On motion of Mr. Lagasse, seconded by Mr. Roberts, the following ordinance was offered:

SUMMARY NO.   23318
ORDINANCE NO.   24108
An ordinance supplementing Ordinance No. 23423 adopted October 29, 2008 and authorizing the issuance of the not exceeding $140,000,000 Hospital Revenue and Refunding Bonds, Series 2011A by the Jefferson Parish Hospital District No. 1 (West Jefferson Medical Center), Parish of Jefferson, State of Louisiana, acting through its governing authority, the Jefferson Parish Council, in one or more series of tax-exempt and/or taxable bonds; authorizing the District to refund and/or defease certain of its bonds and provide new money; terminating related interest rate swaps; generally describing said bonds; authorizing the execution of one or more supplemental indentures; authorizing amendments to and/or restatement of certain indentures of the District; and providing for other matters in connection therewith. 


WHEREAS, Jefferson Parish Hospital District No. 1 (the “District”) acting through its governing body, the Jefferson Parish Council (the “Council”), adopted Ordinance No. 20458 on September 2, 1998, as amended and restated by Ordinance No. 20476 adopted September 23, 1998 (collectively, the “Series 1998 Ordinance”) to issue the District’s $41,310,000 Fixed Rate Hospital Revenue Bonds, Series 1998A (the “Series 1998A Bonds”) and to issue the District’s $25,000,000 Jefferson Parish Hospital District No. 1 Variable Rate Hospital Revenue Bonds, Series 1998B (the “Series 1998B Bonds” and collectively with the Series 1998A Bonds, the “Series 1998 Bonds”);


WHEREAS, the Series 1998 Ordinance supplemented and amended Ordinance No. 19831 of the Council (the “Series 1993 Ordinance”) so as to issue the Series 1998 Bonds and bonds to be issued thereafter on a first lien parity basis with respect to the pledge of Revenues with the bonds issued pursuant to the Series 1993 Ordinance and the Series 1998 Ordinance (collectively the “Series 1993/1998 Ordinance”) and ordinances to be adopted thereafter;

WHEREAS, the District previously caused the variable rates of interest on the Series 1998B Bonds to be converted to fixed rates pursuant to Resolution No. 113175 adopted by the Council on September 2, 2009;
WHEREAS, the District, acting through its governing body, the Council, adopted Ordinance No. 23423 on October 29, 2008 (the “Series 2008 Ordinance”), as a supplement to the Series 1993/1998 Ordinance approving and authorizing the issuance of the District’s $20,000,000 Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2008B-1 (the “Series 2008B-1 Bonds”) and its $35,000,000 Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2008B-2 (the “Series 2008B-2 Bonds” and collectively with the Series 2008B-1 Bonds, the “Series 2008B Bonds”) for the purpose of restructuring and/or refunding all or a portion of its $81,410,000 original principal amount Hospital Revenue Bonds, Series 2004A (the “Series 2004A Bonds”)which are no longer outstanding;


WHEREAS, the Series 2008B Bonds were issued pursuant to that certain General Hospital Revenue Bond Trust Indenture (the “General Indenture”) as supplemented by the First Supplemental Indenture (the “First Supplemental Indenture” and together with the General Indenture, the “Series 2008B Indenture”) each dated as of November 1, 2008 and each between the District, as issuer, and The Bank of New York Mellon Trust Company, N. A., as trustee (the “Trustee”);

WHEREAS, the District previously entered into that certain $55,000,000 original Notional Amount Interest Rate Swap Agreement between the District and Capita One, N. A., dated November 24, 2009 (the “Series 2008B Swap”) in order to synthetically convert the variable rate Series 2008B Bonds to a fixed rates of interest;

WHEREAS, capitalized terms used herein not otherwise defined herein shall have the meaning assigned to them in the Series 1993/1998 Ordinance and the General Indenture;
WHEREAS, the District, acting through its governing body, the Council adopted Ordinance 23583 on July 8, 2009 (the “Series 2009 Ordinance”), approving and authorizing the issuance of the District’s $5,355,000 Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2009A-1(the “Series 2009A-1Bonds”) and its $14,920,000 Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2009A-2 (the “Series 2009A-2 Bonds” and collectively with the Series 2009A-1 Bonds, the “Series 2009A Bonds”) for the purpose of (i) refunding its $43,525,000 Hospital Revenue Refunding Bonds, Series 2004B Auction Rate Securities (the “Series 2004B Bonds”);

WHEREAS, the Series 2009A Bonds refunded/defeased the Series 2004B Bonds so that such Series 2004B Bonds are no longer considered outstanding debt of the District;

WHEREAS, the Series 2009A-1 Bonds were issued pursuant to the General Indenture as supplemented by the Second Supplemental Trust Indenture dated as of October 1, 2009 (the “Second Supplemental Indenture”), between the District and the Trustee  and the Series 2009A-2 Bonds were issued pursuant to the General Indenture as supplemented by the Third Supplemental Trust Indenture dated as of October 1, 2009 (the “Third Supplemental Indenture” and together with the General Indenture and the Second Supplemental Indenture, the “Series 2009A Indenture”), between the District and the Trustee;

WHEREAS, as of the date of adoption of this ordinance the outstanding Bonds and interest rate swap agreements of the District consist of the following in the following outstanding principal or notional amounts:
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Outstanding Debt of the District

	No.
	Series 
	Original Principal Amount


	Current Outstanding Principal Amount

	1
	Series 1998A
	$41,310,000
	$25,040,000

	2
	Series Variable Rate 1998B

(Converted to Fixed Rate Oct 2009)
	$25,000,000
	$25,000,000

	3
	Series 2008B-1
	$20,000,000 
	 $16,795,000

	4
	Series 2008B-2
	$35,000,00
	$35,000,000

	5
	Series 2009A-1
	$5,355,000
	$3,690,000

	6
	Series 2009A-2
	$14,920,000
	$13,755,000

	
	
	Total Outstanding Debt
	$119,280,000


Interest Rate Swap Agreements of the District

	No.
	Swap
	Original Notion Amount
	Current Notional Amount

	1
	Series 2008B Swap
	$55,000,000
	$51,795,000

	
	
	Total Notional Amount Swap
	$51,795,000


WHEREAS, the Series 1998 Bonds, the Series 2008B Bonds, the Series 2008B Swap and the Series 2009A Bonds are secured by the Revenues generated by the District from the operation of various properties and improvements known as West Jefferson Medical Center (the “Hospital”) on a first lien pari passu basis with each other as Parity Debt with respect to the pledge of Revenues as defined in the Series 1993/1998 Ordinance and the General Indenture, as it may be supplemented, amended and/or restated from time to time;


WHEREAS, in order to secure the Secured Obligations and Secured Subordinated Obligations (collectively the “Secured Obligations”), as such terms are defined in the Mortgage (as defined below), the District executed and delivered to the Trustee as both trustee and mortgagee for the benefit of the holders of the Parity Debt, and Subordinated Debt that certain Amended and Restated Mortgage and Security Agreement dated December 8, 2004 (the “Mortgage”), and the Council desires that the Mortgage may provide security for the Series 2011A Bonds (as defined below) and desires to authorize its amendment and restatement as required to do so; 

WHEREAS, the Series 1993/1998 Ordinance and the General Indenture authorize the District to issue additional bonds to provide funds for paying the cost of capital improvements and refunding bonds to provide funds to refinance and/or refund all or a portion of the outstanding Parity Debt or other obligations of the District, including the payment of any redemption premium thereon and interest that will accrue on such obligations to the redemption dates and any expenses incurred in connection with the refunding, upon receipt of satisfactory written evidence that the requirements of the Series 1993/1998 Ordinance and the General Indenture are satisfied;

WHEREAS, the District desires to (i) refund, redeem, pay and defease all or a portion of the Series 1998A Bonds, the Series 2008B Bonds and the Series 2009A Bonds (the “Prior Bonds”) and terminate the Series 2008B Swap to achieve interest rate savings, accommodate the issuance of new money bonds and accomplish approximately level annual debt service payments in the future, and (ii) provide the amounts to pay the costs of and reimburse the District for amounts previously paid for the planning, financing, acquiring and construction of certain capital improvements to the Hospital, including without limitation, a clinic (the “Project”);  
WHEREAS, the District has determined to issue its Jefferson Parish Hospital District No. 1 (West Jefferson Medical Center) Hospital Revenue and Refunding Bonds, Series 2011A in an aggregate principal amount not to exceed $140,000,000 in one or more series of tax-exempt and/or taxable bonds to be appropriately denominated as to series (collectively the “Series 2011A Bonds”) pursuant to this ordinance, the Series 1993/1998 Ordinance, the General Indenture, as it may be amended and/or restated, as supplemented by one or more supplemental indentures, including without limitation, a Fourth Supplemental Trust Indenture to be dated as of the first day of the calendar month within which any Series 2011A Bonds are originally delivered (the “Fourth Supplemental Indenture” and together with the General Indenture, the First Supplemental Indenture, the Second Supplemental Indenture and the Third Supplemental Indenture, as any thereof may be supplemented, amended, and/or restated from time to time the “Indenture”) to provide funds to refund all or a portion of the Prior Bonds, to pay any termination fees incurred in connection with terminating the Series 2008B Swap, to provide funds for the Project, to pay the costs of issuance, to pay the costs of any credit enhance devices for the Series 2011A Bonds if the District determines such enhancement is in the best interest of the District, and provide a debt service reserve fund for the Series 2011A Bonds, if required;

 SEQ CHAPTER \h \r 1WHEREAS, this Council desires to authorize amending, supplementing and/or restating the General Indenture, the Second Supplemental Indenture, the Third Supplemental Indenture and other documents relating to the Prior Bonds as may be necessary in order to give the District the option to issue the Series 2011A Bonds and future bonds of the District as “Reserve Bonds” to be secured by (i) a common reserve account securing all Bonds, including the Series 1998 Bonds, (ii) a reserve fund only securing one or more specified series of bonds, or (iii) as bonds that are not designated as “Reserve Bonds” for which no reserve fund is provided, and the soliciting of any consents that may be required or desirable to make such amendments and changes and to provide a reserve fund for the Series 2009 Bonds;


WHEREAS, this Council, acting as the governing authority of the District in accordance with the provisions of Article VI, Section 37 of the La. Constitution of 1974 (the “Constitution”), La. R. S. 39: 559.1, La. R.S. 39:1421-1430.1, La. R. S. 39:1444 -1456,  and Sections 2.07(A) and (B) of the Home Rule Charter of Jefferson Parish Louisiana (the “Charter”) (collectively the “Act”), now desires to authorize the issuance of the Series 2011A Bonds through this ordinance as Additional Bonds constituting Parity Debt with respect to the pledge of the Revenues as provided in the Series 1993/1998 Ordinance, pursuant to the General Indenture, as it may be supplemented, amended and/or restated from time to time, and the Fourth Supplemental Indenture and other supplemental indentures for the Series 2011A Bonds, if any others;

WHEREAS, the District has determined to issue the Series 2011A Bonds as Additional Bonds pursuant to the provisions of Sections 205 and/or 206 of the General Indenture, as it may be supplemented, amended and/or restated, and as Bonds under the applicable provisions of the Series 1993/1998 Ordinance and the Fourth Supplemental Indenture such that this ordinance, together with the General Indenture and the Fourth Supplemental Indenture will constitute a supplemental ordinance contemplated by the Series 1993/1998 Ordinance and the General Indenture; 

NOW THEREFORE, BE IT ORDAINED, through this ordinance by the Council acting as governing authority of the District, Parish of Jefferson, State of Louisiana, that:

SECTION 1.  Authorization Series 2011A Bonds; Terms; Purposes.  Pursuant to and in compliance with the provisions of the Act and other constitutional and statutory authority supplemental thereto, this Council, acting as the governing authority of the District, does hereby, through this ordinance, approve and authorize the issuance of the Jefferson Parish Hospital District No. 1 (West Jefferson Medical Center) Hospital Revenue and Refunding Bonds Series 2011A in an aggregate principal amount not to exceed $140,000,000 in one or more series of tax-exempt and/or taxable bonds to be appropriately denominated as to series (collectively the “Series 2011A Bonds”) on a first lien pari passu basis with respect to the pledge of the Revenues with the other outstanding Parity Debt (as defined in the Series 1993/1998 Ordinance and the General Indenture). The Series 2011A Bonds shall be issued in an aggregate original principal amount of all series combined not to exceed $140,000,000, shall mature over a period of not more than thirty-five (35) years, and bear interest at fixed interest rates not greater than eight percent (8%).The Series 2011A Bonds shall be issued pursuant to and their terms, conditions, maturity dates, interest rates, redemption provisions and other details shall be provided by the provisions of the Fourth Supplemental Indenture and any additional supplemental indentures entered with respect to the Series 2011A Bonds, if any, authorized in Section 3 hereinbelow. The Series 2011A Bonds shall be issued to provide amounts together with any other amounts that shall be made available for such purposes by the District and it is hereby authorized to use its available cash for any such purposes to (i) refund, redeem, defease and pay all or a portion the Series 1998A Bonds, the Series 2008B Bonds, and the Series 2009A Bonds (collectively, the “Prior Bonds”) and should any portion of the Series 2009A-2 Bonds be defeased reserving unto the District the right provided in the Third Supplemental Indenture to optionally redeem on or after November 1, 2012 all the Series 2009A-2 Bonds, including without limitation the $3,725,000 amount January 1, 2016 sinking fund redemption payment in accordance with the optional redemption provisions of the Third Supplemental Indenture, (ii) pay any termination fees required with respect to terminating the Series 2008B Swap, (iii) pay and reimburse the District for the costs of the Project, (iv) pay all or a portion of the costs of Issuance of the Series 2011A Bonds, (v) pay all or a portion of the costs of credit enhancement devices for the Series 2011A Bonds, if any, (vi) provide all or a portion of a debt service reserve fund required for the Series 2011A Bonds, and (vii) pay all costs incurred with respect to supplementing, amending and/or restating the General Indenture, the Second Supplemental Indenture and the Third Supplemental Indenture. The principal, interest and redemption premium, if any of the Series 2011A Bonds will be payable solely from the income, revenues and receipts derived by the District from the operation of the Hospital subject only to the payment of the reasonable and necessary expenses of operation of the Hospital.

SECTION 2.  Security and Source of Repayment for the Series 2011A Bonds.  The Series 2011A Bonds shall be payable from and secured by pledge of all income, receipts, and other money received or accrued by or on behalf of the District from or in connection with the operation by the District of the Hospital included within the term “Revenues” as defined in the Series 1993/1998 Ordinance, and the General Indenture as supplemented, amended and/or restated from time to time as authorized in Section 10 below (the “Restated General Indenture” and as further supplemented by the Fourth Supplemental Indenture on a first lien, pari passu basis as to the pledge of the Revenues with the Parity Debt.  The Series 2011A Bonds maybe issued as Common Reserve Bonds pursuant to the Restated General Indenture (as defined therein) to share one common reserve account together with all outstanding previously issued Parity Debt, which may include without limitation the Series 1998B Bonds, Series 2009A Bonds, and any future Additional Bonds secured on a first lien pari passu basis as to the pledge of the Revenues and by the proceeds of the bond insurance policy or other credit enhancement devices relating to the Series 2011A Bonds, if any. In addition, if required under the terms of the Parity Debt or by the credit enhancement provider or purchaser of the Series 2011A Bonds, the District may secure the Series 2011A Bonds by the Mortgage or another mortgage on all or a portion of the District's facilities and by an Ninth Supplemental Act of Assignment and Security Interest amending and supplementing that certain Assignment of Revenues executed by the District dated August 1, 1986 benefiting the Parity Debt (the “Ninth Assignment”) .
SECTION 3. Authorization and Execution Fourth Supplemental Indenture and Series 2011A Bonds.  The Council does hereby authorize and direct that the Series 2011A Bonds shall be issued as Additional Bonds pursuant to the provisions of Sections 205 and/or 206 of the General Indenture, as it may be supplemented, amended and/or restated and one or more supplemental trust indentures and if only one supplemental trust indenture then a Fourth Supplemental Indenture as Parity Debt with respect to the first lien pledge of the Revenues. The Fourth Supplemental Indenture shall be substantially in the form of Exhibit “A” hereto but containing such additions, changes, completions and deletions as are approved by (i) the Authorized Officer executing same on behalf of the District, such approval to be conclusively evidenced by such execution thereof, and (ii) Bond Counsel to the District. If more than one supplemental trust indenture is used with respect to the Series 2011A Bonds, the additional supplemental trust indentures shall be numbered starting with the Fifth and continuing consecutively upwards and each shall be substantially in the form of the Fourth Supplemental Indenture attached as “Exhibit A” hereto but each containing such additions, changes, deletions and differences as are appropriate and approved by the Authorized Officer executing each thereof on behalf of the District and Bond Counsel to the District such approval to be evidenced by the execution and delivery of such document by the applicable Authorized Officer. The Chairman or, in his absence, the Vice Chairman of this Council are hereby authorized and directed to execute on behalf of the District the Fourth Supplemental Indenture, and any additional supplemental indentures deemed appropriate or necessary with respect to the Series 2011A Bonds. The other terms and provisions relating to the Series 2011A Bonds shall be as set forth in the form of the Fourth Supplemental Indenture, attached hereto as “Exhibit A” and any other additional supplemental indentures relating to the Series 2011A Bonds as executed and shall include any additional changes, deletions and completions as shall be contained in the as executed Fourth Supplemental Indenture and any other supplemental indentures relating to the Series 2011A Bonds. The terms and provisions of the Fourth Supplemental Indenture, both in the form attached as “Exhibit A” hereto and as executed, are incorporated herein and deemed to be a part of this ordinance as if they were attached hereto. Further the Council hereby approves and directs the Chairman or in his absence, the Vice-Chairman, of the Council and the Trustee for the Series 2011A Bonds to authenticate and deliver the Series 2011A Bonds upon payment of the purchase price and the accrued interest, if any, on such Series 2011A Bonds.

SECTION 4. Redemption of Bonds; Termination Series 2008B Swap.  This Council does hereby approve and authorize the District, in order to maximize the benefit relating to issuance of the Series 2011A Bonds and the refunding of all or a portion of the Prior Bonds, to: (a) terminate the Series 2008B Swap and pay the termination payment, if any, related thereto; (b) authorize the issuance of a notice of redemption to any owners of the Prior Bonds and provide funds for such redemption in such method as determined by the District to be cost-efficient; and (c) transfer a portion of the proceeds of the Series 2011A Bonds and/or cash or securities owned by and available to the District, but not Revenues of the District, to the Escrow Agent pursuant to the Escrow Agreement authorized in Section 9 below to provide for the payment, in whole or in part, of the principal, premium, if any, and interest on all or a portion of the Prior Bonds.

SECTION 5.  Authorization Credit Enhancement Devices.  The Council does hereby authorize that one or more policies of bond insurance or other credit enhancement devices be obtained for the Series 2011A Bonds provided the use of such credit enhancement devices is financially advantageous to the District.


SECTION 6. Execution of Bond Purchase Agreement; Sale of Series 2011A Bonds.  This Council hereby approves the execution and delivery of a Bond Purchase Agreement (the “Purchase Agreement”) among the District, as issuer, and JP Morgan Securities Inc. and Sisung Securities, Corporation, as the underwriters (the “Underwriters”) for the Series 2011A Bonds substantially in the form of “Exhibit B” hereto but containing such additions, changes, completions and deletions as are approved by (i) the Authorized Officer executing same on behalf of the District, such approval to be conclusively evidenced by such execution thereof, and (ii) Bond Counsel to the District.  The Purchase Agreement shall provide for a negotiated sale of the Series 2011A Bonds to the Underwriters at a price of par, at a premium or at a total discount including both net original issue discount and underwriter’s discount of not more than five (5%) percent provided the interest rates, maturity dates and maximum original principal amounts are within the parameters set forth in Section 1 hereinabove. The Chairman, or in his absence, the Vice-Chairman of the Council are hereby authorized to execute and deliver the Purchase Agreement on such terms as said person determines in his/her sole option with the advise and approval of Bond Counsel to the District, such approval to be conclusively evidenced by such execution thereof. The Purchase Agreement may provide for the purchase of bond insurance or other credit enhancement if recommended by the Council’s financial advisors if credit enhancement will provide financial and economic benefits. The Council does hereby approve the sale of the Series 2011A Bonds to the Underwriters in accordance with the terms and conditions of the Purchase Agreement, substantially in the form of “Exhibit B” to this ordinance, as executed. 

SECTION 7.  Preliminary and Final Official Statements.  In order to facilitate the sale of the Series 2011A Bonds the District’s staff, consultants, financial advisor, Bond Counsel, co-disclosure counsel, special tax counsel and the Underwriters are authorized and directed to commence the preparation of a Preliminary Official Statement for the Series 2011A Bonds describing the District, the Hospital, the Hospital’s service area, the Revenues, the Series 2011A Bonds, their security features, any credit enhancement devices for the Series 2011A Bonds and such other pertinent information as may be deemed necessary, advisable or desirable, including without limitation, detailed and comprehensive financial and statistical data relating thereto. Such Preliminary Official Statement may be submitted as soon as possible to such nationally recognized bond rating service or services as may be recommended by the District’s staff, consultants, financial advisor, Bond Counsel and the Underwriters, together with a request that an appropriate rating be assigned. The Preliminary Official Statement may also be submitted to such municipal bond insurers or other credit providers as may be recommended by the financial advisor and the Underwriters. The Chairman of the Council or in his absence the Chief Executive Officer of the District is hereby authorized to execute on behalf of the District such certificates or other documents as are appropriate in the opinion of Bond Counsel to evidence that the Preliminary Official Statement is deemed final, except for certain material permitted to be omitted under applicable law.

Further the Council hereby authorizes and directs that upon execution of the Purchase Agreement authorized in Section 6 above a final Official Statement be prepared for the Series 2011A Bonds reflecting the actual principal amounts, maturity dates, interest rates, redemption provisions, security features, credit enhancement devices, if any, and such other pertinent information as may be deemed necessary, advisable or desirable, including without limitation, detailed and comprehensive financial and statistical data relating to the Revenues, the Council the District and the Hospital and the Chairman or in his absence the Vice Chairman of the Council is authorized to execute said final Official Statement on behalf of the Council and the District prior to its publication and other distribution to the investors purchasing the Series 2011A Bonds.
SECTION 8.  Determination of Exact Terms of Series 2011A Bonds.  The Council authorizes the Chairman of the Council, or in his absence, the Vice Chairman of the Council, to determine the (i) exact original principal amount,(ii) maturity dates, (iii)maturity amounts,(iv) interest rates,(v) redemption provisions, (vi) intention as to tax-exempt or taxable status, and (vii) purchase price, and underwriters’ discount for the Series 2011A Bonds to be issued, such amount or amounts to be designated in the Purchase Agreement and Fourth Supplemental Indenture, provided however all such determinations shall be in accordance with the parameters set forth in this ordinance, the requirements of applicable tax law and the advice of Bond Counsel and special tax counsel.

SECTION 9.  Authorization Execution Escrow Agreement.  This Council hereby approves the execution and delivery of an Escrow Deposit Agreement (the “Escrow Agreement”) among the District and a qualified entity willing to serve as Escrow Agent to provide for the receipt, deposit/crediting, holding, investment and application of the amounts required to refund, defease and pay all or a portion of the Prior Bonds and terminate the Series 2008B Swap and pay any termination payment due thereon in accordance with the respective terms of the Prior Bonds and the Series 2008B Swap. The Escrow Agreement shall contain such terms as are required to affect a defeasance of the Prior Bonds and terminate the Series 2008B Swap in accordance with their respective terms and the terms of the Series 1998 Ordinance and the General Indenture. 

SECTION 10.  Amendment and/or Restatement of General Indenture and Second and Third Supplemental Indentures.  The District hereby authorizes  SEQ CHAPTER \h \r 1 the Chief Executive Officer of the District, the District’s staff and all attorneys and consultants to solicit the consents required or desirable in order to amend, supplement and/or restate the General Indenture, the Second Supplemental Indenture and the Third Supplemental Indenture and any other bond ordinances or documents relating to the Prior Bonds of the District required to be amended or restated in order to give the District the option to issue Additional Bonds as “Reserve Bonds” to be secured by (i) a common reserve account  securing all Bonds, including the Series 1998 Bonds, (ii) a reserve fund securing one or more specified series of future Parity Debt or other bonds of the District or (iii) as bonds that are not designated as “Reserve Bonds” for which no reserve fund is provided; and to solicit any consents that may be required or desirable to make such amendments and changes so as to provide a reserve fund for the Series 2009 Bonds.  Further, the Authorized Officers are hereby authorized and directed to execute and deliver all such supplemental, amended and/or restated indentures or bond ordinances or documents relating to the prior bonds, including without limitation, an amended or restated General Indenture, Second Supplemental Indenture and Third Supplemental Indenture, containing such terms, conditions and provisions as shall be necessary or desirable in the sole opinion of the Authorized Officer executing same on behalf of the District with the approval of Bond Counsel, such approval to be conclusively evidenced by such execution thereof.  The Restated General Indenture may be substantially in the form of “Exhibit C” hereto with such additions, changes, completions and deletions as shall be approved by the Authorized Officer executing same on behalf of the District and Bond Counsel, such approval to be conclusively evidenced by such execution thereof. 

SECTION 11.  Payment of Fees and Expenses.  The District authorizes the payment of fees to the financing team and all other costs incurred in connection with the issuance of the Series 2011A Bonds and obtaining the consents to and execution and delivery of the amended and/or restated General Indenture, Second Supplemental Indenture and Third Supplemental Indenture authorized in Section 10 above in amounts determined and approved by the Chief Executive Officer of the District, such approval to be conclusively evidenced by the payment of same. 
SECTION 12.  Authorized Officers; Further Actions.  The Chairman of the Council, or in his absence, the Vice Chairman of the Council, the Chief Executive Officer of West Jefferson Medical Center, and the Council Clerk (each, an “Authorized Officer”) are each hereby designated as an Authorized Officer to act on behalf of the Council as the governing authority of and for the District in all matters relating to the Series 2011A Bonds, the amendment and/or restatement of the General Indenture, the Second Supplemental Indenture and the Third Supplemental Indenture and all related matters.  Subject to the parameters set forth in this ordinance, the Council hereby authorizes the Authorized Officers to take and perform any and all actions required under the terms of the this ordinance, the Fourth Supplemental Indenture, the Purchase Agreement, the Series 2008B Swap and any and all documents, instruments, agreements and certificates required or deemed in their sole discretion to be necessary therefore, including, but not limited to the Mortgage or other mortgages, the Ninth Assignment or other assignments, tax regulatory agreements and certificates, and to agreements relative to credit devices, enhancements, restructuring refunding and defeasing any of the Prior Bonds, and giving notices relating to the redemption of all or a portion of the Prior Bonds. Further the Authorized Officers are further empowered, authorized and directed to take any and all action and execute and deliver any instrument, document or certificate necessary or advisable to effect the transactions described herein, including, without limitation, the execution and delivery of any additional agreements, mortgages, assignments, certificates, waivers, consents, amendments or other agreements or instruments deemed appropriate by such Authorized Officer, the payment of all recording and filing fees, counsel fees of the District and other costs, and the observance and the performance of the District’s obligations and the enforcement of the District’s rights with respect to such transactions.

SECTION 13.
Repealer. All ordinances, resolutions or parts of ordinances and resolutions in conflict herewith are hereby repealed to the extent of such conflict.
SECTION 14. Publication.  A copy of this Ordinance shall be published as soon as practicable after its adoption in the official journal of the District except that attachments hereto need not be published, but shall be available for public inspection during regular office hours at the Office of the Council Clerk.
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This Ordinance having been submitted to a vote of the Jefferson Parish Council acting as the governing authority of the Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana, the vote thereon was as follows:

YEAS:
  6
NAYS:    None



ABSENT:  (1) Lee
The Ordinance was declared to be adopted on the 31st day of August, 2011, and shall become effective as follows, if signed forthwith by the Parish President, then (10) days after adoption; thereafter, upon the signature by the Parish President, or, if not signed by the Parish President, upon expiration of the time for ordinances to be considered finally adopted without the signature of the Parish President, as provided in Section 2.07 of the Charter. If vetoed by the Parish President and subsequently approved by the Council, this ordinance shall become effective on the day of such approval.

/s/ Eula A. Lopez          



/s/ Christopher L. Roberts
Eula A. Lopez, Clerk



Christopher L. Roberts
 





Chairman Jefferson Council 

The above ordinance was delivered by the undersigned Clerk of Council to the Parish President, John F. Young, at his West Bank office at  2:30 o’clock P.M. Central Daylight Time on the  1st day of September, 2011, a date which is within three days of adoption of said ordinance, excluding Saturdays, Sundays and holidays.










/s/ Eula A. Lopez________









Eula Lopez, Clerk of Council





Approved:





​/s/ John F. Young_____________ 




John F. Young, Parish President

                                             Date & Time:











EXHIBIT A

 SEQ CHAPTER \h \r 1
FOURTH SUPPLEMENTAL TRUST INDENTURE

by and among

JEFFERSON PARISH HOSPITAL DISTRICT NO. 1,

PARISH OF JEFFERSON, STATE OF LOUISIANA, as Issuer;

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A., AS TRUSTEE

DATED AS OF ______1, 2011

Constituting the

Fourth Supplemental Trust Indenture

Pursuant to that Certain General Revenue Bond Trust Indenture

dated as of November 1, 2008

RELATING TO
$____  Jefferson Hospital District No 1, Jefferson Parish, Louisiana (West Jefferson Medical Center) Revenue Bonds Series 2011A
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EXHIBIT


Exhibit “A” Form of Series 2011A Bonds

FOURTH SUPPLEMENTAL Indenture

Pursuant to that certain General Hospital Revenue Bond Trust Indenture dated as of November 1, 2008 as it was supplemented, amended and restated by the First  Amended and Restated General Hospital Revenue Bond Trust Indenture between the District and the Trustee dated _____, 2011 (the “Restated General Indenture”):

THIS FOURTH SUPPLEMENTAL TRUST INDENTURE (the “Fourth Supplemental Indenture”) is made and entered as of the 1st day of ______ 2011, among:

1)  JEFFERSON PARISH HOSPITAL DISTRICT NO. 1, PARISH OF JEFFERSON, STATE OF LOUISIANA (THE “DISTRICT”), a hospital service district created by Ordinance 3121 adopted by the Jefferson Parish Police Jury on April 1, 1956, under the provisions of Chapter 10 of Title 46 of the Louisiana Revised Statutes of 1950, as amended, a body corporate and political subdivision of the State of Louisiana; and

2) THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. (THE “TRUSTEE”) a national banking association duly organized, existing and authorized to accept and execute trusts, and possessing corporate trust powers, herein appearing by and through its undersigned duly authorized Trust Officer.

WITNESSETH:


WHEREAS, the District owns, operates and maintains various properties and related facilities known as “West Jefferson Medical Center” hereinafter referred to as the “Hospital”;


WHEREAS, the District has heretofore issued its $41,210,000Fixed Rate Hospital Revenue Bonds, Series 1998A (the “Series 1998A Bonds”) and its $25,000,000 Fixed Rate Hospital Revenue Bonds, Series 1998B (the “Series 1998B Bonds” and together with the Series 1998A Bonds the “Series 1998 Bonds”) its $20,000,000 Variable Rate Hospital Revenue Refunding Bonds Series 2008B-1 (the “Series 2008B-1 Bonds”) and its $35,000,000 Variable Rate Hospital Revenue Refunding Bonds Series 2008B-2 (the “Series 2008B-2 Bonds” and together with the Series 2008B-1 Bonds, the “Series 2008 Bonds”), its $5,355,000 Hospital Revenue Refunding Bonds, Series 2009A-1 (the “Series 2009A-1 Bonds”) and its $14,920,000 Hospital Revenue Refunding Bonds, Series 2009A-2 (the “Series 2009A-2 Bonds” and together with the Series 2009A-1 Bonds the “Series 2009 Bonds” and collectively with the Series 1998 Bonds and the Series 2008 Bonds, the “Previously Issued  Bonds”);


WHEREAS, the Series 1998 Bonds were issued pursuant to the provisions of Ordinance No. 20458 adopted by the Council on September 2, 1998, which supplemented and amended Ordinance No. 18931 adopted by the Council on December 1, 1993 providing for the issuance of the Districts previously paid Series 1993 Bonds,  as supplemented and amended by Ordinance No. 20476 adopted by the Council on September 23, 1998 (collectively the “Series 1993/1998 Ordinance”), the Series 2008 Bonds were issued pursuant to the provisions of that certain General Hospital Revenue Bond Trust Indenture by and between the District and Trustee dated as of November 1, 2008 (the “Restated General Indenture”), and pursuant to that certain First Supplemental Trust Indenture among the same parties dated as of November 1, 2008 (the “First Supplemental Indenture”), the Series 2009A-1 Bonds were issued pursuant to the provisions of the Restated General Indenture as supplemented and amended by that certain Second Supplemental Trust Indenture among the District and the Trustee dated as of October 1, 2009 (the “Second Supplemental Indenture”), and the Series 2009 A-2 Bonds were issued pursuant to the General Indenture as supplemented and amended by that certain Third Supplemental Indenture among the District and the Trustee dated as of October 1, 2009 (the “Third Supplemental Indenture” and collectively with the General Indenture, Restated General Indenture, the First Supplemental Indenture, the Second Supplemental Indenture, the Third Supplemental Indenture and this Fourth Supplemental Indenture, the “Indenture” and collectively with the Series 1993/1998 Ordinance the “Ordinance/Indentures”); 


WHEREAS, the District, acting through its governing body, the Jefferson Parish Council (the “Council”), is empowered under and pursuant to the Constitution and laws of the State, particularly Section 559.1 of Chapter 4 Part III Subpart A of Sub-Title II of Title 39 of the Louisiana Revised Statutes of 1950, as amended, and other constitutional and statutory authority supplemental thereto, including without limitation, Chapter 13 of Sub-Title III Title 39 of the Louisiana Revised statutes of 1950, as amended, particularly La. R. S. 39:1430, to incur debt and issue hospital revenue bonds payable out of the income, revenues and receipts of the Hospital, to secure such bonds by the pledge of such revenues, and further secure the payment of such bonds by a mortgage or other security device encumbering the land, buildings, improvements and related facilities constituting the Hospital, including all or any part of the existing facilities owned or operated by the District; to enter into such covenants with the future holder or holders of such bonds regarding the issuance of future bonds, the creation of future liens and encumbrances against the Hospital and the revenues therefrom, including covenants, agreements and provisions regarding the security of the bonds; and to issue refunding bonds, the proceeds of which may be applied to redeem some or all of the District’s outstanding bonds;

WHEREAS, the District previously entered into that certain $55,000,000 original Notional Amount Interest Rate Swap Agreement between the District and Capital One, N.A. dated November 24, 2008, relating to the Series 2008 Bonds (the “2008 Swap”);


WHEREAS, the District desires to authorize the implementation of a plan of restructuring a portion of its presently outstanding Previously Issued Bonds  by refunding and/or defeasing all or a portion of them, providing new money to finance the acquisition and installation of certain equipment, renovation of portions of the Hospital and the acquisition, construction and equipping of a clinic, termintating the 2008 SWAP, supplementing, amending and/or  restating certain of the bond trust indentures previously entered by it, including without limitation, the Restated General Indenture and supplementing, amending and/or restating the Third Supplemental Indenture;


WHEREAS, the District has determined that it is in its best interest to issue the Series 2011A Bonds bearing fixed interest rates pursuant to the Restated General Indenture and [the Amended Third Indentue (if the Series 2009A-2 Bonds are-reissued)] and this Fourth Supplemental Indenture; and


WHEREAS, this Fourth Supplemental Indenture comprises an integral part of Ordinance No. 23423, adopted on October 29, 2008, approving and authorizing the General Indenture as supplemented by Ordinance No. 24108, adopted August 31, 2011, authorizing the Restated General Indenture and  this Fourth Supplemental Indenture and the issuance of the Series 2011A Bonds.


NOW, THEREFORE, THIS FOURTH SUPPLEMENTAL INDENTURE WITNESSETH it is mutually covenanted and agreed that the following items are hereby pledged to the following parties:


ITEMS PLEDGED BY THE DISTRICT TO THE SERIES 2011A BONDS:


(All defined terms used herein not defined in Section 1.01 hereof shall have the meaning set forth in the Restated General Indenture unless the context clearly requires otherwise)


There is hereby pledged as security for the Series 2011A Bonds and the District does hereby transfer, pledge, grant a security interest in, and assign and deliver to and in favor of the Trustee, and its successor or successors in trust for the benefit of and on the behalf of the Bondowners and the Secured Obligees:

A. On a first lien pari passu basis with respect to the pledge of the Revenues with the Outstanding Bonds, any Outstanding Additional Bonds which constitute Parity Debt, and other Secured Obligations the following items:

i. The Revenues as defined in the Restated General Indenture including those assigned to the Trustee pursuant to the Assignment.

ii.  The amounts on hand from time to time in the following Funds and Accounts created by the Restated General Indenture:

1.  All of the Bond Proceeds Accounts (the “Bond Proceeds Accounts”) created within the Bond Proceeds and Expense Fund, BUT NOT any of the Costs of Issuance Accounts (the “Costs of Issuance Accounts”) created within the Bond Proceeds and Expense Fund without regard to the Series of Bonds for which such Bond Proceeds Accounts and Costs of Issuance Accounts were created;

2.  The Debt Service Fund, the Interest Account, the Principal Account and the Sinking Fund Account thereof and any other accounts or sub- accounts created therein; and

3.  The Improvement Fund and the Accounts and Sub-accounts created therein.

(the Bond Proceeds Accounts, the Debt Service Fund, the Interest Account, Principal Account, the Sinking Fund Account, the Improvement Fund and all accounts and sub-accounts created therein are collectively referred to herein as the “Pledged Funds and Accounts”) 

B. On a first lien basis but pledged only to the Series 2011A Bonds: 


The amounts on hand from time to time in the following Funds and Accounts:

i.  The amounts paid by the Series 2011A  Insurer pursuant to the Series 2011A Policy; and

iii. The amounts deposited into the Series 2011A Policy Fund. 

C. On a first lien basis but on a parity pari 
here basis with all  Common Reserve Bonds (the Series 1998B Bonds, [the Series 2009A-2 Bonds] and the Series 2011A Bonds) the Common Reserve Account of the Debt Service Reserve Fund which while any Series 1998 Bonds remain Outstanding shall constitute and be the Reserve Account created by the Series 1993/1998 Ordinance;

D.  The Costs of Issuance Accounts, the Rebate Fund and any accounts and sub-accounts created therein shall not be pledge to the payment of the Series 2011A Bonds or any other Bonds.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]

ARTICLE I

DEFINITIONS TC “ARTICLE I Definitions” \f C \l “1” 

The following words and terms as used in this Fourth Supplemental Indenture shall have the following meanings unless some other meaning is plainly intended. All other words and terms not defined herein shall have the meaning set forth in the Restated General Indenture unless some other meaning is required by the context of its use:


“2008 Swap” shall mean that certain $55,000,000 original Notional Amount Interest Rate Swap Agreement between the District and Capital One, N.A. dated November 24, 2008, relating to the Series 2008 Bonds.


“2008 Swap Provider” shall mean Capital One, N. A., as the Provider of the 2008 Swap.


 “Account” or “Accounts” shall mean an account or the accounts referred to or established pursuant to the Restated General Indenture and Section 3.01 hereof.


“Act” shall mean Chapters 13 and 14-A of Title 39 of the Louisiana Revised Statutes of 1950, as amended, Chapter 10 of Title 46 of the Louisiana Revised Statutes of 1950, as amended and Section 559.1 of Title 39, as amended.


“Assignment” shall mean the Ninth  Assignment of Revenues dated on the Series 2011A  Closing Date.


“Available Moneys” shall mean (a) moneys which have been paid to the Trustee by the District and have been continuously on deposit with the Trustee and subject to the lien of the Ordinance and the Indenture in a separate and segregated account(s) or sub-account(s) in which no other moneys are held for at least one hundred twenty-three (123) days during and prior to which no Event of Bankruptcy shall have occurred (unless the petition giving rise to such Event of Bankruptcy shall have been dismissed and such dismissal shall be final and not subject to appeal), and the proceeds of the investments thereof, and (b) proceeds from the issuance and sale of other indebtedness or any other moneys or securities if there is delivered to the Trustee at the time of issuance and sale of such bonds or the delivery of such moneys or securities an opinion of counsel nationally recognized in bankruptcy matters and acceptable to the Trustee (which may assume that no Owner is an “insider” as defined in the Bankruptcy Code) and to the effect that the use of such proceeds, securities or moneys to pay the principal of, premium, if any, or interest on the Series 2011A Bonds would not be avoidable as preferential payments under Section 547 of the Bankruptcy Code or like legislation should the District or any “insider” of the District as defined in the Bankruptcy Code become a debtor in a proceeding commenced thereunder.


“Beneficial Owner” shall have the meaning referred to in the first paragraph of Section 2.03 hereof.


“Bondowners”, “Owners” or “Registered Owners” shall mean the person or persons in whose name any Series 2011A Bond is registered on the records maintained by the Trustee as Paying Agent/Registrar; PROVIDED HOWEVER that with respect to any required consent to an amendment, supplement or other change to the Restated General Indenture or this Fourth Supplemental Indenture the Insurer shall be deemed to be the sole Bondowner, Owner or Registered Owners at all times when such Insurer is not in default under the terms of the Policy or other Credit Facility.


“Bond Ordinance” shall mean the Series 1993/1998 Ordinance and Ordinance No. 23423 adopted by the District on October 29, 2008, as supplemented by the Series 2011A  Ordinance adopted by the District on August 10, 2011 providing for the issuance of the Series 2011A Bonds, and approving the Restated General Indenture and  this Fourth Supplemental Indenture, as amended and supplemented from time to time. 


“Bond Proceeds and Expense Fund” shall mean the Fund so designated and created by Section 501(A)(1) of the Restated General Indenture to be utilized with respect to the proceeds of the Series 2011A Bonds as provided in Sections 4.02 and  4.03 hereof. 


“Bond Proceeds Accounts” shall mean any of the accounts created within the Bond Proceeds and Expense Fund created by the Restated General Indenture and by a Supplemental Indenture for a Series of Bonds, including the Series 2011A  Proceeds Account to be utilized with respect to the proceeds of the Series 2011A Bonds as provided in Sections 4.02 and 4.03 hereof.


“Bonds” shall mean any bonds secured by a first lien parity pari passu pledge of the Revenues pursuant to the General Indenture or the Restated General Indenture, including without limitation the Series 2011A Bonds, and shall not include any bonds or other evidences of indebtedness issued as Subordinated Bonds. 


“Common Reserve Requirement” shall have the meaning set forth in the Restated General Indenture  for the Common Reserve Bonds which includes, without limitation, the Series 2011A Bonds


“Costs of Issuance Accounts” shall mean one of the Costs of Issuance Accounts created for a particular Series of Bonds within the Bond Proceeds and Expense Fund, including without limitation the Series 2011A  Costs of Issuance Account.


“Debt Service Fund” shall mean the fund so named and created by Section 501(A)(2) of the Restated General Indenture.


“Debt Service Reserve Fund” or “Reserve Fund” shall mean the fund so named and created by Section 501(A)(3) of the Restated General Indenture.


“Defeasance Fund” shall have the meaning set forth in the Escrow Agreement to be used to hold the amounts used to refund and/or defease the Refunded Bonds set forth in Section 4.03 hereof.


“Deposit Date” shall mean the 25th day of March, June, September and December.


“District Documents” shall mean, collectively, the Restated General Indenture, this Fourth Supplemental Indenture, the Mortgage, the Tax Certificate and any other agreements, documents or certificates executed by the District in connection with the Series 2011A Bonds.


“Escrow Agreement” shall mean the Escrow Deposit Agreement between The Bank of New York Mellon Trust Company, N.A. as escrow agent and the District providing for the deposit, holding and application of the portion of the proceeds of the Series 2011A Bonds and other amounts made available by the District  to be used to refund, redeem, defease and pay  all or any portion of the Refunded Bonds.


“Event of Default” shall mean any one of the Events of Default as described in Article VI hereof.


“First Supplemental Indenture” shall mean that certain First Supplemental Trust Indenture between the District and the Trustee dated as of November 1, 2008 providing for the issuance and the terms and details of the Series 2008 Bonds. 


“Fourth Supplemental Indenture” shall mean this Fourth Supplemental Trust Indenture to be executed by and among the District and The Bank of New York Mellon Trust Company, N.A., as Trustee, or other appropriate entity authorized to perform trustee functions authorized to be executed by the Bond Ordinance.


“General Indenture” shall mean the General Hospital Revenue Bond Trust Indenture among the District and the Trustee dated as of November 1, 2008, as amended and supplemented from time to time.


“Improvement Fund” shall mean the fund so named and created by Section 501(A)(4) of the Restated General Indenture.


“Indenture” shall mean the General Indenture and the Restated General Indenture as supplemented and amended by the First Supplemental Indenture, the Second Supplemental Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture and all thereafter executed Supplemental Indentures which are effective as of any date of determination,.


“Insurer” shall mean ____________________as the issuer of the Series 2011A Policy which insures the payment of principal and interest on the Series 2011A Bonds.


“Interest Account” shall mean the account so named within the Debt Service Fund created by Section 501(A)(2) of the Restated General Indenture.


“Interest Payment Date” shall mean with respect to the Series 2011A Bonds, January 1 and July 1 of each year, commencing January1, 2012.


