BOND RESOLUTION NO. 10-1

A RESOLUTION OF THE ALACHUA COUNTY HEALTH FACILITIES
AUTHORITY (THE "AUTHORITY") APPROVING A PLAN OF
FINANCE ON BEHALF OF SHANDS TEACHING HOSPITAL AND
CLINICS, INC. ("SHANDS")} BY PROVIDING FOR THE ISSUANCE OF
NOT TO EXCEED $53,000,000 INITIAL AGGREGATE PRINCIPAL
AMOUNT OF ALACHUA COUNTY HEALTH FACILITIES
AUTHORITY HEALTH FACILITIES REVENUE BONDS, SERIES 2010B
(SHANDS HEALTHCARE PROJECT) (THE "BONDS") TO BE ISSUED
FOR THE PRINCIPAL PURPOSE OF CURRENTLY REFUNDING ALL
OF THE AUTHORITY'S OUTSTANDING HEALTH FACILITIES
REVENUE BONDS, SERIES 1992R (SHANDS HOSPITAL AT THE
UNIVERSITY OF FLORIDA PROJECT); AUTHORIZING A
DELEGATED NEGOTIATED SALE OF SUCH BONDS; PROVIDING
FOR CERTAIN TERMS AND DETAILS OF SUCH BONDS,
INCLUDING THE MANNER FOR ESTABLISHING TIHE INTEREST
RATES THEREON AND OTHER PROVISIONS RELATED THERETO;
APPROVING TIIE USE OI' A PRELIMINARY AND FINAIL OFFICIAL
STATEMENT IN CONNECTION WITH THE SALE OF TIHE BONDS;
AUTHORIZING THE EXECUTION AND DELIVERY OF A BOND
TRUST INDENTURE TO SECURE SUCH BONDS; AUTHORIZING THE
EXECUTION AND DELIVERY OF A LOAN AGREEMENT BETWEEN
THE AUTHORITY AND SHANDS; AUTHORIZING THE EXECUTION
AND DELIVERY OF A BOND PURCHASE CONTRACT AND OTHER
DOCUMENTS IN CONNECTION WITH THE ISSUANCE AND SALE
OF THE BONDS; APPOINTING U.S. BANK NATIONAL ASSOCIATION
AS TRUSTEE; MAKING CERTAIN COVENANTS, AGREEMENTS
AND FINDINGS IN CONNECTION WITH THE ISSUANCE AND SALE
OF THE BONDS; PROVIDING FOR OTHER MATTERS AND
GENERAL AUTHORIZATIONS IN CONNECTION WITH THE
FOREGOING; PROVIDING A SEVERABILITY CLAUSE, A
REPEALING CLAUSE AND EFFECTIVE DATE.

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This resolution
is adopted pursuant to the provisions of Chapter 154, Part 11, Florida Statutes, and other
applicable provisions of law (collectively, the "Act").

SECTION 2. FINDINGS. The Alachua County Health Facilities Authority
(the "Issuer") hereby finds and determines as follows:



A. The Issuer is a governmental entity duly created and existing as a local
governmental body and duly constituted as a public instrumentality for the purposes of
the development of health facilities and is duly authorized and empowered by the
provisions of the Act, to provide for the issuance of and to issue and sell revenue bonds
for the purposes of refinancing and financing all or any part of the "cost" of any "project,”
including any "health facility” (as such terms are defined in the Act), in order to promote
and foster the economic growth and development of Alachua County, Florida and of the
State of Florida (the "State"), to enhance and expand industry and other economic activity
in Alachua 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 Alachua County (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. On January 21, 1992, the Issuer issued its Health Facilities Revenue Bonds,
Series 1992R (Shands Hospital at the University of Florida Project) (the "Series 1992R
Bonds"), the proceeds of which were loaned to Shands Teaching Hospital and Clinics,
Inc., a Florida not-for-profit corporation (the "Borrower") for the principal purpose of
refunding the Issuer's (i) Health Facilitics Revenue Bonds, Series 1985R (Shands
Hospital at the University of Florida Project), (ii) Unit Priced Demand Adjustable Health
Facilities Revenue Bonds, Series 1985 (Shands Hospital at the University of Florida
Project), (iii) Unit Priced Demand Adjustable Health Facilities Revenue Bonds, Series
1985A (Shands Hospital at the University of Florida Project), and (iv) Health Facilities
Revenue Bonds, Series 1988 (Shands Hospital at the University of Florida Project).

C. The Borrower has requested the Issuer to assist the Borrower and its
affiliates, by refinancing the Borrower's obligations with respect to all of the outstanding
Series 1992R Bonds through the issuance by the Issuer of not to exceed $53,000,000 in
initial aggregate principal amount of its Health Facilities Revenue Bonds (Shands
Healthcare Project) (the “Bonds™), the proceeds of which will be applied to the Borrower
to refund all of the outstanding Series 1992R Bonds (the Series 1992R Bonds so refunded
be herein referred to as the "Refunded Bonds"), fund any necessary reserves and pay
costs associated with the issuance of the Bonds.

D.  The Borrower has previously shown that the projects financed by the
Refunded Bonds (collectively, the "Projects") helped to alleviate unemployment in the
County, improved living conditions and health care, fostered the economic growth and
development and the business development of the County and the State, and served other
predominantly public purposes as set forth in the Act. Tt will most effectively serve the
purposes of the Act for the Issuer to refinance the Projects and to issue and sell the Bonds
under the Bond Indenture (as hereinafter defined) for the purpose of providing funds to
refinance the costs of the Projects, all as provided herein and in the Loan Agreement (as



hereinafter defined), which contains such provisions as are necessary or convenient to
effectuate the purpose of the Act.

E. The availability of tax-exempt revenue bond financing, as authorized by the
Act, is an important inducement to the Borrower to proceed with the refinancing of the
Projects through the refunding of the Refunded Bonds.

F. Adequate provision has been made in the documents attached hereto for a
loan by the Issuer to the Borrower to refund the Refunded Bonds and the continued
operation, repair and maintenance of the Projects, and for the repayment by the Borrower
of the loan in installments sufficient to pay the principal of and the interest on the Bonds
and all costs and expenses relating thereto in the amounts and at the times required. In
making this determination, the Issuer is relying on (i) the Borrower's history of paying its
obligations related to Bonds heretofore issued by the Issuer in a timely manner and (ii)
the representations of the Borrower that the Bonds will be rated in one of the three
highest rating categories of one or more nationally recognized rating agencies.

G. The Issuer is not obligated to pay the Bonds except from the proceeds
derived from the repayment of the loan to the Borrower, or from the other security
pledged therefor including, without limitation, obligations issued by the Borrower to
secure the same, and neither the faith and credit nor the taxing power of the Issuer, the
County, the State or any political subdivision or agency thereof is pledged to the payment
of the principal of, premium, if any, or the interest on the Bonds. The Issuer has no
taxing power.

H.  The Issuer, upon the conditions set forth in this Resolution having been
met, and the Borrower, will concurrently with the issuance of the Bonds execute the
documentation required for the refunding of the Refunded Bonds as contemplated hereby.

I The Bonds are authorized to be issued to refund the Refunded Bonds by
Section 154,235 of the Act.

SECTION 3. AUTHORIZATION OF THE BONDS AND THE
PROJECTS. (a) The Issuer hereby authorizes the issuance of health facilities revenue
bonds to be designated "Alachua County IHealth Facilities Authority Health Facilities
Revenue Bonds, Series 2010B (Shands Healthcare Project),” in the aggregate principal
amount of not exceeding $53,000,000 for the principal purpose of refunding the
Refunded Bonds. The proceeds of the Bonds may also be used to fund any necessary
reserves and to pay costs associated with the issuance of the Bonds.

(b)  The Bonds may be issued in one or more series, shall contain such features,
shall be dated such date, shall mature in such years and amounts, shall contain such
optional or mandatory redemption provisions and shall bear interest at such rates (not
exceeding the maximum interest rate permitted by the Act or by other applicable



provisions of law), all as provided pursuant to the terms hereof, of the Purchase Contract
(defined in Section 4 hereof) and the Bond Indenture (defined in Section 5 hereof).

(¢)  The Bonds shall be payable at the designated corporate trust office of U.S.
Bank National Association (the "Bond Trustee") under and pursuant to the terms of the
Bond Indenture. The Bond Trustee shall initially act as the trustee, bond registrar and
paying agent under the Bond Indenture unless and until a successor is appointed in the
manner provided in the Bond Indenture.

SECTION 4. DELEGATED NEGOTIATED SALE OF THE BONDS,
The Issuer hereby finds and determines that the sale of the Bonds to the Original
Purchasers (as defined below) on the basis of a negotiated sale, rather than a public sale
by competitive bid, pursuant to the terms and provisions of a Bond Purchase Contract or
Contracts to be approved in accordance with this Section 4 and Section 8 hereof
(collectively, the "Purchase Contract"), is in the best interest of the Issuer and the
Borrower for the following reasons:

(i)  Bonds issued by public bodies for the benefit of not-for-profit
hospital corporations ("Hospital Bonds") generally involve specialized situations
and fransactions which need detailed analysis, structuring and explanation
throughout the course of the issue by sophisticated financial advisors,
underwriters, investment bankers and similar parties, such as Merrill Lynch,
Pierce, Fenner & Smith Incorporated and any other underwriters named in the
Purchase Contract (collectively, the "Original Purchasers™), experienced in the
structuring of issues of Hospital Bonds (hereinafter referred to collectively as
"Healthcare Underwriters" and individually as a "Healthcare Underwriter"), much
of which would not generally be available on a timely basis from the ultimate
underwriter of Hospital Bonds issued pursuant to a public competitive sale.

(i)  Hospital Bond issues generally involve a rather detailed and often
complicated explanation to potential investors of the structure of the issue, the
nature of the underlying hospital corporation and the impact upon each of the
foregoing of Federal and State health care regulations, including Medicare and
Medicaid practices and procedures. The assistance of a Healthcare Underwriter in
preparing necessary offering memoranda, official statements and related
information is extremely desirable from the standpoint of the hospital corporation
involved in the issuc and from the standpoint of the public body issuing the
Hospital Bonds in ensuring full and accurate disclosure of all relevant information.

(iii)  For the foregoing and related reasons, most of the Hospital Bonds
heretofore issued throughout the United States have involved participation
throughout the structuring and offering process of Healthcare Underwriters who
have purchased or arranged for the purchase of the Hospital Bonds through a
negotiated sale rather than through a public sale by competitive bid; accordingly



the market may well be more receptive to an issue of Hospital Bonds sold on a
negotiated basis than to one sold by competitive public sale.

(iv)  Finally, the market for Hospital Bonds such as the Bonds is currently
in a volatile state, making the presence of the Original Purchasers, who have
participated throughout in structuring the issuance of the Bonds, extremely
desirable in attempting to obtain the most atfractive financing for the Issuer and
the Borrower.

