BOND RESOLUTION NO. 10- )

A RESOLUTION OF THE ALACHUA COUNTY HEALTH
FACILITIES  AUTHORITY PROVIDING FOR THE
ISSUANCE BY THE AUTHORITY OF NOT TO EXCEED
$71,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
ITS HEALTH FACILITIES REVENUE BONDS, SERIES
2010A (SHANDS HEALTHCARE PROJECT) FOR A LOAN
BY THE AUTHORITY TO SHANDS TEACHING
HOSPITAL AND CLINICS, INC. (THE "BORROWER") TO
FINANCE AND REIMBURSE THE BORROWER FOR THE
COSTS OF ACQUISTION AND CONSTRUCTION OF .
CERTAIN CAPITAL IMPROVEMENTS TO THE
BORROWER'S HEALTH FACILITIES; AUTHORIZING A
DELEGATED PRIVATE PLACEMENT OF SUCH BONDS
WITH COMPASS MORTGAGE  CORPORATION;
AUTHORIZING THE EXECUTION AND DELIVERY OF A
FINANCING AGREEMENT AND ALL OTHER RELATED
INSTRUMENTS INCLUDING, WITHOUT LIMITATION,
AN ENDORSEMENT TO THE PURCHASER OF THE
BORROWER'S OBLIGATED GROUP NOTE AND A TAX
AGREEMENT AND CERTIFICATE; AND PROVIDING
FOR AN EFFECTIVE DATE FOR THIS RESOLUTION.

BE IT RESOLVED BY THE ALACHUA COUNTY HEALTH FACILITIES
AUTHORITY, ALACHUA COUNTY, FLORIDA, THAT:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This
Resolution, hereafter called "Resolution," is adopted pursuant to the provisions of
Chapter 154, Part III, Florida Statutes, and other applicable provisions of law.

SECTION 2. DEFINITIONS. Unless the context otherwise requires, the
terms used in this Resolution shall have the meanings specified in this section. Any
capitalized terms used but not otherwise defined herein shall have the meanings assigned
such terms in the Financing Agreement (as defined below.) Words importing the singular
shall include the plural, words importing the plural shall include the singular, and words
importing persons shall include corporations and other entities or associations.

"Act" means the Constitution and laws of the State of Florida, particularly
Chapter 154, Part 111, Florida Statutes, and other applicable provisions of law.



"Authority” means the Alachua County Health Facilities Authority, Alachua
County, Florida, a public body corporate and politic and a health facilities authority under
the Act.

" Authority's Counsel" means the law {irm of Chandler, Lang, Haswell & Cole,
P.A., Gainesville, Florida.

"Bond Counsel" means the law firm of Nabors, Giblin & Nickerson, P.A,,
Tampa, Florida.

"Bonds" means the Authority's Health Facilities Revenue Bonds, Series 2010A
(Shands HealthCare Project), issued under the Financing Agreement in an aggregate
principal amount not to exceed $71,000,000, substantially in the form and with the rates
of interest, maturity dates and other details provided for in the Financing Agreement or
otherwise established in accordance with the terms hereof and thereof.

"Borrower" means Shands Teaching Hospital and Clinics, Inc., a Florida not-for-
profit corporation, and any surviving, resulting, or transferee entity as provided in the
Financing Agreement.

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

"Commitment" means the Commitment for tax-exempt loan financing from the
Purchaser to the Borrower dated April 28, 2010 and attached hereto as Exhibit A related
to the Purchaser's commitment to purchase the Bonds,

"Compass Obligated Group Note' shall have the meaning ascribed to such term
in the Financing Agreement.

"County" means Alachua County, Florida, a political subdivision of the State.

"RFinancing Agreement" means the Financing Agreement to be executed by and
among the Authority, the Borrower and the Purchaser substantially in the form attached
hereto as Exhibit B and incorporated herein by reference.

"Financing Documents" shall have the meaning ascribed to such term in the
Financing Agreement.



"Projects" mean the capital improvements to the health facilities of the Borrower
or its affiliates, including The Shands at UF Cancer Hospital, described in subsection
E(1) of Section 3 of this Resolution, which were or are being acquired, constructed and
equipped in the County and owned (or to be owned) and operated by the Borrower or its
affiliates.

"Purchaser' means Compass Mortgage Corporation, its successors, assigns and
transferees, if any.

"Secretary" means the Secretary, any Assistant Secretary or any other
representative of the Authority appointed for the purpose of attesting to the signatures of
the Chairman or Vice-Chairman of the Authority.

"State" means the State of Florida.

"Tax Agreement" means the Tax Exemption Agreement and Certificate to be
executed by the Authority and the Borrower in connection with the issuance of the
Bonds.

SECTION 3. FINDINGS. It is hereby ascertained, determined and
declared as follows:

A.  The Authority is a duly created health facilities authority created under the
Act, and constitutes a public body corporate and politic within the meaning of the Act
and is authorized by the Act to finance and refinance the "cost” of any "project” for any
“health facility" as defined in the Act, in order to promote and foster the economic
growth and development of the County and of the State, to enhance and expand industry
and other economic activity in the County and the State, and to increase purchasing
power and opportunities for gainful employment, to improve living conditions and to
advance and improve the prosperity, health and the welfare of the State and its
inhabitants, to foster the business development of the County and the State, and to
otherwise provide for and contribute to the health, safety and welfare of the people of the
County and the State.

B. The Borrower is a Florida not-for-profit corporation.

C. The Borrower has requested the Authority to assist the Borrower by
financing, and reimbursing of the Borrower for, the costs of the Projects through the
issuance by the Authority of the Bonds in an amount not to exceed $71,000,000 and the
loan to the Borrower of the proceeds from the sale of the Bonds.

D.  The Borrower has represented to the Authority that it has, after receiving
the Commitment from the Purchaser, determined that market and other conditions are
now conducive to proceed with the issuance of the Bonds.



E. Upon consideration of the documents described herein and the information
presented to the Authority at or prior to the adoption of this Resolution, the Authority has
made and does hereby make the following findings and determinations:

(1)  The Projects consisted of the acquisition and construction of certain
capital improvements to the health facilities owned, or to be owned, and operated
by the Borrower or its affiliates, including The Shands at UF Cancer Hospital.

(2)  The Borrower has shown that the acquisition, construction and
equipping of the Projects will help or has already helped alleviate unemployment
in the County, improve living conditions and health care, foster the economic
growth and development and the business development of the County and the
State and further other public purposes as set forth in the Act, and it will most
effectively serve the purposes of the Act, for the Authority to finance and
reimburse the costs of the Projects, and to issue and sell the Bonds under the
Financing Agreement for such purposes, all as provided in the Financing
Agreement, which contains such provisions as are necessary of convenient to
effectuate the purposes of the Act.

(3)  The availability of tax-exempt financing, as authorized by the Act, is
an important inducement to the Borrower to proceed with the financing and
reimbursement of the costs of the Projects,

(4)  Adequate provision is made under the Financing Agreement for the
financing and reimbursement of the costs of the Projects and the operation, repair
and maintenance of the Projects at the expense of the Borrower, for the payment
by the Borrower of the principal of and interest on the Bonds when and as the
same become due, and payment by the Borrower of all other costs in connection
with the reimbursement of the costs of the Projects and the operation, maintenance
and administration of the Projects which are not paid out of the proceeds from the
sale of the Bonds or otherwise. In making this determination, the Authority is
relying on representations made to the Authority by the Borrower, the Borrower's
history of making timely payments on obligations heretofore issued by the
Authority on the Borrower's behalf and the issuance by the Borrower of the
Compass Obligated Group Note.

(5}  The costs of the Projects to be financed or otherwise reimbursed
with the proceeds of the Bonds constitute "costs" of a "project” within the meaning
of the Act.

(6)  The principal of and interest on the Bonds and all other pecuniary
obligations of the Authority under the Financing Agreement or otherwise, in
connection with the issuance of the Bonds, shall be payable by the Authority
solely from the loan payments and other revenues and proceeds received by the



Authority or the Purchaser under the Financing Agreement and the Compass
Obligated Group Note. Neither the faith and credit nor the taxing power of the
Authority, the County, the State or of any political subdivision or agency thereof is
pledged to the payment of the Bonds, and neither the Authority, the County, the
State nor any political subdivision or agency thereof shall ever be required or
obligated to levy ad valorem taxes on any property within their territorial limits to
pay the principal of, prepayment price, or interest on such Bonds or other
pecuniary obligations or to pay the same from any funds thereof other than such
revenues, receipts and proceeds so pledged, and the Bonds shall not constitute a
lien upon any property owned by the Authority, the County or the State or any
political subdivision or agency thereof, other than the Authority's interest in the
Financing Agreement and the Note and the property rights, receipts, revenues and
proceeds pledged therefor under and as provided in the Financing Agreement or
any other agreements securing the Bonds. The Authority has no taxing power.

(7) A delegated, negotiated sale and/or private placement of the Bonds
with the Purchaser in accordance with the Financing Agreement is required and
necessary, and is in the best interest of the Authority, for the following reasons:
the Bonds will be special and limited obligations of the Authority payable solely
out of revenues and proceeds derived by the Authority or the Purchaser pursuant
to the Financing Agreement and the Compass Obligated Group Note and the
Borrower will be obligated for the payment of all costs of the Authority in
connection with the financing and reimbursement of the costs of the Projects
which are not paid out of the Bonds proceeds or otherwise; the costs of issuance of
the Bonds, which will be borne directly or indirectly by the Borrower, could be
greater if the Bonds are sold at public sale by competitive bids than if the Bonds
are privately placed with the Purchaser, and a public sale by competitive bids
would cause undue delay in the issuance of the Bonds which the Borrower would
like to accomplish before the end of its current fiscal year; private activity revenue
bonds having the characteristics of the Bonds are typically and usually sold at a
delegated negotiated sale and/or privately placed; the Borrower has indicated that
it may be unwilling or unable to proceed with the financing and reimbursement of
the costs of the Projects in a timely manner unless a delegated negotiated sale
and/or private placement of the Bonds with the Purchaser is authorized by the
Authority; and authorization of a private placement of the Bonds is necessary and
desirable in order to serve the purposes of the Act.

(8)  All requirements precedent to the adoption of this Resolution, of the
Constitution and other laws of the State, including the Act, have been complied
with.



(9) The purposes of the Act will be most effectively served by the
financing and reimbursement of the costs of the Projects through the issuance of
the Bonds by the Authority.

(10) The Bonds arc authorized to be issued to finance and reimburse the
Borrower for, the costs of the Projects by Section 154.219 of the Act.

F. In order to satisfy certain requirements of Section 147(f) of the Code, the
Authority held a public hearing on the date hereof on the proposed issuance of the Bonds
and the location and nature of the Projects for the purposes herein stated, which date is
more than 14 days following the first publication of notice of such public hearing in a
newspaper of general circulation in the County (a true and accurate copy of the affidavit
of publication of such notice is attached hereto as Exhibit C), which public hearing was
conducted in a manner that provided a reasonable opportunity for persons with differing
views to be heard, both orally and in writing, on the issuance of the Bonds and the
location and nature of the Projects and was held in a location which, under the facts and
circumstances, was convenient for the residents of the County, and such notice was
reasonably designed to inform residents of the County of the proposed issue, stated that
the Authority would be the issuer of the Bonds, stated the time and place of the hearing
and generally contained the information required by Section 147(f) of the Code and
applicable regulations thereunder; and such period of 14 days was adequate for notice to
be brought to the attention of all interested persons, exceeds the normal periods for notice
of public hearings conducted by the Authority and provided sufficient time for interested
persons to prepate for and fo express their views.

SECTION 4. FINANCING OF COSTS OF  PROJECTS
AUTHORIZED. The financing by the Authority of the costs of the Projects in the
manner provided herein and in the Financing Agreement is hereby authorized. The
financing includes the use of the proceeds of the Bonds to reimburse the Borrower for
expenditures made by the Borrower prior to the date of issuance of the Bonds to pay for
costs of the Projects.

SECTION 5, PRIVATE PLACEMENT OF THE  BONDS
AUTHORIZED; AUTHORIZATION AND DESCRIPTION OF THE BONDS. (A)
Subject to the requirements which must be satisfied in accordance with the provisions of
Section 5(B) below prior to the issuance of the Bonds, the Authority hereby authorizes
the issuance of a series of bonds to be known as the "Alachua County Health Facilitics
Authority Health Facilitics Revenue Bonds, Series 2010A (Shands HealthCare Project)”
for the principal purpose of providing moneys to finance and reimburse the Borrower for
the costs of the Projects. The Bonds shall be issued initially in the form of a single fully
registered bond and will be issued only in accordance with the provisions hereof and of
the Financing Agreement and all the provisions hereof and of the Financing Agreement
shall be applicable thereto.



