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UP TO $150,000,000 
STANFORD HEALTH CARE 

TAXABLE COMMERCIAL PAPER NOTES 
SERIES 2021 

The Stanford Health Care Taxable Commercial Paper Notes, Series 2021 (the “Notes”) offered hereby are part of an issue 
of Notes to be issued by Stanford Health Care (the “Corporation”) from time to time pursuant to an Issuing and Paying 
Agent Agreement, dated as of April 1, 2021, as amended from time to time, between the Corporation and The Bank of New 
York Mellon Trust Company, N.A. (the “Issuing and Paying Agent”) in the maximum outstanding aggregate face amount 
of $150,000,000.  The Notes will be issued either (i) at a discount from the par amount, to reflect an interest component to 
the maturity date, or (ii) at par and bearing interest at an interest rate to the maturity date agreed to by the Corporation, in 
book-entry form, registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New 
York, in denominations of $100,000 and integral multiples of $1,000 in excess thereof.  Purchasers of the Notes will not 
receive physical certificates representing their interests in the Notes.  The Notes are not subject to redemption or tender prior 
to maturity. 

The Notes have not been registered under the Securities Act of 1933, as amended (the “Act”) in reliance upon an exemption 
from registration contained in the Act. 

RATINGS 

Moody’s Investor Service P-1 
S&P Global Ratings A-1+ 
Fitch Ratings F1+ 

 
The short-term ratings in this Commercial Paper Offering Memorandum are only accurate as of the date hereof and do not 
reflect watch status, if any.  The ratings may subsequently be changed or withdrawn, and, therefore, any prospective 
purchaser should confirm the ratings prior to purchasing the Notes. 

This Commercial Paper Offering Memorandum contains certain information for quick reference only; it is not a summary 
of the terms of the Notes.  Information essential to the making of an informed decision with respect to the Notes may be 
obtained in the manner described herein.  All references to the documents and other materials not purporting to be quoted 
in full are qualified in their entirety by reference to the complete provisions of the documents and other materials referenced 
which may be obtained in the manner described herein.  The information in this Commercial Paper Offering Memorandum 
is subject to change without notice after its date, and future use of this Commercial Paper Offering Memorandum shall not 
otherwise create any implication that there has been no change in the matters referred to in this Commercial Paper Offering 
Memorandum since its date. 

This Commercial Paper Offering Memorandum was prepared by the Corporation.  RBC Capital Markets, LLC (the 
“Dealer”) has reviewed this Commercial Paper Offering Memorandum, but the Dealer does not guaranty its completeness 
or accuracy.  Neither the information set forth herein, including information incorporated herein by reference, nor any 
opinion expressed herein, constitutes a solicitation by the Dealer of the purchase or sale of any instruments.  The information 
contained herein will not typically be distributed or updated upon each new sale of Notes.  Further, the information herein 
is not intended as substitution for the investors’ own inquiry into the creditworthiness of the Corporation and the Obligated 
Group (defined herein), and investors are encouraged to make such inquiry. 

RBC Capital Markets,  
as Dealer 

April 30, 2021 
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SUMMARY OF TERMS 

Issuer: Stanford Health Care (the “Corporation”). 

CUSIP1: 85435L (Institution Base - Discount Notes) 
85435K (Institution Base - Interest-bearing Notes) 

Notes: The Notes will be issued pursuant to an Issuing and Paying 
Agent Agreement, dated as of April 1, 2021, as amended from 
time to time (the “Issuing and Paying Agent Agreement”) 
between the Corporation and The Bank of New York Mellon 
Trust Company, N.A. (the “Issuing and Paying Agent”). 

 A copy of the Issuing and Paying Agent Agreement is available 
upon request from the Issuing and Paying Agent. 

Program Size: Not exceeding an aggregate face amount of $150,000,000 
outstanding at any time. 

Exemption: The Notes are exempt from registration under the Securities Act 
of 1933, as amended, pursuant to Section 3(a)(4) thereof. 

Ratings: Moody’s Investor Service: P-1 

S&P Global Ratings: A-1+ 

Fitch Ratings: F1+ 

 The Notes are rated on the basis of the credit of the Obligated 
Group (defined herein), which is currently comprised of the 
Corporation only, and such ratings were obtained with the 
understanding that the rating agencies would continue to monitor 
the credit of the Obligated Group and make future adjustments 
in their respective ratings to the extent warranted. 

 Such ratings reflect only the views of such rating agencies and 
are not a recommendation by any such rating agency to purchase, 
sell or hold the Notes, or as to the market price or suitability of 
the Notes for a particular investor.  Any explanation of the 
significance of such ratings may be obtained only from the rating 
agencies furnishing the same.  The short-term ratings set forth 
above are only accurate as of the date hereof, and do not reflect 
“watch status,” if any.  There is no assurance that a particular 
rating will be maintained for any given period of time or that it 
will not be lowered or withdrawn entirely if, in the judgment of 
the rating agency originally establishing the rating, 
circumstances so warrant.  Any such downward revision or 

                                                 
1 CUSIP® is a registered trademark of the American Bankers Association.  CUSIP data herein is provided by CUSIP Global 

Services, managed by S&P Global Market Intelligence on behalf of the American Bankers Association.  This data is not intended 
to create a database and does not serve in any way as a substitute for the CUSIP Service.  CUSIP numbers are provided for 
convenience of reference only.  Neither the Corporation nor the Dealer assumes any responsibility for the accuracy of such 
numbers. 
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withdrawal of a rating may have an adverse effect on the market 
price for the Notes.  The ratings may subsequently be changed or 
withdrawn and, therefore, any prospective purchaser should 
confirm the ratings prior to purchasing the Notes.  None of the 
Dealer, the Corporation or any other Member of the Obligated 
Group has undertaken any responsibility to oppose any proposed 
revision or withdrawal of the ratings of the Notes or to bring to 
the attention of the holders of the Notes any such proposed 
revision or withdrawal. 

Dealer: RBC Capital Markets, LLC will initially be the dealer (the 
“Dealer”) of the Notes.  From time to time, the Dealer and/or its 
affiliates may be paid a portion of the proceeds of the Notes by 
the Corporation, including in connection with other business 
relationships between the Corporation and the Dealer and/or its 
affiliates.  See “THE DEALER AND CERTAIN 
RELATIONSHIPS AND POTENTIAL CONFLICTS OF 
INTEREST” in this Commercial Paper Offering Memorandum 
for additional information related thereto. 

Form: The Notes will be evidenced by a single master note (the “DTC 
Master Note”) registered in the name of a nominee of The 
Depository Trust Company (“DTC”).  The DTC Master Note 
will be deposited with the Issuing and Paying Agent on behalf of 
DTC (each Note represented by the DTC Master Note is referred 
to herein as a “Book-Entry Note” and collectively, as “Book-
Entry Notes”).  DTC will record, by appropriate entries on its 
book-entry registration and transfer system, the respective 
amounts payable in respect of Book-Entry Notes.  Payments by 
DTC participants to purchasers for whom a DTC participant is 
acting as agent in respect of Book-Entry Notes are governed by 
the standing instructions and customary practices under which 
securities are held at DTC through DTC participants. 

Interest/Offering Price: The Notes will be sold either (i) at a discount from the par 
amount to reflect an interest component to the maturity date, or 
(ii) at par and bearing interest at an interest rate to the maturity 
date agreed to by the Dealer and the Corporation.  Interest shall 
be calculated based on a 360-day year and actual days elapsed. 

Maturity Date: 1 to 270 days. 

Minimum Denominations: $100,000, and integral multiples of $1,000 in excess thereof. 

Settlement: Unless otherwise specified, and subject to DTC’s book-entry 
rules and procedures, same day settlement in immediately 
available funds. 

Redemption: The Notes are not subject to redemption or tender prior to the 
maturity date. 
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Master Trustee: The Bank of New York Mellon Trust Company, N.A. 
400 South Hope Street, Suite 500 
Los Angeles, California  90071 
Attention:  Corporate Trust Services 
Facsimile: (877) 269-6192  
Telephone: (213) 553-4381  

Issuing and Paying Agent: The Bank of New York Mellon Trust Company, N.A. 
400 South Hope Street, Suite 500 
Los Angeles, California  90071 

Attention:  Corporate Trust Services 
Facsimile: (877) 269-6192  
Telephone: (213) 553-4381  

Security for the Notes: In the Issuing and Paying Agent Agreement, the Corporation 
agrees to make payments to the Issuing and Paying Agent, which 
payments, in the aggregate, will be in amounts sufficient for the 
payment in full of all amounts payable with respect to the 
principal of, and interest, if any, on the Notes at maturity. 

 To further secure payment of the principal of and interest, if any, 
on the Notes, the Corporation, as Obligated Group 
Representative, will issue its Obligation No. 45 (“Obligation 
No. 45”), issued pursuant to the Amended and Restated Master 
Indenture of Trust, dated as of June 1, 2011 (the “Amended and 
Restated Master Indenture of Trust”), between the Corporation, 
formerly known as Stanford Hospital and Clinics, and The Bank 
of New York Mellon Trust Company, N.A. (the “Master 
Trustee”), as supplemented by the Supplemental Master 
Indenture for Obligation No. 45, dated as of April 1, 2021 
(“Supplement No. 45” and, the Amended and Restated Master 
Indenture of Trust, as supplemented and amended from time to 
time pursuant to its terms, including as supplemented by 
Supplement No. 45, collectively the “Master Indenture”), 
between the Corporation and the Master Trustee, to the Issuing 
and Paying Agent pursuant to which the Obligated Group and 
any future members of the Obligated Group (collectively, the 
“Obligated Group” and each a “Member”) agree to make 
payments to the Issuing and Paying Agent in amounts sufficient 
to pay, when due, the principal of and interest, if any, on the 
Notes.  Each Member of the Obligated Group jointly and 
severally guarantees payment of the Obligations (as defined 
herein) issued under the Master Indenture, including Obligation 
No. 45.  See “SECURITY FOR THE NOTES—The Master 
Indenture” in this Commercial Paper Offering Memorandum.  
Obligation No. 45 is not secured by a pledge, grant or mortgage 
of, or a security interest in, any of the property of any Member 
of the Obligated Group, other than a security interest in the Gross 
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Revenues of each Obligated Group Member.  See “SECURITY 
FOR THE NOTES” below. 

 Capitalized terms used in this Commercial Paper Offering 
Memorandum relating to the Master Indenture and not otherwise 
defined have the same meanings as in the Master Indenture.  See 
“DEFINITIONS” in APPENDIX A hereto. 

 Under the Issuing and Paying Agent Agreement, the Issuing and 
Paying Agent is entitled to and is required, if the Corporation 
defaults in its obligation to pay any maturing Notes when due, to 
take such actions as may be necessary to enforce its rights, as 
holder of Obligation No. 45, under the Master Indenture. 

 For certain risks that might be applicable to the security and 
enforceability of the Master Indenture and Obligation No. 45, 
see also “CERTAIN RISKS FOR NOTE PURCHASERS—
Certain Matters Relating to Security for Obligation No. 45” and 
“—Enforceability of Remedies” in this Commercial Paper 
Offering Memorandum. 

Information about 
Stanford Health Care: 

For certain information about the Corporation see 
“INFORMATION ABOUT THE CORPORATION” in this 
Commercial Paper Offering Memorandum. 

Limitation on Maturities: Under the Issuing and Paying Agent Agreement, no Notes will 
be issued if, following such issuance, more than $50 million of 
Notes issued thereunder would be scheduled to mature on the 
same Business Day or if any issued Notes are scheduled to 
mature within five (5) Business Days of the scheduled maturity 
date of any other Notes. 

Additional Information: Each prospective purchaser, prior to purchasing any Notes, may 
ask questions of and receive answers from the Corporation and 
obtain relevant information from the Corporation to the extent 
the Corporation has otherwise made such answers or information 
publicly available.  To ask any such questions or request 
additional information concerning the Corporation, please 
contact the Corporation as follows: 

 Stanford Health Care 
300 Pasteur Drive, MC 5554  
Stanford, California 94305 
Attention: Treasurer 
Telephone: (650) 721-1081 
Facsimile: (650) 736-1534 
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 Copies of the Issuing and Paying Agent Agreement may be 
obtained from the Issuing and Paying Agent and copies of 
Obligation No. 45 and the Master Indenture may be obtained 
from the Corporation.  Copies of the documents mentioned 
herein may be obtained from the Dealer as follows: 

 RBC Capital Markets, LLC  
200 Vesey Street, 8th Floor  
New York, New York 10281-8098  
Attention: Short-Term Desk 
Telephone: (212) 618-2019 
Facsimile: (212) 618-2570 

 

THE SECURITIES DESCRIBED HEREIN HAVE NOT BEEN APPROVED OR 
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE 
COMMISSION OR ANY OTHER SECURITIES REGULATORY AUTHORITY NOR 
HAS THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR ANY 
OTHER SECURITIES REGULATORY AUTHORITY PASSED UPON THE ACCURACY 
OR ADEQUACY OF THIS COMMERCIAL PAPER OFFERING MEMORANDUM.  ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

(Remainder of this page intentionally left blank) 
 



 

 i 

TABLE OF CONTENTS 

Page 

INFORMATION ABOUT THE CORPORATION........................................................................ 1 

SECURITY FOR THE NOTES...................................................................................................... 2 

General ................................................................................................................................ 2 

The Master Indenture .......................................................................................................... 2 

Security and Enforceability ................................................................................................. 5 

Certain Other Risks ............................................................................................................. 9 

DOCUMENTS INCORPORATED BY REFERENCE ............................................................... 10 

THE DEALER AND CERTAIN RELATIONSHIPS  AND POTENTIAL CONFLICTS 
OF INTEREST .......................................................................................................................... 11 

MISCELLANEOUS ..................................................................................................................... 11 

 
APPENDIX A – SUMMARY OF MASTER INDENTURE DOCUMENTS 

APPENDIX B – FORM OF SECOND AMENDED AND RESTATED MASTER 
INDENTURE OF TRUST 

 



 

 

COMMERCIAL PAPER OFFERING MEMORANDUM 
 

UP TO $150,000,000 
STANFORD HEALTH CARE 

TAXABLE COMMERCIAL PAPER NOTES 
SERIES 2021 

INFORMATION ABOUT THE CORPORATION 

Stanford Health Care, a California nonprofit public benefit corporation (the 
“Corporation”), is an organization described in Section 501(c)(3) of the Internal Revenue Code of 
1986, as amended (the “Code”) and is not a private foundation as defined in Section 509(a) of the 
Code. The Corporation operates Stanford Hospital, a tertiary, quaternary and specialty teaching 
hospital (the “Hospital”), and the Stanford University clinics (the “Clinics”), which include 
primary, specialty and sub-specialty clinics, in which the medical faculty of the Stanford 
University School of Medicine provide clinical services.  The Corporation serves as the principal 
teaching affiliate of the Stanford University School of Medicine with respect to providing primary 
and specialty health services to adults and operates its facilities to provide the clinical settings 
through which the Stanford University School of Medicine educates medical and graduate 
students, trains residents and clinical fellows, supports faculty clinicians and conducts medical and 
biological sciences research.  The principal facilities of the Hospital and the Clinics are located on 
the campus of Stanford University adjacent to its School of Medicine and elsewhere in Palo Alto, 
California and in other communities in the San Francisco Bay Area. 

The Corporation is solely responsible for the payment of principal of and interest on 
the Notes.  Neither Stanford University nor any legal entity other than the Corporation is 
obligated to make any such payments.  Stanford University and the Corporation are not co-
guarantors of the debt of each other, and each is separately rated by the rating agencies. 

For financial and operating information about the Corporation, reference is made to (a) the 
Official Statement dated April 21, 2021 relating to the California Health Facilities Financing 
Authority, Revenue Bonds (Stanford Health Care) 2021 Series A (the “2021 Official Statement”), 
including the information described under “BONDHOLDERS’ RISKS” in the 2021 Official 
Statement, and specifically (1) “APPENDIX A – INFORMATION CONCERNING STANFORD 
HEALTH CARE,” and (2) “APPENDIX B – CONSOLIDATED FINANCIAL STATEMENTS 
OF STANFORD HEALTH CARE AND ITS SUBSIDIARIES FOR THE YEARS ENDED 
AUGUST 31, 2020 AND 2019 (the “Financial Statements”), (b) the Quarterly Financial 
Disclosure for the Six Month Period Ended February 28, 2021 and February 29, 2020 (the 
“Quarterly Report”); and (c) The Corporation’s Monthly Self-Liquidity Report as of March 31, 
2021 (the “Self-Liquidity Report”); all of which information is incorporated herein by reference 
under the heading “DOCUMENTS INCORPORATED BY REFERENCE.”   

A copy of the 2021 Official Statement, the Quarterly Reports and the Self-Liquidity Report 
are available from the Electronic Municipal Market Access system (“EMMA”) established by the 
Municipal Securities Rulemaking Board (the “MSRB”) and accessible at http://emma.msrb.org 
(currently located under Disclosure Documents related to the California Health Facilities 
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Financing Authority, Revenue Bonds (Stanford Health Care) 2021 Series A (the “Series 2021 
Bonds”) or by searching CUSIP No. 13032UYT9. 

SECURITY FOR THE NOTES 

General 

In the Issuing and Paying Agent Agreement, the Corporation agrees to make payments to 
the Issuing and Paying Agent, which payments, in the aggregate, will be in amounts sufficient for 
the payment in full of all amounts payable with respect to the principal of, and interest, if any, on 
the Notes at maturity. 

To further secure payment of the principal of and interest, if any, on the Notes, the 
Corporation, as Obligated Group Representative, pursuant to the Master Indenture, will issue to 
the Issuing and Paying Agent Obligation No. 45, pursuant to which the Members of the Obligated 
Group (including any future Members) agree to make payments to the Issuing and Paying Agent 
in amounts sufficient to pay, when due, the principal of and interest, if any, on the Notes.  Each 
Member of the Obligated Group jointly and severally guarantees payment of the Obligations issued 
under the Master Indenture, including Obligation No. 45.  See “—The Master Indenture” below in 
this Commercial Paper Offering Memorandum. 

Capitalized terms relating to the Master Indenture that are used and not otherwise defined 
in this Commercial Paper Offering Memorandum have the same meanings as in the Master 
Indenture.  See “APPENDIX A—SUMMARY OF MASTER INDENTURE DOCUMENTS—
Definitions of Certain Terms.” 

The Master Indenture 

Proposed Amendment and Restatement of the Master Indenture; Deemed Consent.  In 
connection with the issuance of the Series 2021 Bonds, and pursuant to the terms of the Master 
Indenture, the Corporation proposes to amend and restate the Master Indenture in the form of the 
proposed Second Amended and Restated Master Indenture of Trust included as APPENDIX B 
hereto.  The Second Amended and Restated Master Indenture of Trust will not go into effect until 
the Corporation secures the consent of the Holders of a majority in aggregate principal amount of 
Obligations Outstanding. 

Changes being made in the proposed Second Amended and Restated Master Indenture of 
Trust include, but are not limited to, the following: (a) replacing the pledge of Gross Revenues 
with a pledge of gross receivables; (b) increasing the percentage of Liens on Property permitted 
from 25% of Total Value to 30% of Total Value; (c) changing the basis for calculation of the Debt 
Service Coverage Ratio from Maximum Annual Debt Service to Annual Debt Service and actions 
to be taken with respect to noncompliance; (d) modifying the definition of Annual Debt Service 
and of Income Available for Debt Service; (e) eliminating limitations on Additional Indebtedness 
and on dispositions of assets; and (f) eliminating certain limitations (i) on merger, consolidation, 
sale of all or substantially all assets of the Obligated Group and (ii) on entrance into and (except 
for the Corporation) withdrawal from the Obligated Group.  The foregoing description of the 
changes being made in the proposed Second Amended and Restated Master Indenture of Trust is 
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provided for quick reference only, and is not intended to be a summary of the complete terms of 
Second Amended and Restated Master Indenture of Trust.  The Second Amended and Restated 
Master Indenture of Trust should be read in its entirety for essential information relating to the 
changes included in the proposed Second Amended and Restated Master Indenture of Trust. 

For the full and complete text of the proposed Second Amended and Restated Master 
Indenture of Trust, see APPENDIX B – “FORM OF SECOND AMENDED AND RESTATED 
MASTER INDENTURE OF TRUST.”  

By purchasing the Notes offered hereunder, the purchasers of the Notes will (through 
the date, if any, the Second Amended and Restated Master Indenture becomes effective) be 
deemed to have consented to the Second Amended and Restated Master Indenture of Trust, 
on behalf of themselves and all subsequent holders of the Notes. 

Joint and Several Obligations.  Currently, the Corporation is the sole Member of the 
Obligated Group.  Under the Master Indenture, the Corporation, as Obligated Group 
Representative, may incur, for itself and on behalf of the other Members of the Obligated Group, 
Indebtedness, which may be evidenced and secured by obligations issued under the Master 
Indenture (each an “Obligation” and collectively, the “Obligations”).  All Members of the 
Obligated Group are jointly and severally liable with respect to the payment of each Obligation 
issued under the Master Indenture. 

Obligation No. 45.  Obligation No. 45 is being issued by the Corporation under and 
pursuant to the Master Indenture on a parity with all other Obligations issued or to be issued 
thereunder.  See “Outstanding Obligations Under the Master Indenture” below.  All Members of 
the Obligated Group are required to make payments on Obligation No. 45 in amounts sufficient to 
pay the principal of and interest on the Notes when due.  For a discussion of entry into or 
withdrawal from the Obligated Group, see APPENDIX A – “SUMMARY MASTER 
INDENTURE DOCUMENTS—Covenants—Withdrawal from Obligated Group.” 

Outstanding Obligations Under the Master Indenture.  As of the date of this Commercial 
Paper Offering Memorandum, Obligations outstanding under the Master Indenture will secure (i) 
approximately $2,237,955,000 in aggregate principal amount of indebtedness related to tax-
exempt revenue and taxable bonds issued for the benefit of the Corporation, (ii) the Corporation’s 
obligations to make payments with respect to the Notes issued from time to time and (iii)  the 
Corporation’s obligations to make regularly scheduled payments and, in limited circumstances, 
settlement payments, under certain existing interest rate swap agreements.  For a discussion of the 
interest rate swap agreements that the Corporation has entered into, see APPENDIX A – 
“INFORMATION CONCERNING STANFORD HEALTH CARE—SUMMARY OF 
FINANCIAL INFORMATION—Interest Rate Swap Arrangements” in the 2021 Official 
Statement. 

Security for Obligations.  All Obligations issued and outstanding under the Master 
Indenture, including Obligation No. 45, which will evidence and secure the Corporation’s 
obligations to make payments on the Notes, are secured by security interests in the Collateral 
(described below).  Except for the pledge of the Collateral, Obligations issued under the Master 
Indenture are not secured by a lien on real or personal property of the Members of the Obligated 
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Group.  Upon the date of commencement of any bankruptcy proceeding, it is likely that 
Obligations under the Master Indenture will exceed the value of Collateral of the Members of the 
Obligated Group.  Accordingly, holders of Obligations, including the Issuing and Paying Agent as 
the Holder of Obligation No. 45, would be unsecured creditors in any bankruptcy proceeding 
involving a Member of the Obligated Group.  For a description of the limitations on the 
enforceability of the Master Indenture, see “SECURITY FOR THE NOTES—Security and 
Enforceability” herein. 

Security Interest in Gross Revenues.  Pursuant to the Master Indenture, each Obligated 
Group Member grants to the Master Trustee a security interest in all its right, title and interest, in 
and to all Collateral, including Gross Revenues and the Gross Revenue Fund as security for the 
payment of Required Payments under the Master Indenture.  “Collateral” means (a) all Gross 
Revenues, (b) all accounts comprising the Gross Revenue Fund, (c) all accounts and accounts 
receivable, including health-care-insurance receivables, and (d) all proceeds of any of the 
foregoing.  “Gross Revenues” means all revenues, income, receipts and money now existing or 
hereafter received by each Obligated Group Member, including: (a) gross revenues collected from 
its operations and possession of and pertaining to its properties; (b) gifts, grants, bequests, 
donations and contributions; (c) proceeds derived from (i) condemnation, (ii) insurance, 
(iii) accounts and accounts receivable, including health-care insurance receivables, (iv) payment 
intangibles, (v) inventory and other tangible and intangible property, (vi) medical reimbursement 
programs and agreements, (vii) contract rights and other rights and assets now or hereafter owned, 
held or possessed by or on behalf of any Obligated Group Member; and (d) rentals received from 
the lease of real estate. 

Each Member of the Obligated Group agrees pursuant to the Master Indenture that, as long 
as any of the Obligations remain outstanding under the Master Indenture, all of the Gross Revenues 
of the Obligated Group will be deposited as soon as practicable upon receipt in one or more deposit 
accounts designated as the “Gross Revenue Fund,” established with one or more designated 
financial institutions as the Obligated Group Representative will from time to time designate, in 
writing, for such purpose (each, a “Depository Bank”).  The Corporation has entered into an 
Account Control Agreement for the Gross Revenue Fund with a Depository Bank and the Master 
Trustee (the “Account Control Agreement”).  Gross Revenues and amounts in the Gross Revenue 
Fund are permitted to be used and withdrawn by any Obligated Group Member at any time for any 
lawful purpose, except as provided in the Master Indenture if an Event of Default has occurred and 
is continuing.   All Gross Revenues withdrawn by an Obligated Group Member from the Gross 
Revenue Fund as permitted by the Master Indenture will not be subject to the lien of the Master 
Indenture, nor will any bank account of the Obligated Group Members other than the Gross 
Revenue Fund. Gross Revenues may be deposited into other bank accounts of the Obligated Group 
Members before they are deposited into the Gross Revenue Fund or after they are withdrawn from 
the Gross Revenue Fund, and such other bank accounts are not subject to the lien of the Master 
Indenture. 

The security interest in the Gross Revenues and the Gross Revenue Fund will be perfected 
to the extent, and only to the extent, that the security interest may be perfected by the filing of a 
UCC financing statement under the Uniform Commercial Code of the State and the entry into the 
Account Control Agreement.  There may not be a perfected security interest in some or all of the 
Gross Revenues prior to the deposit of such Gross Revenues into the Gross Revenue fund, nor will 
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there be a perfected security interest in any Gross Revenues after they are withdrawn from the 
Gross Revenue Fund. 

Even if the lien of the Master Indenture is perfected, the lien may not be of first priority. 
The security interest in Gross Revenues may be subordinated to the interests and claims of others 
in several circumstances (for instance, liens on the Gross Revenue Fund in favor of Depository 
Banks; statutory liens; liens in favor of the United States or an agency thereof; where assignment 
violates existing or future prohibitions on assignment under statute; and liens imposed by courts 
through the exercise of equitable powers). See APPENDIX A – “SUMMARY OF MASTER 
INDENTURE DOCUMENTS—Covenants—Gross Revenue Fund.” 

Additional Indebtedness.  The Corporation and each of the other Members of the Obligated 
Group, if any, are permitted under the Master Indenture to incur additional Indebtedness, either 
unsecured or secured by Permitted Liens, subject to the financial tests and limitations contained in 
the Master Indenture.  Additional Indebtedness need not be evidenced by Obligations issued under 
the Master Indenture.  However, only Indebtedness represented by Obligations will be secured by 
the security interests in the Collateral, including the Gross Revenues and the Gross Revenue Fund 
on a parity with other Obligations. For a description of the financial tests and limits on additional 
indebtedness in the Master Indenture, see APPENDIX A – “SUMMARY OF MASTER 
INDENTURE DOCUMENTS—Covenants—Limitations on Indebtedness.”. 

Other Master Indenture Covenants. In addition to the security and other provisions 
described above, the Master Indenture contains provisions, covenants and restrictions related to 
debt coverage, mergers, consolidations, sales and conveyances, encumbrance and dispositions of 
assets and other matters. See APPENDIX A – “SUMMARY OF MASTER INDENTURE 
DOCUMENTS—Covenants.” 

Amendments.  The Obligated Group Members and the Master Trustee may modify the 
provisions of the Master Indenture in certain instances without the consent of the Holders of 
Obligations (including the Issuing and Paying Agent as the Holder of Obligation No. 45) and in 
other instances with consent of the Holders of not less than a majority in aggregate principal 
amount of the Obligations then Outstanding, and the required percentage could be obtained from 
the Holders of Obligations other than Obligation No. 45. APPENDIX A – “SUMMARY OF 
MASTER INDENTURE DOCUMENTS—Supplements and Amendments.” 

Security and Enforceability 

Limitations on Enforceability.  The obligations of the Members of the Obligated Group 
under Obligation No. 45 and the Master Indenture will be limited in the event of bankruptcy or 
insolvency, including as described below.  Although as of the date of this Commercial Paper 
Offering Memorandum, the Corporation is the only Member of the Obligated Group, the Master 
Indenture permits the addition of other Obligated Group Members, as well as the withdrawal of 
Obligated Group Members, if certain conditions are met.  The joint and several obligations 
described herein of individual Members of the Obligated Group to make Required Payments on 
the Obligations issued pursuant to and under the Master Indenture may not be enforceable.  See 
“—Enforceability of Obligation No. 45” below. 
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A Member of the Obligated Group may not be required to make any payment of any 
Obligation, or portion thereof, or the recipient of such payment may be compelled to return such 
payment, the proceeds of which were not lent or otherwise disbursed to such Member to the extent 
that such payment would conflict with, or would not be enforceable, or would be prohibited or 
avoidable under applicable laws. 

The legal right and practical ability of the Issuing and Paying Agent to enforce its rights 
and remedies against the Corporation under the Issuing and Paying Agent Agreement and against 
the Corporation or any future Member of the Obligated Group under Obligation No. 45, and of the 
Master Trustee to enforce its rights and remedies against the Corporation or any future Member of 
the Obligated Group under the Master Indenture, will depend upon the exercise of various 
remedies specified by such documents, which may in many instances require judicial actions that 
are often subject to discretion and delay or that otherwise may not be readily available or may be 
limited. 

Government Supervision of Nonprofit Corporations.  There exists authority under 
common law and various state statutes that requires termination of the existence of a nonprofit 
corporation or that subjects a nonprofit corporation to government supervision of its affairs on 
various grounds, including based on a determination that the corporation has insufficient assets to 
carry out its stated charitable purposes or based on actions taken that render it unable to carry out 
its charitable purposes.  Actions to terminate the existence of a nonprofit corporation or to subject 
a nonprofit corporation to governmental supervision may be commenced by the attorney general 
of a particular state or by other persons who have interests different from those of the general 
public, such as charitable donors seeking to enforce charitable trusts to ensure application of 
charitable funds for their intended charitable uses. 

Bankruptcy.  Should a Member of the Obligated Group become the subject of a bankruptcy 
case, there could be adverse effects on the holders of the Notes that could result in delays or 
reductions in payments on, or other losses with respect to, the Notes. 

If a Member of the Obligated Group is in bankruptcy, the parties (including the Issuing and 
Paying Agent, the Master Trustee, and the holders of the Notes) would be prohibited from taking 
any action to collect any amount from such Member or to enforce any obligation of such Member, 
unless permission of the bankruptcy court is obtained. These restrictions may also prevent the 
Issuing and Paying Agent and the Master Trustee from making payments to the holders of the 
Notes from funds in the possession of the Issuing and Paying Agent or the Master Trustee.  The 
covenants under the Master Indenture, including the covenant to revise the method of operation of 
the Obligated Group to attain the required Historical Debt Service Coverage Ratio, may not be 
enforceable in bankruptcy by any party (including the Issuing and Paying Agent, the Master 
Trustee, and the holders of the Notes). 

If a Member of the Obligated Group goes into bankruptcy, such Member may not be 
required to turn over to the Issuing and Paying Agent or the Master Trustee any Gross Revenues 
that have not already been deposited in a Gross Revenue Account, regardless of the provisions of 
the Master Indenture.  In addition, payment to the Issuing and Paying Agent or Master Trustee of 
Gross Revenues held in a Gross Revenue Account may be delayed or may not be made at all, 
absent an order of the bankruptcy court, which might not be obtained.  Any Gross Revenues 
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collected after the commencement of the bankruptcy case would likely not be subject to the lien 
of the Master Indenture, unless the bankruptcy court granted a continuing lien as adequate 
protection for a Member’s use of cash collateral (i.e. Gross Revenues held in Gross Revenue 
Accounts). 

Interest would cease accruing on Obligations during the pendency of the bankruptcy 
proceeding if, as is likely the case, the Obligations exceed the value of the Collateral. Thereafter, 
interest would be paid only if and as provided in a confirmed reorganization plan or by order of 
the bankruptcy court. 

The Issuing and Paying Agent and the Master Trustee may be required to return to any 
Member of the Obligated Group that is bankruptcy any Gross Revenues that became subject to the 
lien of the Master Indenture within the 90 days (or possibly one year) immediately preceding the 
filing of the bankruptcy petition. In that event, payments previously made to the holders of the 
Notes during the 90 days (or possibly one year) immediately preceding the filing of the bankruptcy 
petition may also be avoided as preferential payments, so that the holders would be required to 
return such payments to the Member of the Obligated Group in bankruptcy. 

If a Member of the Obligated Group is in bankruptcy, the obligation of such Member to 
make Required Payments on behalf of another Member of the Obligated Group may be 
unenforceable if a court determines that the Member in bankruptcy did not receive reasonably 
equivalent value in return for assuming the obligation to make Required Payments on behalf of 
the other Member and the Member in bankruptcy was insolvent at the time the Notes were issued, 
at the time such Member became a Member, or at the time such Member made Required Payments 
on behalf of another Member.  If such obligations of the Member in bankruptcy are unenforceable, 
then Required Payments previously made to the holders of the Notes by such Member on behalf 
of another Member may also be avoided as fraudulent or voidable transfers.  In that event, the 
holders could be required to return such payments to the Member of the Obligated Group in 
bankruptcy. 

A Member of the Obligated Group that is in bankruptcy may be able to borrow additional 
money that is secured by a lien on any of its property (including the Gross Revenues).  This lien 
could have priority over the lien of the Master Indenture, if the bankruptcy court determines that 
the rights of the Issuing and Paying Agent, the Master Trustee, and the holders of the Notes are 
adequately protected. A Member in bankruptcy may also be able to cause some of the Gross 
Revenues to be released to it, free and clear of the lien of the Master Indenture, as long as the 
bankruptcy court determines that the rights of the Issuing and Paying Agent, the Master Trustee, 
and the holders of the Notes are adequately protected. 

A Member of the Obligated Group that is in bankruptcy may be able to alter the terms of 
the Notes, without the consent and over the objection of the Issuing and Paying Agent, the Master 
Trustee, and the holders of the Notes.  Changes in the terms of the Notes may affect the priority, 
interest rate, principal amount, payment terms, collateral, maturity dates, payment sources, 
covenants (including tax-related covenants), as well as other terms or provisions.  Changes in the 
terms of the Notes may be effected pursuant to a reorganization plan that is accepted through an 
affirmative vote of half of the number of holders and by holders of two-thirds of the amount of the 
Notes.  Changes in the terms of the Notes may also be effected without an affirmative vote holders 
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of the Notes and notwithstanding objections of the Issuing and Paying Agent, the Master Trustee, 
and the holders of the Notes, if, with respect to the secured part of the Obligations, other conditions 
are met and holders retain their liens and receive deferred cash payments totaling at least the 
allowed amount of such secured claims.  With respect to the unsecured portion of the Obligations, 
these Obligations may be classified with other unsecured debt for voting purposes.  The terms for 
repayment of unsecured debt may be altered by a vote of the class accepting the plan or, if other 
conditions are met and the holder of any claim or interest that is junior to the class of unsecured 
claims does not receive or retain any property under the plan on account of such junior claim or 
interest. 

A bankruptcy court may approve actions taken in the interests of the Obligated Group that 
are detrimental to the interests of the Issuing and Paying Agent, the Master Trustee, and the holders 
of the Notes, including sales of assets to for-profit institutions or other actions that could adversely 
affect the exclusion of interest on the Notes from gross income for federal income tax purposes.  
Bankruptcy may also result in piecemeal liquidation of assets, with loss of value for creditors. 

There may be delays in payments on the Notes while the court considers any of these issues. 
There may be other possible effects of a bankruptcy of a Member of the Obligated Group that 
could result in delays or reductions in payments on the Notes, or result in losses to the holders of 
the Notes. Regardless of any specific adverse determinations in a bankruptcy of a Member of the 
Obligated Group, the fact of a bankruptcy of a Member of the Obligated Group could have an 
adverse effect on the liquidity and value of the Notes. 

Enforceability of Obligation No. 45.  The joint and several obligations described herein of 
each Member of the Obligated Group to make Required Payments on Obligation No. 45 may not 
be enforceable under any of the following circumstances: 

(a) to the extent payments on Obligation No. 45 are requested to be made from 
assets of a Member that are donor-restricted, or that are subject to a direct, express or 
charitable trust that does not permit the use of such assets for such payments; 

(b) if the purpose of the debt created and evidenced by Obligation No. 45 is not 
consistent with the charitable purposes of the Member from which such payment is 
requested or required, or if the debt was incurred or issued for the benefit of an entity other 
than a nonprofit corporation that is exempt from federal income taxes under Section 501(a) 
of the Code as a 501(c)(3) organization and is not a “private foundation” as defined in 
Section 509(a) of the Code; 

(c) to the extent payments on Obligation No. 45 would result in the cessation 
or discontinuation of any material portion of the health care or related services previously 
provided by such Member; or 

(d) if and to the extent payments are requested to be made pursuant to any loan 
violating applicable usury laws. 

These limitations on the enforceability of the joint and several obligations of the Members 
of the Obligated Group on Obligation No. 45 also apply to the other Obligations.  If the obligation 
of a particular Member of the Obligated Group to make payment on an Obligation is not 
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enforceable and payment is not made on such Obligation when due in full, then Events of Default 
will arise under the Master Indenture. 

The legal opinion of counsel to the Corporation delivered in connection with the execution 
and delivery of Obligation No. 45 is qualified as to the enforceability of the various legal 
instruments by bankruptcy, insolvency, reorganization, receivership, arrangement, fraudulent 
conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the application 
of equitable principles, and to the exercise of judicial discretion in appropriate cases. 

Enforceability of the Issuing and Paying Agent Agreement.  The legal right and practical 
ability of the Issuing and Paying Agent to enforce rights and remedies under the Issuing and Paying 
Agent Agreement may be limited by laws relating to bankruptcy, insolvency, reorganization, 
fraudulent conveyance or moratorium and by other similar laws affecting creditors’ rights.  In 
addition, enforcement of such rights and remedies will depend upon the exercise of various 
remedies specified by such documents, which, in many instances, may require judicial actions that 
are subject to discretion and delay, that otherwise may not be readily available or that may be 
limited by certain legal principles. 

FOR A FURTHER DESCRIPTION OF THE PROVISIONS OF THE MASTER 
INDENTURE, SEE APPENDIX A – “SUMMARY OF MASTER INDENTURE 
DOCUMENTS.” 

Certain Other Risks 

Certain risks, as of the date of the Series 2021 Official Statement, that might be relevant to 
the ability of the Corporation to make payments on the Notes are also described under the section 
“BONDHOLDERS’ RISKS” in the Series 2021 Official Statement, and such section is 
incorporated herein by reference under the heading “DOCUMENTS INCORPORATED BY 
REFERENCE.” 

Issuing and Paying Agent as Holder of Obligation No. 45.  Under the Master Indenture, 
the Issuing and Paying Agent is deemed to be the holder of Obligation No. 45, and may exercise 
any and all of the rights granted to the holders of Obligation No. 45 thereunder, including the right 
to consent to amendments of the Master Indenture and the right, under certain circumstances, to 
direct the Master Trustee to exercise remedies and grant waivers upon the occurrence of an event 
of default thereunder. 

Replacement of Obligation No. 45.  The Issuing and Paying Agent Agreement provides 
that under the circumstances described in the Issuing and Paying Agent Agreement, Obligation 
No. 45 shall be surrendered by the Issuing and Paying Agent and delivered to the Master Trustee 
for cancellation and replaced with a substitute obligation, upon satisfaction of the terms and 
conditions set forth in the Issuing and Paying Agent Agreement. 
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DOCUMENTS INCORPORATED BY REFERENCE 

The Corporation files periodic reports and other information with the Municipal Securities 
Rulemaking Board (the “MSRB”).  The reports and information are available free of charge from  
the MSRB via the Electronic Municipal Market Access System at www.emma.msrb.org. 

The following information on file with and available from EMMA, is incorporated herein 
by reference: 

 The information described under “BONDHOLDERS’ RISKS” in the Series 2021 
Official Statement; 

 Information Concerning Stanford Health Care included as APPENDIX A to the 
Series 2021 Official Statement;  

 Consolidated Financial Statements of Stanford Health Care and its Subsidiaries for 
the Years Ended August 31, 2020 and 2019 included as APPENDIX B to the Series 2021 Official 
Statement;  

 The Quarterly Report; and 

 The Self-Liquidity Report. 

The Corporation, as Obligated Group Representative, has entered into continuing 
disclosure undertakings in connection with certain revenue bonds previously issued for the benefit 
of the Obligated Group (collectively, the “Continuing Disclosure Undertakings”).  Under the 
Continuing Disclosure Undertaking with respect to the Series 2021 Bonds, the Corporation, as 
Obligated Group Representative, is required to file with EMMA an annual continuing disclosure 
report by not later than five months after the end of each fiscal year, quarterly continuing disclosure 
reports by not later than two months after the end of each of the first three quarters of the 
Corporation’s fiscal year, and notices of certain listed events.  Purchasers and prospective 
purchasers of the Notes may obtain copies of the information provided under the Continuing 
Disclosure Undertakings through EMMA and accessible at http://emma.msrb.org.  Such future 
filings when made under the Continuing Disclosure Undertakings are incorporated herein by 
reference. 

Additional indebtedness may be issued by or on behalf of the Corporation and the 
Obligated Group from time to time hereafter, and publicly available disclosure documents may or 
may not be made available on EMMA in connection with the issuance of certain of such 
indebtedness.  Purchasers or prospective purchasers of Notes should review information 
concerning the Corporation and the Obligated Group, including current financial information, 
which may be contained in such disclosure documents and which may be more current than the 
information contained in the 2021 Official Statement, the Financial Statements and the Quarterly 
Report.  Such additional indebtedness of the Corporation and the Obligated Group may be secured 
by security which need not be extended to any other indebtedness (including Obligation No. 45). 
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THE DEALER AND CERTAIN RELATIONSHIPS  
AND POTENTIAL CONFLICTS OF INTEREST 

RBC Capital Markets, LLC and its affiliates together comprise a full service financial 
institution engaged in various activities, which may include securities trading, commercial and 
investment banking, financial advisory, investment management, lending, principal investment, 
hedging, financing and brokerage activities. 

Accordingly, the Dealer and its affiliates may have, from time to time (a) engaged, and 
may in the future engage, in transactions with the Corporation, and (b) performed, and may in the 
future perform, various services for the Corporation that involve or relate to assets, securities 
and/or instruments of the Corporation (whether directly, as collateral securing other obligations or 
otherwise) and/or persons and entities with relationships with (or that are otherwise involved with 
transactions by) the Corporation.  In particular, such services provided by the Dealer and its 
affiliates may include investment banking services for the Corporation for which it received or 
will receive customary fees and expenses.  Under certain circumstances, the Dealer and its 
affiliates also may have certain creditor and/or other rights against the Corporation in connection 
with such transactions and/or services.  In addition, the Dealer and its affiliates may currently have 
and may in the future have investment and commercial banking, trust and other relationships with 
parties that may relate to assets of, or be involved in the issuance of securities and/or instruments 
by, the Corporation. 

In connection with certain of such activities, from time to time, the Corporation may cause 
all or a portion of the proceeds of any issue of Notes to be paid or directed to the Dealer or any of 
its affiliates, including in connection with any of the Notes that the Dealer may own from time to 
time to repay Notes from time to time.  Specifically, the Corporation may (a) use such amounts, 
from time to time, to repay the Dealer or any of its affiliates, in connection with the repayment or 
retirement of a loan or other credit facility extended to the Corporation, or (b) otherwise direct, 
from time to time, the proceeds to the Dealer or its affiliates. 

In taking any action with respect to the transactions described herein, the Dealer is acting 
solely for its own benefit as the dealer in respect of the Notes and not as fiduciary or in any other 
capacity on behalf of the Corporation, the holders of the Notes or any other person.  the 
Corporation, the Dealer, the Issuing and Paying Agent and each of their respective affiliates acting 
in the capacities described herein in connection with such transactions will have only the duties 
and responsibilities expressly agreed to by each such entity in the relevant capacity and none of 
them will, by virtue of its or any of its affiliates’ acting in any other capacity, be deemed to have 
other duties or responsibilities or be deemed to be held to a standard of care other than as expressly 
provided with respect to each such capacity. 

MISCELLANEOUS 

This Commercial Paper Offering Memorandum is not to be construed as a contract or 
agreement between the Corporation, the Obligated Group and the purchasers, holders or beneficial 
owners of any of the Notes. 



APPENDIX A 

SUMMARY OF MASTER INDENTURE DOCUMENTS 
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SUMMARY OF MASTER INDENTURE DOCUMENTS 

The following is a summary of certain provisions of the Amended and Restated Master Indenture of Trust, 
dated as of June 1, 2011 (as supplemented and amended from time to time pursuant to its terms, the “Master 
Indenture”), between Stanford Health Care, formerly known as Stanford Hospital and Clinics (the “Corporation”), 
and The Bank of New York Mellon Trust Company, N.A., as master trustee (the “Master Trustee”), and the 
Supplemental Master Indenture for Obligation No. 45, dated as of April 1, 2021 (“Supplement No. 45”) between the 
Corporation and the Master Trustee.  This summary does not purport to be complete or definitive, is supplemental to 
the summary of other provisions of such documents described elsewhere in this Offering Memorandum and is 
qualified in its entirety by reference to the full terms of the Master Indenture, and Supplement No. 45, as applicable. 
All capitalized terms used and not otherwise defined in this Offering Memorandum have the meanings assigned to 
them in the Issuing and Paying Agent Agreement (as defined below), or if not set forth in the Issuing and Paying 
Agent Agreement, in Master Indenture. 