A delegated negotiated sale of the Bonds to the Original Purchasers in accordance with
the terms hereof and of the Purchase Contract is hereby in all respects authorized subject
to (i) an offer being tendered to the Issuer and the Borrower by the Original Purchasers
within the following parameters: the Bonds shall bear interest as provided in or by the
Indenture and Purchase Contract in no event to exceed 5.50% per annum, (i} in
accordance with Section 218.385, Florida Statutes, the Original Purchasers must submit
to the Issuer a disclosure statement or statements and truth-in-bonding statement ox
statements setting forth the information required by said Section 218.385, Florida
Statutes, said statements to be attached to the Purchase Contract and incorporated herein
by reference; and (iii) delivery by the Botrower to the Issuer and the Bond Trustee of
evidence that the Bonds are rated in one of the three highest rating categories (without
regard to gradation) by a nationally recognized rating agency.

SECTION S. APPOINTMENT OF BOND TRUSTEE; PAYMENT OF
THE BONDS. The Bonds shall be payable as to principal and interest in lawful money
of the United States of America at the designated corporate trust office of U.S. Bank
National Association, as bond frustee (the "Bond Trustee") under a Bond Trust Indenture
to be dated as of the first day of the month in which Bonds are issued thereunder (the
"Bond Indenture™), between the Issuer and the Bond Trustee, and to be executed and
delivered pursuant to Section 6 hereof.

SECTION 6. AUTHORIZATION OF EXECUTION AND DELIVERY
OF THE BOND INDENTURE. In order to provide for the security of the Bonds and to
express the contract between the Issuer and the holders of the Bonds, there shall be
executed on behalf of the Issuer with the Bond Trustee, the Bond Indenture. The Bond
Indenture shall be dated as of the first day of the month in which the Bonds related
thereto are issued and shall be substantially in the form attached hereto as Exhibit A, with
such changes, corrections, insertions and deletions as may be approved by the Chairman
or Vice-Chairman and the Secretary or Assistant Secretary of the Issuer, such approval to
be evidenced conclusively by their execution thereof, is hereby approved and authorized;
provided, that prior to the execution thereof there shall be incorporated therein terms and
provisions of the Bonds conforming to the terms and provisions set forth in the Purchase
Contract delivered pursuant to Sections 4 and 8 hereof. The Chairman or Vice-Chairman
of the Issuer is hereby authorized to date and execute and the Secretary or Assistant
Secretary of the Issuer is hereby authorized to attest, under the official seal of the Issuer,



the Bond Indenture, and to deliver the Bond Indenture to the Bond Trustee, when
finalized. All of the provisions of the Bond Indenture, when executed and delivered by
the Bond Trustee, shall be deemed to be a part hereof as fully and to the same extent as if
set forth verbatim herein and therein. The Chairman or Vice-Chairman and the Secretary
or Assistant Secretary of the Issuer are also authorized to executc any amendments or
supplements to the Bond Indenture to reflect any changes required by the rating agencies
providing a rating on the Bonds after the date of this Resolution.

SECTION 7. AUTHORIZATION OF EXECUTION AND DELIVERY
OF THE LOAN AGREEMENT. In order to provide for the foan of the proceeds of the
Bonds to the Borrower, for the refunding of the Refunded Bonds and the obligation of the
Borrower to pay the principal of, premium, if any, and interest on the Bonds as the same
becomes due and payable, the Issuer shall enter into a Loan Agreement (the "Loan
Agreement") with the Borrower. The Loan Agreement, shall be dated as of the first day
of the month in which the Bonds related thercto arc issued and shall be substantially in
the form attached hereto as Exhibit B, with such changes, corrections, insertions, and
deletions necessary to reflect the final terms and provisions of the Bonds as may be
approved by the Chairman or Vice-Chairman of the Issuer, such approval to be evidenced
conclusively by their execution thereof, is hereby approved and authorized. The
Chairman or Vice-Chairman of the Issuer is hereby authorized to date and execute and
the Secretary or Assistant Secretary of the Issuer is hereby authorized to attest, under the
official seal of the Issuer, the Loan Agreement, and to deliver the Loan Agreement, when
finalized. All of the provisions of the Loan Agreement, when executed and delivered by
the Issuer as authorized herein, and by the Borrower, shall be deemed to be a part hereof
as fully and to the same extent as if set forth verbatim herein and therein.

SECTION 8. AUTHORIZATION OF EXECUTION AND DELIVERY
OF THE BOND PURCHASE CONTRACT. In order to provide for the sale of the
Bonds to the Original Purchasers, the Issuer shall enter into a Bond Purchase Contract
(the "Purchase Contract") with the Original Purchasers. The Purchase Contract shall be
dated the date of delivery of the Bonds and shall be substantially in the form attached
hereto as Exhibit C, with such changes, corrections, insertions, and deletions to reflect the
final terms and provisions of the Bonds as may be approved by the Chairman or Vice-
Chairman of the Issuer, such approval to be evidenced conclusively by their execution
thereof, is hereby approved and authorized. Subject to the provisions of Section 4 hercof,
the Chairman or Vice-Chairman of the Issuer is hereby authorized to date and execute
and the Secretary or Assistant Secretary of the Issuer is hereby authorized to aitest, under
the official seal of the Issuer, the Purchase Contract and to deliver the Purchase Contract
to the Original Purchasers, when finalized. All of the provisions of the Purchase
Contract, when executed and delivered by the Issuer as authorized herein, and by the
Borrower, shall be deemed to be a part hereof as fully and to the same extent as if set
forth verbatim herein and therein.



SECTION 9. PRELIMINARY OFFICIAL. STATEMENT AND
OFFICIAL STATEMENT. The form, terms and provisions of the Official Statement
relating to the Bonds to be substantially in the form of the Preliminary Official Statement
attached hereto as Exhibit D, with any changes, insertions and amendments which are
necessary to reflect the terms of the Bonds set forth herein and in the Bond Indenture, is
hereby approved as to form, terms and substance. The information contained therein is
hereby authorized to be used in connection with the sale of the Bonds and the distribution
of the Preliminary Official Statement and the Official Statement in connection with the
marketing and sale of the Bonds is hereby approved. Although the Issuer consents to and
approves the preparation and distribution of the Preliminary Official Statement and the
Official Statement, the Issuer has not participated in its preparation and makes no
representations as to its accuracy or completeness other than in respect to any information
contained therein related to the Issuer under the captions "THE ISSUER" or
"LITIGATION — The Issuer."

SECTION 10. BONDS ARE LIMITED AND SPECIAL
OBLIGATIONS. The Bonds shall not be deemed to constitute a debt, liability or
obligation of Alachua County or of the State of Florida or of any political subdivision or
agency thereof, or a pledge of the faith and credit of the Issuer, Alachua County or of the
State of Florida or of any political subdivision or agency thereof, but the Bonds shall be
payable solely from the revenues provided therefor and the Issuer will not be obligated to
pay the Bonds or the interest thereon except from the revenues and proceeds pledged
therefor and neither the faith and credit nor the taxing power of Alachua County or of the
State of Florida or of any political subdivision or agency thereof, will be pledged to the
payment of the principal of or the interest on the Bonds. The Issuer has no taxing power.

SECTION 11. GENERAL. AUTHORIZATION; REFERRAL FOR
APPROVAL TO COUNTY COMMISSION. (a) The several members, officials,
attorneys or other employees or agents of the Issuer are hereby authorized and directed to
do all the acts and things required of them by the provision of the Bonds, the Loan
Agreement, the Bond Indenture and the Purchase Contract to the end that full and
complete performance of all the terms, covenants and agreements of the Bonds and the
Bond Indenture shall be effected. In furtherance of this directive, the officers, employees
and agents of the Issuer are hereby authorized and directed to execute such documents,
instruments and contracts, whether or not expressly contemplated hereby (including,
without limitation, any escrow agreements, redemption notices and other documents
delivered in connection with the refunding of the Refunded Bonds), and to do all acts and
things required by the provisions of this Resolution and by the provisions of the Bonds,
the Bond Indenture, the Loan Agreement and the Purchase Contract and the other
documents authorized herein, as may be necessary or desirable 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 Resolution.



(b)  The Chair, Authority Counsel and Nabors, Giblin & Nickerson, P.A., Bond
Counsel, are 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 12. NO PERSONAL LIABILITY. No representation,
statement, covenant, watranty, stipulation, obligation or agreement herein contained, or
contained in the Bonds, the Loan Agreement, the Bond Indenture, the Purchase Contract
or any cettificate or other instrument to be executed on behalf of the Issuer in connection
with the issuance of the Bonds, shall be deemed to be a representation, statement,
covenant, warranty, stipulation, obligation or agreement of any commissioner, officer,
member, employee or agent of the Issuer or the County in his or her individual capacity,
and none of the foregoing persons nor any officer of the Issuer executing the Bonds, the
Loan Agreement, the Bond Indenture, the Purchase Contract or any certificate or other
instrument to be executed in connection with the issuance of the Bonds shall be liable
personally thereon or be subject to any personal liability or accountability by reason of
the execution or delivery thercof.

SECTION 13. NO THIRD PARTY BENEFICIARIES. Except as
otherwise expressly provided herein or in the Bonds, the Loan Agreement, the Bond
Indenture or the Purchase Contract, nothing in this Resolution, or in the Bonds, the Loan
Agreement, the Bond Indenture or the Purchase Contract, express or implied, is intended
or shall be construed to confer upon any person, firm, corporation or other organization,
other than the Issuer, the Borrower and the Bond Trustee (and the owners from time to
time of the Bonds) any right, remedy or claim, legal or equitable, under and by reason of
this Resolution or any provision hereof, or of the Bonds, the Loan Agreement, the Bond
Indenture or the Purchase Contract, all provisions hereof and thereof being intended to be
and being for the sole and exclusive benefit of the Issuer, the Borrower and the Bond
Trustee (and the owners from time to time of the Bonds).

SECTION 14, PREREQUISITES PERFORMED. All acts, conditions
and things relating to the passage of this Resolution, required by the Constitution or other
laws of the State to happen, exist and be performed precedent to the passage hereof, exist,
have happened, and have been performed as so required.

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 provision 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, fo 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 by the Alachua County Health Facilitics Authority,
Alachua County, Florida, this 11th day of May, 2010.
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EXHIBIT A

FORM OF BOND TRUST INDENTURE



BOND TRUST INDENTURE
BETWEEN
ALACHUA COUNTY HEALTH FACILITIES AUTHORITY
AND

U.S. BANK NATIONAL ASSOCIATION,
AS BOND TRUSTEE

DATED AS OF JUNE 1, 2010

s __
Alachua County Health Facilities Authority
Health Facilities Revenue Bonds, Series 2010B
(Shands HealthCare Project)
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BOND TRUST INDENTURE

THIS BOND TRUST INDENTURE is dated as of June 1, 2010 and is between
the ALACHUA COUNTY HEALTH FACILITIES AUTHORITY, issuer, and U.S,
BANK NATIONAL ASSOCIATION, as bond trustee.

PRELIMINARY STATEMENT

The Alachua County Health Facilities Authority, a public body corporate and
politic organized and existing under the laws of the State of Florida (together with any
successors, the "Authority™) has authorized the issuance of $ initial aggregate
principal amount of its Health Facilities Revenue Bonds, Series 2010B (Shands
HealthCare Project) (the "Bonds™). The Bonds will be issued pursuant to Part III,
Chapter 154, Florida Statutes, as amended, and other applicable provisions of law (the
"Act"), and this Bond Indenture. The Bonds were sold pursuant to a Bond Purchase
Agreement the Authority, the Borrower (defined below) and the underwriters identified
therein, dated June _, 2010. The proceeds derived from the sale of the Bonds are being
loaned to Shands Teaching Hospital and Clinics, Inc., a Florida not-for-profit corporation
(together with its successors and assigns and any surviving, resulting or transferee
corporation, the "Borrower"), pursuant to a Loan Agreement dated as of June 1, 2010
between the Borrower and the Authority (as amended from time to time, the "Loan
Agreement").

