and shall be a valid claim ofrdspective Holders thereof only against the
Trust Estate, including, without limitation, thenfis established under this Indenture and other
moneys held by the Trustee for the benefit of tbedholders and the Credit Facility Provider, if
any, and the payments due or to become due upandar the Promissory Note and the Loan
Agreement (except the Reserved Rights) all of whighhereby assigned and pledged hereunder
for the equal and ratable payment of the Bonds alhdmounts owed to the Credit Facility
Provider, if any, under the Credit Facility Providggreement, and shall be used for no other
purpose than to pay the principal of, premiumn§,aand interest on the Bonds and all amounts
owed to the Credit Facility Provider under the Gréthcility Provider Agreement, except as
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may be otherwise expressly authorized in this Ihaken The Bonds are not general obligations
of the Issuer. The Bonds are limited obligatiohshe Issuer. The Issuer has no taxing power.
The principal of, premium, if any, and interest,tbe Bonds are payable solely out of the Trust
Estate, including, without limitation, the revenuksived from the Promissory Note delivered to
the Issuer and endorsed to the Trustee. The Statenot in any event be liable for the payment
of the principal of, premium, if any, or interegtany, on the Bonds or for the performance of
any pledge, mortgage, obligation or agreement gfkamd whatsoever that may be undertaken
by the Issuer or the Borrower. Neither the Bontli&e Promissory Note nor any of the
agreements or obligations of the Issuer or the @®&wer shall be construed to constitute an
indebtedness of the State or the Issuer withinmieaning of any constitutional or statutory
provisions whatsoever, nor constitute or give tisea pecuniary liability on, or be a charge
against, the general credit or taxing powers of3tae or the Issuer. Neither the Issuer nor any
other Person has any right to have the State leyytaxes or appropriate any funds for the
payment of the obligations of the Borrower underitban Agreement or the Promissory Note.

ARTICLE VI

INTENTIONALLY OMITTED.

ARTICLE VII

REPRESENTATIONS, WARRANTIES AND COVENANTS
Section 701. Payment of Principal, Premium, if any, and Interest.

The Issuer covenants that it will promptly pay, cause to be paid, the principal of,
redemption premium (if any) and the interest onBbads, at the places, on the dates and in the
manner provided herein and in the Bonds, accortlingpe true intent and meaning thereof, but
only from the Trust Estate. The Issuer furtheres@nts that it will faithfully perform at all
times all of its covenants, undertakings and agesgsncontained in this Indenture, the Loan
Agreement, in the Bonds or in any proceedings ef I8suer pertaining thereto. The Issuer
represents and warrants that it is duly authoneedker the laws of the State, particularly the Act,
to issue the Bonds and to enter into this Indentame the Loan Agreement and to pledge the
Trust Estate in the manner and to the extent hesetirforth; that all action on its part for the
issuance of the Bonds initially issued hereundérthe adoption of this Indenture has been duly
and effectively taken; and that the Bonds in thedsaof the registered owners thereof are and
will be valid and enforceable limited obligationistibe Issuer according to their terms.

The principal of and interest and premium, if aog,the Bonds are payable solely from
payments or prepayments by the Borrower upon tbenBsory Note, the Loan Agreement and
as otherwise provided herein or in the PromissoojeMr the Loan Agreement, and nothing in
this Indenture shall be considered as assignimgeniging any other funds or assets of the Issuer
(except the Promissory Note and the Loan Agreemlediged under this Indenture).
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Section 702. Borrower Covenants.

Pursuant to the Loan Agreement, the Borrower hasres into certain covenants with
respect to the operation and maintenance relaiitg facilities and other matters and is required
to provide the Trustee and the Issuer with certentificates, opinions and reports from time to
time. The Trustee and the Issuer are entitlecelp an such opinions, reports and certificates
with respect to the matters covered thereby withHother investigation. Reference is hereby
made to the Loan Agreement and to the Master lndentor a detailed statement of the
covenants and obligations of the Borrower thereundée Issuer agrees that the Trustee, in its
name or in the name of the Issuer, may enforceigiits of the Issuer and all covenants and
obligations of the Borrower and the Obligated Groumgder and pursuant to the Loan Agreement
(other than the Reserved Rights) and the Mastemniioge for and on behalf of the Holders of the
Bonds, whether or not the Issuer is in defaultebader.

Section 703. Recording and Filing.

The Borrower has agreed pursuant to the Loan Ageaethat it will cause all financing
statements related to this Indenture and all supgtes hereto to be recorded and filed in such
manner and in such places as may from time to eneequired by law in order to preserve and
protect fully the security of the Holders of ther8is and the rights of the Trustee hereunder, and
to take or cause to be taken any and all otheoractecessary to perfect the security interest
created by this Indenture.

Section 704. Intentionally Omitted.
Section 705. Inspection of Books.

All books and records, if any, in the Issuer's pss®n relating to the Project and the
amounts derived from the Project shall at all reabte times be open to inspection by such
accountants or other agents as the Trustee maytinogrto time designate.

Section 706. List of Holders.

The Trustee will keep on file a list of names addrasses of the Holders of all Bonds as
from time to time registered on the registratiomk® maintained by the Trustee, together with
the principal amount and numbers of such Bonds dwrneeach such Holder. At reasonable
times and under reasonable regulations establishé#ae Trustee, such list may be inspected and
copied for any purpose by the Borrower or by theldds (or a designated representative
thereof) of 15% or more in aggregate principal antai Outstanding Bonds, such possession or
ownership and the authority of such designatedessgmtative to be evidenced to the satisfaction
of the Trustee.

Section 707. Covenant Against Encumbrances.

Except as provided in this Section, the Issuer gants that it will not voluntarily create
any lien, encumbrance or charge upon the Trustdst&cept the pledge, lien and charge for the
security of the Bonds hereby created.
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ARTICLE VIII

DEFAULT PROVISIONS AND REMEDIES.
Section 801. Eventsof Default; Defaults.

The occurrence of any one or more of the followewgnts shall constitute an "Event of
Default" hereunder:

(a) failure to pay interest on any Bond when due andbie;

(b) failure to pay any principal of or premium on angr8l when due and payable,
whether at stated maturity or pursuant to any redem requirement under Section 401;

(c) failure to pay the Tender Price of any Bond whee dnd payable;

(d) failure by the Issuer to observe or perform anyeptbovenant, condition or
agreement on its part to be observed or performekis Indenture or the Bonds, for a period of
30 days after written notice of such failure stmll/e been given to the Borrower and the Issuer
by the Trustee; provided, however, that if sucheotsnce or performance requires work to be
done, actions to be taken or conditions to be r&dedhich by its or their nature cannot
reasonably be done, taken or remedied, as thencagde, within such 30-day period, no Event
of Default under this subsection (d) shall be datoehave occurred or to exist if and so long as
the Issuer or the Borrower, as the case may bdl Isdnee commenced such work, action or
remediation within such 30-day period and proviaedten notice thereof to the Trustee and
shall diligently and continuously prosecute the saancompletion;

(e) the occurrence of a Loan Default under the LoaneAgrent as defined in
Section 8.01 thereof;

) an "Event of Default" shall occur under Section 5®fhe Master Indenture;

(9) the Trustee shall have received written notice ftbi Credit Facility Provider
that an "Event of Default" has occurred and is iommg under the Credit Facility Provider
Agreement and that the Bonds be accelerated;

(h) the Trustee shall have received written notice fitbm Credit Facility Provider
that the amount of an interest drawing under tred€Facility will not be reinstated as provided
in the Credit Facility and that the Bonds be aaedél; or

(1) the Trustee shall have received written notice fricve Index Interest Period
Holder, or the Bondholder Representative on bediathe Index Interest Period Holder, if any,
that an "Event of Default” has occurred and is iommig under the Continuing Covenant
Agreement and a direction that the Bonds be acuelér

Within five days after actual knowledge by a Resole Officer of the Trustee of an
Event of Default under subsection (a), (b), (c{@rabove, the Trustee shall give written notice,
by registered or certified mail or a recognized roight delivery service, to the Issuer, the
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Borrower, the Master Trustee, the Credit Facilitp\Rder, the Liquidity Facility Provider, the
Bondholders and the Index Interest Period Holded apon notice as provided in Section
901(h), shall give similar notice of any other EtvehDefault.

Section 802. Acceleration.

Upon the occurrence of any Event of Default, thaistee may, and upon (i) the
occurrence of any Event of Default described insgghon (a), (b), (c), (g), (h) or (i) of Section
801 known to a Responsible Officer of the Trustae(ii) (x) the written request of the Credit
Facility Provider, if any, or the Index Interestridd Holder, if any, or the Bondholder
Representative on behalf of the Index InterestddeHolder, if any or (y) a Majority of the
Bondholders, with the prior written consent of tbeedit Facility Provider, if any, or the Index
Interest Period Holder, if any, or the BondholdepResentative on behalf of the Index Interest
Period Holder, if any, the Trustee shall, decldr®ands then outstanding to be due and payable
immediately, and, upon such declaration, all ppatand interest accrued thereon shall become
immediately due and payable, and there shall bauémmatic corresponding acceleration of the
Borrower's obligation to make all payments requi@the made under the Loan Agreement and
the Promissory Note in an amount sufficient to pmagnediately all principal of and accrued and
unpaid interest on the accelerated Bonds. Sulpetite following paragraphs of this Section
802, interest shall accrue on the Bonds to the déatpayment (even if after the date of
acceleration). Notwithstanding the provisions of tBection, the prior written consent of the
Credit Facility Provider or the Index Interest BdriHolder, if any, or the Bondholder
Representative on behalf of the Index Interestdéekiolder, if any, to any declaration of
acceleration must be obtained by the Trustee ircise of any Event of Default described in
subsection (d), (e) or () of Section 801 knowmtBesponsible Officer of the Trustee

The provisions of the preceding paragraph, howeasr,subject to Section 808 and the
condition that if, after the principal of the Bondkall have been so declared to be due and
payable, and before any judgment or decree fop#lyenent of the moneys due shall have been
obtained or entered as hereinafter provided, @jelshall be deposited with the Trustee a sum
sufficient to pay all matured installments of irstr upon all Bonds and the principal of any and
all Bonds which shall have become due otherwisa thareason of such declaration and to
reimburse any Credit Facility Provider for amoudtawn under a Credit Facility to pay such
principal and interest, and such amount as shadlutiiicient to cover all amounts due to Credit
Facility Provider under any Credit Facility Prouwidégreement, and reasonable compensation
and reimbursement of expenses payable to the Biusteh Paying Agent, the Tender Agent,
and the Remarketing Agent and all Events of Defaateunder other than nonpayment of the
principal of Bonds which shall have become due Umhsdeclaration shall have been remedied,
and (ii) any Liquidity Facility or Credit Facilitthen in effect shall have been reinstated and the
Trustee shall have received notice of such reiestant, then, in every such case, such Event of
Default shall be deemed waived and such declaratioth its consequences rescinded or
annulled, and the Trustee shall promptly give enttnotice of such waiver, rescission or
annulment to the Issuer, each Paying Agent, theddar, the Credit Facility Provider, the
Liquidity Facility Provider and the Master Trustaed shall give notice thereof to all Holders of
Outstanding Bonds; but no such waiver, rescissioammulment shall extend to or affect any
subsequent Event of Default or impair any rightesnedy consequent thereon.
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If a Credit Facility is in effect upon any declaoat of acceleration hereunder, the Trustee
shall immediately draw upon such Credit Facility @svided in Section 410 hereof. If the
Credit Facility Provider honors a properly presenéad conforming drawing under the Credit
Facility upon a declaration of acceleration of Bends, interest on the Bonds shall accrue only
to the date of such declaration and the Truste# phg the principal of and interest on the
Bonds to the Holders immediately following the npteof funds from such drawing. If no
Credit Facility is in effect or the Credit FaciliBrovider fails to honor a properly presented and
conforming drawing under the Credit Facility upomleclaration of acceleration of the Bonds,
interest on the Bonds shall cease to accrue addeebvun Section 805 hereof. Immediately
following any declaration of acceleration, the Taegsshall cause to be mailed notice of such
declaration by first class mail, postage prepaideach Holder of a Bond at his last address
appearing on the Register. Any defect in or failto give such notice of such declaration shall
not affect the validity of such declaration.