(B)  Subject to full satisfaction of the conditions set forth in this Section 5(B),
the Authority hereby authorizes a private placement sale of the Bonds with the Purchaser
in accordance with the terms of the Financing Agreement. The Bonds shali be privately
placed with the Purchaser, shall not exceed $71,000,000, shall bear interest at a variable
rate of interest as set forth in the Commitment and the Financing Agreement and shall
mature not later than December 1, 2040.

SECTION 6. PREPAYMENT. The Bonds shall be subject to prepayment
in the manner, to the extent, in the amounts and at the times set forth in the Financing
Agreement.

SECTION 7. AUTHORIZATION OF EXECUTION AND DELIVERY
OF THE FINANCING AGREEMENT. The Financing Agreement, substantially in the
form attached hereto as Exhibit B with such corrections, insertions and deletions as may
be approved by the Chairman or Vice-Chairman of the Authority, such approval to be
evidenced conclusively by their execution thereof, is hereby approved and authorized; the
Authority hereby authorizes and directs the Chairman or Vice-Chaitman of the Authority
to date and execute and the Secretary or any Assistant Secretary of the Authority to attest,
under the official seal of the Authority, the Financing Agreement, and to deliver the
Financing Agreement to the Borrower; and all of the provisions of the Financing
Agreement, when executed and delivered by the Authority as authorized herein and by
the Borrower and Purchaser, shall be deemed to be a part of this Resolution as fully and
to the same extent as if incorporated verbatim herein.

SECTION 8. AUTHORIZATION OF  ENDORSEMENT  OF
COMPASS OBLIGATED GROUP NOTE, EXECUTION OF TAX AGREEMENT,
OTHER CERTIFICATES AND OTHER INSTRUMENTS. The Chairman or Vice-
Chairman of the Authority is hereby authorized and directed to execute and deliver, either
alone or jointly, and the Secretary or any Assistant Secretary of the Authority is hereby
authorized to attest, under the official seal of the Authority, certificates of the Authority
certifying such facts as the Authority's Counsel or Bond Counsel shall . require in
connection with the issuance, sale and delivery of the Bonds, to endorse the Compass
Obligated Group Note, without recourse, to the Purchaser and to execute and deliver such
other instruments, including but not limited to the Tax Agreement and such other
assignments, endorsements, bills of sale and financing statements, as shall be necessary
or desirable to perform the Authority's obligations under the Financing Agreement and
the Tax Agreement and to consummate the transactions hereby authorized.

SECTION 9. NO PERSONAL LIABILITY. No representation,
statement, covenant, warranty, stipulation, obligation or agreement herein contained, or
contained in the Bonds, the Financing Agreement, the Tax Agreement, or any certificate
or other instrument to be executed on behalf of the Authority in connection with the
issuance of the Bonds shall be deemed to be a representation, statement, covenant,
warranty, stipulation, obligation or agreement of any member, officer, employee, agent or



attorney of the Authority in his or her individual capacity, and none of the foregoing
persons nor any member or officer of the Authority exccuting such documents shall be
liable personally thereon or be subject to any personal liability of or accountability by
reason of the execution or delivery thereof.

SECTION 10. NO THIRD PARTY BENEFICIARIES. Except as
otherwise expressly provided herein or in the Financing Documents to which the
Authority is a party, nothing in this Resolution, or in the Financing Documents, express
or implied, is intended or shall be construed to confer upon any person, firm, corporation
or other organization, other than the Authority, the Borrower and the Purchaser any right,
remedy or claim, legal or equitable, under and by reason of this Resolution or any
provision hereof, or of the Financing Documents, all provisions hereof and thercof being
intended to be and being for the sole and exclusive benefit of the Authority, the Borrower
and the Purchaser.

SECTION 11. PREREQUISITES PERFORMED. All acts, conditions and
things relating to the passage of this Resolution, to the issuance, sale and delivery of the
Bonds, to the execution and delivery of the other Financing Documents to which the
Authority is a party, required by the Constitution or other laws of the State, to happen,
exist and be performed precedent to the passage hereof, and precedent to the issuance,
sale and delivery of the Bonds, to the execution and delivery of the other Financing
Documents to which the Authority is a party, have either happened, exist and have been
performed as so required or will have happened, will exist and will have been performed
prior to such execution and delivery thereof.

SECTION 12, GENERAL AUTHORITY; REFERRAL FOR
APPROVAL TO COUNTY COMMISSION. (a) The several members, officers,
attorneys or other agents or employees of the Authority are hereby authorized to do all
acts and things required of them by this Resolution and the Financing Documents, and fo
do all acts and things which are desirable and consistent with the requirements hereof or
of the Financing Documents, for the full, punctual and complete performance of all the
terms, covenants and agreements contained herein and in the Financing Documents. In
furtherance of this directive, the officers, employees and agents of the Authority are
hereby authorized and directed to execute such documents, instruments and contracts,
whether or not expressly contemplated hereby, and to do all acts and things required by
the provisions of this Resolution and by the provisions of the Financing Documents
authorized herein, as may be necessary for the full, punctual and complete performance
of all the terms, covenants, provisions and agreements herein and therein contained, or as
otherwise may be necessary or desirable to effectuate the purpose and intent of this
Resoluiion.

(b)  The Chairman of the Authority, Authority's Counsel and Nabors, Giblin &
Nickerson, P.A., Bond Counsel, arc hereby authorized to act on behalf of the Authority o



seek the approval of the Board of County Commissioners of the County for the issuance
of the Bonds as required by the Act and the Internal Revenue Code of 1986, as amended.

SECTION 13. THIS RESOLUTION CONSTITUTES A CONTRACT.
The Authority covenants and agrees that this Resolution shall constitute a contract
between the Authority and the owners from time to time of the Bonds and that all
covenants and agreements set forth herein and in the Financing Documents, to be
performed by the Authority shall be for the benefit and security of the owner of the
Bonds, and all subsequent owners from time to time of the Bonds.

SECTION 14. LIMITED OBLIGATION. THE ISSUANCE OF THE
BONDS SHALL NOT DIRECTLY OR INDIRECTLY OR CONTINGENILY
OBLIGATE THE AUTHORITY, THE COUNTY, THE STATE NOR ANY
POLITICAL SUBDIVISION OR AGENCY THEREOF TO LEVY OR TO PLEDGE
ANY FORM OF TAXATION WHATEVER, OR TO LEVY AD VALOREM TAXES
ON ANY PROPERTY WITHIN THEIR TERRITORIAL LIMITS TO PAY THE
PRINCIPAL. OF OR INTEREST ON SUCIH BONDS OR OTHER PECUNIARY
OBLIGATIONS OR TO PAY THE SAME FROM ANY FUNDS THEREOF OTHER
TIHAN SUCH REVENUES, RECEIPTS AND PROCEEDS SO PLEDGED, AND THE
BONDS SHALL NOT CONSTITUTE A LIEN UPON ANY PROPERTY OWNED BY
THE AUTHORITY, THE COUNTY OR THE STATE OR ANY POLITICAL
SUBDIVISION OR AGENCY THEREOF, OTHER THAN THE AUTHORITY'S
INTEREST IN THE FINANCING AGREEMENT AND THE PROPERTY RIGHTS,
RECEIPTS, REVENUES AND PROCEEDS PLEDGED THEREFOR UNDER AND AS
PROVIDED IN THE FINANCING AGREEMENT AND ANY OTHER
AGREEMENTS SECURING THE BONDS, THE AUTHORITY HAS NO TAXING
POWER.

SECTION 15. SEVERABILITY OF INVALID PROVISIONS. If any
one or more of the covenants, agreements or provisions herein contained shall be held
contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited, or against public policy, or shall for any reason whatsoever be
held invalid, then such covenants, agreements or provisions shall be null and void and
shall be deemed separable from the remaining covenants, agreements or provisions, and
shall in no way affect the validity of any of the other provisions hereof or of the Bonds.

SECTION 16. REPEALING CLAUSE. All resolutions or parts thereof in
conflict with the provisions herein contained are, to the extent of such conflict, hereby
superseded and repealed.

SECTION 17. EFFECTIVE DATE. This Resolution shall take effect
immediately upon its adoption.



PASSED AND ADOPTED this 11th day of May, 2010.

(SEAL) g, ALACHUA COUNTY HEALTH
ST e, FACILITIES AUTIORIT
§$£&7 ez
_.:-:._- < s . Ve 2
ATTEST: 223,1980 /> 8 By: CtA e
: + Chairman 4
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EXHIBIT A

'COMMITMENT OF COMPASS MORTGAGE CORPORATION
TO PURCHASE THE BONDS



3 Compass Andrew J. Hardin Healthcare Financts) Group

Regional Healtheare Manager 2814 SW 24th Street
Balnesviile, FL 32608
Phone 352-367-5038

andy.hardin@compassbank.com Fax 352-367-5049

April 28,2010

Shands Teaching Hospital and Clinics, Inc.
and Members of the Obligated Group
Gainesville, Florida

Attention; William J. Robinson, CFO

Re: Commitment for tax-exempt loan financing
Dear Mr. Robinson:

The Lender is pleased to advise you that based on your application, it has approved the requested loan
facility to Shands Teaching Hospital and Clinics, Inc. (“Shands”) and Members of the Obligated Group (as
such terms are defined in the Master Trust Indenture dated March 1, 1996 (the “Master Indenture™),
between Shands and U.S. Bank National Association, as trustec {the “Master Trustee”), as amended and
supplemented)(Shands and the Members of the Obligated Group being referred to collectively in this
commitment as the “Borrower”) in the aggregate amountnot to exceed Seventy Million and no/100 Doliars
($70,000,000.00) to refinance the Health Facilities Revenue Bonds, Series 2002A & 2003A (the “Bonds™).
This commitment is made subject to and under the following terms and conditions:

BORROWER: Shands Teaching Hospital and Clinics, Inc. and Members of the Obligated Group.

GUARANTOR: None.

LENDER: Compass Mortgage Corporation (or, at the option of Compass Mortgage Corporation executed
before the issuance of the note, a parent, affiliated corporation or a subsidiary corporation of Compass

Mortgage Corporation)

LdAN AMOUNT: Not to exceed $70,000,000.00.
PURPOSE:V To refinance the Series 2002A & 2003A Bonds.
TERM: 15 years.

AMORTIZATION PERIOD: 22 years,

e AL EIAN Y T oo T SR e e

INTEREST RATE: The interest rate on the note shall adjust monthly, if necessary, to reflect any change
in an independent index which is the “LIBOR,” and any interest rate change will occur on the first day,
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adjusted for good business days of each calendar month, “LIBOR” is the London Interbank Offered Rate
for one (1) month quoted on Reuter Monitor Money Rates Service two London Banking days before the
first business day of each calendar month (or in the eventno such quotation is available on that date, guoted
on the day, adjusted for good business days, most immediately preceding the date of determination on
which such a quotation was available). Ifthe Reuter’s Service becomes unavailable during the term ofthe
note, LIBOR shall be determined by reference to such other index or service as Lender shall select as the
reasonable equivalent for quotations of LIBOR. Ifmore than one rate is quoted for LIBOR, the applicable
rate shall be the arithmetic mean of all such quoted rates. The rate defined in this paragraph is referred to as
« JBOR”. LIBOR is not necessarily the lowest rate charged by Lender or its affiliates on its loans or
collected by Lender on notes it holds. Lender will provide the Borrower the current LIBOR rate on any
Business Day upon the Borrowet’s request. “Business Day” means each day other than a Saturday, 4
Sunday, or any holiday on which Lender or Compass Bank’s offices are closed for business with the public.
The Borrower understands that Lender or its affiliates may make loans based on ofher rates as well.