To evidence its obligation to repay the loan, the Borrower, as Obligated Group
Agent, is issuing an Obligated Group Note — Alachua County Health Facilities Authority
Health Facilities Revenue Bonds, Series 2010B (Shands HealthCare Project) (the "Series
2010B Obligation™). The Series 2010B Obligation is being issued under and pursuant to
the Master Trust Indenture dated as of March 1, 1996, (the "Original Master Indenture")
between the Members of the Obligated Group (as defined in the Master Indenture) and
U.S. Bank National Association (successor to Wachovia Bank, National Association,
successor by merger to First Union National Bank of Florida), as Master Trustee, as
amended and supplemented, and particularly as supplemented by the Thirty-Second
Supplemental Master Trust Indenture dated June __, 2010 between the Borrower, as
Obligated Group Agent, and the Master Trustee (the "Thirty-Second Supplement,” and
together with the Original Master Indenture and all other amendments and supplements
thereto, the "Master Indenture™). The Series 2010B Obligation will be substantially in the
form set forth in Exhibit A to the Thirty-Second Supplement.

The Bonds are being issued to (i) refund all of the Authority's outstanding Health
Facilities Revenue Bonds, Series 1992R (Shands Hospital at the University of Florida
Project) (the "Series 1992R Bonds") and (i) pay certain costs associated with the

- issuance of the Bonds.



NOW, THEREFORE, THIS BOND INDENTURE WITNESSETH:

That the Authority in consideration of the premises and of the purchase of the
Bonds and of other good and lawful consideration, the receipt of which is hereby
acknowledged, and to secure the payment of the principal of, premium, if any, and
interest on the Bonds and the performance and observance of all of the covenants and
conditions herein and therein contained, has executed and delivered this Bond Indenture
and has conveyed, granied, assigned, transferred, pledged, set over and confirmed and
granted a security interest in and by these presents does hereby convey, grant, assign,
transfer, pledge, set over and confirm and grant a security interest in, unto the Bond
Trustee, its successor or suceessors and its or their assigns forever, with power of sale, all
and singular the property, real and personal, hereinafter described (said property being
herein sometimes referred to as the "trust estate") to wit:

GRANTING CLAUSES
DIVISIONI

All right, title and interest of the Authority in and to the funds created hereunder
and all amounts held therein, including investment earnings;

DIVISION II

All right, title and interest of the Authority in and to the Series 2010B Obligation
and all sums payable in respect of the indebtedness evidenced thereby;

DIVISION 1IIX

All right, title and interest of the Authority in and to the Loan Agreement and the
amounts payable to the Authority under the Loan Agreement (excluding Unassigned
Rights);

DIVISION IV

Any and all other property of every kind and nature from time to time hereafter, by
delivery or by writing of any kind, conveyed, pledged, assigned or transferred as and for
additional security hereunder by the Authority, the Borrower or any other Member of the
Obligated Group or by anyone in their behalf to the Bond Trustee, including without
limitation, any funds held by the Bond Trustee in any of the funds established hereunder
as security for the Bonds;



EXCEPTED PROPERTY

There is, however, expressly excepted and excluded from the trust estate moneys
held by the Bond Trustee in the Rebate Fund established pursuant to the Tax Exemption
Agreement,;

TO HAVE AND TO HOLD, all and singular, the properties and the rights and
privileges hereby conveyed, assigned and pledged by the Authority or intended so to be,
unto the Bond Trustee and its successors and assigns forever, in trust, nevertheless, with
power of sale for the equal and pro rata benefit and security of each and every holder of
the Bonds issued and to be issued hereunder, without preference, priority or distinction as
to participation in the lien, benefit and protection hereof of one Bond over or from the
others, by reason of priority in the issue or negotiation or maturity thereof, or for any
other reason whatsoever, except as herein otherwise expressly provided, so that each and
all of such Bonds shall have the same right, lien and privilege under this Bond Indenture
and shall be equally secured hereby with the same effect as if the same had all been
made, issued and negotiated simultancously with the delivery hereof and were expressed
to mature on one and the same date;

PROVIDED, NEVERTHELESS, and these presents are upon the express
condition, that if the Authority or its successors or assigns shall well and truly pay or
cause to be paid the principal of the Bonds with interest, according to the provisions set
forth in such Bonds and each of them or shall provide for the payment or redemption of
such Bonds by depositing or causing to be deposited with the Bond Trustee the entire
amount of funds or securities required for payment or redemption thereof when and as
authorized by the provisions hereof, and shall also pay or cause to be paid all other sums
payable hereunder by the Authority, then these presents and the estate and rights hereby
granted shall cease, determine and become void, and thereupon the Bond Trustee, on
payment of its lawful charges and disbursements then unpaid, on demand of the
Authority and upon the payment of the costs and expenses thereof, shall duly execute,
acknowledge and deliver to the Authority such instruments of safisfaction or release as
may be necessary or proper to discharge this Bond Indenture, including if appropriate any
required discharge of record, and if necessary, shall grant, reassign and deliver to the
Authority, its successors or assigns, all and singular the property, rights, privileges and
interests by it hereby granted, conveyed and assigned, and all substitutes therefor, or any
part thereof, not previously disposed of or released as herein provided; otherwise this
Bond Indenture shall be and remain in full force;

AND IT IS HEREBY COVENANTED, DECLARED AND AGREED by and
between the parties hereto that all Bonds are to be issued, authenticated and delivered,
and that all the trust estate is to be held and applied, subject to the further covenants,
conditions, releases, uses and trusts hereinafter set forth, and the Authority, for itself and
its successors, does hereby covenant and agree to and with the Bond Trustee and its



respective successors in said trust, for the benefit of those who shall own the Bonds, or
any of them, as follows:



ARTICLE 1
DEFINITIONS

SECTION 1.1, DEFINITIONS. To the extent not defined herein, the terms
used in this Bond Indenture shall have the same meanings as set forth in the Master
Indenture. All accounting terms not otherwise defined in the Master Indenture or herein
have the meanings assigned to them in accordance with generally accepted accounting
principles then in effect.

In addition to the words and terms elsewhere defined in this Bond Indenture, the
following words and terms as used in this Bond Indenture shall have the following
meanings unless the context or use indicates another or different meaning or intent:

"Act" has the meaning specified in the Preliminary Statement to this Bond
Indenture.

" Authority" has the meaning specified in the Preliminary Statement to this Bond
Indenture.

" Authority's Expenses" means the reasonable and necessary fees and expenses
incurred by the Authority with respect to this Bond Indenture, the Loan Agreement, the
Thirty-Second Supplement, the Series 2010B Obligation, the Purchase Contract, the
Master Indenture, the Bonds or any property financed or refinanced with the proceeds of
the Bonds, including any advances made by the Authority plus interest on those advances
as provided by any of the applicable documents to which the Borrower is a party and
those for any legal, accounting, financial or other experts reasonably retained by the
Authority, as well as any recording expenses, trustee's acceptance fees, escrow and fitle
insurance costs, legal fees, bank fees, bond insurance and rating agency fees, printing
expenses and other fees and fair and customary expenses incurred or to be incurred by or
on behalf of the Authority in connection with or as an incident to the issuance and sale of
the Bonds.

" Authorized Denomination' means $5,000 and any integral multiple thereof.

"Bond Counsel" means Nabors, Giblin & Nickerson, P.A., or any other
nationally recognized municipal bond counsel acceptable to the Authority.

"Bond Indenture" means this Bond Trust Indenture dated as of June 1, 2010,
including the Exhibits hereto, from the Authority to the Bond Trustee, as it may from
time to time be amended or supplemented.

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



"Bond Registrar" means the Bond Trustee as keeper of the Bond Register.
"Bond Sinking Fund" means the fund by that name created in Section 4.4 hereof.

"Bond Trustee" means U.S. Bank National Association, or any successor trustee
under this Bond Indenture.

"Bond Trustee's Prime Rate!" means a fluctuating rate of interest equal to the
prime rate established from time to time by the applicable department of the Bond
Trustee or the largest commercial bank with which it is affiliated if it does not have a
prime rate. The Bond Trustee's Prime Rate shall change simultaneously with any
corresponding change or changes in the Bond Trustee's or such affiliated bank's prime
rate.

"Bondholder,” "holder" and "owner of the Bonds" means any registered
owner of any Bond.

"Bonds" has the meaning specified in the Preliminary Statement to this Bond
Indenture.

"Borrower" has the meaning specified in the Preliminary Statement to this Bond
Indenture.

"Borrower's Closing Certificate” means the Officer's Certificate of the
Borrower dated the date of and delivered on the Closing Date.

"Borrower's Documents" means the Loan Agreement, the Master Indenture, the
Thirty-Second Supplement, the Series 2010B Obligation, the Official Statement, the Tax
Exemption Agreement and all other documents to which the Borrower is a party related
to the issuance of the Bonds.

"Business Day" means a day which is not (a) a Saturday, Sunday or legal holiday
or any other day on which banking institutions in the State, the state in which is located
the operations office of the Bond Trustee or the State of New York are authorized by law
to close or (b) a day on which the New York Stock Exchange is closed.

"Closing Date" means June __, 2010, the date of the initial issuance and delivery
of the Bonds.

n"Code" means the Internal Revenue Code of 1986, as amended. Each reference
to a Section of the Code hercin shall be deemed to include the United States Treasury
Regulations, including temporary or proposed regulations relating to such Section which
are applicable to the Bonds or the use of the proceeds thereof.



"Counsel” means an attorney duly admitted to practice law before the highest
court of any state and, without limitation, may include independent or in-house legal
counsel for the Borrower or the Bond Trustee.

"Defaulted Interest” means interest on any Bond which is payable but not duly
paid on the date due.

"DTC" means The Depository Trust Company.
p

"DTC Participant" means those broker dealers, banks and other financial
institutions reflected on the books of DTC.

"Escrow Agreement' means the Escrow Deposit Agreement, dated June _,
2010, among the Authority, the Borrower and the Trustee, as escrow agent, providing for
the redemption of the Refunded Bonds.

"Expense Fund" means the fund by that name created in Section 3.1 hereof.

"Fitch" means Fitch Inc. d/b/a Fitch Ratings, its successors and assigns, and, if
such corporation shall be dissolved or liquidated or shall no longer perform the functions
of a sccurities rating agency, "Fitch" shall be deemed to refer to any other nationally
recognized securities rating agency which has been designated by the Borrower by notice
to the Authority and the Bond Trustee.

"Governing Body" means the board of dircctors, the board of trustees or similar
group in which the right to exercise the powers of corporate directors or trustees is
vested.

"Government Obligations' means (a) United States Government Obligations or
(b) evidences of a direct ownership in future interest or principal payments on United
States Government Obligations, which United States Government Obligations are held in
book-entry form on the books of the Department of the Treasury. - SR

"Immediate Notice'" means notice by telephone, felex or telecopier to such
telephone number, telex number or telecopier number as the addressee shall have directed
in writing, promptly followed by written notice by first class mail postage prepaid to such
address as the addressee shall have directed in writing.