DEFINITIONS OF CERTAIN TERMS 

Accountant means any independent certified public accountant or firm of independent certified public 
accountants selected by the Obligated Group Representative. 

Account Control Agreement means an agreement providing for control of deposit accounts within the 
meaning of Division 9 of the California Commercial Code, including Section 9104 of the California Commercial 
Code, entered into by one or more Members of the Obligated Group, the Master Trustee and a Depository Bank. 

Affiliated Corporation means any corporation which, directly or indirectly through one or more 
intermediaries, controls, is controlled by or is under common control with, an Obligated Group Member. 

Amended Master Indenture Effective Date means June 16, 2011. 

Annual Debt Service means for each Fiscal Year the sum (without duplication) of the aggregate amount of 
principal and interest scheduled to become due and payable in such Fiscal Year on all Long-Term Indebtedness of the 
Obligated Group then Outstanding (by scheduled maturity, acceleration, mandatory redemption or otherwise, but not 
including purchase price coming due as a result of a mandatory or optional tender or put), less any amounts of such 
principal or interest to be paid during such Fiscal Year from (a) the proceeds of Indebtedness or (b) moneys or 
Government Obligations deposited in trust for the purpose of paying such principal or interest; provided that if a 
Financial Products Agreement is being entered into by any Obligated Group Member concurrently or substantially 
concurrently with the incurrence of Long-Term Indebtedness and with respect to such Long-Term Indebtedness or if 
a Financial Products Agreement has been entered into by any Obligated Group Member with respect to Long-Term 
Indebtedness, interest on such Long-Term Indebtedness shall be included in the calculation of Annual Debt Service 
by including for each Fiscal Year an amount equal to the amount of interest payable on such Long-Term Indebtedness 
in such Fiscal Year at the rate or rates stated in such Long-Term Indebtedness plus any Financial Product Payments 
under a Financial Products Agreement payable in such Fiscal Year minus any Financial Product Receipts under a 
Financial Products Agreement receivable in such Fiscal Year; provided that in no event shall any calculation made 
pursuant to this clause result in a number less than zero being included in the calculation of Annual Debt Service.  For 
purposes of computing Annual Debt Service, the principles and assumptions set forth under the definition of Maximum 
Annual Debt Service shall be applied. 

Appraisal Institute means the global membership association of professional real estate appraisers 
designated by that name or any successor thereto. 

Authorized Representative means with respect to each Obligated Group Member, the chair of its Governing 
Body, its president or chief executive officer, its chief financial officer or any other person designated as an Authorized 
Representative of such Obligated Group Member by a Certificate of that Obligated Group Member signed by the chair 
of its Governing Body, its president or chief executive officer, or its chief financial officer and filed with the Master 
Trustee. 
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Balloon Indebtedness means either (a) Long-Term Indebtedness or (b) Commercial Paper Indebtedness or 
Short-Term Indebtedness which is intended to be refinanced upon or prior to its maturity so that such Commercial 
Paper Indebtedness or Short-Term Indebtedness, as applicable, and the Indebtedness intended to be used to refinance 
such Commercial Paper Indebtedness or Short-Term Indebtedness, as applicable, will be scheduled to be outstanding 
for a total of more than three hundred sixty-five (365) days as certified in an Officer’s Certificate, in either case twenty- 
five percent (25%) or more of the original principal of which matures (or is redeemable at the option of the holder) in 
the same Fiscal Year, if such twenty-five percent (25%) or more is not to be amortized below twenty-five percent 
(25%) by mandatory redemption prior to such Fiscal Year. 

Beneficial Owner means any Person which has or shares the power, directly or indirectly, to make 
investment decisions concerning ownership of any of the Commercial Paper Notes (including any Person holding 
Commercial Paper Notes through nominees, depositories or other intermediaries). 

Book Value means, when used in connection with Property, Plant and Equipment or other Property of any 
Obligated Group Member, the value of such property, net of accumulated depreciation, as it is carried on the books of 
such Obligated Group Member and in conformity with GAAP, and when used in connection with Property, Plant and 
Equipment or other Property of the Obligated Group, means the aggregate of the values so determined with respect to 
such Property of each Obligated Group Member determined in such a way that no portion of such value of Property 
of any Obligated Group Member is included more than once. 

Certificate, Statement, Request, Consent or Order of any Obligated Group Member or of the Master 
Trustee means, respectively, a written certificate, statement, request, consent or order signed in the name of such 
Obligated Group Member by an Authorized Representative or in the name of the Master Trustee by a Responsible 
Officer. 

Code means the Internal Revenue Code of 1986, as amended, or any successor statute thereto and any 
regulations promulgated thereunder.  Reference to any particular Code section shall, in the event of such a successor 
Code, be deemed to be a reference to the successor to such Code section. 

Collateral means all of the following whether now existing or hereafter created or acquired (a) all Gross 
Revenues, (b) all accounts comprising the Gross Revenue Fund, (c) all accounts and accounts receivable, including 
health-care-insurance receivables and (d) all proceeds of any of the foregoing.  The terms “accounts” and “health-
care- insurance receivables” are used in the Master Indenture with meanings as defined in the California Commercial 
Code Division 9.  Notwithstanding the foregoing, “Collateral” shall not include Restricted Assets. 

Commercial Paper Notes means the Stanford Health Care Taxable Commercial Paper Notes, Series 2021.  

Commercial Paper Indebtedness means Indebtedness with a maturity not in excess of two hundred seventy 
(270) days), the proceeds of which are to be used: (i) to provide interim financing for capital improvements, (ii) to
support current operations or (iii) for other corporate purposes.  Commercial Paper Indebtedness shall not constitute
Short-Term Indebtedness for any purpose under the Master Indenture.

Completion Indebtedness means any Long-Term Indebtedness incurred for the purpose of financing the 
completion of construction or equipping of any project for which Long-Term Indebtedness has theretofore been 
incurred in accordance with the provisions of the Master Indenture, to the extent necessary to provide a completed 
and fully equipped facility of the type and scope contemplated at the time said Long-Term Indebtedness was incurred, 
and in accordance with the general plans and specifications for such facility as originally prepared in connection with 
the related financing as certified by an Officer’s Certificate. 

Corporate Trust Office means the office of the Master Trustee at which its principal corporate trust business 
is conducted, or at such other or additional offices as shall be specified by the Master Trustee in a writing delivered to 
the Obligated Group Representative. 

Corporation means Stanford Health Care, formerly known as Stanford Hospital and Clinics, a nonprofit 
public benefit corporation duly organized and validly existing under the laws of the State of California, or any 
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corporation that is the surviving, resulting or transferee corporation in any merger, consolidation or transfer of assets 
permitted under the Master Indenture. 

Counsel means an attorney duly admitted to practice law before the highest court of any state. 

Debt Service Coverage Ratio means, for any Fiscal Year, the ratio determined by dividing Income Available 
for Debt Service for such Fiscal Year by Maximum Annual Debt Service. 

Default means an event that, with the passage of time or the giving of notice or both, would become an Event 
of Default. 

Depository Bank means a financial institution which has entered into an Account Control Agreement with 
one or more Obligated Group Members and the Master Trustee. 

ERISA means the Employee Retirement Income Security Act of 1974, as amended. 

Event of Default means any of the events of default specified in the Master Indenture. 

Existing Obligations means the Obligations listed on Exhibit B to the Master Indenture. 

Existing Parity Financial Product Extraordinary Payments means the Parity Financial Product 
Extraordinary Payments listed on Exhibit C to the Master Indenture. 

Fair Market Value, when used in connection with Property, means the fair market value of such Property 
as determined by either: 

(1) an appraisal of the portion of such Property which is real property made within five years of the date
of determination by a member of the Appraisal Institute and by an appraisal of the portion of such Property which is 
not real property made within five years of the date of determination by any expert qualified in relation to the subject 
matter, provided that any such appraisal shall be performed by an Independent Consultant, adjusted for the period, not 
in excess of five years, from the date of the last such appraisal for changes in the implicit price deflator for the gross 
national product as reported by the United States Department of Commerce or its successor agency, or if such index 
is no longer published, such other index certified to be comparable and appropriate in an Officer’s Certificate delivered 
to the Master Trustee; 

(2) a bona fide offer for the purchase of such Property made on an arm’s-length basis within six months
of the date of determination, as established by an Officer’s Certificate; or 

(3) an officer of the Obligated Group Representative (whose determination shall be made in good faith
and set forth in an Officer’s Certificate filed with the Master Trustee) if the Fair Market Value of such Property is less 
than or equal to the greater of $5,000,000 or 2.5% of cash and equivalents as shown on the most recent Financial 
Statements. 

Financial Product Extraordinary Payments means any payments required to be paid to a counterparty by 
an Obligated Group Member pursuant to a Financial Product Agreement in connection with the termination thereof, 
tax gross-up payments, expenses, default interest, and any other payments or indemnification obligations to be paid 
to a counterparty by an Obligated Group Member under a Financial Product Agreement, which payments are not 
Financial Product Payments. 

Financial Product Extraordinary Receipts means any payments required to be paid to an Obligated Group 
Member by a counterparty pursuant to a Financial Product Agreement in connection with the termination thereof, tax 
gross-up payments, expenses, default interest, and any other payments or indemnification obligations to be paid to an 
Obligated Group Member by a counterparty under a Financial Product Agreement, which payments are not Financial 
Product Receipts. 
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Financial Product Payments means regularly scheduled payments required to be paid to a counterparty by 
an Obligated Group Member pursuant to a Financial Products Agreement. 

Financial Product Receipts means regularly scheduled payments required to be paid to an Obligated Group 
Member by a counterparty pursuant to a Financial Products Agreement. 

Financial Products Agreement means any interest rate exchange agreement, hedge or similar arrangement, 
including, without limitation, an interest rate swap, asset swap, a constant maturity swap, a forward or futures contract, 
cap, collar, option, floor, forward or other hedging agreement, arrangement or security, direct funding transaction or 
other derivative, however denominated and whether entered into on a current or forward basis, identified to the Master 
Trustee in an Officer’s Certificate of the Obligated Group Representative as having been entered into by an Obligated 
Group Member with a Qualified Provider: (a) with respect to Indebtedness (which is either then-Outstanding or to be 
incurred after the date of such Certificate) identified in such Certificate for the purpose of (1) reducing or otherwise 
managing the Obligated Group Member’s risk of interest rate changes or (2) effectively converting the Obligated 
Group Member’s interest rate exposure, in whole or in part, from a fixed rate exposure to a variable rate exposure, or 
from a variable rate exposure to a fixed rate exposure; or (b) for any other interest rate, investment, asset or liability 
management purpose. 

Financial Statements means financial statements complying with the provisions set forth in the Master 
Indenture and described under the caption “Master Indenture - Covenants - Preparation and Filing of Financial 
Statements, Certificates and Other Information.” 

Fiscal Year means the period beginning on September 1 of each year and ending on the next succeeding 
August 31, or any other twelve-month period hereafter designated by the Obligated Group Representative as the fiscal 
year of the Obligated Group. 

Fitch means Fitch, Inc., doing business as Fitch Ratings, a corporation organized and existing under the laws 
of the State of Delaware, its successors and their assigns. 

GAAP means accounting principles generally accepted in the United States of America, consistently applied. 

Governing Body means, when used with respect to any Obligated Group Member, its board of directors, 
board of trustees or other board or group of individuals in which all of the powers of such Obligated Group Member 
are vested, except for those powers reserved to the corporate membership of such Obligated Group Member by the 
articles of incorporation or bylaws of such Obligated Group Member. 

Government Issuer means any municipal corporation, political subdivision, state, territory or possession of 
the United States, or any constituted authority or agency or instrumentality of any of the foregoing empowered to issue 
obligations on behalf thereof, which obligations would constitute Related Bonds under the Master Indenture. 

Government Obligations means: (1) 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 of the United States of 
America) or obligations the timely payment of the principal of and interest on which are fully guaranteed by the 
United States of America; (2) obligations issued or guaranteed by any agency, department or instrumentality of the 
United States of America if the obligations issued or guaranteed by such entity are rated in one of the two highest 
rating categories of a Rating Agency (without regard to any gradation of such rating category); (3) certificates which 
evidence ownership of the right to the payment of the principal of and interest on obligations described in clauses (1) 
and/or (2), provided that such obligations are held in the custody of a bank or trust company in a special account 
separate from the general assets of such custodian; and (4) obligations the interest on which is excluded from gross 
income for purposes of federal income taxation pursuant to Section 103 of the Code, and the timely payment of the 
principal of and interest on which is fully provided for by the deposit in trust of cash and/or obligations described in 
clauses (1), (2) and/or (3). 

Gross Revenue Fund means the fund by that name established pursuant to the provisions of the Master 
Indenture. 
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Gross Revenues means all revenues, income, receipts and money now existing or hereafter received by each 
Obligated Group Member, including: (a) gross revenues collected from its operations and possession of and pertaining 
to its properties; (b) gifts, grants, bequests, donations and contributions; (c) proceeds derived from (i) condemnation, 
(ii) insurance, (iii) accounts and accounts receivable, including health-care-insurance receivables, (iv) payment 
intangibles, (v) inventory and other tangible and intangible property, (vi) medical reimbursement programs and 
agreements, (vii) contract rights and other rights and assets now or hereafter owned, held or possessed by or on behalf 
of any Obligated Group Member; and (d) rentals received from the lease of real estate.  The terms “accounts,” “health- 
care-insurance receivables,” “payment intangibles,” and “inventory” as used in the Master Indenture shall the 
meanings ascribed to such terms in the California Commercial Code Divisions 8 and 9.  Notwithstanding the 
foregoing, “Gross Revenues” shall not include Restricted Assets. 

Guaranty means all loan commitments and all obligations of any Obligated Group Member guaranteeing in 
any manner whatever, whether directly or indirectly, any obligation of any other Person, which would, if such other 
Person were an Obligated Group Member, constitute Indebtedness. 

Holder, whenever used with respect to an Obligation, means the registered owner of any Obligation in 
registered form or the bearer of any Obligation in coupon form which is not registered or is registered to bearer. 

Immaterial Affiliates means Persons that are not Members of the Obligated Group and whose combined 
total revenues (calculated as if such Persons were Members of the Obligated Group), as shown on their financial 
statements for their most recently completed fiscal year, were less than ten percent (10%) of the Total Revenues of 
the Obligated Group (including the Total Revenues of such Persons) as shown on the Financial Statements for the 
most recently completed Fiscal Year of the Obligated Group. 

Income Available for Debt Service means, unless the context provides otherwise, as to any period of time, 
net income, or excess of revenues over expenses (excluding income from all Irrevocable Deposits) before depreciation, 
amortization, and interest expense, as determined in accordance with GAAP and as shown on the Financial Statements; 
provided, that no determination thereof shall take into account: 

(a) any revenue or expense of a Person which is not a Member of the Obligated Group; 

(b) gifts, grants, bequests, donations or contributions, to the extent specifically restricted by the donor 
to a particular purpose inconsistent with their use for the payment of principal of, redemption premium and interest 
on Indebtedness or the payment of operating expenses; 

(c) the net proceeds of insurance (other than business interruption insurance) and condemnation awards; 

(d) any gain or loss resulting from the extinguishment of Indebtedness; 

(e) any gain or loss resulting from the sale, exchange or other disposition of assets not in the ordinary 
course of business; 

(f) any gain or loss resulting from any discontinued operations; 

(g) any gain or loss resulting from pension terminations, settlements or curtailments; 

(h) any unusual charges for employee severance; 

(i) adjustments to the value of assets or liabilities resulting from changes in GAAP; 

(j) unrealized gains or losses on investments, including “other than temporary” declines in Book Value; 

(k) gains or losses resulting from changes in valuation of any hedging, derivative, interest rate exchange 
or similar contract, including, without limitation, any Financial Products Agreement; 
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(l) any Financial Product Extraordinary Payments, Financial Product Extraordinary Receipts, or similar 
payments on any hedging, derivative, interest rate exchange or similar contract that does not constitute a Financial 
Products Agreement; 

(m) unrealized gains or losses from the write-down, reappraisal or revaluation of assets; 

(n) changes in the share value of investment pools held or managed by Stanford University; or 

(o) other nonrecurring items of any extraordinary nature which do not involve the receipt, expenditure 
or transfer of assets. 

Indebtedness means any Guaranty (other than any Guaranty by any Obligated Group Member of 
Indebtedness of any other Obligated Group Member) and any obligation of any Obligated Group Member (1) for 
repayment of borrowed money, (2) with respect to finance leases or (3) under installment sale agreements; provided, 
however, that if more than one Obligated Group Member shall have incurred or assumed a Guaranty of a Person other 
than an Obligated Group Member, or if more than one Obligated Group Member shall be obligated to pay any 
obligation, for purposes of any computations or calculations under the Master Indenture, such Guaranty or obligation 
shall be included only one time.  Financial Products Agreements and physician income guaranties shall not constitute 
Indebtedness. 

Independent Consultant means a firm (but not an individual) which (1) is in fact independent, (2) does not 
have any direct financial interest or any material indirect financial interest in any Obligated Group Member (other 
than the agreement pursuant to which such firm is retained), (3) is not connected with any Obligated Group Member 
as an officer, employee, promoter, trustee, partner, director or person performing similar functions and (4) is qualified 
to pass upon questions relating to the financial affairs of organizations similar to the Obligated Group or facilities of 
the type or types operated by the Obligated Group and having the skill and experience necessary to render the particular 
opinion or report required by the provision hereof in which such requirement appears. 

Industry Restrictions means federal, state or other applicable governmental laws or regulations, including 
conditions imposed specifically on the Obligated Group Members or the Obligated Group Members’ facilities, or 
general industry standards or general industry conditions placing restrictions and limitations on the rates, fees and 
charges to be fixed, charged and collected by the Obligated Group Members. 

Insurance Consultant means a Person or firm (which may be an insurance broker or agent of an Obligated 
Group Member) which (1) is in fact independent, (2) does not have any direct financial interest or any material indirect 
financial interest in any Obligated Group Member (other than the agreement pursuant to which such Person or firm is 
retained) and (3) is not connected with any Obligated Group Member as an officer, employee, promoter, underwriter, 
trustee, partner, director or Person performing similar functions, and designated by the Obligated Group 
Representative, qualified to survey risks and to recommend insurance coverage for hospitals, health-related facilities 
and services and organizations engaged in such operations. 

Irrevocable Deposit means an irrevocable deposit in trust of cash in an amount, or Government Obligations, 
or other securities permitted for such purpose pursuant to the terms of the documents governing the payment of or 
discharge of Indebtedness, the principal of and interest on which will be in an amount sufficient to pay all or a portion 
of the principal of, premium, if any, and interest on, any such Indebtedness (which would otherwise be considered 
Outstanding) as the same shall become due.  The trustee of such deposit may be the Master Trustee, a Related Bond 
Trustee or any other trustee or escrow agent authorized to act in such capacity. 

Issuing and Paying Agent means The Bank of New York Mellon Trust Company, N.A., or its successor, as 
Issuing and Paying Agent under the Issuing and Paying Agent Agreement, as provided in the Issuing and Paying 
Agent Agreement. 

Issuing and Paying Agent Agreement means the Issuing and Paying Agent Agreement for the Commercial 
Paper Notes dated as of April 1, 2021, as amended from time to time, between the Corporation and the Issuing and 
Paying Agent. 
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Lease means that certain Ground Lease (Hospital Campus) and that certain Ground Lease (Hoover Campus), 
each made and entered into as of February 1, 2012, between Stanford University, as lessor, and the Corporation, as 
lessee, which supersede the Restatement and Assignment of Lease (Hospital and Hoover Pavilion), dated November 
1, 1997, as amended by Amendment of Lease, dated March 31, 2000, among Stanford University, as lessor, the 
Corporation, as lessee, and UCSF Stanford Health Care, as assignee, which amended and restated that certain Lease 
and License Agreement, dated as of April 20, 1984, between Stanford University, as lessor, and the Corporation, as 
lessee. 

Lien means any mortgage or pledge of, or security interest in, or lien or encumbrance on, any Property, 
including Gross Revenues, of an Obligated Group Member (i) which secures any Indebtedness or any other obligation 
of such Obligated Group Member or (ii) which secures any obligation of any Person other than an Obligated Group 
Member, and excluding liens applicable to Property in which an Obligated Group Member has only a leasehold 
interest, unless the lien secures Indebtedness of that Obligated Group Member. 

Long-Term Indebtedness means Indebtedness other than Short-Term Indebtedness. 

Master Indenture means that certain Amended and Restated Master Indenture of Trust, dated as of June 1, 
2011, between Stanford Hospital and Clinics, currently known as Stanford Health Care, and the Master Trustee, as 
originally executed and as it may from time to time be supplemented, modified or amended in accordance with the 
terms thereof. 

Master Trustee means The Bank of New York Mellon Trust Company, N.A., a national banking association 
organized under the laws of the United States of America, and, subject to the limitations contained in the Master 
Indenture, any other corporation or association that may be co-trustee with the Master Trustee, and any successor or 
successors to said trustee or co-trustee in the trusts created under the Master Indenture. 

Maximum Annual Debt Service means the greatest amount of Annual Debt Service becoming due and 
payable in any Fiscal Year including the Fiscal Year in which the calculation is made or any subsequent Fiscal Year; 
provided, however that for the purposes of computing Maximum Annual Debt Service: 

(a) with respect to a Guaranty, there shall be included in the calculation of Annual Debt Service a 
percentage of the Annual Debt Service (calculated as if such Person were a Obligated Group Member) guaranteed by 
the Obligated Group Members under the Guaranty, based on the ratio of Income Available for Debt Service of the 
Person whose indebtedness is guaranteed by the Obligated Group Member (calculated as if such Person were a 
Obligated Group Member), over the Maximum Annual Debt Service of such Person (calculated as if such Person were 
a Obligated Group Member) (such ratio being hereinafter referred to as the “Ratio”).  If the Ratio is greater than 2.00, 
no Annual Debt Service on the indebtedness guaranteed shall be included in the calculation of Annual Debt Service.  
If the Ratio is equal to or less than 2.0, twenty percent (20%) of Annual Debt Service on the indebtedness guaranteed 
shall be included in the calculation of Annual Debt Service; provided however, that if the indebtedness guaranteed 
shall be in default, one hundred percent (100%) of such indebtedness shall be included in the calculation of Annual 
Debt Service until such time as either the default is cured, the indebtedness guaranteed is repaid or the Guaranty is 
terminated. 

(b) if interest on Long-Term Indebtedness is payable pursuant to a variable interest rate formula (or if 
Financial Product Payments or Financial Product Receipts are determined pursuant to a variable rate formula), the 
interest rate on such Long-Term Indebtedness (or the variable rate formula for such Financial Product Payments or 
Financial Product Receipts) for periods when the actual interest rate cannot yet be determined shall be assumed to be 
equal to (i) if such Long-Term Indebtedness (or Financial Products Agreement) was Outstanding during the twelve 
(12) calendar months immediately preceding the date of calculation, an average of the interest rates per annum which 
were in effect for such period, and (ii) if such Long-Term Indebtedness (or Financial Products Agreement) was not 
Outstanding during the twelve (12) calendar months immediately preceding the date of calculation, at the election of 
the Obligated Group Representative, either (x) an average of the SIFMA Swap Index during the twelve (12) calendar 
months immediately preceding the date of calculation or (y) an average of the interest rates per annum which would 
have been in effect for any twelve (12) consecutive calendar months during the eighteen (18) calendar months 
immediately preceding the date of calculation, as specified in a Certificate of the Obligated Group Representative or, 
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at the sole option of the Obligated Group Representative, such interest rate as shall be specified in a written statement 
from an investment banking or financial advisory firm selected by the Obligated Group Representative. 

(c) debt service on Long-Term Indebtedness incurred to finance capital improvements shall be included 
in the calculation of Maximum Annual Debt Service only in proportion to the amount of interest on such Long-Term 
Indebtedness which is payable in the then-current Fiscal Year from sources other than proceeds of such Long-Term 
Indebtedness held by a trustee or escrow agent for such purpose (excluding any funds held on deposit in a debt service 
reserve fund established in connection with such Long-Term Indebtedness); 

(d) with respect to Balloon Indebtedness, such Balloon Indebtedness shall be treated, at the sole option 
of the Obligated Group Representative, as Long-Term Indebtedness bearing interest at an interest rate equal to either 
a fixed rate equal to the Thirty-Year Revenue Bond Index most recently published in The Bond Buyer prior to the 
date of calculation or (ii) such interest rate as shall be specified in a written statement from an investment banking or 
financial advisory firm selected by the Obligated Group Representative, and (x) with substantially level debt service 
over a period of up to thirty (30) years (which period shall be designated by the Obligated Group Representative) from 
the date of calculation, or (y) with the debt service being interest only for a designated period of years and then 
substantially level debt service over a designated period of years (each of which periods shall be designated by the 
Obligated Group Representative), provided that such periods shall not aggregate in excess of thirty (30) years (by way 
of example, Annual Debt Service on Balloon Indebtedness could be designated by the Obligated Group Representative 
to be treated as interest only for twenty-five (25) years and as level payments of principal and interest for the next five 
(5) years); and 

(e) debt service on Commercial Paper Indebtedness shall be treated in the same manner as interest on 
Long-Term Indebtedness payable pursuant to a variable interest rate formula as provided in clause (b) above. 

Member means an Obligated Group Member. 

Merger Transaction shall have the meaning specified in the provisions of the Master Indenture and 
described under the caption “Master Indenture - Covenants - Merger, Consolidation, Sale or Conveyance.” 

Moody’s means Moody’s Investors Service, a corporation organized and existing under the laws of the State 
of Delaware, its successors and their assigns. 

Nonrecourse Indebtedness means any Indebtedness which is not a general obligation and which is secured 
by a Lien on Property, Plant and Equipment acquired or constructed with the proceeds of such Indebtedness, liability 
for which is effectively limited to the Property, Plant and Equipment subject to such Lien, with no recourse, directly 
or indirectly, to any other Property of any Obligated Group Member or to any Obligated Group Member. 

Note Account means the account by that name established pursuant to the provisions of the Issuing and 
Paying Agent Agreement. 

Obligated Group means all Obligated Group Members. 

Obligated Group Member means the Corporation and each other Person that is then obligated as a Member 
under and as defined in the Master Indenture. 

Obligated Group Representative means the Corporation or such other Obligated Group Member (or 
Obligated Group Members acting jointly) as may have been designated pursuant to written notice to the Master Trustee 
executed by the Corporation. 

Obligation means each of the Existing Obligations and any obligation of the Obligated Group issued 
pursuant to the provisions of the Master Indenture, as a joint and several obligation of each Obligated Group Member, 
which may be in any form set forth in a Related Supplement, including, but not limited to, bonds, notes, obligations, 
debentures, reimbursement agreements, loan agreements, Financial Products Agreements or leases.  Reference to a 
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Series of Obligations or to Obligations of a Series means Obligations or a Series of Obligations issued pursuant to a 
single Related Supplement. 

Obligation No. 45 means the obligation issued by the Corporation pursuant to the Master Indenture and 
Supplement No. 45. 

Officer’s Certificate means a certificate signed by an Authorized Representative of the Obligated Group 
Representative. 

Offering Memorandum means, the Commercial Paper Offering Memorandum, dated April 30, 2021, 
relating to, and used in connection with the sale of, the Commercial Paper Notes, including all appendices thereto. 

Opinion of Bond Counsel means a written opinion signed by an attorney or firm of attorneys experienced 
in the field of public finance whose opinions are generally accepted by purchasers of bonds issued by or on behalf of 
a Government Issuer. 

Opinion of Counsel means a written opinion signed by a reputable and qualified attorney or firm of attorneys 
who may be counsel for the Obligated Group Representative. 

Original Master Indenture means that certain Master Indenture of Trust, dated as of December 1, 1990, as 
supplemented and amended to the Amended Master Indenture Effective Date, between Stanford University Hospital, 
currently known as Stanford Health Care, and First Interstate Bank, LTD., predecessor master trustee to BNY Western 
Trust Company, predecessor-in-interest to The Bank of New York Mellon Trust Company, N.A., formerly known as 
The Bank of New York Trust Company, N.A., as master trustee. 

Outstanding, when used with reference to Indebtedness or Obligations, means, as of any date of 
determination, all Indebtedness or Obligations theretofore issued or incurred and not paid and discharged other than 
(1) Obligations theretofore cancelled by the Master Trustee or delivered to the Master Trustee for cancellation or 
otherwise deemed paid in accordance with the terms hereof, including, without limitation, Obligations securing 
Related Bonds which have been defeased pursuant to their terms, (2) Obligations in lieu of which other Obligations 
have been authenticated and delivered or which have been paid pursuant to the provisions of a Related Supplement 
regarding mutilated, destroyed, lost or stolen Obligations unless proof satisfactory to the Master Trustee has been 
received that any such Obligation is held by a bona fide purchaser, (3) any Obligation held by any Obligated Group 
Member, (4) Indebtedness deemed paid and no longer outstanding pursuant to the terms thereof, and (5) Indebtedness 
for which there has been an Irrevocable Deposit, but only to the extent that payment of debt service on such 
Indebtedness is payable from such Irrevocable Deposit; provided, however, that if two or more obligations which 
constitute Indebtedness represent the same underlying obligation (as when an Obligation secures an issue of Related 
Bonds and another Obligation secures repayment obligations to a bank under a letter of credit which secures such 
Related Bonds) for purposes of calculating compliance with the various financial covenants contained in the Master 
Indenture, but only for such purposes, only one of such Obligations shall be deemed Outstanding and the Obligation 
so deemed to be Outstanding shall be that Obligation which produces the greatest amount of Annual Debt Service to 
be included in the calculation of such covenants. 

Parity Financial Product Extraordinary Payments means Existing Parity Financial Product Extraordinary 
Payments and Financial Product Extraordinary Payments that: (i) are with respect to a Financial Products Agreement 
secured or evidenced by an Obligation; and (ii) have been specified to be payable on a parity with Financial Product 
Payments in the Related Supplement authorizing the issuance of such Obligation. 

Permitted Liens means and includes: 

(a) Any judgment lien or notice of pending action against any Obligated Group Member so long as the 
judgment or pending action is being contested and execution thereon is stayed or while the period for responsive 
pleading has not lapsed; 
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(b) (i) Rights reserved to or vested in any municipality or public authority by the terms of any right, 
power, franchise, grant, license, permit or provision of law, affecting any Property, to (A) terminate such right, power, 
franchise, grant, license or permit, provided that the exercise of such right would not materially impair the use of such 
Property or materially and adversely affect the Value thereof, or (B) purchase, condemn, appropriate or recapture, or 
designate a purchase of, such Property; (ii) any liens on any Property for taxes, assessments, levies, fees, water and 
sewer charges, and other governmental and similar charges and any liens of mechanics, materialmen, laborers, 
suppliers or vendors for work or services performed or materials furnished in connection with such Property, which 
are not due and payable or which are not delinquent, or the amount or validity of which are being contested and 
execution thereon is stayed or, with respect to liens of mechanics, materialmen and laborers, have been due and 
payable or which are not delinquent, or the amount or validity of which are being contested and execution thereon is 
stayed or, with respect to liens of mechanics, materialmen and laborers, have been due for less than sixty (60) days or 
for which a bond has been furnished; (iii) easements, rights-of-way, servitudes, restrictions and other minor defects, 
encumbrances, and irregularities in the title to any Property which do not materially impair the use of such Property 
or materially and adversely affect the Value thereof; and (iv) rights reserved to or vested in any municipality or public 
authority to control or regulate any Property or to use such Property in any manner, which rights do not materially 
impair the use of such Property in any manner, or materially and adversely affect the Value thereof; 

(c) Any Lien in favor of the Master Trustee securing all Outstanding Obligations equally and ratably; 

(d) Liens arising by reason of good faith deposits with any Obligated Group Member in connection with 
leases of real estate, bids or contracts (other than contracts for the payment of money), deposits by any Obligated 
Group Member to secure public or statutory obligations, or to secure, or in lieu of, surety, stay or appeal bonds, and 
deposits as security for the payment of taxes or assessments or other similar charges; 

(e) Any Lien arising by reason of deposits with, or the giving of any form of security to, any 
governmental agency or any body created or approved by law or governmental regulation as a condition to the 
transaction of any business or the exercise of any privilege or license, or to enable any Obligated Group Member to 
maintain self-insurance or to participate in any funds established to cover any insurance risks or in connection with 
workers’ compensation, unemployment insurance, pension or profit sharing plans or other similar social security 
plans, or to share in the privileges or benefits required for companies participating in such arrangements; 

(f) Any Lien arising by reason of any escrow or reserve fund established to pay debt service with respect 
to Indebtedness; 

(g) Any Lien in favor of a trustee on the proceeds of Indebtedness prior to the application of such 
proceeds; 

(h) Liens on moneys deposited by patients or others with any Obligated Group Member as security for 
or as prepayment for the cost of patient care; 

(i) Liens on Property received by any Obligated Group Member through gifts, grants, bequests or 
research grants, such Liens being due to restrictions on such gifts, grants, bequests or research grants or the income 
thereon, up to the Fair Market Value of such Property; 

(j) Rights of the United States of America, including, without limitation, the Federal Emergency 
Management Agency (“FEMA”), or the State of California, including without limitation the California Emergency 
Management Agency, by reason of FEMA and other federal and State of California funds made available to any 
Member of the Obligated Group under federal or State of California statutes; 

(k) Liens on Property securing Indebtedness incurred to refinance Indebtedness previously secured by 
a Lien on such Property, provided that the aggregate principal amount of such new Indebtedness does not exceed the 
aggregate principal amount of such refinanced Indebtedness; 

(l) Liens granted by an Obligated Group Member to another Obligated Group Member; 
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(m) Liens securing Nonrecourse Indebtedness incurred pursuant to the provisions hereof; 

(n) Liens consisting of purchase money security interests (as defined in the UCC) and lessors’ interest 
in capitalized leases; 

(o) Liens on the Obligated Group Members’ accounts receivable, provided that at the time of creation 
of such Lien, the Indebtedness secured by any such Lien shall not exceed thirty percent (30%) of the Obligated Group 
Members’ net accounts receivable as shown on the most recent Financial Statements available at the time of incurrence 
of the Indebtedness to be secured by such Lien, and provided further that no more than thirty percent (30%) of the 
Obligated Group Members’ net accounts receivable can be utilized for such securitization; 

(p) Liens on revenues constituting rentals in connection with any other Lien permitted under the Master 
Indenture on the Property from which such rentals are derived; 

(q) The lease or license of the use of a part of an Obligated Group Member’s facilities for use in 
performing professional or other services necessary for the proper and economical operation of such facilities in 
accordance with customary business practices in the industry; 

(r) Liens on Property due to rights of third party payors for recoupment of excess reimbursement 
amounts paid to any Obligated Group Member; 

(s) Liens on real property constituting Property not necessary for the delivery of patient care by any 
Obligated Group Member; 

(t) Liens securing the interest of a vendor or lessor under any conditional sale agreement, capital lease 
or other title agreement; 

(u) Liens in favor of banking or other depository institutions arising as a matter of law encumbering the 
deposits of any Obligated Group Member held in the ordinary course of business by such banking institution (including 
any right of setoff or statutory bankers’ liens) so long as such deposit account is not established or maintained for the 
purpose of providing such Lien, right of setoff or bankers’ lien; 

(v) Rights of tenants under leases or rental agreements pertaining to Property, Plant and Equipment 
owned by any Obligated Group Member so long as the lease arrangement is in the ordinary course of business of such 
Obligated Group Member; 

(w) Deposits of Property by any Obligated Group Member to meet regulatory requirements for a 
governmental workers’ compensation, unemployment insurance or social security program, other than any Lien 
imposed by ERISA; 

(x) Deposits to secure the performance of another party with respect to a bid, trade contract, statutory 
obligation, surety bond, appeal bond, performance bond or lease (other than a lease that is treated as Indebtedness 
under GAAP), and other similar obligations incurred in the ordinary course of business of an Obligated Group 
Member; 

(y) Liens resulting from deposits to secure bids from or the performance of another party with respect 
to contracts incurred in the ordinary course of business of an Obligated Group Member (other than contracts creating 
or evidencing an extension of credit to the depositor or otherwise for the payment of Indebtedness); 

(z) Present or future zoning laws, ordinances or other laws or regulations restricting the occupancy, use 
or enjoyment of Property, Plant and Equipment of any Obligated Group Member which, in the aggregate, are not 
substantial in amount, and which do not in any case materially impair the Fair Market Value or use of such Property, 
Plant and Equipment for the purposes for which it is used or could reasonably be expected to be held or used; 

(aa) Liens junior to Liens in favor of the Master Trustee; 
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(bb) Liens created on amounts deposited by an Obligated Group Member pursuant to a security annex or 
similar document to collateralize obligations of such Obligated Group Member under a Financial Products Agreement; 

(cc) Liens or encumbrances contemplated by or created in connection with or arising out of the Lease; 
and 

(dd) Any other Lien on Property, provided that at the time of creation of such Lien the Value of all 
Property encumbered by all Liens permitted as described in this clause (dd) does not exceed twenty-five percent (25%) 
of the total Value of all Property of the Obligated Group Members as shown on the Financial Statements of the 
Obligated Group for the most recent Fiscal Year available at the time of creation of such Lien. 

Person means an individual, association, corporation, firm, limited liability company, partnership, trust or 
other legal entity or group of entities, including a governmental entity or any agency or political subdivision thereof. 

Property means any and all rights, titles and interests in and to any and all assets of any Obligated Group 
Member, whether real or personal, tangible or intangible and wherever situated. 

Property, Plant and Equipment means all Property of any Obligated Group Member which is considered 
property, plant and equipment of such Obligated Group Member under GAAP. 

Qualified Provider means any financial institution or insurance company or corporation which is a party to 
a Financial Products Agreement if (i) the unsecured long-term debt obligations of such provider (or of the parent or a 
subsidiary of such provider if such parent or subsidiary guarantees or otherwise assures the performance of such 
provider under such Financial Products Agreement), or (ii) obligations secured or supported by a letter of credit, 
contract, guarantee, agreement, insurance policy or surety bond issued by such provider (or such guarantor or assuring 
parent or subsidiary) are rated in one of the three highest rating categories of a Rating Agency (without regard to any 
gradation or such rating category) at the time of the execution and delivery of the Financial Products Agreement. 

Rating Agency means, as and to the extent applicable, any nationally recognized securities rating service, 
including Fitch, Moody’s or S&P. 

Rating Category means a generic securities rating category, without regard to any refinement or gradation 
of such rating category by a numerical modifier or otherwise. 

Related Bond Indenture means any indenture, bond resolution, trust agreement, or other comparable 
instrument pursuant to which a series of Related Bonds are issued. 

Related Bond Issuer means the Government Issuer of any issue of Related Bonds. 

Related Bond Trustee means the trustee and its successors in the trusts created under any Related Bond 
Indenture, and if there is no such trustee, means the Related Bond Issuer. 

Related Bonds means the revenue bonds or other obligations (including, without limitation, certificates of 
participation) issued by any Government Issuer, the proceeds of which are loaned or otherwise made available to an 
Obligated Group Member in consideration of the execution, authentication and delivery of an Obligation or 
Obligations to or for the order of such Government Issuer. 

Related Supplement means an indenture supplemental to, and authorized and executed pursuant to the terms 
of, the Master Indenture. 

Required Payment means any payment, whether at maturity, by acceleration, upon proceeding for 
redemption or otherwise, including without limitation, Financial Product Payments, Financial Product Extraordinary 
Payments, required to be made by any Obligated Group Member under the Master Indenture, any Related Supplement 
or any Obligation. 
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Responsible Officer means, with respect to the Master Trustee, the president, any vice president, any 
assistant vice president, any assistant secretary, any assistant treasurer, any senior associate, any associate or any other 
officer of the Master Trustee customarily performing functions similar to those performed by the persons above 
designated or to whom any corporate trust matter is referred because of such person’s knowledge of and familiarity 
with the particular subject. 

Restricted Assets means any gifts, grants, bequests, donations and contributions to the extent specifically 
restricted by the donor to a particular purpose inconsistent with their use for the payment of Required Payments or the 
payment of operating expenses. 

S&P means S&P Global Ratings, a business unit of Standard & Poor’s Financial Services LLC, a corporation 
organized and existing under the laws of the State of New York, its successors and assigns. 

Short-Term Indebtedness means all (i) Indebtedness having an original maturity less than or equal to one 
year and not renewable at the option of an Obligated Group Member for a term greater than one year from the date of 
original incurrence or issuance or (ii) Indebtedness with a maturity or renewable at the option of a Obligated Group 
Member with a term greater than one year, if by the terms of such Indebtedness, no Indebtedness is permitted to be 
outstanding thereunder for a period of at least twenty (20) consecutive days during each calendar year.  For purposes 
of this definition, (i) only the stated maturity of Indebtedness (and not any tender or put right of the holder of such 
Indebtedness) shall be taken into account in determining if such Indebtedness constitutes Short-Term Indebtedness 
under the Master Indenture and (ii) classification of Indebtedness as current or short-term under GAAP shall not be 
controlling.  Commercial Paper Indebtedness shall not constitute Short-Term Indebtedness for any purpose under the 
Master Indenture. 

SIFMA Swap Index means, on any date, a rate determined on the basis of the seven-day high grade market 
index of tax-exempt variable rate demand obligations, as produced by Municipal Market Data and published or made 
available by the Securities Industry & Financial Markets Association (formerly the Bond Market Association) 
(“SIFMA”) or any Person acting in cooperation with or under the sponsorship of SIFMA or if such index is no longer 
available SIFMA Swap Index shall refer to an index selected by the Obligated Group Representative, with the advice 
of an investment banking or financial services firm knowledgeable in health care matters. 

Stanford University means The Board of Trustees of the Leland Stanford Junior University, a body having 
corporate powers under the Constitution and laws of the State of California, and its successors and assigns. 

Subordinate Financial Product Extraordinary Payment means any Financial Product Extraordinary 
Payment other than a Parity Financial Product Extraordinary Payment. 

Subordinated Indebtedness means Indebtedness specifically subordinated as to payment and security to the 
payment of all Required Payments and other obligations of the Obligated Group Members under the Master Indenture. 

Supplement No. 45 means that certain Supplemental Master Indenture for Obligation No. 45, dated as of 
April 1, 2021, between the Corporation and the Master Trustee, as originally executed and as amended or 
supplemented from time to time in accordance with the terms of the Master Indenture. 

Surviving Entity has the meaning set forth in the provisions of the Master Indenture and described under 
the caption “Master Indenture - Covenants - “Merger, Consolidation, Sale or Conveyance.” 

Total Revenues means, for the period of calculation in question, the sum of operating revenue (including net 
patient service revenue, capitation or premium revenue and other revenue) and nonoperating gains (losses), as shown 
on the Financial Statements of the Obligated Group for the most recent Fiscal Year. 

Transaction Test means with respect to any specified transaction, that: (i) no Event of Default or Default 
then exists; and (ii) following such transaction, the Obligated Group could satisfy the conditions for the issuance of 
$1.00 of additional Long-Term Indebtedness set forth in the provisions of the Master Indenture described under the 
caption “Master Indenture - Covenants - Limitations on Indebtedness - Long-Term Indebtedness,” assuming that such 
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transaction occurred at the start of the most recent Fiscal Year and taking into account any other transaction entered 
into within the then current Fiscal Year. 

United States Government Obligations means direct nonprepayable, noncallable 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 of the United States of America) or direct nonprepayable, noncallable obligations, the timely payment of the 
principal of and interest on which is fully and unconditionally guaranteed by the United States of America, including 
instruments evidencing a direct ownership interest in securities described in this clause such as CATS, TIGRs, and 
Stripped Treasury Coupons rated or assessed in the highest Rating Categories by S&P and Moody’s and held by a 
custodian for safekeeping on behalf of holders of such securities. 

Value, when used with respect to Property, means the aggregate value of all such Property, with each 
component of such Property valued, at the option of the Obligated Group Representative, at either its Fair Market 
Value or its Book Value. 

MASTER INDENTURE 

General 

The Master Indenture authorizes the issuance of Obligations by the Obligated Group.  An Obligation is stated 
in the Master Indenture to be a joint and several obligation of each Member of the Obligated Group.  The Corporation 
is currently the only Member of the Obligated Group. 

Authorization and Issuance of Obligations 

Authorization of Obligations.  Pursuant to the provisions of the Master Indenture, each Obligated Group 
Member authorizes the issuance from time to time of Obligations or Series of Obligations, without limitation as to 
amount, except as provided in the Master Indenture or as may be limited by law, and subject to the terms, conditions 
and limitations established in the Master Indenture and in any Related Supplement. 

Issuance of Obligations.  From time to time when authorized by the Master Indenture and subject to the 
terms, limitations and conditions established in the Master Indenture or in a Related Supplement, the Obligated Group 
Representative may authorize the issuance of an Obligation or a Series of Obligations by entering into a Related 
Supplement.  The Obligation or the Obligations of any such Series may be issued and delivered to the Master Trustee 
for authentication upon compliance with the provisions of the Master Indenture and of any Related Supplement.  The 
Corporation has been designated as the Obligated Group Representative pursuant to the provisions of the Master 
Indenture. 

Covenants 

Payment of Required Payments.  Each Obligated Group Member jointly and severally covenants, to pay 
or cause to be paid promptly, all Required Payments at the place, on the dates and in the manner provided in the Master 
Indenture, or in any Related Supplement or Obligation.  Each Obligated Group Member acknowledges that the time 
of such payment and performance is of the essence of the Obligations under the Master Indenture.  Each Obligated 
Group Member further covenants to faithfully observe and perform all of the conditions, covenants and requirements 
of the Master Indenture, any Related Supplement and any Obligation. 