Subject to the adjustments to pricing described below in “Downgrade Pricing,” the interest rate 1o be
applied to the unpaid principal balance of the note will be at & variable rate equal to (65% of LIBOR) +
the Applicable Matgin; provided however that the interest rate of the portion, if any, of the principal
due on the note as to which the interest rate has not been effectively fixed by means of an inferest rate
swap with Compass Bank as counterparty shall never be less than the Floor (hereinafter defined) for any
period in which the Borrower has not effectively fixed the interest rate on such principal portion of the
note by means of an interest rate swap agreement with Compass Bank as counterparty. "Floor" shall
smean the lesser of: (i) the per annum rate on the note as of the date on which the Borrower exccutes this
Commitment Letter or (ii) three business days prior to issuance of the Loan. Interest shall be calculated
on the basis of a 360-day year, by multiplying the product of the principal amount outstanding and the
applicable rate by the actual mumber of days elapsed, and dividing by 360. The “Applicable Margin”
shall be based on Shand’s underlying long-term debt rating by Standard & Poor’s (the “S&P Rating”)
determined annually, as follows:

S&P Rafing Applicable Margin
> BBB 110.5 basis points (1.105%)

Downgrade Pricing: In the event that the S&P Rating falls below BEB, the Applicable Margin will be
increased twenty-five (25) basis points (0.25%) for cach rating modifier (this includes sign changes) by
which such S&P Rating is below BBB,

Change in Tax-Exempt Status or Tax Rate; If the tax-exempt status of the note is revoked, the note or
the affected portions will become immediately due and payable, or, at the option of Lender, may remain
outstanding and bear interest at the Taxable Rate (as defined below). If the corporate tax rate changes,
the interest on the note becomes partially taxable, the interest deduction available to Lender is reduced
or limited because the federal income tax deduction for state income taxes paid on the interest payments
received on the indebtedness during any period is reduced because of any change in the tax laws or
regulations, the note becomes subject to a minimum tax of altemnative minimum tax; or the economic
tax advantage of the loan evidenced by the note is otherwise altered by a change in the tax laws, then
the interest rate on the note will be adjusted (as adjusted, the “Taxable Rate”) to indernify Lender for
the additional tax cost in an amount necessary to give to Lender an after tax yield equal to the loan yield
before the tax law change.
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Default Interest Rate: In the event of default, any principal or interest which is not paid when due shall
(o the extent permitted by applicable law) bear interest at a rate equal fo LIBOR plus three percent (3%)
from the date due and payable until paid.

MATURITY: August 1, 2025 (the “Maturity Date”), or 15 years from the closing date.

REPAYMENTS: Installments of principal in the amounts set forth on the principal amortization schedule
attached as Addendum “A”, plus accrued interest, shall be due and payable quarterly commencing on the
first Business Day of October 2010 and continuing regulasly and quarterly thereafter on the first Business
Day of each January, April, July and October until the Maturity Date, when all accrued and unpaid inferest
and all unpaid principal shall be due and payable in full.

PREPAYMENT; The notemay be prepaid at anytime without penalty. If the Borrower chooses to fix the
interest rate by means of an interest rate swap, an additional cost or benefit to the Borrower may result,
depending upon interest rate movements subsequent to the exccation of the interest rate swap agreement.

LATE CHARGES: Any scheduled payment of principal and/or interest which is not paid within ten (10)
days from the date due will be subjectto a late charge of five petcent (5%) of such scheduled payment.

ORIGINATION FEE:  In consideration of Lender issuing this commitment, the Borrower shall pay
Lender an origination fee of $70,000 as follows: The fee shall be considered earned upon the acceptance of
this commitment, and 50% of such fee shall be due and payable upon acceptance of this commitment and
the remaining 50% shall be due and payable upon execution and delivery of the note; provided, however,
that Lender agrees to refund such payments made by Borrower in the event that Lender terminates this
commitment prior o closing for other than (1) a Cancellation Event (as such term is defined in paragraph 6
of Addendum “B” attached hereto) or (2) the exercise of Lender option (as hereinafter provided) to
terminate this commitment because the note is not issued on or before November 30, 2010,

SECURITY AND SOURCE OF PAYMENT: The loan shall be secured by an Obligation (as such term s
dofined int the Master Indenture) ratably and on a parity with any Obligations duly issued putsuant to the
provisions of the Master- Indenture. Such Obligation shall for all purposes be considered to be an
Obligation issued under the authority of the Master Indenture and shall be in all respects entitled to all the
security, rights, protections and privileges provided in and by the Master Indenture for Obligations. The
covenants and agreements set forth in the Master Indenture to be performed by the Borrower shall be forthe
equal benefit, protection and security of Lender. '

INTEREST RATE SWAP; The Borrower may enter into an interest rate swap agreement with Compass
Bank or an affiliate of Compass Bank to effectively fix the interest rate on the Loan, The Borrower will not
enter into an interest rate swap agreement to effectively fix the interest rate on the Loan with any party other
than Compass Bank or an affiliate of Compass Bank without the Lender’s prior approval; provided,
however, that the borrower may fix the intcrest rate on this Loan with an interest rate swap agrecment with
Merrill Lynch Capital Services, Inc. as counter patty without the Lendexs prior approval if such Merrill
Lynch Capital Services, Inc. swap agreement had been entered into on or before the date of this
commitment letter to effectively fix the interest rate on aloan other than this Loan. It is expected that (i) the
term of the Compass Bank swap will be the same as the term of the note, (i) the notional amount of the
Compass Bank swap will at all times be equal to the ontstanding principal amount of the note, and (iii) the
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Compass Bank swap will be secured by an Obligation ratably and on & parity with any Obligations duly
issued pursuant to the provisions of the Master Indenture.

FINANCIAL COVENANT: A Minimum Debt Service Coverage covenant, as described in Section 5.07
of the Master Indenture and further enhanced in the 28" Supplemental to the Master Indenture is retained
for the proposed Loan, This covenant requires the maintenance of a Minimum Debt Service Coverage Ratio
of 1.40:1.00 or greater at all times.

LIMITATIONS ON FUTURE BORROWING: To be allowed to source additional long term debf, the
Borrower must be in compliance with certain financial covenants that are noted in the Master Trust
Indenture. In addition to those financial covenants noted in the Master Trust Indenture the Borrower must
maintain (1) a ratio of Debt/(Debt + Net Assets) of not more than .65; (2) a Minimum Number of Days
Cash on Hand of not less than 60 and (3) aratio of (Cash + Tnvestments)/(Maximum Annual Debt Service)
greater than or equal to 1.50. :

REPORTING: The Borrowet is to fumish Lender with (1) quarterly compliance certificates stating that no
event of default exists, (2) quarterly financial statements within 60 days of the end of each calendar quarter,
(3) audited financials statements for its fiscal year end within 120 days of the fiscal year end.

LENDER’S COUNSEL: Bryant Miller Olive P.A. will serve as Lender’s counsel. The Borrower agrees
that counsel for Lender represents only Lender and does not represent the Borrower, The Borrower may
and is advised to obtain legal representation of its own in connection with the note,

EXPENSES: By the Borrower’s acceptance of this commitment, the Borrower unconditionally agrees to
pay all costs of issuance incurred by Lender in connection with the underwriting, closing, servicing or
collection of the note, including, but not limited to, legal fees, including the fees of Lender’s counsel, auy
trustee’s or any issuer’s counsel, bond counsel and special tax counsel, intangible taxes, bond or note taxes,
all filing and recording costs, and all license and permit fees (if any), whether or not the note igissued. All
such expenses will be paid at closing or, in the event that the note is not issued, then upon the expiration of

this commitment.

The legal fees of Lender’s counsel, exclusive of costs and expenses, will be $25,000 for this loan, unless the
terms ot timing of this loan materially change from the terms and timing of the loan described in this
commitment. In the event the Joan does not close for any reason, legal fees of Lender’s counsel , exclusive
of costs and expenses, shall be computed on the basis of the number of hours expended to date times the ‘
applicable billing rates for Lender’s counsel (including any billable paralegal time), with such amountnotto
exceed $25,000, As of the date of this commitment, the current bifling rate for Gregory K. West is $400,

ADDITIONAL TERMS: Addendum “B” is attached hereto and made a part of this commitment
regarding additional terms and conditions to this commitment and necessary documentation required to
close this transaction,

ADDITIONAL BANKING RELATIONSHIP: BBVA Compass would like to be considered whenever
Shands has banking services that need to be upgraded, changed or added and to be given a best
effort to eventfully maintain a level of banking consistent with the amount of debt held by the bank.
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ACCEPTANTACE; EXPIRATON: Ifthe foregoing is satisfactory, please indicate your acceptance and
agreement to the terms and conditions contained herein by signing this letter and Addendum “B” and
returning them to Lender, with the commitment Pee as provided herein, no later than May 31, 2010, or this
commilment shall be decmed nuil and void at the option of Lender. The note shall be issued no later than

November 30, 2010, or this commitment will expire at the option of Lender.

Anything in fhis letter to the contrary notwithstanding, it is understood and agreed that this commitment
shall not become effective until (i) this letter and Addendum “B” attached hereto have been executed by the
Borrower and have been received by Lender, along with the required commitment Fee, and (ii) Lender has
reviewed this Jetter as executed by the Borrower, along with the attachments hereto.

Compass Mortgage Corporation wishes to thank you for the opportunity to provide this refinancing, and we
look forward to the closing of this transaction.

Sincerely,

COMPASS MORTGAGE CORPORATION

(g,

Andrew J, Hardin ‘
Senior Vice President, Medical Banking
Its: Authorized Signatory
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Agreed and accepted by Shands Teaching Hospital and Clinics, Inc., as Obligated Group Agent (as

such term is defined in the Master Indenture) on behalf of the Borrower this 27™day of Apr; 12016,
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BORROWER:

Shands Teaching Hospital and Clinics, Inc.,
As Obligated Group Agent

By, Yeilles PP .

Tts_Se V.8 [ fio.




ADDENDUM A

AMORTIZATION SCHEDULE
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Y Compass
Beginning Date 5/25/2010
First Payment Date 101172010
Payments the 1st of every Apr, Jul, Oct & Jan
Maturity Date 77112025
Loan Amount} $70,000,000.00
Amortization (qirs) 88
Calculation Rate floating
Loan Amortization

Note: Paymentis and Resets are adjusted for weekends and holidays

Amortization Schedule for:

Calculation Period # of Days in . Principal
Resef Date | Payment Date | Calculation Period Loan Outstanding Payment
5/25{2010 101172010 129 $70,000,000.00 | {$795,454.55)
10/1/2010 1/3/2011 94 $69,204,645.45 | {$795,454.55)
11312011 4/1/2011 88 $68,409,090.90 | ($795,454.55)
47112011 711/2011 91 $67,613,636.35 | ($795,454.55)
772041 107312011 94 $66,818,181.80 | {$795,454.55)
10/3/2011 1132012 . 92 $66,022,727.25 1 {3795,454.55)
1/3/2012 41212012 g0 $665,227,272.70 | ($795,454.55)
47212012 71212012 91 $64,431,818.15 ] ($795,454.55)
712i2012 10/1/2012 91 $63,636,363.60 | ($795,454.55)
10112012 1/4/2013 92 $62,840,009.05 | ($795,454.55)
1/1/2013 4/1/2013 80 $62,045,454.50 | ($795,454.55)
4/1/2013 71112013 91 $61,249,999.95 | ($795,454.56)
7172013 10/1/2013 92 $60,454,545.40 | ($795,454.55)
107172013 17172014 92 $569,659,000.85 | ($795,454.55)
1/1/2014 41112014 90 $58,863,636.30 | ($795,454.55)
4112014 71112014 g1 $58,068,181.75 | ($795,454.55) -
71172014 10/1/2014 92 $57,272,727.20 | ($795,454.55)
104112014 1/1/2015 g2 $56,477,272.65 | {$795,454.55)
1112015 4/1/2015 90 $55,681,818.10 | {$795,454.55)
4/1/2015 71112015 91 $54,886,363.55 | ($795,454.55)
71142015 10/1/2015 92 $54,090,800.00 § ($795,454.55)
10/1/2015 11/2016 92 $53,205.454.45 | {$795,454.55)
11112016 4/1/2016 91 $52,499,099.90 | ($795,454.55)
4117120186 7/1/2016 91 $51,704,545.35 | ($795,454.55)
71112018 10/3/2016 94 $50,908,080.80 | ($795,454.55)
10/3/2016 11312017 92 $50,113,636.25 | {$795,454.55)
11312017 4/3/2017 90 $49,318,181.70 | ($795,454.55)
41312017 7/312017 91 $48,622,727.15 | {$795,4564.55)
71312017 10212017 91 $47,727,272.60 ] ($795,454.55)
101212017 1/1/2018 91 $46,031,818.05 | ($795,454.55)
1/1/2018 4/212018 91 $46,136,363.50 | {$795,454.55)

Company Name
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Amortization Schedule for;