"Independent Counsel” means an attorney duly admitted to practice law before
the highest court of any state and, without limitation, may include independent legal
counsel for the Authority, the Borrower, any other Member, the Bond Trustee or the
Master Trustee.

"Indirect Participant' means a person on behalf of whom a DTC Participant
directly or indirectly holds an interest in the Bonds.



"Interest Fund" means the fund by that name created in Section 4.3 hereof.

"Interest Payment Date" means June 1 and December 1 of each year,
commencing December 1, 2010.

"Loan Agreement" has the meaning specified in the Preliminary Statement of
this Bond Indenture.

"Master Indenture' has the meaning specified in the Preliminary Statement of
this Bond Indenture.

"Master Trustee" has the meaning specified in the Preliminary Statement of this
Bond Indenture.

"Maturity Date" means the maturity date for each Bond assigned a specific serial
or different term maturity date pursuant to Section 2.2 hereof.

"Member" or "Obligated Group Member" means any person designated as an
Obligated Group Member pursuant to the terms of the Master Indenture.

"Moody's" means Moody's Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns, and, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, "Moody's" shall be deemed to refer to any other nationally
recognized securities rating agency which has been designated by the Borrower by notice
to the Bond Trustee and the Authority.

"Obligated Group" has the meaning specified in the Master Indenture.
"Obligated Group Agent" has the meaning specified in the Master Indenture.

"Officer's Certificate means a certificate signed, in the case of a certificate
delivered by a corporation, by the president, any vice president or any other officer
authorized to sign by resolution of the Governing Body of such corporation or, in the case
of a certificate delivered by any other Person, the chief executive, chief financial officer
or general counsel of such other Person, in either case whose authority to execute such
Officer's Certificate shall be evidenced to the satisfaction of the Bond Trustee.

"Official Statement™ means the Official Statement dated June _ , 2010, prepared
in connection with the marketing, issuance and sale of the Bonds.

"Opinion of Bond Counsel" means a written opinion of Bond Counsel in form
and substance acceptable to the Authority and the Bond Trustee, which opinion may be
based on a ruling or rulings of the Internal Revenue Service.



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

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

(b)  Bonds for the payment or redemption of which cash or Government
Obligations shall have been therctofore deposited with the Bond Trustee (whether
upon or prior to the maturity or redemption date of any such Bonds) in accordance
with Article XI of this Bond Indenture; provided that if such Bonds are to be
redeemed prior to the maturity thereof, notice of such redemption shall have been
given or arrangements satisfactory to the Bond Trustee shall have been made
therefor, or waiver of such notice satisfactory in form to the Bond Trustee shall
have been filed with the Bond Trustee;

(¢)  Bonds in licu of which others have been authenticated under Section
2.7 or 2.8 of this Bond Indenture; and

(d) for the purpose of all consents, approvals, waivers and notices
required to be obtained or given under this Bond Indenture, Bonds held or owned
by the Borrower or any other Member of the Obligated Group or any Person
controlling, controlled by or under common control with the Borrower or any
Member to the extent provided in Section 12.1 hereof.

"Paying Agent" means the Bond Trustee and the bank or banks, if any,
designated pursuant to this Bond Indenture to receive and disburse the principal of and
interest on the Bonds.

"Payment Date" means each Interest Payment Date and each Principal Payment
Date. .

"Person" means any natural person, firm, joint venture, association, partnership,
business trust, corporation, limited liability company, public body, agency or political
subdivision thereof or any other similar entity.

“Principal Payment Date" means the date on which a principal payment,
whether af maturity or pursuant to a mandatory sinking fund amortization, is due on the
Bonds.

"Project” means all personal and real property to be refinanced in whole or in
part, and whether directly or indirectly, with the proceeds of the Bonds.

“Property, Plant and Equipment" has the meaning specified in the Master
Indenture.



"Purchase Contract' means the Bond Purchase Agreement dated June _, 2010,
among the Underwriter, the Authority and the Borrower, providing for the sale of the
Bonds.

"Qualified Investments" means any of the following:

A.  Direct obligations of the United States of America (including
obligations issued or held in book-entry form on the books of the Department of
the Treasury, and CATS and TIGRS) or obligations the principal of and interest on
which are unconditionally guaranteed by the United States of America.

B. Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following federal agencies and provided such obligations
are backed by the full faith and credit of the United States of America (stripped
securities are only permiited if they have been stripped by the agency itself):

1. U.S. Export-Import Bank (Eximbank)
Direct obligations or fully guaranteed certificates of beneficial ownership

2. Farmers Home Administration (FmHA)
Certificates of beneficial ownership

3. Federal Financing Bank

4, Federal Housing Administration Debentures (FHA)

5. General Services Adminisfration
Participation certificates

6. Government National Mortgage Association (GNMA or "Ginnie Mae")
GNMA - guaranteed mortgage-backed bonds
GNMA - guaranteed pass-through obligations
(not acceptable for certain cash-flow sensitive issues.)

7. U.S. Maritime Administration
Guaranteed Title XI financing

8. U.S. Department of Housing and Urban Development (HUD)
Project Notes

Local Authority Bonds
New Communities Debentures - U.S. government guaranteed debentures
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U.S. Public Housing Notes and Bonds - U.S. government guaranteed
public housing notes and bonds

C. Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following non-full faith and credit U.S. government
agencies (stripped securities are only permitted if they have been stripped by the
agency itself):

1. Federal Home Loan Bank System
Senior debt obligations

2. Student Loan Marketing Association (SLMA or "Sallie Mae™)
Senior debt obligations

3. Resolution Funding Corp. (REFCORP) obligations

4, Farm Credit System
Consolidated system-wide bonds and notes

D. Money market funds, including those which may be managed or
advised by the Bond Trustee or affiliates registered under the Federal Investment
Company Act of 1940, whose shares are registered under the Federal Securities
Act of 1933, and having a rating by Standard & Poor's of AAAm-G; AAA-m; or
AA-m and if rated by Moody's rated Aaa, Aal or Aa2 and that are invested only in
Qualified Investments.

E. Certificates of deposit secured at all times by collateral described in
(A) and/or (B) above. Such certificates must be issued by commercial banks,
savings and loan associations or mutual savings banks. The collateral must be
held by a third party and the bondholders must have a perfected first security
interest in the collateral.

F. Certificates of deposit, savings accounts, deposit accounts or money
market deposits which are fully insured by FDIC, including BIF and SATF.

G.  Debt obligations of any U.S. corporation or trust, which obligations
are rated by at least two nationally recognized rating agencies in one of the three
highest rating categories, or commercial paper of same rated by at least two
nationally recognized rating agencies in the highest rating category (without
incorporating refinements or gradation of rating category by numerical modifier or
otherwise.

H.  Commercial paper rated, at the time of purchase, "Prime - 1" by
Moody's and "A-1" or better by S&P.
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I Bonds or notes issued by any state or municipality which are rated
by Moody's and S&P in one of the two highest rating categories assigned by such
agencies.

L. Federal funds or bankers acceptances with a maximum term of one
year of any bank which has an unsecured, uninsured and unguaranteed obligation
rating of "Prime - 1" or "A3" or better by Moody's and "A-1" or "A" or better by
S&P.

K.  Repurchase Agreements must follow the following criteria:

1. Repos must be between the municipal entity and a dealer
bank or securities {irm

a. Primary _dealers on the Federal Reserve reporting
dealer list which are rated A or better by Standard & Poor's and Moody's, or

b. Banks rated "A" or above by Standard & Poor's and
"A2" or above by Moody's.

2, The written repo contract must include the following:
a. Securities which are acceptable for transfer are:
¢} Direct U.S. governments, or

(2)  Federal agencies backed by the full faith and
credit of the U.S. government (and FNMA & FHLMC)

b. The term of the repo may be up to 30 days

C. The collateral must be delivered to the municipal
entity, trustee (if trustee is not supplying the collateral) or third party acting as
agent for the trustee (if the trustee is supplying the collateral) before/simultancous
with payment (perfection by possession of certificated securities).

d. Valuation of Collateral

()  The securities must be valued weekly, marked-
to-market at current market price plus accrued interest

(@  The value of collateral must be equal to
104% of the amount of cash transferred by the municipal entity fo the dealer bank
or security firm under the repo plus accrued interest. If the value of securities held
as collateral slips below 104% of the value of the cash transferred by municipality,
then additional cash and/or acceptable securities must be transferred. If, however,
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the securities used as collateral are FNMA or FHLMC, then the value of collateral
must equal 105%.

3. Legal opinion which must be delivered to the Borrower to the
effect that the repo meets guidelines under state law for legal investment of public
funds.

Rating categories when referred to herein shall be without regard to
gradations within such categories, such as "plus” or "minus."

"Rating Agency" means, as applicable, Moody's, Standard & Poor's and Fitch or
their respective successors and assigns.

"Rebate Fund" means the fund by that name created by the Tax Exemption
Agreement.

"Record Date" means the fifteenth day (whether or not a Business Day) next
preceding an Interest Payment Date therefor.

"Redemption Fund" means the fund by that name created in Section 4.5 hereof.

"Refunded Bonds" means the outstanding Series 1992R Bonds being refunded
with the proceeds of the Bonds.

"Representation Letter" means the Blanket Issuer Letter of Representations
dated January 9, 1996, from the Authority to DTC.

"Revenue Fund" means the fund by that name created in Section 4.2 of this Bond
Indenture.

nSeries 1992R Bonds' has the meaning specified in the preliminary statement of
this Bond Indenture.

"Series 2010B Obligation" has the meaning specified in the preliminary
statement of this Bond Indenture.

"Special Record Date" means the date fixed by the Bond Trustee pursuant to
Section 2.2 hereof for the payment of Defaulted Interest.

nStandard & Poor's" or "S&P" means Standard & Poor's, a division of The
McGraw-Hill Companies, Inc., a corporation organized and existing under the laws of the
State of New York, its successors and assigns, and, if such corporation shall be dissolved
or liquidated or shall no longer perform the functions of a securities rating agency,
"Standard & Poor's" shall be deemed to refer to any other nationally recognized securities
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rating agency which has been designated by the Borrower by notice to the Bond Trustee
and the Authority.

"State' means the State of Florida.

"Tax Exemption Agreement" means the Tax Exemption Agreement and
Certificate relating to the Bonds dated the date of issuance of the Bonds, between the
Borrower and the Authority.

"Tax-Exempt Organization' means a Person organized under the laws of the
United States of America or any state thereof which is an organization described in
Section 501(c)(3) of the Code, which is exempt from federal income taxes under Section
501(a) of the Code and which is not a "private foundation" within the meaning of Section
509(a) of the Code, or corresponding provisions of federal income tax laws from time to
time in effect.

"Thirty-Second Supplement” has the meaning specified in the Preliminary
Statement of this Bond Indenture.

"Unassigned Rights" means the right of the Authority to receive payment of its
fees and expenses, the Authority's right to indemnification in certain circumstances, the
Authority's right to execute and deliver supplements and amendments to the Loan
Agreement, the Authority's right to grant consents under the Loan Agreement and the
Authority's right to exercise the same rights of discretion as are granted to the Master
Trustee under the Master Indenture,

"Underwriter” means Merrill Lynch, Pierce, Fenner & Smith Incorporated, as
underwriter of the Bonds pursuant to the Purchase Contract.