Maintenance of Properties; Payment of Indebtedness.  Each Obligated Group Member covenants to: 

(a) maintain its Property, Plant and Equipment in accordance with all valid and applicable governmental 
laws, ordinances, approvals and regulations including, without limitation, such zoning, sanitary, pollution and safety 
ordinances and laws and such rules and regulations thereunder as may be binding upon it; provided, however, that no 
Obligated Group Member shall be required to comply with any law, ordinance, approval or regulation as long as it 
shall in good faith contest the validity thereof; 
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(b) maintain and operate its Property, Plant and Equipment in reasonably good working condition, and 
from time to time make or cause to be made all needful and proper replacements, repairs and improvements so that 
the operations of such Obligated Group Member will not be materially impaired; 

(c) pay and discharge all applicable taxes, assessments, governmental charges of any kind whatsoever, 
water rates, meter charges and other utility charges which may be or have been assessed or which may have become 
Liens upon the Property, Plant and Equipment, and will make such payments or cause such payments to be made in 
due time to prevent any delinquency thereon or any forfeiture or sale of any part of the Property, Plant and Equipment, 
and, upon request, will furnish to the Master Trustee receipts for all such payments, or other evidences satisfactory to 
the Master Trustee; provided, however, that no Obligated Group Member shall be required to pay any tax, assessment, 
rate or charge as long as it shall in good faith contest the validity thereof as set out in the definition of Permitted Liens; 

(d) pay or otherwise satisfy and discharge all of its obligations and Indebtedness and all demands and 
claims against it as and when the same become due and payable, other than obligations, Indebtedness, demands or 
claims (exclusive of the Obligations issued and Outstanding under the Master Indenture) the validity, amount or 
collectibility of which is being contested in good faith; 

(e) at all times comply with all terms, covenants and provisions of any Liens at such time existing upon 
its Property or any part thereof or securing any of its Indebtedness noncompliance with which would have a material 
adverse effect on the operations of the Obligated Group or its Property; 

(f) use its best efforts to maintain (as long as it is in its best interests and will not materially adversely 
affect the interests of the Holders) all permits, licenses and other governmental approvals necessary for the operation 
of its Property; and 

(g) take no action or suffer any action to be taken by others which would result in the interest on any 
Related Bond issued as a tax exempt obligation becoming subject to federal income taxation. 

Nothing in the Master Indenture shall be construed to require an Obligated Group Member to maintain any 
permit, license or other governmental approval, or to continue to operate or maintain any Property, Plant or Equipment, 
if, in the reasonable good faith judgment of the Obligated Group Member, such permit, license, governmental approval 
or Property, Plant or Equipment is, or within the next succeeding 12 calendar months is reasonably expected to 
become, inadequate, obsolete, unsuitable, undesirable or unnecessary for the business of the Obligated Group and 
failure to maintain or operate such permit, license, governmental approval or Property, Plant or Equipment will not 
materially adversely impair the operation of the Obligated Group. 

Insurance Required 

(a) Each Obligated Group Member, respectively, covenants and agrees that it will keep the Property, 
Plant and Equipment and all of its operations adequately insured at all times and carry and maintain such insurance in 
amounts which are customarily carried, subject to customary deductibles and alternative risk management programs 
and self-insurance, and against such risks as are customarily insured against by other health care institutions in 
connection with the ownership and operation of health facilities of similar character and size in the State of California. 

(b) The Obligated Group Representative shall employ an Insurance Consultant at least once every two 
(2) years to review the insurance requirements (including alternative risk management programs and self-insurance) 
of the Members.  If the Insurance Consultant makes recommendations for a change in the insurance coverage required 
by the Master Indenture, the Obligated Group Members shall change such coverage in accordance with such 
recommendations, subject to a good faith determination of the Governing Body of the Obligated Group Representative 
that such recommendations, in whole or in part, are not in the best interests of the Obligated Group Members or that 
such coverage is not obtainable at commercially reasonable rates.  In lieu of maintaining insurance coverage which 
the Governing Body of the Obligated Group Representative deems necessary, the Obligated Group Members shall 
have the right to adopt alternative risk management programs which the Governing Body of the Obligated Group 
Representative determines to be reasonable and which shall not have a material adverse impact on reimbursement 
from third-party payers, including, without limitation, to self-insure in whole or in part individually or in connection 
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with other institutions, to participate in programs of captive insurance companies, to participate with other health care 
institutions in mutual or other cooperative insurance or other risk management programs, to participate in state or 
federal insurance programs, to take advantage of state or federal laws now or hereafter in existence limiting medical 
and malpractice liability, or to establish or participate in other alternative risk management programs; all as may be 
approved, in writing, as reasonable and appropriate risk management by the Insurance Consultant. 

(c) The Obligated Group Members shall have the right, without giving rise to an Event of Default under 
the Master Indenture solely on such account, (1) to maintain insurance coverage below that required by the provisions 
of the Master Indenture described in subsection (a) above, if the Obligated Group Representative furnishes to the 
Master Trustee a certificate of the Insurance Consultant that the insurance so provided accords the greatest amount of 
coverage available for the risk being insured against at rates which in the judgment of the Insurance Consultant are 
reasonable in connection with reasonable and appropriate risk management, or (2) to adopt alternative risk 
management and self-insurance programs in accordance with the provisions of the Master Indenture described in 
subsection (b) above. 

Against Encumbrances.  Each Obligated Group Member, respectively, covenants and agrees that it will not 
create, assume or suffer to exist any Lien upon the Property of the Obligated Group, except for Permitted Liens.  Each 
Obligated Group Member, respectively, further covenants and agrees that if such a Lien (other than a Permitted Lien) 
is nonetheless created by someone other than an Obligated Group Member and is assumed by any Obligated Group 
Member, it will make or cause to be made effective a provision whereby all Obligations will be secured prior to any 
such Indebtedness or other obligation secured by such Lien. 

Limitation on Indebtedness.  Each Obligated Group Member covenants that it will not incur any 
Indebtedness except in accordance with the provisions of the Master Indenture described below: 

(a) Long-Term Indebtedness, if prior to the date of incurrence of the Long-Term Indebtedness there is 
delivered to the Master Trustee an Officer’s Certificate to the effect that: 

(i) the Debt Service Coverage Ratio for the most recent Fiscal Year for which Financial 
Statements are available with respect to all Long-Term Indebtedness then Outstanding at the time of such 
certification and the additional Long-Term Indebtedness to be incurred, but excluding any Long-Term 
Indebtedness to be refunded with the proceeds of said additional Long-Term Indebtedness to be incurred, 
was not less than 1.2:1.0; 

(ii) the Debt Service Coverage Ratio for the most recent Fiscal Year for which Financial 
Statements are available was not less than 1.2:1.0 and (ii) the Debt Service Coverage Ratio for each of the 
two (2) Fiscal Years beginning with the Fiscal Year commencing after the estimated completion of the 
construction, acquisition or equipping of Property to be financed by such Indebtedness (or, if the proceeds of 
such Indebtedness are not to be used for the construction, acquisition or equipping of Property, each of the 
two (2) Fiscal Years beginning with the Fiscal Year commencing after the incurrence of such Indebtedness) 
with respect to all Long-Term Indebtedness projected to be Outstanding (including the additional Long-Term 
Indebtedness to be incurred, but excluding any Long-Term Indebtedness to be refunded with the proceeds of 
said additional Long-Term Indebtedness to be incurred), is projected by the Obligated Group Representative 
to be not less than 1.25:1.0.  Notwithstanding the foregoing, if the Master Trustee receives a report of an 
Independent Consultant to the effect that Industry Restrictions prevent the Obligated Group Members from 
generating the required levels of Income Available for Debt Service sufficient to result in a Debt Service 
Coverage Ratio of not less than 1.25:1.0, the 1.25:1.0 ratio requirement described in this subsection shall be 
reduced to a ratio of not less than 1.0:1.0; or 

(iii) any other Long-Term Indebtedness (including, without limitation, Commercial Paper 
Indebtedness, treating the amount of Commercial Paper Indebtedness being incurred or Outstanding, as the 
case may be, as the principal amount for purposes of any calculations made to demonstrate compliance with 
the provisions of the Master Indenture described under this caption) provided that the aggregate principal 
amount of such Long-Indebtedness, together with any other Long-Term Indebtedness incurred pursuant to 
the provisions of the Master Indenture described in this clause (3) and then Outstanding, does not, as of the 
date of incurrence, exceed 10% of Total Revenues. 
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(b) Completion Indebtedness without limitation; 

(c) Short-Term Indebtedness provided that either (i) the provisions of the Master Indenture described 
in subsection (a) above are satisfied calculated as if such Short-Term Indebtedness was Long-Term Indebtedness or 
(ii) the provisions of the Master Indenture described below are satisfied, in either case, as evidenced by an Officer’s 
Certificate delivered to the Master Trustee: 

(i) the total amount of such Short-Term Indebtedness shall not exceed 20% of Total Revenues; 
and 

(ii) the total amount of such Short-Term Indebtedness and Indebtedness incurred pursuant to 
the provision of the Master Indenture described below in clause (g) then Outstanding shall not exceed 25% 
of Total Revenues; and 

(iii) in every Fiscal Year, there shall be at least a consecutive 20 day period when the balances 
of such Short-Term Indebtedness is reduced to an amount which shall not exceed 5% of Total Revenues. 

(d) Nonrecourse Indebtedness without limitation. 

(e) Long-Term Indebtedness, if such Long-Term Indebtedness is issued or incurred to refund Long-
Term Indebtedness and if prior to issuance or incurrence thereof there is delivered to the Master Trustee a resolution 
of the Governing Body of the Obligated Group Representative determining that such refunding is in the best interests 
of the Obligated Group, which resolution shall also state the reasons for such determination. 

(f) Subordinated Indebtedness, without limitation. 

(g) Any other Indebtedness, provided that the aggregate principal amount of such Indebtedness, 
together with the aggregate principal amount of Indebtedness incurred pursuant to the provisions of the Master 
Indenture described in subsection (c) above, does not, as of the date of incurrence, exceed 25% of Total Revenues. 

(h) Reimbursement or other repayment obligations under reimbursement agreements or similar 
agreements relating to credit facilities and/or liquidity facilities which provide credit support and/or liquidity for 
Indebtedness. 

Gross Revenue Fund 

(a) Each Obligated Group Member agrees that, as long as any of the Obligations remain Outstanding, 
all of the Gross Revenues shall be deposited as soon as practicable upon receipt in one or more deposit accounts 
designated as the “Gross Revenue Fund” which the Obligated Group Representative established and agreed to 
maintain pursuant to the provisions of the Original Master Indenture, subject to the provisions of the Master Indenture 
described in subsection (b) below, at the Depository Bank.  As security for the payment of Required Payments and 
the performance by each Obligated Group Member of its other obligations under the Master Indenture, each Obligated 
Group Member pledges and assigns to the Master Trustee and grants to the Master Trustee a security interest in, all 
its right, title and interest, whether now owned or hereafter acquired, in and to all Collateral, including Gross Revenues 
and the Gross Revenue Fund.  Each of the Obligated Group Members has executed or shall execute an Account Control 
Agreement, has executed or shall execute and cause to be filed Uniform Commercial Code financing statements, and 
has executed or shall execute and deliver such other documents (including, but not limited to, amendments to such 
Uniform Commercial Code financing statements) as may be necessary in order to perfect or maintain the perfection 
of such security interest.  Each Obligated Group Member authorizes the Master Trustee to execute and file any 
financing statements and amendments thereto as may be required to perfect or to continue the perfection of the security 
interest in the Collateral, including, without limitation, financing statements that describe the collateral as being of an 
equal, greater or lesser scope, or with greater or lesser detail, than as set forth in the definition of Collateral.  Each 
Obligated Group Member covenants that it will not change its name or its type or jurisdiction of organization unless 
(i) it gives thirty (30) days’ notice of such change to the Master Trustee and (ii) before such change occurs it takes all 
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actions as are necessary or advisable to maintain and continue the first priority perfected security interest of the Master 
Trustee in the Collateral. 

(b) Gross Revenues and amounts in the Gross Revenue Fund may be used and withdrawn by each 
Obligated Group Member at any time for any lawful purpose, except as otherwise provided in the Master Indenture.  
In the event that any Obligated Group Member is delinquent for more than one (1) Business Day in the payment of 
any Required Payment, the Master Trustee shall notify the Obligated Group Representative of such delinquency, and, 
unless such Required Payment is paid within ten (10) days after receipt of such notice, the Master Trustee shall be 
entitled to deliver an Order (as such term is defined in the Account Control Agreement) to the Depository Bank.  Upon 
delivery of the Order with respect to the Gross Revenue Fund, exclusive control over the Gross Revenue Fund shall 
be exercised by the Master Trustee as provided in the Account Control Agreement.  All Gross Revenues shall continue 
to be deposited in the Gross Revenue Fund as provided pursuant to the provisions of the Master Indenture described 
in subsection (a) above and the Master Trustee shall continue to exercise exclusive control over the Gross Revenue 
Fund until the amounts on deposit in said Gross Revenue Fund are sufficient to pay in full (or have been used to pay 
in full) all Required Payments in default and until all other then-existing Events of Default known to the Master 
Trustee shall have been made good or cured to the satisfaction of the Master Trustee or provision deemed by the 
Master Trustee to be adequate shall have been made therefor.  During any period that the Gross Revenue Fund is 
subject to the exclusive control of the Master Trustee, the Master Trustee shall use and withdraw from time to time 
amounts in said fund, to make Required Payments as such payments become due (whether by maturity, prepayment, 
redemption, acceleration or otherwise), and, if such amounts shall not be sufficient to pay in full all such payments 
due on any date, then to the payment of debt service on Obligations, ratably, without any discrimination or preference, 
and to such other payments in the order which the Master Trustee, in its discretion, shall determine to be in the best 
interests of the Holders of the Obligations, without discrimination or preference.  During any period that the Gross 
Revenue Fund is subject to the exclusive control of the Master Trustee, no Obligated Group Member shall be entitled 
to use or withdraw any of the Gross Revenues unless (and then only to the extent that) the Master Trustee in its sole 
discretion so directs for the payment of current or past due operating expenses of such Obligated Group Member; 
provided, however, that Obligated Group Members may submit requests to the Master Trustee as to which expenses 
to pay and in which order.  Each Obligated Group Member agrees to execute and deliver all instruments as may be 
required to implement by the Master Indenture.  Each Obligated Group Member further agrees that a failure to comply 
with the terms of the Master Indenture shall cause irreparable harm to the Master Trustee from time to time of the 
Obligations, and shall entitle the Master Trustee, with or without notice to the Obligated Group Representative, to 
take immediate action to compel the specific performance of the obligations of each of the Obligated Group Members 
pursuant to the provisions of the Master Indenture described under this caption. 

(c) Upon receipt of Gross Revenues, each Obligated Group Member covenants and agrees: (i) to deposit 
all Gross Revenues in the Gross Revenue Fund and not in any other fund or account; (ii) that the Gross Revenue Fund 
will be held as a deposit at the Depository Bank; and (iii) that the Gross Revenue Fund will not be moved from the 
Depository Bank without the prior written consent of the Master Trustee, which consent shall not be unreasonably 
withheld. 

Notwithstanding any other provision of the Master Indenture, the Gross Revenue Fund may consist of any 
number of deposit accounts provided that each such deposit account shall be established at a Depository Bank which 
has entered into an Account Control Agreement with the Master Trustee and one or more Obligated Group Members. 

Debt Coverage 

(a) Each Obligated Group Member, respectively, further covenants and agrees to manage its operations 
such that Income Available for Debt Service for the Obligated Group calculated at the end of each Fiscal Year will be 
not less than 1.10 times Maximum Annual Debt Service. 

(b) Within 5 months after the end of each Fiscal Year, the Obligated Group Representative shall 
compute the Debt Service Coverage Ratio for the Obligated Group for such Fiscal Year and furnish to the Master 
Trustee an Officer’s Certificate setting forth the results of such computation.  The Obligated Group Representative 
covenants that if at the end of such Fiscal Year the Debt Service Coverage Ratio shall have been less than 1.1:1.0, it 
will promptly employ an Independent Consultant to make recommendations as to a revision of the rates, fees and 
charges of the Obligated Group or the methods of operation of the Obligated Group to increase the Debt Service 
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Coverage Ratio to at least 1.1:1.0 for subsequent Fiscal Years (or, if in the opinion of the Independent Consultant, the 
attainment of such level is impracticable, to the highest practicable level).  Copies of the recommendations of the 
Independent Consultant shall be filed with the Master Trustee within ninety (90) days of the retention of the 
Independent Consultant.  Each Obligated Group Member shall, promptly upon its receipt of such recommendations, 
subject to applicable requirements or restrictions imposed by law and to a good faith determination by the Governing 
Body of the Obligated Group Representative that such recommendations are in the best interest of the Obligated 
Group, revise its rates, fees and charges or its methods of operation or collections and shall take such other action as 
shall be in conformity with such recommendations. 

If either (i) the Obligated Group complies in all material respects with the reasonable recommendations of 
the Independent Consultant with respect to their rates, fees, charges and methods of operation or collection or (ii) the 
Obligated Group Representative determines that such recommendations are not in the best interests of the Obligated 
Group (and accordingly will not be followed) as evidenced by an Officer’s Certificate filed with the Master Trustee, 
the Obligated Group will be deemed to have complied with the covenants set forth in the Master Indenture for such 
Fiscal Year, notwithstanding that the Debt Service Coverage Ratio shall be less than 1.1:1.0; provided, however, that 
the Debt Service Coverage Ratio shall not be reduced to less than 1.0:1.0 for any Fiscal Year.  Notwithstanding the 
foregoing, the Obligated Group Members shall not be excused from taking any action or performing any duty required 
under the Master Indenture and no other Event of Default shall be waived by the operation of the provisions of the 
Master Indenture. 

(c) If a written report of an Independent Consultant is delivered to the Master Trustee stating that 
Industry Restrictions have made it impossible for the Debt Service Coverage Ratio of 1.1:1.0 to be met, then such 
ratio shall be reduced to 1.0:1.0. 

(d) Notwithstanding the foregoing, an Obligated Group Member may permit the rendering of services 
or the use of its Property without charge or at reduced charges, at the discretion of the Governing Body of such 
Obligated Group Member, to the extent necessary for maintaining its tax-exempt status or the tax-exempt status of its 
Property, Plant and Equipment or its eligibility for grants, loans, subsidies or payments from governmental entities, 
or in compliance with any recommendation for free services that may be made by an Independent Consultant; 
provided, however, that the Debt Service Coverage Ratio shall not be reduced to a ratio of less than 1.0:1.0. 

Limitation on Disposition of Assets 

(a) Each Obligated Group Member covenants that it will not sell, lease or otherwise dispose of any part 
of its Property in any Fiscal Year (other than (i) such Property as is described in Exhibit D to the Master Indenture 
which may be disposed of by the Obligated Group solely upon the written consent of the Obligated Group 
Representative; (ii) in the ordinary course of business; or (iii) as part of a disposition of all or substantially all of its 
assets as permitted by the Master Indenture, with a Book Value in excess of 10% of the Book Value of the Property 
of the Obligated Group, unless prior to said disposition: 

(i) there shall have been delivered to the Master Trustee an Officer’s Certificate to the effect 
that such Property is or shall become within the next two (2) Fiscal Years inadequate, obsolete, unsuitable, 
undesirable or unnecessary for the operation and functioning of the primary business of the Obligated Group 
Members; or 

(ii) there shall have been delivered to the Master Trustee an Officer’s Certificate to the effect 
that the Value of the Property so disposed of by the Obligated Group Members in any Fiscal Year pursuant 
to the provision described in the Master Indenture does not exceed 5% of the total Value of the Property of 
the Obligated Group; or 

(iii) there shall have been delivered to the Master Trustee an Officer’s Certificate to the effect 
that such Property is being transferred to a Person who is not an Obligated Group Member if such Person 
shall become a Member pursuant to the Master Indenture substantially simultaneously with such transfer; or 
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(iv) there shall have been delivered to the Master Trustee an Officer’s Certificate to the effect 
that such Property is being transferred to another Person in connection with a sale/leaseback or 
lease/leaseback financing transaction relating to such Property; or 

(v) there shall have been delivered to the Master Trustee an Officer’s Certificate to the effect 
that the disposition is for Fair Market Value and does not materially adversely affect the operations of the 
Obligated Group; or 

(vi) there shall have been delivered to the Master Trustee an Officer’s Certificate to the effect 
that the Transaction Test is satisfied. 

(b) Notwithstanding the foregoing, nothing shall prohibit any disposition of assets among Obligated 
Group Members nor shall prohibit the Obligated Group Members from:  (1) making loans, including, without 
limitation, employee relocation loans, physician recruitment loans or other credit/funding extensions, provided that 
such loans or other credit/funding extensions are in writing and the Master Trustee receives an Officer’s Certificate to 
the effect that (x) such loans are in furtherance of the exempt purposes of the Obligated Group Members or (y) the 
Obligated Group Members reasonably expect such loans to be repaid and such loans bear interest at a reasonable rate 
of interest and on commercially reasonable terms; or (2) transferring restricted gifts for the Obligated Group Members 
to an Affiliated Corporation which has the purpose to receive and disburse such restricted gifts. 

Merger, Consolidation, Sale or Conveyance.  Each Obligated Group Member covenants that it will not 
merge or consolidate with any other Person that is not an Obligated Group Member or sell or convey all or substantially 
all of its assets to any Person that is not an Obligated Group Member (a “Merger Transaction”) unless: 

(a) After giving effect to the Merger Transaction, (i) the successor or surviving entity (hereinafter, the 
“Surviving Entity”) is an Obligated Group Member, or (ii) the Surviving Entity (x) shall be a corporation or other 
entity organized and existing under the laws of the United States of America or any state thereof, (y) shall become an 
Obligated Group Member pursuant to the Master Indenture and (z) pursuant to the Related Supplement required by 
the Master Indenture, shall expressly assume in writing the due and punctual payment of all Required Payments of the 
disappearing Obligated Group Member under the Master Indenture; 

(b) The Master Trustee receives an Officer’s Certificate to the effect that the Transaction Test is 
satisfied in connection with the Merger Transaction; 

(c) So long as any Related Bonds that are tax-exempt obligations are Outstanding, the Master Trustee 
receives an Opinion of Bond Counsel to the effect that, under then existing law, the consummation of the Merger 
Transaction, in and of itself, would not result in the inclusion of interest on such Related Bonds in gross income for 
purposes of federal income taxation; 

(d) The Master Trustee receives an Opinion of Counsel to the effect that: (i) all conditions in the Master 
Indenture relating to the Merger Transaction have been complied with and the Master Trustee is authorized to join in 
the execution of any instrument required to be executed and delivered; (ii) the Surviving Entity meets the conditions 
set forth in the Master Indenture and is liable on all Obligations then Outstanding; (iii) the Merger Transaction will 
not adversely affect the validity of any Obligations then Outstanding and such Obligations then Outstanding are 
enforceable against the Surviving Entity in accordance with their respective terms; and (iv) the Merger Transaction 
will not cause the Master Indenture or any Obligations to be subject to registration under federal or state securities 
laws or the Trust Indenture Act of 1939, as amended (or, that any such registration, if required, has occurred); and 

(e) The Surviving Entity shall be substituted for its predecessor in interest in all Obligations and 
agreements then in effect which affect or relate to any Obligation, and the Surviving Entity shall execute and deliver 
to the Master Trustee appropriate documents in order to effect the substitution. 

From and after the effective date of such substitution (as set forth in the above-mentioned documents), the 
Surviving Entity shall be treated as though it were an Obligated Group Member as of the date of the execution of the 
Master Indenture and shall thereafter have the right to participate in transactions under the Master Indenture relating 
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to Obligations to the same extent as the other Obligated Group Members.  All Obligations issued under the Master 
Indenture on behalf of a Surviving Entity shall have the same legal rank and benefit under the Master Indenture as 
Obligations issued on behalf of any other Obligated Group Member. 

Preparation and Filing of Financial Statements, Certificates and Other Information 

(a) Each Obligated Group Member covenants that it will keep adequate records and books of accounts 
in which complete and correct entries shall be made (said books shall be subject to the inspection by the Master Trustee 
(which inspection the Master Trustee is not required to make) during regular business hours after reasonable notice 
and under reasonable circumstances). 

(b) The Obligated Group Representative covenants that it will furnish to the Master Trustee and any 
Related Bond Issuer that shall request the same in writing: 

(i) As soon as practicable, but in no event more than 5 months after the last day of each Fiscal 
Year, one or more financial statements which, in the aggregate, shall include the Obligated Group Members.  
Such financial statements: 

(A) may consist of (i) consolidated or combined financial results including one or 
more Members of the Obligated Group and one or more other Persons required to be consolidated 
or combined with such Member(s) of the Obligated Group under GAAP or (ii) special purpose 
financial statements including only Members of the Obligated Group; 

(B) shall be audited by an Accountant selected by the Obligated Group Representative 
and shall be prepared in accordance with GAAP (except, in the case of special purpose financial 
statements, for required consolidations); 

(C) shall include a consolidated or combined balance sheet, statement of operations 
and changes in net assets; and 

(D) if financial statements delivered to the Master Trustee pursuant to the provisions 
of the Master Indenture described in this subsection include financial information with respect to 
any Person who is not an Obligated Group Member or an Immaterial Affiliate as provided pursuant 
to clause (3) below or do not include financial information with respect to all Obligated Group 
Members, then the financial statements shall contain a consolidating or combining schedule from 
which financial information solely relating to the Obligated Group Members and Immaterial 
Affiliates may be derived. 

(ii) At the time of the delivery of financial statements complying with the provisions of the 
Master Indenture described under subsection (b) above (such financial statements being hereinafter referred 
to as the “Financial Statements”), a certificate of the chief financial officer of the Obligated Group 
Representative, stating that the Obligated Group Representative has made a review of the activities of the 
Obligated Group Members during the preceding Fiscal Year for the purpose of determining whether or not 
the Obligated Group Members have complied with all of the terms, provisions and conditions of the Master 
Indenture and that each Obligated Group Member has kept, observed, performed and fulfilled each and every 
covenant, provision and condition of the Master Indenture on its part to be performed and none of such 
Obligated Group Members is in default in the performance or observance of any of the terms, covenants, 
provisions or conditions, or if any Obligated Group Member shall be in default, such certificate shall specify 
all such defaults and the nature thereof. 

(iii) Notwithstanding the foregoing, the results of operation and financial position of Immaterial 
Affiliates need not be excluded from Financial Statements delivered to the Master Trustee pursuant to the 
provisions of the Master Indenture described under this caption, and such results of operation and financial 
position may be considered as if they were a portion of the results of operation and financial position of the 
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Obligated Group Members for all purposes of the Master Indenture notwithstanding the inclusion of the 
results of operation and financial position of such Immaterial Affiliates. 

(c) The Master Trustee shall not be obligated to review, verify, or analyze any Financial Statements 
delivered to the Master Trustee under the Master Indenture, and shall only retain such Financial Statements as a 
repository for the Holders. 

Membership in Obligated Group.  Additional Obligated Group Members may be added to the Obligated 
Group from time to time, provided that prior to such addition the Master Trustee receives: 

(a) a copy of a resolution of the Governing Body of the proposed new Obligated Group Member which 
authorizes the execution and delivery of a Related Supplement and compliance with the terms of the Master Indenture; 

(b) a Related Supplement executed by the Obligated Group Representative, the new Obligated Group 
Member and the Master Trustee pursuant to which the proposed new Obligated Group Member (i) agrees to become 
an Obligated Group Member, (ii) agrees to be bound by the terms of the Master Indenture, the Related Supplements 
and the Obligations, and (iii) irrevocably appoints the Obligated Group Representative as its agent and attorney-in- 
fact and grants to the Obligated Group Representative the requisite power and authority to execute Related 
Supplements authorizing the issuance of Obligations or Series of Obligations, to execute and deliver Obligations and 
to make payments on all Obligations; 

(c) an Opinion of Counsel to the effect that: (i) the proposed new Obligated Group Member has taken 
all necessary action to become an Obligated Group Member, and upon execution of the Related Supplement, such 
proposed new Obligated Group Member will be bound by the terms of the Master Indenture; (ii) the addition of such 
Obligated Group Member would not adversely affect the validity of any Obligation then Outstanding; and (iii) the 
addition of such Obligated Group Member will not cause the Master Indenture or any Obligations to be subject to 
registration under federal or state securities laws or the Trust Indenture Act of 1939, as amended (or, that any such 
registration, if required, has occurred); 

(d) an Officer’s Certificate to the effect that immediately after the addition of the proposed new 
Obligated Group Member, the Transaction Test would be satisfied; and 

(e) so long as any Related Bonds that are tax-exempt obligations are Outstanding, an Opinion of Bond 
Counsel to the effect that the addition of the proposed new Obligated Group Member will not, in and of itself, result 
in the inclusion of interest on any Related Bonds in gross income for purposes of federal income taxation. 

Withdrawal from Obligated Group.  Any Obligated Group Member may withdraw from the Obligated 
Group and be released from further liability or obligation under the provisions of the Master Indenture, provided that 
prior to such withdrawal the Master Trustee receives: 

(a) the written consent of the Obligated Group Representative to the withdrawal of such Obligated 
Group Member; 

(b) an Officer’s Certificate to the effect that immediately following the withdrawal of such Obligated 
Group Member, the Transaction Test would be satisfied; and 

(c) an Opinion of Counsel to the effect that: (i) the withdrawal of such Obligated Group Member would 
not adversely affect the validity of any Obligation then Outstanding; and (ii) the withdrawal of such Obligated Group 
Member will not cause the Master Indenture or any Obligations to be subject to registration under federal or state 
securities laws or the Trust Indenture Act of 1939, as amended (or, that any such registration, if required, has occurred). 

Upon compliance with the conditions contained in the provisions of the Master Indenture described under 
this caption, the Master Trustee shall execute any documents reasonably requested by the withdrawing Obligated 
Group Member to evidence the termination of such Obligated Group Member’s obligations under the Master 
Indenture, under all Related Supplements and under all Obligations. 
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Notwithstanding the foregoing, the Corporation may not withdraw from the Obligated Group unless prior to 
or concurrently with such withdrawal, the Corporation shall transfer all or substantially all of its assets to another 
Member of the Obligated Group. 

Defaults and Remedies 

Events of Default.  Each of the following events shall be an Event of Default under the Master Indenture: 

(a) Failure on the part of the Obligated Group Members to make due and punctual payment of the 
principal of, redemption premium, if any, interest on, or any other Required Payment on, any Obligation. 

(b) Any Obligated Group Member shall fail to observe or perform any other covenant or agreement 
under the Master Indenture (including covenants or agreements contained in any Related Supplement or Obligation) 
and shall not have cured such failure within sixty (60) days after the date on which written notice of such failure, 
requiring the failure to be remedied, shall have been given to the Obligated Group Representative by the Master 
Trustee or to the Obligated Group Representative and the Master Trustee by the Holders of 25% in aggregate principal 
amount of Outstanding Obligations; provided that if such failure can be remedied but not within such 60 day period, 
such failure shall not become an Event of Default for so long as the Obligated Group Representative shall diligently 
proceed to remedy the failure. 

The Corporation has proposed amendment of the percentage set forth in subsection (b) above from 
25% in aggregate principal amount of Outstanding Obligations to a majority in aggregate principal amount of 
Outstanding Obligations.  Upon securing the consent of the Holders of 100% in aggregate principal amount of 
Outstanding Obligations, such amendment will take effect.  By purchasing the Commercial Paper Notes, the 
purchasers, Beneficial Owners, and all subsequent holders thereof will be deemed to have consented to such 
amendment. 

(c) A court having jurisdiction shall enter a decree or order for relief in respect of any Obligated Group 
Member in an involuntary case under any applicable federal or state bankruptcy, insolvency or other similar law, or 
appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar official) of any Obligated Group 
Member or for any substantial part of the Property of any Obligated Group Member, or ordering the winding up or 
liquidation of its affairs, and such decree or order shall remain unstayed and in effect for a period of sixty (60) 
consecutive days. 

(d) Any Obligated Group Member shall commence a voluntary case under any applicable federal or 
state bankruptcy, insolvency or other similar law, or shall consent to the entry of an order for relief in an involuntary 
case under any such law, or shall consent to the appointment of or taking possession by a receiver, liquidator, assignee, 
trustee, custodian, sequestrator (or similar official) of any Obligated Group Member or for any substantial part of its 
Property, or shall make any general assignment for the benefit of creditors, or shall fail generally to pay its debts as 
they become due or shall take any corporate action in furtherance of the foregoing. 

(e) An event of default shall exist under any Related Bond Indenture. 

The Obligated Group Representative agrees that, as soon as practicable, and in any event within ten (10) days 
after such event, the Obligated Group Representative shall notify the Master Trustee of any event which is an Event 
of Default under the Master Indenture which has occurred and is continuing, which notice shall state the nature of 
such event and the action which the Obligated Group Members propose to take with respect thereto. 

Acceleration; Annulment of Acceleration 

(a) Upon the occurrence and during the continuation of an Event of Default under the Master Indenture, 
the Master Trustee may, and, upon (i) the written request of the Holders of not less than 25% in aggregate principal 
amount of Outstanding Obligations or of any Holder if an Event of Default under the Master Indenture has occurred 
or (ii) the acceleration of any Obligation pursuant to the terms of the Related Supplement under which such Obligation 
was issued, the Master Trustee shall, by notice to the Members, declare all Outstanding Obligations immediately due 
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and payable, whereupon such Obligations shall become and be immediately due and payable, anything in the 
Obligations or in the Master Indenture to the contrary notwithstanding; provided, however, that if the terms of any 
Related Supplement give a Person the right to consent to acceleration of the Obligations issued pursuant to such 
Related Supplement, the Obligations issued pursuant to such Related Supplement may not be accelerated by the Master 
Trustee unless such consent is properly obtained pursuant to the terms of such Related Supplement.  In the event of 
acceleration, an amount equal to the aggregate principal amount of all Outstanding Obligations, plus all interest 
accrued thereon and, to the extent permitted by applicable law, which accrues on such principal and interest to the 
date of payment, shall be due and payable on the Obligations.  Notwithstanding the foregoing, no Obligation shall be 
accelerated if the Event of Default is the result of the nonpayment of a Subordinate Financial Product Extraordinary 
Payment issued on or after the date of effectiveness of the Master Indenture. 

The Corporation has proposed amendment of the percentage set forth in subsection (a) above from 
25% in aggregate principal amount of Outstanding Obligations to a majority in aggregate principal amount of 
Outstanding Obligations.  Upon securing the consent of the Holders of 100% in aggregate principal amount of 
Outstanding Obligations, such amendment will take effect.  By purchasing the Commercial Paper Notes, the 
purchasers, Beneficial Owners, and all subsequent holders thereof will be deemed to have consented to such 
amendment. 

(b) At any time after the Obligations have been declared to be due and payable, and before the entry of 
a final judgment or decree in any proceeding instituted with respect to the Event of Default that resulted in the 
declaration of acceleration, the Master Trustee may annul such declaration and its consequences if: 

(i) the Obligated Group Members have paid (or caused to be paid or deposited with the Master 
Trustee moneys sufficient to pay) all payments then due on all Outstanding Obligations (other than payments 
then due only because of such declaration); 

(ii) the Obligated Group Members have paid (or caused to be paid or deposited with the Master 
Trustee moneys sufficient to pay) all fees and expenses of the Master Trustee then due; 

(iii) the Obligated Group Members have paid (or caused to be paid or deposited with the Master 
Trustee moneys sufficient to pay) all other amounts then payable by the Obligated Group under the Master 
Indenture; and 

(iv) every Event of Default (other than a default in the payment of the principal or other 
payments of such Obligations then due only because of such declaration) has been remedied. 

No such annulment shall extend to or affect any subsequent Event of Default or impair any right with respect 
to any subsequent Event of Default. 

Additional Remedies and Enforcement of Remedies 

(a) Upon the occurrence and continuance of any Event of Default, the Master Trustee may, and upon 
the written request of the Holders of not less than 25% in aggregate principal amount of Outstanding Obligations (and 
upon indemnification of the Master Trustee to its satisfaction by the Obligated Group for any such request), shall, 
proceed to protect and enforce its rights and the rights of the Holders under the Master Indenture by such proceedings 
as the Master Trustee may deem expedient, including but not limited to: 

(i) Enforcement of the right of the Holders to collect amounts due or becoming due under the 
Obligations; 

(ii) Civil action upon all or any part of the Obligations; 

(iii) Civil action to require any Person holding moneys, documents or other property pledged 
to secure payment of amounts due or to become due on the Obligations to account as if it were the trustee of 
an express trust for the Holders of Obligations; 
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(iv) Civil action to enjoin any acts which may be unlawful or in violation of the rights of the 
Holders of Obligations; and 

(v) Enforcement of any other right or remedy of the Holders conferred by law or by the Master 
Indenture. 

The Corporation has proposed amendment of the percentage set forth in subsection (a) above from 
25% in aggregate principal amount of Outstanding Obligations to a majority in aggregate principal amount of 
Outstanding Obligations.  Upon securing the consent of the Holders of 100% in aggregate principal amount of 
Outstanding Obligations, such amendment will take effect.  By purchasing the Commercial Paper Notes, the 
purchasers, Beneficial Owners, and subsequent owners thereof will be deemed to have consented to such 
amendment. 

(b) Regardless of the occurrence of an Event of Default, if requested in writing by the Holders of not 
less than 25% in aggregate principal amount of the Outstanding Obligations (and upon indemnification of the Master 
Trustee to its satisfaction for such request), the Master Trustee shall institute and maintain such proceedings as it may 
be advised shall be necessary or expedient (1) to prevent any impairment of the security under the Master Indenture 
by any acts which may be unlawful or in violation of the Master Indenture, or (2) to preserve or protect the interests 
of the Holders.  However, the Master Trustee shall not comply with any such request or institute and maintain any 
such proceeding that is in conflict with any applicable law or the provisions of the Master Indenture or (in the sole 
judgment of the Master Trustee) is unduly prejudicial to the interests of the Holders not making such request. 

Application of Moneys After Default.  During the continuance of an Event of Default, all moneys received 
by the Master Trustee pursuant to any right given or action taken under the provisions of the Master Indenture 
described under the caption “Default and Remedies” (after payment of the costs of the proceedings resulting in the 
collection of such moneys and payment of all fees, expenses and other amounts owed to the Master Trustee) shall be 
applied as follows: 

(a) Unless all Outstanding Obligations have become or have been declared due and payable (or if any 
such declaration is annulled in accordance with the terms of the Master Indenture): 

First: To the payment of all installments of interest then due on the Obligations (including (i) 
Financial Product Payments to the extent made pursuant to a Financial Products Agreement secured or 
evidenced by an Obligation and (ii) Parity Financial Product Extraordinary Payments), in the order of their 
due dates, and, if the amount available is not sufficient to pay in full all installments of interest, Financial 
Product Payments to the extent made pursuant to a Financial Products Agreement secured or evidenced by 
an Obligation, and Parity Financial Product Extraordinary Payments due on the same date, then to the 
payment thereof ratably, according to the amounts of interest, Financial Product Payments to the extent made 
pursuant to a Financial Products Agreement secured or evidenced by an Obligation, and Parity Financial 
Product Extraordinary Payments due on such date, without any discrimination or preference; 

Second: To the payment of all installments of principal then due on the Obligations (whether at 
maturity or by call for redemption) and other unpaid Required Payments in the order of their due dates, and, 
if the amount available is not sufficient to pay in full all installments of principal due on the same date, then 
to the payment thereof ratably, according to the amounts of principal due on such date, without any 
discrimination or preference; 

Third: To the payment of all Subordinate Financial Product Extraordinary Payments in the order of 
their due dates, and, if the amount available is not sufficient to pay in full all Subordinate Financial Product 
Extraordinary Payments due on the same date, then to the payment thereof ratably, according to the amounts 
of Subordinate Financial Product Extraordinary Payments due on such date, then to the payment thereof 
ratably, according to the amounts of Subordinate Financial Product Extraordinary Payments due on such 
date, without any discrimination or preference. 



 

A-26 

(b) If all Outstanding Obligations have become or have been declared due and payable (and such 
declaration has not been annulled under the terms of the Master Indenture): 

First: To the payment of the principal and interest and other Required Payments (including (i) 
Financial Product Payments to the extent made pursuant to a Financial Products Agreement secured or 
evidenced by an Obligation and (ii) Parity Financial Product Extraordinary Payments, but excluding 
Subordinate Financial Product Extraordinary Payments) then due and unpaid on the Obligations, and, if the 
amount available is not sufficient to pay in full the whole amount then due and unpaid, then to the payment 
thereof ratably, without preference or priority of principal over interest, of interest over principal, of any 
installment or payment over any other installment or payment or of any Obligation over any other Obligation, 
according to the amounts due respectively, without any discrimination or preference; and 

Second: To the payment of all Subordinate Financial Product Extraordinary Payments in the order 
of their due dates, and, if the amount available is not sufficient to pay in full all Subordinate Financial Product 
Extraordinary Payments due on the same date, then to the payment thereof ratably, according to the amounts 
of Subordinate Financial Product Extraordinary Payments due on such date, without any discrimination or 
preference. 

Such moneys shall be applied at such times as the Master Trustee shall determine, having due regard for the 
amount of moneys available and the likelihood of additional moneys becoming available in the future.  Upon any date 
fixed by the Master Trustee for the application of such moneys to the payment of principal, interest on the amounts of 
principal to be paid on such date shall cease to accrue, provided such moneys are applied by the Master Trustee to the 
payment of such principal.  The Master Trustee shall give such notices as it may deem appropriate of the deposit with 
it of such moneys or of the fixing of such dates.  The Master Trustee shall not be required to make payment to the 
Holder of any unpaid Obligation until such Obligation is presented to the Master Trustee for appropriate endorsement 
of any partial payment or for cancellation if fully paid. 

Whenever all Obligations have been paid under the terms of the Master Indenture and all fees and expenses 
of the Master Trustee have been paid, any balance remaining shall be paid to the Person entitled to receive such 
balance.  If no other Person is entitled thereto, then the balance shall be paid to the Members of the Obligated Group 
or such Person as a court of competent jurisdiction may direct. 

Remedies Not Exclusive.  No remedy granted by the terms of the Master Indenture is intended to be 
exclusive of any other remedy.  Each remedy shall be cumulative and shall be in addition to every other remedy given 
under the Master Indenture or existing at law or in equity. 

Remedies Vested in the Master Trustee.  All rights of action (including the right to file proof of claims) 
under the Master Indenture or under any of the Obligations may be enforced by the Master Trustee without the 
possession of any of the Obligations or the production thereof in any proceeding relating thereto.  Any proceeding 
instituted by the Master Trustee may be brought in its name as the Master Trustee without the necessity of joining any 
Holders as plaintiffs or defendants.  Subject to the provisions of the Master Indenture described above under the 
caption “Application of Moneys After Default,” any recovery or judgment shall be for the equal benefit of the Holders 
of the Outstanding Obligations. 

Master Trustee to Represent Holders.  The Master Trustee is by the Master Indenture irrevocably 
appointed as trustee and attorney in fact for the Holders for the purpose of exercising on their behalf the rights and 
remedies available to the Holders under the provisions of the Master Indenture, the Obligations, any Related 
Supplement and applicable provisions of law, in each case subject to the provisions of the Master Indenture described 
below under the caption “Holders’ Control of Proceedings.” The Holders, by taking and holding the Obligations, shall 
be conclusively deemed to have so appointed the Master Trustee. 

Holders’ Control of Proceedings.  If an Event of Default has occurred and is continuing, notwithstanding 
anything in the Master Indenture to the contrary, the Holders of at least a majority in aggregate principal amount of 
Outstanding Obligations shall have the right (upon the indemnification of the Master Trustee to its satisfaction) to 
direct the method and/or place of conducting any proceeding to be taken in connection with the enforcement of the 
terms of the Master Indenture.  Such direction must be in writing, signed by such Holders and delivered to the Master 
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Trustee.  However, the Master Trustee shall not follow any such direction that is in conflict with any applicable law 
or the provisions of the Master Indenture or (in the sole judgment of the Master Trustee) is unduly prejudicial to the 
interests of the Holders not joining in such direction.  Nothing shall impair the right of the Master Trustee to take any 
other action authorized by the Master Indenture which it may deem proper and which is not inconsistent with such 
direction by Holders. 

Termination of Proceedings.  In case any proceeding instituted by the Master Trustee with respect to any 
Event of Default is discontinued or abandoned for any reason or is determined adversely to the Master Trustee or the 
Holders, then the Obligated Group Members, the Master Trustee and the Holders shall be restored to their former 
positions and rights under the Master Indenture.  All rights, remedies and powers of the Master Trustee and the Holders 
shall continue as if no such proceeding had been taken. 

Waiver of Event of Default 

(a) No delay or omission of the Master Trustee or of any Holder to exercise any right with respect to 
any Event of Default shall impair such right or shall be construed to be a waiver of or acquiescence to such Event of 
Default.  Every right and remedy given by the Master Indenture to the Master Trustee and the Holders may be 
exercised from time to time and as often as may be deemed expedient by them. 

(b) The Master Trustee may waive any Event of Default which in its opinion has been remedied before 
the entry of a final judgment or decree in any proceeding instituted by it under the provisions of the Master Indenture, 
or before the completion of the enforcement of any other remedy under the Master Indenture. 

(c) Upon the written request of the Holders of at least a majority in aggregate principal amount of 
Outstanding Obligations, the Master Trustee shall waive any Event of Default under the Master Indenture and its 
consequences; provided, however, that, except under the circumstances set forth in the Master Indenture, the failure 
to pay the principal of, premium, if any, or interest on any Obligation when due may not be waived without the written 
consent of the Holders of all Outstanding Obligations. 

(d) In case of any waiver by the Master Trustee of an Event of Default, the Obligated Group Members, 
the Master Trustee and the Holders shall be restored to their former positions and rights.  No waiver shall extend to, 
or impair any right with respect to, any other Event of Default. 