 SEQ CHAPTER \h \r 1“Mail” shall mean by first class U. S. Mail, postage prepaid, addressed to the Registered Owner of the  Series 2011A Bonds at the addresses reflected in the Series 2011A registry as of the last Record Date, or other notice parties at their address provided in the applicable agreement.


“Mortgage” shall mean the Amended and Restated Mortgage and Security Agreement Securing Future Advances dated November 8, 2004 executed by the District, recorded May 23, 2007 with the Jefferson Parish, Louisiana Clerk of Court/Recorder of Mortgages in Mortgage Book 4331, folio page 514, as amended and restated from time to time.


“Mortgaged Premises” shall mean the items encumbered by and described in the Mortgage.


“Ordinance/Indentures” shall mean the Series 1993/1998 Ordinance, and the Indenture.


“Payments” shall mean the payments payable by the District pursuant to the provisions of this Fourth Supplemental Indenture as specifically set forth in Sections 2.04 and 2.05 hereof. As provided in Article II hereof, the District shall pay Payments to the Trustee on each Payment Date.


“Payment Date” shall mean each Interest Payment Date and each Principal Payment Date.


“Pledged Funds and Accounts” shall mean the Funds, Accounts and Sub-accounts which are pledged to the payment of all Bonds issued as Parity Debt  pursuant to the Series 1993/1998 Ordinance and the  Restated General Indenture, namely, the Bond Proceeds Accounts, the Debt Service Fund, including the Interest Account, the Principal Account and the Sinking Fund Account and the Improvement Fund. 


“Permitted Investments” shall mean Permitted Investments as defined in the Restated General Indenture together with the following listed investments, to the extent permitted by applicable State law: 

(a) Direct United States Treasury obligations, the principal and interest of which are fully guaranteed by the government of the United States.

(b)(i) Bonds, debentures, notes, or other evidence of indebtedness issued or guaranteed by federal agencies and provided such obligations are backed by the full faith and credit of the United States of America, which obligations include but are not limited to:

(aa) U.S. Export-Import Bank.

(bb) Farmers Home Administration.

(cc) Federal Financing Bank.

(dd) Federal Housing Administration Debentures.

(ee) General Services Administration.

(ff) Government National Mortgage Association – guaranteed mortgage-backed bonds and guaranteed pass-through obligations.

(gg) U.S. Maritime Administration – guaranteed Title XI financing.

(hh) U.S. Department of Housing and Urban Development.

(ii) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by U.S. government instrumentalities, which are federally sponsored, and such obligations include, but are not limited to: 

(aa) Federal Home Loan Bank System.

(bb) Federal Home Loan Mortgage Corporation.

(cc) Federal National Mortgage Association.

(dd) Student Loan Marketing Association.

(ee) Resolution Funding Corporation.

(iii) Notwithstanding the foregoing list of investments, in no instance shall the District invest in obligations described in Items (i) and (ii) of this Subparagraph which are collateralized mortgage obligations that have been stripped into interest only or principal only obligations, inverse floaters, or structured notes. For the purposes of this Item “structured notes” shall mean securities of U.S. government agencies, instrumentalities, or government-sponsored enterprises which have been restructured, modified, and/or reissued by private entities.

I Direct security repurchase agreements of any federal book-entry-only securities enumerated in Subparagraphs (a) and (b). “Direct security repurchase agreement” means an agreement under which the District buys, holds for a specified time, and then sells back those securities and obligations enumerated in Subparagraphs (a) and (b).

(d)(i) Time certificates of deposit of any bank domiciled or having a branch office in the state of Louisiana, savings accounts or shares of savings and loan associations and savings banks, as defined by R.S. 6:703(16) or (17), or share accounts and share certificate accounts of federally or state-chartered credit unions issuing time certificates of deposit. For those funds made available for investment in time certificates of deposit, the rate of interest paid by the banks shall be established by contract between the bank and District; however, the interest rate at the time of investment shall be a rate not less than fifty (50) basis points below the prevailing market interest rate on direct obligations of the United States Treasury with a similar length of maturity.

(e) Mutual or trust fund institutions which are registered with the Securities and Exchange Commission under the Securities Act of 1933 and the Investment Act of 1940, and which have underlying investments consisting solely of and limited to securities of the United States government or its agencies.

(f) Funds invested in accordance with the provisions of R.S. 33:2955(A)(1)(d) shall not exceed at any time the amount insured by the Federal Deposit Insurance Corporation in any one banking institution, or in any one savings and loan association, or National Credit Union Administration, unless the uninsured portion is collateralized by the pledge of securities in the manner provided in R.S. 39:1221.

(g) Guaranteed investment contracts issued by a bank, financial institution, insurance company, or other entity having one of the two highest short-term rating categories of either Standard & Poor’s Corporation or Moody’s Investors Service, provided that no such investment may be made except in connection with a financing program for political subdivisions which financing program is approved by the State Bond Commission and offered by a public trust having the state as its beneficiary, provided further that no such investment shall be for a term longer than eighteen months, and provided further that any such guaranteed investment contract shall contain a provision providing that in the event the issuer of the guaranteed investment contract is at any time no longer rated in either of the two highest short-term rating categories of Standard & Poor’s Corporation or Moody’s Investors Service, the investing unit of local government may either be released from the guaranteed investment contract without penalty, or be entitled to require that the guaranteed investment provider collateralize the guaranteed investment contract with any bonds or other obligations which as to principal and interest constitute direct general obligations of, or are unconditionally guaranteed by, the United States of America, including obligations set forth in Subparagraphs (a) and (b) to the extent unconditionally guaranteed by the United States of America.

(h) Investment grade (A-1/P-1) commercial paper of domestic United States corporations.

(i) In a BIDCO, as authorized by R.S. 51:2395.1.

(j) Bonds, debentures, notes, or other evidence of indebtedness issued by the state of Louisiana or any of its political subdivisions; however:

(i) The District shall not purchase its own indebtedness.

(ii) The indebtedness shall have a minimum investment grade rating of Baa3 or higher by Moody’s Investor Service, a rating of BBB- or higher by the Standard and Poor Corporation or a rating of BBB- or higher by Fitch, Inc. and have a final maturity of no more than three years, except that such three year limitation shall not apply to (aa) funds held by a trustee, escrow agent, paying agent, or other third party custodian in connection with a bond issue or (bb) investment of funds held by either a hospital service district, a governmental 501I(3), or a public trust authority.

(k) Bonds, debentures, notes, or other indebtedness issued by a state of the United States of America other than Louisiana or any such state’s political subdivisions provided that all of the following conditions are met:

(i) The indebtedness has a minimum rating of A3 or higher by Moody’s Investors Service or a rating of A- or higher by the Standard and Poor Corporation or a rating of A- or higher by Fitch, Inc.

(ii) The indebtedness has a final maturity of no more than three years, except that such three-year limitation shall not apply to funds held by a trustee, escrow agent, paying agent, or other third-party custodian in connection with a bond issue nor to investment of funds held by either a hospital service district, a governmental 501I(3) organization, or a public trust authority.

(iii) Prior to purchase of any such indebtedness and at all times during which such indebtedness is owned, the purchasing Louisiana political subdivision retains the services of an investment advisor registered with the United States Securities and Exchange Commission.


“Principal Office” shall mean those offices set forth in Section 12.02 hereof.


“Principal Account” shall mean “the account so named within the Debt Service Fund created by Section 501(A)(2) of the Restated General Indenture.


“Principal Payment Date” shall mean with respect to the Series 2011A Bonds January 1 of each year, commencing January1, 201[2].


“Previously Issued Bonds” shall mean collectively the remaining outstanding principal amounts of the original principal amount $41,310,000 Fixed Rate Hospital Revenue Bonds, Series 1998A, the $20,000,000 Variable Rate Hospital Revenue Refunding Bonds, Series 2008B-1, the $35,000,000 Variable Rate Hospital Revenue Refunding Bonds, Series 2008B-2, and the $3,725,000 January 1, 2016 scheduled sinking fund redemption payment of the $14,920,000 Hospital Revenue Refunding Bonds, Series 2009A-2 which are to be refunded and/or defeased with a portion of the proceeds of the Series 2011A-1 Bonds and Series 2011A-2 Bonds. 


“Prior Indenture” shall mean collectively the Series 1993/1998 Ordinance, pursuant to which the Series 1998 Bonds were issued and the General Hospital Revenue Bond Trust Indenture, dated as of November 1, 2008, as supplemented by the First Supplemental Trust Indenture, dated as of November 1, 2008 pursuant to which the Series 2008B Bonds were issued, as supplemented by the Second Supplemental Indenture pursuant to which the Series 2009A-1 Bonds were issued and as supplemented by the Third Supplemental Indenture pursuant to which the Series 2009A-2 Bonds were issued. 


“Prior Trustee” shall mean The Bank of New York Mellon Trust Company, N.A. formerly known as The Bank of New York Trust Company, N.A., in its capacity as trustee pursuant to the Prior Indenture. 


“Project” shall mean capital improvements to the Hospital including but not limited to (1) improvements, expansion and relocation of the Endoscopy unit; (2) upgrades and enhancements for the Information Technology Department; (3) construction, expansion and improvements to the operating rooms of the Hospital; (4) acquisition and installation of equipment at the Hospital; (5) renovation of the clinic on LaPalco Blvd, Marerro, LA; and (6) any other capital improvement projects that would support the strategic initiatives of the Hospital. 


“Rebate Fund” shall mean “the fund so named and created by Section 501(A)(5) of the Restated General Indenture.


“Refunded Bonds”  shall mean the [Series 1998A Bonds, Series 2008 Bonds, Series 2009A-1 Bonds and the January 1 2016 $3,725,000 principal amount sinking fund redemption payment of the Series 2009A-2 Bonds]  which are being refunded with a portion of the proceeds of the Series 2011A Bonds and the other amounts made available to the District for such purposes. 


“Regular Record Date” shall mean the 15th day of the month preceding the Payment Date, whether or not the 15th day is a Business Day.


“Second Supplemental Indenture” shall mean that certain Second Supplemental Trust Indenture between the District and the Trustee dated as of October 1, 2009 providing for the issuance and the terms and details of the Series 2009A-1 Bonds.


“Series 1998 Bonds” shall mean the Series 1998A Bonds and the Series 1998B Bonds. 


“Series 1998A Bonds” shall mean the original principal amount $41,310,000 Fixed Rate Hospital Revenue Bonds, Series 1998A.


“Series 1998B Bonds” shall mean the original principal amount $25,000,000 Fixed Rate Hospital Revenue Bonds, Series 1998B. 


“Series 1993/1998 Ordinance” shall mean Ordinance No. 18931 adopted by the Council on December 1, 1993 providing for the issuance of the District’s previously paid Series 1993 Bonds as supplemented and amended by Ordinance No. 20458 adopted by the Council on September 2, 1998, which was supplemented amended and restated by Ordinance No. 20476 adopted by the Council on September 23, 1998  both of which provided for the Series 1998 Bonds.


“Series 2008B Bonds” shall mean the Series 2008B-1 Bonds and the Series 2008B-2 Bonds. 


“Series 2008B-1 Bonds” shall mean the Variable Rate Hospital Revenue Refunding Bonds, Series 2008B-1 issued in the original principal amount of $20,000,000.


“Series 2008B-2 Bonds” shall mean the Variable Rate Hospital Revenue Refunding Bonds, Series 2008B-2 issued in the original principal amount of $35,000,000.


“Series 2009A-1 Bonds” shall mean the Hospital Revenue Refunding Bonds, Series 2009A-1 issued in the original principal amount of $5,355,000. 


“Series 2009A-2 Bonds” shall mean the Hospital Revenue Refunding Bonds, Series 2009A-2 issued in the original principal amount of $14,920,000. 


“Series 2009A Bonds” shall mean the Series 2009A-1 Bonds and the Series 2009A-2 Bonds.


“Series 2011A Bonds” shall mean the $__________ original principal amount Series 2011A Bonds. 


“Series 2011A Closing Date” shall mean the date of original delivery of the Series 2011A Bonds, _____, 2011.


“Series 2011A  Costs of Issuance Account” shall mean the account so designated and created in Section 3.01 hereof into which the portion of the Series 2011A Bonds to be used to pay the costs of issuance of the Series 2011A Bonds shall be deposited.


“Series 2011A Bonds Deposit Date” shall mean the 25th day of each March, June, September, and December and as required by Section 502 of the Restated General Indenture and Article III of this Fourth Supplemental Indenture to make deposits to:

A.  the Series 2011A Bonds Sub-Account of the Interest Account quarterly on the 25th day of March, June, September, and December; and 

B.  the Series 2011A Bonds Sub-Account of the Principal Account at such time as determined by the District, but in any case no less frequently than quarterly on the 25th day of March, June, September, and December; and

C.  the Series 2011A Bonds Account of the Debt Service Reserve Fund in accordance with Section 502(d) of the Restated General Indenture and Section 3.06 of this Fourth Supplemental Indenture.



“Series 2011A Project Account “ shall mean the so named account created within the Improvement Fund to be used to hold, invest and dispurse the portion of the proceeds of the Series 2011A Bonds to be used to acquire and construct the Project. 

“Series 2011A  Ordinance” shall mean Ordinance No. ______ adopted by the Council on August 10, 2011 supplementing Ordinance No. 23423 adopted October 29, 2008 and authorizing the issuance of the not exceeding $140,000,000 Hospital Revenue and Refunding Bonds Series 2011A by the Jefferson Parish Hospital District No. 1 (West Jefferson Medical Center), Parish of Jefferson, State of Louisiana, and providing for other matters in connection therewith. 

“Series 2011A Policy” shall mean the policy of municipal bond insurance insuring the payment of principal and interest on the Series 2011A Bonds issued by the Insuer.


“Series 2011A Policy Fund” shall mean the Fund created by item 9 of Section 3.01(a) hereof into which amounts paid by the Insurer pursuant to the Series 2011A Policy shall be deposited. 


“Series 2011A  Proceeds Account” shall mean the account created in Section 3.01 hereof into which the portion of the proceeds of the Series 2011A Bonds which shall not be used to pay the costs of issuance of the Series 2011A Bonds shall be initially deposited prior to their transfer. To other funds, Accounts and sub-accounts as provided in Section 4.03 hereof.


“Series 2011A  Trust Estate” shall mean the items pledged to the payment of the Series 2011A Bonds as provided in the granting clauses of this Fourth Supplemental Indenture, including, the Revenues, the Pledged Funds And Accounts, the Common   Debt Service Reserve Account, the Series 2011A Policy and the amounts credited to the Series 2011A Policy Fund. 


“Sinking Fund Account” shall mean the account so named within the Debt Service Fund created by Section 501(A)(2) of the Restated General Indenture.


“Special Record Date” shall mean the date selected for payment of overdue interest in accordance with the provisions of Section 2.04(G) hereof.


“Tax Certificate” shall mean the Tax Compliance Certificate dated the Closing Date executed by the District.


“Third Supplemental Indenture” shall mean that certain Third Supplemental Trust Indenture between the District and the Trustee dated as of Ocotober 1, 2009 providing for the issuance and the terms and details of the Series 2009A-2 Bonds. 


“Trustee” shall mean The Bank of New York Mellon Trust Company, N.A. and its successors and assigns.


“Trust Estate” shall have the meaning set forth in the Restated General Indenture as supplemented and amended with respect to the Series 2011A Bonds as provided herein.

[REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY]

ARTICLE II

AUTHORIZATION AND DETAILS OF THE SERIES 2011A BONDS TC “ARTICLE II Authorization and Details of the Series 2011 Bonds” \f C \l “1” 

SECTION 2.01  Authorization of the Series 2011A  Bonds as Common Reserve Bonds TC “SECTION 2.01  Authorization of the Series 2011 Bonds as Reserve Bonds” \f C \l “2” .

A.  There is hereby authorized pursuant to the provisions of the Act, the Series 1993/1998 Ordinance and the Restated General Indenture and this Fourth Supplemental Indenture the following  series of Bonds to be designated as the 1) $________ original principal amount Jefferson Parish Hospital District No. 1, Jefferson Parish, Louisiana (West Jefferson Medical Center) Hospital Revenue and Refunding Bonds, Series 2011A

B.  The Series 2011A Bonds shall be “Common Reserve Bonds” within the meaning of the Restated General Indenture. The  Series 2011A Bonds shall be secured along with the other Common Reserve Bonds by the Common Reserve Account which shall be funded to the Common Reserve Account Requirement .

SECTION 2.02  Purposes and Security TC “SECTION 2.02  Purposes and Security” \f C \l “2” 
A.  The Series 2011A Bonds are being issued the following purposes: (i) provide a portion of the amount required to refinance or  pay and/or defease the Refunded Bonds, (ii) paying a portion of the costs and expenses incurred in connection with the issuance of the Series 2011A Bonds, (iii) paying a portion of the costs of the Series 2011A Policy, and (iv) providing all or a portion of the Common Reserve Requirement for the Series 2011A Bonds, 


B.  The Series 2011A Bonds shall be secured by: 

i.  On a first lien pari passu basis with the Outstanding Bonds, any Outstanding Additional Bonds which constitute Parity Debt, and other Secured Obligations, the following items:

1.  The Trust Estate including without limitation:

a)  the Revenues derived by the District from the use and operation of the Hospital, pursuant to the Restated General Indenture and this Fourth Supplemental Indenture, including those assigned to the Trustee pursuant to the Assignment; and

b)  the Pledged Accounts.

ii.  On a first lien basis but pledged only to the Owners of the Series 2011A Bonds and the other Common Reserve Bonds,  the Common Reserve Fund.

iii.  Only to  the Series 2011A Bonds,  the amounts paid by the Series 2011A Insurer pursuant to the Series 2011A Policy and the amounts credited into the Series 2011A Policy Fund.


SECTION 2.03  Registration of the Series 2011A Bonds. TC “SECTION 2.03  Registration of the Series 2011 Bonds.” \f C \l “2”  The Series 2011A Bonds shall initially be issued as registered bonds as book-entry-only securities to be evidenced solely by book entries in the bond register maintained in accordance with the authority of Chapter 13-A of Title 39 of the Louisiana Revised States of 1950, as amended.


The Series 2011A Bonds will be issued as fully registered Series 2011A Bonds, respectively, initially in the name of CEDE & CO., the nominee of DTC, as registered Owner of the Series 2011A Bonds. For the period from the date of issuance of the Series 2011A Bonds so long as CEDE & CO., as nominee of DTC, is the registered Owner of all of the Series 2011A Bonds, a Bond for each maturity of Series 2011A Bonds, respectively, in the aggregate principal amount thereof so held will be prepared and immobilized in the custody of DTC. Purchasers of such Series 2011A Bonds (the “Beneficial Owners”) will not receive physical delivery of Series 2011A  Bonds certificates. By purchasing such a Series 2011A  Bond, a Beneficial Owner shall be deemed to have waived the right to receive a Series 2011A  Bond certificate except under the circumstances described under this Section. For purposes of this Fourth Supplemental Indenture, so long as any of the Series 2011A Bonds are immobilized in the custody of DTC, references to Bondowners, Owners or Registered Owners refer, with respect to the Series 2011A Bonds, to DTC or its nominee.


So long as DTC or its nominee is the registered Owner of the Series 2011A Bonds, payments of the principal of and interest on the Series 2011A Bonds shall be made directly to DTC or its nominee, as the case may be; disbursal of such payments to the entities qualifying as DTC Direct Participants will be the responsibility of DTC (and not the responsibility of the Trustee or the District) and disbursal of such payments to the Beneficial Owners thereof will be the responsibility of the DTC Direct Participants. Neither the District nor the Trustee is responsible or liable for (i) sending transaction statements or for maintaining, supervision of or reviewing any records showing the Beneficial Owners or the DTC Direct Participants which records are to be maintained by DTC, (ii) any payments to be made by DTC, (iii) any notice which is required or permitted to be given to Bondowners, (iv) the selection by DTC of any entity or individual (a “Person”) to receive payment in the event of a partial redemption of Series 2011A Bonds, or (v) any consent given or not given or other action taken or not taken by DTC. When reference is made to any action which is required or permitted to be taken by the Beneficial Owners of the Series 2011A Bonds, such reference shall only relate to those permitted to act (by statute, regulation or otherwise) on behalf of such Beneficial Owners for such purposes. When notices are given, they shall be sent by the Trustee, or any other fiduciary acting on behalf of the District, to DTC with a request that DTC forward (or cause to be forwarded) the notices to the Direct Participants and any indirect participants of such Direct Participants so that such participants or the indirect participants may forward (or cause to be forwarded) the notices to the Beneficial Owners.


Series 2011A Bonds in the form of certificates may be issued directly to registered Owners of the Series 2011A Bonds other than DTC, or its nominee, but only in the event that (a) DTC determines not to continue to act as securities depository for the Series 2011A Bonds (b) the District has advised DTC of its determination that DTC is incapable of discharging its duties; or (c) the District has determined that, at its sole option, it shall not continue the book-entry – only system of transfer or it is in the best interest of the District not to continue the book-entry-only system of transfer or that interests of the Beneficial Owners of the Series 2011A Bonds might be adversely affected if the book-entry-only system of transfer is continued. Upon occurrence of an event described in (a) or (b) above, the District may attempt to locate another securities depository and, in connection with retaining the services of such replacement securities depository, may amend certain of the procedures described under this Section. If the District decides not to continue book-entry only or fails to locate another securities depository to replace DTC, the Trustee shall authenticate and deliver replacement Series 2011A Bonds in certificate form. In the event the District makes the determination noted in (b) or (c) above (the District undertakes no obligation to make any investigation to determine the occurrence of any events that would permit the District to make any such determination), and has mailed an appropriate notice to DTC, it shall authenticate and deliver replacement Series 2011A Bonds in certificate form to any participants making such a request. Interest on the replacement Series 2011A Bonds will be payable, and replacement Series 2011A Bonds will be transferable, as provided herein. For purposes hereof, at any time after replacement Series 2011A Bonds have been issued, references to Owners mean the registered owners of such replacement Series 2011A Bonds and reference to Series 2011A Bonds shall mean such replacement Series 2011A Bonds. The District shall give, or cause to be given, notice to all Owners if replacement Series 2011A Bonds are to be issued pursuant to this paragraph


For every transfer and exchange of the Series 2011A Bonds, the Beneficial Owner may be charged a sum sufficient to cover any tax, fee or other government charge that may be imposed in relation thereto.


If replacement Series 2011A Bonds are issued hereunder, the District and the Trustee shall cause such amendments to be made to this Section 2.03 or such other provisions of this Fourth Supplemental Indenture relating thereto as are appropriate. The Trustee, as it may deem it to be advisable, shall notify the Bondowners of any such amendments.


SECTION 2.04  Denominations, Maturities and Interest on the Series 2011A Bonds. TC “SECTION 2.04  Denominations, Maturities and Interest on the Series 2011 Bonds.” \f C \l “2”  

A.  Authorized Denominations. The Series 2011A Bonds shall be in the denominations of $5,000 or any integral multiple thereof.

B.  Form and Number. The Series 2011A Bonds shall be issuable as registered bonds without coupons in Authorized Denominations. The Series 2011A Bonds shall be numbered separately by series from one (1) upward. The Series 2011A Bonds and the certificate of authentication shall be substantially as set forth in Exhibit A, with such appropriate insertions, omissions, substitutions and other variations as are required or permitted by this Indenture. 

C.  Maturity Dates and Interest Rates.   The original aggregate principal amount of the Series 2011A Bonds to be issued shall be $____.  The Series 2011A Bonds shall mature on January 1 of each of the years, and shall mature in the respective principal amounts and bear interest, payable on each January 1 and June 1, commencing January 1, 2012, at the respective rates per annum, all as set forth in the following table:

	MATURITY DATE

(January 1 of the following year)
	MATURITY AMOUNT
	INTEREST RATE

	2012
	
	

	2013
	
	

	2014
	
	

	2015
	
	

	2016
	
	

	2017
	
	

	2018
	
	

	2019
	
	

	2020
	
	

	2021
	
	

	2022
	
	

	2023
	
	

	2024
	
	

	2025
	
	

	2026
	
	

	2027
	
	

	2028
	
	

	2029
	
	

	2030
	
	


 D.  The Series 2011A Bonds shall be dated as of their initial delivery date.

E.  Interest Payment Dates; Principal Payment Dates. The Series 2011A Bonds shall bear interest from the date thereof or from the most recent Interest Payment Date to which interest has been paid at the rates set forth in Section 2.04I hereof. Interest shall be calculated on the basis of a three hundred sixty (360) day year, consisting of twelve (12), thirty (30) day months and shall be payable on each Interest Payment Date, commencing on January 1, 2012. Interest accruing on the principal balance of the Series 2011A Bonds outstanding from time to time shall be payable on each Interest Payment Date or upon earlier redemption in accordance with Section 2.05 hereof. Principal shall be payable on each Principal Payment Date, commencing on January 1, 20[12].

F.  Regular Record Date. The interest due on any Interest Payment Date for the Series 2011A Bonds shall be payable to the Holder as of the Regular Record Date for such Interest Payment Date. The Regular Record Date for the payment of interest on the Series 2011A Bonds shall be the 15th day (whether or not a Business Day) of the month next preceding such Interest Payment Date.

G.  Special Record Date. Any interest on any Series 2011A  Bond which is payable, but is not punctually paid or duly provided for, on any Interest Payment Date (herein called “Defaulted Interest”) shall forthwith cease to be payable to the Registered Owner on the relevant Regular Record Date by virtue of having been such Owner on such date; and such Defaulted Interest shall be paid by the District to the persons in whose names the Series 2011A Bonds (or their respective predecessor Series 2011A Bonds) are registered at the close of business on a Special Record Date for the payment of such Defaulted Interest (a “Special Record Date”), which shall be fixed in the following manner: the District shall notify the Paying Agent/Registrar in writing of the amount of Defaulted Interest proposed to be paid on the Series 2011A Bonds and the date of the proposed payment, and at the same time the District shall deposit with the Paying Agent/Registrar an amount of money equal to the aggregate amount proposed to be paid in respect of such Defaulted Interest or shall make arrangements satisfactory to the Paying Agent/Registrar for such deposit prior to the date of the proposed payment, such money when deposited to be held in trust for the benefit of the persons entitled to such Defaulted Interest. Thereupon the Paying Agent/Registrar shall fix a Special Record Date for the payment of such Defaulted Interest which shall not be more than 15 nor less than 10 days prior to the date of the proposed payment and not less than 10 days after the receipt by the Paying Agent/Registrar of the notice of the proposed payment. The Paying Agent/Registrar shall promptly notify the District of such Special Record Date and shall cause notice of the proposed payment of such Defaulted Interest and the Special Record Date therefore to be mailed, first class, postage prepaid, to each Series 2011A  Bondowner at his address as it appears in the Bond Register not less than 10 days prior to such Special Record Date. Notice of the proposed payment of such Defaulted Interest and the Special Record Date therefore having been mailed as aforesaid, such Defaulted Interest shall be paid to the persons in whose names the Series 2011A Bonds (or their respective predecessor Series 2011A Bonds) are registered on such Special Record Date. 

H.  Payment of Principal and Interest. The principal and interest on the Series 2011A Bonds, when due and payable, shall be paid by check or draft mailed by the Trustee on such due date to each person in whose name a Series 2011A  Bond is registered, at the address(es) as they appear on the Bond Register maintained by the Trustee at the close of business on the applicable Regular Record Date irrespective of any transfer or exchange of the Series 2011A Bonds subsequent to such Regular Record Date and prior to such Payment Date, unless the District shall default in payment of interest due on such Payment Date, provided that Owners of $1,000,000 or more in aggregate principal amount of Series 2011A Bonds may request payment by wire transfer if the Owner has requested such payment in writing to the Trustee, which request shall be made no later than the Regular Record Date and shall include all relevant bank account information and shall otherwise be acceptable to the Trustee. Such notice shall be irrevocable until a new notice is delivered not later than a Regular Record Date. Payment as aforesaid shall be made in such coin or currency of the United States of America as, at the respective times of payment, is legal tender for the payment of public and private debts. 


SECTION 2.05  Redemption of Series 2011A Bonds. The Series 2011A Bonds are subject to redemption as follows:

 TC “SECTION 2.05  Redemption of Series 2011 Bonds.” \f C \l “2” 
A.  Optional Redemption.  The Series 2011A Bonds maturing on or after January 1, 2022 are subject to optional redemption prior to their stated maturities at the option of the District on or after January 1, 2021 in whole or in part on any date from maturities selected by the District in its discretion, subject to the notice provisions of sub-part D of this Section 2.05, in Authorized Denominations, with moneys from any source deposited in the Debt Service Fund or held in escrow solely for the purpose of paying such bonds, at the prices set forth below (expressed as a percentage of their principal amount), plus accrued interest to the redemption date:

	Redemption Period

(Both Dates Inclusive)
	Redemption 

Price

	January 1, 2021 – December 31, 2021
	101%

	January 1, 2022 – December 31, 2022
	100.5%

	January 1, 2023 – December 31, 2023
	100%


B.   SEQ CHAPTER \h \r 1Extraordinary Optional Redemption of Series 2011A Bonds. The Series 2011A  Bonds are subject to extraordinary redemption at the sole option of the District:

i.  In whole on any date upon instructions of the District given at its sole option upon the occurrence of any of the following conditions or events (a) if title to or the permanent use of, or use for a limited period of, substantially all of the Hospital shall have been condemned; or (b) if the District’s title to substantially all of the Hospital shall have been found to be deficient to the extent that the Hospital shall have been rendered untenantable or the efficient utilization of the Hospital by the District shall have been substantially impaired, or (c) if substantially all of the Hospital shall have been damaged or destroyed by fire or other casualty; or (d) if as a result of any changes in the Constitution of the United States of America or of the State or of legislative or administrative action, or failure of administrative action, by the United States or the State, or any agency or political subdivision thereof, or by reason of any judicial decision, (1) the Series 2011A Ordinance or this Indenture shall have become void or unenforceable or impossible to perform without unreasonable delay or (2) unreasonable burdens or excessive liabilities shall have been imposed on the District, including without limitation federal, State, or other ad valorem property, income, or other taxes with respect to the Hospital; or (e) if the District shall have become unable to continue to operate the Hospital; and  

ii. In part on any Interest Payment Date in the event of partial damage to or destruction of the Hospital. 

In any such event the redemption price shall be at the principal amount of the Series 2011A Bonds to be redeemed together with interest accrued thereon to the date fixed for redemption, but without premium.

C.  Scheduled Mandatory Sinking Fund Redemption. 

i.  The Series 2011A Bonds maturing January 1, ____ and January 1, ____ shall be redeemed at a redemption price equal to 100% of the principal amount to be redeemed plus accrued interest thereon to the redemption date, on January 1 in the years and in the principal amounts (after credit as provided below) as follows:

January 1,___________________

	Payment Date
	Principal Amount

	
	

	
	


                                  #Final Maturity Date

January 1,___________________

	Payment Date
	Principal Amount

	
	

	
	


                                  #Final Maturity Date

Not fewer than 30 or more than 45 days prior to each such scheduled Sinking Fund Payment, the Trustee shall select for redemption by lot Series 2011A-1 Bonds or portions thereof in an aggregate principal amount equal to the amount required to be redeemed and shall call such Series 2011A-1 Bonds or portions thereof for redemption on such scheduled sinking fund redemption date.

To the extent the Series 2011A-1 Bonds have been called for optional redemption in part prior to any mandatory sinking fund redemption date, the District may elect by written notice given to the Trustee at least 45 days prior to any such date to: (i) pay any scheduled mandatory sinking fund redemption payment in full, (ii) reduce any scheduled mandatory sinking fund redemption payment proportionately, or (iii) use the full principal amount of each such optional redemption to reduce the mandatory sinking fund redemption payments scheduled subsequent to such optional redemption in chronological order of such mandatory sinking fund redemption payments.

 SEQ CHAPTER \h \r 1The mandatory redemption payments for any of the Series 2011A Bonds described-above may be satisfied by purchases of the appropriate maturity of the applicable series of the Series 2011A Bonds by the District in the open market, which purchases will be credited against the required redemption at 100% of the principal amount of the particular maturity of the appropriate series of the Series 2011A Bonds so purchased. If Bonds of any series are to be redeemed in part, Bonds shall be redeemed from each maturity of such series of Bonds either (i) as described by the District, or (ii) if the Trustee receives no direction from the District, from each maturity of such series of bonds on a basis designed to obtain the closest ratio possible to the original ratio of principal amount of each maturity of such series of Bonds to each other maturity of such series, subject to appropriate rounding by the Trustee to effect redemptions in authorized denominations. If less than all of the Series 2011A Bonds of any maturity of any series of the Series 2011A Bonds are to be redeemed and there is more than one holder of the applicable maturity, the Series 2011A Bonds of the same maturity to be redeemed shall be selected in such manner as shall be determined by the District at its sole option. In case any Bond is of a Denomination larger than the minimum authorized denomination, a portion of such Bond (in Authorized Denominations) may be redeemed. Upon surrender of such Bond for redemption in part only, the District shall execute and the Trustee shall authenticate and deliver to the holder of such Bond, the cost of which shall be paid by the District, a new Bond or Bonds of the same series and maturity and of Authorized Denominations, in an aggregate principal amount equal to the unredeemed portion of such Bond so surrendered.

SECTION 2.06  Notice of Redemption.  tc \l2 “SECTION 2.06
Notice of Redemption.a)  In the event any of the Series 2011A Bonds are called for redemption under any subsection of Section 2.05 hereof, the Trustee shall give notice to the Registered Owners and the Insurer in the name of the District, of the redemption of such Series 2011A Bonds, which notice shall (i) specify the Series 2011A Bonds to be redeemed, the date, the price, and the place or places where amounts due upon such event will be payable (which shall be the Principal Office of the Trustee) and, if less than all of the Series 2011A Bonds are to be redeemed, the numbers of the Series 2011A Bonds, and the portions of the Series 2011A Bonds, so to be redeemed, (ii) if any redemption is subject to the condition of receipt of sufficient monies and that if such condition is not satisfied, the Registered Owners will be notified thereof as soon as practicable, and (iii) state that on the redemption date, and upon the satisfaction of any such condition, the Series 2011A Bonds to be redeemed shall cease to bear interest.  Such notice may set forth any additional information relating to such redemption.  Such notice shall be given by Mail at least thirty (30) days prior to the date fixed for redemption to the Registered Owners of the Series 2011A Bonds to be redeemed; provided, however, that failure to give such notice by mail to any Registered Owner, or any defect therein, shall not affect the validity of any proceedings for the redemption of any other of the Series 2011A Bonds.  If a notice of redemption shall be unconditional or if the conditions of a conditional notice of redemption shall have been satisfied, then upon presentation and surrender of the Series 2011A Bonds so called for redemption at the place or places of payment, such Series 2011A Bonds shall be redeemed. If the District has provided any redemption notice more than 60 days prior to the date fixed for redemption, it shall provide another formal written notice of its intention to redeem any Series 2011A Bonds by or before 11:30 a.m. central time on the thirtieth (30th) day prior to the date fixed for redemption of any Series 2011A Bonds.

b)  With respect to any notice of redemption of Series 2011A Bonds in accordance with Section 10.01 hereof regarding defeasance or Section 1201 of the Restated General Indenture, upon receipt by the Trustee of sufficient monies or Defeasance Obligations to effect such redemption on the applicable date, such Series 2011A Bonds shall be deemed to have been paid within the meaning of Section 12.01 hereof.  Such notice may state that such redemption shall be conditional upon the receipt by the Trustee on or prior to the date fixed for such redemption of moneys sufficient to pay the principal of, interest, and premium, if any, on such Series 2011A Bonds to be redeemed, and that if such moneys shall not have been so received, said notice shall be of no force and effect, and the District shall not be required to redeem such Series 2011A Bonds. In the event such moneys are not so received, the District shall so notify the Trustee, the redemption shall not be made, and the Trustee shall within a reasonable time thereafter give notice, in the manner in which the notice of redemption was given, that such moneys were not so received.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]

ARTICLE III

FUNDS AND ACCOUNTS TC “ARTICLE III Funds and Accounts” \f C \l “1” 

SECTION 3.01 Funds and Accounts of Restated General Indenture. TC “SECTION 3.01  Funds and Accounts of General Indenture.” \f C \l “2” 


A.  The funds and accounts established pursuant to Section 501(A) items 1) through 5) of the Restated General Indenture as each is set forth in the applicable sections of Article V of the Restated General Indenture shall be maintained and utilized in connection with the Series 2011A Bonds and this Fourth Supplemental Indenture. The Trustee is hereby directed to establish the additional Series 2011A Bonds Accounts and Sub-Accounts as provided below namely:

Accounts and Sub-Accounts to be created for the Series 2011A Bonds

	Number
	Name
	Pledged

	1
	Series 2011A Bonds Proceeds Account of the Bond Proceeds and Expense Fund
	To All Bondholders

	2
	Series 2011A Bonds Costs of Issuance Account of the Bond Proceeds and Expense Fund
	Not Pledged

	3
	Series 2011A Bonds Sub-account of the Principal Account of the Debt Service Fund
	To All Bondholders

	4
	Series 2011A Bonds Sub-account of the Interest Account of the Debt Service Fund
	To All Bondholders

	5
	Series 2011A Bonds Sub-account of the Sinking Fund Account of the Debt Service Fund
	To All Bondholders

	6
	Common  Reserve Account of the Debt Service Reserve Fund, which as long as any Series 1998 Bonds remaining outstanding shall be and constitute the Reserve Account created by the Series 1993/1998 Ordinance
	Only to the Bondowners of the Common Reserve Bonds  including the Series 2011A  Bondowners

	7
	Series 2011A Bonds Project Account of the Improvement Fund
	To All Bondholders

	8
	Series 2011A Bonds Account of the Rebate Fund
	Not Pledged

	9
	Series 2011A Policy Fund
	Only to the Series 2011A  Bondowners


B.  In order to facilitate the purposes of this Fourth Supplemental Indenture and the receipt, holding application and transfer of the Revenues and other amounts relating to the Series 2011A Bonds, the Trustee at the direction of the District may create such additional funds, accounts and sub-accounts as may be required under the circumstances. 


SECTION 3.02  Deposit and Application of Moneys. TC “SECTION 3.02  Deposit and Application of Moneys.” \f C \l “2”  On or before each Deposit Date, the District shall withdraw from the Operating Fund an amount equal to one-half of the Sinking Fund Payments required to be paid on the next Principal Payment Date and deposit the sum so withdrawn with the Trustee for deposit in the Principal Account of the Debt Service Fund.


SECTION 3.03  Series 2011A Bonds Proceeds Account. TC “SECTION 3.03  Series 2011 Bonds Proceeds Account.” \f C \l “2”  The Series 2011A  Bond Proceeds Account of the Bond Proceeds and Expense Fund shall be used to receive the portion of the proceeds of the Series 2011A Bonds other than the portions thereof to be used to pay the Costs of Issuance of the Series 2011A Bonds. After deposit or credit of such amount into said Series 2011A Bonds Proceeds Account, the amounts therein shall immediately be transferred in the amounts required by Section 4.02 hereof to the Series 2011A  Project Account of the Improvement Fund, the Series 2011A  Reserve Fund, and to the Series 2011A Bonds Sub-Account of the Interest Account of the Debt Service Fund with respect to any accrued interest on the Series 2011A Bonds and the Escrow Agent for deposit as provided in the Escrow Agreement.


SECTION 3.04 Series 2011A Bonds Costs of Issuance Account. TC “SECTION 3.04 Series 2011 Bonds Costs of Issuance Account.” \f C \l “2”  The Series 2011A  Bond Costs of Issuance Account of the Bond Proceeds and Expense Fund shall be used to receive the portion of the proceeds of the Series 2011A Bonds to be used to pay the Costs of Issuance of the Series 2011A Bonds. The amounts therein shall be used to pay the Costs of Issuance of the Series 2011A Bonds upon the written instructions of the District. Moneys remaining in the Series 2011A Bonds Costs of Issuance Account not used to pay costs of issuance of the Series 2011A Bonds shall be transferred to the Interest Account of the Debt Service Fund no later than 180 days after the Closing Date.


SECTION 3.05 Series 2011A Bonds Sub-Accounts of the Principal, Interest and Sinking Fund Accounts. TC “SECTION 3.05 Series 2011 Bonds Sub-Accounts of the Principal, Interest and Sinking Fund Accounts.” \f C \l “2”  The Series 2011A Bonds Sub-Accounts of the Principal, Interest and Sinking Fund Accounts of the Debt Service Fund shall be used to receive the respective amounts as provided in Section 502 of the Restated General Indenture. The amounts in the Series 2011A Bonds Sub-Accounts of the Principal, Interest and Sinking Fund Accounts shall be used to pay the principal, interest and sinking fund payments due with respect to the Series 2011A Bonds as required in Section 502 of the Restated General Indenture. 


SECTION 3.06.  Series 2011A Bonds Reserve Account of the Debt Service Fund. TC “SECTION 3.06.  Series 2011 Bonds Reserve Account of the Debt Service Fund.” \f C \l “2”  The Reserve Fund Requirement for the Series 2011A Bonds shall be transferred from the Series 2011A Bonds Proceeds Account and deposited into the Series 2011A Bonds Reserve Account of the Debt Service Fund. 


Moneys for credit of the Series 2011A Bonds Reserve Account shall be used solely for the purpose of paying interest on the Series 2011A Bonds and maturing principal of the Series 2011A Bonds whether at the stated maturity date or scheduled mandatory redemption date but only to the extent that the moneys held for the credit of the Series 2011A Bonds Sub-Accounts of the Interest Account, the Principal Account or Sinking Fund Account shall be insufficient for such purposes. If at any time the moneys held for the credit of the Series 2011A Bonds Reserve Account of the Debt Service Reserve Fund shall exceed the Series 2011A  Reserve Requirement, an amount equal to such excess shall be transferred by the Trustee to the credit of the Series 2011A Bonds Sub-Account of the Interest Account or the Principal Account, as the District shall direct, and the District shall receive a credit against the payments required to be made to such account pursuant to Section 502 of the Restated General Indenture to the extent of the full amount so transferred.


After any date on which moneys are transferred from the Series 2011A Bonds Reserve Account to the Series 2011A Bonds Sub-Account of the Interest Account, Principal Account, or Sinking Fund Account, commencing on the next succeeding month and each month thereafter for twelve (12) consecutive months, and only after all transfers required to be made on any prior Deposit Date by items a) through c) of Section 502 of the Restated General Indenture have been made an amount equal to one-twelfth (1/12) of the amount so transferred from the Series 2011A  Reserve Account; and on any date on which the Trustee’s valuation of the investments in the Series 2011A Bonds Reserve Account reports a deficiency in the Series 2011A Bonds Reserve Requirement, an amount equal to one-twelfth (1/12) of the deficiency; provided, however, no deposit shall be required on any Deposit Date on which the amount on deposit in the Series 2011A Bonds Reserve Account is equal to the Series 2011A Bonds Reserve Requirement.
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ARTICLE IV

PROCEEDS OF THE SERIES 2011A BONDS

 TC “ARTICLE IV Proceeds of the Series 2011 Bonds” \f C \l “1” 

SECTION 4.01  Purchase Price Received for the Series 2011A Bonds. TC “SECTION 4.01  Purchase Price Received for the Series 2011 Bonds.” \f C \l “2”  The purchase price of the Series 2011A Bonds is calculated as follows:

	Item
	Amount

	Series 2011A Bonds Original Principal Amount 
	

	Series 2011A Bonds Net Original Issue Discount (-) or Premium
	

	Underwriters’ Discount (-)
	

	Less Series 2011A Policy Premium wired by Underwriter to the Series 2011A Insurer 
	

	  TOTAL PRICE DUE ALL SERIES 2011A BONDS
	



SECTION 4.02  Application of Proceeds of the Series 2011A Bonds. TC “SECTION 4.02  Application of Proceeds of the Series 2011 Bonds.” \f C \l “2”  Upon delivery of and payment for the Series 2011A Bonds, the proceeds thereof shall be deposited as follows:

	Amount
	Name of Account or Sub-account

	
	Series 2011A  Proceeds Account of the Bond Proceeds and Expense Fund

	
	Series 2011A  Costs of Issuance Account of the Bond Proceeds and Expense Fund

	
	Total



The amounts in the Costs of Issuance Account shall be used to pay the Costs of Issuance of the Series 2011A Bonds.


SECTION 4.03  Application of Amounts in the Series 2011A  Proceeds Account. TC “SECTION 4.03  Application of Amounts in the Series 2011 Proceeds Account.” \f C \l “2”  The following amounts deposited/credited to the Series 2011A  Proceeds Account of the Bond Proceeds and Expense Fund shall be immediately transferred to the following Accounts and Sub-Accounts:

	Number
	Amount
	Name of Account or Sub-account

	1
	
	Common  Reserve Account of the Debt Service Fund (the Reserve Account of the Series 1993/1998 Ordinance which serves as the Common Reserve Account until no  Series 1998Bonds remain Outstanding  to provide the Common  Reserve Requirement for the Series 2011A Bonds [and the Series 2009A-2 Bonds]

	2
	
	Series 2011A Bonds Project Account of the Improvement Fund to provide the amounts required to pay the costs of the Project

	3
	
	To the Escrow Agent for deposit into the series 1998A Defeasance Account of the Escrow Account

	4
	
	To the Escrow Agent for deposit into the Series 2008B-1 Defeasance Account of the Escrow Agreement

	5
	
	 SEQ CHAPTER \h \r 1To the Escrow Agent for deposit into the Series 2008B Bonds Defeasance Account of the Escrow Agreement

	6
	
	[To the Escrow Agent for deposit into the Series 2009A-2 Bonds January 1, 2014 Sinking Fund Payment Defeasance Account]

	Total
	
	


The amounts remaining in the Series 2011A Proceeds Account after transfer of the amounts specified in Section 4.03 below shall be used to pay the costs of the Project.