"United States Government Obligations" means direct obligations of, or
obligations the payment of the principal of and interest on which are fuily guaranteed by,
the United States of America.

"Written Request" means with reference to the Authority, a request in writing
signed by the Chairman or Vice Chairman of the Authority and with reference to the
Borrower means a request in writing signed by the President or any Vice President of the
Borrower or any other officers designated in writing by the Authority or the Borrower, as
the case may be. "Written Requests" to requisition amounts deposited in the Expense
Fund or Project Fund shall be in substantiaily the form of Exhibit B hereto.

Words of the feminine gender shall be decmed and construed to include
correlative words of the masculine and neuter genders. Unless the context shall
otherwise indicate, words importing the singular number shall include the plural and vice
versa. Headings of articles and sections herein and the table of contents hereof are solely
for the convenience of reference, do not constitute a part hereof and shall not affect the
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meaning, construction or effect hereof. All references in this instrument to designated
"Articles,” "Sections" and other subdivisions are to the designated Articles, Sections and
other subdivisions of this instrument as originally executed. The words "herein,"
"hereof" and "hereunder” and other words of similar import refer to this Bond Indenture
as a whole and not to any particular Article, Section or other subdivision unless the
context indicates otherwise.
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ARTICLE I
THE BONDS

SECTION 2.1. AUTHORIZED AMOUNT OF BONDS. No Bonds may be
issued under the provisions of this Bond Indenture except in accordance with this Article.
The Bonds shall be issued in the initial aggregate principal amount of $ . No
other Bonds may be issued under this Bond Indenture.

SECTION 2.2. ISSUANCE OF BONDS,

(@) The Bonds shall be designated "Alachua County Health Facilities Authority

Health Facilities Revenue Bonds, Series 2010B (Shands HealthCare Project)." The
Bonds shall be issuable as fully registered Bonds in Authorized Denominations. Unless
the Authority shall otherwise direct, the Bonds shall be numbered from R-1 upward.
Interest on the Bonds shall be payable on each Interest Payment Date applicable thereto.
Each Bond shall be dated as of the most recent Interest Payment Date to which interest
has been duly paid or provided for next preceding its date of issue, unless issued on an
Interest Payment Date on which interest has been paid or provided for, in which event it
shall be dated as of such Interest Payment Date or, if issued prior to the first Interest
Payment Date on which interest is paid, it shall be dated the original date of issue.

(b) The Bonds shall mature on December 1, in the years and in the principal
amounis as follows and bear interest at the rates per annum set forth below.

Year Principal Interest
(December 1) Amount Rafe

2010

2011 %
2012

2013

2014

2015

(c) Interest on the Bonds shall be calculated on the basis of a 360 day year,
consisting of twelve (12), thirty (30} day months.

(d) The principal of and premium, if any, on the Bonds shall be payable upon
presentation and surrender thereof at the designated corporate trust office of the Bond
Trustee, or its successor in trust. Payment of principal of, premium, if any, and interest
on the Bonds shall be payable in any currency of the United States of America which, at
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the respective dates of payment thereof, is legal tender for the payment of public and
private debts.

(¢) Interest payments on a Bond (other than with respect to Defaulied Interest)
shall be made to the registered owner thereof appearing on the Bond Register as of the
close of business of the Bond Registrar on the Record Date; provided, however, that such
payments shall be payable by check or draft of the Bond Trustee mailed on the Interest
Payment Date to such registered owner at the address of such owner as it appears on the
Bond Register or at such other address furnished in writing by such registered owner to
the Bond Trustee or to any owner of $1,000,000 or more in aggregate principal amount of
Bonds as of the close of business of the Bond Trustee on the Record Date for a particular
Interest Payment Date, by wire transfer sent on the Interest Payment Date, to such owner.
The foregoing notwithstanding, Defaulted Interest shall be payable as provided in (f)
below.

(f) Defaulted Interest with respect to any Bond shall cease to be payable to the
holder of such Bond on the relevant Record Date and shall be payable to the holder in
whose name such Bond is registered at the close of business on the Special Record Date
for the payment of such Defaulted Interest, which Special Record Date shall be fixed in
the following manner. The Borrower shall notify the Bond Trustee in writing of the
amount of Defaulted Interest proposed to be paid on each Bond and the date of the
proposed payment (which date shall be such as will enable the Bond Trustee to comply
with the second sentence hereafier), and shall deposit with the Bond Trustee at the time
of such notice an amount of money equal to the aggregate amount proposed to be paid in
respect of such Defaulted Interest or shall make arrangements satisfactory to the Bond
Trustee for such deposit prior to the date of the proposed payment. Money deposited with
the Bond Trustee shall be held in trust for the benefit of the holders of the Bonds entitled
to such Defaulted Interest as provided in this Section. Following receipt of such funds
the Bond Trustee shall fix a Special Record Date for the payment of such Defaulted
Interest which shail be not more than 15 nor less than 10 days prior to the date of the
proposed payment and not less than 10 days after the receipt by the Bond Trustee of the
notice of the proposed payment. The Bond Trustee shall promptly notify the Borrower of
such Special Record Date and, in the name and at the expense of the Borrower, shall
cause notice of the proposed payment of such Defaulted Interest and the Special Record
Date therefor to be mailed, first-class postage prepaid, not less than 10 days prior to such
Special Record Date, to each holder of a Bond at the address of such holder as it appears
on the Bond Register.

SECTION 2.3. EXECUTION; LIMITED OBLIGATION; NO
LIABILITY OF STATE. The Bonds shall be executed on behalf of the Authority by
the facsimile or manual signature of its Chairperson or Vice Chairperson and its
Secretary or Assistant Secretary (or such other officer or Member as may be designated
by the Authority) and shall have impressed or printed manually or by facsimile thereon
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the corporate seal of the Authority. The facsimile signatures of said Persons shall have
the same force and effect as if such Persons had manually signed cach of said Bonds. In
case any officer whose signature or facsimile of whose signature shall appear on the
Bonds shall cease to be such officer before the delivery of such Bonds, such signature or
such facsimile shall nevertheless be valid and sufficient for all purposes, the same as if
such Person had remained in office until delivery.

The principal of, premium, if any, and interest on the Bonds shall be special and
limited obligations of the Authority payable solely from payments or prepayments to be
made on the Series 2010B Obligation and other amounts payable under the Loan
Agreement (except for Unassigned Rights and except to the extent paid out of moneys
attributable to Bond proceeds or the income from the temporary investment thereof and,
under certain circumstances, proceeds from insurance and condemnation awards) and
shall be a valid claim of the respective holders thereof only against the funds established
under this Bond Indenture and other moneys held by the Bond Trustee for the benefit of
the Bonds and the payments due or to become due upon or under the Series 20108
Obligation and the Loan Agreement (except for Unassigned Rights) all of which are
hereby assigned and pledged hereunder for the equal and ratable payment of the Bonds
and shall be used for no other purpose than to pay the principal of, premium, if any, and
interest on the Bonds, except as may be otherwise expressly authorized in this Bond
Indenture.

The principal of, premium, if any, and interest on the Bonds do not constitute a
debt or liability of Alachua County, the State or of any agency or political subdivision
thereof, other than a special and limited obligation of the Authority within the meaning of
the Act, or a pledge of the faith and credit of Alachua County, the State or any agency or
political subdivision thereof, but shall be payable solely from the funds pledged therefor
in accordance with this Bond Indenture and the Series 2010B Obligation. The issuance of
the Bonds under the provisions of the Act does not, directly, indirectly or contingently,
obligate Alachua County, the State or any agency or political subdivision thereof to levy
any form of taxation for the payment thereof or to make any appropriation for their
payment and the Bonds and the interest payable thereon do not now and shall never
constitute a debt of Alachua County, the State or any agency or political subdivision
thereof within the meaning of the Constitution or the statutes of the State and do not now
and shall never constitute a charge against the credit or taxing power of the State or any
agency or political subdivision thercof. The Authority has no taxing power. Neither
Alachua County or the State nor any political subdivision or agency thereof shall in any
event be liable for the payment of the principal of, redemption premium, if any, or
interest on the Bonds or for the performance of any pledge, obligation or agreement of
any kind whatsoever which may be undertaken by the Authority. No breach by the
Authority of any such pledge, obligation or agreement may impose any lability,
pecuniary or otherwise, upon Alachua County, the Stale or any agency or political
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subdivision thereof or any charge upon its or their general credit or against its or their
taxing power.

SECTION 2.4. AUTHENTICATION. No Bond shall be valid or obligatory
for any purpose or entitled to any security or benefit under this Bond Indenture unless
and until a certificate of authentication on such Bond substantially in the form set forth in
Exhibit A shall have been duly executed by the Bond Trustee, and such executed
certificate of the Bond Trustec upon any such Bond shall be conclusive evidence that
such Bond has been authenticated and delivered under this Bond Indenture. The Bond
Trustee's certificate of authentication on any Bond shall be deemed to have been executed
by it if signed by an authorized signatory of the Bond Trustee but it shall not be necessary
that the same signatory sign the certificate of authentication on all of the Bonds issued
hereunder.

SECTION 2.5. FORM OF BONDS AND TEMPORARY BONDS. The
Bonds shall be substantiaily in the form set forth in Exhibit A hereto with such
appropriate variations, omissions and insertions as are permitted or required by this Bond
Indenture or deemed necessary by the Bond Trustee and the Authority.

The Bonds may be initially issued in temporary form exchangeable for definitive
Bonds when ready for delivery. The temporary Bonds shall be of such denomination or
denominations as may be determined by the Authority, and may contain such reference to
any of the provisions of this Bond Indenture as may be appropriate. Every temporary
Bond shall be executed by the Authority and be authenticated by the Bond Trustee upon
the same conditions and in substantially the same manner as the definitive Bonds. If the
Authority issues temporary Bonds it will execute and furnish definitive Bonds without
delay and thereupon the temporary Bonds may be surrendered for cancellation in
exchange therefor at the designated corporate trust office of the Bond Trustee, and the
Bond Trustee shall authenticate and deliver in exchange for such temporary Bonds an
equal aggregate principal amount of definitive Bonds of authorized denominations. Until
so exchanged, the temporary Bonds shall be entitled to the same bénefits under this Bond
Indenture as definitive Bonds authenticated and delivered hereunder.

SECTION 2.6. DELIVERY OF BONDS. Upon the execution and delivery
of this Bond Indenture, the Authority shall execute and deliver to the Bond Trustec and
the Bond Trustee shall authenticate the Bonds to be issued in the initial aggregate
principal amount of $ , and the Bond Trustee shall deliver them to or upon
the instructions of the Underwriter or the Authority through the DTC system.