Appointment of Receiver.  Upon the occurrence and continuance of any Event of Default, the Master 
Trustee shall be entitled (a) without declaring the Obligations to be due and payable, (b) after declaring the Obligations 
to be due and payable, or (c) upon the commencement of any proceeding to enforce any right of the Master Trustee 
or the Holders, to the appointment of a receiver or receivers of any or all of the Property of the Obligated Group 
Members (without the necessity of notice to any Obligated Group Member or any other Person), with such powers as 
the court making such appointment shall confer.  Each Obligated Group Member consents, and will if requested by 
the Master Trustee, consent at the time of application by the Master Trustee for appointment of a receiver, to the 
appointment of such receiver and agrees that such receiver may be given the right, to the extent the right may lawfully 
be given, to take possession of, operate and deal with such Property and the revenues, profits and proceeds therefrom, 
with the same effect as the Obligated Group Member could, and to borrow money and issue evidences of indebtedness 
as such receiver. 

Remedies Subject to Provisions of Law.  All rights, remedies and powers provided by the Master Indenture 
may be exercised only to the extent that the exercise thereof does not violate any applicable provision of law.  All the 
provisions of the Master Indenture are intended to be subject to all applicable mandatory provisions of law that may 
be continuing and to be limited to the extent necessary so that they will not render any provision of the Master 
Indenture invalid or unenforceable under the provisions of any applicable law. 

Notice of Default.  Within ten (10) days after a Responsible Officer of the Master Trustee has actual 
knowledge or has received written notice of the occurrence of an Event of Default, the Master Trustee shall mail notice 
of such Event of Default to all Holders, unless such Event of Default has been cured before the giving of such notice, 
the term “Event of Default” for purposes of the provisions of the Master Indenture being described under this caption 
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being limited to the events specified in the provisions of the Master Indenture described above under the caption 
“Events of Default” under subsection (a) through (f), not including any grace periods provided for in subsection (b), 
(c) and (d).  Except in the case of default in the payment of the principal of or premium, if any, or interest on any of 
the Obligations and the Events of Default specified in the Master Indenture, the Master Trustee shall be protected in 
withholding such notice if and so long as the Master Trustee in good faith determines that the withholding of such 
notice is in the best interest of the Holders. 

Supplements and Amendments 

Supplements Not Requiring Consent of Holders.  The Obligated Group Representative (acting for itself 
and as agent for each Obligated Group Member) and the Master Trustee may, without the consent of or notice to any 
of the Holders, enter into one or more Related Supplements for any of the following purposes: 

(a) To correct any ambiguity or formal defect or omission in the Master Indenture; 

(b) To correct or supplement any provision which may be inconsistent with any other provision or to 
make any other provision with respect to matters or questions arising under the Master Indenture, which, in either 
case, does not materially and adversely affect the interests of the Holders; 

(c) To grant or confer ratably upon all of the Holders any additional benefits, rights, remedies, powers 
or authority, including, without limitation, the addition of provisions providing for the creation of a credit group which 
credit group shall consist of all Obligated Group Members and Persons designated as affiliates of Obligated Group 
Members, or to add to the covenants of and restrictions on the Obligated Group Members; 

(d) To qualify the Master Indenture under the Trust Indenture Act of 1939, as amended, or 
corresponding provisions of federal law from time to time in effect; 

(e) To create and provide for the issuance of an Obligation or Series of Obligations as permitted under 
the Master Indenture; 

(f) To obligate a successor to any Obligated Group Member as provided in the Master Indenture; 

(g) To add a new Obligated Group Member as provided in the Master Indenture; or 

(h) To make any other change which does not materially and adversely affect the interests of the 
Holders. 

Supplements Requiring Consent of Holders 

(a) Other than Related Supplements referred to in the provisions of the Master Indenture described 
above under the caption “Supplements Not Requiring Consent of Holders,” and subject to the terms contained in the 
Master Indenture and described under this caption, the Holders of not less than a majority in aggregate principal 
amount of the Outstanding Obligations shall have the right to consent to and approve the execution by the Obligated 
Group Representative (acting for itself and as agent for each Obligated Group Member) and the Master Trustee of 
such Related Supplements as shall be deemed necessary or desirable for the purpose of modifying, altering, amending, 
adding to or rescinding any of the terms contained in the Master Indenture; provided, however, with respect to any 
Obligation registered in the name of a Related Bond Trustee and securing any Related Bonds, payment of the principal 
of and interest on which is insured or otherwise guaranteed by a municipal bond insurance policy or is secured by a 
letter of credit, the provider of such municipal bond insurance or letter of credit shall be deemed to be the Holder of 
such Obligation for purposes of consenting to and approving the execution of Related Supplements for purposes of 
the Master Indenture, except as otherwise provided in the applicable Related Supplement or Obligation; and provided, 
further, however, that nothing in the Master Indenture shall permit or be construed as permitting a Related Supplement 
which would: 
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(i) extend the stated maturity of, or time for paying interest on, any Obligation or reduce the 
principal amount of or the redemption premium or rate of interest or change the method of calculating interest 
payable on, or reduce any other Required Payment on any Obligation without the consent of the Holder of 
such Obligation; 

(ii) modify, alter, amend, add to or rescind any of the terms or provisions contained in the 
Master Indenture so as to affect the right of the Holders of any Obligations in default as to payment to compel 
the Master Trustee to declare the principal of all Obligations to be due and payable, without the consent of 
the Holders of all Obligations then Outstanding; or 

(iii) reduce the aggregate principal amount of Obligations then Outstanding the consent of the 
Holders of which is required to authorize such Related Supplement, without the consent of the Holders of all 
Obligations then Outstanding. 

(b) The Master Trustee may execute a Related Supplement (in substantially the form delivered to it) 
without liability or responsibility to any Holder (whether or not such Holder has consented to the execution of such 
Related Supplement) if the Master Trustee receives: (i) a Request of the Obligated Group Representative to enter into 
such Related Supplement; (ii) a certified copy of the resolution of the Governing Body of the Obligated Group 
Representative approving the execution of such Related Supplement; (iii) the proposed Related Supplement; and (iv) 
an instrument or instruments executed by the Holders of not less than the aggregate principal amount or number of 
Obligations specified in the provisions of the Master Indenture described in subsection (a) above for the Related 
Supplement in question which instrument or instruments shall refer to the proposed Related Supplement and shall 
specifically consent to and approve the execution thereof in substantially the form of the copy thereof as on file with 
the Master Trustee. 

(c) Any such consent shall be binding upon the Holder of the Obligation giving such consent and upon 
any subsequent Holder of such Obligation and of any Obligation issued in exchange therefor (whether or not such 
subsequent Holder thereof has notice thereof), unless such consent is revoked in writing by the Holder of such 
Obligation giving such consent or by a subsequent Holder thereof by filing with the Master Trustee, prior to the 
execution by the Master Trustee of such Related Supplement, such revocation and, if such Obligation or Obligations 
are transferable by delivery, proof that such Obligations are held by the signer of such revocation.  At any time after 
the Holders of the required principal amount or number of Obligations shall have filed their consents to the Related 
Supplement, the Master Trustee shall file a written statement to that effect with the Obligated Group Representative.  
Such written statement shall be conclusive evidence that such consents have been so filed. 

(d) If the Holders of the required principal amount or number of the Outstanding Obligations have 
consented to the execution of such Related Supplement, no Holder shall have any right to object to the execution 
thereof, to object to any of the terms and provisions contained therein or the operation thereof, to question the propriety 
of the execution thereof or to enjoin or restrain the Master Trustee or the Obligated Group Representative from 
executing such Related Supplement or from taking any action pursuant to the provisions thereof. 

Execution and Effect of Supplements 

(a) In executing any Related Supplement permitted by the Master Indenture, the Master Trustee shall 
be entitled to receive and to rely upon an Opinion of Counsel stating that the execution of such Related Supplement 
is authorized or permitted by the Master Indenture.  The Master Trustee may (but shall not be obligated to) enter into 
any Related Supplement that materially and adversely affects the Master Trustee’s own rights, duties or immunities. 

(b) Upon the execution and delivery of any Related Supplement in accordance with the provisions of 
the Master Indenture described under the caption “Supplements and Amendments,” the provisions of the Master 
Indenture shall be deemed modified in accordance therewith.  Such Related Supplement shall form a part of the Master 
Indenture for all purposes and every Holder shall be bound thereby. 

(c) Any Obligation authenticated and delivered after the execution and delivery of any Related 
Supplement in accordance with the Master Indenture may, and, if required by the Obligated Group Representative or 
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the Master Trustee shall, bear a notation in form approved by the Master Trustee as to any matter provided for in such 
Related Supplement.  If the Obligated Group Representative or the Master Trustee shall so determine, new Obligations 
so modified as to conform in the opinion of the Master Trustee and the Governing Body of the Obligated Group 
Representative to any such Related Supplement may be prepared and executed by the Obligated Group Representative 
and authenticated and delivered by the Master Trustee in exchange for and upon surrender of Obligations then 
Outstanding. 

Amendment of Related Supplements.  Any Related Supplement may provide that the provisions thereof 
may be amended without the consent of or notice to any of the Holders, or pursuant to such terms and conditions as 
may be specified in such Related Supplement.  If a Related Supplement does not contain provisions relating to the 
amendment thereof, the amendment of such Related Supplement shall by governed by the provisions of the Master 
Indenture described under the caption “Supplements and Amendments.” 

Satisfaction and Discharge 

The Master Indenture shall cease to be of further effect if: (i) all Obligations previously authenticated (other 
than any Obligations which have been mutilated, destroyed, lost or stolen and which have been replaced or paid as 
provided in any Related Supplement) and not cancelled are delivered to the Master Trustee for cancellation; or (ii) all 
Obligations not previously cancelled or delivered to the Master Trustee for cancellation are paid; or (iii) a deposit is 
made in trust with the Master Trustee (or with one or more national banking associations or trust companies acceptable 
to the Master Trustee pursuant to an agreement between an Obligated Group Member and such national banking 
associations or trust companies in form acceptable to the Master Trustee) in cash or Government Obligations or both, 
sufficient to pay at maturity or upon redemption all Obligations not previously cancelled or delivered to the Master 
Trustee for cancellation, including principal and interest or other payments (including Financial Product Payments 
and Financial Product Extraordinary Payments) due or to become due to such date of maturity, redemption date or 
payment date, as the case may be; and all other sums payable under the Master Indenture by the Obligated Group 
Members are also paid. 

SUPPLEMENTAL MASTER INDENTURE FOR OBLIGATION NO. 45 

General 

Supplement No. 45 provides for the issuance of Obligation No. 45 and provides the terms and form thereof.  
Obligation No. 45 further secures the obligation of the Corporation arising under and pursuant to the Issuing and 
Paying Agent Agreement. 

Payments on Obligation No. 45; Credits 

Principal of and interest on Obligation No. 45 are payable in any lawful money of the United States of 
America.  Payments on the principal of and interest on Obligation No. 45 shall be made at the times and in the amounts 
specified in Obligation No. 45, by the Corporation ensuring that there has been transferred to the Issuing and Paying 
Agent for deposit in the Note Account immediately available funds at least equal to the principal of and interest due 
and payable on Commercial Paper Notes maturing on such date. 

The Corporation shall receive credit for payment on Obligation No. 45 by the deposit of cash in the Note 
Account, to the extent such amounts have not previously been credited against payments on Obligation No. 45. 

Subject to the receipt by the Master Trustee of notice of the failure of the Corporation to make the foregoing 
payments as and when due from the Holder of Obligation No. 45, the Master Trustee may conclusively assume that 
such payments were made and corresponding credit on Obligation No. 45 shall be deemed to have occurred. 

Prepayment of Obligation No. 45 

So long as all amounts that have become due under Obligation No. 45 have been paid, the Corporation shall 
have the right, at any time and from time to time, to pay in advance and in any order of due dates all or part of the 
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amounts to become due under Obligation No. 45.  Prepayments may be made by payments of cash.  All such 
prepayments shall be deposited upon receipt in the Note Account and, at the request of and as determined by the 
Corporation, credited against payments due under Obligation No. 45.  Notwithstanding any such redemption or 
surrender of Commercial Paper Notes, as long as any Commercial Paper Notes remain outstanding under the Issuing 
and Paying Agent Agreement or any additional payments required to be made under Obligation No. 45 remain unpaid, 
the Corporation shall not be relieved of its obligations under the Master Indenture, including Supplement No. 45. 

Prepayments made under Supplement No. 45 shall be credited against amounts to become due on Obligation 
No. 45, as described above under the caption “Payments on Obligation No. 45; Credits.” 

Registration, Number, Negotiability and Transfer of Obligations 

Except as described in the paragraph immediately following this paragraph, so long as any Commercial Paper 
Notes remain outstanding under the Issuing and Paying Agent Agreement, Obligation No. 45 shall consist of a single 
Obligation without coupons registered as to principal and interest in the name of the Issuing and Paying Agent and no 
transfer of Obligation No. 45 shall be registered under the Master Indenture except for transfers to a successor Issuing 
and Paying Agent. 

Upon the principal of all Obligations then Outstanding being declared immediately due and payable upon 
and during the continuance of an Event of Default, Obligation No. 45 may be transferred if and to the extent the 
Issuing and Paying Agent requests that the restrictions described in the preceding paragraph on transfers be terminated. 

Ratification of Master Indenture; Agreement to Consent to Amendment of Percentages Specified in Events of 
Default; Consent to Amendment and Restatement of the Master Indenture 

As supplemented by Supplement No. 45, the Master Indenture will be in all respects ratified and confirmed 
and the Master Indenture as so supplemented by Supplement No. 45 and shall be read, taken and construed as one and 
the same instrument. 

The Corporation has proposed to amend the percentages as further described under the headings “MASTER 
INDENTURE—Defaults and Remedies—Events of Default,” “MASTER INDENTURE—Defaults and Remedies—
Acceleration; Annulment of Acceleration” and “MASTER INDENTURE—Defaults and Remedies—Additional 
Remedies and Enforcement of Remedies” herein and as set forth in the Master Indenture.  The purchasers, the 
Beneficial Owners and all subsequent holders of the Commercial Paper Notes, by their purchase of the Commercial 
Paper Notes, will be deemed to consent to the amendments described above (hereinafter referred to as the “Percentage 
Amendments”) and that pursuant to such deemed consent the Issuing and Paying Agent as Holder of Obligation No. 
45 by acceptance of Obligation No. 45, has agreed to consent to the Percentage Amendments when the Corporation 
shall request such consent from the Issuing and Paying Agent pursuant to the Master Indenture.  In such event and 
based on the foregoing, the Master Trustee agrees to accept such consent of the Holder of Obligation No. 45 and to 
execute such documentation as shall be required to evidence the consent of the Master Trustee to the Percentage 
Amendments upon satisfaction of all requirements specified in the Master Indenture. 

The Corporation has proposed to amend and restate the Master Indenture as set forth in the Second Amended 
and Restated Master Indenture, the form of which is attached as Appendix B to this Offering Memorandum.  The 
purchasers, Beneficial Owners, and all subsequent holders of the Commercial Paper Notes, by their purchase of the 
Commercial Paper Notes, have been deemed to consent to the amendment of the Master Indenture as set forth in the 
Second Amended and Restated Master Indenture, in the amount then Outstanding under Obligation No. 45.  Pursuant 
to such deemed consent, the Issuing and Paying Agent as Holder of Obligation No. 45 by acceptance of Obligation 
No. 45 has agreed to consent to amendment of the Master Indenture as set forth in the Second Amended and Restated 
Master Indenture when the Corporation shall request such consent from the Issuing and Paying Agent pursuant to the 
Master Indenture.  In such event and based on the foregoing, the Master Trustee agrees to accept such consent and to 
execute the Second Amended and Restated Master Indenture upon satisfaction of all requirements specified in the 
Master Indenture. 
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Second Amended and Restated Master Indenture of Trust 

This Second Amended and Restated Master Indenture of Trust, dated as of _____ 1, 
2020, between Stanford Health Care, formerly known as Stanford Hospital and Clinics, a 
nonprofit public benefit corporation duly organized and existing under the laws of the State of 
California (the "Corporation") and The Bank of New York Mellon Trust Company, N.A., a 
national banking association duly organized and existing under the laws of the United States of 
America and being qualified to accept and administer the trusts hereby created, as master trustee, 
amends and restates the Amended and Restated Master Indenture of Trust, dated as of June 1, 2011 
(as supplemented and amended to the date hereof, the "Existing Master Indenture"), between The 
Bank of New York Trust Company, N.A., as master trustee; 

W I T N E S S E T H: 

WHEREAS, in order to provide for the issuance from time to time of obligations to provide 
for the financing or refinancing of the acquisition, construction, equipping or improvement of 
health care or other facilities, or for other lawful and proper corporate purposes, the Corporation 
entered into the Existing Master Indenture; 

WHEREAS, in accordance with Section 6.02 of the Existing Master Indenture, the holders 
of not less than a majority in aggregate principal amount of obligations outstanding shall have the 
right to consent to and approve the execution by the Corporation, acting as obligated group 
representative (the Corporation acting in such capacity being hereinafter referred to as the 
"Obligated Group Representative") of such Related Supplements (as such term is defined in the 
Existing Master Indenture) as shall be deemed necessary and desirable for the purpose of 
modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or 
provisions contained in the Existing Master Indenture, subject to such exceptions as are set forth 
in Section 6.02 of the Existing Master Indenture; 

WHEREAS, in order to provide for changes to reflect current market standards, the 
Corporation, acting as Obligated Group Representative, has caused this Second Amended and 
Restated Master Indenture of Trust to be prepared; 

WHEREAS, this Second Amended and Restated Master Indenture of Trust amends and 
restates the Existing Master Indenture in its entirety; 

WHEREAS, this Second Amended and Restated Master Indenture of Trust constitutes a 
Related Supplement as such term is defined in the Existing Master Indenture; 

WHEREAS, as required pursuant to Section 6.02 of the Existing Master Indenture, the 
Corporation has secured the consent of the holders of not less than a majority in aggregate principal 
amount of obligations outstanding to amendment and restatement of the Existing Master Indenture 
as set forth in this Second Amended and Restated Master Indenture of Trust; 

WHEREAS, the Corporation hereby certifies that:  (i) all acts and things necessary to 
constitute this Second Amended and Restated Master Indenture of Trust a valid indenture and 
agreement according to its terms having been done and performed; (ii) the Corporation has duly 
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authorized the execution and delivery of this Second Amended and Restated Master Indenture of 
Trust; and (iii) the Corporation proposes to enter into supplements hereto with The Bank of New 
York Mellon Trust Company, N.A., as master trustee (the "Master Trustee") to provide for the 
issuance from time to time of obligations to be secured hereunder to provide for the financing or 
refinancing of the acquisition, construction, equipping or improvement of health care or other 
facilities, or for other lawful and proper corporate purposes; and 

WHEREAS, the Master Trustee agrees to accept and administer the trusts created hereby; 

NOW, THEREFORE, in consideration of the premises, of the acceptance by the Master 
Trustee of the trusts hereby created, and of the giving of consideration for and acceptance of the 
obligations issued under the Existing Master Indenture, as amended and restated by this Second 
Amended and Restated Master Indenture of Trust, by the holders thereof, and for the purpose of 
fixing and declaring the terms and conditions upon which obligations are to be issued, 
authenticated, delivered and accepted by all persons who shall from time to time be or become 
holders thereof, the Corporation covenants and agrees with the Master Trustee for the equal and 
proportionate benefit of the respective holders from time to time of obligations issued under the 
Existing Master Indenture, as amended and restated by this Second Amended and Restated Master 
Indenture of Trust, as follows: 

ARTICLE I 
 

DEFINITIONS AND INTERPRETATION 

Section 1.01. Definitions.  Unless the context otherwise requires, the terms defined in this 
Section shall for all purposes of this Second Amended and Restated Master Indenture of Trust (as 
more fully defined in Section 1.01 hereof, this "Master Indenture") and of any Related Supplement 
issued hereafter and of any certificate, opinion or other document herein mentioned, have the 
meanings herein specified, equally applicable to both singular and plural forms of any of the terms 
herein defined. 

Accountant means any independent certified public accountant or firm of independent 
certified public accountants selected by the Obligated Group Representative. 

Affiliated Corporation means any corporation which, directly or indirectly through one 
or more intermediaries, controls, is controlled by or is under common control with, an Obligated 
Group Member. 

Annual Debt Service means for each Fiscal Year the sum (without duplication) of the 
aggregate amount of principal and interest scheduled to become due and payable in such Fiscal 
Year on all Long-Term Indebtedness of the Obligated Group then Outstanding (by scheduled 
maturity, acceleration, mandatory redemption or otherwise, but not including purchase price 
coming due as a result of a mandatory or optional tender or put), less any amounts of such principal 
or interest to be paid during such Fiscal Year from (a) the proceeds of Indebtedness or (b) moneys 
or Government Obligations deposited in trust for the purpose of paying such principal or interest; 
provided that if a Financial Products Agreement is being entered into by any Obligated Group 
Member concurrently or substantially concurrently with the incurrence of Long-Term 
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Indebtedness and with respect to such Long-Term Indebtedness or if a Financial Products 
Agreement has been entered into by any Obligated Group Member with respect to Long-Term 
Indebtedness, interest on such Long-Term Indebtedness shall be included in the calculation of 
Annual Debt Service by including for each Fiscal Year an amount equal to the amount of interest 
payable on such Long-Term Indebtedness in such Fiscal Year at the rate or rates stated in such 
Long-Term Indebtedness plus any Financial Product Payments under a Financial Products 
Agreement payable in such Fiscal Year minus any Financial Product Receipts under a Financial 
Products Agreement receivable in such Fiscal Year; provided that in no event shall any calculation 
made pursuant to this clause result in a number less than zero being included in the calculation of 
Annual Debt Service.  For purposes of computing Annual Debt Service, the following principles 
and assumptions shall be applied. 

(a) with respect to a Guaranty, there shall be included in the calculation of 
Annual Debt Service the amount of the Annual Debt Service (calculated as if such Person were a 
Obligated Group Member) paid by the Obligated Group Members under the Guaranty until such 
time as either the default is cured, the indebtedness guaranteed is repaid or the Guaranty is 
terminated. 

(b) if interest on Long-Term Indebtedness is payable pursuant to a variable 
interest rate formula (or if Financial Product Payments or Financial Product Receipts are 
determined by application of a variable interest rate), the interest rate on such Long-Term 
Indebtedness (or the applied variable rate for such Financial Product Payments or Financial 
Product Receipts) for periods when the actual interest rate cannot yet be determined shall be 
assumed to be equal to (i) if such Long-Term Indebtedness (or Financial Products Agreement) was 
Outstanding during the twelve (12) calendar months immediately preceding the date of calculation, 
an average of the interest rates per annum which were in effect for such period, and (ii) if such 
Long-Term Indebtedness (or Financial Products Agreement) was not Outstanding during the 
twelve (12) calendar months immediately preceding the date of calculation, at the election of the 
Obligated Group Representative, either (x) an average of the SIFMA Swap Index during the twelve 
(12) calendar months immediately preceding the date of calculation or (y) an average of the interest 
rates per annum which would have been in effect for any twelve (12) consecutive calendar months 
during the eighteen (18) calendar months immediately preceding the date of calculation, as 
specified in a Certificate of the Obligated Group Representative or, at the sole option of the 
Obligated Group Representative, such interest rate as shall be specified in a written statement from 
an investment banking or financial advisory firm selected by the Obligated Group Representative. 

(c) debt service on Long-Term Indebtedness incurred to finance capital 
improvements shall be included in the calculation of Annual Debt Service only in proportion to 
the amount of interest on such Long-Term Indebtedness which is payable in the then-current Fiscal 
Year from sources other than proceeds of such Long-Term Indebtedness held by a trustee or 
escrow agent for such purpose (excluding any funds held on deposit in a debt service reserve fund 
established in connection with such Long-Term Indebtedness); and 

(d) with respect to Balloon Indebtedness, such Balloon Indebtedness shall be 
treated, at the sole option of the Obligated Group Representative, as Long-Term Indebtedness 
bearing interest at an interest rate equal to either (i) a fixed rate equal to the Thirty-Year Revenue 
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Bond Index most recently published in The Bond Buyer prior to the date of calculation or (ii) such 
interest rate as shall be specified in a written statement from an investment banking or financial 
advisory firm selected by the Obligated Group Representative, and (x) with substantially level debt 
service over a period of up to the later of thirty (30) years or maturity of the Balloon Indebtedness 
(which period shall be designated by the Obligated Group Representative) from the date of 
calculation, or (y) with the debt service being interest only for a designated period of years and 
then substantially level debt service over a designated period of years (each of which periods shall 
be designated by the Obligated Group Representative), provided that such periods shall not 
aggregate in excess of thirty (30) years (by way of example, Annual Debt Service on Balloon 
Indebtedness could be designated by the Obligated Group Representative to be treated as interest 
only for twenty-five (25) years and as level payments of principal and interest for the next five (5) 
years). 

Appraisal Institute means the global membership association of professional real estate 
appraisers designated by that name or any successor thereto. 

Authorized Representative means with respect to each Obligated Group Member, the 
chair of its Governing Body, its president or chief executive officer, its chief financial officer or 
any other person designated as an Authorized Representative of such Obligated Group Member 
by a Certificate of that Obligated Group Member signed by  the chair of its Governing Body, its 
president or chief executive officer, or its chief financial officer and filed with the Master Trustee. 

Balloon Indebtedness means either (a) Long-Term Indebtedness or (b) Commercial Paper 
Indebtedness or Short-Term Indebtedness which is intended to be refinanced upon or prior to its 
maturity so that such Commercial Paper Indebtedness or Short-Term Indebtedness, as applicable, 
and the Indebtedness intended to be used to refinance such Commercial Paper Indebtedness or 
Short-Term Indebtedness, as applicable, will be scheduled to be outstanding for a total of more 
than three hundred sixty-five (365) days as certified in an Officer's Certificate, in either case 
twenty-five percent (25%) or more of the original principal of which matures (or is redeemable at 
the option of the holder) in the same Fiscal Year, if such twenty-five percent (25%) or more is not 
to be amortized below twenty-five percent (25%) by mandatory redemption prior to such Fiscal 
Year. 

Book Value means, when used in connection with Property, Plant and Equipment or other 
Property of any Obligated Group Member, the value of such property, net of accumulated 
depreciation, as it is carried on the books of such Obligated Group Member and in conformity with 
GAAP, and when used in connection with Property, Plant and Equipment or other Property of the 
Obligated Group, means the aggregate of the values so determined with respect to such Property 
of each Obligated Group Member determined in such a way that no portion of such value of 
Property of any Obligated Group Member is included more than once. 

Certificate, Statement, Request, Consent or Order of any Obligated Group Member or 
of the Master Trustee means, respectively, a written certificate, statement, request, consent or order 
signed in the name of such Obligated Group Member by an Authorized Representative or in the 
name of the Master Trustee by a Responsible Officer.  Any such instrument and supporting 
opinions or certificates, if any, may, but need not, be combined in a single instrument with any 
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other instrument, opinion or certificate and the two or more so combined shall be read and 
construed as a single instrument.  If and to the extent required by Section 1.04 hereof, each such 
instrument shall include the statements provided for in Section 1.04. 

Commercial Paper Indebtedness means Indebtedness with a maturity not in excess of 
two hundred seventy (270) days), the proceeds of which are to be used: (i) to provide interim 
financing for capital improvements, (ii) to support current operations or (iii) for other corporate 
purposes.  Commercial Paper Indebtedness shall not constitute Short-Term Indebtedness for any 
purpose under this Master Indenture. 

Corporate Trust Office means the office of the Master Trustee at which its principal 
corporate trust business is conducted, which at the date hereof is located at 400 South Hope Street, 
Suite 500, Los Angeles, California 90071, or at such other or additional offices as shall be specified 
by the Master Trustee in a writing delivered to the Obligated Group Representative. 

Corporation means Stanford Hospital and Clinics, a nonprofit corporation duly organized 
and existing under the laws of the State of California, and its successors. 

Debt Service Coverage Ratio means, for any Fiscal Year, the ratio determined by dividing 
Income Available for Debt Service for such Fiscal Year by Annual Debt Service. 

Default means an event that, with the passage of time or the giving of notice or both, would 
become an Event of Default. 

ERISA means the Employee Retirement Income Security Act of 1974, as amended, or any 
successor statute. 

Event of Default means any of the events specified in Section 4.01 hereof. 

Excluded Property means the property described on Exhibit D hereto. 

Existing Financial Products Agreements means the Financial Products Agreements 
listed on Exhibit A attached hereto. 

Existing Master Indenture shall have the meaning assigned thereto in the recitals hereof. 

Existing Parity Financial Product Extraordinary Payments means the Parity Financial 
Product Extraordinary Payments listed on Exhibit C attached hereto. 

Existing Obligations means the Obligations listed on Exhibit B attached hereto. 

Fair Market Value, when used in connection with Property, means the fair market value 
of such Property as determined by either: 

(1) an appraisal of the portion of such Property which is real property made within five 
years of the date of determination by a member of the Appraisal Institute and by an appraisal of 
the portion of such Property which is not real property made within five years of the date of 
determination by any expert qualified in relation to the subject matter, provided that any such 
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appraisal shall be performed by an Independent Consultant, adjusted for the period, not in excess 
of five years, from the date of the last such appraisal for changes in the implicit price deflator for 
the gross national product as reported by the United States Department of Commerce or its 
successor agency, or if such index is no longer published, such other index certified to be 
comparable and appropriate in an Officer's Certificate delivered to the Master Trustee; 

(2) a bona fide offer for the purchase of such Property made on an arm's-length basis 
within six months of the date of determination, as established by an Officer's Certificate; or 

(3) an officer of the Obligated Group Representative (whose determination shall be 
made in good faith and set forth in an Officer's Certificate filed with the Master Trustee) if the fair 
market value of such Property is less than or equal to the greater of $5,000,000 or 2.5% of cash 
and equivalents as shown on the most recent Financial Statements. 

Financial Products Agreement means any interest rate exchange agreement, hedge or 
similar arrangement, including, without limitation, an interest rate swap, asset swap, a constant 
maturity swap, a forward or futures contract, cap, collar, option, floor, forward or other hedging 
agreement, arrangement or security, direct funding transaction or other derivative, however 
denominated and whether entered into on a current or forward basis, identified to the Master 
Trustee in an Officer's Certificate of the Obligated Group Representative as having been entered 
into by an Obligated Group Member with a Qualified Provider:  (a) with respect to Indebtedness 
(which is either then-Outstanding or to be incurred after the date of such Certificate) identified in 
such Certificate for the purpose of (1) reducing or otherwise managing the Obligated Group 
Member's risk of interest rate changes or (2) effectively converting the Obligated Group Member's 
interest rate exposure, in whole or in part, from a fixed rate exposure to a variable rate exposure, 
or from a variable rate exposure to a fixed rate exposure; or (b) for any other interest rate, 
investment, asset or liability management purpose. 

Financial Product Extraordinary Payments means any payments required to be paid to 
a counterparty by an Obligated Group Member pursuant to a Financial Product Agreement in 
connection with the termination thereof, tax gross-up payments, expenses, default interest, and any 
other payments or indemnification obligations to be paid to a counterparty by an Obligated Group 
Member under a Financial Product Agreement, which payments are not Financial Product 
Payments. 

Financial Product Payments means regularly scheduled payments required to be paid to 
a counterparty by an Obligated Group Member pursuant to a Financial Products Agreement. 

Financial Product Receipts means regularly scheduled payments required to be paid to 
an Obligated Group Member by a counterparty pursuant to a Financial Products Agreement. 

Financial Statements means financial statements complying with the provisions set forth 
in Section 3.11(b)(1). 

Fiscal Year means the period beginning on September 1 of each year and ending on the 
next succeeding August 31, or any other twelve-month period hereafter designated by the 
Obligated Group Representative as the fiscal year of the Obligated Group. 
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GAAP means accounting principles generally accepted in the United States of America, 
consistently applied. 

Governing Body means, when used with respect to any Obligated Group Member, its 
board of directors, board of trustees or other board or group of individuals in which all of the 
powers of such Obligated Group Member are vested, except for those powers reserved to the 
corporate membership of such Obligated Group Member by the articles of incorporation or bylaws 
of such Obligated Group Member. 

Government Issuer means any municipal corporation, political subdivision, state, 
territory or possession of the United States, or any constituted authority or agency or 
instrumentality of any of the foregoing empowered to issue obligations on behalf thereof, which 
obligations would constitute Related Bonds hereunder. 

Government Obligations means: (1) 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 of the United States of America) or obligations the timely payment of the principal of 
and interest on which are fully guaranteed by the United States of America; (2) obligations issued 
or guaranteed by any agency, department or instrumentality of the United States of America if the 
obligations issued or guaranteed by such entity are rated in one of the two highest rating categories 
of a Rating Agency (without regard to any gradation of such rating category); (3) certificates which 
evidence ownership of the right to the payment of the principal of and interest on obligations 
described in clauses (1) and/or (2), provided that such obligations are held in the custody of a bank 
or trust company in a special account separate from the general assets of such custodian; and (4) 
obligations the interest on which is excluded from gross income for purposes of federal income 
taxation pursuant to Section 103 of the Internal Revenue Code of 1986, and the timely payment of 
the principal of and interest on which is fully provided for by the deposit in trust of cash and/or 
obligations described in clauses (1), (2) and/or (3). 

Gross Receivables means all accounts and health-care-insurance receivables (as such 
terms are defined in the UCC), whether now existing or hereafter created or arising, and proceeds 
thereof. 

Guaranty means all loan commitments and all obligations of any Obligated Group 
Member guaranteeing in any manner whatever, whether directly or indirectly, any obligation of 
any other Person, which would, if such other Person were an Obligated Group Member, constitute 
Indebtedness. 

Holder means the registered owner of any Obligation in registered form or the bearer of 
any Obligation in coupon form which is not registered or is registered to bearer. 

Immaterial Affiliates means Persons that are not Members of the Obligated Group and 
whose combined total revenues (calculated as if such Persons were Members of the Obligated 
Group), as shown on their financial statements for their most recently completed fiscal year, were 
less than ten percent (10%) of the Total Revenues of the Obligated Group (including the Total 
Revenues of such Persons) as shown on the Financial Statements for the most recently completed 
Fiscal Year of the Obligated Group. 
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Income Available for Debt Service means, unless the context provides otherwise, as to 
any period of time, net income, or excess of revenues over expenses (excluding income from all 
Irrevocable Deposits) before depreciation, amortization, and interest expense, as determined in 
accordance with GAAP and as shown on the Financial Statements; provided, that no determination 
thereof shall take into account: 

(a) any revenue or expense of a Person which is not a Member of the Obligated 
Group; 

(b) gifts, grants, bequests, donations or contributions, to the extent specifically 
restricted by the donor to a particular purpose inconsistent with their use for the payment of 
principal of, redemption premium and interest on Indebtedness or the payment of operating 
expenses; 

(c) the net proceeds of insurance (other than business interruption insurance) 
and condemnation awards; 

(d) any gain or loss resulting from the extinguishment of Indebtedness; 

(e) any gain or loss resulting from the sale, exchange or other disposition of 
assets not in the ordinary course of business; 

(f) any gain or loss resulting from any discontinued operations; 

(g) any gain or loss resulting from pension terminations, settlements or 
curtailments; 

(h) any unusual charges for employee severance; 

(i) adjustments to the value of assets or liabilities resulting from changes in 
GAAP; 

(j) unrealized gains or losses on investments, including "other than temporary" 
declines in Book Value; 

(k) gains or losses resulting from changes in valuation of any hedging, 
derivative, interest rate exchange or similar contract, including, without limitation, any Financial 
Products Agreement; 

(l) any Financial Product Extraordinary Payments or similar payments on any 
hedging, derivative, interest rate exchange or similar contract that does not constitute a Financial 
Products Agreement; 

(m) unrealized gains or losses from the write-down, reappraisal or revaluation 
of assets; 

(n) changes in the share value of investment pools held or managed by Stanford 
University; or 
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(o) other nonrecurring items of any extraordinary nature which do not involve 
the receipt, expenditure or transfer of assets. 

Indebtedness means any Guaranty (other than any Guaranty by any Obligated Group 
Member of Indebtedness of any other Obligated Group Member) and any obligation of any 
Obligated Group Member (1) for repayment of borrowed money, (2) with respect to finance leases 
or (3) under installment sale agreements; provided, however, that if more than one Obligated 
Group Member shall have incurred or assumed a Guaranty of a Person other than an Obligated 
Group Member, or if more than one Obligated Group Member shall be obligated to pay any 
obligation, for purposes of any computations or calculations under this Master Indenture, such 
Guaranty or obligation shall be included only one time.  Financial Products Agreements and 
physician income guaranties shall not constitute Indebtedness. 

Independent Consultant means a firm (but not an individual) which (1) is in fact 
independent, (2) does not have any direct financial interest or any material indirect financial 
interest in any Obligated Group Member (other than the agreement pursuant to which such firm is 
retained), (3) is not connected with any Obligated Group Member as an officer, employee, 
promoter, trustee, partner, director or person performing similar functions and (4) is qualified to 
pass upon questions relating to the financial affairs of organizations similar to the Obligated Group 
or facilities of the type or types operated by the Obligated Group and having the skill and 
experience necessary to render the particular opinion or report required by the provision hereof in 
which such requirement appears. 

Insurance Consultant means a Person or firm (which may be an insurance broker or agent 
of an Obligated Group Member) which (1) is in fact independent, (2) does not have any direct 
financial interest or any material indirect financial interest in any Obligated Group Member (other 
than the agreement pursuant to which such Person or firm is retained) and (3) is not connected 
with any Obligated Group Member as an officer, employee, promoter, underwriter, trustee, 
partner, director or Person performing similar functions, and designated by the Obligated Group 
Representative, qualified to survey risks and to recommend insurance coverage for hospitals, 
health-related facilities and services and organizations engaged in such operations. 

Irrevocable Deposit means an irrevocable deposit in trust of cash in an amount, or 
Government Obligations, or other securities permitted for such purpose pursuant to the terms of 
the documents governing the payment of or discharge of Indebtedness, the principal of and interest 
on which will be in an amount sufficient to pay all or a portion of the principal of, premium, if 
any, and interest on, any such Indebtedness (which would otherwise be considered Outstanding) 
as the same shall become due.  The trustee of such deposit may be the Master Trustee, a Related 
Bond Trustee or any other trustee or escrow agent authorized to act in such capacity. 

Lease means that certain Restatement and Assignment of Lease (Hospital and Hoover 
Pavilion), dated November 1, 1997, as amended by Amendment of Lease, dated March 31, 2000, 
among Stanford University, as lessor, the Corporation, as lessee, and UCSF Stanford Health Care, 
as assignee, which amended and restated that certain Lease and License Agreement, dated as of 
April 20, 1984, between Stanford University, as lessor, and the Corporation, as lessee. 
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Lien means any mortgage or pledge of, or security interest in, or lien or encumbrance on, 
any Property, including Gross Receivables, of an Obligated Group Member (i) which secures any 
Indebtedness or any other obligation of such Obligated Group Member or (ii) which secures any 
obligation of any Person other than an Obligated Group Member, and excluding liens applicable 
to Property in which an Obligated Group Member has only a leasehold interest, unless the lien 
secures Indebtedness of that Obligated Group Member. 

Long-Term Indebtedness means Indebtedness other than Short-Term Indebtedness. 

Master Indenture means this Second Amended and Restated Master Indenture of Trust, 
as originally executed and as it may from time to time be supplemented, modified or amended in 
accordance with the terms hereof. 

Master Trustee means The Bank of New York Mellon Trust Company, N.A., a national 
banking association organized under the laws of the United States of America, and, subject to the 
limitations contained in Section 5.07, any other corporation or association that may be co-trustee 
with the Master Trustee, and any successor or successors to said trustee or co-trustee in the trusts 
created hereunder. 

Member means an Obligated Group Member. 

Merger Transaction has the meaning set forth in Section 3.10. 

Nonrecourse Indebtedness means any Indebtedness which is not a general obligation and 
which is secured by a Lien on Property, Plant and Equipment acquired or constructed with the 
proceeds of such Indebtedness, liability for which is effectively limited to the Property, Plant and 
Equipment subject to such Lien, with no recourse, directly or indirectly, to any other Property of 
any Obligated Group Member or to any Obligated Group Member. 

Obligated Group means all Obligated Group Members. 

Obligated Group Member means the Corporation and each other Person which is 
obligated hereunder to the extent and in accordance with the provisions of Sections 3.05 and 3.12 
hereof, from and after the date upon which such Person joins the Obligated Group, but excluding 
any Person which withdraws from the Obligated Group to the extent and in accordance with the 
provisions of Section 3.13 hereof, from and after the date of such withdrawal. 

Obligated Group Representative means the Corporation or such other Obligated Group 
Member (or Obligated Group Members acting jointly) as may have been designated pursuant to 
written notice to the Master Trustee executed by the Corporation. 

Obligation means each of the Existing Obligations and any obligation of the Obligated 
Group issued pursuant to Section 2.02 hereunder, as a joint and several obligation of each 
Obligated Group Member, which may be in any form set forth in a Related Supplement, including, 
but not limited to, bonds, notes, obligations, debentures, reimbursement agreements, loan 
agreements, Financial Products Agreements or leases.  Reference to a Series of Obligations or to 
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Obligations of a Series means Obligations or a Series of Obligations issued pursuant to a single 
Related Supplement. 

Officer's Certificate means a certificate signed by an Authorized Representative of the 
Obligated Group Representative. 

Opinion of Bond Counsel means a written opinion signed by an attorney or firm of 
attorneys experienced in the field of public finance whose opinions are generally accepted by 
purchasers of bonds issued by or on behalf of a Government Issuer. 

Opinion of Counsel means a written opinion signed by a reputable and qualified attorney 
or firm of attorneys who may be counsel for the Obligated Group Representative. 

Outstanding, when used with reference to Indebtedness or Obligations, means, as of any 
date of determination, all Indebtedness or Obligations theretofore issued or incurred and not paid 
and discharged other than (1) Obligations theretofore cancelled by the Master Trustee or delivered 
to the Master Trustee for cancellation or otherwise deemed paid in accordance with the terms 
hereof, including, without limitation, Obligations securing Related Bonds which have been 
defeased pursuant to their terms, (2) Obligations in lieu of which other Obligations have been 
authenticated and delivered or which have been paid pursuant to the provisions of a Related 
Supplement regarding mutilated, destroyed, lost or stolen Obligations unless proof satisfactory to 
the Master Trustee has been received that any such Obligation is held by a bona fide purchaser, 
(3) any Obligation held by any Obligated Group Member, (4) Indebtedness deemed paid and no 
longer outstanding pursuant to the terms thereof, and (5) Indebtedness for which there has been an 
Irrevocable Deposit, but only to the extent that payment of debt service on such Indebtedness is 
payable from such Irrevocable Deposit; provided, however, that if two or more obligations which 
constitute Indebtedness represent the same underlying obligation (as when an Obligation secures 
an issue of Related Bonds and another Obligation secures repayment obligations to a bank under 
a letter of credit which secures such Related Bonds) for purposes of calculating compliance with 
the various financial covenants contained herein, but only for such purposes, only one of such 
Obligations shall be deemed Outstanding and the Obligation so deemed to be Outstanding shall be 
that Obligation which produces the greatest amount of Annual Debt Service to be included in the 
calculation of such covenants. 

Parity Financial Product Extraordinary Payments means Existing Parity Financial 
Product Extraordinary Payments and Financial Product Extraordinary Payments that:  (i) are with 
respect to a Financial Products Agreement secured or evidenced by an Obligation; and (ii) have 
been specified to be payable on a parity with Financial Product Payments in the Related 
Supplement authorizing the issuance of such Obligation. 