Calculation Period # of Days in ; Principal
Reset Date | Payment Date | Calculation Period Loan Outstanding Payment
41212018 712/2018 91 $45,340,008.95 | (3795,454.55)
7/2/2018 10172018 21 $44,545,454.40 | {$785,454.55
10/1/2018 1172019 92 $43,749,090.85 | ($795,454.55)
1172019 4/1/2019 90 $42,054,545.30 | ($795,454.55)
4/1/2019 71112019 91 $42,158,080.756 | ($795,454.55)
71172019 10/1/2019 92 $41,363,636.20 ] ($795,454.55)
10/1/2019 11142020 92 $40,568,181.65 ] ($795,454.5b)
11172020 4112020 91 $39,772,727.10 | ($795,454.55)
4712020 71112020 91 $38,977,272.55 | ($795,454.55)
71112020 10/1/2020 92 $38,181,818.00 ] ($795,454.565)
10/1/2020 1/1/2021 92 $37,386,363.45 | ($795,454.55)
171/2021 41112021 90 $36,580,808.90 | ($795,454.55)
41142021 71142021 91 $35,795,454.35 | ($795,454.55)
71172021 101172021 92 $34,909,000.80 1 ($795,454.55)
10/1/2021 17312022 94 $34,204,545.25 1 ($795,454.55)
113/2022 41112022 88 $33,400,080.70 | {$795,454.55
41112022 71112022 91 $32,613,636.15] ($795,454.55)
71112022 10/3/2022 94 $31,818,181.60 | ($795,454.55)
10/3/2022 11312023 82 $31,022,727.05 | ($795,454.55)
17312023 4/3/2023 80 $30,227,272.50 | ($795,454.55)
4/3/2023 71312023 91 $28,431,817.95 | ($795,454.56)
713/2023 10/2/2023 g1 $28,636,363.40 | ($795,454.55)
10/2/2023 11112024 91 $27,840,908.85 | ($796,454.55)
17112024 41112024 91 $27,045,454.30 1 ($795,454.55)
4112024 711/2024 91 $26,248,999.75 | ($795,454.55)
71112024 10/1/2024 92 $25,454,545.20 | ($795,454.55)
10/1/2024 41112025 92 $24,659,090.65 | ($795,454.55)
17112025 41112025 90 $23,863,636.10 § ($795,454.55
47112025 71112025 91 $23,068,181.55 | ($23,068,181.65)

Company Name
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ADDENDUM B
GENERAL TERMS AND CONDITIONS

ORGANIZATION; AUTHORITY: Lender shall recelve proof accepiable to Lender, as applicable, of the organization, due incorparation, good standing
and authorization to cater into the transaction conternplated hereby, for the Bormower,

GOVERNMENTAL AUTHORIZATIONS AND APPROVAL; CERTIFICATIONS; Prior (o the closing, the Borrower shall provide to Lender i)
certificatzs of corporate existeniee and capies of all governmentaland other lieases, permits, approvals and authorizations necessary for the Borower 1o
ecoupy and eperate its Facllitles; (i) a certificate of Authorized Offieer of the Borrower, dated the date of closing, in fonm and substance satisfactory to
Lender 1o the effect that (A) the representations and warrantics of the Borrower contained in the Financing Agreement aretrueand carrett asof thedate
of closing, and (B) none of the proceedings or suthority for the issuaace oFthe note and the exetution and delivery of the financing documents have
been modified, amended or repealed.

All of sald liceases, perralts, anthorizations, approvals, certificates and other information required under this Paragraph shall be in form and content
satisfactory to counsel for Lender,

OPINIONS OF COUNSEL: Lender shall be.provided with opinions ofcounsel for such persons and entities and covering such matters as Lender shalt
deem necessary or desirable in connection with the fssuance of the note, including without limitation, oplnions of counsel to the Barrower and the
Master Trustes with respoct to the dua authorization, execution and enforceability of the financing documents, and the exemption of Interest on thenole
from federal and stale income taxation,

CUMENTATION: Tho provisions of this commitment are tatended to servo only &3 & genetal gulline of the temas and conditions under which
Lenderwill make tha loan, The documentation tobe executed In connection with tho issuance of the noteshall be prepared by counsel to the Bomower
or by Boad Counsei to the Bomower and shall be approved by “Lende’s” counsel; and shall contain such ferms and conditions as Lender deems
necessary or desirable. The Financing Agreementwill provide for theissaance of the note by the Borrower without theusc of areglstrar. Thenote will
o fssued withouta series desigoation and wilinot he isened as a book-entry only obligation through the auspites of theDepository Trust Corporation.
Documentation for thenote wilk not inctudean offering statement or eny other form of disclogure document and If any letter is prepared in onnest fon
with the Issuance of the note regarding the absence of disclosares, the form of the letter must be acceptable to Lender counsel. The costs of the
preparation of all documents shall be ome by the Borrower, whesher or not the note is {ssned.

MERGER OF PRIOR. STATEMENTS; AMENDMENTS: Nostatements, agreements OFTEpiLse ions, crator written, which may have been inadeto .
you, the Bortower or to any emaployes oragent of yours, elther by Lender or by any ¢mployes, agent or broker acting on "L enders” hehalf, with respect
to the facility described in this leiter, shall be of any faree of effect, except fo the extent siated in this commitment, and afl prior agrecments and
represeatations in respest of the facility deseribod hereln are merged herein, This commitment may not be (i) changed except by wrilten agrézment

signed by the Borrower and Lender, of (i} essigned by the Borrower by operation of law or otherswise, unfess Lender shall consent in writing to such
assigrment.

CANCELLATION: Lender may, 2t its option, terminate and cancel this commitment without further notice or obligation upon the oscurrencs of any
e o mare of the following (the “Cancellation Events™):

a. if'all applicable conditions containod in this commitment have not been met to “Lender’s” satisfaction and the satisfaction of “Tender's™
counsel, and to note has not been issved, by the date speelfied in the commitmeat Lester; or

b, ifany representation made in connestion with, or as gn inducernent o {hejssuance of this commitment or any extensionof! thecommitment
iz uninte or misleading in any respect; o7

G if any matersat adverse change shell oocur with respect (o the Borrower ot its facilities, ar any other source of repayment of the note.

ASSIGNMENT: NO THIRD PARTY BENEFICIARIES: This commitmeatmay stot beassigned by the Borrower, Monitoring, inspections md review

of financial information by Lender may not be relied upen by the Borrower or any other person o entity and shail be for the sole benefitof Leader.
There are no third party beneficiaries of this commitmentand no personor entity other than Lender and the Borower shall be entitled to rely hereon or
benafit herefrom.

APPLICABLELAW; JURISDICTION: The Borrower agrces that this commitmentand the finanoing documents shall be governud byand construed
uinder the laws of the State of Florlda, The Borrower hereby acknowledges that (i} tho negotiation, execution, and delivery of the financing documents
constitutes the transaction of buslness within the Stats of Florida, (if) any cause of action arisinpunder any of said financing documents willbe s cause
of action arising fron such transaction of business, and {iti) the Bomrower understands, anticipates and fotesees that any action for enforcement of the
note or the financing documents may be brought againstit in thoState of Flarida. To the extent atlowed by law, the Borrower hereby submits iself to
jurisdiction in the Stzte of Florida for any action or causs of action arising out oforin connection with thenote or the financing documents, agrees that
venuefor any such action shall bein Alachua County, Florlda, and waives any and At rights under the laws of any state fo object tojurisdiction or venue
within Alachua County, Florida. Notwithstanding the foregoing, aothing contained in this paragraph shall prevent Lender from bringing any action ot
exercising any rights against the Borrower, any security for the nole, or any of the Borrower's properties in any other county, siate of jurisdiction,
Toitiating sueh action or proceeding or taking any such action in any other statg shall inno event constitute 2 walvee by Lender of any of the foregoing.

DEFAULT; Inaddition to other events or circumstances that may be set forth in the Master Trust Tndenture, and af the option of Lender, the following
shall be events of default under the Financing Agreemeat: () fuiture to pay when due or to perform o comply with any of the (i) obligations or
provisions under the note, {if} obligations or provisions unde any financing document, or ({1} other obligations or Indebtedness of the Bomower (o
Lender or Compass Bank now existing or hereafter incurred or arising, and whether direct o indirect {including any fnterest rate swap agreement with



Compass Bark); (b) the general assignment by, judgment agafnst or filing of petition in bankruptey by or against the Bomowes; (6} the filing of

application in any court for 3 recelver for the Barrower; (d) the dissolution o liquidation of the Borrowsr, or {e)} failure to maintaln a Minimum Debt
Service Coverage Ratio of 1.40 or greater.

10. wm Theterms and conditions of this commitment shail survive the closingoFthe ote; provided, however, thatifanyof
{he terms snd conditiens of this comenitment shall conflist with any of the ferms and conditions of the financing documents, the forms and eonditions of

{he financing documents shall prevail

RRO -] ER NSHIP: Nothing contained herein, of in any of the documents contemplted hereby, shall be deemed to render

11.
Lender on the one hand, and the Borrower on the other hand, pariners or ventwrers for any pupose.

12, PLACE OF CLOSING: Thenete shall be closed, and the financing docunients shall be executed and detivered in the State of Flosida.
Agreed and accepted by Shands Teaching Hospital and Ciinics, Inc., &s Obligated Gronp Agent (e such term is defined inthe Mastet Indenture) on behalf of the
Borrower this___ day of May 2010.

BORROWER:

Shands Teaching Fospital and Clinis, Inc.,
As Obgated Group Ageat

By:
1 S hb CED,

$147923




EXHIBIT B

FORM OF FINANCING AGREEMENT



FINANCING AGREEMENT
Dated as of June 1, 2010
among

ALACHUA COUNTY HEALTH FACILITIES AUTHORITY,
as Issuer

and

SHANDS TEACHING HOSPITAL AND CLINICS, INC,,
as Borrower

and

COMPASS MORTGAGE CORPORATION,
as Note Owner

Relating to:

$70,000,000
Alachua County Health Facilities Authority
Health Facilities Revenue Bonds, Series 2010A
(Shands HealthCare Project)
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PARTIES AND RECITALS

THIS FINANCING AGREEMENT, dated as of June 1, 2010, by and among
ALACHUA COUNTY HEALTH FACILITIES AUTHORITY (the "Issuer'), a public
body corporate and politic duly created and existing under the laws of the State of
Florida, SHANDS TEACHING HOSPITAL AND CLINICS, INC., a not-for-profit
corporation duly organized and existing under the laws of the State of Florida (the
"Borrower"), and COMPASS MORTGAGE CORPORATION, an Alabama
corporation and its successors, assigns and transferees ("Compass");

WITNESSETI:

WHEREAS, Chapter 154, Part III, Florida Statutes, as amended (the "Act™),
authorizes any health facilities authority as described in the Act, among other things, to
issue revenue bonds for the purpose of furthering economic development, foster business
development, health and safety, and to loan the proceeds of such bonds to finance or
refinance the cost of any "project" (as defined in the Act), and further authorizes any such
health facilities authority to provide security for the payment of the principal of and
interest on any such bonds and any agreements made in connection therewith and to
pledge the revenues and receipts derived from such project or the owner or operator
thereof to the payment of the bonds; and

WHEREAS, the Issuer is a public body corporate and politic of the State of
Florida created and existing under and pursuant to the Act, designated and authorized to
operate as a health facilities authority under the Act, throughout all of the territorial limits
of Alachua County, Florida (the "County”) and, pursuant to Section 154.247 of the Act,
the State of Florida (the "State"). As such, the Issuer is duly authorized and empowered
by the Act to provide for the issuance of and to issue and sell its health facilities revenue
bonds, for the purpose of financing or refinancing all or any part of the "cost" of any
"project," including any "health facility" (as such terms are defined or used in the Act), in
order to promote and foster the economic growth and.development of the County and the .
State, to enhance and ‘expand industry and other economic activity in the County and the
State, and to increase purchasing power and opportunities for gainful employment, to
improve living conditions and to advance and improve the prosperity and the welfare of
the State and its inhabitants, to foster the business development, health and safety of the
County and the State, and to otherwise provide for and contribute to the health, safety and
welfare of the people of the County and the State; and

WHEREAS, the Borrower wishes to finance and reimburse itself for the costs of
acquisition and construction of certain capital improvements to its health facilities,
including The Shands at UF Cancer Hospital (collectively, the "Projects") and pay certain
costs associated with the issuance of the Bonds; and



WHEREAS, the Issuer proposes to issue its tax-exempt Health Facilities Revenue
Ronds, Series 2010A (Shands HealthCare Project) (the "Bonds"), in the form of a single
fully registered bond, substantially in the form attached hereto as Exhibit A, and to use
the proceeds of the Bonds to finance and reimburse the Borrower for the costs of the
Projects and pay certain costs associated with the issuance of the Bonds; and

WHEREAS, to evidence the obligation of the Borrower to make loan payments
sufficient to pay the principal of and interest on the Bonds and all other amounts payable
by Borrower hercunder, such obligation will be secured by an Obligated Group Note —
- Compass Mortgage Corporation, Series 2010A (the "Compass Obligated Group Note")
from the Borrower, as Obligated Group Agent (as such term is defined in the hereinafter
defined Master Indenture), to the Issuer and endorsed by the Issuer without recourse to
Compass; and

WHEREAS, the Borrower will issue the Compass Obligated Group Note
pursuant to, and such note shall be secured under the terms and conditions of, the Master
Trust Indenture, dated as of March 1, 1996, between the Borrower and U.S. Bank
National Association (successor to Wachovia Bank, National Association, successor in
interest to First Union National Bank of Florida), as master trustce (the "Master
Trustee"), as amended and supplemented, and particularly as supplemented by the Thirty-
First Supplemental Master Trust Indenture, dated as of June 1, 2010, between the
Borrower, as Obligated Group Agent, and the Master Trustee (collectively, the "Master
Indenture"); and

WHEREAS, the Issuer hereby finds and determines that the financing and
reimbursement of the costs of the Projects will further the purposes and policies of the
Act; and

WHEREAS, the execution and delivery of this Financing Agreement and the
endorsement of the Compass Obligated Group Note were authorized by the Bond
Resolution (as hereinafter defined), which was heretofore duly adopted and approved by
the Issuer; and

NOW THEREFORE, IN CONSIDERATION OF the respective representations
and agreements hereinafter contained, the parties hereto agree as follows, provided, that
in the performance of the agreements of the Issuer herein contained, any obligation it
may thereby incur for the payment of money shall not constitute a general obligation of
the Issuer but shall be payable solely out of the revenues, receipts, and other payments
actually received by, or for the account of, Issuer and derived from this Agreement and
amounts payable by the Borrower pursuant to the terms of the Compass Obligated Group
Note, and the Bonds shall not constitute a general obligation of the Issuer nor constitute
an indebtedness or general obligation of the State of Florida, the County, the Issuer, or
any other agency or political subdivision of the State of Florida, within the meaning of
any constitutional or statutory provision whatsoever:



ARTICLE I

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 1.01  DEFINITIONS.