[SECTION 4.04  Issuer Contribution. Contemporaneously with the delivery of the Series 2011A  Bonds, the Issuer will deliver to the Escrow Agent the amount of $______ to be delivered to the Escrow Agent and deposited by it into the following accounts of the Escrow Agreement:

(to come if utilized)
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ARTICLE V

PARTICULAR COVENANTS OF THE DISTRICT TC “ARTICLE V Particular Covenants of the District” \f C \l “1” 

SECTION 5.01  Compliance with Covenants Set Forth In the Restated General Indenture. TC “SECTION 5.01  Compliance with Covenants Set Forth In the General Indenture.” \f C \l “2”  The District will perform punctually all duties and obligations contained in the covenants set forth in Article VI of the Restated General Indenture to the same and fullest extent as though each and every covenant and each duty, obligation or agreement set forth in each thereof were set forth in full within this Article V of this Fourth Supplemental Indenture.


SECTION 5.02  Covenant as to Arbitrage. TC “SECTION 5.02  Covenant as to Arbitrage.” \f C \l “2”  The District agrees that so long as any of the Series 2011A Bonds remain Outstanding, money on deposit in any fund or account maintained in connection with the Series 2011A Bonds, whether or not such money was derived from the proceeds of the sale of the Series 2011A Bonds or from any other sources in connection therewith, will not be used in a manner that would cause the Series 2011A Bonds to be “arbitrage bonds” within the meaning of Section 148 of the Code and applicable regulations promulgated from time to time thereunder. The District shall observe and not violate the requirements of Section 148I of said Code and any such applicable regulations. In the event that nationally recognized bond counsel is of the opinion that it is necessary to restrict or limit the yield on the investment of moneys held by it pursuant to the Series 2011A Bonds, or to use such moneys in certain manners, in order to avoid the Series 2011A Bonds being considered “arbitrage bonds” within the meaning of the Code and the regulations thereunder as such may be applicable to the Series 2011A Bonds at such time, the District shall enter into an arbitrage rebate agreement requiring the rebate of arbitrage earnings to the United States Treasury.

SECTION 5.03   Rate Covenant.  For the period during which the Series 2011A Bonds remain Outstanding, the District shall, in addition to the covenants made in Section 603 and 623 of the Restated General Indenture, after any fiscal year in which the Net Income Available for Debt Service or the Net Income Available for Debt Service on the Parity Debt falls below the amounts required in the Indenture, retain the services of a nationally recognized Management Consultant who will make recommendations as to a revision of the rates, fees and charges or the methods of operation of the Hospital, which will result in producing the amount so required as soon as practicable.  If the District complies with all recommendations of the Management Consultant with respect to its rates, fees, charges and methods of operations, the failure of the Net Income Available for Debt Service or Net Income Available for Debt Service on Parity Debt to meet the requirements set forth in the Indenture will not constitute an Event of Default under the Indenture so long as Net Income Available for Debt Service on the Parity Debt in each fiscal year is not less than the Parity Principal and Interest Requirements for such Fiscal Year, and so long as the Net Income Available for Debt Service in each Fiscal Year is not less than the Annual Debt Service Requirements for such Fiscal Year.

For purposes of this Section 5.03, the term “Fiscal Year” shall mean the twelve (12) consecutive month period ending on the last day of each calendar quarter, commencing ___________.


SECTION 5.04  Further Assurances. TC “SECTION 5.03  Further Assurances.” \f C \l “2”  At any and all times the District shall, so far as it may be authorized by law, pass, make, do, execute, acknowledge and deliver, all and every such further resolutions, Supplemental Indentures, acts, deeds, conveyances, assignments, transfers and assurances as may be reasonably necessary or desirable for the better assuring, conveying, granting, assigning and confirming all and singular the rights, Revenues and other moneys, securities and funds constituting a portion of the Trust Estate hereby pledged or assigned, or intended so to be, or which the District may hereafter become bound to pledge or assign.


SECTION 5.05  Mortgage/Negative Pledge. TC “SECTION 5.04  Mortgage/Negative Pledge.” \f C \l “2”   
[TO BE DISCUSSED]

A.  The amounts payable by the District hereunder shall be secured by the Mortgage on parity with respect to the pledge of the Revenues with all other Parity Debt and Secured Obligations.

B.  If the Series 1998 Bonds are paid, defeased or redeemed in full and all other amounts payable in connection with the Series 1998 Bonds are defeased or redeemed in full, the Mortgage shall be released by Trustee provided that No Event of Default shall have occurred hereunder.

C.  By executing this Fourth Supplemental Indenture, the District covenants and agrees that it shall not cause or permit to be filed any mortgage, lien or other encumbrance against the Mortgaged Premises subsequent to the release of the Mortgage (regardless of whether such mortgage, lien or other encumbrance constitutes a Permitted Encumbrance) other than the following:



i.  Liens for real property taxes that are not yet due and payable.

ii.  Servitudes necessary for the operation of the Hospital that do not impair the value of the Mortgaged Premises.
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ARTICLE VI

DEFAULTS AND REMEDIES TC “ARTICLE VI Defaults and Remedies” \f C \l “1” 

SECTION 6.01  No Extension of Time for Payment of Principal or Interest. TC “SECTION 6.01  No Extension of Time for Payment of Principal or Interest.” \f C \l “2”  The Trustee shall not be authorized to extend the time for any payment of principal or interest without the prior written consent of the Owners of a majority of the aggregate outstanding Series 2011A Bonds so affected.


SECTION 6.02  Events of Default. TC “SECTION 6.02  Events of Default.” \f C \l “2”  The occurrence of an “Event of Default” pursuant to Section 701 of Article VII of the Restated General Indenture and while any Series 1998 Bonds remain Outstanding Article VIII of the Series 1993/1998 Ordinance shall constitute and is referred to herein as an “Event of Default” with respect to the Series 2011A Bonds.


SECTION 6.03  Remedies. TC “SECTION 6.03  Remedies.” \f C \l “2”  The Trustee shall give notice as provided in the Restated General Indenture of any Event of Default to the District and the Bondowners, if Outstanding the owners of the Series 1998 Bonds and all holders of Parity Debt  as promptly as practicable after the occurrence of any Event of Default of which the Trustee has actual knowledge. If an Event of Default has occurred and is continuing with respect to the Series 2011A Bonds, the Trustee shall be governed by and follow the procedures of and pursue the remedies set forth in Article VII of the Restated General Indenture, provided however that notwithstanding the foregoing, all remedial action taken upon the occurrence of an Event of Default shall be subject to the consent and direction of the Bondowners. The District shall give notice as provide in the Restated General Indenture and while any Series 1998 Bonds remain Outstanding Article VIII of the Series 1993/1998 Ordinance of any Event of Default to the Trustee and the Bondowners , if Outstanding the owners of the Series 1998 Bonds and all holders of Parity Debt as promptly as practicable after the occurrence of any Event of Default of which the District has knowledge.
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ARTICLE VII

CONCERNING THE TRUSTEE TC “ARTICLE VII Concerning the Trustee” \f C \l “1” 

SECTION 7.01  Acceptance of Trusts. TC “SECTION 7.01  Acceptance of Trusts.” \f C \l “2”  

A.  The Trustee hereby represents and warrants to the District (for the benefit of the Bondowners as well as the District) that it is a bank and trust company duly organized and existing under the laws of the United States of America and that it is duly authorized under such laws to accept and execute trusts of the character herein set out. The Trustee accepts and agrees to execute the trusts imposed upon it by this Fourth Supplemental Indenture, but only upon the terms and conditions set forth in this Article and subject to the provisions of this Fourth Supplemental Indenture including the following express terms and conditions:

B.  Except during the continuance of an Event of Default within the purview of Section 6.02,

I  the Trustee undertakes to perform such duties and only such duties as are specifically set forth in this Fourth Supplemental Indenture and while any Series 1998 Bonds remain outstanding as set forth in the Series 1993/1998 Indenture and no implied covenants or obligations shall be read into this Fourth Supplemental Indenture against the Trustee; and

ii  in the absence of bad faith on its part, the 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 it and conforming to the requirements of this Fourth Supplemental Indenture; but in the case of any such certificates or opinions which by any provision hereof are specifically required to be furnished to the Trustee, the Trustee shall be under a duty to examine the same to determine whether or not they reasonably conform to requirements of this Fourth Supplemental Indenture. The Trustee’s review of any certificates or opinions will be based upon such factors as the Trustee may deem prudent under the circumstances.

C.  In case an Event of Default within the purview of Section 6.02 has occurred and is continuing and provided that the Trustee has received actual notice of such Event of Default or is deemed to have received such notice pursuant to this Fourth Supplemental Indenture, and provided the Trustee has been indemnified as set forth in Section 7.02 the Trustee shall exercise such of the rights and powers vested in it by this Fourth Supplemental Indenture and the Restated General Indenture as the Trustee shall deem prudent under the circumstances.

D.  At all times regardless of whether an Event of Default has occurred, the Trustee may execute any of the trusts or powers hereof and perform any of its duties by or through attorneys, accountants, agents or duly authorized officers. The Trustee shall be entitled to rely upon the advice of attorneys, accountants, consultants and other advisors in connection with the performance of its duties hereunder but shall be answerable for the conduct of such representatives only if it was grossly negligent in selecting such persons. The Trustee may act upon the opinion or advice of counsel (who may be counsel to the District) selected by the Trustee in the exercise of reasonable care and the Trustee shall not be responsible for any loss or damage resulting from any action or inaction taken or not taken, as the case may be, in good faith in reliance upon such opinion or advice.

E.  Notwithstanding any other provision contained in this Fourth Supplemental Indenture to the contrary, the Trustee shall have no obligation whatsoever to take action or exercise any rights or remedies which are implied under this Fourth Supplemental Indenture or as incorporated by this Fourth Supplemental Indenture by reference to the Restated General Indenture or in addition to those duties or obligations which are specifically enumerated in this Fourth Supplemental Indenture. The Trustee shall not be responsible to any person whatsoever for the exercise of any power under this Fourth Supplemental Indenture, or for any matter whatsoever in connection with the trust established hereunder, except by reason of its own willful misconduct or gross negligence.

F.  No provision of this Fourth Supplemental Indenture shall be construed to relieve the Trustee from liability for its own grossly negligent action, its own grossly negligent failure to act, or its own willful misconduct, except that:

i.  the Trustee shall not be liable for any error of judgment made in good faith by a responsible officer or officers of the Trustee unless it shall be proven that the Trustee was grossly negligent in ascertaining the pertinent facts; and

ii.  the 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 Owners of a majority in aggregate principal amount of the Outstanding Series 2011A Bonds relating to the time, method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power conferred upon the Trustee, under this Fourth Supplemental Indenture.

G.  Whether or not therein expressly so provided, every provision of this Fourth Supplemental Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee, shall be subject to the provisions of this Section 7.01. The Trustee also accepts, and agrees to do and perform, the duties and obligations imposed upon it by and under this Fourth Supplemental Indenture.

H.  The Trustee shall be entitled to reasonable compensation for all services rendered by it as Trustee under this Fourth Supplemental Indenture, together with (i) reimbursement of all administrative expenses, notice publication charges and other expenses, advances and disbursements made by the Trustee in connection with the performance of its duties under this Fourth Supplemental Indenture without gross negligence or bad faith; and (ii) payment of reasonable compensation and the expenses, advances and disbursements of all attorneys, accountants, consultants and agents engaged by the Trustee in connection with the performance of its duties under this Fourth Supplemental Indenture. The District hereby agrees to pay promptly on demand from time to time as such services shall be rendered or as such expenses shall be incurred, or as such advances shall be made. The payment obligations of the District to the Trustee under this Section 7.01(h) to the extent permitted by applicable law shall constitute additional indebtedness under this Fourth Supplemental Indenture payable however only from the Trust Estate, which obligations shall to the extent permitted by applicable law be secured by a contractual lien and privilege covering all property and money held in the Trust Estate; provided, however, that such lien shall at all times be subordinate in rank and priority to the rights of the Owners, except in an Event of Default as provided in Section 702(i) of the Restated General Indenture. Notwithstanding a release and discharge of this Fourth Supplemental Indenture or a defeasance of the Series 2011A Bonds, the obligations of the District to the Trustee under this Section 7.01(h) shall survive as binding and fully enforceable obligations.

I.  Except as otherwise expressly provided by the provisions of this Fourth Supplemental Indenture, the Trustee shall not be obligated to give or furnish any notice, demand, report, request, reply, statement, advice or opinion to any holder of any bond or to the District or any other person, and the Trustee shall not incur any liability for failure or refusal to give or furnish same unless obligated or required to do so by express provisions hereof.

J.  The Trustee shall have no responsibility with respect to any information, statement or recital in any official statement, offering memorandum or other disclosure, material prepared or distributed with respect to the Series 2011A Bonds except for such portion as relates to the Trustee or was supplied by the Trustee for inclusion therein.

K.  The Trustee agrees to give the Owners of the Series 2011A Bonds copies of all notices sent or received under the Restated General Indenture and in this Fourth Supplemental Indenture. 


SECTION 7.02  Trustee Entitled to Indemnity. TC “SECTION 7.02  Trustee Entitled to Indemnity.” \f C \l “2”  The District to the extent permitted by applicable law agrees to indemnify and hold the Trustee harmless against, but only from and to the extent of the Trust Estate, any liabilities which it may incur in the exercise and performance of its duties hereunder, except by reason of its own willful misconduct or gross negligence. Except upon the occurrence of an Event of Default under Section 6.02 hereof, the Trustee shall not be under any obligation to institute any suit, or to take any remedial proceeding under this Fourth Supplemental Indenture or to enter any appearance in or in any way defend against any suit, in which it may be made a defendant, or to take any steps in the execution of the trusts hereby created or in the enforcement of any rights and powers hereunder until it shall be indemnified to its satisfaction against any and all costs and expenses, outlays and counsel fees and other reasonable disbursements, and against all liability; provided, however, that the Trustee shall not be entitled to seek indemnity prior to (1) declaring an Event of Default, accelerating payment on the Series 2011A Bonds and giving notice thereof, and (2) making payments when due on the Series 2011A Bonds to the extent it holds moneys in the Funds for such purpose; (in all cases subject to payment of fees and expenses of the Trustee) for such purposes the Trustee may, nevertheless, begin suit, or appear in and defend suit, or do anything else in its judgment proper to be done by it as such Trustee, without indemnity, and in such case the District shall reimburse the Trustee from funds available therefore but only from the Trust Estate for all costs and expenses, outlays and counsel fees and other reasonable disbursements properly incurred in connection therewith. If the District shall fail to make reimbursement, the Trustee may reimburse itself from any moneys in its possession derived from the Revenues under the provisions of this Fourth Supplemental Indenture, other than moneys set aside for the payment of principal, interest, or premium which is already due but not yet been paid to Bondowners.


SECTION 7.03  Trustee Not Responsible for Insurance, Taxes, Execution of Indenture, Acts of the District. TC “SECTION 7.03  Trustee Not Responsible for Insurance, Taxes, Execution of Indenture, Acts of the District.” \f C \l “2”  The Trustee shall not be under any obligation to effect or maintain insurance or to renew any policies of insurance or to inquire as to the sufficiency of any policies of insurance carried by the District or to report, or make or file claims or proof of loss for any loss or damage insured against or which may occur, or to keep itself informed or advised as to the payment of any taxes or assessments, or to require any such payment to be made. The Trustee shall have no responsibility in respect of the validity, sufficiency, due execution, acknowledgment, recordation or reinscription of the Restated General Indenture or this Fourth Supplemental Indenture or the validity or sufficiency of the security provided hereunder (including the recordation or reinscription of any mortgage, security agreement, financing statement or other security device) or in respect of the validity of the Series 2011A Bonds or the due execution or issuance thereof.


The Trustee shall not be under any obligation to see that any duties herein imposed upon any party other than itself, or any covenants herein contained on the part of any party other than itself to be performed, shall be done or performed, and the Trustee shall be under no obligation for failure to see that any such duties or covenants are so done or performed other than failure to make payments of principal of, interest on, or redemption premium of the Series 2011A Bonds.


The Trustee shall not be liable or responsible because of the failure of the District or the Hospital or any of their employees or agents to make any collections or deposits or to perform any act herein required of either or because of the loss of any moneys arising through the insolvency or the act or default or omission of any other depositary in which such moneys shall have been deposited under the provisions of this Fourth Supplemental Indenture. The Trustee shall not be responsible for the application of any of the proceeds of the Series 2011A Bonds or any other moneys deposited with it and paid out, withdrawn or transferred hereunder if such application, payment, withdrawal or transfer shall be made in accordance with the provisions of this Fourth Supplemental Indenture.


The immunities and exemptions from liability of the Trustee hereunder shall extend to its directors, officers, employees and agents.


SECTION 7.04 Trustee to Preserve Records. TC “SECTION 7.04  Trustee to Preserve Records.” \f C \l “2”  All records and files pertaining to the issuance of the Series 2011A Bonds in the custody of the Trustee shall be open at all reasonable times to the inspection of the District and the Owners of 10% of the aggregate principal amount of the Series 2011A Bonds then Outstanding. 


SECTION 7.05  Trustee May Rely on Certificates. TC “SECTION 7.05  Trustee May Rely on Certificates.” \f C \l “2”   Subject to the provisions of Section 7.01(b)(ii), the Trustee shall be protected and shall incur no liability in acting or proceeding, or in not acting or not proceeding, in good faith, reasonably and in accordance with the terms of this Fourth Supplemental Indenture, upon any resolution, order, notice, request, consent, waiver, certificate, statement, affidavit, requisition, bond or other paper or document which it shall in good faith reasonably believe to be genuine and to have been adopted or signed by the District or the proper person or to have been prepared and furnished pursuant to this Fourth Supplemental Indenture, or upon the written opinion of any attorney, engineer, accountant or other expert believed by it to be qualified in relation to the subject matter, and the Trustee shall not be under any duty to make any investigation or inquiry as to any statements contained or matters referred to in any such instrument.


SECTION 7.06  Resignation and Removal of Trustee. TC “SECTION 7.06  Resignation and Removal of Trustee.” \f C \l “2” 
A.  Notwithstanding anything to the contrary contained in this Fourth Supplemental Indenture, no resignation or removal of the Trustee and no appointment of a successor Trustee pursuant to this Fourth Supplemental Indenture shall in any case become effective until the acceptance of appointment by the successor Trustee as provided herein.

B.  The Trustee may resign at any time by giving written notice thereof to the District and the Bondowners. If an instrument of acceptance by a successor Trustee shall not have been delivered to the Trustee within thirty (30) days after the giving of such notice of resignation, the retiring Trustee may petition any court of competent jurisdiction for the appointment of a successor Trustee.

C.  The Trustee may be removed with or without cause at any time by an instrument or instruments in writing submitted to the Trustee, with copies to the District, and, signed by the Owners of 25% in aggregate principal amount of the Secured Obligations then outstanding or by their attorneys, legal representatives or agents, and delivered to the Trustee and the District (such instruments to be effective only when actually received by the Trustee).

D.  If at any time:

I  the Trustee shall cease to meet the minimum requirements for a Trustee hereunder and shall fail to resign after written request therefore by the District, or

ii  the Trustee shall become incapable of acting or shall be adjudged bankrupt or insolvent or a receiver of the Trustee or of its property shall be appointed or any public officer shall take charge or control of the Trustee or of its property or affairs for the purpose of rehabilitation, conservation or liquidation, then, in any such case, (i) the District may remove the Trustee, or (ii) any Bondowner may on behalf of himself and all others similarly situated, petition any court of competent jurisdiction for the removal of the Trustee and the appointment of a successor.

E.  If the Trustee shall be removed or become incapable of acting, or if a vacancy shall occur in the office of Trustee for any cause other than resignation (it being understood that no vacancy may occur as a result of resignation since the Trustee may not resign unless a successor has been appointed) or if the Trustee tenders its resignation, the District shall promptly appoint a successor. If, within sixty (60) days after receipt by the District of notice of such resignation, removal or incapability, or the occurrence of such vacancy, a successor Trustee has not been appointed by the District, the Trustee or the Owners of 25% in aggregate amount of the Secured Obligations then Outstanding may petition any court of competent jurisdiction for the appointment of a successor Trustee.

F.  The District shall give notice of each resignation and each removal of the Trustee and each appointment of a successor Trustee by mailing written notice of such event by first-class mail, postage prepaid upon the written request of any such Bondowner and provided the District may require any recipient of such notice to pay all costs and expenses reasonably incurred by the District in connection with delivery of such notice. Each notice shall include the name and address of the principal corporate trust office of the successor Trustee.


SECTION 7.07  Successor Trustee. Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to its predecessor, and also to the District, an instrument in writing accepting such appointment hereunder, and thereupon such successor Trustee, without any further act, shall become fully vested with all the rights, immunities, powers and trusts, and subject to all the duties and obligations of its predecessors; but such predecessor shall, nevertheless, on the written request of its successor or of the District and upon payment of the expenses, charges and other disbursements of such predecessor which are payable pursuant to the provisions of this Article, execute and deliver an instrument transferring to such successor Trustee all the rights, immunities, powers and trusts of such predecessor hereunder; and every predecessor Trustee shall deliver all property and moneys held by it hereunder to its successor, subject, nevertheless, to its preference, if any, provided for in Sections 7.01 and 7.02 hereof. Should any instrument in writing from the District be required by any successor Trustee for more fully and certainly vesting in such Trustee the rights, immunities, powers and trusts hereby vested or intended to be vested in the predecessor Trustee any such instrument in writing shall and will be executed, acknowledged and delivered by the District upon the written request of the Trustee.


Notwithstanding any of the foregoing provisions of this Article, any bank or trust company having power to perform the duties and execute the trusts of this Fourth Supplemental Indenture and otherwise qualified to act as Trustee hereunder with or into which the bank or trust company acting as Trustee may be merged or consolidated, with or to which the corporate trust assets and corporate trust business of such bank or trust company may be sold, shall, be the successor of the Trustee, without the necessity of any further action or legal proceeding; provided, however, any sale of the corporate trust assets or business of the Trustee shall not include the trusteeship under the Indenture without the prior written consent of the District.


SECTION 7.08  Co-Trustee. It is the purpose hereof that there shall be no violation of any law of any jurisdiction (including particularly the laws of the State) denying or restricting the right of banks or trust companies to transact business as trustee in such jurisdiction. It is recognized that in case of litigation hereunder and in particular in case of the enforcement of this Fourth Supplemental Indenture upon the occurrence of an Event of Default, it may be necessary that the Trustee appoint an additional individual or institution as a separate Trustee or Co-Trustee. The following provisions of this Section are adapted to these ends.


Upon the incapacity or lack of authority of the Trustee, by reason of any present or future law of any jurisdiction, to exercise any of the rights, powers and trusts herein granted to the Trustee or to hold title to the trust estate or to take any other action which may be necessary or desirable in connection therewith, each and every remedy, power, right, claim, demand, cause of action, immunity, estate, title, interest and lien expressed or intended to be exercised by or vested in or conveyed to the Trustee with respect thereto shall be exercisable by and vest in a separate Trustee or Co-Trustee appointed by the Trustee but only to the extent necessary to enable the separate Trustee or Co-Trustee to exercise such rights, powers and trusts, and every agreement and obligation necessary to the exercise thereof by such separate Trustee or Co-Trustee shall run to and be enforceable by either of them.


Should any deed, conveyance or instrument in writing from the District be required by the separate Trustee or Co-Trustee so appointed by the Trustee in order to more fully and certainly vest in and confirm to him or it such properties, rights, powers, trusts, duties and obligations, any and all such deeds, conveyances and instruments shall, on request, be executed, acknowledged and delivered by the District upon the written request of the Trustee. In case any separate Trustee or Co-Trustee, or a successor to either, shall die, become incapable of acting, resign or be removed, all the estates, properties, rights, powers, trusts, duties and obligations of such separate Trustee or Co-Trustee, so far as permitted by law, shall vest in and be exercised by the Trustee until the appointment of a new Trustee or successor to such separate Trustee or Co-Trustee.


SECTION 7.09  Appointment of Trustee, Paying Agent/Registrar. TC “SECTION 7.09  Appointment of Trustee, Paying Agent/Registrar.” \f C \l “2”   The District hereby appoints The Bank of New York Mellon Trust Company, N.A. and its successors and assigns as Trustee and Paying Agent/Registrar for the Series 2011A Bonds. 


SECTION 7.10  Qualification of the Trustee. TC “SECTION 7.10  Qualification of the Trustee.” \f C \l “2”  There shall at all times be a Trustee hereunder. The Bank of New York Mellon Trust Company, N.A. is deemed to be qualified as Trustee hereunder. Any successor Trustee hereunder shall be a trust company or commercial bank (having trust powers) organized and doing business under the laws of the United States of America or of any state, authorized under such laws to exercise corporate trust powers, having unimpaired capital and surplus of at least $100,000,000, and subject to supervision or examination by Federal or state authority. If such trust company or bank publishes reports of condition at least annually, pursuant to law or to the requirements of the aforesaid supervising or examining authority, then for the purposes of this Section, the unimpaired capital and surplus of such association or corporation shall be deemed to be its unimpaired capital and surplus as set forth in its most recent report of condition so published. If at any time the Trustee shall cease to be eligible in accordance with the provisions of this Section 7.10, it shall resign immediately in the manner and with the effect specified in this Article.


SECTION 7.11  May Hold Bonds. TC “SECTION 7.11  May Hold Bonds.” \f C \l “2”  The Trustee, or any other agent of the District, in its individual or any other capacity, may become the owner or 
heref of the Series 2011A Bonds and may otherwise deal with the District as an Owner with the same rights it would have if it were not the Trustee or such other agent.


SECTION 7.12  Email and Facsimile Instructions.  The Trustee agrees to accept and act upon instructions or directions pursuant to this Fourth Supplemental Indenture sent by unsecured e-mail, facsimile transmission or other similar unsecured electronic methods, provided, however, that, the Trustee shall have received an incumbency certificate listing persons designated to give such instructions or directions and containing specimen signatures of such designated persons, which such incumbency certificate shall be amended and replaced whenever a person is to be added or deleted from the listing.  If the District elects to give the Trustee e-mail or facsimile instructions (or instructions by a similar electronic method) and the Trustee in its discretion elects to act upon such instructions, the Trustee’s understanding of such instructions shall be deemed controlling.  The Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s reliance upon and compliance with such instructions notwithstanding such instructions conflict or are inconsistent with a subsequent written instruction.  The District agrees to assume all risks arising out of the use of such electronic methods to submit instructions and directions to the Trustee, including without limitation the risk of the Trustee acting on unauthorized instructions, and the risk of interception and misuse by third parties.
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ARTICLE VIII

EXECUTION OF INSTRUMENTS BY BONDOWNERS AND

PROOF OF OWNERSHIP OF BONDS; LISTS OF BONDOWNERS TC “ARTICLE VIII Execution of Instruments by Bondowners and Proof of Ownership of Bonds, Lists of Bondowners” \f C \l “1” 

SECTION 8.01  Execution of Instruments by Bondowners and Proof of Ownership of Bonds. TC “SECTION 8.01  Execution of Instruments by Bondowners and Proof of Ownership of Bonds.” \f C \l “2”  Any request, direction, consent or other instrument in writing required or permitted by this Fourth Supplemental Indenture to be signed or executed by Bondowners may be in any number of concurrent instruments of similar tenor and may be signed or executed by such Bondowners or their attorneys or legal representatives. Proof of the execution of any such instrument and of the ownership of Series 2011A Bonds shall be sufficient for any purpose of this Fourth Supplemental Indenture and shall be conclusive in favor of the Trustee with regard to any action taken by it under such instrument if made in the following manner:

A. The fact and date of the execution by any person of any such instrument may be proved by the verification of any officer in any jurisdiction who, by the laws thereof, has power to take affidavits within such jurisdiction, to the effect that such instrument was subscribed and sworn to before him, or by an affidavit of a witness to such execution, and where such execution is by an officer of a corporation or association or a member of a partnership on behalf of such corporation, association or partnership, such verification or affidavit shall also constitute sufficient proof of his authority.

B. The ownership of Series 2011A Bonds shall be proven by the registration books kept by the Trustee under the provisions of this Fourth Supplemental Indenture.


Nothing contained in this Section shall be construed as limiting the Trustee to such proof, it being intended that the Trustee may accept any other evidence of the matters herein stated which may be sufficient. Any request or consent of the Owner of any Series 2011A  Bond shall bind every future Owner of the same Series 2011A  Bond or any Series 2011A  Bond issued in place thereof in respect of anything done by the Trustee in pursuance of such request or consent.


Notwithstanding any of the foregoing provisions of this Section, the Trustee shall not be required to recognize any person as an Owner of any Series 2011A  Bond or to take any action at his request unless such Series 2011A  Bond shall be deposited with it.


SECTION 8.02  Preservation of Information; Communications to Bondowners. TC “SECTION 8.02  Preservation of Information; Communications to Bondowners.” \f C \l “2”  


A.  The Trustee shall preserve, in as current a form as is reasonably practicable, the names and addresses of Bondowners received by the Trustee. 

B.  If three or more Bondowners (hereinafter referred to as “Applicants”) apply in writing to the Trustee and furnish reasonable proof that each such Applicant has owned a Series 2011A  Bond either as of the Closing Date or for a period of at least six months preceding the date of such application, and such application states that the Applicants desire to communicate with other Bondowners with respect to their rights under this Fourth Supplemental Indenture or under the Series 2011A Bonds and is accompanied by a copy of the form of communication which such Applicants propose to transmit, then the Trustee shall, within five business days after the receipt of such application, at the election of the Trustee, either:

i.  afford such Applicants access to the information preserved at the time by the Trustee in accordance with subsection (A) of this Section, or

ii.  inform such Applicants as to the approximate number of Bondowners whose names and addresses appear in the information prescribed at the time by the Trustee in accordance with subsection (A) of this Section, and as to the approximate cost of mailing to such Bondowners the form of communication, if any, specified in such application.


If the Trustee shall elect not to afford such Applicants access to such information, the Trustee shall, upon the written request of such Applicants, mail to each Bondowner whose name and address appears in the information preserved at the time by the Trustee in accordance with subsection (A) of this Section a copy of the form of communication which is specified in such request, with reasonable promptness after a tender to the Trustee of the material to be mailed and of payment, or provision for the payment, of the reasonable expenses of mailing.

C.  Every Bondowner, by owning one or more Series 2011A Bonds, agrees with the District and the Trustee that neither the District nor the Trustee shall be held accountable by reason of the disclosure of any such information as to the names and addresses of the Bondowners in accordance with subsection (A) of this Section, regardless of the source from which such information was derived, and that the Trustee shall not be held accountable by reason of mailing any material pursuant to a request made under such subsection.
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ARTICLE IX

SUPPLEMENTS AND AMENDMENTS TO INDENTURE TC “ARTICLE IX Supplements and Amendments to Indenture” \f C \l “1” 

SECTION 9.01  Supplements and Amendments Not Requiring Bondowner Consent. TC “SECTION 9.01  Supplements and Amendments Not Requiring Bondowner Consent.” \f C \l “2”  The District and the Trustee may without the consent or approval of, or notice to, any of the Bondowners, enter into such supplements and amendments to this Fourth Supplemental Indenture for any of the following purposes:

A.  to cure any ambiguity or formal defect or omission in this Fourth Supplemental Indenture or in any supplement or amendment to this Fourth Supplemental Indenture, or

B.  to grant to or confer upon the Trustee for the benefit of the Bondowners any additional rights, remedies, powers or authorities that may lawfully be granted to or conferred upon the Bondowners or the Trustee or either of them, or

C.  to subject to the lien and pledge of this Fourth Supplemental Indenture additional payments, revenues, properties or collateral, or

D.  to correct or supplement any provision herein which may be inconsistent with any other provision herein, or to make any other provisions with respect to matters or questions arising hereunder, or 

E.  any amendment, supplement or modification which shall not materially and adversely affect the interests of the Bondowners and which, in the judgment of the Trustee, will not prejudice the interests of the Trustee, or

F.  to evidence the appointment of a separate Trustee or Co-Trustee or the succession of a new Trustee, or

G.  to modify, amend or supplement this Fourth Supplemental Indenture or any supplement or amendment hereto in such manner as to permit the qualification hereof and thereof under the Trust Indenture Act of 1939, as amended, or any similar Federal statute hereafter in effect or to permit the qualification of the Series 2011A Bonds for sale under the securities laws of any of the states of the United States, or

H.  to provide for the issuance of Series 2011A Bonds which are not maintained under a book entry system or in bearer form, to the extent permitted by law (but with the opinion of bond counsel that such change will not impair exclusion from gross income for federal income tax purposes).


SECTION 9.02  Supplements and Amendments Requiring Consent of Owners. TC “SECTION 9.02  Supplements and Amendments Requiring Consent of Owners.” \f C \l “2”  With the consent of the Owners of Series 2011A Bonds of not less than a majority in aggregate amount of the Series 2011A Bonds at the time Outstanding, the District and the Trustee may, from time to time and at any time, enter into supplements and amendments to this Fourth Supplemental Indenture which the District or the Owners of the Series 2011A Bonds deem necessary and desirable for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of this Fourth Supplemental Indenture or of any supplement or amendment to this Fourth Supplemental Indenture or of modifying in any manner the rights of the Owners of the Series 2011A Bonds; provided, however, that nothing herein contained shall permit, or be construed as permitting without the consent of the Owners of not less than 100% in aggregate principal amount of the Series 2011A Bonds at the time outstanding, (a) an extension of the maturity of the principal of or the interest on any Series 2011A  Bond, or (b) a reduction in the principal amount of any Series 2011A  Bond or the redemption premium, if any, or the rate of interest thereon, or (c) granting a privilege or priority of any Series 2011A  Bond or Series 2011A Bonds over any other Series 2011A  Bond or Series 2011A Bonds, or (d) a reduction in the aggregate principal amount of the Series 2011A Bonds required for consent to such supplemental indenture. Nothing herein contained, however, shall be construed as making necessary the approval by Bondowners of the execution of any supplement or amendment to this Fourth Supplemental Indenture as authorized in Section 9.01 hereof. 


If at any time the District shall request the Trustee to enter into any supplement or amendment to this Fourth Supplemental Indenture for any of the purposes of this Section 9.02, the Trustee shall, at the expense of the District, cause notice of the proposed execution of such supplement or amendment to be mailed, postage prepaid, to the Trustee and to all Registered Owners. Such notice shall briefly set forth the nature of the proposed supplement or amendment and shall state that copies thereof are on file at the principal corporate trust office of the Trustee for inspection by all Owners. The Trustee shall not, however, be subject to any liability to any Owner by reason of its failure to mail the notice required by this Section 9.02, and any such failure shall not affect the validity of such supplement or amendment when consented to as provided in this Section 9.02.


Whenever, at any time within three (3) years after the date of the first giving of such notice, the District shall deliver to the Trustee an instrument or instruments in writing purporting to be executed by the Owners of not less than a majority in aggregate amount of the Series 2011A Bonds then Outstanding, which instrument or instruments shall refer to the proposed supplement or amendment described in such notice and shall specifically consent to and approve the execution thereof in substantially the form of the copy thereof referred to in such notice, thereupon, but not otherwise, the Trustee may execute such supplement or amendment in substantially such form, without liability or responsibility to any Owner of any Series 2011A Bonds, whether or not such Owner shall have consented thereto.


If the Owners of not less than a majority in aggregate amount of the Series 2011A Bonds Outstanding at the time of the execution of such supplemental indenture shall have consented to and approved the execution thereof as herein provided, no Owner of any Bond shall have any right to object to the execution of such supplement or amendment, or to object to any of the terms and provisions contained therein or the operation thereof or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the District from executing the same or from taking any action pursuant to the provisions thereof.


SECTION 9.03.  Insurer Deemed Majority Owner of Series 2011A Bonds. TC “SECTION 9.03.  Insurer Deemed Majority Owners of Series 2011 Bonds.” \f C \l “2”  At all times while it is not in default pursuant to the Series 2011A Policy, the Insurer shall be deemed to be the sole Bondowner and its consent shall be deemed to constitute the Owner of not less than 100% in aggregate principal amount of the Series 2011A Bonds at the time outstanding with respect to consenting to any amendment, supplement or change to the Ordinance/Indentures or any Bonds, including the Series 2011A Bonds.


SECTION 9.04  Supplements and Amendments Deemed Part of Fourth Supplemental Indenture. TC “SECTION 9.04  Supplements and Amendments Deemed Part of Fourth Supplemental Indenture.” \f C \l “2”  Any supplement or amendment to this Fourth Supplemental Indenture executed in accordance with the provisions of this Article shall thereafter form a part of this Fourth Supplemental Indenture, and all of the terms and conditions contained in any such supplement or amendment as to any provision authorized to be contained therein shall be and shall be deemed to be part of the terms and conditions of this Fourth Supplemental Indenture for any and all purposes. Upon the execution of any supplement or amendment to this Fourth Supplemental Indenture pursuant to the provisions of this Article, this Fourth Supplemental Indenture shall be and be deemed to be modified and amended in accordance therewith, and the respective rights, duties and obligations under this Fourth Supplemental Indenture of the District, the Trustee, and all Owners of Series 2011A Bonds then Outstanding shall thereafter be determined, exercised and enforced hereunder, subject in all respects to such modifications and amendments. 
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ARTICLE X

DEFEASANCE TC “ARTICLE X Defeasance” \f C \l “1” 

SECTION 10.01  Release of Supplemental Indenture. TC “SECTION 10.01  Release of Supplemental Indenture.” \f C \l “2”  The Series 2011A Bonds, or any portion of an interest payment, principal payment or scheduled sinking fund or mandatory redemption payment of a Series 2011A  Bond, shall be deemed paid and no longer considered Outstanding and the provisions of this Fourth Supplemental Indenture discharged upon satisfaction and in accordance with the provisions of Section 1102 of the Restated General Indenture. Not withstanding the foregoing sentence, (i) any defeasance accomplished with cash will be accompanied by an opinion of counsel that the defeasance cash held to pay any of the Series 2011A Bonds will not be included within the estate of the District in the event of a bankruptcy proceeding by or against it and (ii) concurrent with any such defeasance, the District shall have received a verification report of a firm of certified public accountants or other nationally recognized verification firm opining as to the sufficiency of the Defeasance Obligations and cash to pay all defeased Series 2011A Bonds as scheduled and (iii) each Rating Agency having previously rated the Series 2008B Bonds shall be given notice of such defeasance.
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ARTICLE XI

ADDITIONAL BONDS TC “ARTICLE XI Additional Bonds” \f C \l “1” 

SECTION 11.01  No Additional Bonds or Subordinate Bonds. TC “SECTION 11.01  No Additional Bonds or Subordinate Bonds.” \f C \l “2” 

Anything herein to the contrary notwithstanding, there shall be no Additional Bonds or Other Obligations issued pursuant to this Fourth Supplemental Indenture. Additional Bonds and Subordinated Bonds other than the Series 2011A Bonds shall be issued in accordance with the provisions as applicable of the Restated General Indenture. 
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ARTICLE XII

MISCELLANEOUS PROVISIONS TC “ARTICLE XII Miscellaneous Provisions” \f C \l “1” 

SECTION 12.01  Dissolution of the District. TC “SECTION 12.01  Dissolution of the District.” \f C \l “2”  


In the event of the dissolution of the District, all of the covenants, stipulations, obligations and agreements contained in this Fourth Supplemental Indenture by or on behalf of or for the benefit of the District shall bind or inure to the benefit of the successor or successors of the District from time to time and any officer, board, commission, authority, agency or instrumentality to whom or to which any power or duty affecting such covenants, stipulations, obligations and agreements shall be transferred by or in accordance with law, and the word “District” as used in this Fourth Supplemental Indenture shall include such successor or successors.


SECTION 12.02  Notices. TC “SECTION 12.02  Notices.” \f C \l “2”  
Unless otherwise provided, any notice, demand, direction, request or other instrument authorized or required by this Fourth Supplemental Indenture to be given to or filed with the District and the Trustee shall be in writing and shall be deemed given or filed for all purposes of this Fourth Supplemental Indenture when delivered by facsimile if electronically confirmed or by hand delivery or on the fourth day following the day on which the same has been mailed, by registered or certified mail, postage prepaid, addressed as follows:


If to District:


West Jefferson Medical Center






Nancy Cassagne, Chief Executive Officer






1101 Medical Center Blvd.






Marrero, LA 70072






Fax: 504-349-6299






Email: nancy.cassagne@wjmc.org


If to the Trustee


or the Prior Trustee

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






601 Poydras Street






Suite 2225






New Orleans, LA 70130-6050






Fax: (504) 565-5501






Email: denis.milliner@bnymellon.com 


All documents received by the Trustee under the provisions of this Fourth Supplemental Indenture, or photographic copies thereof, shall be retained in its possession until this Fourth Supplemental Indenture shall be released in accordance with the provisions of this Fourth Supplemental Indenture, subject at all reasonable times to the inspection of the District and the Bondowners and the agents and representatives thereof.


The District and the Trustee may, by notice given hereunder, designate any further or different addresses to which subsequent notices, certificates or other communications shall be sent.


It shall be the duty of the Trustee to prepare all such notices and timely furnish copies to the District for its approval. It shall be the duty of the Trustee to see that notices are timely provided to all applicable parties.


The Trustee agrees to give the Owners of the Series 2011A Bonds copies of all notices sent or received under the Restated General Indenture and this Fourth Supplemental Indenture.


SECTION 12.03  Execution of Documents. TC “SECTION 12.03  Execution of Documents.” \f C \l “2”   The Chairman, or in his absence the Vice Chairman, of the District and the Clerk of the Jefferson Parish Council, the Chief Executive Officer and the Chief Financial Officer of the Hospital are hereby requested and authorized to execute all documents and certificates on behalf of the District necessary in connection with the issuance, sale, and delivery of the Series 2011A Bonds, including, but not limited to, this Fourth Supplemental Indenture and the Series 2011A Bonds.


SECTION 12.04  Rights under Fourth Supplemental Indenture. TC “SECTION 12.04  Rights under Fourth Supplemental Indenture.” \f C \l “2”  Except as herein otherwise expressly provided, nothing in this Fourth Supplemental Indenture expressed or implied is intended or shall be construed to confer upon any person, firm or corporation other than the parties hereto, the District, the Trustee and the Owners of the Series 2011A Bonds issued under and secured by this Fourth Supplemental Indenture any right, remedy or claim, legal or equitable, under or by reason of this Fourth Supplemental Indenture or any provision hereof, this Fourth Supplemental Indenture and all its provisions being intended to be and being for the sole and exclusive benefit of the parties hereto, the District, the Trustee and the Owners of the Series 2011A Bonds.


SECTION 12.05  Form of Certificates and Opinions. TC “SECTION 12.05  Form of Certificates and Opinions.” \f C \l “2”  Except as otherwise provided in this Fourth Supplemental Indenture, any request, notice, certificate or other instrument from the District shall be deemed to have been signed by the proper party or parties if signed by the Authorized District Officer, and the recipient of such notice may accept and rely upon a certificate signed by the Authorized District Officer as to any action taken by the District.


SECTION 12.06  Severability. TC “SECTION 12.06  Severability.” \f C \l “2”  If any one or more of the provisions of this Fourth Supplemental Indenture or of the Series 2011A Bonds issued hereunder shall be held to be illegal or invalid, such illegality or invalidity shall not affect any other provisions of this Fourth Supplemental Indenture or of the Series 2011A Bonds, but this Fourth Supplemental Indenture and the Series 2011A Bonds shall be construed and enforced as if such illegal or invalid provision had not been contained therein. In case any covenant, stipulation, obligation or agreement of the District contained in the Series 2011A Bonds or of the District in this Fourth Supplemental Indenture shall for any reason be held to be in violation of law, then such covenant, stipulation, obligation or agreement shall be deemed to be the covenant, stipulation, obligation or agreement of the District to the full extent permitted by law.


SECTION 12.07  Reliance upon Opinions and Certifications. TC “SECTION 12.07  Reliance upon Opinions and Certifications.” \f C \l “2”  Any certificate or opinion made or given by an Authorized District Officer of the District may be based (whether or not expressly so stated), insofar as it relates to legal matters, upon a certificate or opinion of, or representation by, counsel, unless such officer knows that the certificate or representation with respect to the matter upon which his or her certificate or opinion may be based are erroneous. Any certificate or opinion made or given by counsel may be based (whether or not expressly so stated) insofar as it relates to factual matters, upon the certificate or opinion of, or representation by, an officer or officers of the District, unless such counsel knows that the certificate or opinion or representation with respect to the matters upon which his or her certificate or opinion may be based as aforesaid are erroneous.


All representations, warranties and covenants on the part of the District contained in this Fourth Supplemental Indenture are based, insofar as they relate to legal matters, upon an opinion or opinions of, or representations by, counsel.