Section 803. Other Remedies; Rights of Bondholders.

Upon the continuance of an Event of Default, if reguested by a Majority of the
Bondholders, and if satisfactory indemnity has beenished to it, the Trustee shall exercise
such of the rights and powers conferred by thiehtdre, the Borrower Security Instruments or
any other Basic Agreement as the Trustee, beingedh\by counsel, shall deem most effective
to enforce and protect the interests of the Boralrsl provided that the Trustee may take action
with respect to the Loan Agreement only to enfdheerights expressly and specifically assigned
to the Trustee under the Granting Clauses of tiusnture.

No remedy under this Indenture is intended to @uswe, and to the extent permitted
by law each remedy shall be cumulative and in &dib any other remedy hereunder or now or
hereafter existing. No delay or omission to exs&@ny right or power shall impair such right or
power or constitute a waiver of any Default or BvehDefault or acquiescence therein; and
each such right and power may be exercised as aftateemed expedient. No waiver by the
Trustee or the Bondholders of any Default or Ev@nDefault shall extend to any subsequent
Default or Event of Default.

Notwithstanding the provisions of this Section, fi@r written consent of the Credit
Facility Provider or the Index Interest Period Haldor the Bondholder Representative on behalf
of the Index Interest Period Holder, if any, to amjorcement of remedies must be obtained by
the Trustee in the case of any Event of Defaulessl with respect to the Credit Facility
Provider, (i) the Credit Facility Provider has &ilto honor a properly presented and conforming
drawing or (ii) no Credit Facility is in effect amib amounts remain outstanding under a Credit
Facility Provider Agreement or any Credit Faciligrminates in accordance with its terms and
all amounts due under the Credit Facility Providlgreement have been paid in full.

Section 804. Right of Bondholdersto Direct Proceedings.

A Majority of the Bondholders shall have the rigiit any time, by an instrument or
instruments in writing executed and delivered t® Thustee, to direct the method and place of
conducting all proceedings to be taken in connactiath the enforcement of the terms and
conditions of this Indenture, the Borrower Secunitstruments, or any other Basic Agreement or
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for the appointment of a receiver or any other peaiings hereunder or thereunder; provided that
such direction shall be in accordance with appleddw and this Indenture and, if applicable,
the Borrower Security Instruments, or such othesi®Agreement, and provided that the Trustee
shall be indemnified to its satisfaction.

Notwithstanding the foregoing provisions of thiscen, the Credit Facility Provider or
the Index Interest Period Holder, or the BondholB&presentative on behalf of the Index
Interest Period Holder, if any, not a Majority bétBondholders, shall have the right at any time,
by an instrument or instruments in writing execuéed delivered to the Trustee, to direct the
method and place of conducting all proceedingsettaken in connection with the enforcement
of the terms and conditions of this Indenture, Bogrower Security Instruments, or any other
Basic Agreement or for the appointment of a reaetveany other proceedings hereunder or
thereunder unless, in the case of a Credit Fadfliyvider, (i) the Credit Facility Provider has
failed to honor a properly presented and conforndirayving or (ii) no Credit Facility is in effect
and no amounts remain outstanding under a CreditityaProvider Agreement or any Credit
Facility terminates in accordance with its termsl atl amounts due under the Credit Facility
Provider Agreement have been paid in full. In soake, such direction shall be in accordance
with applicable law and this Indenture and, if aggdble, the Borrower Security Instruments, or
such other Basic Agreement, and the Trustee skafidemnified to its satisfaction.

Section 805. Application of Moneys.

All moneys received by the Trustee pursuant toragiyt given or action taken under the
provisions of this Article shall, after payment tble costs and expenses of the proceedings
resulting in the collection of such moneys andhef €xpenses, liabilities and advances owing to
or incurred or made by the Trustee, be depositébderBond Fund and the moneys in the Bond
Fund shall be applied as follows:

(a) Unless the principal of all the Bonds shall havedme or shall have been
declared due and payable, all such moneys shalppked:

FIRST - To the payment to the persons entitledetioenf all installments of
interest then due on the Bonds or to the CreditliaBrovider in reimbursement for any
drawing under the Credit Facility to pay interest the Bonds, in the order of the
maturity of the installments of such interest (witterest on overdue installments of such
interest, to the extent permitted by law, at the of interest borne by the Bonds) and, if
the amount available shall not be sufficient to pafull any particular installment, then
to the payment ratably, according to the amoungsausuch installment, to the persons
entitled thereto, without any discrimination orvilege; and

SECOND - To the payment to the persons entitlecetbeof the unpaid principal
of and premium, if any, on any of the Bonds whitllshave become due (other than
Bonds matured or called for redemption for the pawytmof which moneys are held
pursuant to the provisions of this Indenture) orthe Credit Facility Provider in
reimbursement for any drawing under the Credit Ifgdb pay principal on the Bonds,
(with interest on overdue installments of princiad premium, if any, to the extent
permitted by law, at the rate of interest bornegh®/Bonds) and, if the amount available
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shall not be sufficient to pay in full all Bondsewn any particular date, then to the
payment ratably according to the amount of princghee on such date, to the persons
entitled thereto without any discrimination or plege; and

THIRD - To the payment to the persons entitledeteeas the same shall become
due of the principal of and premium, if any, andeiest on the Bonds which may
thereafter become due and, if the amount availsléd not be sufficient to pay in full
Bonds due on any particular date, together withreggt and premium, if any, then due
and owing thereon, payment shall be made rataldgrding to the amount of interest,
principal and premium, if any, due on such datéht persons entitled thereto without
any discrimination or privilege; and

FOURTH - To the payment to the Credit Facility Hdav or the Index Interest
Period Holder of all amounts due under the Credtilify Provider Agreement or the
Continuing Covenant Agreement, respectively.

(b) If the principal of all the Bonds shall have becoohge or shall have been
declared due and payable, all such moneys shalppked to the payment of the principal and
interest then due and unpaid upon the Bonds, witpoeference or priority of principal over
interest or of interest over principal, or of amgtallment of interest over any other installment
of interest, or of any Bond over any other Bondalbly, according to the amounts due,
respectively, for principal and interest, to thegoms entitled thereto without any discrimination
or privilege, with interest on overdue installmeatsnterest or principal, to the extent permitted
by law, at the rate of interest borne by the Bomuieyided that no payment shall be made with
respect to Borrower Bonds. Second, such money gtext be applied to the payment of all
amounts due under the Credit Facility Provider A&gment or the Continuing Covenant
Agreement.

(c) If the principal of all the Bonds shall have beatldred due and payable and if
such declaration shall thereafter have been resdimehd annulled under the provisions of this
Article, then, subject to the provisions of paraardb) above, in the event that the principal of
all the Bonds shall later become due or be declduedand payable, the moneys shall be applied
in accordance with the provisions of paragraplafmve.

Whenever moneys are to be applied pursuant to tbeispons of this Section, such
moneys shall be applied at such times, and frone timtime, as the Trustee shall determine,
having due regard to the amount of such moneydadkaifor application and the likelihood of
additional moneys becoming available for such appbn in the future. Whenever the Trustee
shall apply such funds, it shall fix the date (Wwhghall be an Interest Payment Date unless it
shall deem another date more suitable) upon which application is to be made and upon such
date interest on the amounts of principal to be pai such dates shall cease to accrue; provided,
that upon an acceleration of Bonds pursuant toi®@e802, interest shall cease to accrue on the
Bonds on and after the date of actual payment;igeay that if the Credit Facility Provider
honors a properly presented and conforming drawmdgr the Credit Facility upon a declaration
of acceleration of the Bonds, interest on the Boshall accrue only to the date of such
declaration and the Trustee shall pay the prinagfadnd interest on the Bonds to the Holders
immediately following the receipt of funds from sudrawing. The Trustee shall give such
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notice as it may deem appropriate of the deposit iviof any such moneys and of the fixing of
any such date, and shall not be required to maiengat to the Holder of any Bond until such
Bond shall be presented to the Trustee for appatgendorsement or for cancellation if fully
paid.

Notwithstanding the provisions of this Section,aifCredit Facility is in effect, (i) no
amounts shall be paid pursuant to (a) and (b)isfSkction for costs and expenses as pursuant to
the first sentence hereof or from money derivednfra drawing under the Credit Facility,
proceeds from remarketing of Bonds or money heldHe payment of Undelivered Bonds, and
(i) unless the Credit Facility permits drawingspay redemption premium with respect to the
Bonds, no money derived from a drawing under thedErFacility shall be used to pay
redemption premium with respect to the Bonds.

Section 806. RemediesVested in Trustee.

All rights of action (including the right to filerpof of claims) under this Indenture or
under any of the Bonds may be enforced by the @eustithout the possession of any of the
Bonds or the production thereof in any trial orestiproceeding relating thereto, and any such
suit or proceeding instituted by the Trustee shallbrought in its name as Trustee without the
necessity of joining as plaintiffs or defendanty &ondholders, and any recovery of judgment
shall be for the equal and ratable benefit of tioédeirs of the Outstanding Bonds.

Section 807. Rightsand Remedies of Bondholders.

No Bondholder shall have any right to institute gmmgceeding for the enforcement of
this Indenture or any right or remedy granted hegretless (i) an Event of Default is continuing,
(i) a Responsible Officer of the Trustee is deertethave notice or knowledge thereof or has
been notified as provided in Section 901(h), éiiMajority of the Bondholders shall have made
written request to the Trustee and shall have aéidrthe Trustee reasonable opportunity to
exercise its powers or to institute such proceedngs own name, and have offered to the
Trustee indemnity satisfactory to it, and (iv) fheustee shall have failed or refused to exercise
its power or to institute such proceeding. Sucticeprequest, offer of indemnity and failure or
refusal shall at the option of the Trustee be dwmB precedent to the execution of the powers
and trusts of this Indenture, and to any actiontf@ enforcement of this Indenture or of any
right or remedy granted hereby; the Holders of Beds shall have no right to affect or
prejudice the lien of this Indenture by their antmr to enforce any right hereunder except in the
manner herein provided and that proceedings skalh$tituted and maintained in the manner
herein provided and for the benefit of the Holdev§ all Bonds then outstanding.
Notwithstanding the foregoing, each Bondholder Ishalve a right of action to enforce the
payment of the principal of and premium, if anygdamterest on any Bond held by it at and after
the maturity thereof, from the sources and in tlammer expressed in such Bond.

Section 808. Waivers of Events of Default.