Permitted Liens means and includes: 

(a) Any judgment lien or notice of pending action against any Obligated Group 
Member so long as the judgment or pending action is being contested and execution thereon is 
stayed or while the period for responsive pleading has not lapsed; 
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(b) (i) Rights reserved to or vested in any municipality or public authority by 
the terms of any right, power, franchise, grant, license, permit or provision of law, affecting any 
Property, to (A) terminate such right, power, franchise, grant, license or permit, provided that the 
exercise of such right would not materially impair the use of such Property or materially and 
adversely affect the Value thereof, or (B) purchase, condemn, appropriate or recapture, or 
designate a purchase of, such Property; (ii) any liens on any Property for taxes, assessments, levies, 
fees, water and sewer charges, and other governmental and similar charges and any liens of 
mechanics, materialmen, laborers, suppliers or vendors for work or services performed or materials 
furnished in connection with such Property, which are not due and payable or which are not 
delinquent, or the amount or validity of which are being contested and execution thereon is stayed 
or, with respect to liens of mechanics, materialmen and laborers, have been due and payable or 
which are not delinquent, or the amount or validity of which are being contested and execution 
thereon is stayed or, with respect to liens of mechanics, materialmen and laborers, have been due 
for less than sixty (60) days or for which a bond has been furnished; (iii) easements, rights-of-way, 
servitudes, restrictions and other minor defects, encumbrances, and irregularities in the title to any 
Property which do not materially impair the use of such Property or materially and adversely affect 
the Value thereof; and (iv) rights reserved to or vested in any municipality or public authority to 
control or regulate any Property or to use such Property in any manner, which rights do not 
materially impair the use of such Property in any manner, or materially and adversely affect the 
Value thereof; 

(c) Any Lien in favor of the Master Trustee securing all Outstanding 
Obligations equally and ratably; 

(d) Liens arising by reason of good faith deposits with any Obligated Group 
Member in connection with leases of real estate, bids or contracts (other than contracts for the 
payment of money), deposits by any Obligated Group Member to secure public or statutory 
obligations, or to secure, or in lieu of, surety, stay or appeal bonds, and deposits as security for the 
payment of taxes or assessments or other similar charges; 

(e) Any Lien arising by reason of deposits with, or the giving of any form of 
security to, any governmental agency or any body created or approved by law or governmental 
regulation as a condition to the transaction of any business or the exercise of any privilege or 
license, or to enable any Obligated Group Member to maintain self-insurance or to participate in 
any funds established to cover any insurance risks or in connection with workers' compensation, 
unemployment insurance, pension or profit sharing plans or other similar social security plans, or 
to share in the privileges or benefits required for companies participating in such arrangements; 

(f) Any Lien arising by reason of any escrow or reserve fund established to pay 
debt service with respect to Indebtedness; 

(g) Any Lien in favor of a trustee on the proceeds of Indebtedness prior to the 
application of such proceeds; 

(h) Liens on moneys deposited by patients or others with any Obligated Group 
Member as security for or as prepayment for the cost of patient care; 
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(i) Liens on Property received by any Obligated Group Member through gifts, 
grants, bequests or research grants, such Liens being due to restrictions on such gifts, grants, 
bequests or research grants or the income thereon, up to the Fair Market Value of such Property; 

(j) Rights of the United States of America, including, without limitation, the 
Federal Emergency Management Agency ("FEMA"), or the State of California, including without 
limitation the California Emergency Management Agency, by reason of FEMA and other federal 
and State of California funds made available to any Member of the Obligated Group under federal 
or State of California statutes; 

(k) Liens on Property securing Indebtedness incurred to refinance Indebtedness 
previously secured by a Lien on such Property, provided that the aggregate principal amount of 
such new Indebtedness does not exceed the aggregate principal amount of such refinanced 
Indebtedness; 

(l) Liens granted by an Obligated Group Member to another Obligated Group 
Member; 

(m) Liens securing Nonrecourse Indebtedness incurred pursuant to the 
provisions hereof; 

(n) Liens consisting of purchase money security interests (as defined in the 
UCC) and lessors' interest in capitalized leases; 

(o) Liens on the Obligated Group Members' accounts receivable, provided that 
at the time of creation of such Lien, the Indebtedness secured by any such Lien shall not exceed 
thirty percent (30%) of the Obligated Group Members' net accounts receivable as shown on the 
most recent Financial Statements available at the time of incurrence of the Indebtedness to be 
secured by such Lien, and provided further that no more than thirty percent (30%) of the Obligated 
Group Members' net accounts receivable can be utilized for such securitization; 

(p) Liens on revenues constituting rentals in connection with any other Lien 
permitted hereunder on the Property from which such rentals are derived; 

(q) The lease or license of the use of a part of an Obligated Group Member's 
facilities for use in performing professional or other services necessary for the proper and 
economical operation of such facilities in accordance with customary business practices in the 
industry; 

(r) Liens on Property due to rights of third party payors for recoupment of 
excess reimbursement amounts paid to any Obligated Group Member; 

(s) Liens on real property constituting Property not necessary for the delivery 
of patient care by any Obligated Group Member; 

(t) Liens securing the interest of a vendor or lessor under any conditional sale 
agreement, capital lease or other title agreement; 
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(u) Liens in favor of banking or other depository institutions arising as a matter 
of law encumbering the deposits of any Obligated Group Member held in the ordinary course of 
business by such banking institution (including any right of setoff or statutory bankers' liens) so 
long as such deposit account is not established or maintained for the purpose of providing such 
Lien, right of setoff or bankers' lien; 

(v) Rights of tenants under leases or rental agreements pertaining to Property, 
Plant and Equipment owned by any Obligated Group Member so long as the lease arrangement is 
in the ordinary course of business of such Obligated Group Member; 

(w) Deposits of Property by any Obligated Group Member to meet regulatory 
requirements for a governmental workers' compensation, unemployment insurance or social 
security program, other than any Lien imposed by ERISA; 

(x) Deposits to secure the performance of another party with respect to a bid, 
trade contract, statutory obligation, surety bond, appeal bond, performance bond or lease (other 
than a lease that is treated as Indebtedness under GAAP), and other similar obligations incurred in 
the ordinary course of business of an Obligated Group Member; 

(y) Liens resulting from deposits to secure bids from or the performance of 
another party with respect to contracts incurred in the ordinary course of business of an Obligated 
Group Member (other than contracts creating or evidencing an extension of credit to the depositor 
or otherwise for the payment of Indebtedness); 

(z) Present or future zoning laws, ordinances or other laws or regulations 
restricting the occupancy, use or enjoyment of Property, Plant and Equipment of any Obligated 
Group Member which, in the aggregate, are not substantial in amount, and which do not in any 
case materially impair the Fair Market Value or use of such Property, Plant and Equipment for the 
purposes for which it is used or could reasonably be expected to be held or used; 

(aa) Liens junior to Liens in favor of the Master Trustee; 

(bb) Liens created on amounts deposited by an Obligated Group Member 
pursuant to a security annex or similar document to collateralize obligations of such Obligated 
Group Member under a Financial Products Agreement; 

(cc) Liens or encumbrances contemplated by or created in connection with or 
arising out of the Lease; and 

(dd) Any other Lien on Property, provided that at the time of creation of such 
Lien the Value of all Property encumbered by all Liens permitted as described in this clause (dd) 
does not exceed thirty percent (30%) of the total Value of all Property of the Obligated Group 
Members as shown on the Financial Statements of the Obligated Group for the most recent Fiscal 
Year available at the time of creation of such Lien. 
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Person means an individual, association, corporation, firm, limited liability company, 
partnership, trust or other legal entity or group of entities, including a governmental entity or any 
agency or political subdivision thereof. 

Property means any and all rights, titles and interests in and to any and all assets of any 
Obligated Group Member, whether real or personal, tangible or intangible and wherever situated. 

Property, Plant and Equipment means all Property of any Obligated Group Member 
which is considered property, plant and equipment of such Obligated Group Member under GAAP. 

Qualified Provider means any financial institution or insurance company or corporation 
which is a party to a Financial Products Agreement if (i) the unsecured long-term debt obligations 
of such provider (or of the parent or a subsidiary of such provider if such parent or subsidiary 
guarantees or otherwise assures the performance of such provider under such Financial Products 
Agreement), or (ii) obligations secured or supported by a letter of credit, contract, guarantee, 
agreement, insurance policy or surety bond issued by such provider (or such guarantor or assuring 
parent or subsidiary) are rated in one of the three highest rating categories of a Rating Agency 
(without regard to any gradation or such rating category) at the time of the execution and delivery 
of the Financial Products Agreement. 

Rating Agency means Fitch Inc., Moody's Investors Service, Inc., Standard & Poor's, a 
division of The McGraw-Hill Companies, and any other national rating agency then rating 
Obligations or Related Bonds. 

Rating Category means a generic securities rating category, without regard to any 
refinement or gradation of such rating category by a numerical modifier or otherwise. 

Related Bonds means the revenue bonds or other obligations  (including, without 
limitation, certificates of participation) issued by any Government Issuer, the proceeds of which 
are loaned or otherwise made available to an Obligated Group Member in consideration of the 
execution, authentication and delivery of an Obligation or Obligations to or for the order of such 
Government Issuer. 

Related Bond Indenture means any indenture, bond resolution, trust agreement, or other 
comparable instrument pursuant to which a series of Related Bonds are issued. 

Related Bond Issuer means the Government Issuer of any issue of Related Bonds. 

Related Bond Trustee means the trustee and its successors in the trusts created under any 
Related Bond Indenture, and if there is no such trustee, means the Related Bond Issuer. 

Related Supplement means an indenture supplemental to, and authorized and executed 
pursuant to the terms of, this Master Indenture. 

Required Payment means any payment, whether at maturity, by acceleration, upon 
proceeding for redemption or otherwise, including without limitation, Financial Product Payments, 
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Financial Product Extraordinary Payments, now or hereafter required to be made by any Obligated 
Group Member under this Master Indenture or any Related Supplement or any Obligation. 

Responsible Officer means, with respect to the Master Trustee, the president, any vice 
president, any assistant vice president, any assistant secretary, any assistant treasurer, any senior 
associate, any associate or any other officer of the Master Trustee customarily performing 
functions similar to those performed by the persons above designated or to whom any corporate 
trust matter is referred because of such person's knowledge of and familiarity with the particular 
subject. 

Restricted Assets means any gifts, grants, bequests, donations and contributions to the 
extent specifically restricted by the donor to a particular purpose inconsistent with their use for the 
payment of Required Payments or the payment of operating expenses. 

Short-Term Indebtedness means all (i) Indebtedness having an original maturity less than 
or equal to one year and not renewable at the option of an Obligated Group Member for a term 
greater than one year from the date of original incurrence or issuance or (ii) Indebtedness with a 
maturity or renewable at the option of a Obligated Group Member with a term greater than one 
year, if by the terms of such Indebtedness, no Indebtedness is permitted to be outstanding 
thereunder for a period of at least twenty (20) consecutive days during each calendar year.  For 
purposes of this definition, (i) only the stated maturity of Indebtedness (and not any tender or put 
right of the holder of such Indebtedness) shall be taken into account in determining if such 
Indebtedness constitutes Short-Term Indebtedness hereunder and (ii) classification of 
Indebtedness as current or short-term under GAAP shall not be controlling.  Commercial Paper 
Indebtedness shall not constitute Short-Term Indebtedness for any purpose under this Master 
Indenture. 

SIFMA Swap Index means, on any date, a rate determined on the basis of the seven-day 
high grade market index of tax-exempt variable rate demand obligations, as produced by 
Municipal Market Data and published or made available by the Securities Industry & Financial 
Markets Association (formerly the Bond Market Association) ("SIFMA") or any Person acting in 
cooperation with or under the sponsorship of SIFMA or if such index is no longer available SIFMA 
Swap Index shall refer to an index selected by the Obligated Group Representative, with the advice 
of an investment banking or financial services firm knowledgeable in health care matters. 

Stanford University means The Board of Trustees of The Leland Stanford Junior 
University, a body having corporate powers under the Constitution and laws of the State of 
California. 

Subordinate Financial Product Extraordinary Payment means any Financial Product 
Extraordinary Payment other than a Parity Financial Product Extraordinary Payment. 

Subordinated Indebtedness means Indebtedness specifically subordinated as to payment 
and security to the payment of all Required Payments and other obligations of the Obligated Group 
Members under this Master Indenture. 

Surviving Entity has the meaning set forth in Section 3.10. 
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Total Revenues means, for the period of calculation in question, the sum of operating 
revenue (including net patient service revenue, capitation or premium revenue and other revenue) 
and nonoperating gains (losses), as shown on the Financial Statements of the Obligated Group for 
the most recent Fiscal Year. 

UCC means the Uniform Commercial Code of the State of California, as amended from 
time to time. 

Value, when used with respect to Property, means the aggregate value of all such Property, 
with each component of such Property valued, at the option of the Obligated Group Representative, 
at either its Fair Market Value or its Book Value. 

Section 1.02. Interpretation. 

(a) Any reference herein to any officer of an Obligated Group Member shall include 
those succeeding to the functions, duties or responsibilities of such officer pursuant to or by 
operation of law or who are lawfully performing the functions of such officer. 

(b) Unless the context otherwise indicates, words of the masculine gender shall be 
deemed and construed to include correlative words of the feminine and neuter genders.  The 
singular shall include the plural and vice versa. 

(c) Headings of Articles and Sections herein and the table of contents hereto are solely 
for convenience of reference, and do not constitute a part hereof and shall not affect the meaning, 
construction or effect hereof. 

Section 1.03. References to Master Indenture.  The terms "hereby," "hereof," "hereto," 
"herein," "hereunder," and any similar terms, used in this Master Indenture refer to this Master 
Indenture. 

Section 1.04. Contents of Certificates; Use of GAAP. 

(a) Every Certificate provided for herein with respect to compliance with any provision 
hereof shall include:  (a) a statement that the Person making or giving such certificate has read 
such provision and the definitions herein relating thereto; (b) a brief statement as to the nature and 
scope of the examination or investigation upon which the certificate is based; (c) a statement that, 
in the opinion of such Person, such Person has made, or caused to be made, such examination or 
investigation as is necessary to enable such Person to provide the certificate with respect to the 
subject matter referred to in the instrument to which such Person's signature is affixed; and (d) a 
statement as to whether, in the opinion of such Person, such provision has been satisfied. 

(b) Any such Certificate made or given by an officer of an Obligated Group Member 
or the Master Trustee may be based, insofar as it relates to legal, accounting or health care matters, 
upon a Certificate or opinion or representation of counsel, an Accountant or Independent 
Consultant unless such officer knows, or in the exercise of reasonable care should have known, 
that the Certificate, opinion or representation with respect to the matters upon which such 
Certificate or opinion may be based, as aforesaid, is erroneous.  Any such Certificate, opinion or 
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representation made or given by counsel, an Accountant or an Independent Consultant, may be 
based, insofar as it relates to factual matters (with respect to which information is in the possession 
of any Obligated Group Member) upon the Certificate or opinion of, or representation by an officer 
of any Obligated Group Member unless such counsel, Accountant or Independent Consultant 
knows, or in the exercise or reasonable care should have known, that the Certificate, opinion of or 
representation by such officer, with respect to the factual matters upon which such Person's 
Certificate or opinion may be based, is erroneous.  The same officer of any Obligated Group 
Member or the same counsel or Accountant or Independent Consultant, as the case may be, need 
not certify as to all the matters required to be certified under any provision hereof, but different 
officers, counsel, Accountants or Independent Consultants may certify as to different matters. 

(c) Where the character or amount of any asset or liability or item of income or expense 
is required to be determined or any consolidation, combination or other accounting computation 
is required to be made for the purposes of this Master Indenture or any agreement, document or 
certificate executed and delivered in connection with or pursuant to this Master Indenture, such 
determination or computation shall be done in accordance with GAAP in effect on, at the sole 
option of the Obligated Group Representative, (i) the date such determination or computation is 
made for any purpose of this Master Indenture or (ii) the date of execution and delivery of this 
Master Indenture if the Obligated Group Representative delivers an Officer's Certificate to the 
Master Trustee describing why then current GAAP is inconsistent with the intent of the parties on 
the date of execution and delivery of this Master Indenture; provided (i) that intercompany 
balances and liabilities among the Obligated Group Members shall be disregarded and (ii) that the 
requirements set forth herein shall prevail if inconsistent with GAAP. 

ARTICLE II 
 

AUTHORIZATION AND ISSUANCE OF OBLIGATIONS 

Section 2.01. Authorization of Obligations.  Each Obligated Group Member hereby 
authorizes to be issued from time to time Obligations or Series of Obligations, without limitation 
as to amount, except as provided herein or as may be limited by law, and subject to the terms, 
conditions and limitations established herein and in any Related Supplement. 

Section 2.02. Issuance of Obligations.  From time to time when authorized by this Master 
Indenture and subject to the terms, limitations and conditions established in this Master Indenture 
or in a Related Supplement, the Obligated Group Representative may authorize the issuance of an 
Obligation or a Series of Obligations by entering into a Related Supplement.  The Obligation or 
the Obligations of any such Series may be issued and delivered to the Master Trustee for 
authentication upon compliance with the provisions hereof and of any Related Supplement. 

Each Related Supplement authorizing the issuance of an Obligation or a Series of 
Obligations shall specify the purposes for which such Obligation or Series of Obligations are being 
issued; the form, title, designation, manner of numbering or denominations, if applicable, of such 
Obligations; the date or dates of maturity or other final expiration of the term of such Obligations, 
if applicable; the date of issuance of such Obligations; and any other provisions deemed advisable 
or necessary by the Obligated Group Representative.  Each Related Supplement authorizing the 
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issuance of an Obligation shall also specify and determine the principal amount of such Obligation 
(if any) for purposes of calculating the percentage of Holders of Obligations required to take 
actions or give consents pursuant to this Master Indenture, which, if such Obligation does not 
evidence or secure Indebtedness, shall be equal to zero, except as is otherwise provided in Section 
6.02(a).  The designation of zero as a principal amount of an Obligation shall not in any manner 
affect the obligation of the Members to make Required Payments with respect to such Obligation. 

Section 2.03. Appointment of Obligated Group Representative.  Each Obligated Group 
Member, by becoming an Obligated Group Member, irrevocably appoints the Obligated Group 
Representative as its agent and attorney-in-fact and grants full power to the Obligated Group 
Representative to (a) execute Related Supplements authorizing the issuance of Obligations or 
Series of Obligations and (b) issue Obligations. 

Section 2.04. Execution and Authentication of Obligations. 

(a) All Obligations shall be executed by an Authorized Representative of the Obligated 
Group Representative for and on behalf of the Obligated Group as provided in the Related 
Supplement authorizing such Obligation.  The signature of such Authorized Representative may 
be mechanically or photographically reproduced on the Obligations.  If any Authorized 
Representative whose signature appears on any Obligation ceases to be such Authorized 
Representative before delivery thereof, such signature shall remain valid and sufficient for all 
purposes as if such Authorized Representative had remained in office until such delivery.  Each 
Obligation shall be manually authenticated by an authorized signatory of the Master Trustee, and 
no Obligation shall be entitled to the benefits hereof without such authentication. 

(b) The form of Certificate of Authentication to be printed on each Obligation and 
manually executed by an authorized signatory of the Master Trustee shall be as follows: 

[FORM OF MASTER TRUSTEE'S CERTIFICATE OF AUTHENTICATION] 

The undersigned Master Trustee hereby certifies that this Obligation No. ___ is one of the 
Obligations described in the within mentioned Master Indenture. 

Dated:  _________________ 

[Name of Master Trustee] 

By_______________________________________ 
Authorized Signatory 

Section 2.05. Conditions to the Issuance of Obligations.  The issuance, authentication and 
delivery of any Obligation or Series of Obligations shall be subject to the following specific 
conditions: 

(a) The Obligated Group Representative and the Master Trustee shall have entered into 
a Related Supplement providing for the terms and conditions of such Obligations and the 
repayment thereof; and 
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(b) The Master Trustee receives an Officer's Certificate to the effect that: 

(1) each Obligated Group Member is in full compliance with all warranties, 
covenants and agreements set forth in this Master Indenture and in any Related 
Supplement; and 

(2) neither an Event of Default nor any Default has occurred and is continuing 
or would occur upon issuance of such Obligations under this Master Indenture or any 
Related Supplement; and 

(3) all requirements and conditions, if any, to the issuance of such Obligations 
set forth in the Related Supplement have been satisfied; and 

(c) The Master Trustee receives an Opinion of Counsel to the effect that:  (i) such 
Obligations and Related Supplement have been duly authorized, executed and delivered by the 
Obligated Group Representative on behalf of the Obligated Group and constitute valid and binding 
obligations of the Obligated Group, enforceable in accordance with their terms; and (ii) such 
Obligations are not subject to registration under federal or state securities laws and such Related 
Supplement is not subject to registration under the Trust Indenture Act of 1939, as amended (or 
that such registration, if required has occurred); and 

(d) The Obligated Group Representative shall have delivered or caused to be delivered 
to the Master Trustee such opinions, certificates, proceedings, instruments and other documents as 
the Master Trustee may reasonably request; and 

(e) With respect to any Obligation or Obligations (other than Existing Obligations), if 
such Obligation constitutes or secures Indebtedness, the requirements of Section 3.05 are satisfied, 
as evidenced by an Officer's Certificate delivered to the Master Trustee. 

ARTICLE III 
 

PAYMENTS; OBLIGATED GROUP COVENANTS 

Section 3.01. Payment of Required Payments.  Each Obligated Group Member jointly and 
severally covenants, to pay or cause to be paid promptly, all Required Payments at the place, on 
the dates and in the manner provided herein, or in any Related Supplement or Obligation.  Each 
Obligated Group Member acknowledges that the time of such payment and performance is of the 
essence of the Obligations hereunder.  Each Obligated Group Member further covenants to 
faithfully observe and perform all of the conditions, covenants and requirements of this Master 
Indenture, any Related Supplement and any Obligation. 

The obligation of each Obligated Group Member with respect to Required Payments shall 
not be abrogated, prejudiced or affected by: 

(a) the granting of any extension, waiver or other concession given to any Obligated 
Group Member by the Master Trustee or any Holder or by any compromise, release, abandonment, 
variation, relinquishment or renewal of any of the rights of the Master Trustee or any Holder or 
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anything done or omitted or neglected to be done by the Master Trustee or any Holder in exercise 
of the authority, power and discretion vested in them by this Master Indenture, or by any other 
dealing or thing which, but for this provision, might operate to abrogate, prejudice or affect such 
obligation; or 

(b) the liability of any other Obligated Group Member under this Master Indenture 
ceasing for any cause whatsoever, including the release of any other Obligated Group Member 
pursuant to the provisions of this Master Indenture or any Related Supplement; or 

(c) any Obligated Group Member's failing to become liable as, or losing eligibility to 
become, an Obligated Group Member with respect to an Obligation. 

Subject to the provisions of Section 3.13 hereof permitting withdrawal from the Obligated 
Group, the obligation of each Obligated Group Member to make Required Payments is a 
continuing one and is to remain in effect until all Required Payments have been paid or deemed 
paid in full in accordance with Article VII hereof.  All moneys from time to time received by the 
Obligated Group Representative or the Master Trustee to reduce liability on Obligations, whether 
from or on account of the Obligated Group Members or otherwise, shall be regarded as payments 
in gross without any right on the part of any one or more of the Obligated Group Members to claim 
the benefit of any moneys so received until the whole of the amounts owing on Obligations has 
been paid or satisfied and so that in the event of any such Obligated Group Member's filing 
bankruptcy, the Obligated Group Representative or the Master Trustee shall be entitled to prove 
up the total indebtedness or other liability on Obligations Outstanding as to which the liability of 
such Obligated Group Member has become fixed. 

Each Obligation shall be a primary obligation of the Obligated Group Members and shall 
not be treated as ancillary to or collateral with any other obligation and shall be independent of 
any other security so that the covenants and agreements of each Obligated Group Member 
hereunder shall be enforceable without first having recourse to any such security or source of 
payment and without first taking any steps or proceedings against any other Person.  The Obligated 
Group Representative and the Master Trustee are each empowered to enforce each covenant and 
agreement of each Obligated Group Member hereunder and to enforce the making of Required 
Payments.  Each Obligated Group Member hereby authorizes each of the Obligated Group 
Representative and the Master Trustee to enforce or refrain from enforcing any covenant or 
agreement of the Obligated Group Members hereunder and to make any arrangement or 
compromise with any Obligated Group Member or Obligated Group Members as the Obligated 
Group Representative or the Master Trustee may deem appropriate, consistent with this Master 
Indenture and any Related Supplement.  Each Obligated Group Member hereby waives in favor 
of the Obligated Group Representative and the Master Trustee all rights against the Obligated 
Group Representative, the Master Trustee and any other Obligated Group Member, insofar as is 
necessary to give effect to any of the provisions of this Section. 

Section 3.02. Maintenance of Properties; Payment of Indebtedness.  Each Obligated 
Group Member hereby covenants to: 
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(a) maintain its Property, Plant and Equipment in accordance with all valid and 
applicable governmental laws, ordinances, approvals and regulations including, without limitation, 
such zoning, sanitary, pollution and safety ordinances and laws and such rules and regulations 
thereunder as may be binding upon it; provided, however, that no Obligated Group Member shall 
be required to comply with any law, ordinance, approval or regulation as long as it shall in good 
faith contest the validity thereof; 

(b) maintain and operate its Property, Plant and Equipment in reasonably good working 
condition, and from time to time make or cause to be made all needful and proper replacements, 
repairs and improvements so that the operations of such Obligated Group Member will not be 
materially impaired; 

(c) pay and discharge all applicable taxes, assessments, governmental charges of any 
kind whatsoever, water rates, meter charges and other utility charges which may be or have been 
assessed or which may have become Liens upon the Property, Plant and Equipment, and will make 
such payments or cause such payments to be made in due time to prevent any delinquency thereon 
or any forfeiture or sale of any part of the Property, Plant and Equipment, and, upon request, will 
furnish to the Master Trustee receipts for all such payments, or other evidences satisfactory to the 
Master Trustee; provided, however, that no Obligated Group Member shall be required to pay any 
tax, assessment, rate or charge as long as it shall in good faith contest the validity thereof as set 
out in the definition of Permitted Liens; 

(d) pay or otherwise satisfy and discharge all of its obligations and Indebtedness and 
all demands and claims against it as and when the same become due and payable, other than 
obligations, Indebtedness, demands or claims (exclusive of the Obligations issued and Outstanding 
hereunder) the validity, amount or collectibility of which is being contested in good faith; 

(e) at all times comply with all terms, covenants and provisions of any Liens at such 
time existing upon its Property or any part thereof or securing any of its Indebtedness 
noncompliance with which would have a material adverse effect on the operations of the Obligated 
Group or its Property; 

(f) use its best efforts to maintain (as long as it is in its best interests and will not 
materially adversely affect the interests of the Holders) all permits, licenses and other 
governmental approvals necessary for the operation of its Property; and 

(g) take no action or suffer any action to be taken by others which would result in the 
interest on any Related Bond issued as a tax exempt obligation becoming subject to federal income 
taxation. 

Nothing in this Section 3.02 shall be construed to require an Obligated Group Member to 
maintain any permit, license or other governmental approval, or to continue to operate or maintain 
any Property, Plant or Equipment, if, in the reasonable good faith judgment of the Obligated Group 
Member, such permit, license, governmental approval or Property, Plant or Equipment is, or within 
the next succeeding twelve (12) calendar months is reasonably expected to become, inadequate, 
obsolete, unsuitable, undesirable or unnecessary for the business of the Obligated Group and 
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failure to maintain or operate such permit, license, governmental approval or Property, Plant or 
Equipment will not materially adversely impair the operation of the Obligated Group. 

Section 3.03. Insurance Required. 

(a) Each Obligated Group Member, respectively, covenants and agrees that it will keep 
the Property, Plant and Equipment and all of its operations adequately insured at all times and 
carry and maintain such insurance in amounts which are customarily carried, subject to customary 
deductibles and alternative risk management programs and self-insurance, and against such risks 
as are customarily insured against by other health care institutions in connection with the 
ownership and operation of health facilities of similar character and size in the State of California. 

(b) The Obligated Group Representative shall employ an Insurance Consultant at least 
once every two years to review the insurance requirements (including alternative risk management 
programs and self-insurance) of the Members.  If the Insurance Consultant makes 
recommendations for a change in the insurance coverage required by subsection (a), the Obligated 
Group Members shall change such coverage in accordance with such recommendations, subject to 
a good faith determination of the Governing Body of the Obligated Group Representative that such 
recommendations, in whole or in part, are not in the best interests of the Obligated Group Members 
or that such coverage is not obtainable at commercially reasonable rates.  In lieu of maintaining 
insurance coverage which the Governing Body of the Obligated Group Representative deems 
necessary, the Obligated Group Members shall have the right to adopt alternative risk management 
programs which the Governing Body of the Obligated Group Representative determines to be 
reasonable and which shall not have a material adverse impact on reimbursement from third-party 
payers, including, without limitation, to self-insure in whole or in part individually or in connection 
with other institutions, to participate in programs of captive insurance companies, to participate 
with other health care institutions in mutual or other cooperative insurance or other risk 
management programs, to participate in state or federal insurance programs, to take advantage of 
state or federal laws now or hereafter in existence limiting medical and malpractice liability, or to 
establish or participate in other alternative risk management programs; all as may be approved, in 
writing, as reasonable and appropriate risk management by the Insurance Consultant. 

(c) Notwithstanding anything in this Section to the contrary, the Obligated Group 
Members shall have the right, without giving rise to an Event of Default hereunder solely on such 
account, (1) to maintain insurance coverage below that required by subsection (a) of this Section, 
if the Obligated Group Representative furnishes to the Master Trustee a certificate of the Insurance 
Consultant that the insurance so provided accords the greatest amount of coverage available for 
the risk being insured against at rates which in the judgment of the Insurance Consultant are 
reasonable in connection with reasonable and appropriate risk management, or (2) to adopt 
alternative risk management and self-insurance programs described in (b) above. 

Section 3.04. Against Encumbrances.  Each Obligated Group Member, respectively, 
covenants and agrees that it will not create, assume or suffer to exist any Lien upon the Property  
of the Obligated Group, except for Permitted Liens.  Each Obligated Group Member, respectively, 
further covenants and agrees that if such a Lien (other than a Permitted Lien) is nonetheless created 
by someone other than an Obligated Group Member and is assumed by any Obligated Group 
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Member, it will make or cause to be made effective a provision whereby all Obligations will be 
secured prior to any such Indebtedness or other obligation secured by such Lien. 

Section 3.05. Reserved. 

Section 3.06. Gross Receivables Pledge. 

(a) To secure its obligations to make Required Payments hereunder and its other 
obligations, agreements and covenants to be performed and observed hereunder, each Obligated 
Group Member hereby grants to the Master Trustee security interests under the UCC in all of its 
Gross Receivables.  In order to further secure the Obligations and Required Payments, each 
Obligated Group Member pledges of the benefit of Holders all monies and securities held from 
time to time by the Master Trustee under this Master Indenture, including without limitation, 
monies and securities held in any fund or account established under this Master Indenture, subject 
to any requirement that such monies or securities be applied only to specific purposes or assigned 
particular preference or priority. 

(b) This Master Indenture shall be deemed a “security agreement” for purposes of the 
UCC. 

(c) The Master Trustee’s security interest in the Gross Receivables shall be perfected 
by the filing of financing statements that comply with the requirements of the UCC. Each Member 
(or the Obligated Group Representative on such Member’s behalf) shall cause to be filed, in 
accordance with the requirements of the UCC, financing statements; and, from time to time 
thereafter, shall execute and deliver such other documents (including, but not limited to, 
continuation statements as required by the UCC) as may be necessary or reasonably requested by 
the Master Trustee (which has no duty to make such request) in order to perfect or maintain 
perfected such security interests or give public notice thereof. 

(d) Upon written request from the Obligated Group Representative, the Master Trustee 
shall take all procedural steps necessary as specified in writing by, and at the expense of, the 
Obligated Group Representative, to effect the subordination of its security interest in the Gross 
Receivables granted herein to security interests constituting Permitted Liens. 

(e) Each Obligated Group Member shall notify the Master Trustee of any change of 
name, any change of its jurisdiction of organization, and any change of address of its chief 
executive office. 

(f) Each Member of the Obligated Group represents and warrants that the Lien granted 
by this Section is and at all times will be a first Lien, subject only to (a) Permitted Liens and (b) 
non-consensual Liens arising by operation of law. 

Section 3.07. Debt Coverage. 

(a) Each Obligated Group Member, respectively, further covenants and agrees to 
manage its operations such that Income Available for Debt Service for the Obligated Group 
calculated at the end of each Fiscal Year will be not less than 1.10 times Annual Debt Service. 
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(b) Within five (5) months after the end of each Fiscal Year, the Obligated Group 
Representative shall compute the Debt Service Coverage Ratio for the Obligated Group for such 
Fiscal Year and furnish to the Master Trustee, an Officer's Certificate setting forth the results of 
such computation.  The Obligated Group Representative covenants that if at the end of such Fiscal 
Year the Debt Service Coverage Ratio shall have been less than 1.1:1.0, it will promptly employ 
an Independent Consultant to make recommendations as to a revision of the rates, fees and charges 
of the Obligated Group or the methods of operation of the Obligated Group to increase the Debt 
Service Coverage Ratio to at least 1.1:1.0 for subsequent Fiscal Years (or, if in the opinion of the 
Independent Consultant, the attainment of such level is impracticable, to the highest practicable 
level).  Copies of the recommendations of the Independent Consultant shall be filed with the 
Master Trustee within ninety (90) days of the retention of the Independent Consultant.  Each 
Obligated Group Member shall, promptly upon its receipt of such recommendations, subject to 
applicable requirements or restrictions imposed by law and to a good faith determination by the 
Governing Body of the Obligated Group Representative that such recommendations are in the best 
interest of the Obligated Group, revise its rates, fees and charges or its methods of operation or 
collections and shall take such other action as shall be in conformity with such recommendations. 

If either (i) the Obligated Group complies in all material respects with the reasonable 
recommendations of the Independent Consultant with respect to their rates, fees, charges and 
methods of operation or collection or (ii) the Obligated Group Representative determines that such 
recommendations are not in the best interests of the Obligated Group (and accordingly will not be 
followed) as evidenced by an Officer's Certificate filed with the Master Trustee, the Obligated 
Group will be deemed to have complied with the covenants set forth in this Section for such Fiscal 
Year, notwithstanding that the Debt Service Coverage Ratio shall be less than 1.1:1.0.  
Notwithstanding the foregoing, the Obligated Group Members shall not be excused from taking 
any action or performing any duty required under this Master Indenture and no other Event of 
Default shall be waived by the operation of the provisions of this subsection (b). 

Section 3.08. Reserved. 

Section 3.09. Reserved. 

Section 3.10. Merger, Consolidation, Sale or Conveyance.  Each Obligated Group 
Member covenants that it will not merge or consolidate with any other Person that is not an 
Obligated Group Member or sell or convey all or substantially all of its assets to any Person that 
is not an Obligated Group Member (a "Merger Transaction") unless: 

(a) After giving effect to the Merger Transaction, 

(1) the successor or surviving entity (hereinafter, the "Surviving Entity") is an 
Obligated Group Member, or 

(2) the Surviving Entity shall 

(A) be a corporation or other entity organized and existing under the 
laws of the United States of America or any state thereof, and 
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(B) become an Obligated Group Member pursuant to Section 3.12 and, 
pursuant to the Related Supplement required by Section 3.12(b), shall expressly 
assume in writing the due and punctual payment of all Required Payments of the 
disappearing Obligated Group Member hereunder; and 

(b) The Master Trustee receives an Officer's Certificate to the effect that no Event of 
Default then exists in connection with or will arise as a result of the Merger Transaction; and 

(c) So long as any Related Bonds that are tax-exempt obligations are Outstanding, the 
Master Trustee receives an Opinion of Bond Counsel to the effect that, under then existing law, 
the consummation of the Merger Transaction, in and of itself, would not result in the inclusion of 
interest on such Related Bonds in gross income for purposes of federal income taxation; and 

(d) The Master Trustee receives an Opinion of Counsel to the effect that:  (i) all 
conditions in this Section 3.10 relating to the Merger Transaction have been complied with and 
the Master Trustee is authorized to join in the execution of any instrument required to be executed 
and delivered; (ii) the Surviving Entity meets the conditions set forth in this Section 3.10 and is 
liable on all Obligations then Outstanding; (iii) the Merger Transaction will not adversely affect 
the validity of any Obligations then Outstanding and such Obligations then Outstanding are 
enforceable against the Surviving Entity in accordance with their respective terms; and (iv) the 
Merger Transaction will not cause the Master Indenture or any Obligations to be subject to 
registration under federal or state securities laws or the Trust Indenture Act of 1939, as amended 
(or, that any such registration, if required, has occurred); and 

(e) The Surviving Entity shall be substituted for its predecessor in interest in all 
Obligations and agreements then in effect which affect or relate to any Obligation, and the 
Surviving Entity shall execute and deliver to the Master Trustee appropriate documents in order 
to effect the substitution. 

From and after the effective date of such substitution (as set forth in the above-mentioned 
documents), the Surviving Entity shall be treated as though it were an Obligated Group Member 
as of the date of the execution of this Master Indenture and shall thereafter have the right to 
participate in transactions hereunder relating to Obligations to the same extent as the other 
Obligated Group Members.  All Obligations issued hereunder on behalf of a Surviving Entity shall 
have the same legal rank and benefit under this Master Indenture as Obligations issued on behalf 
of any other Obligated Group Member. 

Section 3.11. Preparation and Filing of Financial Statements, Certificates and Other 
Information. 

(a) Each Obligated Group Member covenants that it will keep adequate records and 
books of accounts in which complete and correct entries shall be made (said books shall be subject 
to the inspection by the Master Trustee (which inspection the Master Trustee is not required to 
make) during regular business hours after reasonable notice and under reasonable circumstances). 

(b) The Obligated Group Representative covenants that it will furnish to the Master 
Trustee and any Related Bond Issuer that shall request the same in writing: 
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(1) As soon as practicable, but in no event more than five (5) months after the 
last day of each Fiscal Year, one or more financial statements which, in the aggregate, shall 
include the Obligated Group Members.  Such financial statements: 

(A) may consist of (i) consolidated or combined financial results 
including one or more Members of the Obligated Group and one or more other 
Persons required to be consolidated or combined with such Member(s) of the 
Obligated Group under GAAP or (ii) special purpose financial statements including 
only Members of the Obligated Group; 

(B) shall be audited by an Accountant selected by the Obligated Group 
Representative and shall be prepared in accordance with GAAP (except, in the case 
of special purpose financial statements, for required consolidations); 

(C) shall include a consolidated or combined balance sheet, statement of 
operations and changes in net assets; and 

(D) if financial statements delivered to the Master Trustee pursuant to 
this subsection include financial information with respect to any Person who is not 
an Obligated Group Member or an Immaterial Affiliate as provided pursuant to 
clause (3) below or do not include financial information with respect to all 
Obligated Group Members, then the financial statements shall contain a 
consolidating or combining schedule from which financial information solely 
relating to the Obligated Group Members and Immaterial Affiliates may be derived. 

(2) At the time of the delivery of financial statements complying with the 
provisions of Section 3.11(b)(1) (the "Financial Statements"), a certificate of the chief 
financial officer of the Obligated Group Representative, stating that the Obligated Group 
Representative has made a review of the activities of the Obligated Group Members during 
the preceding Fiscal Year for the purpose of determining whether or not the Obligated 
Group Members have complied with all of the terms, provisions and conditions of this 
Master Indenture and that each Obligated Group Member has kept, observed, performed 
and fulfilled each and every covenant, provision and condition of this Master Indenture on 
its part to be performed and none of such Obligated Group Members is in default in the 
performance or observance of any of the terms, covenants, provisions or conditions, or if 
any Obligated Group Member shall be in default, such certificate shall specify all such 
defaults and the nature thereof. 

(3) Notwithstanding the foregoing, the results of operation and financial 
position of Immaterial Affiliates need not be excluded from Financial Statements delivered 
to the Master Trustee pursuant to this Section 3.11, and such results of operation and 
financial position may be considered as if they were a portion of the results of operation 
and financial position of the Obligated Group Members for all purposes of this Master 
Indenture notwithstanding the inclusion of the results of operation and financial position 
of such Immaterial Affiliates. 
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(c) The Master Trustee shall not be obligated to review, verify, or analyze any 
Financial Statements delivered to the Master Trustee hereunder, and shall only retain such 
Financial Statements as a repository for the Holders. 

Section 3.12. Membership in Obligated Group.  Additional Obligated Group Members 
may be added to the Obligated Group from time to time, provided that prior to such addition the 
Master Trustee receives: 

(a) a copy of a resolution of the Governing Body of the proposed new Obligated Group 
Member which authorizes the execution and delivery of a Related Supplement and compliance 
with the terms of this Master Indenture; 

(b) a Related Supplement executed by the Obligated Group Representative, the new 
Obligated Group Member and the Master Trustee pursuant to which the proposed new Obligated 
Group Member 

(1) agrees to become an Obligated Group Member, and 

(2) agrees to be bound by the terms of this Master Indenture, the Related 
Supplements and the Obligations, and 

(3) irrevocably appoints the Obligated Group Representative as its agent and 
attorney-in-fact and grants to the Obligated Group Representative the requisite power and 
authority to execute Related Supplements authorizing the issuance of Obligations or Series 
of Obligations, to execute and deliver Obligations and to make payments on all 
Obligations; 

(c) an Opinion of Counsel to the effect that:  (i) the proposed new Obligated Group 
Member has taken all necessary action to become an Obligated Group Member, and upon 
execution of the Related Supplement, such proposed new Obligated Group Member will be bound 
by the terms of this Master Indenture; (ii) the addition of such Obligated Group Member would 
not adversely affect the validity of any Obligation then Outstanding; and (iii) the addition of such 
Obligated Group Member will not cause the Master Indenture or any Obligations to be subject to 
registration under federal or state securities laws or the Trust Indenture Act of 1939, as amended 
(or, that any such registration, if required, has occurred); 

(d) an Officer's Certificate to the effect that immediately after the addition of the 
proposed new Obligated Group Member, no Event of Default will exist; and 

(e) so long as any Related Bonds that are tax-exempt obligations are Outstanding, an 
Opinion of Bond Counsel to the effect that the addition of the proposed new Obligated Group 
Member will not, in and of itself, result in the inclusion of interest on any Related Bonds in gross 
income for purposes of federal income taxation. 

Section 3.13. Withdrawal from Obligated Group.  Any Obligated Group Member may 
withdraw from the Obligated Group and be released from further liability or obligation under the 
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provisions of this Master Indenture, provided that prior to such withdrawal the Master Trustee 
receives: 

(a) the written consent of the Obligated Group Representative to the withdrawal of 
such Obligated Group Member; 

(b) an Officer's Certificate to the effect that immediately following the withdrawal of 
such Obligated Group Member, no Event of Default will exist; and 

(c) an Opinion of Counsel to the effect that:  (i) the withdrawal of such Obligated 
Group Member would not adversely affect the validity of any Obligation then Outstanding; and 
(ii) the withdrawal of such Obligated Group Member will not cause the Master Indenture or any 
Obligations to be subject to registration under federal or state securities laws or the Trust Indenture 
Act of 1939, as amended (or, that any such registration, if required, has occurred). 

Upon compliance with the conditions contained in this Section 3.13, the Master Trustee 
shall execute any documents reasonably requested by the withdrawing Obligated Group Member 
to evidence the termination of such Obligated Group Member's obligations hereunder, under all 
Related Supplements and under all Obligations. 

Notwithstanding the foregoing, the Corporation may not withdraw from the Obligated 
Group unless prior to or concurrently with such withdrawal, the Corporation shall transfer all or 
substantially all of its assets to another Member of the Obligated Group. 

ARTICLE IV 
 

DEFAULTS 

Section 4.01. Events of Default.  Each of the following events shall be an Event of Default 
hereunder: 

(a) Failure on the part of the Obligated Group Members to make due and punctual 
payment of the principal of, redemption premium, if any, interest on, or any other Required 
Payment on, any Obligation. 

(b) Any Obligated Group Member shall fail to observe or perform any other covenant 
or agreement under this Master Indenture (including covenants or agreements contained in any 
Related Supplement or Obligation) and shall not have cured such failure within sixty (60) days 
after the date on which written notice of such failure, requiring the failure to be remedied, shall 
have been given to the Obligated Group Representative by the Master Trustee or to the Obligated 
Group Representative and the Master Trustee by the Holders of twenty-five percent (25%) in 
aggregate principal amount of Outstanding Obligations; provided that if such failure can be 
remedied but not within such sixty (60) day period, such failure shall not become an Event of 
Default for so long as the Obligated Group Representative shall diligently proceed to remedy the 
failure. 
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(c) A court having jurisdiction shall enter a decree or order for relief in respect of any 
Obligated Group Member in an involuntary case under any applicable federal or state bankruptcy, 
insolvency or other similar law, or appointing a receiver, liquidator, assignee, custodian, trustee, 
sequestrator (or similar official) of any Obligated Group Member or for any substantial part of the 
Property of any Obligated Group Member, or ordering the winding up or liquidation of its affairs, 
and such decree or order shall remain unstayed and in effect for a period of sixty (60) consecutive 
days. 

(d) Any Obligated Group Member shall commence a voluntary case under any 
applicable federal or state bankruptcy, insolvency or other similar law, or shall consent to the entry 
of an order for relief in an involuntary case under any such law, or shall consent to the appointment 
of or taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or 
similar official) of any Obligated Group Member or for any substantial part of its Property, or shall 
make any general assignment for the benefit of creditors, or shall fail generally to pay its debts as 
they become due or shall take any corporate action in furtherance of the foregoing. 

(e) An event of default shall exist under any Related Bond Indenture. 

The Obligated Group Representative agrees that, as soon as practicable, and in any event 
within ten (10) days after such event, the Obligated Group Representative shall notify the Master 
Trustee of any event which is an Event of Default hereunder which has occurred and is continuing, 
which notice shall state the nature of such event and the action which the Obligated Group 
Members propose to take with respect thereto. 

Section 4.02. Acceleration; Annulment of Acceleration. 

(a) Upon the occurrence and during the continuation of an Event of Default hereunder, 
the Master Trustee may, and, upon (i) the written request of the Holders of not less than twenty-
five percent (25%) in aggregate principal amount of Outstanding Obligations or of any Holder if 
an Event of Default under Section 4.01(a) hereof has occurred or (ii) the acceleration of any 
Obligation pursuant to the terms of the Related Supplement under which such Obligation was 
issued, the Master Trustee shall, by notice to the Members, declare all Outstanding Obligations 
immediately due and payable, whereupon such Obligations shall become and be immediately due 
and payable, anything in the Obligations or herein to the contrary notwithstanding; provided, 
however, that if the terms of any Related Supplement give a Person the right to consent to 
acceleration of the Obligations issued pursuant to such Related Supplement, the Obligations issued 
pursuant to such Related Supplement may not be accelerated by the Master Trustee unless such 
consent is properly obtained pursuant to the terms of such Related Supplement.  In the event of 
acceleration, an amount equal to the aggregate principal amount of all Outstanding Obligations, 
plus all interest accrued thereon and, to the extent permitted by applicable law, which accrues on 
such principal and interest to the date of payment, shall be due and payable on the Obligations.  
Notwithstanding the foregoing, no Obligation shall be accelerated if the Event of Default is the 
result of the nonpayment of a Subordinate Financial Product Extraordinary Payment issued on or 
after the date of effectiveness of this Master Indenture set forth in Section 8.10. 
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(b) At any time after the Obligations have been declared to be due and payable, and 
before the entry of a final judgment or decree in any proceeding instituted with respect to the Event 
of Default that resulted in the declaration of acceleration, the Master Trustee may annul such 
declaration and its consequences if: 

(1) the Obligated Group Members have paid (or caused to be paid or deposited 
with the Master Trustee moneys sufficient to pay) all payments then due on all Outstanding 
Obligations (other than payments then due only because of such declaration); 

(2) the Obligated Group Members have paid (or caused to be paid or deposited 
with the Master Trustee moneys sufficient to pay) all fees and expenses of the Master 
Trustee then due; 

(3) the Obligated Group Members have paid (or caused to be paid or deposited 
with the Master Trustee moneys sufficient to pay) all other amounts then payable by the 
Obligated Group hereunder; and 

(4) every Event of Default (other than a default in the payment of the principal 
or other payments of such Obligations then due only because of such declaration) has been 
remedied. 

No such annulment shall extend to or affect any subsequent Event of Default or impair any 
right with respect to any subsequent Event of Default. 

Section 4.03. Additional Remedies and Enforcement of Remedies. 