SECTION 12.08  Covenants of the District Not Covenants of Officials Individually. TC “SECTION 12.08  Covenants of the District Not Covenants of Officials Individually.” \f C \l “2”  All covenants, stipulations, obligations and agreements of the District contained in this Fourth Supplemental Indenture shall be deemed to be covenants, stipulations, obligations and agreements of the District to the full extent permitted by the Constitution and laws of the State. No covenant, stipulation, obligation or agreement contained herein shall be deemed to be a covenant, stipulation, obligation or agreement of any present or future member, trustee, agent or employee of the District or the Hospital in his individual capacity, and neither the member nor any other officer of the District or the Hospital executing the Series 2011A Bonds shall be liable personally on the Series 2011A Bonds or be subject to any personal liability or accountability by reason of the issuance thereof. No member and no officer, agent or employee of the District or the Hospital shall incur any personal liability in regard to the Series 2011A Bonds, any obligation of this Fourth Supplemental Indenture relating thereto or in acting or proceeding or in not acting or not proceeding, in good faith, reasonably and in accordance with the terms of this Fourth Supplemental Indenture.


SECTION 12.09  Louisiana Law. TC “SECTION 12.09  Louisiana Law.” \f C \l “2”  This Fourth Supplemental Indenture shall be governed by and construed in accordance with the laws of the State.


SECTION 12.10  Payments Due on Legal Holidays. TC “SECTION 12.10  Payments Due on Legal Holidays.” \f C \l “2”  In any case where the date of maturity of interest on or principal of the Series 2011A Bonds or the date fixed for redemption or purchase of any Series 2011A Bonds or the date fixed for the giving of notice or the taking of any action under this Fourth Supplemental Indenture shall not be a Business Day, then payment of such interest, principal and redemption premium, if any, the giving of such notice or the taking of such action need not be made on such date but may be made on the next succeeding Business Day with the same force and effect as if made on the date of maturity or the date fixed for redemption or purchase, and no interest on such payment shall accrue for the period after such date.


SECTION 12.11  Execution in Counterparts. TC “SECTION 12.11  Execution in Counterparts.” \f C \l “2”  This Fourth Supplemental Indenture may be executed in multiple counterparts, each of which shall be regarded for all purposes as an original, and such counterparts shall constitute but one and the same instrument.


SECTION 12.12  Further Authority. TC “SECTION 12.12  Further Authority.” \f C \l “2”  The officials of the District, attorneys, engineers and other agents or employees of the District are hereby authorized to do all acts and things required of them by this Fourth Supplemental Indenture, for the full, punctual and complete performance of all of the terms, covenants and agreements contained in the Series 2011A Bonds and this Fourth Supplemental Indenture.
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THUS EXECUTED in the State of Louisiana, Parish of Jefferson, on the ___ day of ______, 2011. 

ATTEST: 



JEFFERSON PARISH HOSPITAL DISTRICT NO. 1, 





PARISH OF JEFFERSON, STATE OF LOUISIANA, 






acting through its governing authority, the Parish Council






of Jefferson Parish, Louisiana






By: _________________________________






Chris L. Roberts, Chairman

THE BANK OF NEW YORK MELLON 

TRUST COMPANY, N.A.,Trustee

By: __________________________

Denis Milliner, Vice President

EXHIBIT A

[FORM OF SERIES 2011A BOND]

Unless this Bond is presented by an authorized representative of The Depository Trust Company, a New York corporation (“DTC”) to the District (as defined below) or its agent for registration of transfer, exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL in as much as the registered owner hereof, Cede & Co., has an interest herein.

As provided in the Indenture referred to herein, until the termination of the system of book-entry only transfers through The Depository Trust Company, New York, New York (together with any successor security depository appointed pursuant to the Indenture), and notwithstanding any other provision of the Indenture to the contrary, this Bond may be transferred, in whole but not in part, only to a nominee of DTC, or by a nominee of DTC to DTC or a nominee of DTC, or by DTC or a nominee of DTC to any successor securities depository or any nominee thereof.

No. R-                                                                                                       $

UNITED STATES OF AMERICA

STATE OF LOUISIANA

Hospital Revenue and Refunding Bonds  (Series 2011A)

[

DATE OF ORIGINAL ISSUE:      INTEREST RATE:      MATURITY DATE                                    CUSIP:

REGISTERED OWNER: Cede & Co., as nominee of The Depository Trust Company, New York

PRINCIPAL AMOUNT:

KNOW ALL PERSONS BY THESE PRESENTS that the JEFFERSON PARISH HOSPITAL DISTRICT NO.1, PARISH OF JEFFERSON, STATE OF LOUISIANA, a body corporate (herein called the “District”), acting through the Jefferson Parish Council of the Parish of Jefferson, State of Louisiana, its governing authority (herein called the “Council”), for value  received hereby promises to pay, solely from the Revenues included within and the other items of the Trust Estate provided 
herefore as hereinafter set forth, to the registered owner set forth above or registered assigns or legal representative, on the maturity date set forth above (or earlier as hereinafter referred to upon the presentation and surrender hereof at the principal corporate trust office of The Bank of New York Mellon Trust Company, New Orleans, Louisiana (the “Trustee”) as specified herein, the principal amount set forth above in any coin or currency of the United States of America that on the date of payment thereof is legal tender for the payment of public and private debts, and to pay, solely from said Revenues and Trust Estate, to the registered owner hereof as of: the Record Date (as defined below) by check or draft mailed to the registered owner at his address as it appears on the Bond Register or, if directed in writing not later than the relevant Record Date by a registered owner of at: least one million dollars ($1,000,000) in principal amount of Bonds, by federal funds wired to any designated account within the United Stales of America, interest on such principal amount from the date hereof in like coin or currency at the rate per annum set forth above, until payment of said principal amount, such interest to the maturity hereof being payable semiannually on January 1 and July 1 in each year commencing January 1, 2012. As herein used “Record Date( means December 15 and June 15 of each year.

This Bond is not a general obligation of the District, nor does it constitute a legal or equitable pledge, charge, lien, or encumbrance upon any of the properties of the District or upon its income, receipts, or revenues except as hereinafter provided. THIS BOND IS NOT A DEBT OF THE STATE OF LOUISIANA OR THE PARISH OF JEFFERSON AND DOES NOT CREATE OR CONSTITUTE ANY INDEBTEDNESS OR OBLIGATION OF THE STATE OF LOUISIANA OR THE PARISH OF JEFFERSON, LEGAL, MORAL, OR OTHERWISE.

This Bond is one of the duly authorized series of revenue bonds of the District limited in aggregate principal amount series to  $                  designated “Jefferson Parish Hospital District No. 1 (West Jefferson Medical Center) Hospital Revenue and Refunding Bonds, Series 2011A   (series 2011A Bonds( consisting of bonds of like tenor and effect, except as to number, denomination, interest rate, stated maturity and redemption provisions. The Series 2011A Bonds were issued pursuant to the provisions of Section 559.1 as supplemented by the provisions of Chapters 13, and 14-A  of the Louisiana revised Statutes of 1950, as amended, Ordinance No. 189931 adopted by the Council on December 1, 1993, as supplemented and amended by Ordinance No. 20458 adopted by the Council on September 2, 1998 and Ordinance No. 20476 adopted by the Council on September 23, 1998  (collectively the “Series 1993/1998 Ordinance”),  Ordinance No. 23423 duly adopted by the Council on October 29, 2008 (the (series 2008B Ordinance() as supplemented by Ordinance No. ____adopted by the Council on August 10, 2011 (the “Series 2011A Ordinance” and together with the Series 1993/1998 Ordinance, and the Series 2008B Ordinance the ( Ordinance() and pursuant to the provisions of that certain Hospital Revenue Bond Trust Indenture between the District and the Trustee dated as of November 1, 2008 as supplemented, amended and restated by that certain First Amended and Restated Hospital Revenue Bond Trust Indenture among the District and the Trustee date ____, 2011 (the (restated General Indenture() as supplemented and amended by that certain Fourth Supplemental Trust Indenture among the same parties dated as of                      1, 2011 (the (fourth Supplemental Indenture( and collectively with the Restated General Indenture the (indenture() for the purposes of providing amounts to (i) refund, redeem, defease and pay all or a portion the Series 1998A Bonds, the Series 2008B Bonds, and the  $3,725,000 amount of the January 1, 2016 Sinking Fund Redemption Payment of the Series 2009A-2 Bonds (collectively the (refunded Bonds() reserving unto the District the right provided in the Third Supplemental Indenture to optionally redeem on or after November 1, 2012 all the Series 2009A-2 Bonds, including without limitation the $3,725,000 amount January 1, 2016 sinking fund redemption payment in accordance with the optional redemption provisions of the Third Supplemental Indenture,(ii) pay any termination fees required with respect to terminating the Series 2008B Swap,(iii) pay and reimburse the District for the costs of the Project,(iii) pay all or a portion of the costs of Issuance of the Series 2011A Bonds, (iv) pay all or a portion of the costs of credit enhancement devices for the Series 2011A Bonds, if any, and (iv) provide all or a portion of a debt service reserve fund required for the Series 2011A Bonds as such terms are defined in the Indenture. 

The Series 2011A Bonds are secured by a first lien of the Revenues of Hospital as defined in Indenture and the other items included within the Trust Estate on a pari passu basis with respect to the pledge of the Revenues  with the District(s remaining outstanding $25,000,000 Jefferson Parish Hospital District No. 1 (West Jefferson Medical Center) Fixed Rate Hospital Revenue Bonds, Series 1998B, [$5,355,000 Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2009A-1], and [$14,920,000 ,Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2009A-2] (collectively the (parity Debt(). The Series 2011A Bonds constitute Common Reserve Bonds, together with the Series 1998B Bonds [and the Series 2009A Bonds] under the Restated General Indenture and all such Common Reserve Bonds are also secured by the amounts contained in the Common Reserve Account created by the Fourth Supplemental Indenture of the Debt Service Reserve Fund created by the Restated General Indenture which as long as any Series 1998 Bonds remain Outstanding shall constitute and be the Reserve Account created by the Series 1993/1998 Ordinance and the amounts payable under the municipal bond insurance policy mentioned below. 

Capitalized terms used herein that are not otherwise defined herein shall have the same meanings assigned thereto in the Indenture unless the context shall clearly indicate otherwise.

The hospital facilities owned and operated by the District under the name “West Jefferson Medical Center,” is herein called the “Hospital.”

The Series 2011A Bonds are being issued solely as fully registered bonds in denominations of $5,000 or any integral multiple thereof. The transfer of this Bond is registerable by the registered owner hereof in person or by his attorney or legal representative at the principal corporate trust office of the Trustee but only in the manner and subject to the limitations and conditions provided in the Indenture and upon surrender and cancellation of this Bond. Upon any such registration of transfer and upon payment by the transferor of any tax or governmental charge, the Trustee shall authenticate and deliver in exchange for this Bond a new registered Bond or Bonds registered in the name of the transferee, of authorized denominations, in aggregate principal amount equal to the principal amount of this Bond, of the same series and maturity and bearing interest at the same rate. 

Payment of the principal of and interest on the Series 2011A Bonds are insured by ________________under a municipal bond insurance policy.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS BOND SET FORTH ON THE REVERSE SIDE HEREOF. SUCH FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS THROUGH SET FORTH AT THIS PLACE.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any security or benefit under the Indenture until the certificate of authentication hereon shall have been signed by the Trustee.

All acts, conditions, and things required by the Constitution and laws of the State of Louisiana and the Ordinance and the Indenture to happen, exist, and be performed precedent to and in the issuance of this Bond have happened, exist, and have been performed as so required.

IN WITNESS WHEREOF, the District, acting through its governing authority the Council, has caused this Bond to be signed by the duly qualified and authorized Chairman and Clerk of the Council (the signature of both being authorized to be a facsimile) and the corporate seal or facsimile of the District to be hereon impressed or imprinted, and this Bond to be dated ___________2011.

	ATTEST:

Eula Lopez, Clerk of Council
	Jefferson Parish Council, 

Jefferson Parish, Louisiana

By: ______________________________

Chris L. Roberts, Chairman


CERTIFICATE OF AUTHENTICATION

This Bond is one of the Series 2011A Bonds referred to in the within‑mentioned Indenture.

	Date of Authentication: _____________
	THE BANK OF NEW YORK MELLON TRUST COMPANY, N. A as Trustee

 By:______________________________ 

 Denis L. Milliner, Authorized Signature


The Indenture provides for the issuance from time to time under the conditions, limitations, and restrictions therein set forth of Additional Bonds for any other lawful purposes of the District, and to refund any bonds issued under the Indenture. Reference is hereby made to the Indenture for the provisions, among others, with respect to the Series 2011A Bonds, the nature and extent thereby created, the terms and conditions under which the Series 2011A Bonds are issued, the rights of the registered owners of the Series 2011A Bonds, and the rights and obligations of the District. By the acceptance of this Bond, the holder hereof assents to all of the provisions of the Indenture.

Redemption Provisions

 A.  Optional Redemption.  The Series 2011A Bonds maturing on or after January 1, 2022 are subject to optional redemption prior to their stated maturities at the option of the District on or after January 1, 2021 in whole or in part on any date from maturities selected by the District in its discretion, subject to the notice provisions of sub-part D. of Section 2.05 of the Fourth Supplemental Indenture, in Authorized Denominations, with moneys from any source deposited in the Debt Service Fund or held in escrow solely for the purpose of paying such bonds, at the prices set forth below (expressed as a percentage of their principal amount), plus accrued interest to the redemption date:
	Redemption Period

(Both Dates Inclusive)
	Redemption 

Price

	January 1, 2021 – December 31, 2021
	101%

	January 1, 2022 – December 31, 2022
	100.5%

	January 1, 2023 – December 31, 2023
	100%


B.   SEQ CHAPTER \h \r 1Extraordinary Optional Redemption of Series 2011A Bonds. The Series 2011A  Bonds are subject to extraordinary redemption at the sole option of the District:

i.  In whole on any date upon instructions of the District given at its sole option upon the occurrence of any of the following conditions or events (a) if title to or the permanent use of, or use for a limited period of, substantially all of the Hospital shall have been condemned; or (b) if the District’s title to substantially all of the Hospital shall have been found to be deficient to the extent that the Hospital shall have been rendered untenantable or the efficient utilization of the Hospital by the District shall have been substantially impaired, or (c) if substantially all of the Hospital shall have been damaged or destroyed by fire or other casualty; or (d) if as a result of any changes in the Constitution of the United States of America or of the State or of legislative or administrative action, or failure of administrative action, by the United States or the State, or any agency or political subdivision thereof, or by reason of any judicial decision, (1) the Series 2011A Ordinance or the Indenture shall have become void or unenforceable or impossible to perform without unreasonable delay or (2) unreasonable burdens or excessive liabilities shall have been imposed on the District, including without limitation federal, State, or other ad valorem property, income, or other taxes with respect to the Hospital; or (e) if the District shall have become unable to continue to operate the Hospital; and  

ii. In part on any Interest Payment Date in the event of partial damage to or destruction of the Hospital. 

In any such event the redemption price shall be at the principal amount of the Series 2011A Bonds to be redeemed together with interest accrued thereon to the date fixed for redemption, but without premium.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
C.  Scheduled Mandatory Sinking Fund Redemption. 

i.  The [Series 2011A Bonds maturing January 1, ____ and January 1, ____ shall be redeemed at a redemption price equal to 100% of the principal amount to be redeemed plus accrued interest thereon to the redemption date, on January 1 in the years and in the principal amounts (after credit as provided below) as follows:

January 1,___________________

	Payment Date
	Principal Amount

	
	

	
	


                                   #Final Maturity Date

January 1,___________________

	Payment Date
	Principal Amount

	
	

	
	


                                  #Final Maturity Date

Not fewer than 30 or more than 45 days prior to each such scheduled Sinking Fund Payment, the Trustee shall select for redemption by lot [Series 2011A-1] [Series 2011A-2] [Series 2011A-3] Bonds or portions thereof in an aggregate principal amount equal to the amount required to be redeemed and shall call such [Series 2011A-1] [Series 2011A-2] [Series 2011A-3]Bonds or portions thereof for redemption on such scheduled sinking fund redemption date.

To the extent the 1 Series 2011A Bonds have been called for optional redemption in part prior to any mandatory sinking fund redemption date, the District may elect by written notice given to the Trustee at least 45 days prior to any such date to: (i) pay any scheduled mandatory sinking fund redemption payment in full, (ii) reduce any scheduled mandatory sinking fund redemption payment proportionately, or (iii) use the full principal amount of each such optional redemption to reduce the mandatory sinking fund redemption payments scheduled subsequent to such optional redemption in chronological order of such mandatory sinking fund redemption payments.

 SEQ CHAPTER \h \r 1The mandatory redemption payments for any of the Series 2011A Bonds described-above may be satisfied by purchases of the appropriate maturity of the applicable series of the Series 2011A Bonds by the District in the open market, which purchases will be credited against the required redemption at 100% of the principal amount of the particular maturity of the appropriate series of the Series 2011A Bonds so purchased. If Bonds of any series are to be redeemed in part, Bonds shall be redeemed from each maturity of such series of Bonds either (i) as described by the District, or (ii) if the Trustee receives no direction from the District, from each maturity of such series of  bonds on a basis designed to obtain the closest ratio possible to the original ratio of principal amount of each maturity of such series of Bonds to each other maturity of such series, subject to appropriate rounding by the Trustee to effect redemptions in authorized denominations. If less than all of the Series 2011A Bonds of any maturity of any series of the Series 2011A Bonds are to be redeemed and there is more than one holder of the applicable maturity, the Bonds of the same maturity to be redeemed shall be selected in such manner as shall be determined by the District at its sole option. In case any Bond is of a Denomination larger than the minimum authorized denomination, a portion of such Bond (in authorized denominations) may be redeemed. Upon surrender of such Bond for redemption in part only, the District shall execute and the Trustee shall authenticate and deliver to the holder of such Bond, the cost of which shall be paid by the District, a new Bond or Bonds of the same series and maturity and of authorized denominations, in an aggregate principal amount equal to the unredeemed portion of such  Bond so surrendered.

tc \l2 “SECTION 4.06
Notice of Redemption.In the event any of the Series 2011A Bonds are called for redemption under any subsection  of Section 2.05 of the Fourth Supplemental Indenture, the Trustee shall give notice to the Registered Owners and the Insurer in the name of the District, of the redemption of such Series 2011A Bonds, which notice shall (i) specify the Series 2011A Bonds to be redeemed, the date, the price, and the place or places where amounts due upon such event will be payable (which shall be the Principal Office of the Trustee) and, if less than all of the Series 2011A Bonds are to be redeemed, the numbers of the Series 2011A Bonds, and the portions of the Series 2011A Bonds, so to be redeemed, (ii) if any redemption is subject to the condition of receipt of sufficient monies and that if such condition is not satisfied, the Registered Owners will be notified thereof as soon as practicable, and (iii) state that on the redemption date, and upon the satisfaction of any such condition, the Series 2011A Bonds to be redeemed shall cease to bear interest.  Such notice may set forth any additional information relating to such redemption.  Such notice shall be given by Mail at least thirty (30) days prior to the date fixed for redemption to the Registered Owners of the Series 2011A Bonds to be redeemed; provided, however, that failure to give such notice by mail to any Registered Owner, or any defect therein, shall not affect the validity of any proceedings for the redemption of any other of the Series 2011A Bonds.  If a notice of redemption shall be unconditional or if the conditions of a conditional notice of redemption shall have been satisfied, then upon presentation and surrender of the Series 2011A Bonds so called for redemption at the place or places of payment, such Series 2011A Bonds shall be redeemed. If the District has provided any redemption notice more than 60 days prior to the date fixed for redemption, it shall provide another formal written notice of its intention to redeem any Series 2011A Bonds by or before 11:30 a.m. central time on the 30th day prior to the date fixed for redemption of any Series 2011A Bonds.


With respect to any notice of redemption of Series 2011A Bonds in accordance with the Fourth Supplemental Indenture regarding defeasance or the Restated General Indenture, upon receipt by the Trustee of sufficient monies or Defeasance Obligations to effect such redemption on the applicable date, such Series 2011A Bonds shall be deemed to have been paid within the meaning of  the Fourth Supplemental Indenture.  Such notice may state that such redemption shall be conditional upon the receipt by the Trustee on or prior to the date fixed for such redemption of moneys sufficient to pay the principal of, interest, and premium, if any, on such Series 2011A Bonds to be redeemed, and that if such moneys shall not have been so received, said notice shall be of no force and effect, and the District shall not be required to redeem such Series 2011A Bonds.. In the event such moneys are not so received, the District hall so notify the Trustee, the redemption shall not be made, and the Trustee shall within a reasonable time thereafter give notice, in the manner in which the notice of redemption was given, that such moneys were not so received.

The holder of this Bond shall have no right to enforce the provisions of the Indenture or to institute action to enforce the covenants therein, or to take any action with respect to any event of default under the Indenture or to institute, appear in, or defend any suit or other proceeding with respect thereto, except as provided in the Indenture. 

In certain events on the conditions, in the manner, and with the effect set forth in the Indenture, the principal of all Bonds then Outstanding under the Indenture may become or may be declared due and payable before the stated maturities thereof, together with the interest accrued thereon. 

Supplemental indentures modifying the terms of the Indenture thereto may be adopted only to the extent and in the circumstances permitted by the Indenture.

This Bond is issued with the intent that the laws of the State of Louisiana shall govern its constitution.

LEGAL OPINION CERTIFICATE

I, the undersigned Clerk of the Parish Council of Jefferson Parish, State of Louisiana, the governing authority of Jefferson Parish Hospital District No.1, Parish of Jefferson, State of Louisiana, do hereby certify that the following is a true copy of the complete legal opinions of The Godfrey Firm, PLC New Orleans, Louisiana the original of which was manually executed, dated, and issued as of the date of payment for and delivery of this Bond and was delivered to the representative of the Underwriters of the Series 2011A Bonds:

[INSERT LEGAL OPINION] 

I further certify that an executed copy of the above legal opinion is on file in my office and that an executed copy thereof as been furnished to the Trustee at its principal corporate trust office in New Orleans, Louisiana.

Eula Lopez, Clerk,

Parish Council of the

Parish of Jefferson, State of

Louisiana, the Governing Authority

of the Jefferson Parish Hospital

District No.1, Parish of

Jefferson, State of Louisiana

STATEMENT OF INSURANCE

[Insert here the statement of insurance as prepared by the bond insurer]

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto ________________________________________________________________________

        Please Insert Social Security 

  or other Identifying Number of Assignee

	


the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints ________________________________________________________________________ 

_______________________________________ attorney or agent to transfer the within Bond on the books kept for registration thereof, with full power of substitution in the premises.

Dated: ___________________________

NOTICE: The signature to this assignment must correspond with the name as it appears upon the face of the within Bond in every particular, without alteration or enlargement or any change whatever. 

EXHIBIT B

DRAFT#2
$______________

JEFFERSON PARISH HOSPITAL DISTRICT NO. 1

(West Jefferson Medical Center)

PARISH OF JEFFERSON, STATE OF LOUISIANA

HOSPITAL REVENUE REFUNDING BONDS, Series 2011A

BOND PURCHASE CONTRACT

September ___, 2011

Jefferson Parish Hospital Service District No. 1

1101 Medical Center Boulevard

Marrero, Louisiana 70072

Ladies and Gentlemen:

J.P. Morgan Securities Inc. (the “Representative”), for itself and Sisung Securities Corporation (each an “Underwriter,” and collectively, the “Underwriters”), offers to enter into this Bond Purchase Contract (the “Purchase Contract”) with the JEFFERSON PARISH HOSPITAL DISTRICT NO. l (the “Issuer”) in respect of the Issuer’s above captioned Bonds (the “Series 2011 Bonds”).  Upon your acceptance of this offer, the Purchase Contract will be binding upon the Issuer and each Underwriter.  This offer is made subject to acceptance by you at or before 3:00 P.M., prevailing New Orleans, Louisiana time, on the date hereof.  If this offer is not so accepted, it will be subject to withdrawal by the Underwriters upon notice to you at the address set forth above at any time prior to acceptance.

1. General.  The proceeds of the Series 2011 Bonds, together with other available funds of the Issuer, will be used to (i) finance or refinance the costs of various capital projects of the Issuer, (ii) refinance the Issuer’s outstanding Fixed Rate Hospital Revenue Bonds, Series 1998A, (iii) refinance the Issuers outstanding Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2008B-1 (the “Series 2008B-1 Bonds”) and its outstanding Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2008B-2 (the “Series 2008B-2 Bonds” and collectively with the Series 2008B-1 Bonds, the “Series 2008B Bonds”), (iv) refinance all or any portion of the Issuer’s Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2009A-2, (v) to fund a debt service reserve fund for the Series 2011 Bonds, and (vi) to pay the costs of issuance of the Series 2011 Bonds (collectively, the “Project”) all as described in the Official Statement (as described herein).  The Series 2011 Bonds will be issued under and secured by the General Hospital Revenue Bond Trust Indenture, dated as of November 1, 2008 (the “General Indenture”), as supplemented by the Fourth Supplemental Trust Indenture, dated as of September 1, 2011 (the “Fourth Supplement,” and collectively with the General Indenture, the “Indenture”), between the Issuer and The Bank of New York Mellon Trust Company, N.A. (the “Trustee”).  The Series 2011 Bonds are also being issued pursuant to Ordinance Number _______ duly adopted by the Jefferson Parish Council (the “Council”) acting as governing authority of the Issuer and ____________ (collectively, the “Issuer Legislation”).  As security for the payment of the principal of, and the interest on, the Series 2011 Bonds, the Issuer will pledge the Trust Estate for the Series 2011 Bonds.  Capitalized terms used and not defined herein shall have the meanings ascribed to them in the Indenture.

2. Supporting Documentation.  Concurrently with the execution and delivery of the Series 2011 Bonds, there are to be executed and delivered (i) the General Indenture, (ii) the Fourth Supplement, (iii) [describe mortgage document] (the “Mortgage”), (iv) [Amendment Number 1 to General Hospital Revenue Bond Trust Indenture], dated as of September 1, 2011 (“Amendment No. 1 to General Indenture”), by and between the Issuer and the Trustee, (v) Amendment Number 1 to Second Supplemental Indenture, dated as of September 1, 2011 (“Amendment No. 1 to Second Supplement”), by and among the Issuer and the Trustee, (vi) Amendment Number 1 to Third Supplemental Indenture, dated as of September 1, 2011 (the “Amendment No. 1 to Third Supplement”), by and among the Issuer and the Trustee, (vii) the Ninth Assignment of Revenues [fully describe document] (the “Ninth Assignment”), (viii) the Escrow Deposit Agreement, dated as of September 1, 2011 (the “Escrow Agreement”), by and between the Issuer and The Bank of New York Mellon Trust Company, N.A., as Escrow Agent (the “Escrow Agent”), and (ix) [describe other documents delivered at closing].
The General Indenture, the Fourth Supplement, the Mortgage, Amendment No. 1 to General Indenture, the Amendment No. 1 to Second Supplement, the Amendment No. 1 to Third Supplement, the Ninth Assignment, the Escrow Agreement, and [list additional documents to be delivered] are referred to herein as the “Issuer Documents.”

3. Public Offering.  Each of the Underwriters intend to make a bona fide public offering of the Series 2011 Bonds at the prices specified in Schedule I hereto and may subsequently change such offering price without prior notice.  Each Underwriter may offer and sell Series 2011 Bonds to certain dealers (including dealers depositing such Series 2011 Bonds into investment trusts) and others at prices lower than the initial public offering price set forth in Schedule I to the Purchase Contract.

The Issuer previously has delivered copies of a Preliminary Official Statement, dated August ___, 2011, related to the Series 2011 Bonds (the “Preliminary Official Statement”), to the Underwriters for their use in determining interest in the Series 2011 Bonds.  The Issuer ratifies and approves the Preliminary Official Statement and its use by the Underwriters in such printed or electronic format as may be required by Rule 15c2-12 (“Rule 15c2-12”) of the Securities and Exchange Commission and the rules of the Municipal Securities Rulemaking Board (the “MSRB”) for that purpose before the Official Statement described below becomes available.  The Issuer confirms that it has not prepared any official statement for dissemination to potential customers in connection with any offering of the Series 2011 Bonds prior to the availability of such Official Statement, except the Preliminary Official Statement.

Not more than seven (7) business days after the time the Issuer accepts this offer, the Issuer will deliver in “designated electronic format” (as defined in MSRB Rule G-32) copies of a final Official Statement related to the Series 2011 Bonds, approved by the Issuer or one or more duly authorized officers thereof, to the Underwriters in sufficient number to permit the Underwriters to comply with the requirements of Rule 15c2-12 and the rules of the MSRB.  Such Official Statement will be dated the date of this Purchase Contract, when delivered to the Underwriters will be complete within the meaning of the Rule, and will be substantially in the form of the most recent version of the Preliminary Official Statement provided to the Underwriters before the execution hereof, updated to reflect the information specified in Schedule I hereto and statements that are dependent on such information.  Such Official Statement, including the cover page, all exhibits, appendices, maps, pictures, diagrams, reports, and statements included or incorporated therein or attached thereto, and any amendments and supplements thereto that may be authorized for use with respect to the Series 2011 Bonds, is herein referred to as the “Official Statement.”

From the date of this Purchase Contract to the earlier of (a) 91st day (or such later date, not to exceed 150 days, that may be specified by the Underwriters on the Closing Date) following such Closing Date or (b) the later of (i) the time when the Official Statement is available to any person from the MSRB or (ii) the 26th day after the Closing Date (herein referred to as the “Distribution Period”), the Issuer will notify the Representative whenever, in your judgment, the Official Statement should be amended or supplemented in order for the Official Statement not to contain any untrue statement of a material fact and not to omit to state any material fact necessary to make the statements in the Official Statement not misleading.  In addition, the Issuer agrees to amend or supplement the Official Statement at the expense of the Issuer whenever requested by the Underwriters when, in the reasonable judgment of the Underwriters, such amendment or supplementation is required.

The Issuer hereby authorizes and approves the preparation and distribution of the Official Statement and the forms of the Issuer Documents, and other pertinent documents referred to in Section 8 hereof to be used in connection with the offering and sale of the Series 2011 Bonds.

THE SERIES 2011 BONDS AND THE INTEREST THEREON WILL BE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM AND SECURED BY A PLEDGE OF THE REVENUES (AS DEFINED HEREIN), DERIVED BY OR PAYABLE OR ACCRUING TO THE ISSUER BY REASON OF ITS OPERATION OF THE HOSPITAL, AFTER PROVISION HAS BEEN MADE FOR THE PAYMENT OF OPERATING EXPENSES OF THE HOSPITAL.  THE SERIES 2011 BONDS WILL NOT BE IN ANY WAY A DEBT OF THE STATE OF LOUISIANA (THE “STATE”), OR JEFFERSON PARISH, STATE OF LOUISIANA (THE “PARISH”), AND WILL NOT CREATE OR CONSTITUTE AN INDEBTEDNESS OR OBLIGATION OF THE STATE OR THE PARISH, LEGAL, MORAL OR OTHERWISE.  THE SERIES 2011 BONDS ARE SECURED BY A PLEDGE OF REVENUES ON A PARITY WITH THE OUTSTANDING PARITY OBLIGATIONS, AS MORE FULLY DESCRIBED HEREIN.

4. Representations and Warranties.  The Issuer represents, warrants and covenants to each Underwriter that:

(a) Due Organization; Existence; and Authority Under the Act:  The Issuer is and will be on the Closing Date (herein defined) a body corporate and political subdivision of the State of Louisiana (the “State”), organized under Chapter 10 of Title 46 of the Louisiana Revised Statutes of 1950, as amended (the “Act”), and having the powers set forth in such Chapter.  The Issuer has the powers described in the Official Statement, including full legal right, power and authority to finance the Project and to issue revenue bonds for such purpose, to adopt the Issuer Legislation, to enter into this Purchase Contract, the Issuer Documents, to issue, sell and deliver the Series 2011 Bonds as provided herein, and to carry out and consummate all other transactions contemplated by the aforesaid documents to be carried out or consummated by the Issuer;

(b) Due Authorization:  The Issuer has duly authorized  LISTNUM  \l 4  the distribution and use in connection with the offering of the Series 2011 Bonds of the Official Statement and any amendment thereof or supplement thereto as may be required by the Underwriters;  LISTNUM  \l 4  the execution, delivery and due performance by the Issuer of this Purchase Contract, and all Issuer Documents,  LISTNUM  \l 4  the issuance and sale of the Series 2011 Bonds upon the terms set forth herein and in the Official Statement and the Indenture; and  LISTNUM  \l 4  the execution, delivery and performance of any and all other agreements and instruments that may be required to be executed, delivered and received by the Issuer in order to carry out, give effect to and consummate the transactions contemplated by each of such documents and the Official Statement;

(c) Execution and Enforceability:  As of the date hereof and on the Closing Date, the Issuer Legislation adopted by the Council or the Issuer, as the case may be, authorizing the execution and delivery of the Issuer Documents and approving and authorizing the distribution of the Official Statement is and will be in full force and constitute the legal and valid act of the Issuer, and on the closing Date the Issuer Documents will have been duly executed and delivered by the Issuer and, assuming due authorization, execution, and delivery thereof by the other parties thereto and such parties’ authority to perform the Issuer Documents, the Issuer Documents will constitute legal, valid, and binding obligations of the Issuer, enforceable in accordance with their respective terms (except to the extent that such enforceability may be limited by bankruptcy, insolvency, reorganization, and similar laws affecting creditors’ rights generally and general principles of equity);

(d) No Conflict:  The authorizing by the Issuer of the distribution and use of the Official Statement and its distribution and use in connection with the offering of the Series 2011 Bonds and the adoption of the Issuer Legislation and the execution, delivery and performance by the Issuer of this Purchase Contract, the Series 2011 Bonds, all Issuer Documents and compliance with the provisions hereof and thereof, will not conflict with, or constitute a breach of or default under any law, administrative regulation, consent decree, ordinance, resolution or any agreement or other instrument to which the Issuer is a party or is subject, as the case may be, nor will such enactment, adoption, execution, delivery, authorization or compliance result in the creation or imposition of any lien, charge or other security interest or encumbrance of any nature whatsoever upon any of the property or assets of the Issuer, or under the terms of any law, administrative regulation, ordinance, resolution or instrument, except as expressly provided by the Indenture;

(e) No Adverse Actions:  Except as may be stated in the Official Statement, there is no action, suit, proceeding, inquiry, or investigation at law or in equity or before or by any court, public board, or body pending against or, to the knowledge of the Issuer, threatened against or affecting the Issuer (nor, to the knowledge of the Issuer, is there any basis therefor) contesting the due organization and valid existence of the Issuer or the titles of its officers to their respective offices or the validity of the Act or wherein an unfavorable decision, ruling, or finding would adversely affect  LISTNUM  \l 4  the transactions contemplated hereby or by the Official Statement or the validity or due adoption of the Issuer Legislation or the validity, due authorization, and execution of the Issuer Documents or any agreement or instrument to which the Issuer is a party and that is used or contemplated for use in the consummation of the transactions contemplated hereby or by the Official Statement,  LISTNUM  \l 4  the exclusion from gross income for federal income tax purposes of interest on the Series 2011 Bonds,  LISTNUM  \l 4  the exemptions of the Issuer from federal income taxation, or  LISTNUM  \l 4  the condition or operations of the Issuer or the collection of Revenues by the Issuer or on behalf of the Issuer, or the pledge thereof;

(f) No Defaults:  The Issuer will not be in default under the terms and provisions of any Issuer Document on the Closing Date, and the Issuer is not on the date hereof, and will not be on the Closing Date, in breach of federal or state law or in default under any other agreement, indenture, lease, deed of trust, note, or other instrument entered into by the Issuer or by which it or its properties are or may be bound, which would have a material adverse effect on the condition of the Issuer, financial or otherwise, or otherwise materially affect its ability to perform its obligations under the Issuer Documents;

(g) Official Statement; Accuracy of Information:  The Preliminary Official Statement was, as of its date, deemed final by the Issuer within the meaning of Rule 15c2-12, and the information contained in the Preliminary Official Statement (except as changed in the Official Statement) and in the Official Statement appearing  LISTNUM  \l 4  on the cover page thereof and in the introductory statement therein as it relates to the Issuer only, and  LISTNUM  \l 4  under the captions “INTRODUCTORY STATEMENT”, “THE DISTRICT”, “SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 2011A BONDS, “BONDHOLDERS’ RISKS”, “ABSENCE OF LITIGATION”, “CONTINUING DISCLOSURE – Compliance with Prior Undertakings”, and “APPENDIX A”  is and, as of the Closing Date, will be correct in all material respects, and such information does not contain and will not contain any untrue statement of a material fact and does not omit and will not omit to state a material fact required to be stated therein or necessary to make the statements in such Official Statement, in light of the circumstances under which they were made, not misleading;

(h) All Approvals:  All consents, approvals, authorizations and orders of any governmental authority or agency having jurisdiction in any matter that are required for the consummation of the transactions contemplated hereby have been obtained that are capable of being obtained prior to the delivery of the Series 2011 Bonds and are in full force and effect;

(i) Authorization of Officers:  The officers of the Issuer are the duly elected, qualified and presently acting officers and representatives of the Issuer;

(j) No Solicitation of Series 2011 Bonds:  Neither the Issuer, nor anyone acting on its behalf, has directly or indirectly offered the Series 2011 Bonds for sale to, or solicited any offer to buy the same from, anyone other than the Underwriters;

(k) Validity of Series 2011 Bonds; Pledge:  When the Series 2011 Bonds are delivered to and paid for by the Underwriters on the Closing Date in accordance with the terms of this Purchase Contract, the Series 2011 Bonds will be duly authorized, executed, authenticated, issued and delivered, and  LISTNUM  the Series 2011 Bonds will constitute valid and binding, limited obligations of the Issuer, and  LISTNUM  the Issuer Documents and this Purchase Contract will constitute valid and binding obligations of the Issuer, each enforceable against the Issuer in accordance with their respective terms, in conformity with, and entitled to the benefit and security of the Indenture, the Mortgage, and the Ninth Assignment (except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting the enforcement of creditors’ rights generally, or by equitable principles);

(l) Representations of Issuer:  Any written document signed by any officer of the Issuer and delivered to the Underwriter in connection with the sale and issuance of the Series 2011 Bonds shall be deemed to be a representation by the Issuer to the Underwriters as to the truth of the statements and information relating to the Issuer contained therein;

(m) Bringdown:  When this Purchase Contract is accepted by the Issuer, and when the Series 2011 Bonds are issued, authenticated, sold and delivered to the Underwriters, each of the representations and warranties of the Issuer in this Purchase Contract, the Indenture and is and will be true, accurate and complete;

(n) Application of Proceeds:  Immediately after the Closing, the Issuer will direct the Bond Trustee to apply the proceeds from the sale of the Series 2011 Bond as specified in the Bond Indenture and as more fully described in the Fourth Supplement;

(o) No Change:  Except as contemplated herein or as set forth in the Official Statement and except for limited obligations issued by the Issuer in accordance with the Act, since the date of the Official Statement the Issuer has not incurred any liabilities or entered into any transactions that are material to the affairs of the Issuer, and there has not been any material change in the financial structure of the Issuer or any material change in the condition or general affairs of the Issuer from that described in the Official Statement;

All representations, warranties, and agreements of the Issuer hereunder shall remain operative and in full force and effect, regardless of any investigation made by or on behalf of an Underwriter, and shall survive the delivery of the Series 2011 bonds and any termination of this Purchase Contract by the Underwriters pursuant to the terms thereof and hereof.

5. Documents Delivered Prior to or as of the Date Hereof.  Each Underwriter’s obligations under the Purchase Contract are and shall be subject to the receipt on or before today of  LISTNUM  a letter from Postlethwaite & Neblerville (“P&N”), independent public accountants to the Issuer, dated as of the date hereof with procedures performed through a date not earlier than five business days prior to the date hereof, and substantially in the form mutually agreed upon by P&N and counsel to the Underwriters (the “Agreed Upon Procedures Letter”) and  LISTNUM  a letter from such accountants consenting to the use of such accountants’ report included in the Preliminary Official Statement and to references to such accountants’ report in the Preliminary Official Statement.

6. Purchase of Series 2011 Bonds.

(a) Subject to the terms and the conditions and upon the basis of the representations, warranties and covenants set forth herein, the Underwriters hereby agree, jointly and severally, to purchase from the Issuer, and the Issuer hereby agrees to sell, all (but not less than all) the Series 2011 Bonds for the purchase price specified in Schedule I attached hereto.

(b) The Underwriter reserves the right to make concessions to dealers and to change such initial offering prices as the Underwriter shall deem necessary in connection with the marketing of the Series 2011 Bonds without any requirement of prior notice to the Issuer.

7. Delivery of and Payment for the Series 2011 Bonds.  At 9:00 a.m., prevailing New Orleans, Louisiana time, on or about September ___, 2011 or at such later date as may be agreed upon by the Underwriters (September ___, 2011 or such later date being referred to herein as the “Closing Date”), the Issuer will deliver or cause to be delivered the Series 2011 Bonds, in definitive typewritten form, duly executed by the Issuer and authenticated by the Trustee.  Upon receipt thereof, the Underwriter shall pay to the Trustee on behalf of the Issuer in immediately available funds an amount equal to the purchase price of the Series 2011 Bonds.

The Series 2011 Bonds will be delivered as fully registered Bonds with one Bond for each maturity, each in the aggregate principal amount of Bonds for each such maturity as requested in the name of Cede & Co., with CUSIP numbers printed thereon, and shall conform in all respects to The Depository Trust Company’s Book-Entry Only System.  Delivery of the Series 2011 Bonds will be made for the account of the Underwriter either at the office of The Depository Trust Company in New York, New York (“DTC”), or to the Trustee on behalf of DTC via F.A.S.T. closing procedure.  The closing shall be held at the office of Bond Counsel, the Issuer or such other place as may be mutually agreed to by the Underwriters and the Issuer, where the Issuer will deliver or cause to be delivered the documents described in Section 8 hereof and the Issuer Documents.