The Trustee shall waive any Default hereunder &mdaonsequences and rescind any
declaration of acceleration of principal upon thetten request of the Holders of (1) at least a
majority in aggregate principal amount of all Oatgting Bonds in respect of which default in
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the payment of principal or interest, or both, exier (2) at least a majority in aggregate
principal amount of Outstanding Bonds in the calseny other Default; and provided that there
shall not be waived any Default specified in subieac(a) or (b) of Section 801 hereof unless
prior to such waiver or rescission, the Borrowetlishave caused to be paid to the Trustee (i) all
arrears of principal and interest (other than ppiakcof or interest on the Bonds which became
due and payable by declaration of acceleratiort)) wierest at the rate then borne by the Bonds
on overdue installments, to the extent permittedavy, and (ii) all expenses of the Trustee in
connection with such Default. In case of any walerescission described above, or in case
any proceeding taken by the Trustee on account nyf such Default shall have been
discontinued or concluded or determined advergbabn and in every such case the Issuer, the
Trustee and the Holders of Bonds shall be restréaeir former positions and rights hereunder,
respectively, but no such waiver or rescissionlshdend to any subsequent or other Default, or
impair any right consequent thereon.

Notwithstanding the foregoing provisions of thisc@en, if a Credit Facility is in effect,
the immediately preceding paragraph shall not applg the Trustee shall, upon the written
request of the Credit Facility Provider, waive aByent of Default hereunder; provided,
however, the Trustee shall not waive any Event efabDIt unless all principal and Tender Price
of, redemption premium, and interest on the Bohds tn arrears are paid in full or provided for
and the Trustee has received notice in writing ftbe Credit Facility Provider that the amount
available to be drawn under the Credit Facilityespect of the principal and Tender Price of,
redemption premium, if applicable, and interestl@Bonds has been reinstated in full and any
notice under Section 801(g) has been rescindetidoZtedit Facility Provider.

Notwithstanding the foregoing provisions of thiscen, during an Index Interest Rate
Period or while Unremarketed Bonds are outstandimg,preceding paragraphs shall not apply
and the Trustee shall, upon the written requesthefIndex Interest Period Holder, or the
Bondholder Representative on behalf of the Indegrést Period Holder, waive any Event of
Default hereunder; provided, however, the Trustesdl si0t waive any Event of Default unless
all principal and Tender Price of, redemption pr@mi and interest on the Bonds then in arrears
are paid in full or provided for and the Trustees maceived notice in writing from the Index
Interest Period Holder, or the Bondholder Repredesmt on behalf of the Index Interest Rate
Holder, that any notice under Section 801(i) hasnbeescinded by the Index Interest Period
Holder.

Section 809. Intervention by Trustee.

In any judicial proceeding which the Trustee bad®\has a substantial bearing on the
interests of the Bondholders, the Trustee mayvetex on behalf of the Bondholders.

Section 810. Remedies of Issuer on Event of Default.

Upon the occurrence and continuance of an Everded&ult, the Issuer shall not be
required to take any action which in its opinionghti cause it to expend time or money or
otherwise incur any liability unless satisfactangémnity has been furnished to it.
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Section 811. Rightsof Credit Facility Provider.

Notwithstanding any other provision to the contrany this Indenture and unless
otherwise agreed to by the Credit Facility Provifeto the extent that moneys are drawn by the
Trustee under the Credit Facility or the Borrowerotherwise indebted to the Credit Facility
Provider under the Credit Facility Provider Agreenand (ii) the fees, costs and expenses of the
Issuer and the Trustee hereunder have been paid, (#) the lien of this Indenture shall not be
discharged; (B) the Credit Facility Provider sHadl subrogated to the extent of such draws on
the Credit Facility (which have been honored) ag Borrower's indebtedness to the Credit
Facility Provider under the Credit Facility Providegreement to all rights of the Bondholders to
enforce the payment of the Bonds and all othertsigh the Bondholders under the Bonds, this
Indenture, the Loan Agreement and the PromissogN&) the Credit Facility Provider shall
be entitled to its own right upon payment in fulltbe principal of and interest on the Bonds to
exercise all rights of enforcement and remedy sethfin Article VIII hereof; (D) the
Bondholders will be deemed paid to the extent oheys drawn by the Trustee under the Credit
Facility and honored by the Credit Facility Providend (E) the Trustee shall sign, execute and
deliver all documents or instruments and do afigeiwhich may be reasonably required by the
Credit Facility Provider to effect the Credit Fagil Provider's subrogation of rights of
enforcement and remedies set forth in Article \lHéreof in accordance with the intent of this
Section, including without limitation, a conveyanmed assignment of the Promissory Note to
the Credit Facility Provider.

All rights of a Credit Facility Provider under thisdenture to consent to declarations of
acceleration, to consent to enforcement of remethedirect proceedings, to compel waivers, to
consent to amendments and to give any other cansernb vote hereunder shall be suspended
(i) for so long as the Credit Facility Providerl$éaio honor a properly presented and conforming
drawing or (ii) if no Credit Facility is in effeair any Credit Facility terminates in accordance
with its terms and all amounts due under the Creddility Provider Agreement have been paid
in full.

ARTICLE IX

THE TRUSTEE
Section 901. Acceptance of Trusts.

The Trustee hereby accepts the trusts imposed igonthis Indenture, and agrees to
perform said trusts, but only upon and subjeché&ofollowing express terms and conditions:

(@) The Trustee, prior to the occurrence of a Defaull after the curing of all
Defaults which may have occurred, undertakes ttoparsuch duties and only such duties as are
specifically set forth in this Indenture and theahoAgreement. In case a Default has occurred
(which has not been cured or waived), the Trushedl exercise such of the rights and powers
vested in it by this Indenture, and use the sangeedeof care and skill in the exercise of such
rights and powers as an ordinary, prudent man wexddcise or use in the conduct of his own
affairs.

-84 -



(b) The Trustee may execute any of the trusts or polenenf and perform any of its
duties by or through attorneys, agents, receiversniployees, but shall not be answerable for
the conduct of the same if appointed with due gareyided that the Trustee shall be entitled to
advice of counsel concerning its duties hereunded, may in all cases pay such reasonable
compensation to all such attorneys, agents, recei@ad employees as may reasonably be
employed in connection with the trusts hereof. Thastee may act upon the opinion or advice
of any attorney (who may be the attorney or attgsrfer the Issuer or the Borrower) selected by
the Trustee in the exercise of reasonable care TFruastee shall not be responsible for any loss
or damage resulting from any action or inactioretakr not taken, as the case may be, in good
faith in reliance upon such opinion or advice.

(©) The Trustee shall not be responsible for any rebéeein or in the Bonds (except
with respect to the certificate of authenticatiaml@sed on the Bonds), or for insuring the
Project, or for collecting any insurance moneysfooithe validity of the execution by the Issuer
of this Indenture or of any supplements heretonstruments of further assurance, or for the
sufficiency of the security for the Bonds issuedeli@der or intended to be secured hereby, or
for the value or title of the Project or any lieaiwers with respect to the Project, and the Trustee
shall not be bound to ascertain or inquire as éoptérformance or observance of any covenants,
conditions or agreements on the part of the Borroweler the Loan Agreement except as
hereinafter set forth; but the Trustee may reqoirthe Issuer and the Borrower full information
and advice as to the performance of the aforesav@rmants, conditions and agreements. The
Trustee shall have no obligation to perform anytted duties of the Issuer under the Loan
Agreement.

(d) The Trustee shall not be accountable for the usengfBonds authenticated or
delivered hereunder. The Trustee may become tHdeHof Bonds secured hereby with the
same rights which it would have if not the Trugteesunder.

(e) The Trustee shall be protected in acting upon aofjce, request, consent,
certificate, order, affidavit, letter, telegram ather paper or document believed to be genuine
and correct and to have been signed or sent byrdper person or persons. Any action taken by
the Trustee pursuant to this Indenture upon theestoor authority or consent of any person who
at the time of making such request or giving sudath@rity or consent is the Holder of any Bond
shall be conclusive and binding upon all future exgnof the same Bond and upon Bonds issued
in exchange therefor or in place thereof.

® As to the existence or nonexistence of any faetsotio the sufficiency or validity
of any instrument, paper or proceeding, the Trustedl be entitled to rely upon a certificate
signed by an Issuer Representative or an Borrovegrdgentative as sufficient evidence of the
facts therein contained and prior to the occurresfca Default of which the Trustee has been
notified as provided in Section 901(h) hereof, énich by said subsection the Trustee is
deemed to have notice, shall also be at liberigct®pt a similar certificate to the effect that any
particular dealing, transaction or action is neagssr expedient, but may at its discretion secure
such further evidence deemed by it to be necessaaglvisable, but shall in no case be bound to
secure the same. The Trustee may accept a caeificf such officials of the Issuer who
executed the Bonds (or their successors in offioefhe effect that a resolution in the form
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therein set forth has been adopted by the Issueordusive evidence that such resolution has
been duly adopted and is in full force and effect.

(9) The permissive right of the Trustee to do thingsmeerated in this Indenture shall
not be construed as a duty, and the Trustee shalb@ answerable for other than its gross
negligence or willful misconduct.

(h)  The Trustee shall not be required to take noticbeodeemed to have notice of
any Default hereunder except for Defaults specifiedubsections (a), (b), (c) or (e) of Section
801 hereof, unless a Responsible Officer of thestBishall be specifically notified in writing at
its Principal Office of such Default by the Isswarby the Holders of at least 50% in aggregate
principal amount of Outstanding Bonds, and all cegior other instruments required by this
Indenture to be delivered to the Trustee, mustprder to be effective, be received by a
Responsible Officer at the Principal Office of theustee, and in the absence of such notice so
delivered the Trustee may conclusively assume tisare Default except as aforesaid.

(1) At any and all reasonable times the Trustee, amddutly authorized agents,
attorneys, experts, engineers, accountants andseatives, shall have the right fully to inspect
all books and records of the Issuer pertainingh Rroject and the Bonds, and to make such
copies and memoranda from and with regard theretoay be desired.

()] The Trustee shall not be required to give any bondurety in respect of the
execution of this Indenture or otherwise in respdt¢he premises.

(k) Notwithstanding anything elsewhere in this Indeatuwith respect to the
authentication of any Bonds, the withdrawal of a@gh, the release of any property or any
action whatsoever within the purview of this Indewet the Trustee shall have the right, but shall
not be required, to demand any showings, certégabpinions, appraisals or other information,
or corporate action or evidence thereof, in additio that by the terms hereof required as a
condition of such action, deemed desirable by thest€e for the purpose of establishing the
right of the Issuer to the authentication of anyn8g, the withdrawal of any cash or the taking of
any other action.

()] Before taking any action under this Indenture atasrthe Loan Agreement (other
than accelerating the Bonds as required under @e802 hereof, taking action to draw on the
Credit Facility or Liquidity Facility as requiredybSection 410 or Section 406, respectively,
hereof, and paying the Tender Price of, princigatedemption premium (if any) and interest on
the Bonds as the same shall become due and paydieldjrustee may require that a satisfactory
indemnity bond be furnished for the reimbursemdrany expenses to which it may be put and
to protect it against all liability, except lialtyti which is adjudicated to have resulted from its
gross negligence or willful misconduct in connegtwith any such action.

(m)  All moneys received by the Trustee shall, untilcduge applied or invested as
herein provided, be held in trust for the purpdsesvhich they were received but need not be
segregated from other funds except to the extéetraise required herein or required by law.