(a) Upon the occurrence and continuance of any Event of Default, the Master Trustee 
may, and upon the written request of the Holders of not less than twenty-five percent (25%) in 
aggregate principal amount of Outstanding Obligations (and upon indemnification of the Master 
Trustee to its satisfaction by the Obligated Group for any such request), shall, proceed to protect 
and enforce its rights and the rights of the Holders hereunder by such proceedings as the Master 
Trustee may deem expedient, including but not limited to: 

(1) Enforcement of the right of the Holders to collect amounts due or becoming 
due under the Obligations; 

(2) Civil action upon all or any part of the Obligations; 

(3) Civil action to require any Person holding moneys, documents or other 
property pledged to secure payment of amounts due or to become due on the Obligations 
to account as if it were the trustee of an express trust for the Holders of Obligations; 

(4) Civil action to enjoin any acts which may be unlawful or in violation of the 
rights of the Holders of Obligations; and 

(5) Enforcement of any other right or remedy of the Holders conferred by law 
or hereby. 
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(b) Regardless of the occurrence of an Event of Default, if requested in writing by the 
Holders of not less than twenty-five percent (25%) in aggregate principal amount of the 
Outstanding Obligations (and upon indemnification of the Master Trustee to its satisfaction for 
such request), the Master Trustee shall institute and maintain such proceedings as it may be advised 
shall be necessary or expedient (1) to prevent any impairment of the security hereunder by any 
acts which may be unlawful or in violation hereof, or (2) to preserve or protect the interests of the 
Holders.  However, the Master Trustee shall not comply with any such request or institute and 
maintain any such proceeding that is in conflict with any applicable law or the provisions hereof 
or (in the sole judgment of the Master Trustee) is unduly prejudicial to the interests of the Holders 
not making such request. 

Section 4.04. Application of Moneys After Default.  During the continuance of an Event 
of Default, all moneys received by the Master Trustee pursuant to any right given or action taken 
under the provisions of this Article (after payment of the costs of the proceedings resulting in the 
collection of such moneys and payment of all fees, expenses and other amounts owed to the Master 
Trustee) shall be applied as follows: 

(a) Unless all Outstanding Obligations have become or have been declared due and 
payable (or if any such declaration is annulled in accordance with the terms of this Article): 

First:  To the payment of all installments of interest then due on the Obligations 
(including (i) Financial Product Payments to the extent made pursuant to a Financial 
Products Agreement secured or evidenced by an Obligation and (ii) Parity Financial 
Product Extraordinary Payments), in the order of their due dates, and, if the amount 
available is not sufficient to pay in full all installments of interest, Financial Product 
Payments to the extent made pursuant to a Financial Products Agreement secured or 
evidenced by an Obligation, and Parity Financial Product Extraordinary Payments due on 
the same date, then to the payment thereof ratably, according to the amounts of interest, 
Financial Product Payments to the extent made pursuant to a Financial Products Agreement 
secured or evidenced by an Obligation, and Parity Financial Product Extraordinary 
Payments due on such date, without any discrimination or preference; 

Second:  To the payment of all installments of principal then due on the Obligations 
(whether at maturity or by call for redemption) and other unpaid Required Payments in the 
order of their due dates, and, if the amount available is not sufficient to pay in full all 
installments of principal due on the same date, then to the payment thereof ratably, 
according to the amounts of principal due on such date, without any discrimination or 
preference; 

Third:  To the payment of all Subordinate Financial Product Extraordinary 
Payments in the order of their due dates, and, if the amount available is not sufficient to 
pay in full all Subordinate Financial Product Extraordinary Payments due on the same date, 
then to the payment thereof ratably, according to the amounts of Subordinate Financial 
Product Extraordinary Payments due on such date, then to the payment thereof ratably, 
according to the amounts of Subordinate Financial Product Extraordinary Payments due 
on such date, without any discrimination or preference. 
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(b) If all Outstanding Obligations have become or have been declared due and payable 
(and such declaration has not been annulled under the terms of this Article): 

First:  To the payment of the principal and interest and other Required Payments 
(including (i) Financial Product Payments to the extent made pursuant to a Financial 
Products Agreement secured or evidenced by an Obligation and (ii) Parity Financial 
Product Extraordinary Payments, but excluding Subordinate Financial Product 
Extraordinary Payments) then due and unpaid on the Obligations, and, if the amount 
available is not sufficient to pay in full the whole amount then due and unpaid, then to the 
payment thereof ratably, without preference or priority of principal over interest, of interest 
over principal, of any installment or payment over any other installment or payment or of 
any  Obligation over any other Obligation, according to the amounts due respectively, 
without any discrimination or preference; and 

Second:  To the payment of all Subordinate Financial Product Extraordinary 
Payments in the order of their due dates, and, if the amount available is not sufficient to 
pay in full all Subordinate Financial Product Extraordinary Payments due on the same date, 
then to the payment thereof ratably, according to the amounts of Subordinate Financial 
Product Extraordinary Payments due on such date, without any discrimination or 
preference. 

Such moneys shall be applied at such times as the Master Trustee shall determine, having 
due regard for the amount of moneys available and the likelihood of additional moneys becoming 
available in the future.  Upon any date fixed by the Master Trustee for the application of such 
moneys to the payment of principal, interest on the amounts of principal to be paid on such date 
shall cease to accrue, provided such moneys are applied by the Master Trustee to the payment of 
such principal.  The Master Trustee shall give such notices as it may deem appropriate of the 
deposit with it of such moneys or of the fixing of such dates.  The Master Trustee shall not be 
required to make payment to the Holder of any unpaid Obligation until such Obligation is 
presented to the Master Trustee for appropriate endorsement of any partial payment or for 
cancellation if fully paid. 

Whenever all Obligations have been paid under the terms of this Section and all fees and 
expenses of the Master Trustee have been paid, any balance remaining shall be paid to the Person 
entitled to receive such balance.  If no other Person is entitled thereto, then the balance shall be 
paid to the Members of the Obligated Group or such Person as a court of competent jurisdiction 
may direct. 

Section 4.05. Remedies Not Exclusive.  No remedy granted by the terms of this Master 
Indenture is intended to be exclusive of any other remedy.  Each remedy shall be cumulative and 
shall be in addition to every other remedy given hereunder or existing at law or in equity. 

Section 4.06. Remedies Vested in the Master Trustee.  All rights of action (including the 
right to file proof of claims) hereunder or under any of the Obligations may be enforced by the 
Master Trustee without the possession of any of the Obligations or the production thereof in any 
proceeding relating thereto.  Any proceeding instituted by the Master Trustee may be brought in 
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its name as the Master Trustee without the necessity of joining any Holders as plaintiffs or 
defendants.  Subject to the provisions of Section 4.04 hereof, any recovery or judgment shall be 
for the equal benefit of the Holders of the Outstanding Obligations. 

Section 4.07. Master Trustee to Represent Holders.  The Master Trustee is hereby 
irrevocably appointed as trustee and attorney in fact for the Holders for the purpose of exercising 
on their behalf the rights and remedies available to the Holders under the provisions of this Master 
Indenture, the Obligations, any Related Supplement and applicable provisions of law, in each case 
subject to the provisions of Section 4.08.  The Holders, by taking and holding the Obligations, 
shall be conclusively deemed to have so appointed the Master Trustee. 

Section 4.08. Holders' Control of Proceedings.  If an Event of Default has occurred and 
is continuing, notwithstanding anything herein to the contrary, the Holders of at least a majority in 
aggregate principal amount of Outstanding Obligations shall have the right (upon the 
indemnification of the Master Trustee to its satisfaction) to direct the method and/or place of 
conducting any proceeding to be taken in connection with the enforcement of the terms hereof.  
Such direction must be in writing, signed by such Holders and delivered to the Master Trustee.  
However, the Master Trustee shall not follow any such direction that is in conflict with any 
applicable law or the provisions hereof or (in the sole judgment of the Master Trustee) is unduly 
prejudicial to  the interests of the Holders not joining in such direction.  Nothing in this Section 
shall impair the right of the Master Trustee to take any other action authorized by this Master 
Indenture which it may deem proper and which is not inconsistent with such direction by Holders. 

Section 4.09. Termination of Proceedings.  In case any proceeding instituted by the 
Master Trustee with respect to any Event of Default is discontinued or abandoned for any reason 
or is determined adversely to the Master Trustee or the Holders, then the Obligated Group 
Members, the Master Trustee and the Holders shall be restored to their former positions and rights 
hereunder.  All rights, remedies and powers of the Master Trustee and the Holders shall continue 
as if no such proceeding had been taken. 

Section 4.10. Waiver of Event of Default. 

(a) No delay or omission of the Master Trustee or of any Holder to exercise any right 
with respect to any Event of Default shall impair such right or shall be construed to be a waiver of 
or acquiescence to such Event of Default.  Every right and remedy given by this Article to the 
Master Trustee and the Holders may be exercised from time to time and as often as may be deemed 
expedient by them. 

(b) The Master Trustee may waive any Event of Default which in its opinion has been 
remedied before the entry of a final judgment or decree in any proceeding instituted by it under 
the provisions hereof, or before the completion of the enforcement of any other remedy hereunder. 

(c) Upon the written request of the Holders of at least a majority in aggregate principal 
amount of Outstanding Obligations, the Master Trustee shall waive any Event of Default hereunder 
and its consequences; provided, however, that, except under the circumstances set forth in 
subsection (b) of Section 4.02 hereof, the failure to pay the principal of, premium, if any, or interest 
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on any Obligation when due may not be waived without the written consent of the Holders of all 
Outstanding Obligations. 

(d) In case of any waiver by the Master Trustee of an Event of Default, the Obligated 
Group Members, the Master Trustee and the Holders shall be restored to their former positions 
and rights.  No waiver shall extend to, or impair any right with respect to, any other Event of 
Default. 

Section 4.11. Appointment of Receiver.  Upon the occurrence and continuance of any 
Event of Default, the Master Trustee shall be entitled (a) without declaring the Obligations to be 
due and payable, (b) after declaring the Obligations to be due and payable, or (c) upon the 
commencement of any proceeding to enforce any right of the Master Trustee or the Holders, to the 
appointment of a receiver or receivers of any or all of the Property of the Obligated Group 
Members (without the necessity of notice to any Obligated Group Member or any other Person), 
with such powers as the court making such appointment shall confer.  Each Obligated Group 
Member consents, and will if requested by the Master Trustee, consent at the time of application 
by the Master Trustee for appointment of a receiver, to the appointment of such receiver and agrees 
that such receiver may be given the right, to the extent the right may lawfully be given, to take 
possession of, operate and deal with such Property and the revenues, profits and proceeds 
therefrom, with the same effect as the Obligated Group Member could, and to borrow money and 
issue evidences of indebtedness as such receiver. 

Section 4.12. Remedies Subject to Provisions of Law.  All rights, remedies and powers 
provided by this Article may be exercised only to the extent that the exercise thereof does not 
violate any applicable provision of law.  All the provisions of this Article are intended to be subject 
to all applicable mandatory provisions of law that may be continuing and to be limited to the extent 
necessary so that they will not render any provision hereof invalid or unenforceable under the 
provisions of any applicable law. 

Section 4.13. Notice of Default.  Within ten (10) days after a Responsible Officer of the 
Master Trustee has actual knowledge or has received written notice of the occurrence of an Event 
of Default, the Master Trustee shall mail notice of such Event of Default to all Holders, unless 
such Event of Default has been cured before the giving of such notice (the term "Event of Default" 
for the purposes of this Section being limited to the events specified in subsections (a)-(f) of 
Section 4.01, not including any periods of grace provided for in subsections (b), (c) and (d), and 
regardless of the giving of written notice specified in subsection (b) of Section 4.01).  Except in 
the case of default in the payment of the principal of or premium, if any, or interest on any of the 
Obligations and the Events of Default specified in subsections (d) and (e) of Section 4.01, the 
Master Trustee shall be protected in withholding such notice if and so long as the Master Trustee 
in good faith determines that the withholding of such notice is in the best interest of the Holders. 

Section 4.14. Amendment of Percentages Specified in Events of Default; Acceleration; 
Annulment of Acceleration; and Additional Remedies and Enforcement of Remedies.  Upon 
securing the consent of the Holders of 100% in aggregate principal amount of the Outstanding 
Obligations, references to twenty-five percent (25%) in aggregate principal amount of Outstanding 
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Obligations set forth in Section 4.01(b), Section 4.02(a) and 4.03(a) shall be revised to read as 
follows: 

"a majority in aggregate principal amount of Outstanding 
Obligations" 

ARTICLE V 
 

THE MASTER TRUSTEE 

Section 5.01. Certain Duties and Responsibilities; Liability of Master Trustee. 

(a) Except during the continuance of an Event of Default: 

(1) The Master Trustee undertakes to perform such duties and only such duties 
as are specifically set forth in this Master Indenture, and no implied covenant or obligation 
shall be read into this Master Indenture against the Master Trustee; and 

(2) In the absence of bad faith on its part, the Master Trustee may conclusively 
rely, as to the truth of the statements and the correctness of the opinions expressed therein, 
upon Certificates or opinions furnished to the Master Trustee and conforming to the 
requirements of this Master Indenture; but in the case of any Certificate or opinion 
specifically required by the provisions hereof to be furnished to the Master Trustee, the 
Master Trustee shall be under a duty to examine such Certificate or opinion to determine 
whether or not it conforms to the requirements of this Master Indenture. 

(b) In case an Event of Default has occurred and is continuing, the Master Trustee shall 
exercise such of the rights and powers vested in it by this Master Indenture, and use the same 
degree of care and skill in their exercise, as a prudent person would exercise or use under the 
circumstances in the conduct of its own affairs. 

(c) The Master Trustee shall not be liable in connection with the performance of its 
duties hereunder except for its own negligence or willful misconduct.  No provision of this Master 
Indenture shall be construed to relieve the Master Trustee from liability for its own negligent 
action, its own negligent failure to act or its own willful misconduct, except that: 

(1) this subsection shall not be construed to limit the effect of subsection (a) of 
this Section; 

(2) the Master Trustee shall not be liable for any error of judgment made in 
good faith by a Responsible Officer, unless it is proved that the Master Trustee was 
negligent in ascertaining the pertinent facts; 

(3) the Master Trustee shall not be liable with respect to any action taken or 
omitted to be taken by it in good faith in accordance with the direction of the Holders of a 
majority in principal amount of Obligations Outstanding relating to the timing, method and 
place of conducting any proceeding for any remedy available to the Master Trustee, or 
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exercising any trust or power conferred upon the Master Trustee under this Master 
Indenture; 

(4) no provision of this Master Indenture shall require the Master Trustee to 
expend or risk its own funds or otherwise incur any financial liability in the performance 
of any of its duties hereunder, or in the exercise of any of its rights or powers, if it shall 
have reasonable grounds for believing that repayment of such funds or adequate indemnity 
against such risk or liability is not reasonably assured to it; and 

(5) the Master Trustee shall not be deemed to have knowledge of and shall not 
be required to take any action with respect to any Event of Default or any event which 
would, with the giving of notice or the passing of time or both, constitute an Event of 
Default, unless a Responsible Officer in the Corporate Trust Office of the Master Trustee 
shall have actual knowledge of such Event of Default or shall have been notified in writing 
of such event by any Obligated Group Member or by the Holder of an Obligation. 

The Master Trustee will keep on file at its office a list of the names and addresses of the 
last known Holders of all Obligations.  At reasonable times and under reasonable regulations 
established by the Master Trustee, said list may be inspected and copied by the Obligated Group 
Members, any Holder or the authorized representative thereof, provided that the ownership of such 
Holder and the authority of any such designated representative shall be evidenced to the 
satisfaction of the Master Trustee. 

(d) Every provision of this Master Indenture relating to the conduct of, affecting the 
liability of or affording protection to the Master Trustee shall be subject to the provisions of this 
Section. 

Section 5.02. Certain Rights of Master Trustee.  Subject to Section 5.01: 

(a) The Master Trustee may conclusively rely and shall be protected in acting or 
refraining from acting upon any document, including, without limitation, any opinion, request, 
written consent or certificate, believed by it to be genuine and to have been signed or presented by 
the proper party or parties. 

(b) Any request or direction of the Obligated Group Representative mentioned herein 
shall be sufficiently evidenced by an Officer's Certificate.  Any action of the Governing Body of 
any Obligated Group Member shall be sufficiently evidenced by a copy of a resolution certified 
by the secretary or an assistant secretary of the Obligated Group Member to have been duly 
adopted by the Governing Body and to be in full force and effect on the date of such certification 
and delivered to the Master Trustee. 

(c) Whenever in the administration of this Master Indenture the Master Trustee shall 
deem it desirable that a matter be proved or established prior to taking, allowing or omitting any 
action hereunder, the Master Trustee may (in the absence of bad faith on its part and unless other 
evidence is specifically prescribed by this Master Indenture) request and conclusively rely upon 
an Officer's Certificate. 
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(d) The Master Trustee may consult with counsel of its selection, and any opinion of 
such counsel shall be full and complete authorization and protection with respect to any action 
taken, allowed or omitted by it hereunder in good faith and in reliance thereon. 

(e) The Master Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Master Indenture at the request or direction of any of the Holders, unless 
such Holders shall have offered to the Master Trustee reasonable security or indemnity against the 
costs, expenses and liabilities which might be incurred by it in compliance with such request or 
direction; provided, however, that no security or indemnity shall be required for the giving of 
notice of default pursuant to Section 4.13. 

(f) The Master Trustee shall not be bound to make any investigation into the facts 
stated in any document delivered to it hereunder, but the Master Trustee, in its discretion, may 
make such further inquiry or investigation into such facts as it may see fit.  If the Master Trustee 
determines to make such further inquiry or investigation, it shall be entitled to examine the books, 
records and premises of any Obligated Group Member (excluding specifically donor records, 
patient records and personnel records), personally or by agent or attorney, during regular business 
hours and after reasonable notice. 

(g) The Master Trustee may execute any of the trusts or powers hereunder or perform 
any duties hereunder either directly or through agents or attorneys.  The Master Trustee shall not 
be responsible for any misconduct or negligence on the part of any agent or attorney appointed by 
it with due care. 

(h) The Master Trustee shall not be liable for any action taken, suffered, or omitted to 
be taken by it in good faith and reasonably believed by it to be authorized or within the discretion 
or rights or powers conferred upon it by this Master Indenture. 

(i) The Master Trustee shall not be deemed to have notice of any default or Event of 
Default unless a Responsible Officer of the Master Trustee has actual knowledge thereof or unless 
written notice of any event which is in fact such a default is received by the Master Trustee at the 
Corporate Trust Office of the Master Trustee, and such notice references this Master Indenture. 

(j) The Master Trustee shall not be considered in breach of or in default in its 
obligations hereunder or progress in respect thereto in the event of enforced delay in the 
performance of such obligations due to unforeseeable causes arising out of or caused, directly or 
indirectly, by circumstances beyond its reasonable control and without its fault or negligence, 
including, but not limited to, acts of God, acts of the public enemy or terrorists, earthquakes, fires, 
floods, war, civil or military disturbances, sabotage, epidemics, quarantine restrictions, riots; 
interruptions, loss or malfunctions of utilities, computer (hardware or software) or communications 
service, accidents, labor disputes, acts of civil or military authority or governmental actions 
affecting the performance of its duties under this Master Indenture, it being understood that the 
Master Trustee shall use reasonable efforts which are consistent with accepted practices in the 
banking industry to resume performance as soon as practicable under the circumstances. 
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(k) The Master Trustee shall have no responsibility or liability with respect to any 
information, statements or recital in any offering memorandum or other disclosure material 
prepared or distributed with respect to the issuance of any Related Bonds. 

Section 5.03. Right to Deal in Obligations and Related Bonds.  The Master Trustee may 
buy, sell or hold and deal in any Obligations and Related Bonds with the same effect as if it were 
not the Master Trustee.  The Master Trustee may commence or join in any action which a Holder 
or holder of a Related Bond is entitled to take with the same effect as if the Master Trustee were 
not the Master Trustee. 

Section 5.04. Removal and Resignation of the Master Trustee. 

(a) The Master Trustee may be removed at any time by an instrument or instruments 
in writing signed by (1) the Holders of not less than a majority of the principal amount of 
Outstanding Obligations or (2) (unless an Event of Default has occurred and is then continuing) 
the Obligated Group Representative. 

(b) The Master Trustee may at any time resign by giving written notice of such 
resignation to the Obligated Group Representative. 

(c) No such resignation or removal shall become effective unless and until a successor 
Master Trustee has been appointed and has assumed the trusts created hereby.  Written notice of 
removal of the predecessor Master Trustee and/or appointment of the successor Master Trustee 
shall be given by the successor Master Trustee within ten (10) days of the successor's acceptance 
of appointment to the Obligated Group Members and to each Holder at the addresses shown on 
the books of the Master Trustee.  A successor Master Trustee may be appointed at the direction of 
the Holders of not less than a majority in aggregate principal amount of Outstanding Obligations, 
or, if the Master Trustee has resigned or has been removed by the Obligated Group Representative, 
by the Obligated Group Representative.  In the event a successor Master Trustee has not been 
appointed and qualified within sixty (60) days of the date notice of resignation or removal is given, 
the Master Trustee, any Obligated Group Member or any Holder may apply at the expense of the 
Obligated Group Members to any court of competent jurisdiction for the appointment of an interim 
successor Master Trustee to act until such time as a permanent successor is appointed. 

(d) Unless otherwise ordered by a court or regulatory body having competent 
jurisdiction, or unless required by law, any successor Master Trustee shall be a national banking 
association in good standing under the laws of the United States of America or a trust company or 
bank having the powers of a trust company as to trusts, qualified to do and doing trust business in 
one or more states of the United States of America, and having an officially reported combined 
capital, surplus, undivided profits and reserves aggregating at least $50,000,000, if there is such 
an institution willing, qualified and able to accept the trust upon reasonable or customary terms. 

(e) Every successor Master Trustee shall execute and deliver to its predecessor and to 
each Obligated Group Member a written instrument accepting such appointment.  Upon the 
delivery of such acceptance, the successor Master Trustee shall become fully vested with all the 
rights, immunities, powers, trusts, duties and obligations of its predecessor.  The predecessor shall 
execute and deliver to the successor Master Trustee a written instrument transferring to the 
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successor Master Trustee all the rights, powers and trusts of the predecessor.  The predecessor 
Master Trustee (upon payment of all amounts owed to it) shall execute any documents necessary 
or appropriate to convey all interest it may have to the successor Master Trustee.  The predecessor 
Master Trustee shall promptly deliver all records relating to the trust or copies thereof and 
communicate all material information it may have obtained concerning the trust to the successor 
Master Trustee. 

Section 5.05. Compensation and Reimbursement.  Subject to the provisions of any 
specific agreement between the Obligated Group Representative and the Master Trustee relating 
to the compensation of the Master Trustee, each Obligated Group Member agrees: 

(a) To pay the Master Trustee from time to time reasonable compensation for all 
services rendered by it hereunder (which compensation shall not be limited by any provision of 
law in regard to the compensation of a trustee of an express trust). 

(b) Except as otherwise expressly provided herein, to reimburse the Master Trustee 
upon its request for all reasonable expenses, disbursements and advances incurred or made by the 
Master Trustee in accordance with any provision of this Master Indenture (including the reasonable 
compensation and the expenses and disbursements of its counsel and its agents), except any such 
expense, disbursement or advance as may be attributable to its negligence or willful misconduct. 

(c) To indemnify each of the Master Trustee and any predecessor Master Trustee for, 
and to hold it harmless against, any and all loss, liability, damages, claim or expense, including 
legal fees and expenses and taxes (other than taxes based on the income of the Master Trustee), 
incurred without negligence or willful misconduct on its part, arising out of or in connection with 
the acceptance or administration of this trust or its duties hereunder, including the costs and 
expenses of defending itself against any claim or liability in connection with the exercise or 
performance of any of its powers or duties hereunder. 

When the Master Trustee incurs expenses or renders services in connection with an Event 
of Default specified in Section 4.01(c) or Section 4.01(d), the expenses (including the reasonable 
charges and expenses of its counsel) and the compensation for the services are intended to 
constitute expenses of administration under any applicable federal or state bankruptcy, insolvency 
or other similar law. 

The provisions of this Section shall survive the termination of this Master Indenture and 
the resignation or removal of the Master Trustee. 

Section 5.06. Recitals and Representations.  The recitals, statements and representations 
contained herein or in any Obligation (excluding the Master Trustee's authentication on the 
Obligations) shall be taken and construed as made by and on the part of the Obligated Group 
Members, and not by the Master Trustee.  The Master Trustee assumes no responsibility for the 
correctness of such statements. 

The Master Trustee makes no representation as to, and is not responsible for, the validity 
or sufficiency of this Master Indenture or of the Obligations.  The Master Trustee shall not be 
concerned with or accountable to anyone for the use or application of any moneys which shall be 
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released or withdrawn in accordance with the provisions hereof.  The Master Trustee shall have 
no duty of inquiry with respect to any Event of Default without actual knowledge of or receipt by 
the Master Trustee of written notice of an Event of Default from an Obligated Group Member or 
any Holder. 

Section 5.07. Separate or Co-Master Trustee.  At any time, for the purpose of meeting any 
legal requirements of any jurisdiction, the Master Trustee may appoint one or more Persons either 
to act as co-master trustee with the Master Trustee, or to act as separate master trustee, and to vest 
in such Persons or Persons, such rights, powers, duties, trusts or obligations as the Master Trustee 
may consider necessary or desirable, subject to the remaining provisions of this Section. 

Every co-master trustee or separate master trustee shall, to the extent permitted by law, be 
appointed subject to the following terms: 

(a) The Obligations shall be authenticated and delivered solely by the Master Trustee. 

(b) All rights, powers, trusts, duties and obligations conferred or imposed upon the 
trustees shall be conferred or imposed upon and exercised or performed as shall be provided in the 
instrument appointing such co-master trustee or separate master trustee, except to the extent that, 
under the law of any jurisdiction in which any particular act or acts are to be performed, the Master 
Trustee is incompetent or unqualified to perform such act or acts, in which event such act or acts 
shall be performed by such co master trustee or separate master trustee. 

(c) Any request in writing by the Master Trustee to any co-master trustee or separate 
master trustee to take or to refrain from taking any action hereunder shall be sufficient for the 
taking, or the refraining from taking, of such action by such Person. 

(d) Any co-master trustee or separate master trustee may, to the extent permitted by 
law, delegate to the Master Trustee the exercise of any right, power, trust, duty or obligation, 
discretionary or otherwise. 

(e) The Master Trustee may at any time, by an instrument in writing, accept the 
resignation of or remove any co master trustee or separate master trustee appointed under this 
Section.  Upon the request of the Master Trustee, the Obligated Group Members shall join with 
the Master Trustee in the execution, delivery and performance of all instruments and agreements 
necessary or proper to effectuate such resignation or removal. 

(f) No trustee hereunder shall be personally liable by reason of any act or omission of 
any other trustee hereunder, nor will the act or omission of any trustee hereunder be imputed to 
any other trustee. 

(g) Any demand, request, direction, appointment, removal, notice, consent, waiver or 
other action in writing delivered to the Master Trustee shall be deemed to have been delivered to 
each such co-master trustee or separate master trustee. 
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(h) Any moneys, papers, securities or other items of personal property received by any 
such co-master trustee or separate master trustee hereunder shall be turned over to the Master 
Trustee immediately. 

Upon the acceptance in writing of such appointment by any co master trustee or separate 
master trustee, such Person shall be vested with such rights, powers, duties or obligations as are 
specified in the instrument of appointment jointly with the Master Trustee (except insofar as local 
law makes it necessary for any such co-master trustee or separate master trustee to act alone) 
subject to all the terms hereof.  Every such acceptance shall be filed with the Master Trustee.  To 
the extent permitted by law, any co-master trustee or separate master trustee may, at any time by 
an instrument in writing, constitute the Master Trustee its attorney-in-fact and agent, with full 
power and authority to do all acts and things and to exercise all discretion on its behalf and in its 
name. 

In case any co-master trustee or separate master trustee shall become incapable of acting, 
resign or be removed, all rights, powers, trusts, duties and obligations of such Person shall, so far 
as permitted by law, vest in and be exercised by the Master Trustee unless and until a successor 
co-master trustee or separate master trustee shall be appointed in the manner herein provided. 

Section 5.08. Merger or Consolidation.  Any company into which the Master Trustee may 
be merged or converted, or with which it may be consolidated, or any company resulting from any 
merger, conversion or consolidation to which it is a party, or any company to which the Master 
Trustee may sell or transfer all or substantially all of its corporate trust business (provided such 
company is eligible under Section 5.04) shall be the successor to the Master Trustee without the 
execution or filing of any paper or any further act. 

ARTICLE VI 
 

SUPPLEMENTS AND AMENDMENTS 

Section 6.01. Supplements Not Requiring Consent of Holders.  The Obligated Group 
Representative (acting for itself and as agent for each Obligated Group Member) and the Master 
Trustee may, without the consent of or notice to any of the Holders, enter into one or more Related 
Supplements for any of the following purposes: 

(a) To correct any ambiguity or formal defect or omission in this Master Indenture; 

(b) To correct or supplement any provision which may be inconsistent with any other 
provision or to make any other provision with respect to matters or questions arising hereunder, 
which, in either case, does not materially and adversely affect the interests of the Holders; 

(c) To grant or confer ratably upon all of the Holders any additional benefits, rights, 
remedies, powers or authority, including, without limitation, the addition of provisions providing 
for the creation of a credit group which credit group shall consist of all Obligated Group Members 
and Persons designated as affiliates of Obligated Group Members, or to add to the covenants of 
and restrictions on the Obligated Group Members; 
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(d) To qualify this Master Indenture under the Trust Indenture Act of 1939, as 
amended, or corresponding provisions of federal law from time to time in effect; 

(e) To create and provide for the issuance of an Obligation or Series of Obligations as 
permitted hereunder; 

(f) To obligate a successor to any Obligated Group Member as provided in Section 
3.10; 

(g) To add a new Obligated Group Member as provided in Section 3.12; or 

(h) To make any other change which does not materially and adversely affect the 
interests of the Holders. 

Section 6.02. Supplements Requiring Consent of Holders. 

(a) Other than Related Supplements referred to in Section 6.01 hereof and subject to 
the terms contained in this Article, the Holders of not less than a majority in aggregate principal 
amount of the Outstanding Obligations shall have the right to consent to and approve the execution 
by the Obligated Group Representative (acting for itself and as agent for each Obligated Group 
Member) and the Master Trustee of such Related Supplements as shall be deemed necessary or 
desirable for the purpose of modifying, altering, amending, adding to or rescinding any of the 
terms contained herein; provided, however, with respect to any Obligation issued on or after the 
date of effectiveness of this Master Indenture set forth in Section 8.10, registered in the name of a 
Related Bond Trustee and securing a Related Series of Bonds, payment of the principal of and 
interest on which is insured or otherwise guaranteed by a municipal bond insurance policy or is 
secured by a letter of credit, the provider of such municipal bond insurance or letter of credit shall 
be deemed to be the Holder of such Obligation for purposes of consenting to and approving the 
execution of Related Supplements for purposes of this Section 6.02, subject to the provisions set 
forth in Section 8.04 and as except as otherwise provided in the applicable Related Supplement or 
Obligation; and provided, further, however, that nothing in this Section shall permit or be 
construed as permitting a Related Supplement which would: 

(i) extend the stated maturity of, or time for paying interest on, any Obligation 
or reduce the principal amount of or the redemption premium or rate of interest or change 
the method of calculating interest payable on, or reduce any other Required Payment on 
any Obligation without the consent of the Holder of such Obligation; 

(ii) modify, alter, amend, add to or rescind any of the terms or provisions 
contained in Article IV hereof so as to affect the right of the Holders of any Obligations in 
default as to payment to compel the Master Trustee to declare the principal of all 
Obligations to be due and payable, without the consent of the Holders of all Obligations 
then Outstanding; or 

(iii) reduce the aggregate principal amount of Obligations then Outstanding the 
consent of the Holders of which is required to authorize such Related Supplement, without 
the consent of the Holders of all Obligations then Outstanding. 
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(b) The Master Trustee may execute a Related Supplement (in substantially the form 
delivered to it as described below) without liability or responsibility to any Holder (whether or not 
such Holder has consented to the execution of such Related Supplement) if the Master Trustee 
receives:  (i) a Request of the Obligated Group Representative to enter into such Related 
Supplement; (ii) a certified copy of the resolution of the Governing Body of the Obligated Group 
Representative approving the execution of such Related Supplement; (iii) the proposed Related 
Supplement; and (iv) an instrument or instruments executed by the Holders of not less than the 
aggregate principal amount or number of Obligations specified in subsection (a) for the Related 
Supplement in question which instrument or instruments shall refer to the proposed Related 
Supplement and shall specifically consent to and approve the execution thereof in substantially the 
form of the copy thereof as on file with the Master Trustee. 

(c) Any such consent shall be binding upon the Holder of the Obligation giving such 
consent and upon any subsequent Holder of such Obligation and of any Obligation issued in 
exchange therefor (whether or not such subsequent Holder thereof has notice thereof), unless such 
consent is revoked in writing by the Holder of such Obligation giving such consent or by a 
subsequent Holder thereof by filing with the Master Trustee, prior to the execution by the Master 
Trustee of such Related Supplement, such revocation and, if such Obligation or Obligations are 
transferable by delivery, proof that such Obligations are held by the signer of such revocation.  At 
any time after the Holders of the required principal amount or number of Obligations shall have 
filed their consents to the Related Supplement, the Master Trustee shall file a written statement to 
that effect with the Obligated Group Representative.  Such written statement shall be conclusive 
evidence that such consents have been so filed. 

(d) If the Holders of the required principal amount or number of the Outstanding 
Obligations have consented to the execution of such Related Supplement, no Holder shall have 
any right to object to the execution thereof, to object to any of the terms and provisions contained 
therein or the operation thereof, to question the propriety of the execution thereof or to enjoin or 
restrain the Master Trustee or the Obligated Group Representative from executing such Related 
Supplement or from taking any action pursuant to the provisions thereof. 

Section 6.03. Execution and Effect of Supplements. 

(a) In executing any Related Supplement permitted by this Article, the Master Trustee 
shall be entitled to receive and to rely upon an Opinion of Counsel stating that the execution of 
such Related Supplement is authorized or permitted hereby.  The Master Trustee may (but shall 
not be obligated to) enter into any Related Supplement that materially and adversely affects the 
Master Trustee's own rights, duties or immunities. 

(b) Upon the execution and delivery of any Related Supplement in accordance with 
this Article, the provisions of this Master Indenture shall be deemed modified in accordance 
therewith.  Such Related Supplement shall form a part hereof for all purposes and every Holder 
shall be bound thereby. 

(c) Any Obligation authenticated and delivered after the execution and delivery of any 
Related Supplement in accordance with this Article may, and, if required by the Obligated Group 
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Representative or the Master Trustee shall, bear a notation in form approved by the Master Trustee 
as to any matter provided for in such Related Supplement.  If the Obligated Group Representative 
or the Master Trustee shall so determine, new Obligations so modified as to conform in the opinion 
of the Master Trustee and the Governing Body of the Obligated Group Representative to any such 
Related Supplement may be prepared and executed by the Obligated Group Representative and 
authenticated and delivered by the Master Trustee in exchange for and upon surrender of 
Obligations then Outstanding. 

Section 6.04. Amendment of Related Supplements.  Any Related Supplement may 
provide that the provisions thereof may be amended without the consent of or notice to any of the 
Holders, or pursuant to such terms and conditions as may be specified in such Related Supplement.  
If a Related Supplement does not contain provisions relating to the amendment thereof, the 
amendment of such Related Supplement shall by governed by the provisions of Section 6.01 and 
Section 6.02 hereof. 

ARTICLE VII 
 

SATISFACTION AND DISCHARGE 

Section 7.01. Satisfaction and Discharge of Master Indenture.  This Master Indenture 
shall cease to be of further effect if: 

(a) all Obligations previously authenticated (other than any Obligations which have 
been mutilated, destroyed, lost or stolen and which have been replaced or paid as provided in any 
Related Supplement) and not cancelled are delivered to the Master Trustee for cancellation; or 

(b) all Obligations not previously cancelled or delivered to the Master Trustee for 
cancellation are paid; or 

(c) a deposit is made in trust with the Master Trustee (or with one or more national 
banking associations or trust companies acceptable to the Master Trustee pursuant to an agreement 
between an Obligated Group Member and such national banking associations or trust companies 
in form acceptable to the Master Trustee) in cash or Government Obligations or both, sufficient to 
pay at maturity or upon redemption all Obligations not previously cancelled or delivered to the 
Master Trustee for cancellation, including principal and interest or other payments (including 
Financial Product Payments and Financial Product Extraordinary Payments) due or to become due 
to such date of maturity, redemption date or payment date, as the case may be; and all other sums 
payable hereunder by the Obligated Group Members are also paid.  The Master Trustee, on demand 
of the Obligated Group Representative and at the cost and expense of the Obligated Group 
Members, shall execute proper instruments acknowledging satisfaction of and discharging this 
Master Indenture and authorizing the Obligated Group Representative to file such terminations 
and releases as may be necessary to evidence the termination of the Master Trustee's security 
interest in the Gross Receivables.  Unless the deposit pursuant to clause (c) above is made solely 
with cash, the Master Trustee may request that the Obligated Group Representative provide a 
report prepared by an accountant or other financial services firm regarding the sufficiency of the 
funds for such discharge and satisfaction provided pursuant to clause (c) above (such report being 
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hereinafter referred to as a "Verification Report").  If the Master Trustee shall have been provided 
with a Verification Report, the Master Trustee shall be entitled to rely upon such Verification 
Report. 

The Obligated Group Members shall pay and indemnify the Master Trustee against any 
tax, fee or other charge imposed on or assessed against the Government Obligations deposited 
pursuant to this Section 7.01 or the principal and interest received in respect thereof other than any 
such tax, fee or other charge which by law is for the account of the Holders of Outstanding 
Obligations. 

Notwithstanding the satisfaction and discharge of this Master Indenture, the obligations of 
the Obligated Group Members to the Master Trustee under Section 5.05 hereof shall survive. 

Section 7.02. Payment of Obligations After Discharge of Lien.  Notwithstanding the 
discharge of the lien of this Master Indenture as provided in this Article, the Master Trustee shall 
retain such rights, powers and duties as may be necessary and convenient for the payment of 
amounts due or to become due on the Obligations and for the registration, transfer, exchange and 
replacement of Obligations.  Any moneys held by the Master Trustee for the payment of the 
principal of, premium, if any, or interest or other Required Payment on any Obligation remaining 
unclaimed for one year after the principal of all Obligations has become due and payable, whether 
at maturity, upon proceedings for redemption or by declaration as provided herein, shall then be 
paid to the Obligated Group Members.  The Holders of any Obligations not previously presented 
for payment shall thereafter be entitled to look only to the Obligated Group Members for payment 
thereof as unsecured creditors and all liability of the Master Trustee with respect to such moneys 
shall thereupon cease. 

ARTICLE VIII 
 

MISCELLANEOUS PROVISIONS 

Section 8.01. Limitation of Rights.  With the exception of rights herein expressly 
conferred, nothing expressed or mentioned in or to be implied from this Master Indenture or the 
Obligations is intended or shall be construed to give to any Person other than each Obligated Group 
Member, the Master Trustee, the Related Bonds Issuers and the Holders any legal or equitable 
right, remedy or claim under or with respect to this Master Indenture.  This Master Indenture and 
all of the covenants, conditions and provisions hereof are intended to be and are for the sole and 
exclusive benefit of the parties mentioned in this Section. 

Section 8.02. Severability.  If any part of this Master Indenture is for any reason held 
invalid or unenforceable, no other part shall be invalidated or deemed unenforceable. 

Section 8.03. Holidays.  Except to the extent a Related Supplement or an Obligation 
provides otherwise: 

(a) Subject to subsection (b), when any action is provided herein to be done on a day 
or within a time period named, and the day or the last day of the period falls on a day on which 
banking institutions in the jurisdiction where the Corporate Trust Office is located are authorized 



 

47 

by law to remain closed, the action may be done on the next ensuing day that is not a day on which 
banking institutions in such jurisdiction are authorized by law to remain closed, with the same 
effect as if done on the day or within the time period named. 

(b) When the date on which principal of or interest or premium on any Obligation is 
due and payable is a day on which banking institutions at the place of payment are authorized by 
law to remain closed, payment may be made on the next ensuing day on which banking institutions 
at such place are not authorized by law to remain closed with the same effect as if payment were 
made on the due date, and, if such payment is made, no interest shall accrue from and after such 
due date. 

Section 8.04. Credit Enhancer Deemed Holder of Obligation.  Except to the extent a 
Related Supplement or an Obligation provides otherwise, any credit enhancer of Related Bonds 
shall be deemed the Holder of the related Obligation for purposes of this Master Indenture for so 
long as the credit enhancement is in effect and the credit enhancer is not in default thereunder.  If 
the credit enhancement is applicable to a portion of Related Bonds, such Related Obligation shall 
be treated as if such Related Obligation were two Obligations, one in the principal amount of the 
Related Bonds for which the credit enhancement is applicable and another in the principal amount 
of the remainder of the Related Bonds. 

Section 8.05. Governing Law.  This Master Indenture and the Obligations are contracts 
made under the laws of the State of California, and shall be governed by and construed in 
accordance with such laws applicable to contracts made and performed in said State. 

Section 8.06. Counterparts.  This Master Indenture may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute one instrument. 

Section 8.07. Immunity of Individuals.  No recourse shall be had for the payment of the 
principal of, premium, if any, or interest on any of the Obligations issued hereunder or for any 
claim based thereon or upon any obligation, covenant or agreement herein against any past, present 
or future officer, director, trustee, member, employee or agent of any Obligated Group Member 
which is a corporation, whether directly or indirectly.  All liability of any such individual is hereby 
expressly waived and released as a condition of and in consideration for the execution hereof and 
the issuance of the Obligations. 

Section 8.08. Binding Effect.  This instrument shall inure to the benefit of and shall be 
binding upon each Obligated Group Member, the Master Trustee and their respective successors 
and assigns, subject to the limitations contained herein. 

Section 8.09. Notices. 

(a) Unless otherwise expressly specified or permitted by the terms hereof, all notices, 
consents or other communications required or permitted hereunder shall be in writing and shall be 
deemed sufficiently given or served if given:  (i) by facsimile or electronic mail with prompt 
telephonic confirmation of receipt; (ii) personally by hand; (iii) by overnight delivery service; or 
(iv) by first class mail, postage prepaid and addressed as follows: 
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(1) If to the Obligated Group Representative, addressed to it at 300 Pasteur 
Drive, M/C 5554, Stanford, California 94305, Attention:  Chief Financial Officer; 

(2) If to the Master Trustee, addressed to it at the Corporate Trust Office; or 

(3) If to the registered Holder of an Obligation, addressed to such Holder at the 
address shown on the books of the Master Trustee. 

(b) The Obligated Group Representative or the Master Trustee may from time to time 
designate a different address or addresses for notice by notice in writing to the others and to the 
Holders. 

Section 8.10. Effectiveness.  Amendment and Restatement of the Existing Master 
Indenture as set forth in this Master Indenture shall take effect on ____ __, ____. 
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IN WITNESS WHEREOF, Stanford Hospital and Clinics has caused this Second 
Amended and Restated Master Indenture of Trust to be signed in its name by its duly authorized 
officer, and to evidence its acceptance of the trusts and agreements hereby created The Bank of 
New York Mellon Trust Company, N.A. has caused this Second Amended and Restated Master 
Indenture of Trust to be signed in its name by one of its duly authorized officers, all as of the day 
and year first above written. 

Stanford Hospital and Clinics 

By:  
Chief Financial Officer 

The Bank of New York Mellon Trust Company, 
N.A., as Master Trustee 

By:  
Authorized Representative 
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Exhibit A 

Existing Financial Products Agreements* 

1. ISDA Master Agreement, dated as of September 1, 2007, between Bear Stearns Financial 
Products Inc. and Stanford Hospital and Clinics (the "Corporation"), the Amended and 
Restated Schedule to the ISDA Master Agreement, dated as of June 17, 2003, amended 
and restated as of September 1, 2007, the related ISDA Credit Support Annex to the ISDA 
Master Agreement dated as of September 1, 2007, together with Confirmations 
FXNEC5267/REF 05000850178215, FXNEC5272/REF 050000701 0816, 
FXNEC5273/REF 050008501 7862, FXNEC5274/REF 050008501 7795 and 
FXNEC5275/REF 050008501 7775, each dated September 1, 2007. 

2. ISDA Master Agreement, dated as of June 17, 2003, between Morgan Stanley Capital 
Services Inc. and the Corporation, the Amended and Restated Schedule to the ISDA Master 
Agreement, dated as of June 17, 2003, amended and restated as of September 1, 2007, the 
related ISDA Credit Support Annex to the ISDA Master Agreement, dated as of September 
1, 2007, and Confirmations MSCS Ref. No. AUBRJ, dated June 17, 2003, MSCS Ref. No. 
AUKNU, dated May 28, 2008, and MSCS Ref. No. AUN19 dated November 17, 2008 and 
amended and restated as of November 30, 2010. 

3. ISDA Master Agreement, dated as of August 22, 2008, between JPMorgan Chase Bank, 
N.A. and the Corporation, the Schedule to the ISDA Master Agreement, dated as of August 
22, 2008, the related ISDA Credit Support Annex to the ISDA Master Agreement, dated 
as of August 22, 2008, as amended by the 1st Amendment Agreement, dated as of 
November 1, 2008, and Novation Confirmations dated August 29, 2008 numbered, 
FXNEC9725/REF 0500007010838 and FXNEC9726/REF 0500007010839. 

4. ISDA Master Agreement, the related Schedule to the ISDA Master Agreement and ISDA 
Credit Support Annex to the ISDA Master Agreement, each dated as of November 9, 2010, 
between Wells Fargo Bank, National Association and the Corporation, and Confirmations 
dated December 1, 2010 reference numbers REF 0500000701923/7680693 and REF 
0500007010878/7680694. 