8. Certain Conditions to Obligations
The obligations of each Underwriter hereunder shall be subject (i) to the performance in all respects by the Issuer of its obligations to be performed hereunder on or prior to the Closing Date, (ii) to the accuracy and completeness in all respects, in the reasonable judgment of the Underwriters, of the representations and warranties of the Issuer made herein as of the date hereof and as of the Closing Date and (iii) to the following conditions, including the delivery by the Issuer of such documents as are enumerated herein in form and substance reasonably satisfactory to the Underwriter, Bond Counsel and Counsel to the Underwriters:

(a) Essential Action:  On the Closing Date,  LISTNUM  \l 4  each Issuer Document shall have been duly executed and delivered by the respective parties thereto and shall be in full force and effect and shall not have been amended, modified or supplemented from the forms thereof heretofore submitted to the Underwriters, except as may have been agreed to by each Underwriter,  LISTNUM  \l 4  the proceeds of the sale of the Series 2011 Bonds shall be deposited and invested in accordance with the Indenture and the Escrow Agreement, and  LISTNUM  \l 4  the Issuer shall have duly adopted and there shall be in full force and effect such Issuer Legislation, as in the opinion of Bond Counsel shall be necessary in connection with the transactions contemplated hereby;

(b) Receipt of Documents:  On the Closing Date, each Underwriter shall have received executed counterparts of each of the following documents (or specimens or copies of fully executed documents in the case of the Series 2011 Bonds), in such number of counterparts as may be mutually agreeable to the Underwriters and the Issuer:

(1) No Arbitrage Certificate: A certificate of the Issuer, duly signed by an authorized representative and acceptable to Bond Counsel, to the effect that  LISTNUM  \l 4  on the basis of facts, estimates and circumstances in existence on the Closing Date, which facts, estimates and circumstances shall be set forth therein, it is not expected that the proceeds of the Series 2011 Bonds will be used in a manner that would cause the Series 2011 Bonds to be arbitrage bonds within the meaning of Section 148 of the Internal Revenue Code, and final, temporary and proposed regulations relating thereto, and  LISTNUM  \l 4  to the best of the knowledge and belief of the signatory there are no other facts, estimates or circumstances that would materially change such expectation;

(2) General Certificate of Issuer: A certificate signed by the appropriate officer or officers of the Issuer, and in form and substance satisfactory to each Underwriter, to the effect that  LISTNUM \l 5  the representations, warranties and covenants of the Issuer contained herein are true and correct in all material respects and have been complied with as of the Closing Date;  LISTNUM \l 5  the descriptions and statements, including financial data, if any, provided by or pertaining to the Issuer, including, but not limited to, those sections of the Official Statement entitled “INTRODUCTORY STATEMENT”, “THE DISTRICT”, “SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 2011A BONDS, “BONDHOLDERS’ RISKS”, “ABSENCE OF LITIGATION”, “CONTINUING DISCLOSURE – Compliance with Prior Undertakings”, and “APPENDIX A” on the date of the Official Statement, on the date of the sale of the Series 2011 Bonds, and on the date of the delivery thereof, were and are true in all material respects, and, insofar as such matters are concerned;  LISTNUM \l 5  since the date of the Purchase Contract no material and adverse change has occurred in the combined financial position or results of operations of the Issuer;  LISTNUM \l 5  the Issuer has not incurred any material liability since December 31, 2010, other than as set forth in or contemplated by the Official Statement, and there are no material liabilities (contingent or otherwise) of the Issuer that are not reflected therein;  LISTNUM \l 5  the financial information concerning the Issuer presented in Appendices A and B to the Official Statement presents fairly the results of operations of the Issuer for the periods and their financial condition as of the dates therein described;  LISTNUM \l 5  no litigation, proceeding, or investigation, at law or in equity, before or by any court, any governmental agency, or any public board or body is pending against or threatened against or known to the Issuer  LISTNUM \l 7  to restrain or enjoin the issuance or delivery of any of the Series 2011 Bonds or the collection of Revenues pledged under the Indenture or the Ninth Assignment,  LISTNUM \l 7  in any way contesting or affecting the authority for the issuance of the Series 2011 Bonds or the validity of the Issuer Documents,  LISTNUM \l 7  in any way contesting the corporate existence or any material power of the Issuer or any material affiliate hereof and that, if adversely determined, would materially adversely affect the operations or financial condition of the Issuer, or  LISTNUM \l 7  that, if adversely determined, would materially adversely affect the financial results of operations or financial condition of the Issuer unless described in the Official Statement,  LISTNUM \l 5  no event affecting the Issuer has occurred since the date of the Official Statement as a result of which the Official Statement contains any untrue statement of a material fact or omits to state a material fact necessary in order to make the statements therein, in light of the circumstances in which they were made, not misleading;  LISTNUM \l 5  the representations and warranties of the Issuer and the Hospital contained in this Purchase Contract are true and correct in all material respects as to the Closing Date, and all obligations to be perfumed by the Issuer under the Purchase Contract prior to the Closing Date have been performed;  LISTNUM \l 5  the Issuer Legislation has not been modified, amended, or repealed since the date of its adoption and is in full force and effect; and  LISTNUM \l 5  insofar as the descriptions and statements, including financial data, of or pertaining to governmental and/or non-governmental entities other than the Issuer and their activities contained in the Official Statement are concerned, such descriptions, statements and data have been obtained from sources which the Issuer believes to be reliable, and the Issuer has no reason to believe that they are untrue or incomplete in any material respect;

(3) Bond Counsel Opinion: The approving opinion of Bond Counsel, dated the Closing Date, addressed to the Underwriters, the Issuer and the Trustee relating to the due authorization, execution and delivery of the Series 2011 Bonds and the validity of the Series 2011 Bonds, in the form attached as Appendix C to the Official Statement;

(4) Opinion of Special Tax Counsel: The opinion of Kutak Rock LLP, Special Tax Counsel, dated the Closing date, addressed to the Underwriters, the Issuer and the Trustee relating to the tax-exempt status of the Series 2011 Bonds, in the form attached as Appendix D to the Official Statement;

(5) Other Opinions:  The opinions, each dated the Closing Date and addressed to the Underwriters in substantially the form of the indicated Exhibit to this Purchase Contract, of:   LISTNUM \l 4  Bond Counsel — Exhibit A;  LISTNUM \l 4  The Becknell Law Firm and Crawford Lewis, PLCC, Co-Disclosure Counsel — Exhibit B,  LISTNUM \l 4  Vinson & Elkins LLP, Counsel to the Underwriters — Exhibit C, and  LISTNUM \l 4  Liskow & Lewis, PC, Trustee Counsel — Exhibit D; 

(6) Official Statement:  The Official Statement, by the time and in the quantities required to enable each Underwriter to comply with Rule 15c2-12 and the rules of the MSRB, and evidence of the consent of P&N, certified public accountants, to the use of their report included in Appendix B hereto;

(7) Bringdown Letter:  A letter, dated as of the Closing Date, of P&N, covering the period beginning as of the date hereof, and ending not more than five business days prior to the Closing Date, covering substantially the same matters covered by the Agreed Upon Procedures Letter referenced in Section Error! Reference source not found. herein and referencing the final Official Statement;

(8) Ratings Letters:  A letter from Moody’s Investors Services, Inc. (“Moody’s”) indicating the rating for the Series 2011 Bonds is not lower than “___”; and a letter from Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services LLC business (“S&P”), indicating that the ratings of the Series 2011 Bonds is not lower than “___”;

(9) Financing Documents:  Executed counterparts of the Issuer Documents and all other agreements, instruments and other documents contemplated thereby;

(10) Copies of Issuer Legislation:  Certified copies of the Resolutions and Ordinances authorizing the issuance of the Series 2011 Bonds and the execution, delivery and performance of the Issuer Documents and this Purchase Contract, the use of the Official Statement, and all other actions necessary or desirable to issue the Series 2011 Bonds;

(11) Specimen Bonds:  Specimen Bonds and evidence of the delivery of the Series 2011 Bonds to The Depository Trust Company or the Trustee on behalf of The Depository Trust Company pursuant to the F.A.S.T. closing procedure.

(12) DTC Letter of Representations:  Evidence of acceptance by DTC of a letter of representations from the Issuer addressed to DTC as securities depository for the Series 2011 Bonds;

(13) Tax Certificate:  A Tax Compliance Certificate in the form satisfactory to Bond Counsel;

(14) State Bond Commission Approval:  A certified copy of the approval of the State Bond Commission authorizing the issuance and delivery of the Series 2011 Bonds;

(15) Form 8038:  A copy of the Information Return for Governmental Bond Issues -IRS Form 8038G, one duly executed by each of the Issuer and the Parish;

(16) Trustee Certificate:  Certificates from the Trustee and the Issuer satisfactory to the Underwriter and including certifications that the Series 2011 Bonds have been authenticated and delivered and that the proceeds therefrom have been deposited in accordance with the provisions of the Indenture and as contemplated by the Official Statement; 

(17) Debt Test:  Evidence Satisfactory to each Underwriter demonstrating compliance by the Issuer with the requirements under the General Indenture with respect to the issuance of Additional Bonds; 

(18) Other:  Such additional legal opinions, certificates, proceedings, instruments and other documents as the Underwriter, Counsel to the Underwriter and Bond Counsel may reasonably request, to evidence compliance by the Issuer with legal requirements, the truth and accuracy, as of the Closing Date, of their respective representations herein contained and due performance or satisfaction by the Issuer at or prior to such time of all agreements then to be performed and all conditions then to be satisfied by such parties.

If the Issuer shall be unable to satisfy its obligations contained in this Purchase Contract, thereby failing to satisfy conditions precedent to each Underwriter purchasing the Series 2011 Bonds hereunder, or if the obligations of the Underwriters to purchase and accept delivery of the Series 2011 Bonds shall be terminated for any reason permitted by this Purchase Contract, this Purchase Contract shall terminate and neither the Underwriter or the Issuer shall be under any further obligation hereunder; provided, however, that either party hereto may, in their discretion, waive one or more of the conditions imposed by this Purchase Contract upon any of the other parties hereto and each Underwriter may, in its discretion, waive any one or more of the conditions imposed by this Purchase Contract for the protection of such waiving party and proceed with the Closing.

9. Termination.  Each Underwriter shall have the right, in its discretion, to cancel its obligation to purchase the Series 2011 Bonds if, between the date of the Purchase Contract and the Closing:

(a) Adverse Tax Legislation:  legislation shall be enacted or recommended to the Congress for passage by the President of the United States, or favorably reported for passage to either House of the Congress by any committee of such House or announced by the chairman of any such committee to which such legislation has been referred for consideration, a joint Committee and the Secretary of the Treasury shall have been made, a decision by a court of the United States or the United States Tax Court shall be rendered, or a ruling, regulation or statement by or on behalf of the Treasury Department of the United States, the Internal Revenue Service or other governmental agency shall be made or proposed to be made with respect to the federal taxation upon revenues or other income of the general character to be derived by the Issuer and the Obligated Group or by any similar body, or upon interest or obligations of the general character of the Series 2011 Bonds, or other action or events shall have transpired that may have the purpose or effect, directly or indirectly, of changing the federal income tax consequence of any of the transactions contemplated in connection herewith and, in the reasonable opinion of the Underwriters, materially adversely affects the market price of the Series 2011 Bonds or of obligations of the general character of the Series 2011 Bonds, or

(b) Other Legislation:  any legislation, ordinance, rule or regulation shall be introduced in or be enacted by any governmental body, department or agency in the State or a decision by a court within the State shall be rendered which, in the opinion of the Underwriters, materially affects the market price of the Series 2011 Bonds, or

(c) Material Undisclosed Event:  there shall exist any event as a result of which, in the reasonable judgment of the Underwriters, the Official Statement either  LISTNUM \l 4  contains any untrue statement of a material fact or  LISTNUM \l 4  omits to state a material fact necessary in order to make the statements therein, in light of the circumstances in which they were made not misleading, or, in the reasonable judgment of the Underwriters, the market price or marketability of the Series 2011 Bonds or the ability of the Underwriters to enforce contracts for the sale of the Series 2011 Bonds shall have been materially adversely affected by an amendment of or supplement to the Official Statement, notwithstanding the Underwriters’ approval of such amendment or supplement prior to its distribution, or

(d) Crisis Interrupting market:  there shall have occurred any national or international calamity or crisis, including, without limitation, financial crisis or a default with respect to the debt obligations of, or the institution of proceedings under the federal or the state bankruptcy laws by or against the State or any political subdivision, agency or instrumentality of the State, the effect of which on the financial markets of the United States being such as, in the reasonable judgment of the Underwriters, would make it impracticable or inadvisable for the Underwriters to proceed with the offering or delivery of the Series 2011 Bonds as contemplated in the Official Statement, or

(e) Hostilities Interrupting Market:  there shall have occurred any outbreak of hostilities, declaration by the United States of a national emergency or war or other calamity or crisis, or the escalation of any thereof the effect of which on financial markets is such as to make it, in the reasonable judgment of the Underwriters, impractical or inadvisable to proceed with the offering or delivery of the Series 2011 Bonds as contemplated by the Official Statement (exclusive of any amendment or supplement thereto), or

(f) Trading Restrictions:  trading in the Issuer’s outstanding securities shall have been suspended by the Securities and Exchange Commission or trading in securities generally on the New York Stock Exchange or other national securities exchange shall have been suspended or limited or minimum prices shall have been established on any of such exchanges, or a stop order, ruling, regulation or official statement by or on behalf of the Securities and Exchange Commission or any other governmental agency having jurisdiction of the subject matter shall be issued or made to the effect that the issuance, offering, or sale of the Series 2011 Bonds or obligations of the general character of such Series 2011 Bonds, or the offering of any other security that is represented by such Series 2011 Bonds as contemplated hereby, is in violation of any provision of the Securities Act of 1933, as amended (the “Securities Act”), the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), or additional material restrictions not in force as of the date hereof shall have been imposed upon trading in securities generally by any governmental authority or by any national securities exchange, or

(g) Banking Moratorium:  a general banking moratorium shall have been declared by either federal, Louisiana or New York authorities or by a major financial crisis or a material disruption in commercial banking or securities settlement or clearances services shall have occurred, or

(h) Material Adverse Change:  there shall have occurred since the date of the Purchase Contract any material adverse change in the affairs of the Issuer, except for changes that the Official Statement discloses have occurred or may occur, or

(i) Adverse Securities Legislation:  legislation shall be enacted, a decision of any federal or state court shall be rendered, or any action shall be taken by the Securities and Exchange Commission that, in the opinion of counsel for the Underwriters, has the effect of requiring the contemplated distribution of the Series 2011 Bonds to be registered upon the Securities Act or the Exchange Act, and any Issuer Document to be qualified under the Trust Indenture Act, or

(j) Increased Capital Requirements:  the New York Stock Exchange or other national securities exchange, or any governmental entity having jurisdiction over the Series 2011 Bonds, introduces any law or regulation that places any material restrictions not now in force, or increase materially those now in force, with respect to the extension of credit by, or the exchange to the net capital requirements of, the Underwriters, or

(k) Material Blue Sky Restrictions:  any state “blue sky” or securities commission shall have withheld registration, exemption, or clearance of the offering, and in the reasonable judgment of the Underwriters, the market for the Series 2011 Bonds is materially affected thereby, or

(l) Ratings Downgrade:  there is a withdrawal, downgrade or placement on credit watch with negative outlook of any long-term rating maintained by a nationally recognized rating agency on any outstanding debt or obligation of any member of the Obligated Group, unless caused by a deterioration in the credit of any credit enhancer therefor, or the Series 2011 Bonds, or

(m) Preservation of Representations:  between the date of the Letter of Representation and the Closing Date, the Issuer shall take any action that would cause the representations and warranties contained herein to be untrue on the Closing Date.

If the Issuer shall be unable to satisfy any of the conditions to the obligations of each Underwriter contained in the Purchase Contract, and such condition is not waived by the Underwriter, or if the obligations of the Underwrites to purchase and accept delivery of the Series 2011 Bonds shall be terminated or canceled for any reason permitted by the Purchase Contract, the Purchase Contract shall terminate, and neither the Underwriters nor the Issuer shall be under further obligation hereunder, except that the respective obligations to pay expenses, as provided in Section 11 hereof, shall continue in full force and effect.

If the Underwriters fail (other than for a reason permitted hereunder) to accept and pay for the Series 2011 Bonds specified in the Purchase Contract upon the proper tender thereof by the Issuer at the Closing as therein and as herein provided, the maximum liability of the Underwriters shall be limited to actual amount of out-of-pocket expenses of the Issuer, such expenses to include, without limitation, reasonable attorneys fees, will be limited to 1% of the principal amount of the Series 2011 Bonds to be purchased by the Underwriters (the “Maximum Amount”).  When paid jointly to the Issuer the Maximum Amount shall serve as full payment for such failure and for any and all defaults hereunder on the part of the Underwriters, and such payment shall constitute a full release and discharge of all claims and damages for such failure and for any and all such defaults, and neither the Issuer nor any other person shall have any further action for damages, specific performance, or other legal or equitable relief against the Underwriters.

The agreements set forth in this Section 9 shall survive termination or Closing.

10. Particular Covenants.  The Issuer covenants and agrees with each Underwriter as follows:

(a) To Qualify Bonds.  The Issuer shall cooperate with each Underwriter and its counsel in any endeavor to qualify the Series 2011 Bonds which the Underwriters have agreed to purchase for offering and sale under the securities or “Blue Sky” laws of such jurisdictions of the United States as any Underwriter may request; provided, however, that the Issuer shall not be required with respect to the offer or sale of such Series 2011 Bonds to file a general written consent to suit or to file a general written consent to service of process in any jurisdiction.  The Issue consents to the use of the Official Statement by each Underwriter in obtaining such qualifications.  If a general consent to service of process or a general written consent to suit by the Issuer is required in order to successfully qualify the Series 2011 Bonds and, in the reasonable judgment of the Underwriters, lack of qualification would adversely affect the ability of the Underwriters to market successfully the Series 2011 Bonds, the Underwriters may, at their option, be relieved of their obligation to purchase the Series 2011 Bonds under the Purchase Contract unless the Issuer agrees to file a general written consent to suit or service of process.

(b) To Preserve Tax Exemption.  The Issuer shall not take knowingly any action or knowingly permit any action to be taken on its behalf, or knowingly cause or permit any circumstances within its control to arise or continue, if such action or circumstance would result in the loss of the excludability for federal income tax purposes of the interest on the Series 2011 Bonds from gross income of the owners thereof.  The Issuer shall complete, execute, and file information return on IRS Form 8038 in respect of the Series 2011 Bonds, in accordance with section 149 of the Code.

11. Payment of Expenses.  If the Series 2011 Bonds are sold to the Underwriters by the Issuer:

(a) By Issuer:  the Issuer shall cause to be paid any reasonable expenses incident to the performance of its obligations hereunder, including but not limited to:   LISTNUM \l 4  the cost of the preparation and distribution of the Issuer Legislation, the Issuer Documents, and any and all such other agreements and documents as required to be executed, delivered, and received by the Issuer pursuant hereto;  LISTNUM \l 4  the cost of the preparation and printing of the definitive Series 2011 Bonds;  LISTNUM \l 4  the fees and disbursements of counsel to the Issuer, Underwriters’ counsel, Bond Counsel, Trustee’s counsel, and any other experts or consultants retained by the Issuer, including the charges of S&P and Moody’s;  LISTNUM \l 4  the cost of the preparation, printing, and distribution of the official Statement, together with a number of copies which the Underwriters deems reasonable; and  LISTNUM \l 4  expenses (included in the underwriters’ discount) incurred on behalf of the Issuer’s employees which are incidental to the implementation of the Purchase Contract, including, but not limited to, meals, transportation, lodging and entertainment; and

(b) By Underwriters:  the Underwriters shall pay:   LISTNUM \l 4  all advertising expenses in connection with the public offering of the Series 2011 Bonds to be purchased by the Underwriters and  LISTNUM \l 4  all other reasonable customary expenses incurred by them in connection with its public offering and distribution of the Series 2011 Bonds.

If the Closing does not occur, the Issuer agrees to pay the Issuer’s and certain Underwriters’ expenses (except, in the case of such Underwriters’ expenses, if Underwriters fail other than for a reason permitted hereunder to accept and pay for the Series 2011 Bonds to be purchased by the Underwriters upon the proper tender thereof by the Issuer at the Closing as herein provided).

The agreements set forth in this Section 11 shall survive termination or Closing.

12. Indemnification.   LISTNUM \l 2 
The Issuer will indemnify and hold harmless the Underwriter and each director, officer and employee of the Underwriter, and each person who “controls” the Underwriter (the “Indemnified Parties”) within the meaning of Section 15 of the Securities Act of 1933, as amended (the “Securities Act”), against any and all losses, claims, damages or liabilities, joint or several, to which such Indemnified Party may become subject under any statute or at law or in equity or otherwise, and shall reimburse any such Indemnified Party for any legal or other expenses incurred by it in connection with investigating any claims against it and defending any actions, but only to the extent that such losses, claims, damages, liabilities or actions arise out of or are based upon  LISTNUM  \l 4  any untrue statement or alleged untrue statement of a material fact contained in the Official Statement (except for information provided by the Underwriter), under the sections included in the Official Statement entitled “INTRODUCTORY STATEMENT”, “PLAN OF FINANCING,” “ANNUAL DEBT SERVICE REQUIREMENTS,” “BONDHOLDER’S RISK,” “CONTINUING DISCLOSURE,” or in APPENDIX A to the Official Statement, or  LISTNUM  \l 4  any omission or alleged omission to state in such section a material fact necessary to make the statements therein, in light of the circumstances under which they are made, not misleading.

(a) If any action or claim shall be brought or asserted against an Indemnified Party in respect of which indemnity may be sought hereunder, such Indemnified Party shall promptly notify the Issuer in writing, and the Issuer shall assume the defense thereof, including the employment of counsel satisfactory to such Indemnified Party and the payment of all expenses.  Such Indemnified Party shall have the right to employ separate counsel in any such action and to participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless  LISTNUM  \l 4  the employment thereof has been specifically authorized by the Issuer,  LISTNUM  \l 4  the Issuer has failed to assume promptly the defense and employ counsel satisfactory to such Indemnified Party, or  LISTNUM  \l 4  the named parties to any such action (including any impleaded parties) include such Indemnified Party and the Issuer, and such Indemnified Party shall have been advised by counsel that there may be one or more legal defenses available to it which are different from or additional to those available to the Issuer (in which case the Issuer shall not have the right to assume the defense of such action on behalf of such Indemnified Party), in any of which events the fees and expenses of such counsel shall be borne by the Issuer.  The Issuer shall not be liable for any settlement of any such action or claim effected without its consent (which consent shall not be unreasonably withheld), but if settled with its consent or if there is a final judgment for the plaintiff in any such action, the Issuer will indemnify and hold harmless each Indemnified Party from and against any loss or liability by reason of such settlement or judgment.  The indemnity provided in this Section includes reimbursement for expenses incurred by the Indemnified Party in investigating the claim and in defending it in accordance with this section.

(b) The Underwriters shall indemnify and hold harmless the Issuer and its trustees, directors, officers and employees, and each person who controls the Issuer or the Borrower within the meaning of Section 15 of the Securities Act, to the same extent as the foregoing indemnity from the Issuer to the Underwriters, but only with reference to written information relating to the Underwriters furnished by them specifically for inclusion in the Official Statement.  The Issuer acknowledges that the statements set forth under the heading “UNDERWRITING” in the Official Statement constitute the only information furnished in writing by or on behalf of the Underwriter for inclusion in the Official Statement.

(c) The agreements contained in this Section 12 shall remain operative and in full force and effect, regardless of any investigation made by or on behalf of any Indemnified Party, as the case may be, or delivery of the Series 2011 Bonds.

13. Miscellaneous.

(a) Headings.  The headings herein are for convenience only and shall not affect the construction hereof.

(b) Notices.  Any request, demand, authorization, direction, notice, consent, waiver, or other document provided or permitted hereunder to be made upon, given or furnished to, or filed with,

(1) Issuer:  the Issuer shall be sufficient for every purpose hereunder if in writing and mailed, first-class postage prepaid, to the Issuer addressed to it at the address specified on the cover page of the Purchase Contract, Attention:  Chief Executive Officer; or

(2) Underwriters:  the Underwriters shall be sufficient for every purpose hereunder if given in writing and mailed to the Representative, first-class postage prepaid to JP Morgan Securities Inc., Attn:  Chris Holaska, 601 Travis Street, 18th Floor, Houston, Texas 77002, Tel (713) 216-5775, or at such other address previously furnished in writing to the Issuer by a representative of the Representative.

(3) Successors and Assigns.  All covenants and agreements in the Purchase Contract or in these Terms and Conditions, by the Underwriters and by the Issuer shall bind their respective successors and assigns, whether so expressed or not.

(c) Severability.  In case any provision in the Purchase Contract shall be invalid, illegal, or unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

(d) Beneficiaries.  Nothing in the Purchase Contract, express or implied, shall give to any person, other than the parties hereto, their successor hereunder, any benefit or legal or equitable right, remedy, or claim under the Purchase Contract or in these Terms and Conditions.

(e) Governing Law.  The Purchase Contract shall be construed in accordance with and governed by the laws of the State.

(f) Survival of Representations.  All representations and warranties of the Issuer in the Purchase Contract shall remain operative and in full force and effect, regardless of  LISTNUM \l 4  any investigation made by or on behalf of the Issuer, an Underwriter, or the Trustee,  LISTNUM \l 4  delivery of and any payment for the Series 2011 Bonds under the Purchase Contract, or  LISTNUM \l 4  termination or cancellation of the Purchase Contract.

(g) Acknowledgment.  The Issuer acknowledges and agrees that  LISTNUM \l 4  the purchase and sale of the Series 2011 Bonds pursuant to the Purchase Contract is an arm’s-length commercial transaction between the Issuer and the Underwriters,  LISTNUM \l 4  in connection with such transaction, each Underwriter is acting solely as a principal and not as an agent or a fiduciary of the Issuer or the Parish,  LISTNUM \l 4  the Underwriters have not assumed (individually or collectively) a fiduciary responsibility in favor of the Issuer with respect to the offering of the Series 2011 Bonds or the process leading thereto (whether or not any Underwriter, or any affiliate of an Underwriter, has advised or is currently advising the Issuer on other matters) or any other obligation to the Issuer except the obligations expressly set forth herein, and  LISTNUM \l 4  the Issuer has consulted with its own legal and financial advisors to the extent it deemed appropriate in connection with the offering of the Series 2011 Bonds.

Very truly yours,

JP MORGAN SECURITIES INC., as Representative of the Underwriters

By:

Name:

Title:

Accepted and Agreed to
the _____ day of September, 2011:

JEFFERSON PARISH HOSPITAL DISTRICT NO. 1 PARISH OF JEFFERSON, STATE OF LOUISIANA

By:


Name:
Title:

Schedule I

TERMS OF SERIES 2011 BONDS AND PURCHASE

Purchase Price

	Principal Amount of Series 2011 Bonds
	$________________________

	Net Premium (Discount)
	_____________________



	Underwriter’s Discount
	______________________

	TOTAL
	$____________________


Maturity, Interest Rates, and Yields

[to come]

Redemption

Optional Redemption.  [to come]

Extraordinary Optional Redemption.  As described in the Preliminary Official Statement

Mandatory Sinking Fund Redemption.  [too come]

Exhibit A to 

Bond Purchase Contract

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL 

[to come]

Exhibit B to 

Bond Purchase Contract

FORM OF OPINION OF CO-DISCLOSURE COUNSEL

[to come]

Exhibit C to 

Bond Purchase Contract

FORM OF OPINION OF UNDERWRITERS’ COUNSEL

[to come]

Exhibit D to 

Bond Purchase Contract

FORM OF OPINION OF TRUSTEE’S COUNSEL

[to come]

EXHIBIT C

FIRST AMENDED AND RESTATED 

GENERAL HOSPITAL REVENUE BOND TRUST INDENTURE

DATED AS OF _________, 2011 


AMENDING AND RESTATING THAT CERTAIN 


GENERAL HOSPITAL REVENUE BOND TRUST INDENTURE


by and between


JEFFERSON PARISH HOSPITAL DISTRICT NO. 1

PARISH OF JEFFERSON, STATE OF LOUISIANA, 

(WEST JEFFERSON MEDICAL CENTER)

as Issuer


AND 




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


as Trustee


WHICH WAS DATED AS OF NOVEMBER 1, 2008
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FIRST AMENDED AND RESTATED


GENERAL HOSPITAL REVENUE BOND 


TRUST INDENTURE

THIS FIRST AMENDED AND RESTATED GENERAL HOSPITAL REVENUE BOND TRUST INDENTURE (the "Restated General Indenture") between JEFFERSON PARISH HOSPITAL DISTRICT NO. 1, PARISH OF JEFFERSON, STATE OF LOUISIANA (the (District(),a hospital service district created by Ordinance 3121 adopted by the Jefferson Parish Policy Jury on April 1, 1956 under the provisions of Chapter 10 of Title 46 of the Louisiana Revised Statutes of 1950, as amended, a body corporate and political subdivision of the State of Louisiana, and The Bank of New York Mellon Trust Company, N.A., a national banking association with a corporate trust office in New Orleans, Louisiana which shall be effective as of the _______ day of ____ 2011 and which Restated General Indenture supplements, amends and restates that certain General Hospital Revenue Bond Trust Indenture among the same parties dated as of November 1, 2008.  


WITNESSETH:
WHEREAS, the Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana is a hospital service district organized by the Jefferson Parish Police Jury pursuant to Chapter 10 of Title 46 of the Louisiana Revised Statues of 1950, as amended and other constitutional and statutory authority supplemental thereto and is a body corporate and political subdivision of the State of Louisiana (the (State() created and existing pursuant to the laws of the State; and

WHEREAS, in 1958, pursuant to the Home Rule Charter adopted by the Jefferson Parish Council (the "Parish Council") of the Parish of Jefferson, State of Louisiana (the "Parish"), the powers of the Police Jury were transferred to the Parish Council which assumed responsibility as the governing authority for the operation of the Hospital (defined hereafter); and

WHEREAS, the District owns, operates and maintains various properties known as (West Jefferson Medical Center( or herein the (Hospital(; and

WHEREAS, the District has heretofore issued certain series of its Hospital Revenue Bonds and Hospital Revenue Refunding Bonds as defined in Section 101 hereof,  including without limitation, its Hospital Revenue Bonds Series 1993 A, B, and C (collectively the (Series 1993 Bonds() pursuant to the provisions  of Ordinance No. 18931 of the Parish Council (the (Series 1993 Ordinance() which have previously been paid,  its $41,310,000 Fixed Rate Hospital Revenue Bonds, Series 1998A (the (Series 1998A Bonds() and its $25,000,000 Variable Rate Hospital Revenue Bonds, Series 1998B ( the (Series 1998B Bonds and collectively with the Series 1998A Bonds, the (Series 1998 Bonds() which were issued pursuant to the provisions of Ordinance No. 20476 of the Parish Council (the (Series 1998 Ordinance() with the intention that they be parity bonds on a first lien parity with respect to the pledge of the (Revenues( to the Series 1993 Bonds and therefor were issued in accordance with the provisions of the Series 1993 Ordinance as well as the Series 1998 Ordinance which collectively shall be referred to herein as the (Series 1993/1998 Ordinance(); and

WHEREAS, the District previously caused the variable rates of interest on the Series 1998B Bonds to be converted to fixed rates pursuant to Resolution No. 113175 adopted by the Parish Council on September 2, 2009; and

WHEREAS, the District previously entered into that certain $55,000,000 original Notional Amount Interest Rate Swap Agreement between the District  and Capita One, N. A.,  dated November 24, 2009 in order to synthetically converted the variable rate Series 2008B Bonds to fixed rates of interest (the (Series 2008B Swap Agreement()

WHEREAS, the District, acting through its governing body, the Council adopted Ordinance No. 23583 on July 8, 2009 (the (Series 2009A Ordinance(), approving and authorizing the issuance of the District(s $5,355,000 Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2009A-1(the (Series 2009A-1Bonds() and its $14,920,000 Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2009A-2 (the (Series 2009A-2 Bonds( and collectively with the Series 2009A-1 Bonds, the (Series 2009A Bonds() pursuant to the provisions of the General Indenture and with respect to the Series 2009A-1 Bonds that certain Second Supplemental Indenture between the District and the Trustee dated as of October 1, 2009 (the (Second Supplemental Indenture() and with respect to the Series 2009A -2  Bonds that certain Third Supplemental Indenture between the District and the Trustee dated as of October 1, 2009 ( the (Third Supplemental Indenture() as first lien parity bonds with respect to the pledge of the Revenues on a parity with the bonds issued pursuant to the Series 1993/1998 Ordnance and the General Indenture; and 

WHEREAS, the District, acting through its governing body, the Parish Council, is empowered, under and pursuant to the Constitution and laws of the State, particularly Section 559.1 of Title 39 of the Louisiana Revised Statutes of 1950, as amended, and other constitutional and statutory authority supplemental thereto, to incur debt and issue hospital revenue bonds payable out of the income, revenues and receipts to secure the bonds and further secure their payment by a mortgage on the land and Hospital, including all or any part of the existing facilities owned or operated by the District; to enter into such covenants with the future holder or holders of the bonds regarding the issuance of future bonds, the creation of future liens and encumbrances against the Hospital and the revenues therefrom, including covenants, agreements and provisions regarding the security of the bonds; to issue refunding bonds, the proceeds of which may be applied to redeem outstanding bonds; and  

WHEREAS, the District, acting through its governing body, the Parish Council, adopted Ordinance No. ______ on August 10, 2011 (the (Series 2011A  Ordinance(), approving and authorizing the issuance of the District(s not exceeding $140,000,000 aggregate original principal amount all series Hospital Revenue And Refunding Bonds Series 2011A in one or more series of tax-exempt and/or taxable bonds to be appropriately denominated as to series (collectively the (Series 2011A Bonds() on a first lien pari passu basis with respect to the pledge of the Revenues with the outstanding Parity Debt as defined in the Series 1993/1998 Ordinance and the General Indenture; and 

WHEREAS, the Series 2011A Bonds will be issued pursuant to the Fourth Supplemental Indenture among the District and the Trustee to be dated as of September 1, 2011(the (Fourth Supplemental Indenture() denominated  as the $        original principal amount Jefferson Parish Hospital District No. 1 (West Jefferson Medical Center) Hospital Revenue and Refunding Bonds Series 2011A to be referred to collectively as indicated above as the Series 2011A Bonds in order to refund and/or defease the Series 1998A Bonds, the Series 2008B Bonds, the $3,725,000 amount of the January 1, 2016 sinking fund redemption payment of the Series 2009A-2 Bonds (collectively, the (Defeased  Bonds() reserving unto the District the right provided in the Third Supplemental Indenture to optionally redeem on or after November 1, 2012 all the Series 2009A-2 Bonds, including without limitation the $3,725,000 amount January 1, 2016 sinking fund redemption payment in accordance with the optional redemption provisions of the Third Supplemental Indenture and pay the terminate fees relating to the Series 2008B Swap and make other uses of the proceeds of the Series 2011A Bonds ; and 

WHEREAS, this Restated General Indenture comprises an integral part of Ordinances No. 23423, adopted on October 29, 2008, Ordinance No. No. 23583 adopted on July 8, 2009   and Ordinance No. ______ adopted on August 10, 2011; and

WHEREAS, the District may enter into Hedge Agreements, from time to time, in connection with subsequent Series of Bonds issued hereafter and as provided in the applicable Supplemental Indenture.
The party appearing on behalf of the Trustee accepts on behalf of the Trustee the duties of Trustee for the Owners of the Bonds and any Additional Bonds issued and secured hereunder as set forth herein, but only subject to the conditions stated herein.

NOW, THEREFORE, THIS INDENTURE WITNESSETH
GRANTING CLAUSES
In consideration of the acceptance by Trustee of the trusts and duties set forth in this Indenture; of the acceptance by Trustee on behalf of (1) the Bondowners, (2) any Hedge Counterparty and (3) any other Provider, on the basis subordinate to the Bondowners and any Hedge Counterparty (except that obligations to such other Provider arising as a result of such Provider's subrogation or ownership right in respect of Bonds shall not be so subordinated), of the pledge hereby created; of the purchase and acceptance of the Bonds issued and secured by this Indenture by the Bondowners (including any Provider as Owner of Bonds), from time to time; of the payment of the Purchase Price (hereinafter defined) of any Series of Bonds (provided, however, any Supplemental Indenture relating to a particular Series of Bonds may provide that the Revenues and Trust Estate are not pledged to the payment of the Purchase Price of such particular Series of Bonds) to the Trustee for the use and benefit of the District by application as provided hereinafter or pursuant to any Applicable Supplemental Indenture (hereinafter defined) and of the provision of Additional Security by the Providers; and in order to secure the payment of any and all of the Bonds and other obligations at any time issued and Outstanding (hereinafter defined) hereunder, according to the tenor and effect thereof and the interest and premium, if any, thereon, the payment of insurance premiums, taxes and assessments, the payment of all costs, fees and charges specified herein or in any Applicable Supplemental Indenture, including, but not limited to the Reimbursement Obligations, and the payment of all other sums, if any, from time to time due to the Bondowners, to the Trustee or its successors and assigns, or to others including the Providers of any Additional Security, according to the true intent and meaning of the Bonds, this General Indenture, and any Additional Security and Reimbursement Agreement (hereinafter defined), and for the purpose of securing the performance and observance by the District of all the covenants and conditions herein contained, the District, does hereby transfer, assign and deliver to and in favor of the TRUSTEE, and its successor or successors in trust for the benefit of the (1) Bondowners, (2) any Hedge Counterparty and (3) any other Provider, on a basis subordinate to the Bondowners and any Hedge Counterparty (except that obligations to any such other Provider arising as a result of such Provider's subrogation or ownership rights in respect of Bonds shall not be subordinated), the following described Revenues, funds and accounts, properties, rights, interests and benefits (whether real, personal or mixed, movable or immovable, tangible or intangible, corporeal or incorporeal) which are collectively called the "Trust Estate"; and

All right, title and interest of the District in and to all Revenues derived by the District from the use and operation of the Hospital as defined herein, including those assigned to the Trustee pursuant to the Assignment; and

All cash, moneys, securities and investments that may at any time and from time to  time, pursuant to the provisions of this Restated General Indenture and any Supplemental Indenture  issued pursuant to the General Indenture or this Restated General Indenture, be paid to the Trustee or be in the hands of the Trustee, except for moneys in the Rebate Fund and except as the interest of said Trustee in such cash, moneys, securities and investments may otherwise appear in this Restated General Indenture, provided, however, that nothing in this Restated General Indenture shall be construed to affect any property held by the Trustee in any capacity other than as Trustee hereunder,  provided, however, that (i) any Credit Facility, Liquidity Facility or other Additional Security which secures one or more specific Series of Bonds, but not all Bonds, shall secure only the Series of Bonds to which it is applicable by its terms and the proceeds of remarketed tendered Bonds and sums provided pursuant to draws upon a Liquidity Facility shall be pledged only to the payment of the Owners of the remarketed or tendered but un-remarketed Bonds paid for with such proceeds, (ii) amounts deposited in  or credited to the Common Reserve Account shall only secure Common Reserve Bonds and (iii) amounts deposited into any Account of the Reserve Fund created only for a Series of Reserve Bonds issued as Separate Reserve Bonds shall only secure the Series of Separate Reserve Bonds specified in the Applicable Supplemental Indenture; and

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or hereafter acquired, unto the Trustee, as Trustee for the Bondowners, the Hedge Counterparties, the Additional Security Providers and their successor or successors, and assigns forever, in trust, nevertheless, subject to the terms and conditions and trusts herein set forth, for the equal benefit, security and protection of all and singular (1) the present and future Owners of the Bonds, (2) the Hedge Counterparties (3) any other Provider, on a basis subordinate to the Bondowners and any Hedge Counterparty (except that obligations to any such other Provider arising as a result of such Provider's subrogation or ownership rights in respect of Bonds shall not be subordinated) without preference, priority or distinction as to lien on the pledge of the Revenues or otherwise, except as may otherwise be provided herein, of any one Bond or Hedge Agreement over any other Bond or obligation to a Provider or of principal over interest or interest over principal, by reason of priority in their issuance, sale or otherwise, all as herein provided, and for the uses and purposes, and upon the terms, agreements and conditions set forth herein and the Applicable Supplemental Indenture.

The Revenues and property pledged and assigned under this Restated General Indenture are also pledged and conditionally assigned for the payment of and to secure the payment of any and all sums which the Trustee may expend or become obligated to expend (including, but not limited to, court costs, attorney's fees and receiver's fees) to preserve and protect the Trust Estate or to cure any default of the District, or in pursuing or exercising any right, rights, remedy or remedies consequent upon the default of the District, hereunder, plus interest thereon (to the extent permitted by law) at the highest rate per annum borne by any of the Bonds upon all sums in default and all monies expended by the Trustee under this clause from the date of each such expenditure together with interest thereon shall be payable, upon demand, at once from the District, but only to the extent of the Trust Estate, but in no event may any Additional Security be drawn upon to pay any sum due the Trustee for expenses incurred in connection with the administration of the Trust Estate.

PROVIDED, however, that if the District, its successor or assigns, shall well and truly pay, or cause to be paid, or provide for the payment pursuant to the provisions of this General Indenture, of the Bonds including principal thereof, premium, if any, and the interest due or to become due thereon, and all sums due with respect to all Hedge Agreements issued hereunder at the times and in the manner set forth in the Bonds, the Hedge Agreements, and this Indenture, according to the true intent and meaning thereof; and shall well and truly keep, perform and observe all the covenants and agreements as provided in and pursuant to the terms of this General Indenture to be kept, performed and observed by it, and shall pay or cause to be paid to the Trustee and any Provider all sums of money due or to become due to it in accordance with the terms and provisions hereof or of any Additional Security or Reimbursement Agreement, then upon such performance and payments this General Indenture and the rights hereby created shall cease, terminate and be void as provided herein; otherwise, this General Indenture shall be and remain in full force and effect; provided, further however, notwithstanding the foregoing, it is expressly understood that the purchase of the Bonds pursuant to the provisions of any Liquidity Facility shall not be deemed payment or provision for payment of principal or of interest on the Bonds, except the Bonds purchased and cancelled by the Trustee, and all such uncancelled Bonds so purchased will remain Outstanding hereunder.

The District hereby covenants and agrees with and does hereby covenant unto the TRUSTEE that it has good, right and lawful authority to pledge as collateral the proceeds or avails of the Revenues and property included in the Trust Estate to the extent and in the manner herein provided.

To the extent that the principal or Purchase Price of and the interest on any Bonds is paid from proceeds of any Additional Security not repaid to the Provider thereof pursuant to the terms and conditions of each, such Provider shall be subrogated to the rights of the Bondowners and such Provider shall be a Bondowner to the extent of the provisions of the agreement relating to such Additional Security and, to that end, the District does hereby acknowledge that the pledge and assignment of the Trust Estate set forth above shall secure the rights by subrogation vested in any such Provider and the rights of ownership vested in such Provider and secure on a basis subordinate to the Bondowners and Hedge Counterparties all other rights of any Provider under and pursuant to the terms of any agreement providing for Additional Security or a Reimbursement Agreement relating thereto.

THIS GENERAL INDENTURE FURTHER WITNESSETH and it is expressly declared that the Bonds issued and secured hereunder are to be issued, authenticated and delivered and said Trust Estate hereby pledged, is to be dealt with and disposed of under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as herein expressed.


[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]

ARTICLE LISTNUM 2 \l 1

DEFINITIONS AND INTERPRETATIONStc \l1 "ARTICLE I
DEFINITIONS AND INTERPRETATIONS

SECTION 10LISTNUM 2 \l 2
Definitions.tc \l2 "SECTION 101.
Definitions.  All words and terms defined in any standby bond purchase agreement shall have the same meanings in this Restated General Indenture, unless otherwise specifically defined herein. In addition, the following words and terms as used in this General Indenture shall have the following meanings unless some other meaning is clearly apparent from the context.

"Accountant" shall mean a nationally recognized firm of independent certified public accountants that has expertise in the health care industry at the time employed or cause to be employed under the provisions of Section 606 to perform and carry out the functions of the Accountant under this Restated General Indenture.

"Accounts" means the accounts created by Article V.

"Act" shall mean Chapter 14-A of Title 39 of the Louisiana Revised Statutes of 1950, as amended, Chapter 10 of Title 46 of the Louisiana Revised Statutes of 1950, as amended and Section 559.1 of Title 39, as amended.

(Act of Bankruptcy( shall mean with respect to the District, the filing of a petition in bankruptcy (or other commencement of a bankruptcy or similar proceeding) by or against the District under applicable bankruptcy, insolvency, reorganization or similar law, now or hereafter in effect.

"Additional Bonds" shall mean Bonds of the District issued pursuant to Section 205 hereof.  The Initial Bonds shall not constitute Additional Bonds.

(Additional Improvements( shall mean the construction of additions, enlargements, improvements, retentions, or alterations to, or fixtures, equipment, land, appurtenances, and other facilities for hospital or medical or other facilities funded from the proceeds of Additional Bonds, or from proceeds of Other Obligations secured on a parity with the Parity Debt as to the pledge of Revenues under the Series 1993/1998 Ordinance, the General Indenture, and as permitted in Section 206 hereof.  

"Additional Security" shall have the meaning set forth in Section 209 hereof and as may be provided through a Supplemental Indenture.

"Affiliate" means, with respect to any Person, any other Person directly or indirectly controlling or controlled by or under direct or indirect common control with such Person. For purposes of this definition, "control" when used with respect to any Person means the power to direct or cause the direction of the management and policies of such Person, directly or indirectly,  either through the  ownership of voting securities, by contract, or otherwise; and the terms "controlling" and "controlled" have meanings correlative to the foregoing.

“Amending Indenture” means any supplemental or amending trust indentures making any addition, change or deletion to the General Indenture or any Supplemental Indenture evidenced by a written agreement  between the District and any financial institution, as trustee entered by them in accordance with the provisions of Article X and Article XI hereof amending, changing, supplementing and/or restating the General Indenture,  any Supplemental Indenture,  or any  other amendatory trust indenture amending any of the foregoing made other than in connection with the issuance of Bonds.

"Annual Debt Service Requirements" means, with respect to any Person (including the District and any Restricted Affiliate), for any Fiscal Year, the principal of and premium, if any, and interest and other debt service charges (including any annual and recurring fees or premiums for any letter of credit, or any similar credit or liquidity support secured in connection therewith) on all Outstanding Funded Debt of such Person coming due in such Fiscal Year, subject, however, to the following rules:

(a)
If such Person has received a binding commitment, within normal commercial practice, from any bank, savings and loan association, insurance company, or similar institution to refund any of its Funded Debt at its Stated Maturity, then the portion of the principal of and premium, if any, on the Funded Debt committed to be refunded shall be excluded from such calculation of Annual Debt Service Requirements and the principal of and interest on the refunding Funded Debt that would be due in the Fiscal Year for which the calculation is being made, if incurred at the Maturity of the Funded Debt to be refunded, shall be included in such calculation.

(b)
If the principal of and premium, if any, and interest and other debt service charges on any Funded Debt due in any Fiscal Year exceed by more than 25% the greatest amount of principal of and premium, if any, and interest and other debt service charges on such Funded Debt due in any preceding or succeeding year (such Debt being referred to herein as "Balloon Debt"), and the Person obligated thereon shall deliver to the Trustee a certificate of a nationally recognized firm of investment bankers or financial consultants stating that financing of a stated term (not in excess of 25 years) and interest rate is reasonably attainable to refund any of such Balloon Debt, then the principal of and premium, if any, on such Balloon Debt that could so be refunded shall be excluded from such calculation of Annual Debt Service Requirements and the principal of and interest on the refunding Balloon Debt that would result from the financing so certified due in such Fiscal Year shall be added.

(c)
In the case of Balloon Debt, if the Person obligated thereon shall deliver to the Trustee an indenture or resolution of such Person agreeing to retire (and such Balloon Debt shall permit the retirement of), or to fund a sinking fund for, the principal of such Balloon Debt  according to a fixed schedule stated in such indenture or resolution ending on or before the Fiscal Year in which such principal is due, then the principal of (and, in the case of retirement, the premium, if any, and interest and other debt service charges on) such Balloon Debt shall be computed as if the same were due in accordance with such schedule; provided that this clause (c) shall apply only to Balloon Debt for which the installments of principal previously scheduled have been paid on or before the times required by such schedule.

(d)
If Debt has been incurred to finance capital improvements, interest on such Debt, and any fees or premiums for any letter of credit, surety bond, policy of insurance, or any similar credit or liquidity support secured in connection therewith, then such Debt shall be excluded from such calculation of Annual Debt Service Requirements to the extent that such interest and any fees or premiums are provided from the proceeds of such Debt and accrue during the period of construction of such capital improvements.