(n) The Trustee's immunities and protections from hgbiand its right to
compensation and indemnification in connection wviftt performance of its duties under this
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Indenture shall extend to the Trustee's officerstectbrs, agents and employees.
Notwithstanding anything else contained hereimaany other document or instrument executed
by or on behalf of the Trustee in connection hetlewno stipulation, covenant, agreement or
obligation contained herein or therein shall bengle@ or construed to be a stipulation, covenant,
agreement or obligation of any present or futurgced, director, employee, or agent of the
Trustee in any such person's individual capacity am such person, in his individual capacity
shall be liable personally for any breach or nosestance of or for any failure to perform,
fulfill or comply with any such stipulation, covemta agreement or obligation. All immunities
and protections and rights to indemnification af @rustee and its officers, directors, employees
and agents, together with the Trustee's rights ampensation, shall survive the Trustee's
resignation or removal and final payment of the @on

(0) Notwithstanding anything else herein containedth@ Trustee shall not be liable
for any error or judgment made in good faith unlgss proven that the Trustee was grossly
negligent in ascertaining the pertinent facts, @naho provisions of this Indenture shall require
the Trustee to expend or risk its own funds or wtise incur any financial liability in the
performance of any of its duties hereunder, oheéxercise of any of its rights or powers, if it
believes the repayment of such funds or adequdtamnity against such risk or liability is not
reasonably assured to it.

(p)  The Trustee shall not be liable or responsibletha acts or omissions of the
Remarketing Agent.

(0)) In the event the Trustee receives inconsistent anflicting requests and
indemnity from two or more groups of Holders of tBends, each representing less than a
majority in aggregate principal amount of the Bor@ststanding, the Trustee, in its sole
discretion, may determine what action, if any, shaltaken.

(n The Trustee shall have no responsibility for angisteation, filing, recording,
reregistration, refiling or rerecording of this bmure or any other document or instrument
executed in connection with this Indenture and iisance and sale of the Bonds, including
without limitation, any financing statements or toaation statements with respect thereto.

(s) To the extent that it is necessary for the Trustedetermine whether any Person
is a Beneficial Owner, the Trustee shall make sietkrmination based on a certification of such
Person (on which the Trustee may conclusively relgiting forth in satisfactory detail the
principal balance and bond certificate owned ang iatermediaries through which such bond
certificate is held. The Trustee shall be entitledely conclusively on information it receives
from DTC or other applicable Securities Depositoty, direct participants and the indirect
participating brokerage firms for such participantish respect to the identity of a Beneficial
Owner. The Trustee shall not be deemed to hawelkaet constructive knowledge of the books
and records of DTC or its participants.

() The Trustee shall have no responsibility with respt® any information,
statement or recital in any official statement,edfig memorandum or any other disclosure
material prepared or distributed with respect ® Bonds, except for any information provided
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by the Trustee, and shall have no responsibility dompliance with any state or federal
securities laws in connection with the Bonds.

(u) The Trustee shall not be accountable for the usgplication by the Issuer or the
Borrower of any of the Bonds or the proceeds tHevedor the use or application of any money
paid over by the Trustee in accordance with thevipimns of this Indenture or for the use and
application of money received by any paying agent.

Section 902. Successor Trustee.

Any corporation or association into which the Tegsimay be converted or merged, or
with which it may be consolidated, or to which iaynsell or transfer its corporate trust business
and assets as a whole or substantially as a wiioéy corporation or association resulting from
any such conversion, sale, merger, consolidatiotmamsfer to which it is a party, shall be and
become successor Trustee hereunder and vestedliatithe title to the Trust Estate and all the
trusts, powers, discretions, immunities, privilegesl all other matters as was its predecessor,
without the execution or filing of any instrument any further act, deed or conveyance on the
part of any of the parties hereto, anything heteithe contrary notwithstanding.

Section 903. Resignation by Trustee; Removal.

The Trustee may at any time resign from the trasteby created by giving 45 days'
written notice to the Issuer, the Borrower, Crdelitcility Provider, the Index Interest Period
Holder and each Bondholder, but such resignatiati sbt take effect until the appointment of a
successor Trustee, acceptance by the successdedfssuch trusts and assignment to such
successor Trustee of the rights of the predece¥sostee under the Borrower Security
Instruments. The Trustee may be removed at ang faiy an instrument or concurrent
instruments in writing delivered to the Trusteeg tlssuer, any Credit Facility Provider, any
Index Interest Period Holder and the Borrower agdexd by the Borrower or a Majority of the
Bondholders, but such removal shall not take effetil the appointment of a successor Trustee
and acceptance by the successor Trustee of susiis ind transfer to the successor Trustee of
any Credit Facility or Liquidity Facility then ougnding, provided, in the case of removal by the
Borrower, notice of such removal must be providgdhe Borrower to the Bondholders at least
45 days prior to the effective date of such removahe Trustee may also be removed at any
time for any breach of trust, or for acting or preding in violation of, or for failing to act or
proceed in accordance with, any provision of thdeinture or any other Basic Agreement with
respect to the duties and obligations of the Teydbg any court of competent jurisdiction upon
the application of the Issuer, the Borrower, thedir Facility Provider or a Majority of the
Bondholders.

Section 904. Appointment of Successor Trustee.

If the Trustee hereunder shall resign or be rempeete dissolved, or otherwise become
incapable of acting hereunder, or in case it dhallaken under the control of any public officer
or officers, or of a receiver appointed by a coarsuccessor shall be appointed by the Borrower,
with the prior written consent of the Credit FagilProvider or the Index Interest Period Holder,
which consent shall not be unreasonably withhdéidhe Borrower does not appoint a successor
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Trustee within 45 days of the Trustee providingig®wf its resignation, the Trustee, at the

Borrower's expense, may petition a court of compeferisdiction to appoint a successor

Trustee. At any time within one year after anyhsuacancy shall have occurred and provided a
court has not appointed a successor Trustee aglpdbabove, a Majority of the Bondholders

may appoint a successor Trustee by an instrumerdraaurrent instruments in writing signed by

or on behalf of such Holders, which appointmentliskapersede any Trustee theretofore
appointed by the Borrower. Each successor Trustedl be a trust company, national

association or bank having the powers of a trustpamy which is in good standing and has a
reported capital, surplus and undivided profits not less than $100,000,000. Any such

successor Trustee with the prior written consenthef Credit Facility Provider shall become

Trustee upon giving notice to the Borrower, theuéssand the Bondholders, if any, of its

acceptance of the appointment, vested with allpitogperty, rights and powers of the Trustee
hereunder, without any further act or conveyano&ny predecessor Trustee shall execute,
deliver and record and file such instruments asltiustee may reasonably require to confirm or
perfect any such succession.

Section 905. Dealing in Bonds.

The Trustee and any of its directors, officers, lyges or agents may become the
owners of any or all of the Bonds secured herelili thie same rights as if such owner were not
the Trustee or an affiliate of the Trustee.

Section 906. TrusteeasBond Registrar; List of Bondholders.

The Trustee is hereby designated as bond regfstrdhe Bonds and, as such, will keep
on file a list of names and addresses of the Heldérall Bonds; provided, however, that the
Trustee shall be under no responsibility with relgéy the accuracy of the address of any
Bondholder. At reasonable times and under reas®magulations established by the Trustee,
such list may be inspected and copied by the Barowr by owners (or a designated
representative thereof) of Bonds then outstandingh ownership and the authority of any such
designated representative to be evidenced to tiséasaion of the Trustee.

Section 907. Successor Trustee as Custodian of Funds, Bond Registrar and Paying
Agent.

In the event of a change in the office of Trustiee, predecessor Trustee which has
resigned or been removed shall cease to be custofliany funds it may hold pursuant to this
Indenture, and cease to be the bond registrar agimh@g agent for any of the Bonds, and the
successor trustee shall become such custodian,registirar and paying agent.

Section 908. Adoption of Authentication.

In case any Bonds shall have been authenticateddbwtelivered, any successor Trustee
may adopt the certificate of authentication of pnedecessor Trustee and deliver the Bonds as so
authenticated.
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Section 909. Designation and Succession of Paying Agents.

After 15 days' written notice to the Borrower andbject to the Borrower's approval
(which shall not unreasonably be withheld or delyeéhe Trustee may designate any other
banks or trust companies as paying agent. Any lbartkust company with or into which any
paying agent other than the Trustee may be mergedresolidated, or to which the assets and
business of such paying agent may be sold, shalebened the successor to such paying agent
for the purposes of this Indenture. If the positad such paying agent shall become vacant for
any reason, the Trustee shall, within 30 days #feze appoint a bank or trust company located
in the same state as such paying agent to fill saclancy, subject to the Borrower's approval
(which shall not unreasonably be withheld or dedlyeThe paying agents shall enjoy the same
protective provisions in the performance of theities hereunder as are specified in Section 901
with respect to the Trustee, insofar as such pravgsmay be applicable.

Section 910. Trust Estate May BeVested in Co-Trustee.

It is the purpose hereof that there shall be ndatian of any law of any jurisdiction
denying or restricting the right of banking corgaas or associations to transact business as
trustee in such jurisdiction. It is recognizedttimcase of litigation hereunder, and in particula
in case of the occurrence of an Event of Defaulhay be necessary that the Trustee appoint an
additional institution as a separate Trustee orT@gstee. The following provisions of this
Section 910 are adapted to these ends.

Upon the incapacity or lack of authority of the Stee, by reason of any present or future
law of any jurisdiction, to exercise any of thehtg powers and trusts herein granted to the
Trustee, each and every remedy, power, right, ¢cldemand, cause of action, immunity, estate,
title, interest and lien expressed herein or ingehtb be exercised by or vested in or conveyed to
the Trustee with respect thereto shall be exertashp and vest in a separate Trustee or Co-
Trustee appointed by the Trustee but only to thergxecessary to enable the separate Trustee
or Co-Trustee to exercise such rights, powers amsts, and every agreement and obligation
necessary to the exercise thereof by such sepa@rastee or Co-Trustee shall run to and be
enforceable by either of them.

Should any deed, conveyance or instrument in vgritiom the Issuer be required by the
separate Trustee or Co-Trustee so appointed byristee in order to more fully and certainly
vest in and confirm to him or it such propertieghts, powers, trusts, duties and obligations, any
and all such deeds, conveyances and instrumenils amaequest, be executed, acknowledged
and delivered by the Issuer. In case any separattee or Co-Trustee, or a successor to either,
shall become incapable of acting, resign or be x@moall the estates, properties, rights, powers,
trusts, duties and obligations of such separatst&euor Co-Trustee, so far as permitted by law,
shall vest in and be exercised by the Trustee th#iappointment of a new Trustee or successor
to such separate Trustee or Co-Trustee. Any separastee or Co-Trustee appointed pursuant
to this Section 910 shall be a trust company, nati@ssociation or bank in good standing
having trust powers and having a reported catalplus and individual profits of not less than
$100,000,000.

-90 -



Section 911. Trusteeto Retain Information; No Responsibility.

So long as any of the Bonds shall be outstanding;Trustee shall retain all certificates,
all financial statements for the most recent tlyesrs and all other written information furnished
to it by or on behalf of the Issuer, the Borroweramy other Person under this Indenture, the
Loan Agreement and the other Basic Agreements halll make such documentation available
for review after reasonable prior written noticeridg regular business hours at the designated
corporate trust office of the Trustee to the Isstiex Borrower and any Bondholder and, so long
as the Bonds are held by the DTC or other SecsiiRigpository or its nominee, any Beneficial
Owner of Bonds presenting evidence of such ownerstasonably satisfactory to the Trustee.
The Trustee shall permit such reviewers to takeesopf all or any part of such documentation,
subject to their payment of such reasonable copgimd) handling charges as the Trustee may
impose. Unless otherwise expressly provided, thust€e shall not have any responsibility with
respect to any such reports, notices, certificafesmncial statements and other written
information furnished to it hereunder, except tokenahem available for inspection, at
reasonable times, as provided above. The Trus$tak lsave no duty to review any financial
statement delivered to it pursuant to this Indemtihe Loan Agreement or any other Basic
Document and does not have a duty to verify thairaoy of such financial statements. In
addition, the Trustee shall not be considered tee haotice of the contents of such financial
statements or of a Default or Event of Default urities Indenture, the Loan Agreement or any
other Basic Document based on such contents.