Prior to the delivery by the Bond Trustee of any of the Bonds, there shall be filed
with or delivered to the Bond Trustee and the Authority:

(2) a copy, duly certified by the Chairperson or Vice Chairperson or the
Secretary or Assistant Secretary of the Authority, of the resolution(s) adopted and
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approved by the Authority authorizing the execution and delivery of the Loan
Agreement, the Tax Exemption Agreement, the Purchase Confract and this Bond
Indenture and the issuance and sale of the Bonds;

(b)  a copy, duly certified by the Secretary or an Assistant Secretary of the
Borrower, of the resolutions adopted and approved by the Borrower authorizing the
execution and delivery of the Thirty-Second Supplement, the Series 2010B Obligation,
the Loan Agreement, the Official Statement and the Tax Exemption Agreement and
approving this Bond Indenture and the issuance and sale of the Bonds;

(c)  an original exccuted counterpart of this Bond Indenture, the Thirty-Second
Supplement, the Loan Agreement, the Tax Exemption Agreement and the original
executed and authenticated Series 2010B Obligation which shall be refained by the Bond
Trustee and an executed counterpart of the Master Trust Indenture;

(d)  arequest and authorization to the Bond Trustee on behalf of the Authority
and signed by its Chairperson or Vice Chairperson to authenticate and deliver the Bonds
in an initial aggregate principal amount not exceeding $ to the
Underwriter upon payment to the Bond Trustee, but for the account of the Authority, of
the net proceeds from the sale of the Bonds; and

(¢)  such other closing documents and opinions of counsel as the Bond Trustee,
the Authority or Bond Counsel may reasonably specify.

SECTION 2.7. MUTILATED, LOST, STOLEN OR DESTROYED
BONDS. In the event any temporary or definitive Bond is mutilated, lost, stolen or
destroyed, the Authority may execute and the Bond Trustee may authenticate a new Bond
of like form, date 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 Authority, and in the case of any lost, stolen or destroyed Bond, there shall be first
furnished to the Authority and the Bond Trustee evidence of such loss, theft or
destruction satisfactory to the Authority and the Bond Trustee, together with indemnity
satisfactory to them. In the event any such Bond shall have matured, instead of issuing a
duplicate Bond the Authority may pay the same without surrender thereof. The Authority
and the Bond Trustee may charge the holder or owner of such Bond with their reasonable
fees and expenses in this connection.

SECTION 2.8. TRANSFER AND EXCHANGE OF BONDS; PERSONS
TREATED AS OWNERS. The Authority shall cause the Bond Register to be kept at
the designated corporate trust office of the Bond Trustee, as Bond Registrar, which is
hereby constituted and appointed the registrar of the Authority. Upon surrender for
transfer of any Bond at the designated corporate trust office of the Bond Trustee, duly
endorsed by, or accompanied by a written instrument or instruments of transfer in form
satisfactory to the Bond Trustee and duly executed by, the registered owner or the
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attorney of such owner duly authorized in writing, the Authority shall execute and the
Bond Trustee shall authenticate, date and deliver in the name of the transferee or
transferees a new Bond or Bonds of the same maturity of authorized denominations, for
the same aggregate principal amount and of like tenor. Any Bond or Bonds may be
exchanged at said office of the Bond Trustee for the same aggregate principal amount of
Bond or Bonds of other authorized denominations and of like tenor. The execution by
the Authority of any Bond shall constitute full and due authorization of such Bond and
the Bond Trustee shall thereby be authorized to authenticate, date and deliver such Bond.

If any Bond is transferred or exchanged on the Bond Register by the Bond Trustee
after notice of the optional redemption of such Bond has been given, the Bond Trustee
shall attach a copy of such notice to the Bond issued in connection with such transfer or
exchange. The Bond Trustee shall not be required to register the transfer of or exchange
of any Bond after the mailing of notice calling such Bond or portion thereof for
redemption has occurred as herein provided, or during the period of fifteen days next
preceding the giving of notice calling any Bond or Bonds of the same maturity for
redemption.

The Person in whose name any Bond shall be registered shall be deemed and
regarded as the absolute owner thereof for the purpose of receiving payment of or on
account of principal thereof and premium, if any, thereon and interest due thereon and for
all other purposes, and neither the Authority nor the Bond Trustee shall be affected by
any notice to the contrary, but such registration may be changed as herein provided. 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.

Any Bond surrendered for the purpose of payment or retirement or for exchange
or transfer or for replacement pursuant to Section 2.7 or 2.8 hereof, shall be canceled
upon surrender thereof to the Bond Trustee or any Paying Agent. Any such Bonds
canceled by any Paying Agent other than the Bond Trustee shall be promptly transmitted
by such Paying Agent to the Bond Trustee. Certification of Bonds canceled by the Bond
Trustee and Bonds canceled by a Paying Agent other than the Bond Trustee which are
transmitted to the Bond Trustee shall be made to the Authority and to the Borrower.
Canceled Bonds may be destroyed by the Bond Trustee unless instructions to the contrary
are received from the Authority or the Borrower.

The Authority and the Bond Trustee may charge each Bondholder requesting an
exchange, change in registration or registration of transfer a sum not exceeding the actual
cost of any tax, fee or other governmental charge required to be paid with respect to such
exchange, registration or transfer, except in the case of the issuance of a definitive Bond
for a temporary Bond and except in the case of the issuance of a Bond or Bonds for the
uaredeemed portion of a Bond surrendered for redemption.
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SECTION 2.9. BOOK-ENTRY ONLY SYSTEM FOR THE BONDS.
The Bonds shall be initially issued in the form of a separate single fully registered Bond
for each of the maturities. Upon initial issuance, the ownership of each such Bond shall
be registered in the Bond Register in the name of Cede & Co., as nominee of DTC, and
except as provided in Section 2.10 hereof, all of the outstanding Bonds shall be registered
in the Bond Register in the name of Cede & Co., as nominee of DTC.

With respect to Bonds registered in the Bond Register in the name of Cede & Co.,
as nominee of DTC, the Authority, the Bond Trustee and the Borrower shall have no
responsibility or obligation to any DTC Participant or to any person on behalf of whom
such a DTC Participant holds an interest in the Bonds. Without limiting the immediately
preceding sentence, the Authority, the Bond Trustee and the Borrower shall have no
responsibility or obligation with respect to (i) the accuracy of the records of DTC, Cede
& Co. or any DTC Participant with respect to any ownership interest in the Bonds, (i) the
delivery to any DTC Participant or any other Person, other than a Bondholder, as shown
in the Bond Register, of any notice with respect to the Bonds, including any notice of
redemption, or (iii) the payment to any DTC Participant or any other Person, other than a
Bondholder, as shown in the Bond Register, of any amount with respect to principal of,
premium, if any, or interest on the Bonds. Notwithstanding any other provision of this
Bond Indenture to the contrary, the Authority, the Bond Trustee and each Paying Agent,
if any, shall be entitled to treat and consider the Person in whose name each Bond is
registered in the Bond Register as the absolute owner of such Bond for the purpose of
payment of principal, premium, if any, and interest on such Bond, for the purpose of
giving notices of redemption and other matters with respect to such Bond, for the purpose
of registering transfers with respect to such Bond, and for all other purposes whatsoever.
The Bond Trustee and each Paying Agent, if any, shall pay all principal of, premium, if
any, and interest on the Bonds only to or upon the order of the respective Bondholders, as
shown in the Bond Register as provided in this Bond Indenture, or their respective
attorneys duly authorized in writing, and all such payments shall be valid and effective to
satisfy and discharge the Authority's obligations fully with respect to payment of
principal of, premium, if any, and interest on the Bonds to the extent of the sum or sums
so paid. No Person other than a Bondholder, as shown in the Bond Register, shall receive
a Bond certificate evidencing the obligation of the Authority to make payments of
principal, premium, if any, and interest pursuant to this Bond Indenture. Upon delivery
by DTC to the Bond Trustee of written notice to the effect that DTC has determined to
substitute a new nominee in place of Cede & Co., and subject to the provisions in this
Bond Indenture with respect to interest checks or drafts being mailed to the registered
owner as of the close of business on the Record Date, the word "Cede & Co.” in this
Bond Indenture shall refer to such new nominee of DTC; and upon receipt of such a
notice the Bond Trustee shall promptly deliver a copy thereof to each Paying Agent, if
any.
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SECTION 2.10. SUCCESSOR SECURITIES DEPOSITORY;
TRANSFERS OUTSIDE BOOK-ENTRY ONLY SYSTEM. In the event that the
Authority, the Borrower or the Bond Trustee determines that DTC is incapable of
discharging its responsibilities described herein and in the Representation Letter or that it
is in the best interest of the beneficial owners of the Bonds that they be able to obtain
certificated Bonds, the Authority or the Bond Trustee shall, with the consent of the
Borrower (which consent shall not be unreasonably withheld), (i) appoint a successor
securities depository, qualified to act as such under Section 17(A) of the Securities
Exchange Act of 1934, as amended, notify and DTC and DTC Participants of the
appointment of such successor securities depository and transfer one or more separate
Bond certificates to such successor securities depository or (ii) notify and DTC and DTC
Participants of the availability through DTC of Bond certificates and transfer one or more
separate Bond certificates to DTC Participants having Bonds credited to their DTC
accounts. In such event, the Bonds shall no longer be restricted to being registered in the
Bond Register in the name of Cede & Co., as nominee of DTC, but may be registered in
the name of the successor securities depository, or its nominee, or in whatever name or
names Bondholders transferring or exchanging Bonds shall designate, in accordance with
the provisions of this Bond Indenture. The Bond Trustee shall give written notice to the
Borrower of a determination fo issue certificated bonds.

SECTION 2.11. PAYMENITS AND NOTICES TO CEDE & CO.
Notwithstanding any other provision of this Bond Indenture to the contrary, so long as
any of the Bonds is registered in the name of Cede & Co., as nominee of DTC, all
payments with respect to principal of, premium, if any, and interest on such Bond and all
notices with respect to such Bond shall be made and given, respectively, in the manner
provided in the Representation Letter. The Bond Trustee shall request in each notice sent
to Cede & Co. pursuant to the terms of this Bond Indenture that Cede & Co. forward or
cause to be forwarded such notice to the DTC Participants, but neither the Bond Trustee
nor the Authority shall be liable if the Bond Trustee fails to make such request or if Cede
& Co. fails to honor such request,
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ARTICLE IiI
APPLICATION OF BOND PROCEEDS AND
REQUIRED FUND DEPOSITS

SECTION 3.1. EXPENSE FUND. A special fund is hereby established with
the Bond Trustee and designated the "Expense Fund - Shands HealthCare" (hereinafier
called the "Expense Fund") to the credit of which such deposits shall be made as are
required by the provisions of Section 3.2 of this Bond Indenture.

The money in the Expense Fund shall be held by the Bond Trustee in trust and
shall be applied to the payment of the costs of issuing the Bonds, including necessary
incidental expenses and reimbursement to the Borrower for such costs and expenses paid
by the Borrower in connection with issuing the Bonds and, pending such application,
shall be subject to a lien and charge in favor of the holders of the Bonds for their security
until paid out.

After completion of payment of all costs of issuance of the Bonds, as certified by a
Written Request of the Borrower to the Bond Trustee, and in any event no later than
December 1, 2010 any surplus money in the Expense Fund shall be iransferred to the
Interest Fund.

Payments from the Expense Fund shall be made in accordance with the provisions
of this paragraph. Before any such payment shall be made, there shall be {iled with the
Bond Trustee a Written Request of the Borrower stating (i) the name of the person, firm
or corporation to whom each such payment is due, (ii) the amount of each payment, and
(iii) the purpose by general classification for which each obligation to be paid was
incurred, Such Written Request shall be accompanied by written invoices for the matters
referenced therein and if the purpose of the Written Request is to reimburse the Borrower
for prior expenditures, proof of prior payment by the Borrower of such invoices. Upon
receipt of each requisition the Bond Trustee.shall pay the obligation set forth in such
requisition out of money in the Expense Fund, and each such obligation shall be paid by
wire transfer or by check signed by one or more officers or employees of the Bond
Trustee designated for such purpose by the Bond Trustee. In making such payments the
Bond Trustee may rely upon such Written Requests.