(@) When used in this Financing Agreement (except as otherwise
expressly provided or unless the context otherwise requires), the following terms
shall have the meanings specified in the foregoing recitals:

Act

Bonds

Borrower
Compass
Compass Obligated Group Note
County

Issuer

Master Indenture
Master Trustee
Projects

Stafe

(b)  When used in this Financing Agreement, the following terms shall have the
respective meanings set forth in the Master Indenture for such terms, which are
incorporated herein by reference thereto:

Lien

Member or Members
Obligation or Obligations
Obligated Group
Obligated Group Agent
Obligated Group Member
Permitted Encumbrances

(¢)  Certain words and terms used in this Agreement are defined hercin. When
used herein, such words and terms shall have the meanings given to them by the language
employed in this Article I defining such words and terms, unless the context clearly
indicates otherwise. Tn addition to the words and terms defined elsewhere herein, the
following words and terms are defined terms under this Agreement:

"Agreement" or "Financing Agreement" means this Financing Agreement
among the Tssuer, the Borrower, and Compass, as the same may be amended or
supplemented from time to time.



" Authorized Borrower Representative" means the Chief Executive Officer, the
Chief Financial Officer, any Senior Vice President or Vice President of the Borrower or
any other person or persons at the time designated to act on bebalf of the Borrower by
written certificate furnished to the Issuer and Compass, containing the specimen signature
of such person and signed on behalf of the Borrower by an authorized officer of the
Borrower. Such certificate or any subsequent or supplemental certificate so executed may
designate an alternate or alternates.

"Authorized Issuer Representative” means the Chairman, Vice-Chairman,
Secretary or any Assistant Secretary of the Issuer.

"Banking Day" has the meaning assigned such ferm in the Bond.

"Bond Counsel” means Independent Counsel nationally recognized as
experienced in matters relating to the exclusion from gross income for federal tax
purposes of interest on obligations of states and political subdivisions and which is
reasonably acceptable to the Issuer and Borrower. Initially, Nabors, Giblin & Nickerson,
P.A., Tampa, Florida, is Bond Counsel.

*Bond Resolution" means the resolution or resolutions adopted by the Governing
Body of the Issuer authorizing the issuance and sale of the Bonds and the security
therefore, as the same may be amended from time to time.

"Code" means the Internal Revenue Code of 1986, as amended, including, when
appropriate, the statutory predecessor of the Code, and all applicable and binding
Regulations, including Regulations issued and proposed pursuant to the statutory
predecessor of the Code, and, in addition, all official rulings and judicial determinations
applicable to the Bonds under the Code and under the statutory predecessor of the Code
and any successor provisions to the relevant provisions of the Code or Regulations.

"Compass Bank" means Compass Bank, an Alabama banking corporation, and
its successors and assigns.

"Default" is defined in Section 7.01 hereof.,

"Electronic Means" means telccopy, telegraph, telex, facsimile fransmission, e-
mail transmission or other similar electronic means of communication capable of being
evidenced by a paper copy.

"Event of Default” means any of the events specified in Section 7.01 of this
Agreement.

"Favorable Opinion of Bond Counsel" means, with respect to any action the
taking of which requires such an opinion, an unqualified opinion of Bond Counsel fo the
effect that such action will not impair the exclusion of interest on the Bonds from gross



income for purposes of federal income taxation (subject to the inclusion of any
exceptions contained in the opinion delivered upon the original issuance of the Bonds).

“Financing Documents” means, collectively, this Agreement, the Compass
Obligated Group Note, the Master Indenture, the Tax Agreement and any other document
now or hereafter evidencing, guarantecing or securing the Bonds.

"Governing Body" means with respect to the Issuer, the members of the Issuer
and with respect to the Borrower, the Board of Directors of the Borrower.

"Independent Counsel" means an attorney or firm of attorneys duly admitted to
practice law before the highest court of any state of the United States and not in the full-
time employment of the Issuer or Borrower.

"Ioan" means the loan of the proceeds of the Bonds by the Issuer to the
Borrower.

"Loan Payments" means the Loan Payments payable by the Borrower under the
Bonds described in Section 5.01 hereof.

"Master Indenture Event of Default" means any of the events specified in
Section 7.01 of the Master Indenture.

"Qutstanding Bonds" or "Bonds Outstanding" or "Outstanding" means all
Bonds that have been duly executed and delivered, except:

(@)  Bonds theretofore canceled or required fo be canceled,

(b)  Bonds which are deemed to have been paid in accordance as defined
herein; and

(c)  Bonds in substitution for which other Bonds have been executed and
delivered under Section 5.08 of this Financing Agreement.

"Owner'" means the Person or Persons in whose name the Bonds are registered on
the books kept and maintained by the Borrower as bond registrar. The initial Owner is
Compass Mortgage Corporation.

"Person” means natural persons, firms, associations, trusts, partnerships,
corporations, limited liability companies, public bodies, and similar entities.

"Regulations" means the Treasury Regulations promulgated under and pursuant
to the Code.



"Tax Agreement” or "Tax Regulatory Agreement'’ means the [Tax Exemption
Agreement and Certificate] between the Borrower and the Issuer delivered in connection
with the issuance of the Bonds.

"Term of this Agreement' means the duration of this Agreement as specified in
Section 3.05 hereof.

SECTION 1.02  CONSTRUCTION OF CERTAIN TERMS.

For all purposes of this Agreement, except as otherwise expressly provided or
unless the context otherwise requires, the following rules of construction shall apply:

The use of the masculine, feminine, or neuter gender is for convenience only and
shall be deemed and construed to include correlative words of the masculine, feminine, or
neuter gender, as appropriate.

"This Agreement" means this instrument as originally executed or as it may from
time to time be supplemented or amended by one or more agreements supplemental
hereto entered into pursuant to the applicable provisions hereof.

(a)  All references in this instrument to designated "Articles," "Sections,"
and other subdivisions are to the designated Axticles, Sections, and other
subdivisions of this instrument. The words "herein," "hereof," and "hereunder" and
other words of similar import refer to this Agreement as a whole and not to any
particular Article, Section, or other subdivision.

(b)  The terms defined in this Article shall have the meanings assigned to
them in this Article and include the plural as well as the singular.

(c)  All accounting terms not otherwise defined herein have the
meanings assigned to them in accordance with generally accepted accounting
principles as promulgated by the American Institute of Certified Public
Accountants, on and as of the date of this instrument.

SECTION 1.03  TABLE OF CONTENTS; TITLES AND HEADINGS.

The table of contents, the titles of the articles, and the headings of the sections of
this Agreement are solely for convenience of reference, are not a part of this Agreement,
and shall not be deemed to affect the meaning, construction, or effect of any of ifs
provisions.

SECTION 1.04  CERTIFICATES OR OPINIONS.

Any certificate or opinion made or given by an official of the Issuer or an officer
of the Borrower may be based, insofar as it relates to legal or accounting matters, upon a



certificate or an opinion of counsel or an accountant, which certificate or opinion has
been given only after due inquiry of the relevant facts and circumstances, unless such
officer knows that the certificate or opinion with respect to the matters upon which his
certificate or opinion may be based as aforesaid is erroncous or in the exercise of
reasonable care should have known that the same was erroneous. Any such certificate or
opinion made or given by counsel or an accountant may be based (insofar as it relates to
factual matters with respect to information which is in the possession of an official of the
Tssuer or an officer of the Borrower or any third party) upon the certificate or opinion of
or representations by an official of the Issuer or an officer of the Borrower or any third
party on whom counsel or an accountant could reasonably rely unless such counsel or
such accountant knows that the certificate or opinion or representations with yespect to
the matters upon which his certificate or opinion may be based as aforesaid are erroneous,
or in the exercise -of reasonable care should have known that the same were €IToneous. .
The same official of the Issuer or officer of the Borrower, or the same counsel or
accountant, as the case may be, need not certify or opine to all of the matters required to
be certified or opined under any provision of this Agreement, but different officials,
counsel, or accountants may certify or opine to different matters, respectively.



ARTICLE 11
REPRESENTATIONS AND UNDERTAKINGS
SECTION 2.01 REPRESENTATIONS BY THE ISSUER.

The Issuer makes the following representationé and findings as the basis for the
undertakings on its part herein contained:

(a)  Organization and Authority. The Issuer is a public body corporate
and politic created and validly existing under the laws of the State. The Issuer has
all requisite power and authority under the Act to (i) issue the Bonds, (ii) loan the
proceeds of the Bonds to the Borrower for the purposes set forth herein, and (iii)
enter into, perform its obligations under, and exercise its rights under the
Financing Documents to which it is a party. The Act authorizes the Issuer to issue
its health facilities revenue bonds for the purpose of providing funds to make loans
for the purpose of carrying out, financing and refinancing a "project,” which
includes "health facilities." The Issuer has heretofore determined that the Projects
constitute "projects” within the meaning of the Act.

(b) Pending Litigation. There are no actions, suits, proceedings,
inquiries, or investigations pending or, to the knowledge of the Issuer threatened
against or affecting the Issuer in any court or by or before any governmental
authority or arbifration board or tribunal, which involve the possibility of
materially and adversely affecting the {ransactions contemplated by this
Agreement or which, in any way, would adversely affect the validity or
enforceability of the Bonds, the Financing Documents to which it is a party, or any
other agreement or instrument to which the Issuer is a party and which is used or
contemplated for use in the consummation of the transactions contemplated hereby
or thereby, nor is the Issuer aware of any facts or circumstances presently existing
which would form the basis for any such actions, suits, or proceedings.

(¢)  Issue, Sale, and Other Transactions Are Legal and Authorized. The
issue and sale of the Bonds and the execution and delivery by the Issuer of this
Agreement and the compliance by the Issuer with all of the provisions of each
thereof and of the Bonds (i) arc within the purposes, powers, and authority of the
Issuer, (ii) have been done in full compliance with the provisions of the Act and
have been approved by the Governing Body of the Issuer and are legal and will
not conflict with or constitute on the part of the Issuer a violation of or a breach of
or a default under, or result in the creation or imposition of any lien, charge,
restriction, or encumbrance (other than Permitted Encumbrances) upon any
property of the Issuer under the provisions of, any charter instrument, bylaw,
indenture, mortgage, deed of trust, pledge, note, lease, loan, or installment sale
agreement, contract, or other agreement or instrument to which the Issuer is a




party or by which the Issuer or its properties are otherwise subject or bound, or
any license, judgment, decree, law, statute, order, writ, injunction, demand, rule,
or regulation of any court or governmental agency or body having jurisdiction
over the Issuer or any of its activities or properties, and (iii) have been duly
authorized by all necessary corporate action on the part of the Issuer.

(d)  Governmental Consents. To the best of the Issuer’s knowledge,
neither the nature of the Issuer nor any of its activities or properties, nor any
relationship between the Issuer and any other Person, nor any circumstance in
connection with the offer, issue, sale, or delivery of the Bonds is such as to require
the consent, approval, permission, order, license, or authorization of, or the filing,
registration, or qualification with, any governmental authority on the part of the
Issuer in connection with the execution, delivery, and performance of this
Agreement, the consummation of any transaction therein contemplated, or the
offer, issue, sale, or delivery of the Bonds, except as shall have been obtained or
made and as are in full force and effect, other than the filing of any financing
statements or instruments effective as financing statements required to perfect the
security interests created by the Financing Documents.