Section 912. Trustee Authorized to Vote Master Indenture Obligations; Exer cise of
Remedies; Substitution of Promissory Note.

(a) Except as provided below, the Trustee, as assighdee Promissory Note, shall
be entitled to vote the Promissory Note or the lmeléness represented thereby in connection
with any proposed amendment, change, modificatmaiyer or consent (hereinafter in this
Section referred to as an "amendment”) to or ipeessof the Master Indenture. The Trustee
may agree to any such amendment, without obtaim@gonsent of or the provision of notice to
the Holders of the Bonds, if the Trustee receivesopinion of Bond Counsel in form and
substance satisfactory to it stating that the e¢idsuch amendment is not materially adverse to
the interests of the Holders of the Bonds. In¢kent that the Trustee does not receive such
opinion of Bond Counsel, the Trustee shall solibé consent of the Holders of the Bonds to
such amendment. The Trustee shall consent to aoendment if the Holders of at least a
majority in principal amount of the then-OutstargliBonds consent to such amendment;
provided, that (i) no such consent shall be giveran amendment which affects the rights of
some but less than all the Outstanding Bonds wittlmiconsent of the Holders of a majority in
aggregate principal amount of the Bonds affectetl (b)) no such consent shall be given to an
amendment which alters the time, amounts, curremcterms of any payment terms of the
Promissory Note without the consent of the Hold#grall Outstanding Bonds.

(b) The Trustee is hereby authorized and directed ¢tegca substitute promissory
note (the "Substitute Promissory Note") in subsittufor the Promissory Note, which Substitute
Promissory Note must provide for the full and tignedpayment of the Bonds on substantially
the same repayment terms of the existing PromisSotg and must be executed and delivered
to the Trustee by an entity or a group of entities/hich the Borrower is a part, upon receipt of

-91-



(1) the written request of the Borrower;

(i) an opinion of Bond Counsel to the effect that tkdssitution of the
Substitute Promissory Note for the Promissory Natenplies with the terms of this
Indenture and will not cause the interest on thad3ao become includable in the gross
income of the owners thereof for federal tax pugspand

(i)  an opinion of counsel to the Borrower to the effdwt the Substitute
Promissory Note is a valid and binding obligatidrttee obligor or obligors thereunder,
including the Borrower.

Section 913. Certain Noticesto Rating Agencies and Bondholders.

The Trustee or the Borrower shall give or causbe@iven to each Rating Agency then
rating the Bonds notice of (i) any change in theniity of any Tender Agent, any Remarketing
Agent or the Trustee, (i) any amendment to anyd@reacility, any Credit Facility Provider
Agreement, any Liquidity Facility, any RemarketiAgreement, the Loan Agreement or this
Indenture, (iii) any extension of the ExpirationtBaf any Credit Facility or any Liquidity
Facility, (iv) the termination of any Credit Fatylior any Liquidity Facility, whether or not prior
to its stated Expiration Date, (v) any optional eegbtion, mandatory redemption (except
mandatory sinking fund redemption), mandatory tendefeasance or acceleration of Bonds,
(vi) the occurrence of any Event of Default undeis tindenture and (vii) the conversion of
Bonds to bear interest at a Daily Interest RategkNelnterest Rate or Long-Term Interest Rate,
at Bond Term Interest Rates or at the Index IntdRase Period. In addition, no Credit Facility
shall be replaced or substituted for by an Altezn@tedit Facility issued by any Person other
than the current Credit Facility Provider and nquidity Facility shall be replaced or substituted
for by an Alternate Liquidity Facility issued by jafPerson other than the current Liquidity
Facility Provider unless, in each case, prior motltereof shall have been given by the Trustee or
the Borrower to DTC and each other Holder of Boawdd to each Rating Agency then rating the
Bonds. The Trustee, at the Borrower's expenst&ieoBorrower shall provide any information
within its control necessary to maintain the rasingn the Bonds requested by any Rating
Agency rating the Bonds. For the purpose of thasagraph, the addresses of the Rating
Agencies shall be the following (or in each casehsother address as the Rating Agency has
specified to the parties hereto):

Moody's Investors Service

Standard & Poor's Rating Services
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Eitch Ratings

Section 914. Electronic M eans.

The Trustee shall have the right to accept andupon instructions, including funds
transfer instructions ("Instructions") given purstigo this Indenture and delivered using
Electronic Methods; provided, however, that the rBaer shall provide to the Trustee an
incumbency certificate listing officers with the tharity to provide such Instructions
("Authorized Officers") and containing specimenrsitures of such Authorized Officers, which
incumbency certificate shall be amended by the @oer whenever a person is to be added or
deleted from the listing. If the Borrower eleatsgive the Trustee Instructions using Electronic
Methods and the Trustee in its discretion electcto in good faith, upon such Instructions, the
Trustee's understanding of such Instructions shalldeemed controlling. The Borrower
understands and agrees that the Trustee cannomdetehe identity of the actual sender of such
Instructions and that the Trustee shall conclugiyesume, in good faith, that directions that
purport to have been sent by an Authorized Offisted on the incumbency certificate provided
to the Trustee have been sent by such Authorizédedf The Borrower shall be responsible for
ensuring that only Authorized Officers transmit Isuastructions to the Trustee and that the
Borrower and all Authorized Officers are solely pessible to safeguard the use and
confidentiality of applicable user and authorizat@mdes, passwords and/or authentication keys
upon receipt by the Borrower. The Trustee shailb®liable for any losses, costs or expenses
arising directly or indirectly from the Trustee'sliance upon and compliance with such
Instructions notwithstanding such directions catflor are inconsistent with a subsequent
written instruction. The Borrower agrees: (i)dassume all risks arising out of the use of
Electronic Methods to submit Instructions to thestee, including without limitation the risk of
the Trustee acting on unauthorized Instructiond, tae risk of interception and misuse by third
parties; (ii) that it is fully informed of the pmattions and risks associated with the various
methods of transmitting Instructions to the Trusied that there may be more secure methods of
transmitting Instructions than the method(s) sel@dby the Borrower; (iii) that the security
procedures (if any) to be followed in connectionhais transmission of Instructions provide to
it a commercially reasonable degree of protectianlight of its particular needs and
circumstances; and (iv) to notify the Trustee immataly upon learning of any compromise or
unauthorized use of the security procedures.

ARTICLE X

SUPPLEMENTAL INDENTURES AND WAIVERS;, AMENDMENT OF LOAN
AGREEMENT, PROMISSORY NOTE AND MASTER INDENTURE

Section 1001. Supplemental Indentures Not Requiring Consent of Bondholders.

The Issuer and the Trustee may without conserdraiptice to, any of the Bondholders,
enter into an indenture or indentures supplemeatéhis Indenture for any one or more of the
following purposes:
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(a) to cure any ambiguity or formal defect or omissiothis Indenture;

(b) to grant to or confer upon the Trustee for the bemd the Bondholders any
additional rights, remedies, powers or authoritlest may lawfully be granted to or conferred
upon the Bondholders or the Trustee;

(c) to subject to this Indenture additional revenuesperties or collateral,

(d) to modify, amend or supplement this Indenture oy ementure supplemental
hereof in such manner as to permit the qualificatiereof and thereof under the Trust Indenture
Act of 1939, as amended, or any similar federalugtahereafter in effect or to permit the
qualification of the Bonds for sale under the seéms laws of any of the states of the United
States of America,

(e) to evidence the appointment of a separate or Cetéeuor the succession of a
new Trustee hereunder;

M to correct any description of, or to reflect chasge, any of the properties
comprising the Trust Estate;

(9) to make any revisions of this Indenture that shaltequired by a Rating Agency
in order to obtain or maintain an investment gnadimg on the Bonds;

(h) to make any revisions of this Indenture that shalhecessary in connection with
the Borrower or the Issuer furnishing a Liquiditgdtity, a Self Liquidity Arrangement, a Credit
Facility or a bond insurance policy, including mdt limited to revising the Interest Payment
Dates for Bank Bonds;

(1) to provide for an uncertificated system of regisigithe Bonds or to provide for
changes to or from the Book Entry System;

()] to effect any other change herein which, in thegjadnt of the Trustee, is not to
the prejudice of the Trustee or the Bondholders; or

(k) to make revisions to this Indenture that shall beeeffective only upon, and in
connection with, the remarketing of all of the Bertlen Outstanding.

In the event any Rating Agency has issued a raiingny of the Bonds, such Rating
Agency or Rating Agencies, as the case may be| stadive prior written notice from the
Trustee of the proposed amendment but such ndtedé st be a condition of the effectiveness
of such amendment. Copies of all documents whatelbeen amended or supplemented shall
be provided to S&P no later than ten (10) busitess after execution of such documents.

Section 1002. Supplemental Indentures Requiring Consent of Bondholders.

Exclusive of supplemental indentures permitted bgtiosn 1001 hereof and subject to the
terms and provisions contained in this Section, rotdotherwise, the Holders of not less than a
majority in aggregate principal amount of the Cartsling Bonds (or during an Index Interest
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Rate Period, the Index Interest Period HolderherBondholder Representative on behalf of the
Index Interest Period Holder), shall have the ridgfttm time to time, anything contained in this
Indenture to the contrary notwithstanding, to cohse and approve the execution by the Issuer
and the Trustee of such other indenture or indestsupplemental hereto as shall be deemed
necessary and desirable for the purpose of modifymltering, amending, adding to or
rescinding, in any particular, any of the termgmvisions contained in this Indenture or in any
supplemental indenture; provided, however, thahingt in this Section or in Section 1001
hereof contained shall permit, or be construedeaimiting (a) an extension of the maturity of
the principal of, or the interest on, any Bond ésiereunder, or (b) a reduction in the principal
amount of, or redemption premium on, any Bond errtie of interest thereon, or (c) a privilege
or priority of any Bond or Bonds over any other Boor Bonds, or (d) a reduction in the
aggregate principal amount of the Bonds requirec¢dmsent to such supplemental indentures or
any modifications or waivers of the provisions bistindenture or the Loan Agreement, or (e)
the creation of any lien ranking prior to or onaity with the lien of this Indenture on the Trust
Estate or any part thereof, except as hereinbefgpeessly permitted, or (f) the deprivation of
the Holder of any Outstanding Bond of the lien bgrereated on the Trust Estate, or (g) an
extension of the date for making any scheduled rsuzmg redemption under Section 401(d).