SECTION 3.2. DEPOSIT OF BOND PROCEEDS. The Authority, for and
on behalf of the Borrower, shall deposit or cause to be deposited with the Bond Trustee
all of the proceeds loaned to the Borrower from the sale of the Bonds and the Bond

Trustee shall deposit such proceeds ($ , which equals par of
$ , less Underwriter's discount of $ and less original issue
discount of $ ) as follows:
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(a) Deposit § of the Bond proceeds to the credit of the
Expense Fund established pursuant to Section 3.1 hereof; and

(b)  Deposit the remainder of the Bond proceeds (8 ) with
the Trustee, as escrow agent, to be applied in accordance with the provisions of the

Escrow Agreement.
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ARTICLE IV
REVENUES AND FUNDS

SECTION 4.1. SOURCE OF PAYMENT OF BONDS. The Bonds herein
authorized and all payments to be made by the Authority thereon and into the various
Funds established under this Bond Indenture are not general obligations of the Authority
but are special limited obligations payable solely from payments or prepayments upon the
Series 2010B Obligation, other amounis payable under the Loan Agreement pledged
hereunder (it being understood that such pledged payments do not include the fees and
expenses of the Authority and amounts payable to the Authority as indemnification under
certain circumstances), amounts on deposit in the Funds created hereunder (other than the
Rebate Fund).

SECTION 4.2. REVENUE FUND. The Authority shall establish with the
Bond Trustee and maintain so long as any of the Bonds are outstanding a separate
account to be known as the "Revenue Fund — Shands HealthCare" (hereinafter called the
"Revenue Fund"). The Revenue Fund shall be held by the Bond Trustee. All payments
upon the Series 2010B Obligation and under the Loan Agreement, as and when received
by the Bond Trustee, shall be deposited in the Revenue Fund and shall be held therein
until disbursed as herein provided. Pursuant to the assignment and pledge of payments
upon the Series 2010B Obligation and under the Loan Agreement set forth in the granting
clauses contained herein, the Authority will direct the Borrower to make payments upon
the Series 2010B Obligation and under the Loan Agreement directly to the Bond Trustee
when and as the same become due and payable under the terms of the Series 2010B
Obligation and the Loan Agreement,

SECTION 4.3. INTEREST FUND.

(@)  The Authority shall establish with the Bond Trustee and maintain so long as
any of the Bonds are outstanding a separate account to be known as the "Interest Fund —
Shands HealthCare" (hereinafter called the "Interest Fund"). The Interest Fund shall be
held by the Bond Trustee.

(b) Not later than the Business Day preceding each Interest Payment Date,
commencing December 1, 2010, the Bond Trustee shall deposit in the Interest Fund from
moneys in the Revenue Fund an amount which, together with any moneys alrcady on
deposit in the Interest Fund and available to make such payment, will not be less than the
amount of interest to become due on the Bonds on the next succeeding Interest Payment
Date. No deposit pursuant to this paragraph need be made if and to the extent that there
is a sufficient amount already on deposit and available for such purpose in the Interest
Fund.
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(¢)  Except as provided in this paragraph, in Section 7.7 or Section 8.2 hereof
and as directed by the Borrower pursuant to the Tax Exemption Agreement, moneys in
the Interest Fund shall be used solely to pay interest on the Bonds when due. The Bond
Trustee shall at all times maintain accurate records of deposit into the Interest Fund and
the sources and dates of such deposifs.

SECTION 4.4. BOND SINKING FUND.

(a)  The Authority shall establish with the Bond Trustee and maintain so long as
any of the Bonds are outstanding a separate account fo be known as the "Bond Sinking
Fund — Shands HealthCare" (hereinafter called the "Bond Sinking Fund"). The Bond
Sinking Fund shall be held by the Bond Trustee.

(b)  Not later than the Business Day preceding each December 1, commencing
with December 1, 2010, after making the deposits required by Section 4.3, hereof, the
Bond Trustee shall deposit in the Bond Sinking Fund from moneys in the Revenue Fund
an amount which will be not less than the amount of principal to become due on the
Bonds on the next succeeding Principal Payment Date, whether by maturity or by
mandatory Bond Sinking Fund redemption. No deposit pursuant to this paragraph need
be made if and to the extent that there is a sufficient amount already on deposit and
available for such purpose in the Bond Sinking Fund.

(c)  Except as provided in this paragraph, in Sections 7.7 or 8.2 hereof and as
directed by the Borrower pursuant to the Tax Exemption Agreement, moneys in the Bond
Sinking Fund shall be used solely for the payment of principal of the Bonds as the same
shall become due and payable at maturity and to redeem the Bonds in accordance with
the mandatory Bond Sinking Fund redemption schedule provided in Section 5.1 hercof.
The Bond Trustee shall at all times maintain accurate records of deposits into the Bond
Sinking Fund, and the sources and dates of such deposits.

(d) In lieu of such mandatory Bond Sinking Fund redemption the Bond Trustee
may, at the written request of the Borrower, purchase (fo the extent available) an equal
principal amount of Bonds with the same Maturity Date in the open market at prices not
exceeding the principal amount of the Bonds being purchased plus accrued interest. In
addition, the amount of Bonds to be redeemed on any date pursuant to the mandatory
Bond Sinking Fund redemption schedule shall be reduced by the principal amount of
Bonds with the same Maturity Date which are acquired by the Borrower and delivered to
the Bond Trustee for cancellation.

SECTION 4.5. REDEMPTION FUND.

(a)  The Authority shall establish with the Bond Trustee and maintain so long as
any of the Bonds are outstanding a separate account to be known as the "Redemption
Fund — Shands HealthCare" (the "Redemption Fund"). In the event of (i) prepayment by
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or on behalf of the Borrower or any Member of amounts payable on the Series 2010B
Obligation or under the Loan Agreement, (i) receipt by the Bond Trustee of
condemnation awards or insurance proceeds for purposes of redeeming Bonds or (iii)
deposit with the Bond Trustee by the Borrower or the Authority of moneys from any
other source for redeeming Bonds, except as otherwise provided in Section 4.4 of this
Bond Indenture, such moneys shall be deposited in the Redemption Fund.

(b)  Moneys on deposit in the Redemption Fund shall be used first to make up
any deficiencies existing in the Interest Fund and the Bond Sinking Fund (in the order
listed) and second for the purchase or redemption of Bonds in accordance with the
provisions of Article V hereof.

SECTION 4.6. INVESTMENT OF FUNDS; INCOME.

(a) Moneys in the Revenue Fund, Interest Fund, Bond Sinking Fund, Expense
Fund and Redemption Fund shall be invested in Qualified Investments upon a Written
Request of the Borrower filed with the Bond Trustee; provided, however, that moneys
held in the Redemption Fund shall only be invested in United States Government
Obligations with a term not exceeding the earlier of 30 days from the date of investment
of such moneys or the date such moneys are anticipated to be required. Absent a written
request regarding investment instructions, the Bond Trustee shall invest the subject
moneys in any investment vehicle described in item D of the term "Qualified
Investments.” Such investments shall be made so as to mature on or prior to the date or
dates that moneys therefrom are anticipated to be required. The Bond Trustec, when
authorized by the Borrower, may trade with itself in the purchase and sale of securities
for such investments; provided, however, that in no case shall any investment be
otherwise than in accordance with the invesiment limitations contained herein. The Bond
Trustee shall not be liable or responsible for any loss resulting from any such
investments. Any purchase or sale of securities may be accomplished through the Bond
Trustee's bond department.

(b)  All income derived from the investment of moneys on deposit in the
Interest Fund, Redemption Fund, Expense Fund and the Bond Sinking Fund shall
be retained in such Funds.

SECTION 4.7. TRUST FUNDS. All moneys received by the Bond Trustee
under the provisions of this Bond Indenture shall be trust funds under the terms hereof for
the benefit of all outstanding Bonds and shall not be subject to lien or attachment of any
creditor of the Authority or the Borrower. Such moneys shall be held in trust and applied
in accordance with the provisions of this Bond Indenture.

SECTION 4.8. EXCLUDED FUNDS; TRANSFERS TO REBATE
FUND. The foregoing provisions of this Article IV notwithstanding, (i) the Rebate Fund
shall not be considered a part of the "trust estate" created by this Bond Indenture and (ii)
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the Bond Trustee shall be permitted to transfer moneys on deposit in any of the trust
finds established under this Article IV to the Rebate Fund in accordance with the written
Request of the Borrower purported to be pursuant to the provisions of the Tax Exemption
Agreement.
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ARTICLE Y
REDEMPTION OF BONDS

[SECTION 5.1. MANDATORY SINKING FUND REDEMPTIONS OF
BONDS WITHOUT PREMIUM.

() The Bonds maturing on [December 1, 20__] shall be subject to mandatory
redemption and payment prior to maturity at a redemption price equal to the principal
amount thercof plus accrued interest to the redemption date, without premium. The
Authority shall cause the Borrower to deposit pursuant to Section 4.2 of the Loan
Agreement in the Bond Sinking Fund a sum that, together with all amounts then on
deposit in the Bond Sinking Fund and then available for the redemption of the Bonds
shall be sufficient to redeem (after credit as provided below) the following principal
amounts of Bonds on the following sinking fund payment dates:

December 1 Principal
of the Year Amount
$
ES
*Final Maturity

(b)  On or before the thirtieth (30th) day prior to any sinking fund payment date,
the Bond Trustee shall proceed to select for redemption (by lot in such manner as the
Bond Trustee may determine), from all Ouistanding Bonds subject to mandatory sinking
fund redemption on such date, an aggregate principal amount of such Bonds equal to the
amount required to be on deposit in the Bond Sinking Fund with respect to such Bonds
on such sinking fund payment date, and shall call such Bonds or portions thereof in
Authorized Denominations for redemption from the sinking fund on such sinking fund
payment date and give notice of such call. At the option of the Borrower, to be exercised
by delivery of a Written Request of the Borrower to the Bond Trustee on or before the
sixtieth (60th) day next preceding any sinking fund payment date, it may (i) deliver to the
Bond Trustee for cancellation Bonds or portions thereof in Authorized Denominations of
the maturity relating to such sinking fund payment date in any aggregate principal
amount desired by the Borrower or (ii) specify a principal amount of Bonds or portions
thereof in Authorized Denominations or the matwity relating to such sinking fund
payment date which prior to said date have been purchased or redeemed (otherwise than
through the operation of the Sinking Fund) and cancelled by the Bond Trustee at the
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request of the Borrower and not theretofore applied as a credit against any sinking fund
payment. Each such Bond or portion thereof so delivered or previously redeemed shall be
credited by the Bond Trustee at one hundred percent (100%) of the principal amount
thereof against the obligation of the Authority on such sinking fund payment date with
respect to Bonds of such maturity. Any excess shall be credited against the next sinking
fund payment relating to the Bonds of such maturity. In the event the Borrower shall
avail itself of the provisions of clause (i) of the second sentence of this paragraph, the
Written Request shall be accompanied by the Bonds or portions thereof to be cancelled.