() No Defaults. To the knowledge of the Issuer, after making due
inquiry with respect thereto, no event has occurred and no condition exists which
would constitute an Event of Default of the Issuer described in Section 7.01(a) or
(b) or which, with the lapse of time or with the giving of notice or both, would
become an Bvent of Default of the Issuer described in Section 7.01(a) or (b). To
the knowledge of the Issuer, after making due inquiry with respect thereto, the
Issuer is not in default or violation in any material respect under the Act or under
any charter instrument, bylaw, or other agreement or instrument to which it is a
party or by which it may be bound.

()  No Prior Pledge. Neither this Agreement, nor any payments o be
received by the Issuer under this Agreement have been mortgaged, pledged, or- -
hypothecated in any manner or for any purpose or has been the subject of a grant
of a security interest by the Issuer except as security for the payment of the Bonds.

() Disclosure. The representations of the Issuer confained in this
Agreement and any certificate, document, written statement, or other instrument
furnished to Compass or on behalf of the Issuer in connection with the transactions
contemplated hereby do not contain any untrue statement of a material fact
relating to the Issuer and do not omit to state a material fact relating to the Issuer
necessary in order to make the statements contained herein and therein relating to
the Issuer not misieading.

(h) Approvals. The Issuer duly adopted the Bond Resolution at a
meeting duly called and properly noticed for such purpose on May 11, 2010.



6] Compliance with Conditions Precedent to the Issuance of the Bonds.
To the best of the Issuer’s knowledge, all acts, conditions, and things required to
exist, happen, and be performed by the Issuer precedent to and in the execution
and delivery by the Issuer of the Bonds do exist, have happened, and have been
performed in due time, form, and manner as required by law; the issuance of the
Bonds, together with all other obligations of the Issuer, do not exceed or violate
any constitutional or statutory limitation.

()  Tax Compliance. The Issuer hereby covenants and agrees to comply
with all requirements of the Code as set forth in the Tax Agreement that relate to
the Tssuer. Furthermore, the Issuer covenants to use its best efforts to comply with
the Code and all applicable regulations, which subsequent to the issuance of the
Bonds are necessary for the interest on the Bonds to be, and to remain, excluded
from the gross income of the owners thereof for federal income tax purposes and
not to take any actions that would adversely affect such exclusion under the
provisions of the Code provided it is aware of such requirements.

SECTION 2.02 REPRESENTATIONS BY THE BORROWER.

The Borrower makes the following representations and warranties as the basis for
the undertakings on its part herein contained:

(a) Organization and Power. The Borrower is a not-for-profit
corporation duly organized, validly existing, and in good standing under the laws
of the State, and has all requisite power and authority and all necessary licenses
and permits to own and operate its properties and to carry on its business as it is
now being conducted and as it is presently proposed to be conducted.

(b) Pending Litigation and Taxes. There are no actions, suits,
proceedings, inquiries, or investigations pending against or affecting the Borrower
in any court or by or before any governmental authority or arbitration board or
tribunal with respect to which service or written notice on the Borrower has been
perfected or given which involve the likelihood of materially and adversely
affecting the properties, business, prospects, profits, operations, or condition
(financial or otherwise) of the Borrower, or the ability of the Borrower to perform
its obligations under the Financing Documents to which it is a party or which, in
any way, would adversely affect the validity or enforceability of the Financing
Documents to which it is a party, or any agreement or instrument to which the
Borrower is a party and which is used or contemplated for use in the
consummation of the transactions contemplated hereby or thereby, nor is the
Borrower aware of any facts or circumstances presently existing which would
form the basis for any such actions, suits, or proceedings. The Borrower is not in
default with respect to any judgment, order, writ, injunction, decree, demand, rule,
or regulation of any court, governmental authority, or arbitration board or fribunal.
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All tax returns (federal, state, and local) required to be filed by or on behalf of the
Borrower have been duly filed, and all taxes, assessments, and other governmental
charges shown thereon to be due, including interest and penalties, except such, if
any, as are being actively contested by the Borrower in good faith, have been paid
or adequate reserves have been made for the payment thereof.

() Agreements Are Authorized. The exccution and delivery by the
Borrower of the Financing Documents to which it is a party, the consummation of
the transactions herein and therein contemplated, and the fulfillment of or the
compliance with all of the provisions hereof and thereof (i) are within the power,
legal right, and authority of the Borrower, (ii) do not conflict with or constitute on
the part of the Borrower a violation of or a breach of or a default under, or result in
the creation or imposition of any lien, charge, restriction, or encumbrance (other
than Permitted Encumbrances) upon any property of the Borrower under the
provisions of, any material written agreement or instrument, including any charter
instrument, bylaw, indenture, mortgage, deed of trust, pledge, note, lease, loan, or
installment sale agreement, or other confract to which the Borrower is a party or
by which the Borrower or its propertics are otherwise subject or bound, or any
license, law, statute, rule, regulation, judgment, order, writ, injunction, decree, or
demand of any court or governmental agency or body having jurisdiction over the
Borrower or any of its activities or properties, and (jii) have been duly authorized
by all necessary and appropriate corporate action on the part of the Borrower, The
Financing Documents to which it is a party, and any other document executed by
the Borrower related to the issuance of the Bonds are the valid, legal, binding, and
enforceable obligations of the Borrower. The Compass Obligated Group Note
constitutes an Obligation secured on parity with all other Obligations issued and
outstanding under the Master Indenture. The officers of the Borrower executing
the Financing Documents to which it is a party, and any other document related to
{he issuance of the Bonds or the Compass Obligated Group Note are duly and
properly in office and are fully authorized and empowered to execute the same for
and on behalf of the Borrower. ' The Borrower is the current Obligated Group
Agent entitled to act on behalf of itself and all other Members of the Obligated
Group under the terms of the Master Indenture. ‘

(d) Governmental Consents. Neither the Borrower nor any of its
business or properties, nor any relationship between the Borrower and any other
Person, nor any circumstance in connection with the execution, delivery, and
performance by the Borrower of its obligations under the Financing Documents to
which it is a party, or any other document executed by the Borrower related to the
issuance of the Bonds or offer, issue, sale, or delivery by the Issuer of the Bonds,
is such as to require the consent, approval, permission, order, license, or
authorization of, or the filing, registration, or qualification with, any governmental
authority on the part of the Borrower in connection with the execution, delivery,
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and performance of the Financing Documents to which it is a party, or any other
document executed by the Borrower related to the issuance of the Bonds,
consummation of any transaction therein contemplated, or offer, issue, sale, or
delivery of the Bonds, except as shall have been obtained or made and as are in
full force and effect and except as are not presently obtainable, other than the
filing of any financing statements or instruments effective as financing statements
required to perfect the security interests created by the Financing Documents to be
recorded and filed in connection therewith.

(¢) No Defaults. No event has occurred and no condition exists that
would constitute an Event of Default hereunder or a Master Indenture Event of
Default or which, with the lapse of time or with the giving of notice or both, would
become an Event of Default hereunder or a Master Indenture Event of Default. To
the knowledge of the Borrower, after making due inquiry with respect thereto, the
Borrower is not in default or violation in any material respect under any charter
instrument, bylaw, or other material agreement or instrument to which it is a party
or by which it may be bound which default or violation might materially and
adversely affect the properties, business, prospects, profits, and conditions
(financial or otherwise) of the Borrower.

()  Compliance with Law. To the knowledge of the Borrower, after
making due inquiry with respect thereto, the Borrower is not in violation of any
Jaws, ordinances, or governmental rules or regulations to which it is subject and
has not failed to obfain any licenses, permits, franchises, or other governmental
anthorizations (which are presently obtainable) necessary to the ownership of its
properties or to the conduct of its business, which violation or failure to obtain
might materially and adversely affect the propertics, business, prospects, profits,
and conditions (financial or otherwise) of the Borrower. '

(2) Restrictions on the Borrower. The Borrower is not a party to or
bound by any coniract, instrument, or agreement, of subject to any other
restriction, that materially and adversely affects its business, propertics, assets,
operations, or condition (financial or otherwise). The Borrower is not a party to
any contract or agreement that restricts the right or ability of the Borrower to incur
indebtedness for borrowed money, except agreements entered into in compliance
with the terms of the Master Indenture.

(h)  Disclosure. The representations of the Borrower contained in this
Agreement and any certificate, document, written statement, or other instrument
furnished by or on behalf of the Borrower to the Issuer or Compass in connection
with the transactions contemplated hereby, do not contain any untrue statement of
a material fact and do not omit to state a material fact necessary fo make the
statements contained herein or therein not misleading. There is no fact that the
Borrower has not disclosed to the Issuer or Compass that materially and adversely
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affects or in the future may (so far as the Borrower can now reasonably foresee)
materially and adversely affect the ownership or operation of the propertics,
business, operations, prospects, profits, or condition (financial or otherwise) of the
Borrower, or the ability of the Borrower to perform its obligations under the
Financing Documents to which it is a party, or any of the documents or
transactions contemplated hereby or thereby or any other transactions
contemplated by the Financing Documents to which it is a party, which has not
been set forth in the certificates, documents, and instruments furnished to
Compass by or on behalf of the Borrower.

(i)  Compliance. To the knowledge of the Borrower, after making due
inquiry with respect thereto, the Borrower is not.in violation of any laws,

ordinances, or governmental rules or regulations to which it is subject and has not - -

failed to obtain any licenses, permits, franchises, or other governmental
authorizations (which are presently obtainable) necessary to the ownership of its
properties ot to the conduct of its business, which violation or failure to obtain
might materially and adversely affect the properties, business, prospects, profifs,
and conditions (financial or otherwise) of the Borrower.

(j)  Authorized Projects. The Projects constitute "projects” and "health
facilities" within the meaning of the Act.

(k) Borrower’s Tax Regulatory Agreement. The representations and
warranties of the Borrower set forth in the Tax Agreement are hereby incorporated
herein and made a part hereof by this reference thereto, as if fully set forth herein.

SECTION 2.03 REPRESENTATIONS BY COMPASS.

Compass makes the following representations as the basis for the agreements on
its part herein contained:

(a) Investment Purpose. Compass is purchasing the Bonds for
investment for its own account or for its loan portfolio and is not purchasing the
Bonds for resale or other disposition, and has no present intention of reselling or
otherwise disposing of all or any part of the Bonds or dividing its interest therein,
but Compass reserves the right to sell or otherwise dispose of the Bonds as it
chooses, subject to subparagraph (b) below.

(b)  Sophisticated Investor, Compass is a "qualified institutional buyer"
within the meaning of Rule 144A promulgated under the Securities Act of 1933,
as amended (the "1933 Act"). Compass agrees that it will not sell, transfer, assign,
or otherwise dispose of the Bonds except to another qualified institutional buyet.
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In reaching the conclusion that it desires to acquire the Bonds, Compass agrees
that it has carefully evaluated the Borrower and the risks associated with this investment
or loan and acknowledges that it is able to bear the economic risk of this investment or
loan. Compass, by reason of its knowledge and experience in financial and business
matters, is capable of evaluating the merits and risks of the investment in the Bonds. The
representations in this Section 2.03 shall not relieve the Borrower from any obligation to
disclose any information required by the documents entered into in connection with the
issuance of the Bonds or the Compass Obligated Group Note or required by any
applicable law.

Compass acknowledges that no official statement or other disclosure document
has been prepared in connection with the sale and delivery of the Bonds and understands
that the Bonds are not rated by any rating agency.
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ARTICLE III
LOAN TO THE BORROWER; SECURITY; TERM

SECTION3.01 THE LOAN.

(@)  The Issuer hereby agrees to lend to the Borrower, and the Borrower
hereby agrees to borrow from the Issuer, the proceeds of the sale of the Bonds for
the purposes of financing and reimbursing the Borrower for the costs of the
Projects and paying certain costs related to the issuance of the Bonds.

(b)  As further described below, the Borrower’s obligation to repay the
Loan and interest thereon, which is more fully described in Section 5.01 hereof,
shall be further evidenced by the Compass Obligated Group Note, which the
Borrower hereby agrees to execute and deliver to the Issuer and the Issuer agrees
to endorse, without recourse, to Compass.

(¢)  Upon receipt of all of the Loan Payments and all other sums due {o
the Issuer and Compass under this Financing Agreement, this Financing
Agreement shall terminate; provided, however, that this Financing Agreement
shall not terminate under this Section 3.01 until the Borrower shall have paid all of
the Loan Payments to the Issuer in accordance with the terms of this Financing
Agreement,

SECTION 3.02 SECURITY FOR PAYMENTS UNDER THIS
AGREEMENT.