If at any time the Issuer shall request the Trusteenter into any such supplemental
indenture for any of the purposes of this Sectitw, Trustee shall, upon being satisfactorily
indemnified with respect to expenses, cause notitethe proposed execution of such
supplemental indenture to be given to the Bondhelde the same manner as provided in
Section 404 of this Indenture for the giving ofines of redemption; provided, that prior to the
delivery of such notice, the Trustee may requiet #n opinion of Bond Counsel be furnished to
the effect that the supplemental indenture compligls the provisions of this Indenture and will
not adversely affect the exclusion of interestfmBonds from gross income for federal income
tax purposes. Such notice shall briefly set fatite nature of the proposed supplemental
indenture and shall state that copies thereof arleat the Principal Office of the Trustee for
inspection by all Bondholders. If, within 60 dayssuch longer period as shall be prescribed by
the Issuer following such notice, the Holders of less than a majority in aggregate principal
amount of the Bonds Outstanding at the time of élxecution of any such supplemental
indenture shall have consented to and approved:theution thereof as herein provided, no
Bondholder shall have any right to object to anyhefterms and provisions contained therein, or
the operation thereof, or in any manner to quegtienpropriety of the execution thereof, or to
enjoin or restrain the Trustee or the Issuer fromcating the same or from taking any action
pursuant to the provisions thereof. Upon the etiecwof any such supplemental indenture as in
this Section permitted and provided, this Indentall be and be deemed to be modified and
amended in accordance therewith.

In the event S&P or Moody's has issued a ratingrmyf of the Bonds, the Trustee shall
mail to each such rating agency prior written r@td the proposed amendment but such notice
shall not be a condition of the effectiveness ahsamendment.
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Section 1003. Intentionally Omitted.
Section 1004. Borrower Consent.

Anything herein to the contrary notwithstandingleog as the Borrower has not caused
an Event of Default , a supplemental indenture uries Article shall not become effective
unless and until the Borrower shall have consemtedhe execution and delivery of such
supplemental indenture. In this regard, the Trustall cause notice of the proposed execution
of any such supplemental indenture together witb@y of the proposed supplemental indenture
to be mailed to the Borrower at least 15 Busineagsiprior to the proposed date of execution
and delivery of any such supplemental indenture.

Section 1005. Opinion of Counsel.

The Trustee shall be entitled to receive, and d¥®liully protected in relying upon, the
opinion of any counsel approved by it, who may bansel for the Issuer or the Borrower, as
conclusive evidence that a proposed supplementaéagnt complies with the provisions of this
Indenture, and that it is proper for the Trusteelar the provisions of this Article, to join in the
execution of such supplemental agreement.

Section 1006. M odification by Unanimous Consent.

Notwithstanding anything contained elsewhere ins thndenture, the rights and
obligations of the Borrower, the Issuer, the Trestad the Holders of the Bonds, and the terms
and provisions of the Bonds and this Indenture, @hgr Basic Agreement or any supplemental
agreement may be modified or altered in any respattt the consent of the Borrower, the
Issuer, the Trustee, and the Holders of all oBbads then outstanding.

Section 1007. Execution of Amendments and Supplements by Trustee.

The Trustee shall not be obligated to sign any aimemt or supplement to this Indenture
or the Bonds pursuant to this Article if the amerdimor supplement, in the judgment of the
Trustee, could adversely affect the rights, dutiedilities, protections, privileges, indemnities
or immunities of the Trustee. In signing an ameediror supplement, the Trustee (subject to
Section 901) shall be fully protected in relying @mopinion of Bond Counsel stating that such
amendment or supplement is authorized by this Inoenand will not adversely affect the
exclusion from gross income for federal incomeparposes of interest on the Bonds.

Section 1008. Amendmentsto Loan Agreement and Promissory Note Not Requiring
Consent of Bondholders.

The Issuer and the Trustee may, without the constwotr notice to the Bondholders,
consent to any amendment, change or modificatioth@fLoan Agreement or the Promissory
Note as may be required or permitted (i) by thevigions of the Loan Agreement or the
Promissory Note, (ii) for the purpose of curing amgbiguity or formal defect or omission in the
Loan Agreement or the Promissory Note, (iii) sa@snore precisely identify the Project, or to
substitute or add additional improvements or egeipinto the Project or additional rights or
interests in property acquired in accordance whi provisions of the Loan Agreement or the
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Promissory Note, (iv) to enter into an indenturenolentures supplemental hereto as provided in
Section 1001 hereof, to provide for the issuanca sfibstitute note in accordance with Section
912 or in connection with any supplement to the tetathdenture permitted in Section 1010,
(v) to make any revisions that shall be requiredabyrating Agency in order to obtain or
maintain an investment grade rating on the Bondd,in connection with any other change
therein which, in the judgment of the Trustee, &t to the prejudice of the Trustee, the
Bondholders or the Credit Facility Provider, ori\t® make revisions thereto which shall be
effective only upon, and in connection with, themegketing of all of the Bonds then
Outstanding.

Section 1009. Amendments to Loan Agreement and Promissory Note Requiring
Consent of Bondholders.

Except for the amendments, changes or modificasraovided in Section 1008 hereof,
neither the Issuer nor the Trustee shall conseahyoother amendment, change or modification
of the Loan Agreement or the Promissory Note withmailing of notice and the written
approval or consent of the Holders of not less thanajority in aggregate principal amount of
the Outstanding Bonds (or during an Index InteRedte Period, the Index Interest Period Holder,
or the Bondholder Representative on behalf of tigex Interest Period Holder, if any), provided
that the written consent of the Holders of all Be@utstanding is required for any amendment,
change or modification of the Loan Agreement or Bmemissory Note that would permit the
termination or cancellation of the Loan Agreementle Promissory Note or a reduction in or
postponement of the payments under the Loan Agneeanghe Promissory Note or any change
in the provisions relating to payment thereunderepk as provided in Section 912. If at any
time the Issuer and the Borrower shall requestctmesent of the Trustee to any such proposed
amendment, change or modification of the Loan Agrea or the Promissory Note, the Trustee
shall, upon being satisfactorily indemnified witBspect to expenses, cause notice of such
proposed amendment, change or modification to engin the same manner as provided by
Section 1002 hereof with respect to supplementintures; provided, that prior to the delivery
of such notice or request, the Trustee or the tssiag require that an opinion of Bond Counsel
be furnished to the effect that such amendmentngaor modification complies with the
provisions of this Indenture and will not adversaffect the exclusion of interest on the Bonds
from gross income for federal income tax purpos®&gch notice shall briefly set forth the nature
of such proposed amendment, change or modificatioth shall state that copies of the
instrument embodying the same are on file at thecipal Office of the Trustee for inspection
by all Bondholders.

Section 1010. Supplementsto the Master Indenture.

The Trustee, as the registered owner of the Promyigdote issued under the Master
Indenture, shall be authorized to consent to apyplement to the Master Indenture as provided
in Section 701 of the Master Indenture, without ayice to, or consent of, the Bondholders.
The Trustee, as the registered owner of the Promyidsote, shall be authorized to consent to
any supplement to the Master Indenture as provid&kction 702 of the Master Indenture other
than as described in the preceding sentence oy the consent (evidenced as provided in this
Article X) of the Holders of not less than a mdjgprof the outstanding principal amount of
Bonds, which consent shall be obtained in the samaner as obtaining consents to
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supplemental indentures; provided, however, tha Thustee shall not consent to any
supplement to the Master Indenture which would rektiie maturity of the Promissory Note or
reduce the rate of interest thereon or extendithe for payment thereof or reduce the amount
payable thereon unless corresponding changes arg bede to the provisions of the Bonds
pursuant to a supplemental indenture authorizedyaumt to Section 1002 hereof.

Section 1011. Execution of Amendments and Supplements by Trustee.

The Trustee shall not be obligated to sign any amemt or supplement to the Master
Indenture, the Loan Agreement or the PromissoryeNotrsuant to this Article if the amendment
or supplement, in the judgment of the Trustee,cdadlversely affect the rights, duties, liabilities,
protections, privileges, indemnities or immunit@fsthe Trustee. In signing an amendment or
supplement, the Trustee (subject to Section 904l) bha fully protected in relying on an opinion
of Bond Counsel stating that such amendment orlsagmt is authorized by this Indenture, and
will not adversely affect the exclusion from grassome for federal income tax purposes of
interest on the Bonds.

Section 1012. Consent of Credit Facility Provider: Consent of the Index Interest
Period Holder.

Anything herein to the contrary notwithstanding, msopplemental indenture or
amendment or supplement to the Master Indentueel dlan Agreement or the Promissory Note
described under Section 1002, 1009 or 1010 of Ahnikle shall become effective unless and
until the Credit Facility Provider (or during angdex Interest Rate Period, the Index Interest
Period Holder) shall have consented to the executiod delivery of such supplemental
indenture or amendment or supplement to the Mdstenture, the Loan Agreement or the
Promissory Note.

ARTICLE Xl

MISCELLANEOUS
Section 1101. Consents, etc., of Bondholders.

Any consent, request, direction, approval, objecbo other instrument required by this
Indenture to be signed and executed by the Bondh®Ilthay be in any number of concurrent
documents and may be executed by such Bondhold@eyson or by agent appointed in writing.
Proof of the execution of any such consent, requdistction, approval, objection or other
instrument or of the written appointment of anytsagent or of the ownership of Bonds, if made
in the following manner, shall be sufficient foryaof the purposes of this Indenture, and shall be
conclusive in favor of the Trustee with regard tty action taken by it under such request or
other instrument. The fact and date of the exeauby any person of any such instrument or
writing may be proved by the affidavit of a withedssuch execution or by an officer authorized
by law to take acknowledgments of deeds certifyimgt the person signing such instrument or
writing acknowledged to him the execution theredhe fact of ownership of Bonds and the
amount or amounts, numbers and other identificatiosuch Bonds, and the date of owning the
same shall be proved by the registration booksi®fissuer maintained by the Trustee pursuant

-98-



to Section 306 hereof. The fact of beneficial ongshg of Bonds in book-entry form, when
required, shall be determined as provided in Se@il(s).

For purposes of giving any consents, approvalsyevaior directions contemplated under
this Indenture, or exercising any voting rightsegivo Bondholders under this Indenture, (i) for
so long as a Credit Facility is in effect and sabj@® Section 811 hereof, the Credit Facility
Provider shall be deemed to be the Holder of thadBaand (ii) during an Index Interest Rate
Period, the Index Interest Period Holder, or, & tesignation of the Index Interest Period
Holder, the Bondholder Representative on behathefindex Interest Period Holder, shall be
deemed the Holder of the Bonds.

Section 1102. Limitation of Rights.

With the exception of any rights herein expressbnferred, nothing expressed or
mentioned in or to be implied from this Indenturelee Bonds is intended or shall be construed
to give to any person or company other than thégsahereto, the Credit Facility Provider and
the Bondholders, any legal or equitable right, ryner claim under or with respect to this
Indenture or any covenants, conditions and pronssiterein contained; this Indenture and all of
the covenants, conditions and provisions hereafgogitended to be and being for the sole and
exclusive benefit of the parties hereto, the CrEdiility Provider and the Bondholders as herein
provided.

Section 1103. Severability.

If any provision of this Indenture shall be helddeemed to be or shall, in fact, be illegal,
inoperative or unenforceable, the same shall fetaany other provision or provisions herein
contained or render the same invalid, inoperativenenforceable to any extent whatever.

Section 1104. Notices.

All notices, certificates or other communicatiorexrdunder shall be sufficiently given
and, except as provided in Section 901(h), shatldemed to be delivered if in writing or in the
form of a facsimile addressed to the appropriatéiddoAddress and if either (a) actually
delivered at said address or (b) in the case etter| three Business Days shall have elapsed
after the same shall have been deposited in theed)dtates mails, first-class postage prepaid
and registered or certified. A copy of each nqgtmertificate or other communication given by
any party hereto shall also be given to the otlagtyphereto and to the Borrower in the manner
provided for in this Section 1104. A duplicate gopf all notices, certificates or other
communication provided hereunder to an Index listeReriod Holder shall also be provided to
any Bondholder Representative at the address ghtifothe Continuing Covenant Agreement.