(c) The amount of mandatory Bond Sinking Fund redemption requirement
shall be reduced by the amount of Bonds acquired and delivered in accordance with
Section 4.4 hereof in satisfaction of such Bond Sinking Fund requirement. Payment or
redemption of the Bonds through the Bond Sinking Fund shall be without premium. The
Bonds shall be redeemed by the Bond Trustee pursuant to the provisions of this
paragraph without any notice from or direction by the Authority or the Borrower.
Interest is payable upon mandatory Bond Sinking Fund redemptions as set forth in
Section 4.3 hercof.]

SECTION 5.2. EXTRAORDINARY OPTIONAL REDEMPTION.

(@) The Bonds are also subject to redemption prior to matuwrity by the
Authority, to the extent of available Net Proceeds (as defined in the Master Indenture) of
insurance or condemnation, upon the direction of the Borrower in the event (i) the Project
or any portion thereof are damaged, destroyed or condemned, (ii) the Net Proceeds of
insurance or condemnation received in connection therewith exceed the greater of (a) five
percent (5%) of Property, Plant and Equipment of the Obligated Group or (b) $5,000,000
and (iii) the Borrower elects to have all or any part of such Net Proceeds applied to the
prepayment of the Series 2010B Obligation. If called for redemption in any such event,
the Bonds shall be subject to redemption in whole at any time, or in part on any Inferest
Payment Date, and if in part, by maturities designated by the Borrower (and, if less than
all of a maturity is being redeemed, by lot within a maturity) at a redemption price equal
to 100% of the principal amount thereof plus accrued interest to the redemption date,
without premium,.

(b)  The Bonds are also subject to redemption prior to their maturity, as a whole
or in part, at the direction of the Borrower on the catliest practicable date in the event that
(i) the Governing Body of the Borrower determines in good faith that continued operation
of the Project (or portions thereof) is not financially feasible or is otherwise
disadvantageous to the Borrower; (ii) as a result thereof, the Borrower sells, leases or
otherwise disposes of all or a portion of the Project to a Person or entity unrelated to the
Borrower; and (iii) there is delivered to the Bond Trustee a written statement of Bond
Counsel to the effect that, unless the Bonds are redeemed or retired in the amount
specified either prior to or concurrently with such sale, lease or other disposition, or on a
subsequent date prior to the first date on which the Bonds are subject to redemption, at
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the option of the Borrower, such Bond Counsel will be unable, absent payment of
penalties by the Borrower or the Authority to the Internal Revenue Service, to render an
unqualified opinion that such sale, lease or other disposition of all or a portion of the
Project will not adversely affect the validity of any Bonds or any exemption from federal
income taxation to which the interest on such Bonds would otherwise be entitled. Any
such redemption shall be at a redemption price (plus accrued interest to the redemption
date) equal to 100% of the principal amount thereof.

[SECTION 5.3. OPTIONAL REDEMPTION.

The Bonds are not redeemable at the option of the Borrower or the Authority prior
to [December 1, 20__]. The Bonds may be redeemed in whole or in part at the option of
the Authority (apon the direction of the Borrower) on any date on or after [December 1,
20 ] at a redemption price equal to 100% of the principal amount of each Bond
redeemed plus accrued interest to the redemption date.]

[SECTION 5.4. PURCHASE IN LIEU OF REDEMPTION. In lieu of an
optional redemption and cancellation of Bonds, Bonds may be purchased by the
Borrower for its own account and either (i) cancelled or (ii) remarketed. Notice and
selection of Bonds being purchased pursuant to the provisions of this Section 5.4 shall be
given/selected in the same manner as the notice and selection of Bonds called for optional
redemption; provided, that the notice provided for in Section 5.5 hereof shall be modified
as necessary to reflect a purchase in licu of redemption. ]

SECTION 5.5. NOTICE OF REDEMPTION.

(a)  Bxcept as hereinafter provided, a copy of the notice of the call for any such
redemption identifying the Bonds to be redeemed shall be given by first class mail,
postage prepaid, to the registered owners of Bonds to be redeemed at their addresses as
shown on the Bond Register not less than thirty (30) days or more than sixty (60) days
prior to the redemption date. Except for mandatory Bond Sinking Fund redemptions,
prior to the date that the redemption notice is first given as aforesaid, funds shall be
placed with the Bond Trustee to pay the principal of such Bonds, any premium thereon
and accrued interest thereon to the redemption date, or such notice shall state that any
redemption is conditional on such funds being deposited with the Bond Trustee on the
redemption date and that a failure to make such deposit shall not constitute an event of
default hereunder.

(b)  Failure to give notice in the manner prescribed hereunder with respect to
any Bond, or any defect in such notice, shall not affect the validity of the proceedings for
redemption for any Bond with respect to which notice was properly given. Upon the
happening of the above conditions and if sufficient moneys are on deposit with the Bond
Trustee on the applicable redemption date to redeem the Bonds to be redeemed and to
pay interest due thereon and premium, if any, the Bonds thus called shall not after the
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applicable redemption date bear interest, be protected by this Bond Indenture or be
deemed to be outstanding under the provisions of this Bond Indenture. The Bond Trustee
shall redeem, in the manner provided in this Article V, such an aggregate principal
amount of such Bonds at the principal amount thereof plus accrued interest to the
redemption date and unpaid thereon and premium, if any, as will exhaust as nearly as
practicable such funds. At the written direction of the Borrower, such funds may be
invested in United States Government Obligations until needed for redemption payout.

(c)  Notwithstanding the foregoing, so long as Bonds are subject to the book-
entry only system of registration, such notice shall only be sent to the corresponding
securitics depository (which shall initially be DTC) and such notice may be sent by
means of facsimile or any other means acceptable to the securities depository.

(d)  If any Bond is transferred or exchanged on the Bond Register by the Bond
Registrar after notice has been given calling such Bond for redemption, the Bond
Registrar will attach a copy of such notice to the Bond issued in connection with such
transfer.

SECTION S5.6. METHOD OF SELECTING BONDS IN CASE OF
PARTIAL REDEMPTION. In the event that less than all of the Outstanding Bonds or
portions thereof shall be redeemed, the maturities of the Bonds to be redeemed shall be
designated by the Borrower and, if not so designated, the Bonds to be redeemed shall be
redeemed in inverse order of maturity, If less than all Bonds or portions thereof of a
single maturity are to be redecmed, they shall be selected by lot in such manner as the
Bond Trustee may determine (subject to Section 5.1(c) hereof).

In case a Bond is of a denomination larger than an Authorized Denomination, a
portion of such Bond may be redeemed, but Bonds shall be redeemed only in the
principal amount of an Authorized Denomination each or any integral multiple thereof.
Upon surtender of any Bond for redemption in part only, the Authority shail execute and
the Bond Trustee shall authenticate and deliver to the owner thereof, at the expense of the
Borrower, a new Bond or Bonds of the same maturity of Authorized Denominations in an
aggregate principal amount equal to the unredeemed portion of the Bond surrendered.

SECTION 5.7. BONDS DUE AND PAYABLE ON REDEMPTION
DATE; INTEREST CEASES TO ACCRUE. Except as otherwise provided in Section
5.1 hereof, on or before the Business Day prior to the redemption date specified in the
notice of redemption, an amount of money which together with all amounts then on
deposit in the Bond Sinking Fund or Redemption Fund, as appropriate and available for
redemption of the Bonds shall be sufficient to redeem all Bonds called for redemption at
the appropriate redemption price, including accrued interest to the date fixed for
redemption, shall be paid to the Bond Trustee for deposit in the Bond Sinking Fund or
Redemption Fund, as appropriate. On the redemption date the principal amount of each
Bond to be redeemed, together with the accrued interest thereon to such date and
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redemption premium, if any, shall become due and payable; and from and after such date,
notice having been given and the deposit having been made in accordance with the
provisions of this Article V, then, notwithstanding that any Bonds called for redemption
shall not have been surrendered, no further interest shall accrue on any such Bonds.
From and after such date of redemption (such notice having been given and such deposit
having been made), the Bonds to be redeemed shall not be deemed to be Outstanding
hereunder, and the Authority shall be under no further liability in respect thereof.

SECTION 5.8. CANCELLATION. All Bonds which have been redeemed
shall be cancelled and cremated or otherwise destroyed by the Bond Trustee and shall not
be reissued and a counterpart of the certificate of cremation or other destruction
evidencing such cremation or other desiruction shall be furnished by the Bond Trustee to
the Authority and the Borrower; provided, however, that one or more new Bonds shall be
issued for the unredeemed portion of any Bond without charge to the holder thereof.
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ARTICLE VI
GENERAL COVENANTS

SECTION 6.1. PAYMENT OF PRINCIPAL, PREMIUM, IF ANY, AND
INTEREST. Subject to the limited source of payment hereinafter referred to, the
Authority covenants that it will promptly pay the principal of, premium, if any, and
interest on every Bond issued under this Bond Indenture at the place, on the dates and in
the manner provided herein and in said Bond according to the frue intent and meaning
thereof. The principal of and interest and premium, if any, on the Bonds are payable
solely from payments or prepayments by the Borrower upon the Series 2010B Obligation
and otherwise as provided herein and in the Series 2010B Obligation and under the Loan
Agreement, which Series 2010B Obligation and payments thereon are hereby specifically
assigned and pledged to the payment of the Bonds in the manner and to the extent herein
specified, and nothing in the Bonds or in this Bond Indenture shall be considered as
assigning or pledging any other funds or assets of the Authority (except the moneys, the
Series 2010B Obligation and the Loan Agreement pledged under this Bond Indenture).

SECTION 6.2. PERFORMANCE OF COVENANTS; LEGAL
AUTHORIZATION. The Authority covenants that it will faithfully perform at all times
any and all covenants, undertakings, stipulations and provisions contained in this Bond
Indenture, in any and every Bond executed, authenticated and delivered hereunder and in
all proceedings of its members pertaining thereto. The Authority shall not be required to
perform any undertaking or to execute any instrument pursuant to the provisions hereof
until it shall have been requested to do so by the Borrower or the Bond Trustee, or shall
have received the instrument to be executed and, at the option of the Authority, shall have
received from the party requesting such performance or execution assurance satisfactory
to the Authority that the Authority shall be reimbursed for its reasonable expenses
incurred or to be incurred in connection with such performance or execution, The
Authority represents that it is duly authorized under the Constitution and laws of the State
to issue the Bonds authorized hereby, to execute this Bond Indenture, to assign the Loan
Agreement and to pledge and assign the Series 2010B Obligation and payments thereon
under this Bond Indenture in the manner and to the extent herein set forth; all action on
its part for the issuance of the Bonds and the execution and delivery of this Bond
Indenture has been taken; and the Bonds in the hands of the holders thereof as shown on
the Bond Register are and will be valid and enforceable obligations of the Authority
according to the import thereof.

SECTION 6.3. OWNERSHIP; INSTRUMENTS OF FURTHER
ASSURANCE. The Authority represents that the pledge and assignment of the Series
2010B Obligation and the assignment of its interest in the Loan Agreement (other than
the Unassigned Rights) to the Bond Trustee hereby made are valid. The Authority
covenants that it will defend, at the sole cost of the Borrower, its title to the Series 2010B
Obligation and its interest in the Loan Agreement and the assignment thereof to the Bond
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