5. ISDA Master Agreement, the related Schedule to the ISDA Master Agreement and ISDA 
Credit Support Annex to the ISDA Master Agreement, each dated as of November 10, 
2010, between Barclays Bank PLC and the Corporation. 

6. ISDA Master Agreement, the related Schedule to the ISDA Master Agreement and ISDA 
Credit Support Annex to the ISDA Master Agreement, each dated as of January 24, 2011, 
between Deutsche Bank AG, New York Branch and the Corporation, and 
Confirmations dated January 26, 2011, reference numbers 

                                                 
* Note: Listing reflects Financial Products Agreements in effect as of the effective date of the Amended and Restated 

Master Indenture of Trust. 
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FXNEC9724/REF 0500007010837/N1253185N; and 

FXNEC9723/REF 0500007010836/N1253181N. 
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Exhibit B 

Existing Obligations*1 

 Obligation Obligation Holder 
   
1. Obligation No. 13, consisting of the ISDA 

Master Agreement dated as of September 1, 
2007 between Bear Stearns Financial 
Products Inc. and the Stanford Hospital and 
Clinics (the "Corporation"), the Amended 
and Restated Schedule to the ISDA Master 
Agreement, dated as of June 17, 2003, 
amended and restated as of September 1, 
2007, the related ISDA Credit Support 
Annex to the ISDA Master Agreement, 
dated as of September 1, 2007, together 
with Confirmations FXNEC5267/REF 
05000850178215, FXNEC5272/REF 
050000701 0816, FXNEC5273/REF 
050008501 7862, FXNEC5274/REF 
050008501 7795 and FXNEC5275/REF 
050008501 7775, each dated September 1, 
2007 
 

Bear Stearns Financial Products Inc. 

2. Obligation No. 14, consisting of ISDA 
Master Agreement, dated as of June 17, 
2003, between Morgan Stanley Capital 
Services Inc. and the Corporation, the 
Amended and Restated Schedule to the 
ISDA Master Agreement, dated as of June 
17, 2003, amended and restated as of 
September 1, 2007, the related ISDA Credit 
Support Annex to the ISDA Master 
Agreement, dated as of September 1, 2007, 
and Confirmation MSCS Ref. No. AUBRJ 
dated June 17, 2003 
 

Morgan Stanley Capital Services Inc. 

3. Obligation No. 19, issued in the original 
principal amount of $428,500,000 

Wells Fargo National Bank, National 
Association ("Wells Fargo"), as trustee, 
under the Indenture, dated as of June 1, 
2008, between CHFFA and Wells Fargo 
 

                                                 
* Note: Listing reflects Obligations Outstanding as of the effective date of the Amended and Restated Master 

Indenture of Trust. 
1 To be updated as of the effective date set forth in Section 8.10. 
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 Obligation Obligation Holder 
   
4. Obligation No. 21, consisting of the ISDA 

Master Agreement, dated as of June 17, 
2003, between Morgan Stanley Capital 
Services Inc. and the Corporation, the 
Amended and Restated Schedule to the 
ISDA Master Agreement, dated as of June 
17, 2003, amended and restated as of 
September 1, 2007, the related ISDA Credit 
Support Annex to the ISDA Master 
Agreement, dated as of September 1, 2007, 
and Confirmations MSCS Ref. No. 
AUKNU dated May 28, 2008 and AUN19 
dated November 17, 2008 and amended and 
restated as of November 30, 2010 
 

Morgan Stanley Capital Services Inc. 

5. Obligation No. 25, consisting of ISDA 
Master Agreement dated as of August 22, 
2008, between JPMorgan Chase Bank, N.A. 
and the Corporation, the Schedule to the 
ISDA Master Agreement, dated as of 
August 22, 2008, the related ISDA Credit 
Support Annex to the ISDA Master 
Agreement dated as of August 22, 2008, as 
amended by the 1st Amendment 
Agreement, dated as of February 5, 2009, 
and Novation Confirmations dated August 
29, 2008 numbered 
FXNEC9725/REF 0500007010838 
and FXNEC9726/REF 0500007010839 
 

JPMorgan Chase Bank. N.A. 

6. Obligation No. 29, consisting of ISDA 
Master Agreement, the related Schedule to 
the ISDA Master Agreement and ISDA 
Credit Support Annex to the ISDA Master 
Agreement, each dated as of November 9, 
2010, between Wells Fargo Bank, National 
Association and the Corporation, and 
Confirmation 
 

Wells Fargo National Bank, National 
Association 

7. Obligation No. 31, issued in the original 
principal amount of $408,320,000 

U.S. Bank National Association (“U.S. 
Bank”), as trustee under the Indenture, dated 
as of May 1, 2012, between CHFFA and 
U.S. Bank 
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 Obligation Obligation Holder 
   
8. Obligation No. 35, issued in the original 

principal amount of $100,000,000 
U.S. Bank, as trustee under the Indenture, 
dated as of June 1, 2015, between CHFFA 
and U.S. Bank 

   
9. Obligation No. 39, issued in the original 

principal amount of $454,200,000 
BNY, as trustee under the Indenture, dated 
as of December 1, 2017, between CHFFA 
and BNY 

   
10. Obligation No. 40, issued in the original 

principal amount of $500,000,000 
BNY as trustee under the Indenture, dated as 
of January 1, 2018, between Stanford Health 
Care and BNY 

   
11. Obligation No. 41, issued in the original 

principal amount of $300,000,000 
BNY, as trustee under the Indenture, dated 
as of April 1, 2020, between Stanford Health 
Care and BNY 

   
12. Obligation No. 42, issued in the original 

principal amount of $170,120,000 
BNY, as trustee under the Indenture, dated 
as of April 1, 2020, between CHFFA and 
BNY 

   
13. Obligation No. 43, issued in the original 

principal amount of $157,715,000 
U.S. Bank, as trustee under the Indenture 
dated as of April 1, 2021 between CHFFA 
and BNY 

   
14. Obligation No. 44, issued in the original 

principal amount of $365,100,000 
U.S. Bank, as trustee under the Indenture, 
dated as of April 1, 2021, between Stanford 
Health Care and BNY 

   
15.  Obligation No. 45, issued in the original 

principal amount of up to $150,000,000 
BNY, as Issuing and Paying Agent under 
the Issuing and Paying Agent Agreement 
dated as of April 1, 2021, between Stanford 
Health Care and BNY  
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Exhibit C 

Existing Parity Financial Product Extraordinary Payments* 

Settlement Amounts payable by Stanford Hospital and Clinics under the terms of Obligation No. 
13 or Obligation No. 14 (each identified on Exhibit B to this Second Amended and Restated Master 
Indenture of Trust), respectively, if (and only if) Financial Security Assurance Inc., under the terms 
of the Financial Guaranty Insurance Policy Nos. 201227-SWPA and 201227-SWPB, each issued 
July 1, 2003, shall direct or consent to early termination of Obligation No. 13 or Obligation No. 
14, respectively, in which event such Settlement Amounts are entitled by the terms of 
Supplemental Master Indenture No. 13 and No. 14, respectively, to be equally and ratably secured 
by any lien created under the Master Indenture and all other Obligations except as otherwise 
provided in the Master Indenture. 

                                                 
* Note: Listing reflects Parity Financial Product Extraordinary Payments as of the effective date of the Amended and 

Restated Master Indenture of Trust. 
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Exhibit D 

Description of Excluded Property 

1. Hoover Pavilion, meaning the property described in Exhibit A-2 and Exhibit B-2 of the 
Lease, and all buildings and improvements located thereon, together with all furnishings 
and equipment located thereon. 
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	ARTICLE I   DEFINITIONS AND INTERPRETATION
	Section 1.01. Definitions.  Unless the context otherwise requires, the terms defined in this Section shall for all purposes of this Second Amended and Restated Master Indenture of Trust (as more fully defined in Section 1.01 hereof, this "Master Inden...
	(a) with respect to a Guaranty, there shall be included in the calculation of Annual Debt Service the amount of the Annual Debt Service (calculated as if such Person were a Obligated Group Member) paid by the Obligated Group Members under the Guaranty...
	(b) if interest on Long-Term Indebtedness is payable pursuant to a variable interest rate formula (or if Financial Product Payments or Financial Product Receipts are determined by application of a variable interest rate), the interest rate on such Lon...
	(c) debt service on Long-Term Indebtedness incurred to finance capital improvements shall be included in the calculation of Annual Debt Service only in proportion to the amount of interest on such Long-Term Indebtedness which is payable in the then-cu...
	(d) with respect to Balloon Indebtedness, such Balloon Indebtedness shall be treated, at the sole option of the Obligated Group Representative, as Long-Term Indebtedness bearing interest at an interest rate equal to either (i) a fixed rate equal to th...
	(1) an appraisal of the portion of such Property which is real property made within five years of the date of determination by a member of the Appraisal Institute and by an appraisal of the portion of such Property which is not real property made with...
	(2) a bona fide offer for the purchase of such Property made on an arm's-length basis within six months of the date of determination, as established by an Officer's Certificate; or
	(3) an officer of the Obligated Group Representative (whose determination shall be made in good faith and set forth in an Officer's Certificate filed with the Master Trustee) if the fair market value of such Property is less than or equal to the great...

	(a) any revenue or expense of a Person which is not a Member of the Obligated Group;
	(b) gifts, grants, bequests, donations or contributions, to the extent specifically restricted by the donor to a particular purpose inconsistent with their use for the payment of principal of, redemption premium and interest on Indebtedness or the pay...
	(c) the net proceeds of insurance (other than business interruption insurance) and condemnation awards;
	(d) any gain or loss resulting from the extinguishment of Indebtedness;
	(e) any gain or loss resulting from the sale, exchange or other disposition of assets not in the ordinary course of business;
	(f) any gain or loss resulting from any discontinued operations;
	(g) any gain or loss resulting from pension terminations, settlements or curtailments;
	(h) any unusual charges for employee severance;
	(i) adjustments to the value of assets or liabilities resulting from changes in GAAP;
	(j) unrealized gains or losses on investments, including "other than temporary" declines in Book Value;
	(k) gains or losses resulting from changes in valuation of any hedging, derivative, interest rate exchange or similar contract, including, without limitation, any Financial Products Agreement;
	(l) any Financial Product Extraordinary Payments or similar payments on any hedging, derivative, interest rate exchange or similar contract that does not constitute a Financial Products Agreement;
	(m) unrealized gains or losses from the write-down, reappraisal or revaluation of assets;
	(n) changes in the share value of investment pools held or managed by Stanford University; or
	(o) other nonrecurring items of any extraordinary nature which do not involve the receipt, expenditure or transfer of assets.
	(a) Any judgment lien or notice of pending action against any Obligated Group Member so long as the judgment or pending action is being contested and execution thereon is stayed or while the period for responsive pleading has not lapsed;
	(b) (i) Rights reserved to or vested in any municipality or public authority by the terms of any right, power, franchise, grant, license, permit or provision of law, affecting any Property, to (A) terminate such right, power, franchise, grant, license...
	(c) Any Lien in favor of the Master Trustee securing all Outstanding Obligations equally and ratably;
	(d) Liens arising by reason of good faith deposits with any Obligated Group Member in connection with leases of real estate, bids or contracts (other than contracts for the payment of money), deposits by any Obligated Group Member to secure public or ...
	(e) Any Lien arising by reason of deposits with, or the giving of any form of security to, any governmental agency or any body created or approved by law or governmental regulation as a condition to the transaction of any business or the exercise of a...
	(f) Any Lien arising by reason of any escrow or reserve fund established to pay debt service with respect to Indebtedness;
	(g) Any Lien in favor of a trustee on the proceeds of Indebtedness prior to the application of such proceeds;
	(h) Liens on moneys deposited by patients or others with any Obligated Group Member as security for or as prepayment for the cost of patient care;
	(i) Liens on Property received by any Obligated Group Member through gifts, grants, bequests or research grants, such Liens being due to restrictions on such gifts, grants, bequests or research grants or the income thereon, up to the Fair Market Value...
	(j) Rights of the United States of America, including, without limitation, the Federal Emergency Management Agency ("FEMA"), or the State of California, including without limitation the California Emergency Management Agency, by reason of FEMA and oth...
	(k) Liens on Property securing Indebtedness incurred to refinance Indebtedness previously secured by a Lien on such Property, provided that the aggregate principal amount of such new Indebtedness does not exceed the aggregate principal amount of such ...
	(l) Liens granted by an Obligated Group Member to another Obligated Group Member;
	(m) Liens securing Nonrecourse Indebtedness incurred pursuant to the provisions hereof;
	(n) Liens consisting of purchase money security interests (as defined in the UCC) and lessors' interest in capitalized leases;
	(o) Liens on the Obligated Group Members' accounts receivable, provided that at the time of creation of such Lien, the Indebtedness secured by any such Lien shall not exceed thirty percent (30%) of the Obligated Group Members' net accounts receivable ...
	(p) Liens on revenues constituting rentals in connection with any other Lien permitted hereunder on the Property from which such rentals are derived;
	(q) The lease or license of the use of a part of an Obligated Group Member's facilities for use in performing professional or other services necessary for the proper and economical operation of such facilities in accordance with customary business pra...
	(r) Liens on Property due to rights of third party payors for recoupment of excess reimbursement amounts paid to any Obligated Group Member;
	(s) Liens on real property constituting Property not necessary for the delivery of patient care by any Obligated Group Member;
	(t) Liens securing the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title agreement;
	(u) Liens in favor of banking or other depository institutions arising as a matter of law encumbering the deposits of any Obligated Group Member held in the ordinary course of business by such banking institution (including any right of setoff or stat...
	(v) Rights of tenants under leases or rental agreements pertaining to Property, Plant and Equipment owned by any Obligated Group Member so long as the lease arrangement is in the ordinary course of business of such Obligated Group Member;
	(w) Deposits of Property by any Obligated Group Member to meet regulatory requirements for a governmental workers' compensation, unemployment insurance or social security program, other than any Lien imposed by ERISA;
	(x) Deposits to secure the performance of another party with respect to a bid, trade contract, statutory obligation, surety bond, appeal bond, performance bond or lease (other than a lease that is treated as Indebtedness under GAAP), and other similar...
	(y) Liens resulting from deposits to secure bids from or the performance of another party with respect to contracts incurred in the ordinary course of business of an Obligated Group Member (other than contracts creating or evidencing an extension of c...
	(z) Present or future zoning laws, ordinances or other laws or regulations restricting the occupancy, use or enjoyment of Property, Plant and Equipment of any Obligated Group Member which, in the aggregate, are not substantial in amount, and which do ...
	(aa) Liens junior to Liens in favor of the Master Trustee;
	(bb) Liens created on amounts deposited by an Obligated Group Member pursuant to a security annex or similar document to collateralize obligations of such Obligated Group Member under a Financial Products Agreement;
	(cc) Liens or encumbrances contemplated by or created in connection with or arising out of the Lease; and
	(dd) Any other Lien on Property, provided that at the time of creation of such Lien the Value of all Property encumbered by all Liens permitted as described in this clause (dd) does not exceed thirty percent (30%) of the total Value of all Property of...

	Section 1.02. Interpretation.
	(a) Any reference herein to any officer of an Obligated Group Member shall include those succeeding to the functions, duties or responsibilities of such officer pursuant to or by operation of law or who are lawfully performing the functions of such of...
	(b) Unless the context otherwise indicates, words of the masculine gender shall be deemed and construed to include correlative words of the feminine and neuter genders.  The singular shall include the plural and vice versa.
	(c) Headings of Articles and Sections herein and the table of contents hereto are solely for convenience of reference, and do not constitute a part hereof and shall not affect the meaning, construction or effect hereof.

	Section 1.03. References to Master Indenture.  The terms "hereby," "hereof," "hereto," "herein," "hereunder," and any similar terms, used in this Master Indenture refer to this Master Indenture.
	Section 1.04. Contents of Certificates; Use of GAAP.
	(a) Every Certificate provided for herein with respect to compliance with any provision hereof shall include:  (a) a statement that the Person making or giving such certificate has read such provision and the definitions herein relating thereto; (b) a...
	(b) Any such Certificate made or given by an officer of an Obligated Group Member or the Master Trustee may be based, insofar as it relates to legal, accounting or health care matters, upon a Certificate or opinion or representation of counsel, an Acc...
	(c) Where the character or amount of any asset or liability or item of income or expense is required to be determined or any consolidation, combination or other accounting computation is required to be made for the purposes of this Master Indenture or...


	ARTICLE II   AUTHORIZATION AND ISSUANCE OF OBLIGATIONS
	Section 2.01. Authorization of Obligations.  Each Obligated Group Member hereby authorizes to be issued from time to time Obligations or Series of Obligations, without limitation as to amount, except as provided herein or as may be limited by law, and...
	Section 2.02. Issuance of Obligations.  From time to time when authorized by this Master Indenture and subject to the terms, limitations and conditions established in this Master Indenture or in a Related Supplement, the Obligated Group Representative...
	Section 2.03. Appointment of Obligated Group Representative.  Each Obligated Group Member, by becoming an Obligated Group Member, irrevocably appoints the Obligated Group Representative as its agent and attorney-in-fact and grants full power to the Ob...
	Section 2.04. Execution and Authentication of Obligations.
	(a) All Obligations shall be executed by an Authorized Representative of the Obligated Group Representative for and on behalf of the Obligated Group as provided in the Related Supplement authorizing such Obligation.  The signature of such Authorized R...
	(b) The form of Certificate of Authentication to be printed on each Obligation and manually executed by an authorized signatory of the Master Trustee shall be as follows:

	Section 2.05. Conditions to the Issuance of Obligations.  The issuance, authentication and delivery of any Obligation or Series of Obligations shall be subject to the following specific conditions:
	(a) The Obligated Group Representative and the Master Trustee shall have entered into a Related Supplement providing for the terms and conditions of such Obligations and the repayment thereof; and
	(b) The Master Trustee receives an Officer's Certificate to the effect that:
	(1) each Obligated Group Member is in full compliance with all warranties, covenants and agreements set forth in this Master Indenture and in any Related Supplement; and
	(2) neither an Event of Default nor any Default has occurred and is continuing or would occur upon issuance of such Obligations under this Master Indenture or any Related Supplement; and
	(3) all requirements and conditions, if any, to the issuance of such Obligations set forth in the Related Supplement have been satisfied; and

	(c) The Master Trustee receives an Opinion of Counsel to the effect that:  (i) such Obligations and Related Supplement have been duly authorized, executed and delivered by the Obligated Group Representative on behalf of the Obligated Group and constit...
	(d) The Obligated Group Representative shall have delivered or caused to be delivered to the Master Trustee such opinions, certificates, proceedings, instruments and other documents as the Master Trustee may reasonably request; and
	(e) With respect to any Obligation or Obligations (other than Existing Obligations), if such Obligation constitutes or secures Indebtedness, the requirements of Section 3.05 are satisfied, as evidenced by an Officer's Certificate delivered to the Mast...


	ARTICLE III   PAYMENTS; OBLIGATED GROUP COVENANTS
	Section 3.01. Payment of Required Payments.  Each Obligated Group Member jointly and severally covenants, to pay or cause to be paid promptly, all Required Payments at the place, on the dates and in the manner provided herein, or in any Related Supple...
	(a) the granting of any extension, waiver or other concession given to any Obligated Group Member by the Master Trustee or any Holder or by any compromise, release, abandonment, variation, relinquishment or renewal of any of the rights of the Master T...
	(b) the liability of any other Obligated Group Member under this Master Indenture ceasing for any cause whatsoever, including the release of any other Obligated Group Member pursuant to the provisions of this Master Indenture or any Related Supplement...
	(c) any Obligated Group Member's failing to become liable as, or losing eligibility to become, an Obligated Group Member with respect to an Obligation.

	Section 3.02. Maintenance of Properties; Payment of Indebtedness.  Each Obligated Group Member hereby covenants to:
	(a) maintain its Property, Plant and Equipment in accordance with all valid and applicable governmental laws, ordinances, approvals and regulations including, without limitation, such zoning, sanitary, pollution and safety ordinances and laws and such...
	(b) maintain and operate its Property, Plant and Equipment in reasonably good working condition, and from time to time make or cause to be made all needful and proper replacements, repairs and improvements so that the operations of such Obligated Grou...
	(c) pay and discharge all applicable taxes, assessments, governmental charges of any kind whatsoever, water rates, meter charges and other utility charges which may be or have been assessed or which may have become Liens upon the Property, Plant and E...
	(d) pay or otherwise satisfy and discharge all of its obligations and Indebtedness and all demands and claims against it as and when the same become due and payable, other than obligations, Indebtedness, demands or claims (exclusive of the Obligations...
	(e) at all times comply with all terms, covenants and provisions of any Liens at such time existing upon its Property or any part thereof or securing any of its Indebtedness noncompliance with which would have a material adverse effect on the operatio...
	(f) use its best efforts to maintain (as long as it is in its best interests and will not materially adversely affect the interests of the Holders) all permits, licenses and other governmental approvals necessary for the operation of its Property; and
	(g) take no action or suffer any action to be taken by others which would result in the interest on any Related Bond issued as a tax exempt obligation becoming subject to federal income taxation.

	Section 3.03. Insurance Required.
	(a) Each Obligated Group Member, respectively, covenants and agrees that it will keep the Property, Plant and Equipment and all of its operations adequately insured at all times and carry and maintain such insurance in amounts which are customarily ca...
	(b) The Obligated Group Representative shall employ an Insurance Consultant at least once every two years to review the insurance requirements (including alternative risk management programs and self-insurance) of the Members.  If the Insurance Consul...
	(c) Notwithstanding anything in this Section to the contrary, the Obligated Group Members shall have the right, without giving rise to an Event of Default hereunder solely on such account, (1) to maintain insurance coverage below that required by subs...

	Section 3.04. Against Encumbrances.  Each Obligated Group Member, respectively, covenants and agrees that it will not create, assume or suffer to exist any Lien upon the Property  of the Obligated Group, except for Permitted Liens.  Each Obligated Gro...
	Section 3.05. Reserved.
	Section 3.06. Gross Receivables Pledge.
	(a) To secure its obligations to make Required Payments hereunder and its other obligations, agreements and covenants to be performed and observed hereunder, each Obligated Group Member hereby grants to the Master Trustee security interests under the ...
	(b) This Master Indenture shall be deemed a “security agreement” for purposes of the UCC.
	(c) The Master Trustee’s security interest in the Gross Receivables shall be perfected by the filing of financing statements that comply with the requirements of the UCC. Each Member (or the Obligated Group Representative on such Member’s behalf) shal...
	(d) Upon written request from the Obligated Group Representative, the Master Trustee shall take all procedural steps necessary as specified in writing by, and at the expense of, the Obligated Group Representative, to effect the subordination of its se...
	(e) Each Obligated Group Member shall notify the Master Trustee of any change of name, any change of its jurisdiction of organization, and any change of address of its chief executive office.
	(f) Each Member of the Obligated Group represents and warrants that the Lien granted by this Section is and at all times will be a first Lien, subject only to (a) Permitted Liens and (b) non-consensual Liens arising by operation of law.

	Section 3.07. Debt Coverage.
	(a) Each Obligated Group Member, respectively, further covenants and agrees to manage its operations such that Income Available for Debt Service for the Obligated Group calculated at the end of each Fiscal Year will be not less than 1.10 times Annual ...
	(b) Within five (5) months after the end of each Fiscal Year, the Obligated Group Representative shall compute the Debt Service Coverage Ratio for the Obligated Group for such Fiscal Year and furnish to the Master Trustee, an Officer's Certificate set...

	Section 3.08. Reserved.
	Section 3.09. Reserved.
	Section 3.10. Merger, Consolidation, Sale or Conveyance.  Each Obligated Group Member covenants that it will not merge or consolidate with any other Person that is not an Obligated Group Member or sell or convey all or substantially all of its assets ...
	(a) After giving effect to the Merger Transaction,
	(1) the successor or surviving entity (hereinafter, the "Surviving Entity") is an Obligated Group Member, or
	(2) the Surviving Entity shall
	(A) be a corporation or other entity organized and existing under the laws of the United States of America or any state thereof, and
	(B) become an Obligated Group Member pursuant to Section 3.12 and, pursuant to the Related Supplement required by Section 3.12(b), shall expressly assume in writing the due and punctual payment of all Required Payments of the disappearing Obligated Gr...


	(b) The Master Trustee receives an Officer's Certificate to the effect that no Event of Default then exists in connection with or will arise as a result of the Merger Transaction; and
	(c) So long as any Related Bonds that are tax-exempt obligations are Outstanding, the Master Trustee receives an Opinion of Bond Counsel to the effect that, under then existing law, the consummation of the Merger Transaction, in and of itself, would n...
	(d) The Master Trustee receives an Opinion of Counsel to the effect that:  (i) all conditions in this Section 3.10 relating to the Merger Transaction have been complied with and the Master Trustee is authorized to join in the execution of any instrume...
	(e) The Surviving Entity shall be substituted for its predecessor in interest in all Obligations and agreements then in effect which affect or relate to any Obligation, and the Surviving Entity shall execute and deliver to the Master Trustee appropria...

	Section 3.11. Preparation and Filing of Financial Statements, Certificates and Other Information.
	(a) Each Obligated Group Member covenants that it will keep adequate records and books of accounts in which complete and correct entries shall be made (said books shall be subject to the inspection by the Master Trustee (which inspection the Master Tr...
	(b) The Obligated Group Representative covenants that it will furnish to the Master Trustee and any Related Bond Issuer that shall request the same in writing:
	(1) As soon as practicable, but in no event more than five (5) months after the last day of each Fiscal Year, one or more financial statements which, in the aggregate, shall include the Obligated Group Members.  Such financial statements:
	(A) may consist of (i) consolidated or combined financial results including one or more Members of the Obligated Group and one or more other Persons required to be consolidated or combined with such Member(s) of the Obligated Group under GAAP or (ii) ...
	(B) shall be audited by an Accountant selected by the Obligated Group Representative and shall be prepared in accordance with GAAP (except, in the case of special purpose financial statements, for required consolidations);
	(C) shall include a consolidated or combined balance sheet, statement of operations and changes in net assets; and
	(D) if financial statements delivered to the Master Trustee pursuant to this subsection include financial information with respect to any Person who is not an Obligated Group Member or an Immaterial Affiliate as provided pursuant to clause (3) below o...

	(2) At the time of the delivery of financial statements complying with the provisions of Section 3.11(b)(1) (the "Financial Statements"), a certificate of the chief financial officer of the Obligated Group Representative, stating that the Obligated Gr...
	(3) Notwithstanding the foregoing, the results of operation and financial position of Immaterial Affiliates need not be excluded from Financial Statements delivered to the Master Trustee pursuant to this Section 3.11, and such results of operation and...

	(c) The Master Trustee shall not be obligated to review, verify, or analyze any Financial Statements delivered to the Master Trustee hereunder, and shall only retain such Financial Statements as a repository for the Holders.

	Section 3.12. Membership in Obligated Group.  Additional Obligated Group Members may be added to the Obligated Group from time to time, provided that prior to such addition the Master Trustee receives:
	(a) a copy of a resolution of the Governing Body of the proposed new Obligated Group Member which authorizes the execution and delivery of a Related Supplement and compliance with the terms of this Master Indenture;
	(b) a Related Supplement executed by the Obligated Group Representative, the new Obligated Group Member and the Master Trustee pursuant to which the proposed new Obligated Group Member
	(1) agrees to become an Obligated Group Member, and
	(2) agrees to be bound by the terms of this Master Indenture, the Related Supplements and the Obligations, and
	(3) irrevocably appoints the Obligated Group Representative as its agent and attorney-in-fact and grants to the Obligated Group Representative the requisite power and authority to execute Related Supplements authorizing the issuance of Obligations or ...

	(c) an Opinion of Counsel to the effect that:  (i) the proposed new Obligated Group Member has taken all necessary action to become an Obligated Group Member, and upon execution of the Related Supplement, such proposed new Obligated Group Member will ...
	(d) an Officer's Certificate to the effect that immediately after the addition of the proposed new Obligated Group Member, no Event of Default will exist; and
	(e) so long as any Related Bonds that are tax-exempt obligations are Outstanding, an Opinion of Bond Counsel to the effect that the addition of the proposed new Obligated Group Member will not, in and of itself, result in the inclusion of interest on ...

	Section 3.13. Withdrawal from Obligated Group.  Any Obligated Group Member may withdraw from the Obligated Group and be released from further liability or obligation under the provisions of this Master Indenture, provided that prior to such withdrawal...
	(a) the written consent of the Obligated Group Representative to the withdrawal of such Obligated Group Member;
	(b) an Officer's Certificate to the effect that immediately following the withdrawal of such Obligated Group Member, no Event of Default will exist; and
	(c) an Opinion of Counsel to the effect that:  (i) the withdrawal of such Obligated Group Member would not adversely affect the validity of any Obligation then Outstanding; and (ii) the withdrawal of such Obligated Group Member will not cause the Mast...


	ARTICLE IV   DEFAULTS
	Section 4.01. Events of Default.  Each of the following events shall be an Event of Default hereunder:
	(a) Failure on the part of the Obligated Group Members to make due and punctual payment of the principal of, redemption premium, if any, interest on, or any other Required Payment on, any Obligation.
	(b) Any Obligated Group Member shall fail to observe or perform any other covenant or agreement under this Master Indenture (including covenants or agreements contained in any Related Supplement or Obligation) and shall not have cured such failure wit...
	(c) A court having jurisdiction shall enter a decree or order for relief in respect of any Obligated Group Member in an involuntary case under any applicable federal or state bankruptcy, insolvency or other similar law, or appointing a receiver, liqui...
	(d) Any Obligated Group Member shall commence a voluntary case under any applicable federal or state bankruptcy, insolvency or other similar law, or shall consent to the entry of an order for relief in an involuntary case under any such law, or shall ...
	(e) An event of default shall exist under any Related Bond Indenture.

	Section 4.02. Acceleration; Annulment of Acceleration.
	(a) Upon the occurrence and during the continuation of an Event of Default hereunder, the Master Trustee may, and, upon (i) the written request of the Holders of not less than twenty-five percent (25%) in aggregate principal amount of Outstanding Obli...
	(b) At any time after the Obligations have been declared to be due and payable, and before the entry of a final judgment or decree in any proceeding instituted with respect to the Event of Default that resulted in the declaration of acceleration, the ...
	(1) the Obligated Group Members have paid (or caused to be paid or deposited with the Master Trustee moneys sufficient to pay) all payments then due on all Outstanding Obligations (other than payments then due only because of such declaration);
	(2) the Obligated Group Members have paid (or caused to be paid or deposited with the Master Trustee moneys sufficient to pay) all fees and expenses of the Master Trustee then due;
	(3) the Obligated Group Members have paid (or caused to be paid or deposited with the Master Trustee moneys sufficient to pay) all other amounts then payable by the Obligated Group hereunder; and
	(4) every Event of Default (other than a default in the payment of the principal or other payments of such Obligations then due only because of such declaration) has been remedied.


	Section 4.03. Additional Remedies and Enforcement of Remedies.
	(a) Upon the occurrence and continuance of any Event of Default, the Master Trustee may, and upon the written request of the Holders of not less than twenty-five percent (25%) in aggregate principal amount of Outstanding Obligations (and upon indemnif...
	(1) Enforcement of the right of the Holders to collect amounts due or becoming due under the Obligations;
	(2) Civil action upon all or any part of the Obligations;
	(3) Civil action to require any Person holding moneys, documents or other property pledged to secure payment of amounts due or to become due on the Obligations to account as if it were the trustee of an express trust for the Holders of Obligations;
	(4) Civil action to enjoin any acts which may be unlawful or in violation of the rights of the Holders of Obligations; and
	(5) Enforcement of any other right or remedy of the Holders conferred by law or hereby.

	(b) Regardless of the occurrence of an Event of Default, if requested in writing by the Holders of not less than twenty-five percent (25%) in aggregate principal amount of the Outstanding Obligations (and upon indemnification of the Master Trustee to ...

	Section 4.04. Application of Moneys After Default.  During the continuance of an Event of Default, all moneys received by the Master Trustee pursuant to any right given or action taken under the provisions of this Article (after payment of the costs o...
	(a) Unless all Outstanding Obligations have become or have been declared due and payable (or if any such declaration is annulled in accordance with the terms of this Article):
	(b) If all Outstanding Obligations have become or have been declared due and payable (and such declaration has not been annulled under the terms of this Article):

	Section 4.05. Remedies Not Exclusive.  No remedy granted by the terms of this Master Indenture is intended to be exclusive of any other remedy.  Each remedy shall be cumulative and shall be in addition to every other remedy given hereunder or existing...
	Section 4.06. Remedies Vested in the Master Trustee.  All rights of action (including the right to file proof of claims) hereunder or under any of the Obligations may be enforced by the Master Trustee without the possession of any of the Obligations o...
	Section 4.07. Master Trustee to Represent Holders.  The Master Trustee is hereby irrevocably appointed as trustee and attorney in fact for the Holders for the purpose of exercising on their behalf the rights and remedies available to the Holders under...
	Section 4.08. Holders' Control of Proceedings.  If an Event of Default has occurred and is continuing, notwithstanding anything herein to the contrary, the Holders of at least a majority in aggregate principal amount of Outstanding Obligations shall h...
	Section 4.09. Termination of Proceedings.  In case any proceeding instituted by the Master Trustee with respect to any Event of Default is discontinued or abandoned for any reason or is determined adversely to the Master Trustee or the Holders, then t...
	Section 4.10. Waiver of Event of Default.
	(a) No delay or omission of the Master Trustee or of any Holder to exercise any right with respect to any Event of Default shall impair such right or shall be construed to be a waiver of or acquiescence to such Event of Default.  Every right and remed...
	(b) The Master Trustee may waive any Event of Default which in its opinion has been remedied before the entry of a final judgment or decree in any proceeding instituted by it under the provisions hereof, or before the completion of the enforcement of ...
	(c) Upon the written request of the Holders of at least a majority in aggregate principal amount of Outstanding Obligations, the Master Trustee shall waive any Event of Default hereunder and its consequences; provided, however, that, except under the ...
	(d) In case of any waiver by the Master Trustee of an Event of Default, the Obligated Group Members, the Master Trustee and the Holders shall be restored to their former positions and rights.  No waiver shall extend to, or impair any right with respec...

	Section 4.11. Appointment of Receiver.  Upon the occurrence and continuance of any Event of Default, the Master Trustee shall be entitled (a) without declaring the Obligations to be due and payable, (b) after declaring the Obligations to be due and pa...
	Section 4.12. Remedies Subject to Provisions of Law.  All rights, remedies and powers provided by this Article may be exercised only to the extent that the exercise thereof does not violate any applicable provision of law.  All the provisions of this ...
	Section 4.13. Notice of Default.  Within ten (10) days after a Responsible Officer of the Master Trustee has actual knowledge or has received written notice of the occurrence of an Event of Default, the Master Trustee shall mail notice of such Event o...
	Section 4.14. Amendment of Percentages Specified in Events of Default; Acceleration; Annulment of Acceleration; and Additional Remedies and Enforcement of Remedies.  Upon securing the consent of the Holders of 100% in aggregate principal amount of the...

	ARTICLE V   THE MASTER TRUSTEE
	Section 5.01. Certain Duties and Responsibilities; Liability of Master Trustee.
	(a) Except during the continuance of an Event of Default:
	(1) The Master Trustee undertakes to perform such duties and only such duties as are specifically set forth in this Master Indenture, and no implied covenant or obligation shall be read into this Master Indenture against the Master Trustee; and
	(2) In the absence of bad faith on its part, the Master Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed therein, upon Certificates or opinions furnished to the Master Trustee and conformin...

	(b) In case an Event of Default has occurred and is continuing, the Master Trustee shall exercise such of the rights and powers vested in it by this Master Indenture, and use the same degree of care and skill in their exercise, as a prudent person wou...
	(c) The Master Trustee shall not be liable in connection with the performance of its duties hereunder except for its own negligence or willful misconduct.  No provision of this Master Indenture shall be construed to relieve the Master Trustee from lia...
	(1) this subsection shall not be construed to limit the effect of subsection (a) of this Section;
	(2) the Master Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer, unless it is proved that the Master Trustee was negligent in ascertaining the pertinent facts;
	(3) the Master Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith in accordance with the direction of the Holders of a majority in principal amount of Obligations Outstanding relating to the timing,...
	(4) no provision of this Master Indenture shall require the Master Trustee to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers,...
	(5) the Master Trustee shall not be deemed to have knowledge of and shall not be required to take any action with respect to any Event of Default or any event which would, with the giving of notice or the passing of time or both, constitute an Event o...

	(d) Every provision of this Master Indenture relating to the conduct of, affecting the liability of or affording protection to the Master Trustee shall be subject to the provisions of this Section.

	Section 5.02. Certain Rights of Master Trustee.  Subject to Section 5.01:
	(a) The Master Trustee may conclusively rely and shall be protected in acting or refraining from acting upon any document, including, without limitation, any opinion, request, written consent or certificate, believed by it to be genuine and to have be...
	(b) Any request or direction of the Obligated Group Representative mentioned herein shall be sufficiently evidenced by an Officer's Certificate.  Any action of the Governing Body of any Obligated Group Member shall be sufficiently evidenced by a copy ...
	(c) Whenever in the administration of this Master Indenture the Master Trustee shall deem it desirable that a matter be proved or established prior to taking, allowing or omitting any action hereunder, the Master Trustee may (in the absence of bad fai...
	(d) The Master Trustee may consult with counsel of its selection, and any opinion of such counsel shall be full and complete authorization and protection with respect to any action taken, allowed or omitted by it hereunder in good faith and in relianc...
	(e) The Master Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Master Indenture at the request or direction of any of the Holders, unless such Holders shall have offered to the Master Trustee reasonabl...
	(f) The Master Trustee shall not be bound to make any investigation into the facts stated in any document delivered to it hereunder, but the Master Trustee, in its discretion, may make such further inquiry or investigation into such facts as it may se...
	(g) The Master Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or through agents or attorneys.  The Master Trustee shall not be responsible for any misconduct or negligence on the part of any a...
	(h) The Master Trustee shall not be liable for any action taken, suffered, or omitted to be taken by it in good faith and reasonably believed by it to be authorized or within the discretion or rights or powers conferred upon it by this Master Indenture.
	(i) The Master Trustee shall not be deemed to have notice of any default or Event of Default unless a Responsible Officer of the Master Trustee has actual knowledge thereof or unless written notice of any event which is in fact such a default is recei...
	(j) The Master Trustee shall not be considered in breach of or in default in its obligations hereunder or progress in respect thereto in the event of enforced delay in the performance of such obligations due to unforeseeable causes arising out of or c...
	(k) The Master Trustee shall have no responsibility or liability with respect to any information, statements or recital in any offering memorandum or other disclosure material prepared or distributed with respect to the issuance of any Related Bonds.

	Section 5.03. Right to Deal in Obligations and Related Bonds.  The Master Trustee may buy, sell or hold and deal in any Obligations and Related Bonds with the same effect as if it were not the Master Trustee.  The Master Trustee may commence or join i...
	Section 5.04. Removal and Resignation of the Master Trustee.
	(a) The Master Trustee may be removed at any time by an instrument or instruments in writing signed by (1) the Holders of not less than a majority of the principal amount of Outstanding Obligations or (2) (unless an Event of Default has occurred and i...
	(b) The Master Trustee may at any time resign by giving written notice of such resignation to the Obligated Group Representative.
	(c) No such resignation or removal shall become effective unless and until a successor Master Trustee has been appointed and has assumed the trusts created hereby.  Written notice of removal of the predecessor Master Trustee and/or appointment of the ...
	(d) Unless otherwise ordered by a court or regulatory body having competent jurisdiction, or unless required by law, any successor Master Trustee shall be a national banking association in good standing under the laws of the United States of America o...
	(e) Every successor Master Trustee shall execute and deliver to its predecessor and to each Obligated Group Member a written instrument accepting such appointment.  Upon the delivery of such acceptance, the successor Master Trustee shall become fully ...

	Section 5.05. Compensation and Reimbursement.  Subject to the provisions of any specific agreement between the Obligated Group Representative and the Master Trustee relating to the compensation of the Master Trustee, each Obligated Group Member agrees:
	(a) To pay the Master Trustee from time to time reasonable compensation for all services rendered by it hereunder (which compensation shall not be limited by any provision of law in regard to the compensation of a trustee of an express trust).
	(b) Except as otherwise expressly provided herein, to reimburse the Master Trustee upon its request for all reasonable expenses, disbursements and advances incurred or made by the Master Trustee in accordance with any provision of this Master Indentur...
	(c) To indemnify each of the Master Trustee and any predecessor Master Trustee for, and to hold it harmless against, any and all loss, liability, damages, claim or expense, including legal fees and expenses and taxes (other than taxes based on the inc...

	Section 5.06. Recitals and Representations.  The recitals, statements and representations contained herein or in any Obligation (excluding the Master Trustee's authentication on the Obligations) shall be taken and construed as made by and on the part ...
	Section 5.07. Separate or Co-Master Trustee.  At any time, for the purpose of meeting any legal requirements of any jurisdiction, the Master Trustee may appoint one or more Persons either to act as co-master trustee with the Master Trustee, or to act ...
	(a) The Obligations shall be authenticated and delivered solely by the Master Trustee.
	(b) All rights, powers, trusts, duties and obligations conferred or imposed upon the trustees shall be conferred or imposed upon and exercised or performed as shall be provided in the instrument appointing such co-master trustee or separate master tru...
	(c) Any request in writing by the Master Trustee to any co-master trustee or separate master trustee to take or to refrain from taking any action hereunder shall be sufficient for the taking, or the refraining from taking, of such action by such Person.
	(d) Any co-master trustee or separate master trustee may, to the extent permitted by law, delegate to the Master Trustee the exercise of any right, power, trust, duty or obligation, discretionary or otherwise.
	(e) The Master Trustee may at any time, by an instrument in writing, accept the resignation of or remove any co master trustee or separate master trustee appointed under this Section.  Upon the request of the Master Trustee, the Obligated Group Member...
	(f) No trustee hereunder shall be personally liable by reason of any act or omission of any other trustee hereunder, nor will the act or omission of any trustee hereunder be imputed to any other trustee.
	(g) Any demand, request, direction, appointment, removal, notice, consent, waiver or other action in writing delivered to the Master Trustee shall be deemed to have been delivered to each such co-master trustee or separate master trustee.
	(h) Any moneys, papers, securities or other items of personal property received by any such co-master trustee or separate master trustee hereunder shall be turned over to the Master Trustee immediately.

	Section 5.08. Merger or Consolidation.  Any company into which the Master Trustee may be merged or converted, or with which it may be consolidated, or any company resulting from any merger, conversion or consolidation to which it is a party, or any co...

	ARTICLE VI   SUPPLEMENTS AND AMENDMENTS
	Section 6.01. Supplements Not Requiring Consent of Holders.  The Obligated Group Representative (acting for itself and as agent for each Obligated Group Member) and the Master Trustee may, without the consent of or notice to any of the Holders, enter ...
	(a) To correct any ambiguity or formal defect or omission in this Master Indenture;
	(b) To correct or supplement any provision which may be inconsistent with any other provision or to make any other provision with respect to matters or questions arising hereunder, which, in either case, does not materially and adversely affect the in...
	(c) To grant or confer ratably upon all of the Holders any additional benefits, rights, remedies, powers or authority, including, without limitation, the addition of provisions providing for the creation of a credit group which credit group shall cons...
	(d) To qualify this Master Indenture under the Trust Indenture Act of 1939, as amended, or corresponding provisions of federal law from time to time in effect;
	(e) To create and provide for the issuance of an Obligation or Series of Obligations as permitted hereunder;
	(f) To obligate a successor to any Obligated Group Member as provided in Section 3.10;
	(g) To add a new Obligated Group Member as provided in Section 3.12; or
	(h) To make any other change which does not materially and adversely affect the interests of the Holders.

	Section 6.02. Supplements Requiring Consent of Holders.
	(a) Other than Related Supplements referred to in Section 6.01 hereof and subject to the terms contained in this Article, the Holders of not less than a majority in aggregate principal amount of the Outstanding Obligations shall have the right to cons...
	(i) extend the stated maturity of, or time for paying interest on, any Obligation or reduce the principal amount of or the redemption premium or rate of interest or change the method of calculating interest payable on, or reduce any other Required Pay...
	(ii) modify, alter, amend, add to or rescind any of the terms or provisions contained in Article IV hereof so as to affect the right of the Holders of any Obligations in default as to payment to compel the Master Trustee to declare the principal of al...
	(iii) reduce the aggregate principal amount of Obligations then Outstanding the consent of the Holders of which is required to authorize such Related Supplement, without the consent of the Holders of all Obligations then Outstanding.

	(b) The Master Trustee may execute a Related Supplement (in substantially the form delivered to it as described below) without liability or responsibility to any Holder (whether or not such Holder has consented to the execution of such Related Supplem...
	(c) Any such consent shall be binding upon the Holder of the Obligation giving such consent and upon any subsequent Holder of such Obligation and of any Obligation issued in exchange therefor (whether or not such subsequent Holder thereof has notice t...
	(d) If the Holders of the required principal amount or number of the Outstanding Obligations have consented to the execution of such Related Supplement, no Holder shall have any right to object to the execution thereof, to object to any of the terms a...

	Section 6.03. Execution and Effect of Supplements.
	(a) In executing any Related Supplement permitted by this Article, the Master Trustee shall be entitled to receive and to rely upon an Opinion of Counsel stating that the execution of such Related Supplement is authorized or permitted hereby.  The Mas...
	(b) Upon the execution and delivery of any Related Supplement in accordance with this Article, the provisions of this Master Indenture shall be deemed modified in accordance therewith.  Such Related Supplement shall form a part hereof for all purposes...
	(c) Any Obligation authenticated and delivered after the execution and delivery of any Related Supplement in accordance with this Article may, and, if required by the Obligated Group Representative or the Master Trustee shall, bear a notation in form ...

	Section 6.04. Amendment of Related Supplements.  Any Related Supplement may provide that the provisions thereof may be amended without the consent of or notice to any of the Holders, or pursuant to such terms and conditions as may be specified in such...