A duplicate copy of each notice required to be givereunder by any person listed
above shall also be given to the others. The tsshe Borrower, the Trustee, the Tender Agent,
the Market Agent, the Bondholder RepresentativetaadRemarketing Agent may designate any
further or different addresses to which subseqguetites, certificates or other communications
shall be sent.
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Section 1105. Payments Due on Saturdays, Sundays and Holidays.

In any case where a Payment Date is not a Busbhags then payment of interest or
principal and any premium due on such day needaanade by the Trustee on such date but
may be made on the next succeeding Business Daythatsame force and effect as if made on
the Payment Date.

Section 1106. Extent of Issuer Covenants;, No Personal Liability.

No covenant, stipulation, obligation or agreemdrhe Issuer contained in this Indenture
or any other Basic Agreement shall be deemed t@ lm®venant, stipulation, obligation or
agreement of any past, present or future membegctdr, officer, employee or agent of the
Issuer in his or her individual capacity; and nolsperson (including any such person executing
the Bonds) shall be liable personally on the Boad$e subject to any personal liability by
reason of their issuance. No recourse shall be thadhe Borrower, the Trustee or any
Bondholder for any claim based on any Basic Agregragainst any member, director, officer,
employee or agent of the Issuer alleging persoakility on the part of such person.

Section 1107. Bonds Owned by Issuer or Borrower.

In determining whether Holders of the requisiteraggte principal amount of the Bonds
have concurred in any direction, consent or waweder this Indenture or any other Basic
Agreement, Bonds which are owned by the Issueh@Borrower (unless one or more of such
Persons own all of the Bonds which are then oudétgn determined without regard to this
Section 1107) shall be disregarded and deemedrm dutstanding for the purpose of any such
determination, except that, for the purpose ofmeiteng whether the Trustee shall be protected
in relying on any such direction, consent or waiwarly Bonds which the Trustee knows are so
owned shall be so disregarded. Bonds so ownedwiaee been pledged in good faith may be
regarded as outstanding if the pledgee establishtge satisfaction of the Trustee the pledgee's
right so to act with respect to such Bonds and tiafpledgee is not the Issuer or the Borrower
(unless one or more of such Persons own all of Bbeds which are then outstanding,
determined without regard to this Section 1107h chse of a dispute as to such right, any
decision by the Trustee taken in good faith up@nativice of counsel shall be full protection to
the Trustee in accordance with its standards dopaance hereunder.

Section 1108. Captions; Index.

The captions, headings and index in this Inden&ueefor convenience only and in no
way define or describe the scope or content ofpainyision of this Indenture.

Section 1109. Counterparts.

This Indenture may be executed in several countes;paach of which shall be an
original and all of which shall constitute but cared the same Agreement.
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Section 1110. Governing Law; Sealed Instrument.

The validity and interpretation of this Indenturedahe Bonds shall be governed by the
laws of the State. It is the intention of the Esand the Trustee that the situs of the trustedea
by this Indenture be, and it be administered, endtate in which is located the principal office of
the Trustee from time to time acting under thiseimaire.

Section 1111. Third Party Beneficiary.

The Credit Facility Provider and the Index Inter@griod Holder shall be third party
beneficiaries of this Indenture.

- 101 -



IN WITNESS WHEREOF, each of the Issuer and the Trustee has causetht@nture
to be executed and delivered in its name and bélyats authorized officer or authorized agent,
all as of the date appearing on page 1.

INDIANA FINANCE AUTHORITY

Attest:

Sgnature Page to U Health 2015C Trust Indenture



THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A., as trustee

Attest:

Sgnature Page to U Health 2015C Trust Indenture



EXHIBIT A
QUALIFIED INVESTMENTS

"Qualified Investments" shall mean:

(1) Bonds or obligations of any state or local governtakunit in the United States,
including political subdivisions, authorities, agess or instrumentalities rated in one of the two
highest Rating Categories by a Rating Agency;

(i) Direct obligations of, or obligations unconditiolyabuaranteed as to full and
timely payment of the principal and interest bye tbinited States of America (including any
investments in pools of such obligations) or evadEnof ownership or proportionate interests in
future interest and principal payments on thoségahbbns held by a bank or trust company as
custodian, under which the owner of the investnetiie real party in interest and has the right
to proceed directly and individually against theligdr on those obligations, and which
underlying obligations are not available to satisfyy claim of the custodian or a Person
claiming through the custodian or to whom the cdistto may be obligated;

(i)  Notes, bonds, debentures, mortgages and otherneedef indebtedness issued
or guaranteed at the time of investment by Fed®edlonal Mortgage Association, Federal
Home Loan Bank, Federal Home Loan Mortgage Cormrathe Student Loan Marketing
Association, the Federal Farm Credit System, orahgr United States government sponsored
agency;

(iv)  Certificates of deposit of national or state baldeated within the state which
have deposits insured by the Federal Deposit Inser&orporation and certificates of deposit of
federal savings and loan associations and stal@ifiand loan associations located within this
state which have deposits insured by the Saving®dation Insurance Fund of the Federal
Deposit Insurance Corporation or the Indiana Créthion Deposit Insurance Corporation,
including the certificates of deposit of any baslyings and loan association, or building and
loan association acting as depositary, custodiarrustee for any such bond proceeds. The
portion of such certificates of deposit in excesshe amount insured by the Federal Deposit
Insurance Corporation, the Savings Associationrarste Fund of the Federal Deposit Insurance
Corporation or the Indiana Credit Union Deposituasice Corporation, if any, shall be secured
by deposit, with the Federal Reserve Bank of NewkyYor with any national or state bank or
federal savings and loan association or state ibgildnd loan or savings and loan association
located within this state, of one or more the fwllog securities in an aggregate principal amount
equal at least to the amount of such excess; damtigeneral obligations of this state or of any
county or municipal corporation in this state, gations of the United States included in
paragraph (ii) hereof, obligations of the agen@éshe United States Government included in
paragraph (iii) hereof;

(V) Repurchase agreements with respect to obligatimigded in (i), (i), (iii), or (iv)
above;

(vi)  Securities of or other interests in any no-loadempnd management type
investment company or investment trust registerateuthe Investment Company Act of 1940,
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as from time to time amended, or any common trustd fmaintained by any bank or trust
company which holds such proceeds as trustee anlaffiliate thereof so long as:

(a) the portfolio of such investment company or investirntrust or common
trust fund is limited to the obligations referendegaragraph (ii) hereof and repurchase
agreements fully collateralized by any such obiayeg;

(b) such investment company or investment trust or comtrust fund takes
delivery of such collateral either directly or thgh an authorized custodian;

() such investment company or investment trust or cominust fund is
managed so as to maintain its shares at a comshasset value; and

(d)  securities of or other interests in such investnzamhpany or investment
trust or common trust fund are purchased and redeeamly through the use of national
or state banks having corporate trust powers acatdal within the State;

(vii)  Investments in a money market fund rated at the toh purchase investment
grade by S&P; including without limitation any matdund for which the Trustee or an affiliate
of the Trustee serves as investment manager, agtraitar, shareholder servicing agent and/or
custodian or subcustodian, notwithstanding thatth® Trustee or an affiliate of the Trustee
receives fees from funds for services renderedih@ Trustee collects fees for services rendered
pursuant to this Indenture, which fees are sepdrate the fees received from such fund, and
(i) services performed for such funds and pursuanthis Indenture may at times duplicate
those provided to such funds by the Trustee offfdiate of the Trustee.

(vii)  Commercial paper rated, at the time of purchaséhanhighest Rating Category
by a Rating Agency;

(ix)  Unsecured Investment Agreements from banks, regdtaroker/dealers, or other
financial institutions, who have a long term dedting, or whose parent has a long term debt
rating, without regard to qualifier, in the two h&pst Rating Categories by a Rating Agency
provided, however, that in the event the providiethe agreement is downgraded to below the
"A" category by all the Rating Agencies, the pra@ridnust within 14 business days from the
downgrade either: (a) collateralize the agreemerdudlined in (x) below; (b) obtain a guaranty
from a financial institution whose rating is at dedA" by a Rating Agency; (c) assign the
agreement to a financial institution whose ratm@tileast "A" by a Rating Agency;

) Collateralized Investment Agreements (including urepase agreements),
provided by registered broker/dealers, subjectiRCScollateralized by obligations described in
(ii) or (iii) above such that value of the collakpledged is not less than 102% of the principal
balance, marked to market not less frequently tlvaekly. Collateral must be held by an
independent third party custodian; and

(xi)  Forward Purchase Agreements by a financial ingtituivho has a long term debt
rating, or whose parent has a long term debt rabhgot less than "A" by a Rating Agency.
Securities eligible for deliver under the agreemattitinclude those described in (i), (ii), (iii)ro
(viii) above. Any forward purchase agreement nmhestaccompanied by a bankruptcy opinion
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that the securities delivered will not be consideaepart of the bankruptcy estate in the event of
a declaration of bankruptcy or insolvency by thevater.

(xii)  Bank deposit products of depository institutiomgluding the Trustee or any of
its affiliates, rated at the time of purchase i BBB / Baa2 or higher long-term ratings category
or higher by S&P and Moody's or which are fully ERihsured.



EXHIBIT B

FORM OF BOND

No. 15C-1
UNITED STATES OF AMERICA
STATE OF INDIANA
INDIANA FINANCE AUTHORITY
HOSPITAL REVENUE REFUNDING BONDS, SERIES 2015C
(INDIANA UNIVERSITY HEALTH OBLIGATED GROUP)
MATURITY DATE INITIAL ISSUE DATE CUsSIP
December 1, 2042 May 7, 2015 NA

REGISTERED OWNER: THE NORTHERN TRUST COMPANY
PRINCIPAL AMOUNT: FIFTY MILLION DOLLARS ($50,000,00)

The Indiana Finance Authority (the "Issuer"), a Yqmblitic and corporate not a state
agency but an independent instrumentality, organeed existing under the constitution and
laws of the State of Indiana (the "State") for eateceived, promises to pay (but solely from the
sources specified herein and other moneys pledgeckfor) to the registered owner named
above, or registered assigns, upon the presentatidnsurrender hereof, on the maturity date
specified above, unless this Bond shall have beewiqusly redeemed in whole or in part and
payment of the redemption price shall have beey halde or provided for, the principal amount
shown above. Interest on this Bond shall be paithe Interest Payment Date (as defined in the
Indenture, hereinafter defined). The Issuer skl {ut solely from the sources specified herein
and other moneys pledged therefor) interest onptinecipal amount shown above, from and
including the Interest Accrual Date immediately qa@ing the date of authentication hereof,
unless the date of authentication is an Interestruad Date to which interest has been paid in
full or duly provided for, from such date of autheation, or if it is the first payment of interest
the date hereof, at the rates and on the datésrgeterein.

If interest on this Bond is in default, any bondued in exchange for this Bond
surrendered for registration of transfer or excleasgall bear interest from the date to which
interest has been paid in full on the bond so sdeed or, if the interest has been paid on such
bond, from the date hereof.