(e)
For all purposes, variable rate indebtedness shall be assumed to bear interest at the highest of:LISTNUM 2 \l 1 (A)the actual rate on the date of calculation, or if the indebtedness is not yet outstanding, the initial rate (if established and binding); LISTNUM 2 \l 1 if the indebtedness has been outstanding for at least twelve months, the average rate over the twelve months immediately preceding the date of calculation; and LISTNUM 2 \l 1 (B) if interest on the indebtedness is excludable from gross income under the applicable provisions of the Internal Revenue Code, the most recently published SIFMA Index (or comparable index if no longer published) plus fifty (50) basis points, or (C) if interest is not so excludable, the interest rate on direct U.S. Treasury Obligations with comparable maturities plus fifty (50) basis points; provided, however, that for purposes of any rate covenant measuring actual debt service coverage during a test period, variable rate indebtedness shall be deemed to bear interest at the actual rate per annum applicable during the test period.

(f)
Notwithstanding (e) above, if variable rate debt has associated with it an interest rate swap or other derivative or hedge that requires the repayment of a fixed interest rate, then the variable rate indebtedness or hedge will be assumed to bear interest at that fixed interest rate borne by such interest rate swap, other derivative or hedge.

(g) In the case of any guaranties or other Debt described in clause (c) of the definition of Debt, the principal of and premium, if any, and interest and other debt service charges on such Debt shall be deemed to be 25% of the maximum annual payment of the principal of and premium, if any, and interest and other debt service charges due and payable with respect to the indebtedness guaranteed in any future Fiscal Year; provided, however, that LISTNUM 2 \l 1 if a Person is actually required to make any payment on such Debt, the full amount guaranteed in any Fiscal Year shall be included in any computation of the Annual Debt Service Requirements for such Fiscal Year, and LISTNUM 2 \l 1 if the Annual Debt Service Requirements for two or more Persons are to be calculated on a combined basis and one of such Persons is primarily liable on certain Debt and the other is, by reason of a guaranty or agreement substantially equivalent to a guaranty, secondarily liable for such Debt, only the principal, premium, if any, and interest and other debt service charges on the Debt of the Person primarily liable shall be included in calculating Annual Debt Service Requirements.

(h)
As to any Debt with respect to which there has been made an Irrevocable Deposit, the actual principal of and interest on such Debt to be paid from such Irrevocable Deposit shall be excluded.

"Applicable Series Ordinance" shall mean the ordinance of the governing authority of the District authorizing the issuance of a particular Series of Bonds, adopting the form of the Supplemental Indenture pursuant to which such series of Bonds shall be issued and authorizing the execution of such Supplemental Indenture.

"Applicable Supplemental Indenture" shall mean with respect to any Series of Bonds, the Supplemental Indenture authorizing the issuance of such Series of Bonds.

"Architect" shall mean any registered architect or firm of architects entitled to practice and practicing as such under the laws of the State, and retained by the District to carry out the functions of the Architect under the Ordinance and this Indenture; provided however, the Architect need only be retained hereunder to certify those matters deemed relevant and appropriate by the District and the Trustee. 

(Auction Rate Securities( shall mean Variable Rate Bonds the terms of which shall be established in accordance with the provisions of Section 203(3) hereof.

"Authorized Newspapers" shall mean a newspaper regularly published in the English language at least once in each of five (5) consecutive days of each week. 

"Authorized Officer" or (Authorized District Officer( shall mean the Chairman, Vice Chairman and the Clerk of the District, the Chief Executive Officer and the Chief Financial Officer of the Hospital and any other Person authorized to execute contracts on behalf of the District and at the time designated to act on behalf of the District by a certificate furnished to the Trustee containing the specimen signature of such Person and signed on behalf of the District by such Authorized District Officer, Vice Chairman (in Authorized District Officer's absence) or the Clerk.  Such certificate may designate an alternate or alternates, whose specimen signature or signatures will be contained in such certificate. 

"Board" shall mean the Board of Directors of the West Jefferson Medical Center.

(Bond Insurer( shall mean the issuer of a policy of municipal bond insurance or financial guaranty bond insurance. 

"Bond Payment Date" means any Interest Payment Date and any other date on which the principal of, premium, if any, or interest on the Bonds is to be paid to the Bondholders thereof, whether upon redemption, at maturity or upon acceleration of maturity of the Bonds.

"Bond Year" means the period commencing January 1 and terminating on December 31 of each year during the term of the Bonds, or any other period designated by the District pursuant to the Code.

"Bonds" shall mean any of the Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana  Hospital Revenue or Revenue Refunding Bonds authenticated and delivered pursuant to the provisions of Sections 205 and 206 of the Original  General Indenture and this Restated General Indenture, including without limitation, the Series 2009A Bonds except for the $3,725,000 amount of the January 1, 2016 sinking fund redemption payment of the Series 2009A-2 Bonds which will be defeased upon the delivery of the Series 2011A Bonds, the Series 2011A Bonds and any Additional Bonds.

"Bondowner", (Bondholder(, "Owner" or "Registered Owner" when used with reference to Bonds shall mean the registered owner of the Bonds from time to time as shown on the register for a particular Series of Bonds held by the Paying Agent for such Series of Bonds.

"Book Value" means the value of the property, plant, and equipment, net of accumulated depreciation, as it is carried on the books of account of the District and in conformity with generally accepted accounting principles.

"Business Day" shall mean herein a day of the year on which banks located in the cities in which the Principal Offices of the District, the Trustee, the Paying Agent, the Providers and the Remarketing Agent are located, are not required or authorized to remain closed and on which The New York Stock Exchange is not closed. 

"Capital Improvement" shall mean any improvement to the Hospital or related facilities the cost of which would be properly chargeable to the capital account of the District.

"Code" shall mean the Internal Revenue Code of 1986, as amended, or any successor legislation thereto.

(Common Reserve Account( shall mean the reserve account for all Common Reserve Bonds created by item (i) of Section 501(A)(3) and which is described in Section 502(d) and Section 506 hereof; provided that while any Series 1998 Bonds remain Outstanding the Reserve Account of the Series 1993/1998 Ordinance shall constitute the Common Reserve Account.

(Common Reserve Bonds( shall mean (i) the Series 1998B Bonds, the amended Series 2009A Bonds, the Series 2011A Bonds,  and (iii) any Additional Bonds designated as Common  Reserve Bonds in the Applicable Supplemental Ordinance and Applicable Supplemental Indenture   which shall  been secured collectively by the amounts credited to the  Common Reserve Account created by item (i) of Section 501(A)(3) and which is described in Section 502(d) and Section 506 hereof. 

(Common Reserve Bonds Principal and Interest Requirement( shall mean for any Fiscal Year the amount required to be paid on account of the Common Reserve Bonds in such Fiscal Year (exclusive of interest funded with the proceeds of bonds); provided, however, that the District may, at its election, apply any one or more of the rules listed in Items (A) through (E) and (G) under the definition of (Annual Debt Service Requirements(.

(Common Reserve Requirement( shall mean as of any particular date of computation, an amount equal to the lesser of (i) one hundred percent (100%) of the maximum Common Reserve Bonds Principal and Interest Requirement with respect to any Fiscal Year, (ii) one hundred twenty-five percent (125%) of the average annual Common Reserve Bonds Principal and Interest Requirement, or (iii) ten percent (10%) of the proceeds of the Common Reserve Bonds. 

"Compound Interest Bonds" shall have the meaning given such term in Section 203(6) hereof.

"Cost of Issuance" shall mean all items of expense directly or indirectly payable or reimbursable by or to the District and related to the authorization, sale and issuance of Bonds, including but not limited to printing costs, costs of preparation and reproduction of documents, filing and recording fees, initial fees and charges of the Fiduciaries, legal fees and charges, underwriter's fees or other compensation, fees and disbursements of consultants and professionals, costs and expenses of refunding, accrued interest payable upon the initial investment of the proceeds of Bonds, premiums for the insurance of the payment of Bonds, fees, expenses and termination fees or costs incurred in connection with Hedge Agreements, fees and expenses payable in connection with any Additional Security or Reserve Asset, fees and expenses payable in connection with any remarketing agreements or interest rate indexing agreements and any other cost, charge or fee in connection with the original issuance of Bonds.

"Counsel's Opinion" shall mean an opinion signed by an attorney or firm of attorneys selected by the District, the Hospital or the Trustee respectively.

"Credit Facility" means any instrument, such as a policy of municipal bond insurance, financial guaranty bond insurance, an irrevocable letter of credit, surety bond or guarantee issued by a financial institution which provides security for payment of the principal of and interest on the Bonds or the obligation to pay of the District pursuant to a Hedge Agreement when due and any such instrument given in replacement or substitution therefor.

"Crossover Date" shall mean in the case of bonds which are not secured by the Trust Estate until a specified date but which bonds will be secured by the Trust Estate after such date, the date upon which such Bonds shall be secured by the Trust Estate.


"Crossover Refunding" shall mean a refunding of a series of Bonds or Additional Bonds issued hereunder by the issuance of a series of bonds which are not secured by the Trust Estate until a specified future date but which refunding bonds will on and after the Crossover Date become secured by the Trust Estate.

"Debt" means, with respect to any Person, at any date, all:

indebtedness of such Person for borrowed money; 

lease obligations of such Person that, in accordance with generally accepted accounting principles, are shown on the liability side of a balance sheet;

indebtedness for borrowed money or capitalized lease obligations guaranteed, directly or indirectly, in any manner by such Person, or in effect guaranteed, directly or indirectly, by such Person through an agreement, contingent or otherwise, to purchase any such indebtedness or to advance or supply funds for the payment or purchase of any such indebtedness, or to assure the owner of the indebtedness for borrowed money or capitalized lease obligations against loss, or to pay funds to the debtor (for property or services irrespective of whether or not such property is delivered or such services are rendered), or otherwise; and

indebtedness secured by any mortgage, lien, pledge, charge, or encumbrance upon property owned by such Person even though such Person has not assumed or become liable for the payment thereof.

"Debt Service Fund" shall mean the fund so designated and created by Section 502.

"Debt Service Reserve Fund" or "Reserve Fund" shall mean the fund created by item (i) of Section 501(A)(3) and which is described in Section 502(d) and Section 506 hereof.

"Debt Service Reserve Fund Requirement", "Reserve Fund Requirement" or (Reserve Requirement( shall mean, with respect to Reserve Bonds (there being no Reserve Fund Requirement for  Bonds, Additional Bonds or Subordinated Bonds which have not been designated by the District as Reserve Bonds), either:

A.  With respect to Common Reserve Bonds as of any particular date of calculation, the Common Reserve Fund Requirement; and

B.  With respect to Separate Reserve Bonds as of any particular date of computation, the amount specified in the Supplemental Indenture providing for any Series of Separate Reserve Bonds; PROVIDED HOWEVER with respect to any Series of Tax-Exempt Separate Reserve Bonds, the Debt Service Reserve Fund Requirement shall not exceed the maximum amount permitted under the Code and the regulations promulgated thereunder as a reasonable required reserve fund.

"Defeasance Obligations" shall mean:

A.
Cash

B.
U.S. Treasury Certificates, Notes and Bonds (including State and Local Government Series -- "SLGS").

C.
Direct obligations of the Treasury which have been stripped by the Treasury itself.

D.
Resolution Funding Corp. (REFCORP) Only the interest component of REFCORP strips which have been stripped by request to the Federal Reserve Bank of New York in book entry form are acceptable.

E.
Pre-refunded municipal bonds rated "Aaa" by Moody's Investors Service and "AAA" by Standard & Poor's Corporation. If however, the issue is only rated by Standard & Poor's Corporation (i.e., there is no Moody's Investors Service rating), then the pre-refunded bonds must have been pre-refunded with cash, direct U.S. or U.S. guaranteed obligations, or AAA rated pre-refunded municipals to satisfy this condition.

F.
Obligations issued by the following agencies which are backed by the full faith and credit of the U.S.:

1.
U.S. Export-Import Bank (Eximbank)

Direct obligations or fully guaranteed certificates of beneficial ownership

2.
Farmers Home Administration (FmHA)

Certificates of beneficial ownership

3.
General Services Administration
Participation certificates

4.
U.S. Maritime Administration
Guaranteed Title XI financing

5.
U.S. Department of Housing and Urban Development (HUD)

Local Authority Bonds

"Deposit Date" shall mean the 25th day of each March, June, September, and December and as required by Section 502 hereof to:

(a) the Interest Account quarterly on the 25th day of March, June, September, and December or semi annually on the 25th day of March and September; and 

(b) the Principal Account at such time as determined by the District, but in any case no less frequently than quarterly on the 25th day of March, June, September, and December; and

(c) the Debt Service Reserve Fund in accordance with Section 502(d).

"Depository" or "Depository Banks" means any bank or banks located or having branches in the Parish and designated as a District depository or District depositories under the provisions of this Indenture. 

"Discount Bonds" shall have the meaning given such term in Section 203(6) hereof.

"District" shall mean Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana, created by the Jefferson Parish Police Jury under the provisions of Chapter 10 of Title 46 of the Louisiana Revised Statutes of 1950 as amended, and a body corporate and a political subdivision of the State of Louisiana; or if the District shall be abolished, the board, body, commission, department or officer succeeding to the principal functions of the District as to whom the powers are vested in the Act by law or such successor owner or operator of the Hospital at that time.

"DTC" shall mean The Depository Trust Company, a limited-purpose trust company organized under the New York Banking Law.

"Fiduciary" shall mean any Trustee or any Paying Agent.

"Fiscal Year" shall mean the period beginning on January 1 of any calendar year and ending on December 31 of such calendar year or such other period of twelve calendar months as may be authorized by the District.

"Fixed Rate Bonds" shall have the meaning given such term in Section 203(2) hereof.

"Funded Debt" means all Debt with a Stated Maturity at the time of incurrence of more than 365 days.

"Funded Debt Service Reserve Fund Requirement" shall mean, as of any particular date of computation, an amount equal to the Debt Service Reserve Fund Requirement less the stated and unpaid amounts of all Reserve Asset relating to Reserve Bonds.

"General Indenture" or "Indenture" shall mean the General Hospital Revenue Bond Trust Indenture by and between the District and the Trustee dated as of November 1, 2008 as supplemented and amended from time to time, including without limitation by this Restated General Indenture.

(Hedge Agreement( shall mean, with respect to the Bonds, without limitation, interest rate swap agreements, currency swap agreements, forward payment conversion agreements, futures contracts, contracts providing for payments based on levels of or changes in interest rate, currency exchange rates, stock or other indices, contracts to exchange cash flows or a series of payments, contracts including, without limitation, interest rate floors or caps, basis swaps, options, puts or calls to hedge payment, currency rate, spread or similar exposure, or other financial products used by the Issuer as an interest rate exchange or protection arrangement device with respect to its obligation to pay interest on any Bonds or to acquire certain risks including tax risk, in order to manage interest costs on the Bonds or to reduce costs of borrowing.

"Hedge Counterparty( shall mean the entity which enters any Hedge Agreement with the District and any assignee thereof and collectively all such entities pursuant to all Outstanding Hedge Agreements.

"Hedge Revenues" shall mean the sums of money due to be paid by the Hedge Counterparty to the District pursuant to any Hedge Agreement subject to any netting of payments provided by the applicable Hedge Agreement.

(Hospital( shall mean the hospital facilities, professional buildings and clinics owned and operated by the District, under the name (West Jefferson Medical Center(, including the existing facilities as of the date of hereof and any Additional Improvements.  

"Initial Bonds" shall mean those series of bonds both taxable and tax exempt authorized to be issued by the Initial Series Ordinance consisting of the Series 2008 Bonds. 

"Initial Series Ordinance" shall mean that certain ordinance entitled "Initial Series Ordinance" adopted by the District on October 29, 2008 authorizing the execution of this General Indenture and the issuance of the Initial Bonds.

"Interest", with respect to any Bond, shall mean the stated interest payment thereon or such other amount payable on any Compound Interest Bond or Discount Bond designated as interest pursuant to an Applicable Supplemental Indenture.

"Irrevocable Deposit" means the irrevocable deposit of Defeasance Obligations in trust with a bank with trust powers, all or a portion of the principal or interest of which is pledged to the payment of principal of or interest on Outstanding Debt.

"Liquidity Facility" shall mean any instrument such as a standby bond purchase agreement, an irrevocable or revocable letter of credit, a committed line of credit, or an insurance policy, which provides for payment of the Purchase Price of Tender Bonds delivered to the Paying Agent pursuant to any Supplemental Indenture.

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

(Maximum Annual Debt Service( shall mean as of any computation date the maximum Annual Debt Service Requirement payable in the current or any future Bond Year.

"Net Income Available for Debt Service" means, with respect to any Fiscal Year: the excess of revenue over expense of the District and any Restricted Affiliate including investment income available to make principal and interest payments on the Debt, determined in accordance with generally accepted accounting principles including specifically any unrestricted gift, bequest, contribution, grant, or donation, to which shall be added depreciation, amortization, and interest expense, plus amounts that have been deducted for such period for or to make provision for LISTNUM 2 \l 1 any fees or premiums for any letter of credit, surety bond, policy of insurance, or any similar credit or liquidity support secured in connection therewith; or LISTNUM 2 \l 1 property retirement, depreciation, depletion, obsolescence, and other items not requiring an outlay of cash, but excluding: LISTNUM 2 \l 1 any gift, bequest, contribution, grant, or donation that is encumbered pursuant to Section 101 "Permitted Encumbrances", clause (j) as defined herein; LISTNUM 2 \l 1 any profits or losses on the sale or other disposition, not in the ordinary course of operations, of investments, or fixed or capital assets;  LISTNUM 2 \l 1 revenues or expenses derived from the extinguishment of Debt; LISTNUM 2 \l 1 investment income that is not available to make payments of principal of and interest on the Debt; and LISTNUM 2 \l 1 any change in the fair market value of investments.  For purposes of the District's rate covenants and other coverage-related tests herein, "Net Income Available for Debt Service" shall not include unrealized gains or unrealized losses on investments. 

"Non-issuance Hedge Agreement Term-out Payment" shall mean with respect to any particular Hedge Agreement, the meaning set forth in any Hedge Agreement.

"Ordinance" means, collectively, the Series 1993 Ordinance, the Series 1998 Ordinance,  the Series 2008 Ordinance, the Series 2009 Ordinance, the Series 2011A Ordinance,  and the indentures executed pursuant to the provisions of such ordinances, if any, and any supplemental indenture or ordinance relating to bonds issued pursuant to any thereof.

"Outstanding" when used with reference to Bonds, shall mean as of a particular date, all Bonds theretofore and thereupon being authenticated and delivered except any Bond cancelled by the District or a Fiduciary at or before said date, any Bond in lieu of or in substitution for which another Bond shall have been authenticated and delivered pursuant to this General Indenture and Bonds deemed to have been paid as provided in this General Indenture, Bonds alleged to have been mutilated, destroyed, lost, or stolen which have been paid as provided in the Indenture or by law and when used with reference to a Hedge Agreement, shall mean any Hedge Agreement executed by the District and a Hedge Counterparty which has not terminated.

(Parish( shall mean the Parish of Jefferson, State of Louisiana.

(Parish Council( shall mean the Jefferson Parish Council, or the board, body, commission, department or office succeeding to its principal functions or to whom the power of governing the District presently vested in the Parish Council shall be given by law.  

"Parity Debt" means (I) any future obligations of the District issued on a parity with respect to the pledge of the Revenues, and (ii) the obligations described in Section 212 which remaining Outstanding, including without limitation the Series 1998B Bonds, and the Series 2009A Bonds.

"Paying Agent" or "Paying Agent/Registrar" shall mean the paying agent appointed in accordance with Section 902 for any series of Bonds, and its successors which may at any time be substituted in its place pursuant to this General Indenture, any such Fiduciary to be appointed in a Supplemental Indenture.

"Permitted Encumbrances" means:

a)
liens arising by reason of good faith deposits by or with the District or any Restricted Affiliate in connection with tenders, leases of real estate, bids, or contracts (other than contracts for the payment of money), deposits by any such Person to secure public or statutory obligations or to secure, or in lieu of, surety or appeal bonds, and deposits as security for the payment of taxes or assessments or other similar charges;


b)
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 for any purpose at any time as required by law or governmental regulation as a condition to the transaction of any business or the exercise of any privilege or license in the ordinary course of business, or to enable the District or any Restricted Affiliate to maintain self-insurance or to participate in any funds established to cover any insurance risks or in connection with worker's compensation, unemployment insurance, old age pensions, or other social security, or to share in the privileges or benefits required for institutions participating in such arrangements;


c)
any judgment lien against any Person so long as the finality of such judgment is being contested in good faith and execution thereon is stayed;


d)
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 LISTNUM 2 \l 1 to 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 for its intended purpose or materially and adversely affect the value thereof, or LISTNUM 2 \l 1 to purchase, condemn, appropriate, recapture, or designate a purchaser of such property, or LISTNUM 2 \l 1 to control, regulate, or zone such property or to use such property in any manner, which rights do not materially impair the use of such property for its intended purposes or materially and adversely affect the value thereof;


e)
liens for taxes or assessments or other governmental charges or levies not delinquent or being contested in accordance with this Ordinance;


f)
pledges or deposits to secure obligations under workmen's compensation laws or similar legislation, including liens of judgments thereunder that are not currently dischargeable;


g)
leases made, or existing on property acquired, in the ordinary course of business, including any lease of space in the professional office buildings component of the Hospital;


h)
statutory landlord's liens under leases to which the District is a party;


i)
liens on money deposited by patients of any Person as security for or as prepayment for the cost of patient care;


j)
liens or encumbrances on property (or on the income therefrom) received by the District or any Restricted Affiliate as a gift, grant, or bequest, if such lien or encumbrance constitutes or results from restrictions (other than the requirement that the grantee thereof make payment in respect of Funded Debt incurred by the grantor with respect to such property) placed on such gift, grant, or bequest (or on the income therefrom) by the grantor thereof;


k)
liens on money and receivables securing rights of third party payers to recoupment of amounts paid to the District or any Restricted Affiliate;


l)
any other lien or encumbrance created or incurred in the ordinary course of business that does not secure, directly or indirectly, the repayment of borrowed money or the payment of installment sales contracts or capital leases and that, individually or in the aggregate, does not materially impair the value or the utility of the property subject to such lien or encumbrance;


m)
liens on proceeds of Debt (or on income from the investment of such proceeds) that secure payment of such Debt;


n)
liens on Irrevocable Deposits or money or obligations deposited with a trustee or escrow agent to cause all or any portion of Debt to be no longer Outstanding;


o)
liens on money or obligations deposited with a trustee to fund a debt service fund, or other reserve fund with respect to Debt in accordance with the instrument under which such Debt may be secured;


p)
zoning restrictions, easements, licenses, restrictions on the use of real property, minor restrictions or irregularities of title, and other encumbrances that do not, in the opinion of the District, materially impair the use of such property in the operation of the business of the District or the value of such property;


q)
liens on debt instruments owned by the District or any Restricted Affiliate that have been purchased under a credit or liquidity facility issued to secure or support other Debt;


r)
purchase money mortgages for purchase of equipment used in the operation of the Hospital;


s)
security interests in pledges of donations, gifts, or other charitable contributions to the District to secure other obligations described in, and under the circumstances permitted by Section 208 hereof, and liens and encumbrances securing nonrecourse financing permitted by Section 208  hereof;


t)
any mortgage, lien, charge, encumbrance, pledge, or other security interest upon any property of the District that is existing on the date hereof;


u)
liens or encumbrances created by any Restricted Affiliate as security for Debt owed to the District or another Restricted Affiliate; and


v)
liens or encumbrances created by the District on the property, plant, and equipment as security for Debt incurred by the District or by any Restricted Affiliate not in excess of 15% of the lesser of Book Value or Market Value of the District's property, plant, and equipment.

(w)
the Amended and Restated Mortgage and Security Agreement Securing Future Advances dated December 8, 2004 recorded May 3, 2007 and recorded Mortgage Book 4331, page 514 in the Office of the Clerk of Court, Jefferson Parish, State of Louisiana.

(x)
Cash and investments of the District not otherwise legally restricted, provided that such encumbrance would not cause a violation of any financial covenants contained in this Indenture.

"Permitted Investments" shall mean any of the following securities to the extent permitted by applicable State law: 

(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, and CATS and TGRS) or obligations the principal of and interest on which are unconditionally guaranteed by the United States of America.

(2)
Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the following federal agencies and provided such obligations are backed by the full faith and credit of the United States of America (stripped securities are only permitted if they have been stripped by the agency itself):

a.
U.S. Export-Import Bank (Eximbank)

Direct obligations or fully guaranteed certificates of beneficial ownership

b.
Farmers Home Administration (FHA)

Certificates of beneficial ownership

c.
Federal Financing Bank
d.
Federal Housing Administration Debentures (FHA)

e.
General Services Administration
Participation certificates

f.
Government National Mortgage Association (GNMA or "Ginnie Mae")

GNMA - guaranteed mortgage-backed bonds

GNMA - guaranteed pass-through obligations

(not acceptable for certain cash-flow sensitive issues.)
g.
U.S. Maritime Administration
Guaranteed Title XI financing

h.
U.S. Department of Housing and Urban Development (HUD)

Project Notes

Local Authority Bonds

New Communities Debentures - U.S. government guaranteed debentures

U.S. Public Housing Notes and Bonds - U.S. government guaranteed public housing notes and bonds

(3)
Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the following non-full faith and credit U.S. government agencies (stripped securities are only permitted if they have been stripped by the agency itself):

a.
Federal Home Loan Bank System
Senior debt obligations

b.
Federal Home Loan Mortgage Corporation (FHLMC or "Freddie Mac")

Participation Certificates

Senior debt obligations

c.
Federal National Mortgage Association (FNMA or "Fannie Mae")

Mortgage-backed securities and senior debt obligations

d.
Student Loan Marketing Association (SLMA or "Sallie Mae")

Senior debt obligations

(4)
Certificates of deposit secured at all times by collateral described in (1) and/or (2) above. Such certificates must be issued by commercial banks, savings and loan associations or mutual savings banks. The collateral must be held by a third party and the bondholders must have a perfected first security interest in the collateral.

(5)
Certificates of deposit, savings accounts, deposit accounts or money market deposits which are fully insured by FDIC or FSLIC.

(6)
Investment Agreements, including GIC's, acceptable to the applicable Credit Provider.

(7)
Commercial paper rated, at the time of purchase, "Prime - 1" by Moody's Investors Service and "A-1" or better by Standard & Poor's Corp.

(8)
Bonds or notes issued by any state or municipality which are rated by Moody's Investors Service and Standard & Poor's Corp. in one of the two highest rating categories assigned by such agencies.

(9)
Federal funds or banker(s acceptances with a maximum term of one year of any bank which has an unsecured, uninsured and unguaranteed obligation rating of "Prime - 1" or "A3" or better by Moody's Investors Service and "A-1" or "A" or better by Standard & Poor's Corp.

(10)
Money market funds registered under the Federal Investment Company Act of 1940, whose shares are registered under the Federal Securities Act of 1933, and having a rating of (AAAm( or (AAAm-G( by Standard & Poor(s Corp, or if rated by Moody(s (Aaa(, (Aa1" or (Aa2". 

(11)
Repurchase agreements provide for the transfer of securities from a dealer bank or securities firm (seller/borrower) to the District or a Fiduciary (buyer/lender) and the transfer of cash from a municipal entity to the dealer bank or securities firm with an agreement that the dealer bank or securities firm will repay the cash plus a yield to the District or a Fiduciary in exchange for the securities at a specified date. Repurchase Agreements must satisfy the following criteria or be approved by the appropriate Credit Provider.

a.
Any Repurchase Agreements must be between the District or a Fiduciary and a dealer bank or securities firm which are:
(i)
Primary dealers on the Federal Reserve reporting dealer list which are rated A or better by Standard & Poor's Corporation and Moody's Investor Services, or

(ii)
Banks rated "A" or above by Standard & Poor's Corporation and Moody's Investor Services.

b.

The written Repurchase Agreement contract must include the following:

(i)
Securities which are acceptable for transfer are:
(1)
Direct U.S. governments, or

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

(ii)
The term of the Repurchase Agreement may be up to 30 days
(iii)
The collateral must be delivered to the District or a Fiduciary, trustee (if trustee is not supplying the collateral) or third party acting as agent for the trustee (if the trustee is supplying the collateral) before/simultaneous with payment (perfection by possession of certificated securities).

(iv)
Valuation of Collateral
(1)
The securities must be valued weekly, marked-to-market at current market price plus accrued interest

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

c.
Legal opinion which must be delivered to the District or a Fiduciary:
(I)
The Repurchase Agreement meets guidelines under state law for legal investment of public funds.

"Principal Amount" with respect to any Bond, shall mean the stated principal thereon or such other amount payable on any Compound Interest Bond or Discount Bond designated as principal pursuant to an Applicable Supplemental Indenture.

"Principal Installment" shall mean, as of any particular date of computation and with respect to Bonds of a particular Series, an amount of money equal to the aggregate of the principal amount of Outstanding Bonds of said Series which mature on a single future date, reduced by the aggregate principal amount of such Outstanding Bonds which would at or before said future date be retired by reason of the payment when due and application in accordance with this General Indenture of Sinking Fund Payments payable at or before said future date for the retirement of such Outstanding Bonds, plus the amount of any Sinking Fund Payment payable at or before said future date for the retirement of any Outstanding Bonds of said Series.

"Prior Bonds" shall mean collectively the original principal amount $81,410,000 Hospital Revenue Bonds, Series 2004A, $43,525,000 Hospital Revenue Refunding Bonds, Series 2004B (Auction Rate Securities), $41,310,000 Fixed Rate Hospital Revenue Bonds, Series 1998A and $25,000,000 Variable Rate Hospital Revenue Bonds, Series 1998B. 

(Prior Indenture( means collectively the Series 1993 Ordinance, the Series 1998 Ordinance, the Series 2004 Ordinance and the Series 2004A Indenture.

"Pro Forma Bond Issue" shall have the meaning given such term in Section 203(3) hereof.

"Project" shall mean the undertaking to be accomplished with the proceeds of any series of Bonds including without limitation the acquisition and construction of tangible or intangible items and the refinancing of any debt of the District. 

"Provider(s)" shall mean any entity providing any item of Additional Security.

"Purchase Price" shall mean the total sum due the owners of any Tender Bond tendered for purchase pursuant to the provision of the Applicable Supplemental Indenture.

"Rating Agency" shall mean any one or more of the rating agencies that has assigned a rating to the Bonds.

(Record Date( shall mean, with respect to any Variable Rate Bond, the Business Day immediately preceding the Interest Payment Date and, with respect to any Fixed Rate Bond, the 15th day of the month preceding the Interest Payment Date, whether or not the 15th day is a Business Day.

"Redemption Fund" shall mean the fund so designated and created by Section 502.

"Redemption Price" shall mean, with respect to any Bond, the principal amount thereof plus the premium, if any, payable upon redemption thereof.

"Refunding Bonds" shall mean any of the Bonds authorized by Section 206.

"Reimbursement Agreement" shall mean an agreement obligating the District to reimburse the Credit Provider and/or Liquidity Provider the sums advanced under any Credit Facility or Liquidity Facility for payments of principal, premium, if any, and interest on and/or the purchase price of any of the Initial Bonds tendered for purchase pursuant to the terms of the First Supplemental Indenture or to pay such Credit Provider and/or Liquidity Provider fees or other amounts in respect of the obligations incurred thereunder.

"Reimbursement Obligation" shall have the meaning given such term under Section 209 hereof.

"Repurchase Agreements" shall mean agreements with respect to obligations listed in item (11) of the definition of "Permitted Investments" above if satisfying the requirement of such item 11.

“Reserve Account” shall mean the “Reserve Account” created by the Trustee pursuant  to the Series 1993 Ordinance, as supplemented and amended by the Series 1998 Ordinance, currently maintained with respect to the Series 1998 Bonds   within the “Jefferson Parish Hospital District No. 1 Hospital Revenue Bonds Debt Service Fund” created by Section 505 of the Series 1993 Ordinance as such term is used in Section 501(A)(3) hereof.

(Reserve Bond(s)( shall mean any  Bonds, Additional Bonds or Subordinated Bonds for which a Reserve Fund Requirement is made applicable by the Supplemental Resolution providing therefor, including without limitation the Common Reserve Bonds and the Separate Reserve Bonds.

"Reserve Asset" shall mean one or more of the following:

(1)
an irrevocable, unconditional and unexpired surety bond or letter of credit issued or confirmed by a banking institution the long term unsecured debt obligations of which are rated within the two highest rating categories generally available to banking institutions by Moody's Investors Service or Standard & Poor's Corporation; or

(2)
an irrevocable and unconditional policy or policies of insurance in full force and effect and issued by a municipal bond insurer, obligations insured by which are rated, by reason of such insurance, within the two highest rating categories available to insurers generally issuing such insurance by Moody's Investors Service or Standard & Poor's Corporation or A.M. Best Company;

in each case providing for the payment of sums for the payment of principal and interest on Bonds and the scheduled payment obligations of the District pursuant to a Hedge Agreement (but not any Hedge Agreement termination payments) in the manner provided under Section 508.

Provided, however, if any Outstanding Bonds or the obligations of the District pursuant to any Outstanding Hedge Agreement are then insured or guaranteed by any Provider "Reserve Asset" shall mean:

(1)
A surety bond or insurance policy issued to the entity serving as Trustee or Paying Agent, as agent of the Bondowners, by a company licensed to issue an insurance policy guaranteeing the timely payment of debt service on the Bonds (a "municipal bond insurer") may be held and if used deposited in the applicable reserve fund or account to meet the Debt Service Reserve Fund Requirement if the claims paying ability of the issuer thereof shall be rated "AAA" or "Aaa" by S&P or Moody's, respectively.

(2)
A surety bond or insurance policy issued to the Trustee, as agent of the Owners, by an entity other than a municipal bond insurer rated in the highest rating category by A.M. Best Company, Standard & Poor's Corporation and Moody's Investors Service may be held and if used deposited in the applicable reserve fund or account to meet the Debt Service Reserve Fund Requirement if the form and substance of such instrument and the issuer thereof shall be approved by the applicable Credit Provider.

(3)
An unconditional irrevocable letter of credit issued to the Fiduciary, as agent of the bondholders, by a bank may be deposited in the applicable reserve fund or account to meet the Reserve Fund Requirement if the issuer thereof is rated at least "AA" by S&P or (Aa by Moody's and which is in a form approved by the applicable Credit Provider. The letter of credit shall be payable in one or more draws upon presentation by the beneficiary of a sight draft accompanied by its certificate that it then holds insufficient funds to make a required payment of principal or interest on the bonds. The draws shall be payable within two days of presentation of the sight draft. The letter of credit shall be for a term of not less than three years. The issuer of the letter of credit shall be required to notify the District and the Fiduciary, not later than 30 months prior to the stated expiration date of the letter of credit, as to whether such expiration date shall be extended, and if so, shall indicate the new expiration date.

If such notice indicates that the expiration date shall not be extended, the District shall deposit in the applicable reserve fund or account an amount sufficient to cause the cash or Permitted Investments on deposit in the Reserve Fund together with any other qualifying credit instruments, to equal the Debt Service Reserve Fund Requirement on all outstanding Bonds, such deposit to be paid in equal installments on at least a semiannual basis over the remaining term of the letter of credit, unless the applicable reserve fund or account credit instrument is replaced by a reserve fund or account credit instrument meeting the requirements in any of (3) above. The letter of credit shall permit a draw in full not less than two weeks prior to the expiration or termination of such letter of credit if the letter of credit has not been replaced or renewed. The applicable Supplemental Indenture shall, in turn, direct the Fiduciary to draw upon the letter of credit prior to its expiration or termination unless an acceptable replacement is in place or the applicable reserve fund or account is fully funded in its required amount.

(4)
The use of any Reserve Asset credit instrument pursuant to this Paragraph shall be subject to receipt of an opinion of counsel acceptable to the Providers and in form and substance satisfactory to the Providers as to the due authorization, execution, delivery and enforceability of such instrument in accordance with its terms, subject to applicable laws affecting creditors' rights generally, and, in the event the issuer of such credit instrument is not a domestic entity, an opinion of foreign counsel in form and substance satisfactory to the Providers. In addition, the use of an irrevocable letter of credit shall be subject to receipt of an opinion of counsel acceptable to the Providers and in form and substance satisfactory to the Providers to the effect that payments under such letter of credit would not constitute avoidable preferences under Section 547 of the U.S. Bankruptcy Code or similar state laws with avoidable preference provisions in the event of the filing of a petition for relief under the U.S. Bankruptcy Code or similar state laws by or against the issuer of the bonds (or any other account party under the letter of credit).

(5)
The obligation to reimburse the issuer of a Reserve Asset credit instrument for any fees, expenses, claims or draws upon such Reserve Asset credit instrument shall be subordinate to the payment of debt service on the Bonds. The right of the issuer of a Reserve Asset credit instrument to payment or reimbursement of its fees and expenses shall be subordinated to cash replenishment of the applicable reserve fund or account, and, subject to the second succeeding sentence, its right to reimbursement for claims or draws shall be on a parity with the cash replenishment of the applicable reserve fund or account. The Reserve Requirement credit instrument shall provide for a revolving feature under which the amount available thereunder will be reinstated to the extent of any reimbursement of draws or claims paid. If the revolving feature is suspended or terminated for any reason, the right of the issuer of the Reserve Requirement credit instrument to reimbursement will be further subordinated to cash replenishment of the applicable reserve fund or account to an amount equal to the difference between the full original amount available under the Reserve Requirement credit instrument and the amount then available for further draws or claims. If (i) the issuer of a Reserve Requirement credit instrument becomes insolvent or (ii) the issuer of a Reserve Requirement credit instrument defaults in its payment obligations thereunder or (iii) the claims‑paying ability of the issuer of the insurance policy or surety bond falls below a S&P "AAA" or a Moody's "Aaa" or (iv) the rating of the issuer of the letter of credit falls below a S&P "AA", the obligation to reimburse the issuer of the Reserve Requirement credit instrument shall be subordinate to the cash replenishment of the applicable reserve fund or account.

(6)
If (i) the revolving reinstatement feature described in the preceding paragraph is suspended or terminated or (ii) the rating of the claims paying ability of the issuer of the surety bond or insurance policy falls below a S&P "AAA" or a Moody's "Aaa" or the rating of the issuer of the letter of credit falls below a S&P "AA", the District shall either (a) deposit into the applicable reserve fund or account an amount sufficient to cause the cash or permitted investments on deposit in the applicable reserve fund or account und to equal the Debt Service Reserve Fund Requirement on all outstanding Common Reserve Bonds or Separate Reserve Bonds as the case may be, such amount to be paid over the ensuing five years in equal installments deposited at least semiannually or (b) replace such instrument with a surety bond, insurance policy or letter of credit meeting the requirements in any of 1‑3 above within six months of such occurrence. In the event (i) the rating of the claims‑paying ability of the issuer of the surety bond or insurance policy falls below "A" or (ii) the rating of the issuer of the letter of credit falls below "A" or (iii) the issuer of the Reserve Requirement credit instrument defaults in its payment obligations or (iv) the issuer of the Reserve Requirement credit instrument becomes insolvent, the Issuer shall either (a) deposit into the applicable reserve fund or account an amount sufficient to cause the cash or permitted investments on deposit in the Reserve Fund to equal the Debt Service Reserve Fund Requirement on all outstanding Common Reserve Bonds or Separate Reserve Bonds as the case may be, such amount to be paid over the ensuing year in equal installments on at least a monthly basis or (b) replace such instrument with a surety bond, insurance policy or letter of credit meeting the requirements in any of 1‑3 above within six months of such occurrence.

(7)
Where applicable, the amount available for draws or claims under the Reserve Asset credit instrument may be reduced by the amount of cash or Permitted Investments deposited in the applicable reserve fund or account pursuant to clause (i) of the preceding subparagraph 6.

(8)
If the District chooses the above described alternatives to a cash‑funded  reserve fund or account, any amounts owed by the District to the issuer of such credit instrument as a result of a draw thereon or a claim thereunder, as appropriate, shall be included in any calculation of Annual Debt Service Requirement required to be made pursuant to this General Indenture for any purpose, e.g., rate covenant or additional bonds test.

(9)
The Trustee shall ascertain the necessity for a claim or draw upon the Reserve Asset credit instrument and provide notice to the issuer of the Reserve Asset credit instrument in accordance with its terms not later than three days (or such longer period as may be necessary depending on the permitted time period for honoring a draw under the Reserve Asset credit instrument) prior to each interest payment date.

(10)
Cash on deposit in the applicable reserve fund or account shall be used (or investments purchased with such cash shall be liquidated and the proceeds applied as required) prior to any drawing on any Reserve Asset credit instrument. If and to the extent that more than one Reserve Asset credit instrument is deposited in the applicable reserve fund or account, drawings thereunder and repayments of costs associated therewith shall be made on a pro rata basis, calculated by reference to the maximum amounts available thereunder.

(Restated General Indenture( shall mean this First Amended and Restated General Hospital Revenue Bond Trust Indenture between the District and the Trustee dated ______, 2011.

 "Restricted Affiliate" shall mean, at any date, any Affiliate of the District that meets the following requirements:

either (a) (i) such Affiliate is (A) a non-stock membership corporation of which the District or a Restricted Affiliate is the sole member, or (B) a non-stock, non-membership corporation or a trust the sole beneficiary of which is the District or a Restricted Affiliate, or (C) a partnership of which the District is a majority general partner, or (ii) such Affiliate is a stock corporation all of the outstanding shares of stock of which are owned by the District or a Restricted Affiliate, and (b) if such Affiliate is a non-stock corporation or a trust, a permissible power of such Affiliate, with approval of a majority of its Board of Directors, is to transfer to the District (or to another Restricted Affiliate, and (c) a permissible power of which is to transfer to the District) money required for the payment of Debt of the District; and (d) the District has the sole right to elect or appoint and to remove, with or without cause, a majority of the directors thereof (or a majority of the directors of another Restricted Affiliate that has such right); and (e) the applicable law pursuant to which such Affiliate is organized or the articles of incorporation or bylaws of or the instrument of trust creating such Affiliate permit such Affiliate, at the discretion of a majority of its board of directors, to transfer, upon the liquidation or dissolution of such Affiliate, all assets of such Affiliate remaining after payment of its debts to the District or to another Restricted Affiliate whose remaining assets may be so transferred upon liquidation or dissolution; and (f) if such Affiliate is a partnership, the District has the power under the partnership agreement creating such Affiliate or other instrument to cause the Affiliate to transfer to the District money required for the payment of Debt of the District and to transfer all assets of such Affiliate remaining after payment of its debts to the District, or in the alternative, the Affiliate enters into a guaranty agreement acceptable to the Trustee pursuant to which it unconditionally guarantees all present and future Debt of the District.

"Restricted Group" shall mean the District and all Restricted Affiliates.

"Revenues" shall mean, for any period, all income, receipts, and other money received or accrued in such period by or on behalf of the District from or in connection with the operation by the District of the Hospital, including, without limitation, proceeds derived from: (i) insurance except as otherwise provided in the Ordinance or this Indenture; (ii) accounts receivable; (iii) the sale of inventory and other tangible and intangible property; (iv) agreements respecting Medicare, Medicaid, and Blue Cross or similar or successor programs; (v) contract rights and other rights and assets, whether now or hereafter owned, held, or possessed by or on behalf of the District with respect to the Hospital; and (vi) all gifts, grants, bequests, contributions, and donations made with respect to the Hospital, including the income and profits therefrom, exclusive of grants, gifts, bequests, contributions and donations to the extent specifically restricted by the donor to a particular purpose inconsistent with their use as Revenues.

"Secured Obligations" shall mean collectively any Bonds and Additional Bonds, and any Hedge Agreement secured by a pledge of the Revenues of the Hospital issued pursuant to the provisions of this General Indenture and shall be measured for the purposes of voting or counting consents (i) as to Bonds by Outstanding principal amount or (ii) as to Hedge Agreements by an amount equal to 30% of the Outstanding notional amount of each Hedge Agreement.

"Secured Obligees" shall mean any Owner of Outstanding Bonds and any Hedge Counterparty pursuant to an Outstanding Hedge Agreement.

(Separate Reserve Bond(s)( shall one or more series of Bonds or Subordinated Bonds issued as Reserve Bonds but not Common Reserve Bonds for which a separate Account within the Debt Service Reserve Fund created by Section 501(A)(3) hereof and described in Section 506 hereof and for which a Separate Reserve Account Requirement is established by the Applicable Supplemental Indenture or Applicable Supplemental Ordinance.  

(Separate Reserve Account Requirement( shall mean the amount of money required to be deposited and maintained in each Separate Reserve Account as specified in the Applicable  Supplemental Indenture providing for any Series of Separate Reserve Bonds; PROVIDED HOWEVER with respect to any Series of Tax-Exempt Separate  Reserve Bonds, the Debt Service Reserve Fund Requirement shall not exceed the maximum amount permitted under the Code and the regulations promulgated thereunder as a reasonable required reserve fund as also provided in Sub-part B of the definition of Debt Service Reserve Fund Requirement above.

(Serial Bonds( shall mean Bonds with stated maturities in consecutive years (as opposed to mandatory sinking fund redemption amounts).

"Series," when used with respect to less than all of the Bonds, shall mean such Bonds designated as a Series of Bonds pursuant to a Supplemental Indenture.

(Series 1993 Ordinance( means Ordinance NO. 189931 adopted by the Council on December 1, 1993 providing for the issuance of the Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana Hospital Revenue Bonds, Series 1993 A, B, and C. 

(Series 1998 Ordinance( means Ordinance NO. 20458 adopted by the Council on September 2, 1998 providing for the issuance of the not exceeding $60,000,000 Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana Hospital Revenue Bonds, Series 1998 A, B, and C as supplemented and amended by Ordinance NO. 20476 adopted by the Council on September 23, 1998. 