	ARTICLE VII   SATISFACTION AND DISCHARGE
	Section 7.01. Satisfaction and Discharge of Master Indenture.  This Master Indenture shall cease to be of further effect if:
	(a) all Obligations previously authenticated (other than any Obligations which have been mutilated, destroyed, lost or stolen and which have been replaced or paid as provided in any Related Supplement) and not cancelled are delivered to the Master Tru...
	(b) all Obligations not previously cancelled or delivered to the Master Trustee for cancellation are paid; or
	(c) a deposit is made in trust with the Master Trustee (or with one or more national banking associations or trust companies acceptable to the Master Trustee pursuant to an agreement between an Obligated Group Member and such national banking associat...

	Section 7.02. Payment of Obligations After Discharge of Lien.  Notwithstanding the discharge of the lien of this Master Indenture as provided in this Article, the Master Trustee shall retain such rights, powers and duties as may be necessary and conve...

	ARTICLE VIII   MISCELLANEOUS PROVISIONS
	Section 8.01. Limitation of Rights.  With the exception of rights herein expressly conferred, nothing expressed or mentioned in or to be implied from this Master Indenture or the Obligations is intended or shall be construed to give to any Person othe...
	Section 8.02. Severability.  If any part of this Master Indenture is for any reason held invalid or unenforceable, no other part shall be invalidated or deemed unenforceable.
	Section 8.03. Holidays.  Except to the extent a Related Supplement or an Obligation provides otherwise:
	(a) Subject to subsection (b), when any action is provided herein to be done on a day or within a time period named, and the day or the last day of the period falls on a day on which banking institutions in the jurisdiction where the Corporate Trust O...
	(b) When the date on which principal of or interest or premium on any Obligation is due and payable is a day on which banking institutions at the place of payment are authorized by law to remain closed, payment may be made on the next ensuing day on w...

	Section 8.04. Credit Enhancer Deemed Holder of Obligation.  Except to the extent a Related Supplement or an Obligation provides otherwise, any credit enhancer of Related Bonds shall be deemed the Holder of the related Obligation for purposes of this M...
	Section 8.05. Governing Law.  This Master Indenture and the Obligations are contracts made under the laws of the State of California, and shall be governed by and construed in accordance with such laws applicable to contracts made and performed in sai...
	Section 8.06. Counterparts.  This Master Indenture may be executed in several counterparts, each of which shall be an original and all of which shall constitute one instrument.
	Section 8.07. Immunity of Individuals.  No recourse shall be had for the payment of the principal of, premium, if any, or interest on any of the Obligations issued hereunder or for any claim based thereon or upon any obligation, covenant or agreement ...
	Section 8.08. Binding Effect.  This instrument shall inure to the benefit of and shall be binding upon each Obligated Group Member, the Master Trustee and their respective successors and assigns, subject to the limitations contained herein.
	Section 8.09. Notices.
	(a) Unless otherwise expressly specified or permitted by the terms hereof, all notices, consents or other communications required or permitted hereunder shall be in writing and shall be deemed sufficiently given or served if given:  (i) by facsimile o...
	(1) If to the Obligated Group Representative, addressed to it at 300 Pasteur Drive, M/C 5554, Stanford, California 94305, Attention:  Chief Financial Officer;
	(2) If to the Master Trustee, addressed to it at the Corporate Trust Office; or
	(3) If to the registered Holder of an Obligation, addressed to such Holder at the address shown on the books of the Master Trustee.

	(b) The Obligated Group Representative or the Master Trustee may from time to time designate a different address or addresses for notice by notice in writing to the others and to the Holders.

	Section 8.10. Effectiveness.  Amendment and Restatement of the Existing Master Indenture as set forth in this Master Indenture shall take effect on ____ __, ____.
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	ARTICLE I   DEFINITIONS AND INTERPRETATION
	Section 1.01. Definitions.  Unless the context otherwise requires, the terms defined in this Section shall for all purposes of this Second Amended and Restated Master Indenture of Trust (as more fully defined in Section 1.01 hereof, this "Master Inden...
	(a) with respect to a Guaranty, there shall be included in the calculation of Annual Debt Service the amount of the Annual Debt Service (calculated as if such Person were a Obligated Group Member) paid by the Obligated Group Members under the Guaranty...
	(b) if interest on Long-Term Indebtedness is payable pursuant to a variable interest rate formula (or if Financial Product Payments or Financial Product Receipts are determined by application of a variable interest rate), the interest rate on such Lon...
	(c) debt service on Long-Term Indebtedness incurred to finance capital improvements shall be included in the calculation of Annual Debt Service only in proportion to the amount of interest on such Long-Term Indebtedness which is payable in the then-cu...
	(d) with respect to Balloon Indebtedness, such Balloon Indebtedness shall be treated, at the sole option of the Obligated Group Representative, as Long-Term Indebtedness bearing interest at an interest rate equal to either (i) a fixed rate equal to th...
	(1) an appraisal of the portion of such Property which is real property made within five years of the date of determination by a member of the Appraisal Institute and by an appraisal of the portion of such Property which is not real property made with...
	(2) a bona fide offer for the purchase of such Property made on an arm's-length basis within six months of the date of determination, as established by an Officer's Certificate; or
	(3) an officer of the Obligated Group Representative (whose determination shall be made in good faith and set forth in an Officer's Certificate filed with the Master Trustee) if the fair market value of such Property is less than or equal to the great...

	(a) any revenue or expense of a Person which is not a Member of the Obligated Group;
	(b) gifts, grants, bequests, donations or contributions, to the extent specifically restricted by the donor to a particular purpose inconsistent with their use for the payment of principal of, redemption premium and interest on Indebtedness or the pay...
	(c) the net proceeds of insurance (other than business interruption insurance) and condemnation awards;
	(d) any gain or loss resulting from the extinguishment of Indebtedness;
	(e) any gain or loss resulting from the sale, exchange or other disposition of assets not in the ordinary course of business;
	(f) any gain or loss resulting from any discontinued operations;
	(g) any gain or loss resulting from pension terminations, settlements or curtailments;
	(h) any unusual charges for employee severance;
	(i) adjustments to the value of assets or liabilities resulting from changes in GAAP;
	(j) unrealized gains or losses on investments, including "other than temporary" declines in Book Value;
	(k) gains or losses resulting from changes in valuation of any hedging, derivative, interest rate exchange or similar contract, including, without limitation, any Financial Products Agreement;
	(l) any Financial Product Extraordinary Payments or similar payments on any hedging, derivative, interest rate exchange or similar contract that does not constitute a Financial Products Agreement;
	(m) unrealized gains or losses from the write-down, reappraisal or revaluation of assets;
	(n) changes in the share value of investment pools held or managed by Stanford University; or
	(o) other nonrecurring items of any extraordinary nature which do not involve the receipt, expenditure or transfer of assets.
	(a) Any judgment lien or notice of pending action against any Obligated Group Member so long as the judgment or pending action is being contested and execution thereon is stayed or while the period for responsive pleading has not lapsed;
	(b) (i) Rights reserved to or vested in any municipality or public authority by the terms of any right, power, franchise, grant, license, permit or provision of law, affecting any Property, to (A) terminate such right, power, franchise, grant, license...
	(c) Any Lien in favor of the Master Trustee securing all Outstanding Obligations equally and ratably;
	(d) Liens arising by reason of good faith deposits with any Obligated Group Member in connection with leases of real estate, bids or contracts (other than contracts for the payment of money), deposits by any Obligated Group Member to secure public or ...
	(e) Any Lien arising by reason of deposits with, or the giving of any form of security to, any governmental agency or any body created or approved by law or governmental regulation as a condition to the transaction of any business or the exercise of a...
	(f) Any Lien arising by reason of any escrow or reserve fund established to pay debt service with respect to Indebtedness;
	(g) Any Lien in favor of a trustee on the proceeds of Indebtedness prior to the application of such proceeds;
	(h) Liens on moneys deposited by patients or others with any Obligated Group Member as security for or as prepayment for the cost of patient care;
	(i) Liens on Property received by any Obligated Group Member through gifts, grants, bequests or research grants, such Liens being due to restrictions on such gifts, grants, bequests or research grants or the income thereon, up to the Fair Market Value...
	(j) Rights of the United States of America, including, without limitation, the Federal Emergency Management Agency ("FEMA"), or the State of California, including without limitation the California Emergency Management Agency, by reason of FEMA and oth...
	(k) Liens on Property securing Indebtedness incurred to refinance Indebtedness previously secured by a Lien on such Property, provided that the aggregate principal amount of such new Indebtedness does not exceed the aggregate principal amount of such ...
	(l) Liens granted by an Obligated Group Member to another Obligated Group Member;
	(m) Liens securing Nonrecourse Indebtedness incurred pursuant to the provisions hereof;
	(n) Liens consisting of purchase money security interests (as defined in the UCC) and lessors' interest in capitalized leases;
	(o) Liens on the Obligated Group Members' accounts receivable, provided that at the time of creation of such Lien, the Indebtedness secured by any such Lien shall not exceed thirty percent (30%) of the Obligated Group Members' net accounts receivable ...
	(p) Liens on revenues constituting rentals in connection with any other Lien permitted hereunder on the Property from which such rentals are derived;
	(q) The lease or license of the use of a part of an Obligated Group Member's facilities for use in performing professional or other services necessary for the proper and economical operation of such facilities in accordance with customary business pra...
	(r) Liens on Property due to rights of third party payors for recoupment of excess reimbursement amounts paid to any Obligated Group Member;
	(s) Liens on real property constituting Property not necessary for the delivery of patient care by any Obligated Group Member;
	(t) Liens securing the interest of a vendor or lessor under any conditional sale agreement, capital lease or other title agreement;
	(u) Liens in favor of banking or other depository institutions arising as a matter of law encumbering the deposits of any Obligated Group Member held in the ordinary course of business by such banking institution (including any right of setoff or stat...
	(v) Rights of tenants under leases or rental agreements pertaining to Property, Plant and Equipment owned by any Obligated Group Member so long as the lease arrangement is in the ordinary course of business of such Obligated Group Member;
	(w) Deposits of Property by any Obligated Group Member to meet regulatory requirements for a governmental workers' compensation, unemployment insurance or social security program, other than any Lien imposed by ERISA;
	(x) Deposits to secure the performance of another party with respect to a bid, trade contract, statutory obligation, surety bond, appeal bond, performance bond or lease (other than a lease that is treated as Indebtedness under GAAP), and other similar...
	(y) Liens resulting from deposits to secure bids from or the performance of another party with respect to contracts incurred in the ordinary course of business of an Obligated Group Member (other than contracts creating or evidencing an extension of c...
	(z) Present or future zoning laws, ordinances or other laws or regulations restricting the occupancy, use or enjoyment of Property, Plant and Equipment of any Obligated Group Member which, in the aggregate, are not substantial in amount, and which do ...
	(aa) Liens junior to Liens in favor of the Master Trustee;
	(bb) Liens created on amounts deposited by an Obligated Group Member pursuant to a security annex or similar document to collateralize obligations of such Obligated Group Member under a Financial Products Agreement;
	(cc) Liens or encumbrances contemplated by or created in connection with or arising out of the Lease; and
	(dd) Any other Lien on Property, provided that at the time of creation of such Lien the Value of all Property encumbered by all Liens permitted as described in this clause (dd) does not exceed thirty percent (30%) of the total Value of all Property of...

	Section 1.02. Interpretation.
	(a) Any reference herein to any officer of an Obligated Group Member shall include those succeeding to the functions, duties or responsibilities of such officer pursuant to or by operation of law or who are lawfully performing the functions of such of...
	(b) Unless the context otherwise indicates, words of the masculine gender shall be deemed and construed to include correlative words of the feminine and neuter genders.  The singular shall include the plural and vice versa.
	(c) Headings of Articles and Sections herein and the table of contents hereto are solely for convenience of reference, and do not constitute a part hereof and shall not affect the meaning, construction or effect hereof.

	Section 1.03. References to Master Indenture.  The terms "hereby," "hereof," "hereto," "herein," "hereunder," and any similar terms, used in this Master Indenture refer to this Master Indenture.
	Section 1.04. Contents of Certificates; Use of GAAP.
	(a) Every Certificate provided for herein with respect to compliance with any provision hereof shall include:  (a) a statement that the Person making or giving such certificate has read such provision and the definitions herein relating thereto; (b) a...
	(b) Any such Certificate made or given by an officer of an Obligated Group Member or the Master Trustee may be based, insofar as it relates to legal, accounting or health care matters, upon a Certificate or opinion or representation of counsel, an Acc...
	(c) Where the character or amount of any asset or liability or item of income or expense is required to be determined or any consolidation, combination or other accounting computation is required to be made for the purposes of this Master Indenture or...


	ARTICLE II   AUTHORIZATION AND ISSUANCE OF OBLIGATIONS
	Section 2.01. Authorization of Obligations.  Each Obligated Group Member hereby authorizes to be issued from time to time Obligations or Series of Obligations, without limitation as to amount, except as provided herein or as may be limited by law, and...
	Section 2.02. Issuance of Obligations.  From time to time when authorized by this Master Indenture and subject to the terms, limitations and conditions established in this Master Indenture or in a Related Supplement, the Obligated Group Representative...
	Section 2.03. Appointment of Obligated Group Representative.  Each Obligated Group Member, by becoming an Obligated Group Member, irrevocably appoints the Obligated Group Representative as its agent and attorney-in-fact and grants full power to the Ob...
	Section 2.04. Execution and Authentication of Obligations.
	(a) All Obligations shall be executed by an Authorized Representative of the Obligated Group Representative for and on behalf of the Obligated Group as provided in the Related Supplement authorizing such Obligation.  The signature of such Authorized R...
	(b) The form of Certificate of Authentication to be printed on each Obligation and manually executed by an authorized signatory of the Master Trustee shall be as follows:

	Section 2.05. Conditions to the Issuance of Obligations.  The issuance, authentication and delivery of any Obligation or Series of Obligations shall be subject to the following specific conditions:
	(a) The Obligated Group Representative and the Master Trustee shall have entered into a Related Supplement providing for the terms and conditions of such Obligations and the repayment thereof; and
	(b) The Master Trustee receives an Officer's Certificate to the effect that:
	(1) each Obligated Group Member is in full compliance with all warranties, covenants and agreements set forth in this Master Indenture and in any Related Supplement; and
	(2) neither an Event of Default nor any Default has occurred and is continuing or would occur upon issuance of such Obligations under this Master Indenture or any Related Supplement; and
	(3) all requirements and conditions, if any, to the issuance of such Obligations set forth in the Related Supplement have been satisfied; and

	(c) The Master Trustee receives an Opinion of Counsel to the effect that:  (i) such Obligations and Related Supplement have been duly authorized, executed and delivered by the Obligated Group Representative on behalf of the Obligated Group and constit...
	(d) The Obligated Group Representative shall have delivered or caused to be delivered to the Master Trustee such opinions, certificates, proceedings, instruments and other documents as the Master Trustee may reasonably request; and
	(e) With respect to any Obligation or Obligations (other than Existing Obligations), if such Obligation constitutes or secures Indebtedness, the requirements of Section 3.05 are satisfied, as evidenced by an Officer's Certificate delivered to the Mast...


	ARTICLE III   PAYMENTS; OBLIGATED GROUP COVENANTS
	Section 3.01. Payment of Required Payments.  Each Obligated Group Member jointly and severally covenants, to pay or cause to be paid promptly, all Required Payments at the place, on the dates and in the manner provided herein, or in any Related Supple...
	(a) the granting of any extension, waiver or other concession given to any Obligated Group Member by the Master Trustee or any Holder or by any compromise, release, abandonment, variation, relinquishment or renewal of any of the rights of the Master T...
	(b) the liability of any other Obligated Group Member under this Master Indenture ceasing for any cause whatsoever, including the release of any other Obligated Group Member pursuant to the provisions of this Master Indenture or any Related Supplement...
	(c) any Obligated Group Member's failing to become liable as, or losing eligibility to become, an Obligated Group Member with respect to an Obligation.

	Section 3.02. Maintenance of Properties; Payment of Indebtedness.  Each Obligated Group Member hereby covenants to:
	(a) maintain its Property, Plant and Equipment in accordance with all valid and applicable governmental laws, ordinances, approvals and regulations including, without limitation, such zoning, sanitary, pollution and safety ordinances and laws and such...
	(b) maintain and operate its Property, Plant and Equipment in reasonably good working condition, and from time to time make or cause to be made all needful and proper replacements, repairs and improvements so that the operations of such Obligated Grou...
	(c) pay and discharge all applicable taxes, assessments, governmental charges of any kind whatsoever, water rates, meter charges and other utility charges which may be or have been assessed or which may have become Liens upon the Property, Plant and E...
	(d) pay or otherwise satisfy and discharge all of its obligations and Indebtedness and all demands and claims against it as and when the same become due and payable, other than obligations, Indebtedness, demands or claims (exclusive of the Obligations...
	(e) at all times comply with all terms, covenants and provisions of any Liens at such time existing upon its Property or any part thereof or securing any of its Indebtedness noncompliance with which would have a material adverse effect on the operatio...
	(f) use its best efforts to maintain (as long as it is in its best interests and will not materially adversely affect the interests of the Holders) all permits, licenses and other governmental approvals necessary for the operation of its Property; and
	(g) take no action or suffer any action to be taken by others which would result in the interest on any Related Bond issued as a tax exempt obligation becoming subject to federal income taxation.

	Section 3.03. Insurance Required.
	(a) Each Obligated Group Member, respectively, covenants and agrees that it will keep the Property, Plant and Equipment and all of its operations adequately insured at all times and carry and maintain such insurance in amounts which are customarily ca...
	(b) The Obligated Group Representative shall employ an Insurance Consultant at least once every two years to review the insurance requirements (including alternative risk management programs and self-insurance) of the Members.  If the Insurance Consul...
	(c) Notwithstanding anything in this Section to the contrary, the Obligated Group Members shall have the right, without giving rise to an Event of Default hereunder solely on such account, (1) to maintain insurance coverage below that required by subs...

	Section 3.04. Against Encumbrances.  Each Obligated Group Member, respectively, covenants and agrees that it will not create, assume or suffer to exist any Lien upon the Property  of the Obligated Group, except for Permitted Liens.  Each Obligated Gro...
	Section 3.05. Reserved.
	Section 3.06. Gross Receivables Pledge.
	(a) To secure its obligations to make Required Payments hereunder and its other obligations, agreements and covenants to be performed and observed hereunder, each Obligated Group Member hereby grants to the Master Trustee security interests under the ...
	(b) This Master Indenture shall be deemed a “security agreement” for purposes of the UCC.
	(c) The Master Trustee’s security interest in the Gross Receivables shall be perfected by the filing of financing statements that comply with the requirements of the UCC. Each Member (or the Obligated Group Representative on such Member’s behalf) shal...
	(d) Upon written request from the Obligated Group Representative, the Master Trustee shall take all procedural steps necessary as specified in writing by, and at the expense of, the Obligated Group Representative, to effect the subordination of its se...
	(e) Each Obligated Group Member shall notify the Master Trustee of any change of name, any change of its jurisdiction of organization, and any change of address of its chief executive office.
	(f) Each Member of the Obligated Group represents and warrants that the Lien granted by this Section is and at all times will be a first Lien, subject only to (a) Permitted Liens and (b) non-consensual Liens arising by operation of law.

	Section 3.07. Debt Coverage.
	(a) Each Obligated Group Member, respectively, further covenants and agrees to manage its operations such that Income Available for Debt Service for the Obligated Group calculated at the end of each Fiscal Year will be not less than 1.10 times Annual ...
	(b) Within five (5) months after the end of each Fiscal Year, the Obligated Group Representative shall compute the Debt Service Coverage Ratio for the Obligated Group for such Fiscal Year and furnish to the Master Trustee, an Officer's Certificate set...

	Section 3.08. Reserved.
	Section 3.09. Reserved.
	Section 3.10. Merger, Consolidation, Sale or Conveyance.  Each Obligated Group Member covenants that it will not merge or consolidate with any other Person that is not an Obligated Group Member or sell or convey all or substantially all of its assets ...
	(a) After giving effect to the Merger Transaction,
	(1) the successor or surviving entity (hereinafter, the "Surviving Entity") is an Obligated Group Member, or
	(2) the Surviving Entity shall
	(A) be a corporation or other entity organized and existing under the laws of the United States of America or any state thereof, and
	(B) become an Obligated Group Member pursuant to Section 3.12 and, pursuant to the Related Supplement required by Section 3.12(b), shall expressly assume in writing the due and punctual payment of all Required Payments of the disappearing Obligated Gr...


	(b) The Master Trustee receives an Officer's Certificate to the effect that no Event of Default then exists in connection with or will arise as a result of the Merger Transaction; and
	(c) So long as any Related Bonds that are tax-exempt obligations are Outstanding, the Master Trustee receives an Opinion of Bond Counsel to the effect that, under then existing law, the consummation of the Merger Transaction, in and of itself, would n...
	(d) The Master Trustee receives an Opinion of Counsel to the effect that:  (i) all conditions in this Section 3.10 relating to the Merger Transaction have been complied with and the Master Trustee is authorized to join in the execution of any instrume...
	(e) The Surviving Entity shall be substituted for its predecessor in interest in all Obligations and agreements then in effect which affect or relate to any Obligation, and the Surviving Entity shall execute and deliver to the Master Trustee appropria...

	Section 3.11. Preparation and Filing of Financial Statements, Certificates and Other Information.
	(a) Each Obligated Group Member covenants that it will keep adequate records and books of accounts in which complete and correct entries shall be made (said books shall be subject to the inspection by the Master Trustee (which inspection the Master Tr...
	(b) The Obligated Group Representative covenants that it will furnish to the Master Trustee and any Related Bond Issuer that shall request the same in writing:
	(1) As soon as practicable, but in no event more than five (5) months after the last day of each Fiscal Year, one or more financial statements which, in the aggregate, shall include the Obligated Group Members.  Such financial statements:
	(A) may consist of (i) consolidated or combined financial results including one or more Members of the Obligated Group and one or more other Persons required to be consolidated or combined with such Member(s) of the Obligated Group under GAAP or (ii) ...
	(B) shall be audited by an Accountant selected by the Obligated Group Representative and shall be prepared in accordance with GAAP (except, in the case of special purpose financial statements, for required consolidations);
	(C) shall include a consolidated or combined balance sheet, statement of operations and changes in net assets; and
	(D) if financial statements delivered to the Master Trustee pursuant to this subsection include financial information with respect to any Person who is not an Obligated Group Member or an Immaterial Affiliate as provided pursuant to clause (3) below o...

	(2) At the time of the delivery of financial statements complying with the provisions of Section 3.11(b)(1) (the "Financial Statements"), a certificate of the chief financial officer of the Obligated Group Representative, stating that the Obligated Gr...
	(3) Notwithstanding the foregoing, the results of operation and financial position of Immaterial Affiliates need not be excluded from Financial Statements delivered to the Master Trustee pursuant to this Section 3.11, and such results of operation and...

	(c) The Master Trustee shall not be obligated to review, verify, or analyze any Financial Statements delivered to the Master Trustee hereunder, and shall only retain such Financial Statements as a repository for the Holders.

	Section 3.12. Membership in Obligated Group.  Additional Obligated Group Members may be added to the Obligated Group from time to time, provided that prior to such addition the Master Trustee receives:
	(a) a copy of a resolution of the Governing Body of the proposed new Obligated Group Member which authorizes the execution and delivery of a Related Supplement and compliance with the terms of this Master Indenture;
	(b) a Related Supplement executed by the Obligated Group Representative, the new Obligated Group Member and the Master Trustee pursuant to which the proposed new Obligated Group Member
	(1) agrees to become an Obligated Group Member, and
	(2) agrees to be bound by the terms of this Master Indenture, the Related Supplements and the Obligations, and
	(3) irrevocably appoints the Obligated Group Representative as its agent and attorney-in-fact and grants to the Obligated Group Representative the requisite power and authority to execute Related Supplements authorizing the issuance of Obligations or ...

	(c) an Opinion of Counsel to the effect that:  (i) the proposed new Obligated Group Member has taken all necessary action to become an Obligated Group Member, and upon execution of the Related Supplement, such proposed new Obligated Group Member will ...
	(d) an Officer's Certificate to the effect that immediately after the addition of the proposed new Obligated Group Member, no Event of Default will exist; and
	(e) so long as any Related Bonds that are tax-exempt obligations are Outstanding, an Opinion of Bond Counsel to the effect that the addition of the proposed new Obligated Group Member will not, in and of itself, result in the inclusion of interest on ...

	Section 3.13. Withdrawal from Obligated Group.  Any Obligated Group Member may withdraw from the Obligated Group and be released from further liability or obligation under the provisions of this Master Indenture, provided that prior to such withdrawal...
	(a) the written consent of the Obligated Group Representative to the withdrawal of such Obligated Group Member;
	(b) an Officer's Certificate to the effect that immediately following the withdrawal of such Obligated Group Member, no Event of Default will exist; and
	(c) an Opinion of Counsel to the effect that:  (i) the withdrawal of such Obligated Group Member would not adversely affect the validity of any Obligation then Outstanding; and (ii) the withdrawal of such Obligated Group Member will not cause the Mast...


	ARTICLE IV   DEFAULTS
	Section 4.01. Events of Default.  Each of the following events shall be an Event of Default hereunder:
	(a) Failure on the part of the Obligated Group Members to make due and punctual payment of the principal of, redemption premium, if any, interest on, or any other Required Payment on, any Obligation.
	(b) Any Obligated Group Member shall fail to observe or perform any other covenant or agreement under this Master Indenture (including covenants or agreements contained in any Related Supplement or Obligation) and shall not have cured such failure wit...
	(c) A court having jurisdiction shall enter a decree or order for relief in respect of any Obligated Group Member in an involuntary case under any applicable federal or state bankruptcy, insolvency or other similar law, or appointing a receiver, liqui...
	(d) Any Obligated Group Member shall commence a voluntary case under any applicable federal or state bankruptcy, insolvency or other similar law, or shall consent to the entry of an order for relief in an involuntary case under any such law, or shall ...
	(e) An event of default shall exist under any Related Bond Indenture.

	Section 4.02. Acceleration; Annulment of Acceleration.
	(a) Upon the occurrence and during the continuation of an Event of Default hereunder, the Master Trustee may, and, upon (i) the written request of the Holders of not less than twenty-five percent (25%) in aggregate principal amount of Outstanding Obli...
	(b) At any time after the Obligations have been declared to be due and payable, and before the entry of a final judgment or decree in any proceeding instituted with respect to the Event of Default that resulted in the declaration of acceleration, the ...
	(1) the Obligated Group Members have paid (or caused to be paid or deposited with the Master Trustee moneys sufficient to pay) all payments then due on all Outstanding Obligations (other than payments then due only because of such declaration);
	(2) the Obligated Group Members have paid (or caused to be paid or deposited with the Master Trustee moneys sufficient to pay) all fees and expenses of the Master Trustee then due;
	(3) the Obligated Group Members have paid (or caused to be paid or deposited with the Master Trustee moneys sufficient to pay) all other amounts then payable by the Obligated Group hereunder; and
	(4) every Event of Default (other than a default in the payment of the principal or other payments of such Obligations then due only because of such declaration) has been remedied.


	Section 4.03. Additional Remedies and Enforcement of Remedies.
	(a) Upon the occurrence and continuance of any Event of Default, the Master Trustee may, and upon the written request of the Holders of not less than twenty-five percent (25%) in aggregate principal amount of Outstanding Obligations (and upon indemnif...
	(1) Enforcement of the right of the Holders to collect amounts due or becoming due under the Obligations;
	(2) Civil action upon all or any part of the Obligations;
	(3) Civil action to require any Person holding moneys, documents or other property pledged to secure payment of amounts due or to become due on the Obligations to account as if it were the trustee of an express trust for the Holders of Obligations;
	(4) Civil action to enjoin any acts which may be unlawful or in violation of the rights of the Holders of Obligations; and
	(5) Enforcement of any other right or remedy of the Holders conferred by law or hereby.

	(b) Regardless of the occurrence of an Event of Default, if requested in writing by the Holders of not less than twenty-five percent (25%) in aggregate principal amount of the Outstanding Obligations (and upon indemnification of the Master Trustee to ...

	Section 4.04. Application of Moneys After Default.  During the continuance of an Event of Default, all moneys received by the Master Trustee pursuant to any right given or action taken under the provisions of this Article (after payment of the costs o...
	(a) Unless all Outstanding Obligations have become or have been declared due and payable (or if any such declaration is annulled in accordance with the terms of this Article):
	(b) If all Outstanding Obligations have become or have been declared due and payable (and such declaration has not been annulled under the terms of this Article):

	Section 4.05. Remedies Not Exclusive.  No remedy granted by the terms of this Master Indenture is intended to be exclusive of any other remedy.  Each remedy shall be cumulative and shall be in addition to every other remedy given hereunder or existing...
	Section 4.06. Remedies Vested in the Master Trustee.  All rights of action (including the right to file proof of claims) hereunder or under any of the Obligations may be enforced by the Master Trustee without the possession of any of the Obligations o...
	Section 4.07. Master Trustee to Represent Holders.  The Master Trustee is hereby irrevocably appointed as trustee and attorney in fact for the Holders for the purpose of exercising on their behalf the rights and remedies available to the Holders under...
	Section 4.08. Holders' Control of Proceedings.  If an Event of Default has occurred and is continuing, notwithstanding anything herein to the contrary, the Holders of at least a majority in aggregate principal amount of Outstanding Obligations shall h...
	Section 4.09. Termination of Proceedings.  In case any proceeding instituted by the Master Trustee with respect to any Event of Default is discontinued or abandoned for any reason or is determined adversely to the Master Trustee or the Holders, then t...
	Section 4.10. Waiver of Event of Default.
	(a) No delay or omission of the Master Trustee or of any Holder to exercise any right with respect to any Event of Default shall impair such right or shall be construed to be a waiver of or acquiescence to such Event of Default.  Every right and remed...
	(b) The Master Trustee may waive any Event of Default which in its opinion has been remedied before the entry of a final judgment or decree in any proceeding instituted by it under the provisions hereof, or before the completion of the enforcement of ...
	(c) Upon the written request of the Holders of at least a majority in aggregate principal amount of Outstanding Obligations, the Master Trustee shall waive any Event of Default hereunder and its consequences; provided, however, that, except under the ...
	(d) In case of any waiver by the Master Trustee of an Event of Default, the Obligated Group Members, the Master Trustee and the Holders shall be restored to their former positions and rights.  No waiver shall extend to, or impair any right with respec...

	Section 4.11. Appointment of Receiver.  Upon the occurrence and continuance of any Event of Default, the Master Trustee shall be entitled (a) without declaring the Obligations to be due and payable, (b) after declaring the Obligations to be due and pa...
	Section 4.12. Remedies Subject to Provisions of Law.  All rights, remedies and powers provided by this Article may be exercised only to the extent that the exercise thereof does not violate any applicable provision of law.  All the provisions of this ...
	Section 4.13. Notice of Default.  Within ten (10) days after a Responsible Officer of the Master Trustee has actual knowledge or has received written notice of the occurrence of an Event of Default, the Master Trustee shall mail notice of such Event o...
	Section 4.14. Amendment of Percentages Specified in Events of Default; Acceleration; Annulment of Acceleration; and Additional Remedies and Enforcement of Remedies.  Upon securing the consent of the Holders of 100% in aggregate principal amount of the...

	ARTICLE V   THE MASTER TRUSTEE
	Section 5.01. Certain Duties and Responsibilities; Liability of Master Trustee.
	(a) Except during the continuance of an Event of Default:
	(1) The Master Trustee undertakes to perform such duties and only such duties as are specifically set forth in this Master Indenture, and no implied covenant or obligation shall be read into this Master Indenture against the Master Trustee; and
	(2) In the absence of bad faith on its part, the Master Trustee may conclusively rely, as to the truth of the statements and the correctness of the opinions expressed therein, upon Certificates or opinions furnished to the Master Trustee and conformin...

	(b) In case an Event of Default has occurred and is continuing, the Master Trustee shall exercise such of the rights and powers vested in it by this Master Indenture, and use the same degree of care and skill in their exercise, as a prudent person wou...
	(c) The Master Trustee shall not be liable in connection with the performance of its duties hereunder except for its own negligence or willful misconduct.  No provision of this Master Indenture shall be construed to relieve the Master Trustee from lia...
	(1) this subsection shall not be construed to limit the effect of subsection (a) of this Section;
	(2) the Master Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer, unless it is proved that the Master Trustee was negligent in ascertaining the pertinent facts;
	(3) the Master Trustee shall not be liable with respect to any action taken or omitted to be taken by it in good faith in accordance with the direction of the Holders of a majority in principal amount of Obligations Outstanding relating to the timing,...
	(4) no provision of this Master Indenture shall require the Master Trustee to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties hereunder, or in the exercise of any of its rights or powers,...
	(5) the Master Trustee shall not be deemed to have knowledge of and shall not be required to take any action with respect to any Event of Default or any event which would, with the giving of notice or the passing of time or both, constitute an Event o...

	(d) Every provision of this Master Indenture relating to the conduct of, affecting the liability of or affording protection to the Master Trustee shall be subject to the provisions of this Section.

	Section 5.02. Certain Rights of Master Trustee.  Subject to Section 5.01:
	(a) The Master Trustee may conclusively rely and shall be protected in acting or refraining from acting upon any document, including, without limitation, any opinion, request, written consent or certificate, believed by it to be genuine and to have be...
	(b) Any request or direction of the Obligated Group Representative mentioned herein shall be sufficiently evidenced by an Officer's Certificate.  Any action of the Governing Body of any Obligated Group Member shall be sufficiently evidenced by a copy ...
	(c) Whenever in the administration of this Master Indenture the Master Trustee shall deem it desirable that a matter be proved or established prior to taking, allowing or omitting any action hereunder, the Master Trustee may (in the absence of bad fai...
	(d) The Master Trustee may consult with counsel of its selection, and any opinion of such counsel shall be full and complete authorization and protection with respect to any action taken, allowed or omitted by it hereunder in good faith and in relianc...
	(e) The Master Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Master Indenture at the request or direction of any of the Holders, unless such Holders shall have offered to the Master Trustee reasonabl...
	(f) The Master Trustee shall not be bound to make any investigation into the facts stated in any document delivered to it hereunder, but the Master Trustee, in its discretion, may make such further inquiry or investigation into such facts as it may se...
	(g) The Master Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or through agents or attorneys.  The Master Trustee shall not be responsible for any misconduct or negligence on the part of any a...
	(h) The Master Trustee shall not be liable for any action taken, suffered, or omitted to be taken by it in good faith and reasonably believed by it to be authorized or within the discretion or rights or powers conferred upon it by this Master Indenture.
	(i) The Master Trustee shall not be deemed to have notice of any default or Event of Default unless a Responsible Officer of the Master Trustee has actual knowledge thereof or unless written notice of any event which is in fact such a default is recei...
	(j) The Master Trustee shall not be considered in breach of or in default in its obligations hereunder or progress in respect thereto in the event of enforced delay in the performance of such obligations due to unforeseeable causes arising out of or c...
	(k) The Master Trustee shall have no responsibility or liability with respect to any information, statements or recital in any offering memorandum or other disclosure material prepared or distributed with respect to the issuance of any Related Bonds.

	Section 5.03. Right to Deal in Obligations and Related Bonds.  The Master Trustee may buy, sell or hold and deal in any Obligations and Related Bonds with the same effect as if it were not the Master Trustee.  The Master Trustee may commence or join i...
	Section 5.04. Removal and Resignation of the Master Trustee.
	(a) The Master Trustee may be removed at any time by an instrument or instruments in writing signed by (1) the Holders of not less than a majority of the principal amount of Outstanding Obligations or (2) (unless an Event of Default has occurred and i...
	(b) The Master Trustee may at any time resign by giving written notice of such resignation to the Obligated Group Representative.
	(c) No such resignation or removal shall become effective unless and until a successor Master Trustee has been appointed and has assumed the trusts created hereby.  Written notice of removal of the predecessor Master Trustee and/or appointment of the ...
	(d) Unless otherwise ordered by a court or regulatory body having competent jurisdiction, or unless required by law, any successor Master Trustee shall be a national banking association in good standing under the laws of the United States of America o...
	(e) Every successor Master Trustee shall execute and deliver to its predecessor and to each Obligated Group Member a written instrument accepting such appointment.  Upon the delivery of such acceptance, the successor Master Trustee shall become fully ...

	Section 5.05. Compensation and Reimbursement.  Subject to the provisions of any specific agreement between the Obligated Group Representative and the Master Trustee relating to the compensation of the Master Trustee, each Obligated Group Member agrees:
	(a) To pay the Master Trustee from time to time reasonable compensation for all services rendered by it hereunder (which compensation shall not be limited by any provision of law in regard to the compensation of a trustee of an express trust).
	(b) Except as otherwise expressly provided herein, to reimburse the Master Trustee upon its request for all reasonable expenses, disbursements and advances incurred or made by the Master Trustee in accordance with any provision of this Master Indentur...
	(c) To indemnify each of the Master Trustee and any predecessor Master Trustee for, and to hold it harmless against, any and all loss, liability, damages, claim or expense, including legal fees and expenses and taxes (other than taxes based on the inc...

	Section 5.06. Recitals and Representations.  The recitals, statements and representations contained herein or in any Obligation (excluding the Master Trustee's authentication on the Obligations) shall be taken and construed as made by and on the part ...
	Section 5.07. Separate or Co-Master Trustee.  At any time, for the purpose of meeting any legal requirements of any jurisdiction, the Master Trustee may appoint one or more Persons either to act as co-master trustee with the Master Trustee, or to act ...
	(a) The Obligations shall be authenticated and delivered solely by the Master Trustee.
	(b) All rights, powers, trusts, duties and obligations conferred or imposed upon the trustees shall be conferred or imposed upon and exercised or performed as shall be provided in the instrument appointing such co-master trustee or separate master tru...
	(c) Any request in writing by the Master Trustee to any co-master trustee or separate master trustee to take or to refrain from taking any action hereunder shall be sufficient for the taking, or the refraining from taking, of such action by such Person.
	(d) Any co-master trustee or separate master trustee may, to the extent permitted by law, delegate to the Master Trustee the exercise of any right, power, trust, duty or obligation, discretionary or otherwise.
	(e) The Master Trustee may at any time, by an instrument in writing, accept the resignation of or remove any co master trustee or separate master trustee appointed under this Section.  Upon the request of the Master Trustee, the Obligated Group Member...
	(f) No trustee hereunder shall be personally liable by reason of any act or omission of any other trustee hereunder, nor will the act or omission of any trustee hereunder be imputed to any other trustee.
	(g) Any demand, request, direction, appointment, removal, notice, consent, waiver or other action in writing delivered to the Master Trustee shall be deemed to have been delivered to each such co-master trustee or separate master trustee.
	(h) Any moneys, papers, securities or other items of personal property received by any such co-master trustee or separate master trustee hereunder shall be turned over to the Master Trustee immediately.

	Section 5.08. Merger or Consolidation.  Any company into which the Master Trustee may be merged or converted, or with which it may be consolidated, or any company resulting from any merger, conversion or consolidation to which it is a party, or any co...

	ARTICLE VI   SUPPLEMENTS AND AMENDMENTS
	Section 6.01. Supplements Not Requiring Consent of Holders.  The Obligated Group Representative (acting for itself and as agent for each Obligated Group Member) and the Master Trustee may, without the consent of or notice to any of the Holders, enter ...
	(a) To correct any ambiguity or formal defect or omission in this Master Indenture;
	(b) To correct or supplement any provision which may be inconsistent with any other provision or to make any other provision with respect to matters or questions arising hereunder, which, in either case, does not materially and adversely affect the in...
	(c) To grant or confer ratably upon all of the Holders any additional benefits, rights, remedies, powers or authority, including, without limitation, the addition of provisions providing for the creation of a credit group which credit group shall cons...
	(d) To qualify this Master Indenture under the Trust Indenture Act of 1939, as amended, or corresponding provisions of federal law from time to time in effect;
	(e) To create and provide for the issuance of an Obligation or Series of Obligations as permitted hereunder;
	(f) To obligate a successor to any Obligated Group Member as provided in Section 3.10;
	(g) To add a new Obligated Group Member as provided in Section 3.12; or
	(h) To make any other change which does not materially and adversely affect the interests of the Holders.

	Section 6.02. Supplements Requiring Consent of Holders.
	(a) Other than Related Supplements referred to in Section 6.01 hereof and subject to the terms contained in this Article, the Holders of not less than a majority in aggregate principal amount of the Outstanding Obligations shall have the right to cons...
	(i) extend the stated maturity of, or time for paying interest on, any Obligation or reduce the principal amount of or the redemption premium or rate of interest or change the method of calculating interest payable on, or reduce any other Required Pay...
	(ii) modify, alter, amend, add to or rescind any of the terms or provisions contained in Article IV hereof so as to affect the right of the Holders of any Obligations in default as to payment to compel the Master Trustee to declare the principal of al...
	(iii) reduce the aggregate principal amount of Obligations then Outstanding the consent of the Holders of which is required to authorize such Related Supplement, without the consent of the Holders of all Obligations then Outstanding.

	(b) The Master Trustee may execute a Related Supplement (in substantially the form delivered to it as described below) without liability or responsibility to any Holder (whether or not such Holder has consented to the execution of such Related Supplem...
	(c) Any such consent shall be binding upon the Holder of the Obligation giving such consent and upon any subsequent Holder of such Obligation and of any Obligation issued in exchange therefor (whether or not such subsequent Holder thereof has notice t...
	(d) If the Holders of the required principal amount or number of the Outstanding Obligations have consented to the execution of such Related Supplement, no Holder shall have any right to object to the execution thereof, to object to any of the terms a...

	Section 6.03. Execution and Effect of Supplements.
	(a) In executing any Related Supplement permitted by this Article, the Master Trustee shall be entitled to receive and to rely upon an Opinion of Counsel stating that the execution of such Related Supplement is authorized or permitted hereby.  The Mas...
	(b) Upon the execution and delivery of any Related Supplement in accordance with this Article, the provisions of this Master Indenture shall be deemed modified in accordance therewith.  Such Related Supplement shall form a part hereof for all purposes...
	(c) Any Obligation authenticated and delivered after the execution and delivery of any Related Supplement in accordance with this Article may, and, if required by the Obligated Group Representative or the Master Trustee shall, bear a notation in form ...

	Section 6.04. Amendment of Related Supplements.  Any Related Supplement may provide that the provisions thereof may be amended without the consent of or notice to any of the Holders, or pursuant to such terms and conditions as may be specified in such...

	ARTICLE VII   SATISFACTION AND DISCHARGE
	Section 7.01. Satisfaction and Discharge of Master Indenture.  This Master Indenture shall cease to be of further effect if:
	(a) all Obligations previously authenticated (other than any Obligations which have been mutilated, destroyed, lost or stolen and which have been replaced or paid as provided in any Related Supplement) and not cancelled are delivered to the Master Tru...
	(b) all Obligations not previously cancelled or delivered to the Master Trustee for cancellation are paid; or
	(c) a deposit is made in trust with the Master Trustee (or with one or more national banking associations or trust companies acceptable to the Master Trustee pursuant to an agreement between an Obligated Group Member and such national banking associat...

	Section 7.02. Payment of Obligations After Discharge of Lien.  Notwithstanding the discharge of the lien of this Master Indenture as provided in this Article, the Master Trustee shall retain such rights, powers and duties as may be necessary and conve...

	ARTICLE VIII   MISCELLANEOUS PROVISIONS
	Section 8.01. Limitation of Rights.  With the exception of rights herein expressly conferred, nothing expressed or mentioned in or to be implied from this Master Indenture or the Obligations is intended or shall be construed to give to any Person othe...
	Section 8.02. Severability.  If any part of this Master Indenture is for any reason held invalid or unenforceable, no other part shall be invalidated or deemed unenforceable.
	Section 8.03. Holidays.  Except to the extent a Related Supplement or an Obligation provides otherwise:
	(a) Subject to subsection (b), when any action is provided herein to be done on a day or within a time period named, and the day or the last day of the period falls on a day on which banking institutions in the jurisdiction where the Corporate Trust O...
	(b) When the date on which principal of or interest or premium on any Obligation is due and payable is a day on which banking institutions at the place of payment are authorized by law to remain closed, payment may be made on the next ensuing day on w...

	Section 8.04. Credit Enhancer Deemed Holder of Obligation.  Except to the extent a Related Supplement or an Obligation provides otherwise, any credit enhancer of Related Bonds shall be deemed the Holder of the related Obligation for purposes of this M...
	Section 8.05. Governing Law.  This Master Indenture and the Obligations are contracts made under the laws of the State of California, and shall be governed by and construed in accordance with such laws applicable to contracts made and performed in sai...
	Section 8.06. Counterparts.  This Master Indenture may be executed in several counterparts, each of which shall be an original and all of which shall constitute one instrument.
	Section 8.07. Immunity of Individuals.  No recourse shall be had for the payment of the principal of, premium, if any, or interest on any of the Obligations issued hereunder or for any claim based thereon or upon any obligation, covenant or agreement ...
	Section 8.08. Binding Effect.  This instrument shall inure to the benefit of and shall be binding upon each Obligated Group Member, the Master Trustee and their respective successors and assigns, subject to the limitations contained herein.
	Section 8.09. Notices.
	(a) Unless otherwise expressly specified or permitted by the terms hereof, all notices, consents or other communications required or permitted hereunder shall be in writing and shall be deemed sufficiently given or served if given:  (i) by facsimile o...
	(1) If to the Obligated Group Representative, addressed to it at 300 Pasteur Drive, M/C 5554, Stanford, California 94305, Attention:  Chief Financial Officer;
	(2) If to the Master Trustee, addressed to it at the Corporate Trust Office; or
	(3) If to the registered Holder of an Obligation, addressed to such Holder at the address shown on the books of the Master Trustee.

	(b) The Obligated Group Representative or the Master Trustee may from time to time designate a different address or addresses for notice by notice in writing to the others and to the Holders.

	Section 8.10. Effectiveness.  Amendment and Restatement of the Existing Master Indenture as set forth in this Master Indenture shall take effect on ____ __, ____.