The principal of and premium, if any, and interessipayable in lawful money of the
United States of America. While this Bond is mainéd in book-entry form by the Securities
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Depository, payment of principal of and premiumarily, and interest on this Bond shall be made
to the Securities Depository or its nominee as Bofdkr. The Securities Depository shall pay
interest to the Beneficial Owner of record throutgh Participant as of the Record Date (as
defined in the Indenture).

If this Bond is not maintained in book-entry forng the Securities Depository, such
amounts shall be paid by The Bank of New York Mellrust Company, N.A. (the "Trustee")
on the applicable Payment Dates, by wire transfemmediately available funds to the Holder
hereof on the Record Date to an account specifjethd Holder hereof in writing delivered to
the Trustee or during an Index Interest Rate Pexsodescribed in the Indenture (defined below).

This Bond is one of the Issuer's Hospital RevenagduRling Bonds, Series 2015C
(Indiana University Health Obligated Group) (theotils"), issued in the aggregate principal
amount of $50,000,000 pursuant to a Trust Indertine "Indenture™) dated as of April 1, 2015,
between the Issuer and the Trustee. The Bondwaillide funds for the purposes described in
the Indenture. Reference is made to the Indentun@ to the hereinafter defined Loan
Agreement, for provisions concerning, among othergs: the application of the proceeds of the
Bonds; the rights and obligations of the Issuer thedTrustee; provisions relating to the rights of
the Holders of the Bonds; and amendments to thenkude, the Loan Agreement and the
Supplemental Indenture.

This Bond and the series of which it forms a pag @sued pursuant to and in full
compliance with the constitution and laws of that&wof Indiana, particularly Indiana Code 4-4-
10.9 and 11 and Indiana Code 5-1-16, as amendddyuasuant to the Indenture. THE BONDS
AND THE INTEREST AND PREMIUM, IF ANY, PAYABLE THERB®N DO NOT
REPRESENT OR CONSTITUTE A GENERAL OR MORAL OBLIGAD®N, DEBT OR
LIABILITY OF THE ISSUER OR THE STATE OF INDIANA ORANY POLITICAL
SUBDIVISION THEREOF WITHIN THE MEANING OF THE PROWBIONS OF THE
CONSTITUTION OR STATUTES OF THE STATE OF INDIANA OR PLEDGE OF THE
FAITH AND CREDIT OF THE ISSUER, THE STATE OF INDIAN OR ANY POLITICAL
SUBDIVISION THEREOF. NO PERSON HAS ANY RIGHT TO NA& THE ISSUER, THE
GENERAL ASSEMBLY OF THE STATE, OR ANY POLITICAL SUBIVISION OF THE
STATE LEVY ANY TAXES OR APPROPRIATE ANY FUNDS FORHE PAYMENT OF
THE PRINCIPAL OF, PREMIUM IF ANY, OR INTEREST ON THBONDS. THE BONDS,
AS TO BOTH PRINCIPAL AND INTEREST, AND ANY PREMIUMTHEREON, ARE
PAYABLE SOLELY AND ONLY FROM PAYMENTS TO BE MADE ON THE
PROMISSORY NOTE ISSUED UNDER THE SUPPLEMENTAL INDENRE (AS
HEREINAFTER DEFINED) AND THE LOAN AGREEMENT DATED & OF APRIL 1,
2015, (THE "LOAN AGREEMENT") BETWEEN THE ISSUER AN INDIANA
UNIVERSITY HEALTH, INC. (THE "BORROWER") OR THE PRRISSORY NOTE
(DEFINED BELOW) AND UNDER THE LOAN AGREEMENT ITSELFAS PLEDGED
AND ASSIGNED FOR ITS PAYMENT IN ACCORDANCE WITH THENDENTURE. NO
COVENANT OR AGREEMENT CONTAINED IN THE BONDS OR THHENDENTURE
SHALL BE DEEMED TO BE A COVENANT OR AGREEMENT OF AX MEMBER OF
THE ISSUER OR ANY OFFICER, EMPLOYEE OR AGENT OF THESUER, AND
NEITHER THE MEMBERS OF THE ISSUER NOR ANY OFFICEEEMPLOYEE OR
AGENT THEREOF SHALL BE LIABLE PERSONALLY ON THE BONS OR BE SUBJECT
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TO ANY PERSONAL LIABILITY OR ACCOUNTABILITY BY REASON OF THE
ISSUANCE OF THE BONDS. THE BONDS DO NOT CONSTITUTER GIVE RISE TO
ANY PECUNIARY LIABILITY OF THE ISSUER, THE STATE, DR ANY POLITICAL

SUBDIVISION THEREOF, AND NEITHER THE ISSUER, THE &TE, NOR ANY

POLITICAL SUBDIVISION THEREOF SHALL BE LIABLE FOR HE PAYMENT OF THE
PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE ®&\DS, OR FOR THE
PERFORMANCE OF ANY PLEDGE, OBLIGATION OR AGREEMENODOF ANY KIND

WHATSOEVER THAT MAY BE UNDERTAKEN BY THE CORPORATIN. THE ISSUER
HAS NO TAXING POWER.

No recourse shall be had for the payment of thecpal of, premium, if any, or interest
on any of the Bonds or for any claim based therebrupon any obligation, covenant or
agreement in the Indenture contained, against asy, present or future incorporator, officer,
director, trustee, employee or agent of the Issuwesiny incorporator, officer, director, trustee,
employee or agent of any successor corporatiosues, either directly or through the Issuer or
any successor corporation, under any rule of laveauity, statute or constitution or by the
enforcement of any assessment or penalty or oteeyvand all such liability of any such
incorporator, officers, directors, trustees, empkg/or agents as such is hereby expressly waived
and released as a condition of and consideratiorthi® execution of the Indenture and the
issuance of the Bonds.

Under the Loan Agreement, the Borrower is uncooddlly obligated to make payments
(the "Payments") sufficient to pay debt servicetlo Bonds and to provide for the payment of
the Tender Price of the Bonds tendered for purch@ske extent sufficient moneys from other
sources are not otherwise available. As additieealrity for and a source of payment of its
obligations in respect of the Bonds, the Borrowas fssued its Indiana University Health, Inc.
Master Note Obligation, Series 2015C (the "Prommgddote") pursuant to a Series 2015C
Supplemental Master Indenture dated as of AprdQ1L,5, between the Borrower and the Trustee
(the "Supplemental Indenture") supplementing thestiglaTrust Indenture dated as of December
1, 1996 (as supplemented and amended, collectitbly, "Master Indenture™) among the
Borrower, Indiana University Health LaPorte, InoidaThe Bank of New York Mellon Trust
Company, N.A., as successor master trustee (thetévidrustee").

The principal due on the Promissory Note will beaamount of money which is not less
than the amount of principal to become due on thadB, whether by maturity or mandatory
redemption, payable as provided in the PromissarteN The executed Promissory Note and
executed counterparts of the Indenture, the Loareégent and the Supplemental Indenture are
on file at the principal corporate trust officetbé Trustee

EXCEPT AS OTHERWISE PROVIDED HEREIN AND UNLESS THEONTEXT
CLEARLY INDICATES OTHERWISE, CAPITALIZED TERMS USEDHEREIN SHALL
HAVE THE SAME MEANINGS AS ASSIGNED TO SUCH TERMS IRHE INDENTURE.

Interest. The Bonds shall initially bear interasthe Index Interest Rate. As provided in

the Indenture and subject to certain conditionsatheset forth, the Interest Rate Period is subject
to change to and from a Daily Interest Rate, Wedktgrest Rate, Long Term Interest Rate,
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Short Term Interest Rate, SIFMA Index Interest RateIBOR Index Interest Rate (the "Interest
Rate Periods"), at the direction of the Borrowebehalf of the Issuer.

The Bonds will bear interest as determined in titehture.

The Trustee is required to give notice of a Conwver®f Interest Rate Periods to the
Holders of the Bonds by first-class mail, not I&san 10 days prior to the proposed effective
date of such Interest Rate Period.

Redemption. The Bonds are subject to optionalraaddatory redemption prior to their
stated maturity, as described in the Indenture. fitce of redemption shall be provided in
accordance with the Indenture.

Purchase of Bonds. The Bonds are subject to ggtaomd mandatory tender as described
in the Indenture. The notice of mandatory tendallsbe provided in accordance with the
Indenture.

Acceleration. In certain events as provided in lin@enture, the principal of all the
Bonds then outstanding under the Indenture mayrbeocmr be declared immediately due and
payable before their stated maturity, together witerest accrued thereon.

Additional Provisions. The Holder hereof shall rm@tve any legal or equitable right,
remedy or claim under or with respect to the Indemt Modifications or alterations of the
Indenture, or of any supplements thereto, may bdenoaly as provided by the Indenture.

Reference is hereby made to the Indenture, the lAzarement, and the Promissory
Note, each of which is on file and may be inspeadedng regular business hours at the
designated corporate trust office of the Trustee,af description of the security for the Bonds
and for the provisions thereof with respect torigats, limitations of rights, duties, obligations
and immunities of the Issuer, the Borrower, thestea and the Holder hereof.

This Bond shall not constitute the personal obiagateither jointly or severally, of any
member, director, officer, employee or agent ofldseier.

It is hereby certified, recited and declared tHatets, conditions and things required to
exist, happen and be performed precedent to attieiexecution and delivery of the Indenture
and the issuance of this Bond do exist, have haggpand have been performed in due time,
form and manner as required by law; that the isseiaf this Bond and the issue of which it
forms a part, together with all other obligatiorfstlee Issuer, does not exceed or violate any
constitutional or statutory limitation; and thaethmounts payable under the Loan Agreement
and the Promissory Note and pledged to the payofehe principal of and premium, if any, and
interest on this Bond and the issue of which infera part, as the same become due, will be
sufficient in amount for that purpose.

This Bond shall not be valid or become obligatary dny purpose or be entitled to any
security or benefit under the Indenture until tlestiicate of authentication hereon shall have
been signed by the Trustee.
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(Remainder of Page Intentionally Left Blank)

IN WITNESS WHEREOF, the Issuer has caused this Bortak executed in its name by
the signature of its Chairman, and the seal ofiskaer to be imprinted hereon and attested by
the signature of the Public Finance Director of 8tate of Indiana, all as of the date of issuance
of the Bonds.

INDIANA FINANCE AUTHORITY

ATTEST:

[SEAL]
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AUTHENTICATION CERTIFICATE
This Bond is one of the Bonds described in the iwithentioned Indenture.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A. as Trustee

By:

Authorized Representative

(Indiana University Health Series 2015C Bond)
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The following abbreviations, when used in the ig@n on the face of the within Bond, shall
be construed as though they were written out inafitdording to applicable laws or regulations:

TEN COM-as tenants in common
TEN ENT-as tenants by the entireties
JT TEN-as joint tenants with right

of survivorship and not as

tenants in common

UNIF TRANS MIN ACT - Custodian
(Cust) (Minor)
under Uniform Transfers to Minors
Act
(State)

Additional abbreviations may also be used though no
in list above

B-7



ASSIGNMENT

For value received hereby sells, assigns and trassfe
unto the within Bond and all rights thereunder, bgrgrevocably
appointing Attorney to transfer said Bond on the 8dtegister,

with full power of substitution in the premises.

Notice: The Assignor's signature to this
assignment must correspond with the name
as it appears upon the face of the within
Bond in every particular without alteration
or any change whatever.

Dated:

Signature Guaranteed:

Signature must be guaranteed by an eligible
guarantor institution participating in a Securities
Transfer Association recognized signature
guarantee program.

B-8

\5061147.8