As security for the payments required to be made to the Issuer and Compass under
this Agreement, the Borrower, as Obligated Group Agent, shall, prior to or
contemporaneously with the execution and delivery of this Agreement, execute and
deliver, or cause to be executed and delivered, the Compass Obligated Group Note.

SECTION 3.03 SECURITY FOR PAYMENTS UNDER THE BONDS.

Contemporaneously with the issuance of the Bonds, as security for the payment of
the Bonds, the Issuer shall execute and deliver endorsements of the Compass Obligated
Group Note to the order of Compass. The Borrower hereby consents to such
endorsement and further agrees that all payments required to be made under this
Agreement and the Compass Obligated Group Note shall be paid directly to Compass for
the account of the Issuer. Compass shall have all rights and remedies herein accorded to
the Issuer, and any reference herein to the Issuer shall be deemed, with the necessary
changes in detail, to include Compass.
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SECTION 3.04 RIGHTS AND OBLIGATIONS AFTER REPAYM:ENT
OF LOAN PAYMENT.

Tn the event that the Bonds shall have been paid in full, the Borrower shall be
entitled to receive from the Issuer and Compass such instruments as the Borrower may
reasonably request to evidence the satisfaction and cancellation of this Agreement and the
Compass Obligated Group Note.

SECTION 3.05 TERM OF THIS AGREEMENT.

This Agreement shall become effective upon its delivery and shall be in full force
and effect until the earlier of (i) midnight, July 1, 2025 (or the next succeeding New York
Banking Day if not a New York Banking Day) or (ii) the date the Bonds have been paid
in full (or provision for such payment has been made to the satisfaction of Compass),
subject to the provisions of this Agreement permitting earlier termination, or if all the
Bonds have not been paid or retired (or provision for such payment has not been made},
until such date as such payment or provision shall have been made (to the satisfaction of
Compass); provided, however, that the covenants and obligations expressed herein to so
survive shall survive the termination of this Agrcement.
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ARTICLE 1V
ISSUANCE OF THE BONDS

SECTION 4.01 AGREEMENT TO ISSUE THE BONDS;
APPLICATION OF PROCEEDS.

The Tssuer agrees that it shall issue, sell, and deliver to Compass the Bonds in the
aggregate principal amount of $70,000,000 and shall thereupon deposit the proceeds from
the sale of the Bonds to or upon the order of the Borrower for the purpose of financing
and reimbursing itself for the costs of the Projects and paying certain costs associated
with the issuance of the Bonds. The Borrower agrees to keep and maintain records
identifying the costs financed with or reimbursed from the proceeds of the Bonds during
the term of this Agreement.

SECTION 4.02 BORROWER REQUIRED TO PAY COSTS IF BOND
PROCEEDS INSUFFICIENT.

The Borrower acknowledges that the proceeds of the Bonds may not be sufficient
to fully to finance and reimburse itself for the costs of the Projects and pay costs
associated with the issuance of the Bonds. The Borrower agrees to pay all such costs not
paid from the proceeds of the Bonds from whatever source the Borrower deems
appropriate.

SECTION 4.03  AUTHORIZED BORROWER AND ISSUER
REPRESENTATIVES AND SUCCESSORS.

The Borrower and Issuer, respectively, shall designate, in the manner prescribed in
Section 1.01 hereof, an Authorized Borrower Representative and an Authorized Issuer
Representative. Should any person so designated and his alternate or alternates, if any,
become unavailable or unable to take any action or make any certificate provided for or
required in this Agreement, a successor shall be appointed in the same manner.
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ARTICLEY

LOAN PAYMENTS AND OTHER AMOUNTS PAYABLE; ISSUANCE AND
TERMS OF BONDS; NATURE OF OBLIGATIONS OF BORROWER

SECTIONS5.01 LOAN PAYMENTS AND OTHER AMOUNTS
PAYABLE.

Until the principal of and interest on the Bonds shall have been fully paid or
provision for the payment thereof shall have been made in accordance with the terms of
this Agreement, the Borrower shall pay to the Owner for the account of the Issuer, as
Loan Payments, the amounts set forth in the Bonds. THE BORROWER .
ACKNOWLEDGES AND AGREES THAT IT IS INTENDED THAT THE
BORROWER SHALL, PURSUANT TO THIS AGREEMENT AND THE COMPASS
OBLIGATED GROUP NOTE, PROVIDE SUFFICIENT FUNDS TO MAKE TIMELY
PAYMENTS OF ALL AMOUNTS PAYABLE ON THE BONDS AND ALL OTHER
PAYMENTS REQUIRED BY THIS AGREEMENT OR ANY OTHER FINANCING
DOCUMENT TO WHICHIT IS A PARTY.

SECTION5.02  TERMS OF BONDS.

The Bonds shall be issucd as a single, fully registered certificate. Principal and
interest on the Bonds shall be paid upon the terms and conditions set forth in the form of
the Bond attached hereto as Exhibit A.

Upon the execution and delivery of this Agreement, the Issuer shall execute the
Bonds and deliver them to Compass. Prior to the issuance of any of the Bonds, there
shall be presented to Bond Counsel and Compass:

(@) closing certificate of the Issuer incorporating copies of the Bond
Resolution,

(b) closing certificate of the Borrower incorporating a copy of the
Borrower’s Articles of Incorporation and a copy of the resolution of the Governing
Body of the Bortower authorizing and approving the execution and delivery of the
Financing Documents to which it is a party, and all other documents to be
delivered by the Borrower in connection with the fransactions contemplated by
said instruments,

(c) original executed counterparts of each of the Financing Documents;

(d)  opinions dated as of the date of the closing, satisfactory to Compass,
of (i) counsel for the Issuer, (if) Bond Counsel and (iii) counsel for the Borrower;
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(¢)  such other documents, certificates, and instruments in connection
with the transactions contemplated by the Financing Documents, in form and
substance satisfactory to Bond Counsel and Compass as they may each reasonably
request (payment for the Bonds by Compass being conclusive evidence that
Compass has received all documents, certificates, and instruments required by it as
a condition to purchase of the Bonds).

SECTION 5.03 PAYMENT OF THE BONDS.

The principal of and the interest on the Bonds are payable at the place, on the
dates, and in the manner provided therein in accordance with their respective terms. The
principal of and interest on the Compass Obligated Group Note shall be paid in lawful
money of the United States of America directly to Compass in satisfaction of the Issuer’s
obligations to pay principal and interest on the Bonds.

The Issuer shall not be obligated to pay the principal of or interest on the Bonds or
other costs incident thercto except from the payments received from the Borrower.
Neither the faith and credit nor the taxing power of the State, the County, the Issuer or
any other political subdivision or agency is pledged to the payment of the priricipal of the
Bonds or the interest thereon or other costs incident thereto. The Issuer has no taxing
power.

SECTION5.04  OPTIONAL PREPAYMENT OF THE BONDS.

The Bonds may be prepaid in whole or in part, at any time and without a
prepayment premium (but with accrued inferest on any prepayment amount), in minimum
denominations of $5,000 or any integral multiple thereof upon at least ten (10} days' prior
written notice at the option of the Borrower.

SECTION 5.05 TRANSFER OF THE BONDS.

The Bonds shall be and shall have the qualities and incidents of negotiable
instruments under the laws of the State and Compass, in accepting the Bonds, shall be
conclusively deemed to have agreed that the Bonds shall be and have all of such qualities
as incidents of negotiable insttuments.

Notwithstanding the foregoing sentence, the Bonds shall only be fransferable to a
"Qualified Institutional Buyer" as defined in Rule 144A under the Securities Act of 1933
or an "Accredited Investor," as such term is defined within the meaning of Regulation D
promulgated under Section 4(2) of the Securities Act of 1933. Simulfancously with any
such transfer, Compass (the transferor) shall transfer and assign to the successor Compass
(the transferee) all of its rights, title and interest in the Financing Documents.
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SECTION 5.06 EXECUTION; LIMITED OBLIGATION.

The Bonds may be executed on behalf of the Issuer by its Chairman or Vice
Chairman with his or her manual or facsimile signature and may be attested by the
manual or facsimile signature of its Secretary or any Assistant Secretary. All such
facsimile signatures shall have the same force and effect as if said officers had manually
signed the Bonds. In case any officer whose signature or a facsimile of whose signature
shall appear on any of the Bonds shall cease to be such officer before the delivery of such
Bond, such signature or such facsimile shall nevertheless be valid and sufficient for all
purposes, and the Bonds may be issued and delivered as if such officer had remained in
office until delivery.

The Bonds, together with interest thereon, shall be limited and not general
obligations of the Issuer giving rise to no pecuniary liability of the Issuer, shall be
payable solely from the payments made by the Bortower under this Agreement and the
other Financing Documents and shall be a valid claim of the respective Owners thereof
only against the security provided pursuant to the Financing Documents.

The Bonds shall be a limited obligation of the Issuer as provided herein payable
solely from the revenues and collateral pledged to the payment thereof. The Bonds and
interest thereon shall not constitute a general or moral obligation of the Issuer nor a debt,
indebtedness, or obligation of, or a pledge of the faith and credit of the County, the
Issuer, the State, or any other political subdivision thereof, within the meaning of any
constitutional or statutory provision whatsoever. Neither the faith and credit nor the
taxing power of the County, the Issuer, the State, or any other political subdivision
thereof is pledged to the payment of the principal of or interest on the Bonds or other
costs incident thereto. The Issuer has no taxing power. Neither the members of the
Governing Body of the Issuer nor any person executing the Bonds shall be liable
personally on the Bonds by reason of the issuance thereof.

SECTION 5.07 MUTILATED, LOST, STOLEN, OR DESTROYED
BOND.

If a Bond is mutilated, lost, stolen, or destroyed, the Issuer shall execute and
deliver a new bond of like date, number, series, interest rate, maturity, and denomination
as that mutilated, lost, stolen, or destroyed; provided, that, in the case of any mutilated
bond, such mutilated bond shall first be surrendered to the Issuer, and in the case of any
lost, stolen, or destroyed bond, there shall be first furnished to the Issuer evidence of such
loss, theft, or destruction satisfactory to the Issuer, together with indemmity reasonably
satisfactory to them. If any such bond shall have matured, or shall be about to mature or
have been called for redemption, instead of issuing a duplicate bond the Issuer may pay
the same without surrender thereof, provided that the conditions of this paragraph shall
have been satisfied. The Issuer may charge the Owner with their reasonable fees and
expenses in connection with actions taken under this Section and may require the Owner
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to pay any {ax, fee, or other governmental charge that may be imposed in relation thereto
as conditions precedent to the issuance of any replacement bond(s). The Issuer shall
cooperate with the Owner in connection with the issue of a replacement bond, but
nothing in this Section shall be construed in derogation of any rights that the Issuer may
have to receive reasonable indemnification against liability, or payment or reimbursement
of expenses, in connection with the issue of a replacement bond.

Every substituted Bond issued pursuant to this Section shall constitute an original
additional contractual obligation of the Issuer, whether or not the Bonds alleged to have
been mutilated, destroyed, lost, or stolen shall be at any time enforceable by anyone, and
shall be entitled to all the rights and benefits of this Agreement.

All Bonds shall be held and owned upon the express condition that the foregoing
provisions are, to the extent permitted by law, exclusive with respect to the replacement
or payment of mutilated, destroyed, lost, or stolen Bonds, and shall preclude any and all
other rights or remedies.

SECTION5.08 CANCELLATION AND DESTRUCTION OoFr
SURRENDERED BONDS.

Whenever any Outstanding Bond shall be delivered to the Issuer for cancellation
pursuant to this Financing Agreement, upon payment in full of the principal amount or
interest represented thereby, or for replacement, fransfer or exchange, such Bond shall be
promptly canceled and cremated or otherwise destroyed by the Issuer, and counterparts of
a certificate of destruction evidencing such cremation or other destruction shall be
furnished to the Issuer, if requested.

SECTION 5.09 REGISTRATION, TRANSFER, AND EXCHANGE.