“Series 1993/1998 Ordinance” means collectively the Series 1993 Ordinance as supplemented and amended by the Series 1998 Ordinance.

"Series 1998 Bonds" means, collectively, the $ 41,310,000 Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana, Fixed Rate  Hospital Revenue Bonds, Series 1998A and the $25,000,000 Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana, Variable Rate Hospital Revenue Bonds, Series 1998B Bonds issued under the provisions of the Series 1993 Ordinance and the Series 1998 Ordinance.

"Series 1998B Swap Agreement" shall mean:  (a) the written agreement including the International Swaps and Derivatives Association, Inc. Master  Agreement, the schedule attached thereto, the Transaction Confirmation and related documents between the District and the Series 1998B Swap Counterparty whereby the District will pay a fixed interest amount to the Series 1999B Swap Counterparty with respect to the notional amount corresponding to the Series 1999B Bonds set forth on Exhibit A to the Transaction Confirmation and receive from the Series 1998B Swap Counterparty payments of a variable rate of interest with respect to such notional amount; and (b) any successor of replacement interest rate Swap Contract.

"Series 1998B Swap Counterparty" shall mean a financial institution with debt rated "AA" or better by S&P and "Aa3" or better by Moody's on the date that the Series 1998B Swap Agreement was executed by the District.  The initial Series 1998B Swap Counterparty is JPMorgan Chase Bank, N.A.

"Series 1998B Swap Payments" shall mean all payment obligations of the District due to the Series 1998B Swap Counterparty, other than payment obligations relating to termination payments.

"Series 2004 Bonds" means, collectively, the $81,410,000 Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana Hospital Revenue Bonds, Series 2004A and the $43,525,000 Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana Hospital Revenue Bonds, Series 2004B.

"Series 2004 Ordinance" means Ordinance No. 22223, adopted by the District, acting through its governing authority, the Parish Council, on May 26, 2004, and by reference includes the Series 2004A Indenture.

"Series 2004A Bonds" means the Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana, Hospital Revenue Bonds, Series 2004A in the aggregate principal amount of $81,410,000.

"Series 2004B Bonds" means the Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana, Hospital Revenue Bonds, Series 2004B Bonds in the aggregate principal amount of $43,525,000.

"Series 2004B Swap Agreement" shall mean: LISTNUM 2 \l 1 the written agreement including the International Swaps and Derivatives Association, Inc. Master Agreement, the schedule attached thereto, the Transaction Confirmation and related documents between the District and the Series 2004B Swap Counterparty whereby the District pays a fixed interest amount to the 2004B Series Swap Counterparty in respect of a notional amount corresponding to the Series 2004B Bonds set forth on Exhibit A to the Transaction Confirmation and receives from the Series 2004B Swap Counterparty a variable rate in respect of such notional amount; and LISTNUM 2 \l 1 any successor or replacement interest rate Swap Contract entered into in accordance with Section 15.01 hereof.

"Series 2004B Swap Counterparty" shall mean a financial institution with debt rated "AA" or better by S&P and "Aa3" or better by Moody's on the date that the Series 2004B Swap Agreement is executed by the District.  The initial Series 2004B Swap Counterparty is JPMorgan Chase Bank N.A.

"Series 2004B Swap Payments" shall mean all payment obligations of the District due to the Series 1998B Swap Counterparty, other than payment obligations relating to termination payments.

(Series 2008 Bonds( shall mean the Series 2008A Bonds and the Series 2008B Bonds.

(Series 2008A Bonds( shall mean the Fixed Rate Hospital Revenue Bonds, Series 2008A Bonds.

(Series 2008B Bonds( shall mean the Variable Rate Hospital Revenue Bonds, Series 2008B Bonds.

(Series 2008 Ordinance( shall mean Ordinance No. 23423 adopted by the Council on October 29, 2008 providing for the issuance of the not exceeding $225,000,000 Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana Hospital Revenue Bonds, Series 2008.

(Series 2009A Bonds( shall mean the Series 2009A-1 Bonds and the Series 2009A-2 Bonds.

(Series 2009A-1 Bonds( shall mean the $5,355,000 Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2009A-1.

(Series 2009A-2 Bonds( shall mean the $14,920,000 Hospital Revenue Refunding Bonds (West Jefferson Medical Center) Series 2009A-2. 

(Series 2009A Ordinance( shall mean Ordinance No. 23583 adopted by the Parish Council on July 8, 2009 approving and authorizing the issuance of the Series 2009A Bonds. 

(Series 2011A Bonds( shall mean the $___ Hospital Revenue and Refunding Bonds (West Jefferson Medical Center) Series 2011A.

(Series 2011A Ordinance( shall mean Ordinance No. _______ adopted by the Parish Council on August 10, 2011 approving and authorizing the issuance of the Series 2011A Bonds. 

"Series Resolution" shall mean the resolution of the governing authority of the District authorizing the issuance of any Series of Bonds, approving the form and authorizing the execution of the applicable Supplemental Indenture.

(SIFMA( means the Securities Industry and Financial Markets Association.

"Signing Parties" shall mean those parties designated to execute the Bonds by the Applicable Supplemental Indenture.

"Sinking Fund Payment" shall mean, as of any particular date of computation and with respect to Bonds of a particular Series, the amount of money required by any Supplemental Indenture to be paid by the District on a single future date for the retirement of any Outstanding Bonds of said Series which mature on or after said future date, but does not include any amount payable by the District by reason of the redemption of Bonds at the election of the District.

(Special Community Disaster Loan( shall mean the $30,712,500 Hospital Service District No. 1 Loan, bearing interest at 2.74% annually, such principal and interest to be paid at maturity on February 1, 2011, collateralized with a subordinated pledge of the Revenues  inferior and subordinate to the pledge of the Revenues to all of the Existing Bonds, the Existing Swaps, any future swaps relating to the  Bonds, and any refinancings or refundings of any thereof.

"Special Record Date" shall mean with respect to this Indenture, the date established by the Trustee as the Record Date for the payment of the defaulted interest on the Bonds. 

(Standard & Poor(s( shall mean Standard & Poor's, a division of The McGraw-Hill, Companies, or its successor and assigns.

"State" shall mean the State of Louisiana.

"Stated Maturity" means, with respect to any Debt or any installment of interest thereon, the date specified in such Debt as the fixed date on which the principal of such Debt or such installment of interest is due and payable.

"Subordinated Bonds" shall mean any Bonds issued pursuant to the provisions of Section 203(7) hereof.

"Supplemental Indenture" shall mean any supplemental or amending trust indentures supplementing or amending the General Indenture by and between the District and any financial institution, as trustee, executed in connection with the issuance of any Series of Bonds issued as Initial Bonds or Additional Bonds authorized pursuant hereto, which provides the details for such Additional Bonds including the provisions regarding determining the Variable Rates, purchase and remarketing of Tender Bonds and providing Additional Security for such Additional Bonds pursuant to Section 209 hereof.

(Tax-Exempt Bonds( means any series of Bonds which, when issued, are accompanied by an Opinion of Bond Counsel to the effect that the interest thereon is excluded from gross income for federal income tax purposes.

"Tender Bonds" shall have the meaning given such term in Section 203(4) hereof.

(Term Bonds( shall mean Bonds that have a single stated maturity date with mandatory redemption provisions requiring the call or purchase a certain amount of the term bonds using money set aside in a sinking fund at regular intervals before the stated maturity date.

"Trust Estate" shall mean all items granted as security for and pledged to the payment of Outstanding Bonds issued pursuant to this General Indenture, as defined in the Granting Clauses.

"Trustee" means any trustee appointed in accordance with Section 901 and any successor or successors to any thereof.

"Variable Rate Bonds" shall have the meaning given such term in Section 203(3) hereof. 


SECTION 102.
Construction of References.tc \l2 "SECTION 102.
Construction of References.
References by number in this Indenture to any Article or Section shall be construed as referring to the Articles and Sections contained in this Indenture, unless otherwise stated. The words "hereby", "herein", "hereof", "hereto", and "hereunder" and any compounds thereof shall be construed as referring to this Indenture generally, and not merely to the particular Article, Section or subdivision in which they occur, unless otherwise required by the context.  The term "this Indenture" means this instrument as originally executed, as it may from time to time be supplemented and amended by one or more indentures  hereto pursuant to the provisions hereof. 


SECTION 103.
Severability Clause.tc \l2 "SECTION 103.
Severability Clause.
If any provision of this Indenture shall be held or deemed to be, or shall in fact be, inoperative or unenforceable as applied to any particular case in any jurisdiction or jurisdictions, or in all jurisdictions or in all cases, because of the conflicting of any provision with any constitution or statute or rule of public policy or for any other reason, such circumstance shall not have the effect of rendering the provision or provisions in question inoperative or unenforceable in any other jurisdiction or in any other case or circumstance or of rendering any other provision or provisions herein contained invalid, inoperative or unenforceable to the extent that such other provisions are not themselves actually in conflict with such constitution, statute or rule of public policy.
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ARTICLE II

AUTHORIZATION AND ISSUANCE OF BONDStc \l1 "ARTICLE II AUTHORIZATION AND ISSUANCE OF BONDS

SECTION 20LISTNUM 2 \l 2 \s 1
Authority for the Indenture.tc \l2 "SECTION 201.
Authority for the Indenture.  This Indenture is executed pursuant to the Act and provisions of an Ordinance adopted by the District on October 29,2008. 


SECTION 20LISTNUM 2 \l 2
Indenture to Constitute a Contract.tc \l2 "SECTION 202.
Indenture to Constitute a Contract.  In consideration of the purchase and acceptance of the Bonds by those who shall own the same from time to time, this General Indenture shall constitute a contract between the District, the Trustee, the registered Owners from time to time of the Bonds and the Hedge Counterparties, and the pledge made herein and the covenants and agreements herein set forth to be performed by or on behalf of the District and the Trustee shall be for the equal benefit, protection and security of (1) the Registered Owners of any and all of the Bonds (2) the Hedge Counterparties and (3) any other Provider, on a basis subordinate to the Bondowners and any Hedge Counterparty (except that obligations to any such other Provider arising as a result of such Provider's subrogation or ownership rights in respect of Bonds shall not be subordinated), all of which, regardless of the time or times of their issue or maturity, shall be of equal rank without preference, priority or distinction of any of the Bonds or obligation to a Provider over any other thereof, except as expressly provided herein with respect to Subordinated Bonds and as otherwise expressly provided or permitted herein. Further any Provider shall constitute a third party beneficiary of this Indenture with regard to the provisions hereof relating to its Additional Security.


SECTION 20LISTNUM 2 \l 2
Authorization of Bonds.tc \l2 "SECTION 203.
Authorization of Bonds.  LISTNUM 2 \l 3 There is hereby established and created one or more issues of Bonds of the District to be designated "Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana Hospital Revenue Bonds(, which Bonds may be issued as hereinafter provided from time to time, without limitation as to amount except as provided in this General Indenture or as limited by law. The Bonds may, if and when authorized by the District pursuant to one or more Supplemental Indentures, be issued in one or more Series, and the designation thereof, in addition to the name "Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana Hospital Revenue Bonds( may include such further appropriate designations added to or incorporated in such title for the Bonds of any particular Series as the District may determine. The Bonds may be issued as Fixed Rate Bonds, Variable Rate Bonds, Tender Bonds, Compound Interest Bonds, Discount Bonds or Auction Rate Securities or any combination thereof in accordance with applicable provisions set forth below and the Applicable Supplemental Indenture.

(2)
The District may issue Bonds ("Fixed Rate Bonds") hereunder which bear a fixed rate or rates of interest during the term thereof. The Applicable Supplemental Indenture shall specify the rate or rates of interest borne by such Bonds and the interest payment dates thereof.

(3)
The District may issue Bonds ("Variable Rate Bonds") hereunder which bear a variable rate or rates of interest during the term thereof. The Applicable Supplemental Indenture shall specify:

LISTNUM 2 \l 4
a maximum interest rate (the "Maximum Rate") payable on such Bonds during the term thereof;

LISTNUM 2 \l 4
the method or methods for determining the interest rate borne by such Bonds and the frequency of change thereof;

LISTNUM 2 \l 4
a fixed rate long term bond issue ("Pro Forma Bond Issue") with interest rates to be calculated on the basis of a fixed rate of interest determined in accordance with a formula specified within or the maximum rate allowed by the Applicable Supplemental Indenture issuing said bonds, and having maturities and sinking fund provisions as the District shall reasonably deem the equivalent of such Series of Variable Rate Bonds if such Series had been issued as Fixed Rate Bonds; provided, however, that the principal payments on such bond issue shall be set in accordance with the provisions of the Applicable Supplemental Indenture; and

LISTNUM 2 \l 4
if deemed desirable by the District, provisions with respect to the conversion of such Bonds to Fixed Rate Bonds and the further conversion of such Fixed Rate Bonds to Variable Rate Bonds.

The method or methods for determining the interest rate on Variable Rate Bonds pursuant to (ii) or (iii) above may include the selection of such rate by a remarketing agent, an indexing agent or by reference to a published index as provided in an agreement between the District and such agent, the utilization of an index or indices as described in the Applicable Supplemental Indenture, or such other standard or standards set forth in the Applicable Supplemental Indenture.

(4)
The District may provide that Bonds issued as Variable Rate Bonds or Fixed Rate Bonds may include an option exercisable by the Registered Owners thereof to have such Bonds ("Tender Bonds") either repurchased or redeemed prior to the maturity thereof. The Applicable Supplemental Indenture shall specify:

(i)
the period or periods during which and the circumstances under which such option may be exercised, including provisions for the variation of such periods;

(ii)
provisions as the District shall deem desirable, with respect to the repurchase of such Bonds and the remarketing thereof, including provisions with respect to the appointment of the remarketing agent therefor;

(iii)
provisions, as the District shall deem desirable, for the adjustment of the interest rate or maturity of such Bonds upon the exercise of any such option;

(iv)
that all payments to any Provider of a Liquidity Facility or Credit Facility required by the agreement with such Provider shall be subordinate to payments of debt service on the Bonds other than payments arising as result of subrogation or ownership rights, which shall be on a parity with debt service; and

(v)
the provisions for payment of all Reimbursement Obligations due any Provider of any Liquidity Facility or Credit Facility.

Any Tender Bonds which shall have been repurchased pursuant to any remarketing agreement or Liquidity Facility and not otherwise redeemed by the District shall continue to be Outstanding Bonds hereunder.

(5)
Any Variable Rate Bonds which contain an option to convert such Bonds to Fixed Rate Bonds shall be deemed Variable Rate Bonds hereunder until the date of such conversion to Fixed Rate Bonds through final maturity date of such Bonds and on and after such date, such Bonds shall be deemed Fixed Rate Bonds.

(6)
The District may issue Bonds ("Compound Interest Bonds") which provide for the addition of accrued and unpaid interest to the principal due thereon upon such terms with respect thereto determined by an Applicable Supplemental Indenture. The District may issue Bonds ("Discount Bonds") which either bear a zero stated rate of interest or bear a stated rate of interest such that such Bonds are sold at a price less than the aggregate principal amount thereof in order to provide such yield thereon as deemed appropriate and desirable thereon by the District. In the Applicable Supplemental Indenture for any Compound Interest Bonds or Discount Bonds, the District may provide for the determination of the "principal amount" and "interest" payable on such Bonds, and if so provided in the Applicable Supplemental Indenture, for the purposes hereof such terms with respect to such Bonds shall have the meaning given in such Applicable Supplemental Indenture.

(7)
In addition to the Bonds authorized pursuant to this Indenture, the District may issue bonds ("Subordinated Bonds") which shall be inferior in ranking or junior to the Bonds issued hereunder. The Applicable Supplemental Indenture shall specify the terms and provisions of such Subordinated Bonds.


SECTION 20LISTNUM 2 \l 2
General Provisions for Issuance of Bonds.tc \l2 "SECTION 204.
General Provisions for Issuance of Bonds.  LISTNUM 2 \l 3 \s 1  Bonds of any Series shall be authorized by an Applicable Supplemental Indenture which shall approve the form of and authorize the execution of a Supplemental Indenture which shall specify:

LISTNUM 2 \l 4 \s 1
The authorized principal amount, designation, manner of numbering and lettering and Series of such Bonds;

LISTNUM 2 \l 4
the provisions of Section 203 (2), (3), (4), (5), (6) and/or (7) applicable to such Series of Bonds;

LISTNUM 2 \l 4
the purpose for which such Bonds are being issued, which shall be (a) in the case of the Initial Bonds, the refunding of the Prior Bonds, the providing of funds to pay all Costs of Issuance, pay redemption premiums, if applicable, on the Prior Bonds, and (b) in the case of any other Bonds, one or more of the purposes specified in Sections 203, 206 or Section 207;

LISTNUM 2 \l 4
the date of such Bonds, the date or dates of maturity thereof and the type and rates of Interest for such Bonds;

LISTNUM 2 \l 4
the Redemption Price or Prices and the time or times and other terms of redemption, if any, of any of such Bonds;

LISTNUM 2 \l 4
the amount and date of each Sinking Fund Payment, if any, required to be paid for the retirement of any of such Bonds of like maturity, expressed as an amount payable on an interest payment date of such Bonds sufficient to redeem or pay at maturity thereof on said date a specified principal amount of the Bonds of said maturity;

LISTNUM 2 \l 4
the manner in which the proceeds of such Bonds are to be applied;

LISTNUM 2 \l 4
the Project or Projects, if any, to be financed by such Bonds and the designation of a Proceeds Account, if any, for the Bonds of such Series;

LISTNUM 2 \l 4
if so determined by the District, provisions for sale of such Bonds;

LISTNUM 2 \l 4
the form of the Bonds as set forth in Article XIII;

LISTNUM 2 \l 4
any provisions required or, if so determined by the District, permitted by Section 203;

LISTNUM 2 \l 4
specification of record dates or provisions with respect thereto for purposes of determining the Registered Owners to whom interest shall be paid;

LISTNUM 2 \l 4
any other provisions deemed advisable by the District not in conflict with this General Indenture;

LISTNUM 2 \l 4
provisions relating to and any requirements of the provider of Additional Security, if any.

LISTNUM 2 \l 3
In authorizing a particular Series of Bonds, the District may in the Applicable Supplemental Indenture determine, in lieu of providing additional cash amounts to be deposited in the Debt Service Reserve Fund, to provide the Reserve Asset in a stated amount at least equal to the difference between the sum of amounts on deposit in and the stated and unpaid amount of any Reserve Asset held in the Debt Service Reserve Fund and the Debt Service Reserve Fund Requirement after the issuance of such Series of Bonds.

LISTNUM 2 \l 3
The Bonds of each Series shall be executed by the Signing Parties, and delivered to the Paying Agent for such Series of Bonds and by it authenticated and delivered to or upon the order of the District but only upon notification by the District that it has received:

LISTNUM 2 \l 4 \s 1
Counsel's Opinion to the effect that the General Indenture and the Applicable Supplemental Indenture have been duly and lawfully approved and executed by the District and the Trustee, each is in full force and effect and is valid and binding upon the District and the Trustee and enforceable in accordance with their terms, and no other authorization for the Applicable Supplemental Indenture is required; the General Indenture and the Applicable Supplemental Indenture create a valid pledge which they purport to create of the Trust Estate and the Revenues, rights, moneys, securities and funds held under the General Indenture in the manner and to the extent provided in Section 501 and in the Applicable Supplemental Indenture; the Bonds of such Series are valid and binding limited obligations of the District, enforceable in accordance with their terms and the terms of the General Indenture, the Applicable Supplemental Indenture and the Act; provided that such Counsel's Opinion may take an exception on account of the laws of bankruptcy, reorganization and insolvency and of other laws affecting creditors rights generally and to the exercise of judicial discretion in accordance with general equitable principles; and to the extent that any Bonds have been previously issued on the basis that the interest thereon is exempt from Federal income taxation, such tax‑exempt status of interest on any Bonds Outstanding shall not be adversely affected by the issuance of such Series of Bonds;

LISTNUM 2 \l 4
A copy of the Applicable Series Resolution and Applicable Supplemental Indenture certified by an Authorized Officer of the District; 

LISTNUM 2 \l 4
A certificate or report of the District setting forth a description of, and the estimated Cost and completion date of, each Capital Improvement, if any, financed in whole or in part by such Bonds;

LISTNUM 2 \l 4
An amount of proceeds of such Bonds, other moneys or Reserve Asset in a stated amount such that following the issuance of such Bonds and application of their proceeds, the amounts on deposit in and the aggregate stated and unpaid amount of all Reserve Asset held as part of the Debt Service Reserve Fund, shall equal the Debt Service Reserve Fund Requirement; 

LISTNUM 2 \l 4
The instruments or agreements evidencing or representing any Additional Security required by the Applicable Supplemental Indenture; and

LISTNUM 2 \l 4
Such further documents and moneys as are required by Sections 205, 206, 207 or by the Applicable Supplemental Indenture authorizing such Bonds.


SECTION 205.
Conditions Precedent to the Delivery of Additional Bonds.tc \l2 "SECTION 205.
Conditions Precedent to the Delivery of Additional Bonds. 

Series of Additional Bonds of the District may be issued on parity with other Parity Debt secured by a pledge of revenues pursuant to the Ordinance, as hereinafter provided in this Section, for the purpose of providing funds, with any other available funds, for paying the Cost of any Additional Improvements or for any lawful purpose of the District. Before any Series of Additional Bonds shall be issued under this Section, the District shall adopt an indenture authorizing the issuance of such Series of Additional Bonds, fixing the amount and the details thereof and describing in brief and general terms the Additional Improvements, if any, to be acquired or constructed or other purposes for which such Additional Bonds are being issued. Such Series of Additional Bonds shall be appropriately designated, shall be dated, shall be stated to mature from time to time on such date of such year or years and in such principal amount or amounts, shall bear interest at a rate or rates not exceeding the maximum rate then permitted by law, and may be made redeemable at such times and prices (subject to the provisions of Article III hereof), all as may be provided in the supplemental series indenture or ordinance authorizing the issuance of such Series of Additional Bonds. Except as to any differences in the rate or rates of interest, the maturities, or the provisions for redemption, such Series of Additional Bonds shall be entitled to the same benefit and security of this Indenture as all other Bonds theretofore or thereafter issued under this Indenture and shall be on a parity with respect to the pledge of Revenues with all Parity Debt.

Such Series of Additional Bonds shall be deposited with the Trustee for authentication and delivery, but prior to or simultaneously with the delivery of such Additional Bonds by the Trustee to or upon the order of the purchasers thereof, the Trustee shall have received the following:

a) A copy, duly certified by the Clerk of the Jefferson Parish Council (the (Clerk(), of the indenture adopted by the District providing for the issuance of such Additional Bonds;

b) A copy, duly certified by the Clerk, of the indenture or ordinance of the District (which ordinance may be incorporated in the indenture or ordinance for such Additional Bonds) approving the sale of such Additional Bonds, specifying the interest rate or rates thereon, and directing the authentication and delivery of such Additional Bonds to or upon the order of the purchasers mentioned therein upon payment of the purchase price therein set forth and the accrued interest on such Additional Bonds;

c) An Opinion of Counsel that: (i) the supplemental indenture or ordinance referred to in clause (a) of this Section has been duly adopted pursuant to the Act and the issuance of such Additional Bonds has been duly and validly authorized and all conditions precedent to the delivery of such Additional Bonds have been fulfilled; (ii) no provision of the supplemental indenture or ordinance authorizing such Additional Bonds or of such Additional Bonds results in or constitutes a default under any agreement, indenture, or other instrument of which counsel has knowledge and to which the District is a party or by which the District may be bound; and (iii) for any Additional Improvements, to the knowledge of Counsel, all permits, approvals, franchises, privileges, and legal clearances under federal, State, or local laws and from federal, State, or local governmental authorities or officers necessary for the construction and equipping of the Additional Improvements, and then obtainable, have been obtained; and (iv) the District has full and lawful authority to operate and maintain the Hospital as provided in this Indenture;

d)  A report prepared by the District and certified by the Accountant, setting forth the following information:

1)  the Net Income Available for Debt Service for each of the two Fiscal Years next preceding the Fiscal Year in which such Additional Bonds are to be delivered, as shown by or derived from the audited financial statements filed under the provisions of Section 614 of this Indenture;

2)  the amount of the maximum  aggregate Annual Debt Service Requirements for all Parity Debt for any Fiscal Year following the Fiscal Year in which such Additional Bonds are to be delivered, including in such computation the Annual Debt Service Requirements on such Bonds then proposed to be delivered;

e)  A statement prepared by the District and certified by the Accountant stating for each of the two Fiscal Years following the completion of the Additional Improvements the estimate of the Net Income Available for Debt Service;

f)  An opinion of Bond Counsel that the issuance of such Additional Bonds will not impair the tax-exempt status of the Outstanding Bonds issued under this Indenture; and

g)  A certificate of an Authorized District Officer certifying that the District is in compliance with all covenants of this Indenture and all conditions precedent to the issuance of such Additional Bonds have been satisfied.

When (A) the documents mentioned in clauses (a) to (g) of this Section shall have been received by the Trustee, and (B) the Additional Bonds shall have been executed and authenticated as required by the indenture mentioned in clause (a) of this Section, and provided that no Event of Default shall have occurred and be continuing, the Trustee shall deliver such Additional Bonds at one time to or upon the order of the purchasers thereof but only upon payment to the Trustee of the purchase price of such Additional Bonds so delivered.

The Trustee shall not deliver such Additional Bonds to or upon the order of the purchasers thereof unless, as certified by the Accountant, the following percentage requirements are satisfied:

i)  The percentage derived by:

(i) dividing the estimated Net Income Available for Debt Service in the Fiscal Years shown in the statement mentioned in clause (d)(1) of this Section by the Annual Debt Service Requirement for all Parity Debt set forth for such Fiscal Years in the statement mentioned in clause (d)(2) of this Section is at least 120% for each of the two most recent fiscal years for which audited statements are available (taking into account debt service on the Bonds proposed to be issued); or

(ii)  The percentage derived by dividing the estimated Net Income Available for Debt Service in the Fiscal Years shown in the statement mentioned in clause (d) of this Section by the Annual Debt Service Requirement for all Parity Debt set forth for such Fiscal Years in the statement mentioned in clause (d)(2) of this Section is at least 135% for each of the two Fiscal Years after such Bonds are issued.

Simultaneously with the delivery of such Additional Bonds and the deposit of the proceeds of such Additional Bonds with the Trustee, such proceeds (excluding accrued interest) shall be applied by the Trustee in accordance with the indenture or ordinance pursuant to which such additional Bonds are issued.


SECTION 206.
Special Conditions Precedent to the Delivery of Refunding Bonds.tc \l2 "SECTION 206.
Special Conditions Precedent to the Delivery of Refunding Bonds.  One or more Series of Refunding Bonds may be issued in accordance with this Section on a parity with other Parity Debt for the purpose of refunding all or any part of the Prior Bonds or the Bonds of one or more Series of Outstanding Bonds or providing funds for a Crossover Refunding of bonds issued and outstanding or not yet issued but which may be Outstanding on a Crossover Date without the necessity of producing any of the reports required by Section 205(d) above if the District obtains a certificate from an Authorized District Officer demonstrating that the refunding will reduce the total debt service payments on the refunded Bonds.

A Series of Refunding Bonds shall be executed by the Signing Parties and delivered by the District to the Paying Agent for such Series of Bonds and by it authenticated and delivered to or upon the order of the District, but only upon notification by the District that all requirements of applicable State law have been satisfied and that it has received:

(i)
The documents, moneys and opinions required by Section 204(3);

(ii)
The documents and moneys, if any, required by the Applicable Supplemental Indenture authorizing such Refunding Bonds;

(iii)
A certificate of an Authorized Officer of the District stating that, as of the delivery of such Refunding Bonds, no Event of Default as described in Section 701 will have happened and will then be continuing;

(iv)
A certificate of an Authorized Officer of the District specifying the Bonds to be refunded by series and the maturities or portions of maturities thereof (in the case of a "crossover refunding" this certificate shall not be required prior to the "Crossover Date");

(v)
If any Bonds are to be redeemed prior to maturity, irrevocable instructions to the District, satisfactory to it, to give due notice of redemption of the Bonds to be redeemed on a redemption date specified in the instructions;

(vi)
If the Bonds to be refunded are not by their terms due to mature or subject to redemption within the next succeeding sixty (60) days, irrevocable instructions to the District, satisfactory to it, to give due notice as provided in Section 1101 to the Registered Owners of the Bonds to be refunded; and

(vii)
An amount of money or Defeasance Obligations sufficient pursuant to Section 1201 to effect payment at maturity or redemption, pursuant to Article IV, of the Bonds to be refunded.

The Initial Bonds shall be executed by the Signing Parties and delivered to the Paying Agent therefor and by it Authenticated and delivered to or upon the order of the District upon notification by the District that it has received the items referred to in paragraph (2)(I), (ii) and (v) of the above.


SECTION 207.
Revenue Anticipation Notes.tc \l2 "SECTION 207.
Revenue Anticipation Notes.  Whenever the District shall authorize the issuance of a Series of Bonds, the District may authorize the issuance of notes (and renewals thereof) in anticipation of such Series. The principal of and interest on such notes and renewals thereof shall be payable from any moneys of the District available therefor, from the proceeds of such notes or from the proceeds of the sale of the Series of Bonds in anticipation of which such notes are issued. The proceeds of such Bonds may be pledged for the payment of the principal of and interest on such notes and any such pledge shall have a priority over any other pledge of such proceeds created by the General Indenture. Subject to Section 208, the District may also pledge the Revenues to the payment of such notes.


SECTION 208.
Creation of Liens; Other Indebtedness.tc \l2 "SECTION 208.
Creation of Liens; Other Indebtedness.  (A)The District shall not issue any bonds, notes or other evidences of indebtedness, other than the Bonds, secured by a pledge of or other lien on the Trust Estate, including the Revenues, Hedge Revenues and other moneys, securities, funds and accounts held by the District or the Fiduciaries under this General Indenture or any indenture or any other bond resolution and shall not otherwise create or cause to be created any lien or charge on such Trust Estate, Revenues, moneys, securities and funds, except to the extent provided in this Section 208.

(B) Notwithstanding anything herein to the contrary the District may at any time or from time to time issue notes or other evidences of indebtedness (and renewals thereof);

LISTNUM 2 \l 4
in anticipation of issue of Bonds to the extent and in the manner provided in Section 207, which notes, if so determined by the District may be secured by a pledge of proceeds of such anticipated Bonds and by a pledge of Revenues, provided that such pledge shall in all respects be subordinate to the provisions of and the pledge created by this General Indenture;

LISTNUM 2 \l 4
in anticipation of the receipt by the District of any grant‑in‑aid from the United States of America or the State or any agency, instrumentality or political subdivision of either for or on account of Capital Improvements and payable solely out of, or secured by a pledge of, the amounts to be received; provided that no such notes shall be issued LISTNUM 2 \l 5 unless the District shall have received and accepted an agreement, whether conditional or unconditional, providing for the grant‑in‑aid anticipated by such notes executed by authorized officers of the grantor, LISTNUM 2 \l 5 the aggregate amount of such notes, other than renewals, so issued by the District shall not exceed the amount of the grant‑in‑aid provided for in such agreement and not yet received by the District and LISTNUM 2 \l 5 all such notes or renewals thereof shall be issued to mature not later than the expected date of receipt of such grant in aid; or

LISTNUM 2 \l 4
in anticipation of the Revenues to be received in any Fiscal Year, which notes may be payable out of, or secured by a pledge of, Revenues; provided that LISTNUM 2 \l 5 \s 1 any such pledge shall in all respects be subordinate to the provisions of this General Indenture and the pledge created by this General Indenture, LISTNUM 2 \l 5 any such notes or renewals thereof issued in a Fiscal Year shall be payable within such Fiscal Year, LISTNUM 2 \l 5 the aggregate principal amount of such notes outstanding at any one time in a Fiscal Year shall not exceed fifty per cent (50%) of the Revenues for the immediately preceding Fiscal Year and LISTNUM 2 \l 5 the proceeds of such notes (other than the proceeds of renewal notes required to pay notes) shall be deposited in the Operating Fund. 

(C)Nothing in this Section or this General Indenture shall prevent the District from issuing evidences of indebtedness which:

(i)
are payable out of, or secured by a pledge of the Trust Estate and the Revenues to be derived on and after such date as the pledge of the Revenues created by this General Indenture has been discharged as provided in Section 1201; or

(ii)
are payable solely out of, or secured solely by a pledge of, amounts which may be deposited in the Debt Service Fund pursuant to Section 502 hereof, provided that the pledge of such amounts shall in all respects be subordinate to the provisions of this General Indenture.


SECTION 209.
Additional Security.tc \l2 "SECTION 209.
Additional Security.  (A)  In connection with the initial issuance or subsequent to the issuance of any Series of Bonds hereunder, and subject to the restrictions contained in this Section 209 the District may obtain or cause to be obtained letters of credit, lines of credit, insurance, standby bond purchase agreements, interest rate swap agreements or similar obligations or instruments ("Additional Security") providing for payment of all or a portion of the principal, premium, or interest due or to become due on one or more specific Series of Bonds, providing for the purchase of such Bonds or a portion thereof by the issuer of any such Additional Security or providing for exchanging, capping, or modifying debt service payments incurred in connection with one or more specific Series of Bonds. The issuer of Additional Security or the guarantor of the obligations of the issuer of such Additional Security must be (at the time of such issuance) an entity (approved in writing by the Credit Provider) the unsecured long term debt obligations of which are rated in one of the two highest long term rating categories by Moody's Investors Service or Standard & Poor's Corporation (one of the two highest short term rating categories with respect to the issuer of an Additional Security providing for the purchase of Bonds of both Moody's Investors Service and Standard & Poor's Corporation) or the obligations insured or guaranteed by which are rated in such categories by reason of such insurance or guarantee except that the Hedge Counterparty or the guarantor of the obligations of the Hedge Counterparty to any Hedge Agreement shall be at the time of execution of any such Hedge Agreement an entity the unsecured short term debt of which is rated at least MIG‑3 by Moody's Investors Service or SP‑2 by Standard & Poor's Corporation (or a lower rating accepted in writing by the District as evidenced by the District(s execution of the Hedge Agreement with the consent of the Owners of all Bonds affected) and the unsecured long term debt of which is rated at least A by Moody's Investors Service and A by Standard & Poor's Corporation (or a lower rating accepted in writing by the District as evidenced by the District(s execution of the Hedge Agreement with the consent of the Owners of all Bonds affected) however if any Bonds or obligations of the District pursuant to any Hedge Agreement are guaranteed by a Credit Provider any Hedge Counterparty approved in writing by all affected Credit Providers shall be permitted. In connection therewith the District may enter into agreements with the issuer of such Additional Security providing for, inter alia:

(i)
the payment of fees and expenses to such issuer for the issuance of such Additional Security;

(ii)
the terms and conditions of such Additional Security and the Series of Bonds affected thereby; and

(iii)
the security, if any, to be provided for the issuance of such Additional Security.

The District may secure such Additional Security by an agreement providing for the purchase of a particular Series of Bonds secured thereby with such adjustments to the rate of interest, method of determining interest, maturity, or redemption provisions as specified by the District in the Applicable Series Resolution and/or the Applicable Supplemental Indenture. The District may also in an agreement with the Provider of such Additional Security agree to directly reimburse (a "Reimbursement Obligation") such Provider for amounts paid under the terms of such Additional Security, including fees and expenses together with interest thereon, which payments shall be subordinate, except for (i) regularly scheduled payments due by the District pursuant to a Hedge Agreement, and (ii) payments due to a Provider as a result of its subrogation to rights of an Owner to any other amounts required to be paid under this General Indenture with respect to principal, premium, if any, and interest on the Bonds. So long as no amounts shall be paid under such Additional Security and such Reimbursement Obligation shall remain contingent, such Reimbursement Obligation shall not be taken in account hereof under the provisions of Section 205 or Section 623. Upon the payment of amounts under the Additional Security which results in the Reimbursement Obligations becoming due and payable, such Reimbursement Obligation shall be deemed a Bond Outstanding hereunder for the purposes of Section 205 and Section 623. With respect to a Hedge Agreement, the District may agree to pay to the Hedge Counterparty any and all amounts that may be payable by the District under the Hedge Agreement.

(B)
Any such Additional Security shall be solely for the benefit of and secure the specific Series of Bonds or portion thereof as specified in the Applicable Supplemental Indenture.


SECTION 210
Consolidation of Indentures.tc \l2 "SECTION 210.
Consolidation of Indentures. The District may, at any time, elect to consolidate this General Indenture with any other indentures of the District providing for the issuance of hospital revenue bonds, provided such consolidation is then permitted by the laws of the State of Louisiana and provided further that the District provides certificates of Authorized Officers of the District that the covenants of the District to maintain rates, rents, fees and charges at the level provided in Section 623 hereof is satisfied on a consolidated basis. Upon such consolidation all funds will be combined by the holder of such funds to provide for parity of security of the consolidated Bondowners with separate accounts maintained for each system; provided, however, that the proceeds of remarketed tendered Bonds and sums drawn pursuant to a Credit Facility or Liquidity Facility shall be held in separate accounts for the Owners of the Bonds tendered for remarketing, the Owners of the specific Bonds purchased with the proceeds of any draws upon a Liquidity Facility or the Owners of the specific Series of Bonds to which a Credit Facility relates.


SECTION 211.
Continuing Disclosure.tc \l2 "SECTION 211.
Continuing Disclosure.
Pursuant to 17 C.F.R (240.15c2-12 (the "SEC Continuing Disclosure Rules"), the District covenants and agrees for the benefit of the Owners of the Bonds to provide certain financial information and operating data relating to the District (the "Annual Report"), and to provide notices of the occurrence of the events enumerated in Section (b)(5)(i)(C) of the SEC Continuing Disclosure Rules, if material.  The Annual Report will be filed by the District with each Nationally Recognized Municipal Securities Information Repository ("NRMSIR") and with the Louisiana State Information Depository ("Louisiana SID"), if any.  Any notices of material events shall be filed with each NRMSIR or with the Municipal Securities Rulemaking Board ("MSRB") and with the Louisiana SID, if any.  The specific nature of the information to be contained in the Annual Report or the notice of the information to be contained in the Annual Report or the notice of material events shall be as more fully set forth in the Continuing Disclosure Agreement as the same may be amended from time to time in accordance with its terms.  Failure to comply with the SEC Continuing Disclosure Rules shall not constitute an Event of Default; provided, however, the Owners of the Bonds may take such action or exercise such remedies as may be provided by law to enforce the obligations of the District under the Continuing Disclosure Agreement.

An Authorized District Officer of the Parish Council is hereby empowered, authorized and directed to take any and all action and to execute and deliver any instrument, document or certificate necessary to effectuate the purposes of this Section, including, without limitation, the Continuing Disclosure Agreement.


SECTION 212.Parity Debt.tc \l2 "
SECTION 212.
Parity Debt. On the date of execution of the original General Indenture, November 8, 2008  the Parity Debt consisted of the Series 1998 Bonds, the Series 1998 Swap Agreement, including the Series 1998 Swap Payments, the CLF Obligation, the Series 2004B Bonds, the Series 2004B Swap Agreement, including the Series 2004B Swap Payments and any Additional Bonds and any Future Hedge Agreements on parity therewith and entered into after said date. On the date of execution of this Restated General Indenture, September __, 2011 the Parity Debt consists of the Series 1998B Bonds, the Series 2009A Bonds except for the $3,725,000 amount of the January 1, 2016 sinking fund redemption payment of the Series 2009A-2 Bonds, and any Additional Bonds and any Future Hedge Agreements issued on a parity therewith after the date of this Restated General Indenture, including without limitation the Series 2011A Bonds. 
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ARTICLE III


GENERAL TERMS AND PROVISIONS OF BONDStc \l1 "ARTICLE III
GENERAL TERMS AND PROVISIONS OF BONDS

SECTION 30LISTNUM 2 \l 2 \s 1
Place and Medium of Payment; Form and Date.tc \l2 "SECTION 301.
Place and Medium of Payment; Form and Date.  LISTNUM 2 \l 3 \s 1  The Bonds of each Series shall be payable in any coin or currency of the United States of America which at the time of payment is legal tender for public and private debts or such other currency as shall be specified by the District at the office of such Paying Agent as is specified in the Applicable Supplemental Indenture. The interest on any Bonds may be paid by check, draft, or wire transfer as specified in the Applicable Supplemental Indenture, posted by first class mail, or transmitted, respectively, on or before the applicable interest payment date. The District may make provisions in the Applicable Supplemental Indenture with respect to record dates for purpose of determining Registered Owners for purposes of paying interest on any Bond.

LISTNUM 2 \l 3
The Bonds of each Series shall be issued in the form of fully registered bonds without coupons payable to a named person or registered assigns. If at any time bearer bonds with coupons may be issued under the provisions of the Code, or if any Series is to be a Series the interest on which is not to be excluded from the calculation of "Gross Income" under the Code, the District may by an Applicable Supplemental Indenture permit the issuance of non-registered bonds and provide for such additional notice and other provisions necessary therefor. Such Supplemental Indenture shall not be effective unless delivered to the District together with a Counsel's Opinion to the effect that such Supplemental Indenture shall not result in the loss of tax‑exemption under the Code of interest on any Bonds then Outstanding. The District may provide in an Applicable Supplemental Indenture for the issuance of the Bonds so authorized in book‑entry form or in denominations less than $5,000 upon the terms and conditions as set forth therein together with such modifications to this General Indenture as are necessary and appropriate for such Series of Bonds.

LISTNUM 2 \l 3
Except as otherwise provided in this Section, Bonds shall bear interest from date thereof or from the most recent Interest Payment Date to which interest has been paid or duly provided for, as the case may be, provided, however, that if and to the extent that the District shall default in the payment of the interest due on any Interest Payment Date, then all such Bonds shall bear interest from the most recent Interest Payment Date to which interest has been paid on the Bonds, or if no interest has been paid on the Bonds, from the date of the Bonds appearing in the Applicable Supplemental Indenture.


SECTION 30LISTNUM 2 \l 2
Legends.tc \l2 "SECTION 302.
Legends.  The Bonds of each Series may contain or have endorsed thereon such provisions, specifications and descriptive words not inconsistent with the provisions of this General Indenture as may be necessary or desirable to comply with custom, the rules of any securities exchange, commission or board or brokerage board, any Credit Provider, or otherwise, as may be determined by the District prior to the authentication and delivery thereof.


SECTION 30LISTNUM 2 \l 2
Execution and Authentication or Registration.tc \l2 "SECTION 303.
Execution and Authentication or Registration.  LISTNUM 2 \l 3 \s 1 The Bonds shall be executed on behalf of the District with the manual or facsimile signatures of the Chairman and the Clerk, and shall have impressed or imprinted thereon, by facsimile or otherwise, the official seal of the Parish; provided that any such signature shall be manually ascribed if so required by applicable law.

In case any officer of the Parish whose signature or whose facsimile signature shall appear on the Bonds shall cease to be such officer before the authentication of such Bonds, such signature or the facsimile signature thereof shall nevertheless be valid and sufficient for all purposes the same as if he had remained in office until authentication; and any Bond may be signed on behalf of the Parish by such Persons as are at the time of execution of such Bond proper officers of the Parish, even though at the date of this General Indenture such Person was not such officer.

LISTNUM 2 \l 3
The Bonds of each Series shall bear thereon a certificate of authentication or registration, in substantially the form set forth in the Applicable Supplemental Indenture, executed manually by the Paying Agent for such Series. Only such Bonds as bear such certificate of authentication shall be entitled to any right or benefit under this General Indenture and no Bond shall be valid or obligatory for any purpose until such certificate of authentication or registration shall have been duly executed by the Paying Agent. Such certificate of the Paying Agent upon any Bond shall be conclusive evidence that the Bond so authenticated has been duly authenticated or registered and delivered under this General Indenture and the Registered Owner thereof is entitled to the benefits of this General Indenture.


SECTION 30LISTNUM 2 \l 2
Interchangeability of Bonds.tc \l2 "SECTION 304.
Interchangeability of Bonds.  Bonds, upon surrender thereof at the office of the Paying Agent with a written instrument of transfer satisfactory to the Paying Agent, duly executed by the Registered Owner or his duly authorized attorney, may, at the option of the Registered Owner thereof, be exchanged for an equal aggregate principal amount of Bonds of the same Series and maturity of any other authorized denomination.


SECTION 30LISTNUM 2 \l 2
Negotiability, Transfer, and Registry.tc \l2 "SECTION 305.
Negotiability, Transfer, and Registry.  All the Bonds issued under this General Indenture shall be negotiable, subject to the provisions for registration and transfer contained herein, the Applicable Supplemental Indenture and in the Bonds. So long as any Series of the Bonds shall remain Outstanding, the District shall maintain and keep, at the office of the Paying Agent for such Series of Bonds, who shall be registrar for the related Series of Bonds, books for the registration and transfer of such Series of Bonds; and upon presentation thereof for such purpose at said office, the District shall register or cause to be registered therein, and permit to be transferred thereon, under such reasonable regulations as it or the Paying Agent may prescribe, any Bond entitled to registration or transfer.