The Issuer shall cause books for the registration of the Bonds and for the
registration of transfer of the Bonds as provided in this Agreement to be kept by the
Borrower which is hereby appointed the Issuer’s bond registrar and agent for the transfer
and exchange of the Bonds and as such shall maintain the books of the Issucr for the
regisiration of ownership of each Bond as provided herein. The Borrower, for and on
behalf of the Issuer, shail keep the Bonds' registration record, in which shall be recorded
any and all transfers of ownership of the Bonds. The Bonds shall not be registered to
bearer. The registration records kept by the Borrower shall at all times comply with ail
requirements of Section 149(a) of the Code and all Regulations from time to time
promulgated thereunder as such apply to the Bonds and as may be applicable to such
registration records and the Bonds. Any Bond may be transferred upon the registration
books upon surrender thereof by the registered Owner in person or by his attorney-in-fact
or legal representative duly authorized in writing together with a written instrument of
transfer.
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The Issuer and the Borrower may deem and treat the registered Owner of any
Bond as the absolute Owner of such Bond for the purpose of receiving any payment on
such Bond and for all other purposes of this Agreement, whether such Bond shall be
overdue or not. Payment of, or on account of, the principal of and interest on any Bond
shall be made to or upon the written order of such registered Owner or his attorney-in-
fact or legal representative duly authorized in writing. All such payments shall be valid
and effectual to satisfy and discharge the liability upon such Bond to the extent of the
sum or sums so paid.

SECTION 5.10  SPECIAL ARBITRAGE COVENANTS.

The Borrower and the Issuer covenant that they will not knowingly cause the
proceeds (as defined by the Code) of the Bonds to be used in any manner which will
cause the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code
and any regulations proposed or promulgated in connection therewith, or otherwise cause
interest on the Bonds to become taxable.

SECTION5.11 NATURE OF OBLIGATIONS OF BORROWER
HEREUNDER.

(a)  The obligation of the Borrower to make the payments required in
this Financing Agreement and the obligation of the Obligated Group to make
payments on the Compass Obligated Group Note and to perform and observe any
and all of the other covenants and agreements on their part contained herein and in
the Master Indenture shall be absolute and unconditional irrespective of any
defense or any rights of setoff, recoupment, or counterclaim it may otherwise have
against the Issuer or Compass. The Borrower agrees that it shall not (i) suspend,
abate, reduce, abrogate, diminish, postpone, modify, or discontinue any payments
provided for hereof, (ii) fail to observe any of ifs other agreements contained in the
Financing Documents to which it is a party, or (iii) except as expressly provided
herein, terminate its obligations under the Financing Documents to which it is a
party, for any contingency, act of God, event, or cause whatsocver, including,
without limiting the generality of the foregoing, failure of the Borrower to occupy
or to use the Projects, any acts or citcumstances which may impair or preclude the
use of the Projects, any defect in the title, design, operation, merchantability,
fitness, or condition of the Projects or in the suitability of the Projects for the
Borrower’s purposes or needs, failure of consideration, any declaration or finding
that any of the Bonds are unenforceable or invalid, the invalidity of any provision
of this Agreement or any of the other Financing Documents to which it is a party,
any acts or circumstances that may constitute an eviction or constructive eviction,
destruction of or damage to the Projects, the taking by eminent domain of title to
or the use of all or any part of the Projects, commercial frustration of purpose, any
change in the tax or other laws of the United States of America or of the State or
any political subdivision of either thereof or in the rules or regulations of any
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governmental authority, or any failure of the Issuer to perform and observe any
agreement, whether express or implied, or any duty, liability, or obligation arising
out of or connected with this Agreement.

(b)  Nothing contained in this Section shall be construed to release the
Tssuer from the performance of any of the agreements on its part herein contained.
If the Issuer fails to perform any such agreement on its part, the Borrower may
institute such action against the Issuer as the Borrower may deem necessary to
compel performance so long as such action does not abrogate the Borrower’s
obligations hereunder. Furthermore, the Issuer hereby grants to the Borrower full
authority on behalf of the Issuer to perform any covenant or obligation the
nonperformance of which is alleged in any notice received by the Borrower to
constitute a default under the Agreement, in the name and stead of the Issuer with
full power to do and perform any and all things and acts to the same extent that the
Issuer could do and perform such things and acts with power of substitution. The
Borrower may, however, at its own cost and expense and in its own name or in the
name of the Issuer, prosecute or defend any action or proceeding or take any other
action involving third persons which the Borrower deems reasonably necessary in
order to secure or protect its right of possession, occupancy, and use hereunder,
and in such event the Issuer hereby agrees to cooperate fully with the Borrower
and to take all action necessary to effect the substitution of the Borrower for the
Issuer in any such action or proceeding if the Borrower shall so request.
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ARTICLE VI
ADDITIONAL COVENANTS

SECTION 6.01 NO WARRANTY OF CONDITION OR SUITABILITY
BY THE ISSUER.

THE ISSUER MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED,
AS TO THE HABITABILITY, MERCHANTABILITY, CONDITION, OR
WORKMANSIIIP OF ANY PART OF THE PROJECTS OR THAT IT IS SUITABLE
FOR THE BORROWER’S PURPOSES OR NEEDS.

SECTION 6.02 BORROWER TO MAINTAIN ITS EXISTENCE;
CONDITIONS UNDER WHICH EXCEPTIONS PERMITTED.

The Borrower agrees that during the Term of this Agreement it shall maintain its
legal existence as a Florida not-for-profit corporation and shall not consolidate with or
merge into another corporation or permit another corporation to consolidate with or
merge into it, and shall not dissolve or otherwise dispose of all or substantially all of its
assets, except as otherwise permitted by the Master Indenture. The Borrower shall
preserve and keep in full force and effect all licenses, accreditation, and permits
necessary to the proper conduct of its business.

SECTION 6.03  QUALIFICATION IN THE STATE.

The Borrower warrants that it is and while this Agreement is in effect it will
continue to be duly qualified to do business in the State.

SECTION 6.04 INDEMNITY.

(@) The Borrower shall and agrees to indemnify and save the Issuer,
Compass, and their directors, officers, members, and employees harmless against
and from all claims by or on behalf of any Person arising from the conduct or
management of or from any work or thing done on the Projects and against and
from all claims arising from (i) any condition of or opetation of the Projects, (i)
any breach or default on the part of the Borrower in the performance of any of its
obligations under any of the Financing Documents, (iii) any act or negligence of
the Borrower or of any of its agents, confractors, servants, employees, or licensees,
ot (iv) any act or negligence of any assignee or lessee of the Borrower or of any
agents, contractors, servants, employees, or licensees of any assignee or lessee of
the Borrower. The Borrower shall indemnify and save the Issuer and Compass
harmless from and against all costs and expenses incurred in or in connection with
any such claim arising as described in the preceding sentence, or in connection
with any action or proceeding brought thereon, including reasonable attorneys’
fees as provided in Section 7.04 hereof, and upon notice from the Issuer or
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Compass, the Borrower shall defend them or either of them in any such action or
proceeding.

(b)  The Borrower agrees that it will indemnify and hold Compass and its
directors, officers, and employees harmless from any and all liability, cost, or
expense, including any act, omission, delay, or refusal of Compass in reliance
upon any signature, certificate, order, demand, instruction, request, notice, or other
instrument or document reasonably believed by it to be valid, genuine, and
sufficient.

(¢) Notwithstanding the fact that it is the intention of the parties that the
Issuer, Compass, and their directors, officers, members, and employees shall not
incur pecuniary liability by reason of the terms of the Financing Documents or the
undertakings required thereunder or by reason of (i) the issuance of the Bonds, (ii)
the execution of the Financing Documents, (iii) the performance of any act
required by the Financing Documents, (iv) the performance of any act requested
by the Borrower, or (v) any other costs, fees, or expenses incurred by the Issuer or
Compass with respect to the Projects, including all claims, liabilities, or losses
arising in connection with the violation of any stafutes or regulations pertaining to
the foregoing, nevertheless, if the Issuer or Compass should incur any such
pecuniary liability, then in such event the Borrower shall indemnify and hold
harmless the Issuer and Compass against all claims by or on behalf of any Person
arising out of the same and all costs and expenses incurred in connection with any
such claim or in connection with any action or proceeding brought thereon,
including reasonable attorneys® fees as provided in Section 7.04 hereof, and upon
notice from the Issuer or Compass, the Borrower shall defend the Issuer and
Compass in any such action or proceeding. The indemnity confained in Sections
6.04(a) and (¢) shall not apply to any loss or damage atiributable to' (x) acts of
gross negligence or willful misconduct or intentional misconduct of the party
seeking indemmification; or (y) breach by the party seeking, indemnification of its
obligations under the Financing Documents. ' '

(d A party secking indemnification under this Section 6.04 shall notify
the Borrowet in writing promptly of any claim or action brought against such
party in which indemnity may be sought against the Borrower under this Section;
and such notice shall be given in sufficient time to allow the Borrower to defend
such claim or action. However, the failure to give such notice in sufficient time
shall not constitute a defense hereunder nor in any way impair the obligations of
the Borrower under this Section, if (i) the party seeking indemnification shall not
have had knowledge or notice of such claim or action, or (ii) the Borrower’s
ability to defend such claim or action shall not thereby be materially impaired. In
the event, however, that (x) the party seeking indemnification shall not have
notified the Borrower promptly of any such claim or action afier such party’s
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receipt of notice thereof, and (y) the Borrower’s ability to defend or participate in
such claim or action is materially impaired by reason of not having received
timely notice thereof from the party seeking indemnity, then the Borrower’s
obligation to so defend and indemnify shall be qualified to the extent (and only to
the extent) of such material impairment.

(¢) The provisions of this Section 6.04 shall expressly survive the
termination of this Financing Agreement with respect to any indemnification
arising as a result of actions taken prior to such termination.

SECTION 6.05  LIENS.

The Borrower shall not create or permit any Liens except Permitted
Encumbrances.

SECTION 6.06 MARGIN STOCK.

The Borrower shall not use any proceeds of the Bonds to purchase or carry any
margin stock (within the meaning of Regulation U of the Board of Governors of Federal
Reserve System) or extend credit to others for the purpose of purchasing or carrying any
margin stock.

SECTION 6.07 CHANGE OF FISCAL YEAR OR ACCOUNTING
METHODS.

The Borrower shall not change its fiscal year or its accounting methods except as
required under GAAP or otherwise permitted by the Master Indenture.

SECTION 6.08 MAINTENANCE OF BUSINESS AND PROPERTIES.

The Borrower shall at ail times maintain, preserve and protect its material property
used or useful in the conduct of its business, and keep the same in good repair, working
order and condition, and from time to time make, or cause to be made, all material
needful and proper repairs, rencwals, replacements, betterments and improvements
thereto so that the business carried on in connection therewith may be conducted properly
and in accordance with standards generally accepted in businesses of a similar type and
size at all times, and maintain and keep in full force and effect all licenses and permits
necessary to the proper conduct of its business.

SECTION 6.09  NOTICES.

The Borrower shall provide to Compass prompt notice of (a) the occurrence of a
Default or Bvent of Default and what action (if any) it is taking to cotrect the same, (b)
any material litigation or material changes in existing litigation or any judgment against it
or its assets, () any damage or loss to property that could reasonably be expected to have
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a material adverse effect on the Borrower, (d) any notice from taxing authorities as to
claimed deficiencies or any tax lien or any notice relating to alleged ERISA violations,
(e) any Reportable Event, as defined in ERISA, (f) the cancellation or termination of, or
any default under, any agreement to which it is a party or by which any of its properties
are bound, which cancellation or termination could reasonably be expected to have a
material adverse effect, or any acceleration of the maturity of any of its debt; and (h) any
loss or threatened loss of its status as an exempt organization under Section 501(¢c)(3) of
the Code, licenses or permits, which loss could reasonably be expected to have a material
adverse effect.

SECTION 6.10  FINANCIAL INFORMATION.

The Borrower shall maintain books and records in accordance with generally
accepted accounting principles and shall fumish to Compass -the following periodic
financial information:

(&)  Annual Financial Statements of Obligated Group. Annual audited
financial statements prepared and delivered in accordance with Section 5.10(a) of
the Master Indenture fogether with a certificate prepared in accordance with
Section 5.10(b) of the Master Indenture and, if applicable, Section 5.10(c) of the
Master Indenture;

(b)  Quarterly Financial Statements of Obligated Group. Within 60 days
of the close of each fiscal quarter, quarterly financial statements of the Obligated
Group for the preceding quarterly period together with a certificate prepared in
accordance with Section 5.10(b) of the Master Indenture and, if applicable,
Section 5.10(c) of the Master Indenture.

(¢)  Other Information. Such other information reasonably requested by
Compass from time to time concerning the business, properties or financial
condition of Borrower or the other Members of the Obligated Group.

SECTION 6.11  INTEREST RATE SWAP AGREEMENT
RESTRICTIONS. The Borrower shall not enter info any interest rate swap agreement
after April 28, 2010 to effectively fix the interest rate on the Bonds with any party other
than Compass Bank or an affiliate of Compass Bank without the prior approval of
Compass. The preceding sentence notwithstanding, the Borrower may, without the
consent of Compass, restructure any inferest rate swap agreement existing on or before
April 28, 2010 with any other party, either in connection with the Bonds or any other
outstanding obligations of the Borrower.
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