SECTION 30LISTNUM 2 \l 2
Transfer of Bonds.tc \l2 "SECTION 306.
Transfer of Bonds.  LISTNUM 2 \l 3 \s 1  Except for such Bonds as may be issued in bearer form with coupons as provided in Section 301(2), each Bond shall be transferable only upon the register for the Series of which such Bond is a part, by the Registered Owner thereof in person or by his attorney duly authorized in writing, upon surrender thereof together with a written instrument of transfer satisfactory to the Paying Agent duly executed by the Registered Owner or his duly authorized attorney. Upon the transfer of any such Bond the District shall issue in the name of the transferee a new Bond or Bonds of the same aggregate principal amount and Series and maturity as the surrendered Bond.

LISTNUM 2 \l 3
The District and each Fiduciary may deem and treat the person in whose name any Outstanding Bond shall be registered upon the register for Bonds of such Series as the absolute owner of such Bond, whether such Bond shall be overdue or not, for the purpose of receiving payment of, or on account of, the principal and Redemption Price, if any, of and interest on such Bond and for all other purposes, and neither the District nor any Fiduciary shall be affected by any notice to the contrary. The District agrees to indemnify and save each Fiduciary harmless from and against any and all loss, expense, judgment of liability incurred by it, acting in good faith and  without negligence hereunder, in so treating such Registered Owner.


SECTION 30LISTNUM 2 \l 2
Regulations with Respect to Exchanges and Transfers.tc \l2 "SECTION 307.
Regulations with Respect to Exchanges and Transfers.  In all cases in which the privilege of exchanging Bonds or transferring Bonds is exercised, the Signing Parties shall execute and the Paying Agent for such Series of Bonds shall authenticate and deliver Bonds in accordance with the provisions of this General Indenture. All Bonds surrendered in any such exchange or transfer shall forthwith be cancelled by the Paying Agent. For every such exchange or transfer of Bonds, whether temporary or definitive, the District or the Paying Agent may make a charge sufficient to reimburse it for any tax or other governmental charge required to be paid with respect to such exchange or transfer. The District shall not be obligated to make any such exchange or transfer of Bonds of any Series during the 15 days next preceding an interest or principal payment date of the Bonds of such Series or, in the case of any proposed redemption of Bonds of such Series of Bonds of any Series selected, called or being called for redemption in whole or in part except transfers to any Provider.


SECTION 30LISTNUM 2 \l 2
Bonds Mutilated, Destroyed, Stolen or Lost.tc \l2 "SECTION 308.
Bonds Mutilated, Destroyed, Stolen or Lost.  In case any Bond shall become mutilated or be destroyed, stolen or lost, the Signing Parties shall execute, and thereupon the Paying Agent shall authenticate and deliver, a new Bond of like Series, maturity and principal amount as the Bond so mutilated,  destroyed, stolen or lost, in exchange and substitution for such  mutilated Bond, upon surrender and cancellation of such mutilated Bond or in lieu of and substitution for the Bond destroyed, stolen or lost, upon filing with the Paying Agent evidence satisfactory to the District and the Paying Agent that such Bond has been destroyed, stolen or lost and proof of ownership thereof, and upon furnishing the District and the Paying Agent with indemnity satisfactory to them and complying with such other reasonable regulations as the District and the Paying Agent may prescribe and paying such expenses as the District and Paying Agent may incur including the expenses, if any, of printing and delivering such new Bond. All Bonds so surrendered to the Paying Agent shall be cancelled by it.


SECTION 30LISTNUM 2 \l 2
Preparation of Definitive Bonds; Interim Receipts and Temporary Bonds.tc \l2 "SECTION 309.
Preparation of Definitive Bonds; Interim Receipts and Temporary Bonds.  Until the definitive Bonds of any Series are prepared, the Signing Parties may execute and the Paying Agent shall authenticate and deliver, in lieu of definitive Bonds, one or more interim receipts, or one or more temporary Bonds, substantially of the tenor of such definitive Bonds, (but with such registration provisions as the District may provide) and with such omissions, insertions and variations as may be appropriate for temporary Bonds. The Signing Parties shall execute and, upon the surrender at the office of the Paying Agent of such interim receipts and of such temporary Bonds, for exchange and cancellation, the Paying Agent shall authenticate and, without charge to the Registered Owner thereof, deliver in exchange therefor, definitive Bonds, of the same aggregate principal amount and Series and maturity as the interim receipts or temporary Bonds surrendered. Until so exchanged, the interim receipts and temporary Bonds shall in all respects be entitled to the same benefits and security as definitive Bonds authenticated and issued pursuant to this General Indenture. All interim receipts and all temporary Bonds surrendered in exchange for a definitive Bond or Bonds shall be forthwith cancelled by the Paying Agent.


SECTION 3LISTNUM 2 \l 2
Cancellation of Bonds.tc \l2 "SECTION 310.
Cancellation of Bonds.  All Bonds redeemed or paid by the District, the Trustee or any Fiduciary shall be cancelled by it and delivered to the Paying Agent for such Series of Bonds. All Bonds purchased, redeemed or paid by the Paying Agent shall be cancelled by it. No such Bonds shall be deemed Outstanding under this General Indenture and no Bonds shall be issued in lieu thereof. All such Bonds and all other Bonds cancelled by the paying Agent pursuant to this General Indenture shall upon order of the District be destroyed by the Paying Agent and a certificate of cancellation relating thereto shall be delivered to the District and the Trustee.
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ARTICLE IV


REDEMPTION OF BONDStc \l1 "ARTICLE IV REDEMPTION OF BONDS

SECTION 40LISTNUM 2 \l 2 \s 1
Privilege of Redemption and Redemption Price.tc \l2 "SECTION 401.
Privilege of Redemption and Redemption Price.  Bonds subject to redemption prior to maturity pursuant to a Supplemental Indenture shall be redeemable, upon notice as provided in this Article IV, at such times, at such Redemption Prices and upon such terms (in addition to and consistent with the terms contained in this Article IV) as may be specified in the Applicable Supplemental Indenture.


SECTION 40LISTNUM 2 \l 2
Redemption at the Election of the District.tc \l2 "SECTION 402.
Redemption at the Election of the District.  In the case of any redemption of Bonds otherwise than as provided in Section 403, the District shall give written notice to the Paying Agent for the Series of Bonds to be redeemed of its election so to redeem, of the redemption date, of the Series and of the principal amounts of the Bonds of each maturity of such Series to be redeemed (which Series, maturities and principal amounts shall be determined by the District in its sole discretion, subject to any limitations with respect thereto contained in any Supplemental Indenture). In the event notice of redemption shall have been given as provided in Section 405 provides, the District shall, on or before the redemption date pay out of the moneys available therefor to the appropriate Paying Agent or Agents an amount in cash which, in addition to other moneys, if any, available therefor held by such Paying Agent or Paying Agents, will be sufficient to redeem on the redemption date at the Redemption Price thereof, all of the Bonds to be redeemed.


SECTION 40LISTNUM 2 \l 2
Redemption Otherwise Than at District's Election.tc \l2 "SECTION 403.
Redemption Otherwise Than at District's Election.  Whenever by the terms of this General Indenture and the Applicable Supplemental Indenture, Bonds of a Series are required to be redeemed otherwise than at the election of the District, the Trustee shall select the Bonds to be redeemed, give the notice of redemption unless specifically provided otherwise in the Applicable Supplemental Indenture and pay out of the moneys available therefor the Redemption Price to the appropriate Paying Agents in accordance with the terms of this Article IV and the Applicable Supplemental Indenture. 


SECTION 40LISTNUM 2 \l 2
Selection of Bonds to be Redeemed by Lot.tc \l2 "SECTION 404.
Selection of Bonds to be Redeemed by Lot.  In the event of redemption of less than all the Outstanding Bonds of like Series and maturity, the Trustee shall, unless otherwise provided in an Applicable Supplemental Indenture, select by lot, in such manner in its discretion as it shall deem appropriate and fair, the numbers of the Bonds to be redeemed and the portions of any thereof to be redeemed in part. Bonds of denominations of more than $5,000 may, unless otherwise specified in the Applicable Supplemental Indenture, be redeemed either as a whole or in part (which part must be $5,000 or an integral multiple thereof). For the purposes of this Section 404, Bonds, or portions thereof, which have theretofore been selected for redemption shall not be deemed Outstanding.


SECTION 40LISTNUM 2 \l 2
Notice of Redemption.tc \l2 "SECTION 405.
Notice of Redemption.  LISTNUM 2 \l 3 \s 1  When the District shall elect to redeem Bonds pursuant to Section 402, and when redemption of Bonds is required by the General Indenture and the Applicable Supplemental Indenture pursuant to Section 403, the District shall give notice to the Trustee, the Paying Agent and the Credit Provider of the redemption of such Bonds, unless specifically provided otherwise in the Applicable Supplemental Indenture, which notice shall specify the Series and maturities of the Bonds to be redeemed, the redemption date and the place or places where amounts due upon such redemption will be payable and, if less than all of the Bonds of any like Series and maturity are to be redeemed, the letters and numbers or other distinguishing marks of such Bonds so to be redeemed, and, in the case of registered Bonds to be redeemed in part only, the respective portions of the principal amount thereof to be redeemed. Unless specifically provided otherwise in the Applicable Supplemental Indenture, the Paying Agent shall send a copy of such notice, first class mail, postage prepaid not less than 30 days before the redemption date, to the Registered Owners of any Bonds or portions of Bonds which are to be redeemed at their last address, if any, appearing upon the register for such Series of Bonds, but failure so to mail any such notice to any one Owner shall not affect the validity of the proceedings for the redemption of Bonds owned by any other Owner to whom such notice has been mailed.

LISTNUM 2 \l 3
In the event any of the Bonds to be redeemed are not registered bonds, unless otherwise provided in the Applicable Supplemental Indenture, notices of redemption shall be published by the Paying Agent for such Series in the Authorized Newspapers twice, the first at least thirty (30) days prior to such redemption date and the second not more than fifteen (15) but not less than ten (10) days prior to the redemption date.


SECTION 40LISTNUM 2 \l 2
Payment of Redeemed Bonds.tc \l2 "SECTION 406.
Payment of Redeemed Bonds.  Notice having been given in the manner provided in Section 405, the Bonds or portions thereof so called for the redemption shall become due and payable on the redemption date so designated at the Redemption Price, plus interest accrued and unpaid to the redemption date, and, upon presentation and surrender thereof at the office specified in such notice, such Bonds, or portions thereof, shall be paid at the Redemption Price plus interest accrued and unpaid to the redemption date. If there shall be called for redemption less than all of a Bond, the Signing Parties shall execute and the Paying Agent shall authenticate and deliver, upon the surrender of such Bond, without charge to the Registered Owner thereof, for the unredeemed balance of the principal amount of the Bond so surrendered, at the option of the Registered Owner thereof, Bonds of like Series and maturity in any of the authorized denominations. If, on the redemption date, moneys for the redemption of all the Bonds or portions thereof to be redeemed, together with interest to the redemption date, shall be held by the Paying Agent so as to be available therefor on said date and if notice of redemption shall have been given as aforesaid, then, from and after the redemption date interest on the Bonds or portion, thereof so called for redemption shall cease to accrue and become payable. If said moneys shall not be available on the redemption date, such Bonds or portions thereof shall continue to bear interest until paid at the same rate as they would have borne had they not been called redemption.


SECTION 40LISTNUM 2 \l 2
Purchase in lieu of Redemption. tc \l2 "SECTION 407.
Purchase in lieu of Redemption.  Prior to the mailing by the Trustee of a notice of redemption with respect to Bonds, the Issuer may direct the Trustee to apply moneys to be available for redemption to purchase, and upon receipt of any Issuer Request to such effect, the Trustee shall purchase Bonds  at a price not to exceed the principal amount thereof plus accrued interest thereon for cancellation in lieu of redemption; provided, however, that the Trustee shall be not obligated to honor any such Issuer Request received on or after a date that is five (5) Business Days prior to the last date, if any, on which notice of redemption with respect to such Bonds is required to be mailed in accordance with the provisions of this General Indenture.  Except as otherwise may be specified in such Issuer Request, the Trustee shall make such purchases of Bonds in such manner as the Trustee shall determine. The Issuer is expressly authorized to tender, and to direct the Trustee to purchase from the Issuer, any Bonds for cancellation in lieu of redemption.  The Trustee shall not be required to advance any of its own money to make any such purchase or purchases.  The Bonds to be purchased shall be determined according to the order and priority set forth in this General Indenture and the applicable Supplemental Indenture.
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ARTICLE V

FUNDS AND ACCOUNTS; APPLICATION OF BOND PROCEEDStc \l1 "ARTICLE V 
FUNDS AND ACCOUNTS; APPLICATION OF BOND PROCEEDS

SECTION 501.
Funds; Accounts.tc \l2 "SECTION 501.
Funds; Accounts.

(A) The following Funds and Accounts are hereby created pursuant to this General Indenture, and shall be identified by the Trustee as follows:

1)
The Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana (West Jefferson Medical Center) Hospital Revenue Bonds, Bond Proceeds and Expense Fund (the "Bond Proceeds and Expense Fund"), into which shall be deposited the Bond Proceeds for each  Series Bonds; and

2)
The Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana (West Jefferson Medical Center) Hospital Revenue Bonds,  Debt Service Fund (the "Debt Service Fund") including therein the Principal Account and Interest Account and Sinking Fund Account; and 

3)
The Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana (West Jefferson Medical Center) Hospital Revenue Bonds, Debt Service Reserve Fund (the "Debt Service Reserve Fund") and therein (i) the Common Reserve Account into which shall be deposited the Common Reserve Requirement for  Common Reserve Bonds upon the issuance of each Series of Common Reserve Bonds and (ii) a Separate Reserve Account for each of the one or more Series of Bonds which were designated as constituting Separate Reserve Bonds to be included within one single Separate Reserve Account, if any, into which the Separate Reserve Account Requirement for such one or more Series designed as Separate Reserve Bonds with a single Separate Reserve Account shall be deposited; PROVIDED HOWEVER it is recognized that the Trustee, in its capacity as trustee pursuant to the Series 1993 Ordinance, as supplemented and amended by the Series 1998 Ordinance, created and currently maintains with respect to the Series 1998 Bonds  the  “Reserve Account” within the “Jefferson Parish Hospital District No. 1 Hospital Revenue Bonds Debt Service Fund” created by Section 505 of the Series 1993/1998 Ordinance and the Trustee is hereby instructed and direct that until such time as no  Series 1998 Bonds remain Outstanding the  “Reserve Account” of the Series 1993/1998 Ordinance shall serve and function as the Common Reserve Account  for Common Reserve Bonds and all references to the “Common Reserve Account” in this Restated General Indenture and any Supplemental Indenture executed pursuant to this Restated General Indenture shall be deemed to mean and refer to the “Reserve Account” but at such time as no Series 1998 Bonds remain Outstanding all amounts credited to the Reserve Account, to the extent required to meet the Common Reserve Requirement, shall be transferred to the Common Reserve Account of the Debt Service Reserve Fund created by this section; and 

4)
The Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana (West Jefferson Medical Center) Hospital Revenue Bonds,  Improvements Fund (the "Improvements Fund") into which shall be deposited any money received by the District from any source for the construction and equipping of the  Project; and

5)
The Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana (West Jefferson Medical Center) Hospital Revenue Bonds, Rebate Fund (the "Rebate Fund"), which shall be for the benefit of the United States of America and expended in accordance with the Tax Regulatory Agreement as set forth in Section 510 hereof; and

(B)
The moneys held by the Trustee in the Interest Account, the Principal Account, the Debt Service Reserve Fund and the Improvements Fund shall be held in trust and applied as hereinafter provided and, pending such application, shall be subject to a prior lien and charge in favor of the Bondholders.  Moneys remaining in the Bond Proceeds and Expense Fund used to pay costs of issuance of any Series of Bonds shall be transferred to the Debt Service Fund no later than 180 days after the Closing Date.


SECTION 502.
Debt Service Fund.tc \l2 "SECTION 502.
Debt Service Fund.
The moneys held by the Trustee in the Debt Service Fund and the Principal and Interest Accounts therein shall be held in trust and applied as herein provided and pending such application, shall be subject to a prior lien and charge in favor of the Bondholders.  

On or before each Deposit Date, the District shall withdraw from the Operating Fund an amount sufficient to make the deposits required by this Section, and shall deposit the sum so withdrawn with the Trustee, which shall, upon receipt of such sum, deposit it to the credit of the following accounts or funds in the following order:

a)
to the credit of the Interest Account, an amount equal to the interest payable on the Bonds on the next succeeding Bond Payment Date.  As long as any Hedge Agreement is in effect the District shall also withdraw from its Operating Fund amounts necessary, if any, to make the Hedge Payments to the Hedge Counterparty, as appropriate; and 

b)
to the credit of the Interest Account, an amount equal to the net payments, if any, received from any Hedge Counterparty; and

c)
to the credit of the Principal Account, an amount equal to the principal payable on the  Bonds on the next succeeding Bond Payment Date and an amount equal the principal amount of  Bonds then Outstanding required to be retired, if any, in satisfaction of the Sinking Fund Requirements therefor, on the next succeeding January 1; and

d)
on any date on which moneys are transferred from either the Common Reserve Account and/or one of the Separate Reserve Accounts of  the Debt Service Reserve Fund to the Interest Account or the Principal Account, including pursuant to Section 506 hereof, commencing on the next succeeding month and each month thereafter for twelve (12) consecutive months, an amount equal to one-twelfth (1/12) of the amount so transferred from the Common Reserve Account and/or one of the Separate Reserve Accounts of the Debt Service Reserve Fund; and on any date on which the Trustee's valuation of the investments in the Common Reserve Account and/or one of the Separate Reserve Accounts of the Debt Service Reserve  Fund reports a deficiency in the Common Reserve Account Requirement or any of the Separate Reserve Account Requirements, an amount equal to one-twelfth (1/12) of the deficiency; provided, however, no deposit shall be required on any Deposit Date on which the amount on deposit in  the Common Reserve Account and all of the Separate Reserve Accounts of  the Debt Service Reserve Fund are  equal to respectively the Common Reserve Account Requirement and each of the Separate  Reserve Account Requirements of the Debt Service Fund Requirement.

Any amount in the Operating Fund in excess of the amount to be retained therein to pay operating expenses and in excess of the amounts required to make the deposits provided for in clauses (a) to (b) of this Section may be used by the District for any lawful purpose.

No deposit to any of the Funds or Accounts as provided for above shall be required whenever the amounts on deposit in such Fund or Account are equal to the amounts required to be on deposit in such Fund or Account on the next Deposit Date.

If the amount on deposit in the respective Interest Account, the Principal Account or the Debt Reserve Fund shall be less than the amount required to be on deposit under the foregoing provisions of this Section, the amount of any deficiency shall be added to the amount otherwise required to be deposited on each Deposit Date thereafter until such time as all such deficiencies shall have been made up.

The District covenants that if on any Deposit Date the amounts deposited with the Trustee for application as provided in this Section shall be insufficient to make the required deposits to the respective Interest Account or the Principal Account and the moneys in the Common Reserve Account and the applicable Separate Reserve Accounts of Debt Service Reserve Fund shall be insufficient to make such deposits, it will deposit daily from such time all Revenues as received with the Trustee, which shall deposit such moneys in the Operating Fund to pay current operating expenses, which operating expense money shall be withdrawn by the District upon presentation of a certificate to the Trustee signed by an Authorized District Officer certifying the amount of current operating expenses, and then the remainder shall be transferred by the Trustee to the Accounts as provided in clauses (a) to (c) above and to the holders of all Parity Debt, until the amounts on deposit in the respective Interest Account, the Principal Account and the Common Reserve Account and all Separate Reserve Accounts of the Debt Service Reserve Fund shall be equal to the amounts required to be on deposit therein on the next Deposit Date and Parity Debt requirements are satisfied. The Trustee is required to apply the moneys received pursuant to this paragraph only to the deposits to the respective Interest Account, the Principal Account and the Common Reserve Account and/or Separate Reserve Accounts of the Debt Service Reserve Fund and to the payment of expenses after such deposits until the moneys on deposit therein are equal to the amounts required to be on deposit therein on the next Deposit Date. After the amounts on deposit in the respective Interest Account, the Principal Account and the Common Reserve Account and Separate Reserve Accounts of the Debt Service Reserve Fund are equal to the amounts required to be deposited therein on the next Deposit Date and Parity Debt requirements are satisfied, the deposit of Revenues shall resume, subject to the terms of this Section 502. The Trustee shall have a right of entry to enforce the provisions of this paragraph.


SECTION 503.
Application of Moneys in Principal Account.tc \l2 "SECTION 503.
Application of Moneys in Principal Account.

There shall be deposited into the Principal Account payments made by the District in respect of principal of or premium payable on the Bonds. Except as provided in this Section, moneys in the Principal Account shall be used solely for the payment of principal of and premium, if any, on the Bonds as the same shall become due and payable at maturity, upon redemption, or upon acceleration of maturity. The Trustee shall at all times maintain accurate records of deposits into the Principal Account, and the sources and timing of such deposits. 


SECTION 504.
Application of Moneys in Sinking Fund Account.tc \l2 "SECTION 504.
Application of Moneys in Sinking Fund Account.
 
Moneys held for Sinking Fund payments shall be applied during each Fiscal Year to the retirement of Term Bonds of the Bonds then Outstanding as follows:  


(a)
If the Trustee shall call for redemption on the January 1 in such Fiscal Year, a principal amount of such Term Bonds or portions of Term Bonds of each Series of Bonds then subject to redemption equal to the Sinking Fund Requirements for the Term Bonds of the Series of Bonds for such Fiscal Year less the principal amount of any such Term Bonds retired by purchase pursuant to clause (a) of this Section. If the amount available in the Sinking Fund Account in such Fiscal Year shall not be equal to the Sinking Fund Requirements for the Term Bonds of the Series of Bonds for such Fiscal Year less the principal amount of any such Term Bonds so retired by purchase, and the amounts on deposit in the Common Reserve Account or applicable Separate Reserve Account shall have been exhausted, then the Trustee shall apply the amount available in the Sinking Fund Account to such redemption as possible for the Term Bonds of the Series of Bonds then Outstanding. Such redemption shall be made pursuant to the provisions of Article III of this General Indenture. If such January 1 shall be the Stated Maturity of any such Term Bonds, the Trustee shall not call such Series of Bonds for redemption but shall, during the period of five (5) Business Days immediately preceding such Maturity, withdraw from the Sinking Fund Account, and set aside or deposit in trust with the paying agent, the amount required to pay the principal of such Bonds as such principal becomes due and payable. Prior to calling Term Bonds or portions of Term Bonds for redemption, the Trustee shall withdraw from the Interest Account and Sinking Fund Account and set aside in separate accounts the respective amounts required to pay the interest on and the redemption price of the Term Bonds or portions of Term Bonds so called for redemption. If at any date there shall be moneys in the Sinking Fund Account to call Term Bonds and no Term Bonds shall be then outstanding, the moneys therein shall be withdrawn therefrom by the Trustee and deposited to the credit of the Operating Fund.

(b)
If the Trustee shall be required by the provisions of this General Indenture to publish a notice of redemption prior to the receipt of the final deposits of moneys sufficient therefor, the Trustee may proceed to send such notice by Mail and assume that such final deposits will be made as required herein. Upon retirement of any Term Bonds by purchase or redemption pursuant to the provisions of this Section, the Trustee shall file with the District a statement identifying such Bonds and setting forth the date of their purchase or redemption, the amount of the purchase price or the redemption price of such Bonds, and the amount paid as interest thereon. The expenses in connection with the purchase or redemption of any such Bonds shall be paid by the District from the Operating Fund.


SECTION 505.
Application of Moneys in Interest Account.tc \l2 "SECTION 505.
Application of Moneys in Interest Account.
There shall be deposited into the Interest Account payments made by the District in respect of interest on each Series of Bonds. The Trustee shall at all times maintain accurate records of deposits into the Series Interest Account, and the sources and timing of such deposits.   


SECTION 506.
Application of Moneys in Debt Service Reserve Fund.tc \l2 "SECTION 506.
Application of Moneys in Debt Service Reserve Fund.
 
Moneys, if any, held for credit of the Common Reserve Account ( the Reserve Account of the Series 1993/1998 Ordinance while any Series 1998 Bonds remain Outstanding) and any of the Separate Reserve Accounts of the Debt Service Reserve Fund shall be used solely for the purpose of paying interest on respectively  (i) with respect to the Common Reserve Account ( the Reserve Account of the Series 1993/1998 Ordinance while any Series 1998 Bonds remain Outstanding)  the Common Reserve Bonds and (ii) with respect to a Separate Reserve Account, the  one or more Series of Bonds which were designated as constituting Separate Reserve Bonds to be included within one single Separate Reserve Account for which such Separate Reserve Account was funded and maturing principal of the applicable Series of Bonds with respect to Common Reserve Bonds or Bonds or Subordinated Bonds with respect to Separate Reserve Bonds, whether at the stated payment date or by retirement of applicable Series of Bonds with respect to Common Reserve Bonds or Bonds or Subordinated Bonds with respect to Separate Reserve Bonds in satisfaction of the payment obligations with respect thereto, whenever and to the extent that the moneys held for the credit of the Interest Account or the Principal Account shall be insufficient for such purposes.  If at any time the moneys held for the credit of the Common Reserve Account ( the Reserve Account of the Series 1993/1998 Ordinance while any Series 1998 Bonds remain Outstanding)  or any of the Separate Reserve Accounts shall exceed the Common Reserve Account Requirement or the applicable Separate Reserve Account Requirement , an amount equal to such excess shall be transferred by the Trustee to the credit of the Interest Account or the Principal Account, as the District shall direct, and the District shall receive a credit against the payments required to be made to such account pursuant to Section 502 hereof to the extent of the full amount so transferred.


SECTION 507.
Use of Moneys to Purchase Bonds.tc \l2 "SECTION 507.
Use of Moneys to Purchase Bonds.
 Whenever the total of the moneys held for the credit of the Principal Account, the Interest Account, the pro rata portion of the Common Reserve Fund attributable to a Series of Common Reserve Bonds   and any Separate Reserve Account or the pro rata portion of a Separate Reserve Account which is applicable to more than one Series of Separate Reserve Bonds, if any, shall be sufficient for paying the principal of and the redemption premium, if any, and the interest accrued on any Series of Bonds then Outstanding under the provisions of this General Indenture, such moneys may upon the written direction of the District signed by an Authorized District Officer, be applied by the Trustee to the payment, purchase, or redemption of such Series of Bonds.


SECTION 508.
Moneys Held in Trust.tc \l2 "SECTION 508.
Moneys Held in Trust.
All moneys set aside or deposited with the Trustee for the purpose of paying principal of or premium or interest on any of the  Bonds, either at the Maturity thereof or by purchase or call for redemption, shall be held in trust for the respective Holders of such  Bonds, on and after such date and pending such payment, shall be set aside on its books and held in trust, without liability for interest thereon, by it for the Holders of the Bonds entitled thereto.


SECTION 509.
Creation of Additional Accounts and Subaccounts.tc \l2 "SECTION 509.
Creation of Additional Accounts and Subaccounts.
 The Trustee shall, at the written request of the District, establish such additional Accounts within any of the Funds established under this General Indenture, and subaccounts within any of the Accounts established under this General Indenture, as shall be specified in such written request, for the purpose of identifying more precisely the sources of payments into and disbursements from such Funds, Accounts and Subaccounts; but the establishment of any such additional Accounts or Subaccounts shall not alter or modify any of the requirements of this General Indenture with respect to the deposit or use of the moneys in any Fund established hereunder.


SECTION 510.
Rebate Fund.tc \l2 "SECTION 510.
Rebate Fund.
There is hereby established with the Trustee for the benefit of the United States of America a Rebate Fund in the name of the District that shall be expended in accordance with the provisions hereof and the Tax Compliance Certificate.  The Trustee shall make deposits to and disbursements from the Rebate Fund based upon the instructions of an Authorized District Officer pursuant to this General Indenture and the Tax Compliance Certificate; such deposits shall be made with moneys furnished by the District. The District shall be responsible for making all such deposits to the Rebate Fund as are required by the Tax Regulatory Agreement. The Trustee shall invest the Rebate Fund at the direction of an Authorized District Officer in Permitted Investments and shall deposit income from said investments immediately upon receipt thereof in the Rebate Fund. The District shall select and pay the fees of an arbitrage rebate analyst.  The Trustee shall make any rebate deposits described in the Tax Regulatory Agreement or any rebate disbursements as required by the provisions of the Ordinance and Article V of this General Indenture. 


SECTION 511.
Bond Proceeds and Expense Fund.tc \l2 "SECTION 511.
Bond Proceeds and Expense Fund.
All proceeds of each Series of Bonds shall be deposited in the Bond Proceeds and Expense Fund, designated for such Series and applied as herein directed and in the Applicable Supplemental Indenture.  Amounts to be designated in a Letter of Instructions or order from an Authorized District Officer will be transferred to the Series Bond Proceeds and Expense Fund.  An amount to be designated in a Letter of Instructions or order from an Authorized District Officer shall be retained by the Trustee in the Bond Proceeds and Expense Fund for the purpose of paying the costs relating to the issuance of each Series of Bonds (including, without limitation, legal expenses and fees, costs of audits, bond printing, legal notices, bond insurance, rating fees, and other costs of preparing and issuing the Series of Bonds) pending receipt of written orders for payment thereof duly executed by the Authorized District Officer and to transfer any balance remaining after payment of such costs to the Debt Service Fund established pursuant to Section 502 hereof.


SECTION 512
Operating Fund.tc \l2 "SECTION 512
Operating Fund.
The fund that the District currently uses to deposit its Revenues and pay the expenses to operate the Hospital is designated the "Jefferson Parish Hospital District No. 1 Parish of Jefferson, State of Louisiana Operating Fund." The District covenants that it will deposit all Revenues as received with a Depository to the credit of the Operating Fund that shall be held by the District. Moneys in the Operating Fund shall be used to pay operating expenses of the District and the Parity Debt. To the extent insufficient monies are available in the Operating Fund to pay all expenses and payments when due and payable, the Trustee is directed to apply monies therein first, to pay operating expenses and second, to make pro rata payments of Parity Debt on the basis of the amount of Parity Debt at the time due and payable, and third, to pay any Termination Payment to any Hedge Counterparty.  After such payments have been made, the Trustee may apply such monies for any lawful purpose of the District.


SECTION 513.
Improvements Fund.tc \l2 "SECTION 513.
Improvements Fund.
  The moneys in the Improvements Fund shall be held by the Trustee in trust and, subject to the provisions of Sections 517 and 518, shall be applied to the payment of the Cost of Projects or any Additional Improvements, as the case may be, and, if an Event of Default specified in Section 701(i), (ii or (iii) shall have occurred and be continuing and there are no other available funds held hereunder to make such payment, to the payment of principal of and interest on the Bonds. 


SECTION 514.
Payments from Improvements Fund.tc \l2 "SECTION 514.
Payments from Improvements Fund.
  Payment of the Cost of the Project or any Additional Improvements shall be made from the Improvements Fund.  All payments from the Improvements Fund shall be subject to the provisions and restrictions set forth in this Section and the District covenants that it will not cause or permit to be paid from the Improvements Fund any sums except in accordance with such provisions and restrictions.


SECTION 515.
Cost of Project or Additional Improvements.tc \l2 "SECTION 515.
Cost of Project or Additional Improvements.
  For the purpose of this General Indenture, the Cost of the Project or any Additional Improvements shall embrace such costs as are eligible costs within the purview of the Act, and, without intending thereby to limit or restrict any proper definition of such cost, shall include the following:

(i)
obligations incurred by the District for labor, materials and services and to contractors, builders, and others in connection with the construction of the Project or any Additional Improvements and for machinery, equipment, necessary water and sewer lines and connections, utilities, landscaping, restoration or relocation of any property damaged or destroyed in connection with such construction, removal or relocation of any structures, and the clearing of land;

(ii)
interest accruing on any Bonds prior to the commencement of or during construction, all as provided in the Series Ordinance or General Indenture authorizing the issuance of such Bonds or any Letter of Instructions delivered to the Trustee by the District;

(iii)
the cost of acquiring by purchase, if such purchase shall be deemed expedient, such lands, property, rights, rights-of-way, easements, franchises, and other interests as may be deemed necessary or convenient by the District and the Architect for the construction of any portion of the Project or any Additional Improvements and the operation, repair, and maintenance of the Hospital, options and partial payments thereon, the cost of demolishing or removing any buildings or structures on land so acquired, including the cost of acquiring any land to which such buildings or structures may be moved, and the amount of any damages incident to or consequent upon the construction of the Project or any Additional Improvements;

(iv)
the reasonable fees and expenses of the Trustee for the payment of interest on the Bonds prior to the commencement of and during the construction of the Project or any Additional Improvements;

(v)
the reasonable expenses of the Trustee for its services prior to and during construction, and premiums on insurance, if any, in connection with the Project or any Additional Improvements during construction;

(vi)
the cost of borings and other preliminary investigations to determine foundation or other conditions, expenses necessary or incident to determining the feasibility or practicability of constructing the Project or any Additional Improvements, and fees and expenses of engineers, architects, management consultants, and hospital consultants for making studies, surveys, and estimates of costs and of revenues and other estimates, and fees and expenses of engineers and architects for preparing plans and specifications and supervising construction as well as for the performance of all other duties of engineers and architects set forth herein in relation to the acquisition and construction of the Project or any Additional Improvements and the issuance of Bonds therefor; 

(vi)
all other items of expense not elsewhere in this Section specified incident to the construction and equipping of the Project or any Additional Improvements, the financing thereof, the acquisition of lands, property, rights, rights-of-way, easements, franchises, and interests in or relating to lands, including abstracts of title, opinions of title, title insurance, cost of surveys, and other expenses in connection with such acquisition, and expenses of administration properly chargeable to the acquisition of the property and the construction and equipping of the Project or any Additional Improvements; and

(vii)
any obligation or expense heretofore or hereafter incurred or paid by the District for any of the foregoing purposes, including the repayment of any loans or advances heretofore made to the District, if such obligation, expense, loan, or advance was made specifically in contemplation of permanent financing pursuant to this General Indenture. 


SECTION 516.
Requisition from Improvements Fund.tc \l2 "SECTION 516.
Requisition from Improvements Fund.
Payments from the Improvements Fund, shall be made in accordance with the provisions of this Section. Before any such payment shall be made, the District shall file with the Trustee a requisition, signed by an Authorized District Officer, stating (i) the item number of each such payment, (ii) the name of the Person to whom each such payment is due,LISTNUM 2 \l 1 the respective amounts to be paid,LISTNUM 2 \l 1 the purpose by general classification for which each obligation to be paid was incurred, LISTNUM 2 \l 1 that obligations in the stated amounts have been incurred by the District and are presently due and payable, that each item thereof is a proper charge against the Improvements Fund and has not been paid, that there has not been filed with or served upon the District notice of any lien, right to lien, or attachment upon, or claim affecting the right of any such Persons to receive payment of, the respective amounts stated in such requisition that has not been released or will not be released simultaneously with the payment of such obligation, LISTNUM 2 \l 1(iii) that such requisition constraints no item representing payment on account of any percentage that the District is at the date of such requisition entitled to retain and (iv)LISTNUM 2 \l 1 that the amounts then remaining in the Improvements Fund are sufficient to pay the remaining cost of the Additional Improvements after giving effect to any deposit of moneys by the District into the Improvements Fund.

Upon receipt of each requisition, the Trustee shall pay the obligations set forth in such requisition out of money in the Improvements Fund, and each such obligation shall be paid by check signed by one or more officers or employees of the Trustee designated for such purpose by the Trustee.  In making such payments the Trustee may rely upon such requisitions, and the Trustee shall not be liable to the District or the holders of any indebtedness authorized by this Ordinance for the purpose of any requisition that is wrongfully, negligently, erroneously, or fraudulently submitted to it by the District or any authorized or purportedly authorized officer, agent, or employee of the District.  If for any reason the District should decide prior to the payment of any item in a requisition not to pay such item, it shall give notice of such notice of such decision to the Trustee and thereupon, if such notice is actually received by an officer or employee of the corporate trust department of the Trustee prior to making such payment, the Trustee shall not make such payment.  Any requisition delivered to the Trustee pursuant to the provisions of this Section shall be retained by it for a period of not less than ten (10) years, subject at all reasonable times to examination by the District or the Holders of ten percent (10%) or more in aggregate principal amount of Bonds then Outstanding. 


SECTION 517.
Cost Control of Project and any Additional Improvements.tc \l2 "SECTION 517.
Cost Control of Project and any Additional Improvements.
  The District covenants that the Cost of the Project and any Additional Improvements shall be carefully controlled to prevent overruns in such Cost and to assure that the proceeds of Bonds issued therefor will be sufficient, with other funds then or to be made available, to pay such Cost.  Nothing in this Section shall restrict or limit the power of the District to make, or cause to be made, such changes as may be required by law or governmental authority.  The District covenants that no change orders will be issued for any portion of the Project requiring construction or renovations or any Additional Improvements requiring construction or renovations extending the completion date of such Project or Additional Improvements unless, in the opinion of the Architect, such change order will not delay completion of such Project or Additional Improvements beyond the earlier of:

(A)
the date to which interest on Bonds issued to finance such Project or Additional Improvements will be fully paid from the Bond proceeds set aside for deposit to the credit of the Interest Account for such purpose, and amounts that, in the opinion of the Authorized District Officer will otherwise be provided for such purpose from Revenues or other funds available therefor, or 

(B)
the date twelve (12) months prior to the first principal payment of Bonds issued to finance such Project or Additional Improvements, provided, however, that the District may issue any change order for such Project or Additional Improvements if, in the opinion of the District, Net Revenues Available for Debt Service for the period through completion of such Project or Additional Improvements and for the two (2) Fiscal Years immediately following the Fiscal year in which such Project or Additional Improvements will be completed will be sufficient to ensure compliance with the financial covenants contained in Section 623. 


SECTION 518.
Disposition of Improvements Fund Balance.tc \l2 "SECTION 518.
Disposition of Improvements Fund Balance.
 When the Project or any Additional Improvements shall have been completed, which fact shall be evidenced to the Trustee by a Certificate, stating the date of such completion, signed by an Authorized District Officer, and accompanied by an Opinion of Counsel to the effect that there are no mechanics(, laborers(, contractors(, or materialmen(s liens on any property constituting a part of the Hospital or on file in any public office where the same should be filed in order to be perfected liens against any part of the Hospital and that the time within which such liens can be filed has expired, the balance in the Improvements Fund not reserved by the District for the payment of any remaining part of the Cost of the Project or any Additional Improvements shall be credited to the Debt Service Fund.
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ARTICLE VI


PARTICULAR COVENANTS OF THE DISTRICTtc \l1 "ARTICLE VI
PARTICULAR COVENANTS OF THE DISTRICT
The District covenants and agrees as follows:


SECTION 601
Powers as to Bonds and Pledge.tc \l2 "SECTION 601
Powers as to Bonds and Pledge.  

The District is duly authorized under the Act and all applicable laws to create and issue the Bonds and to execute this General Indenture and to pledge the Revenues, Hedge Revenues and other moneys, securities and funds purported to be pledged by this General Indenture in the manner and to the extent provided in this General Indenture. The Revenues, Hedge Revenues and other moneys, securities and funds so pledged are and will be free and clear of any pledge, lien, charge or encumbrance thereon with respect thereto prior to, or of equal rank with, the pledge created by this General Indenture. The District shall at all times, to the extent permitted by law, defend, preserve and protect the pledge of the Revenues and other moneys, securities and funds pledged under this General Indenture and all the rights of the Owners under this General Indenture against all claims and demands of all persons whomsoever.


SECTION 602.
Extension of Payment of Bonds.tc \l2 "SECTION 602.
Extension of Payment of Bonds. 

 Except as expressly authorized with respect to a particular Series of Bonds in an Applicable Supplemental Indenture, the District shall not directly or indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of payment of claims for interest by the purchase or funding of such Bonds or claims for interest or by any other arrangement and in case the maturity of any of the Bonds or the time for payment of claims for interest shall be extended, such Bonds or claims for interest shall not be entitled in case of any default under this General Indenture to the benefit of this General Indenture or to any payment out of any assets of the District or the funds (except funds held in trust for the payment of particular Bonds or claims for interest pursuant to this General Indenture) held by the Trustee or the Fiduciaries, except subject to the prior payment of the principal of all Bonds issued and Outstanding the maturity of which has not been extended and of such portion of the accrued interest on the Bonds as shall not be represented by such extended claims for interest. Nothing in this Section shall be deemed to limit the right of the District to issue Refunding Bonds and such issuance shall not be deemed to constitute an extension of maturity of Bonds.


SECTION 603.
Payment of Principal, Interest and Premium and Pledge of Revenues.tc \l2 "SECTION 603.
Payment of Principal, Interest and Premium and Pledge of Revenues.
The District covenants that it will promptly pay the principal of and the interest on every Bond issued under the provisions of this General Indenture, the Applicable Supplemental Indenture  and the Ordinance at the places, on the dates, and in the manner provided herein and in such Bonds and any premium required for the retirement of such Bonds by purchase or redemption, according to the true intent and meaning thereof.  Such Bonds shall be secured by a lien on and pledge of the Revenues, and other moneys as provided in this General Indenture, and the District hereby pledges and continually pledges the Revenues to the equal and ratable security of all Bonds issued under this General Indenture and the Ordinance, and the Parity Debt, without preference, priority, or distinction, except as to any difference in Maturity, interest rate, or provisions for redemption. The District further covenants that it will faithfully perform at all times all of its covenants, undertakings, and agreements contained in this General Indenture, or in any Bond executed, authenticated, and delivered hereunder or in any proceedings of the District pertaining thereto. The District represents and covenants that:

a)
it is duly authorized under the Constitution and laws of the State, particularly the Act, to issue the Bonds authorized hereby and to pledge the Revenues in the manner and to the extent herein set forth; 

b)
all action on its part for the issuance of the Bonds initially issued hereunder has been duly and effectively taken; and 

c)
such Bonds in the hands of the Holders thereof are and will be valid and enforceable limited obligations of the District according to their terms.

The Bonds shall not be in any way a debt of the State or of the Parish and shall not create or constitute any indebtedness or obligation of the State or of the Parish, either legal, moral, or otherwise, nor shall they be payable out of any funds other than those provided in this General Indenture.


SECTION 604.
Covenant to Construct the Project and Additional Improvements.tc \l2 "SECTION 604.
Covenant to Construct the Project and Additional Improvements.
 The District covenants that it will forthwith proceed to construct the Project substantially in accordance with the contracts and plans and specifications therefor, and otherwise in conformity with law and all governmental authorities having jurisdiction there over and this General Indenture, that it will use all reasonable efforts to ensure that the construction of the Project is done in good and workmanlike manner, and that it will commence such construction no later than six months after the issuance of the Bonds to construct the Project and complete such construction with all expedition practicable and no later than three years after the issuance of the Bonds to construct the Project. The District further covenants that, if Additional Bonds shall be issued under the provisions of Section 205 of this General Indenture, it will forthwith proceed to construct the Additional Improvements for which such Additional Bonds shall be issued in accordance with plans and specifications that shall have been approved by the Architect and the District and in conformity with law and all requirements of all governmental authorities having jurisdiction there over and this General Indenture, and that it will complete the construction of such Additional Improvements with all expedition practicable.

The District further covenants that 100% performance and payment bonds in connection with contracts for the construction of the Project and any Additional Improvements shall be required by the District, and that it will require each contractor to carry such worker's compensation or employers' liability and property damage insurance, including provisions to indemnify and save the District harmless, and such builders' risk insurance, if any, as shall be recommended by the Architect. The District further covenants that, in the event of any default under any such contract and the failure of the surety to complete the contract, the proceeds of such surety bonds will forthwith, upon receipt of such proceeds, be deposited to the credit of the applicable Series Subaccount of the Improvements Fund, and will be applied toward the completion of the contract in connection with which such surety bonds shall have been furnished.

SECTION 605.
Covenant Against Encumbrances.tc \l2 "SECTION 605.
Covenant Against Encumbrances.
The District covenants that it will not (and will not permit any Restricted Affiliate to) voluntarily create or suffer to be created any lien or encumbrance upon the Hospital or any part thereof over the Revenues and other moneys pledged under this General Indenture, other than Permitted Encumbrances, and other than as permitted by this General Indenture upon the Revenues and such other moneys, and that, from the Revenues and other available funds, it will pay or cause to be discharged, or will make adequate provision to pay and discharge, within ninety (90) days after the same shall accrue, all lawful claims and demands for labor, materials, supplies, or other items that, if unpaid, might by law become a lien upon the Hospital or upon the Revenues; provided, however, that nothing in this Section contained shall require the District to pay or cause to be discharged, or make provision for, any such lien or encumbrance so long as the validity thereof shall be contested in good faith and by legal proceedings if appropriate; provided that labor and materials liens arising by operation of statutory law shall not be within the purview of this Section if, when such liens shall be perfected, the District shall cause them to be promptly discharged. This Section shall not be construed to prevent the District from placing any lien or encumbrance on any of its property other than the Hospital or the Revenues. Notwithstanding the foregoing, no Restricted Affiliate may encumber the Revenues.


SECTION 606.
Employment of Architect and Accountant.tc \l2 "SECTION 606.
Employment of Architect and Accountant.
The District covenants that it will, for the purpose of performing and carrying out the duties imposed on the Architect by this General Indenture employ or cause to be employed such Architect.  The District and the Trustee shall determine when it is necessary and appropriate for an Architect or architectural firm having a favorable reputation for skill and experience in hospital work to be retained hereunder. 

For the purpose of causing to be performed and carried out the duties imposed on the Accountant under this General Indenture, the District covenants that it will employ or cause to be employed as the Accountant a firm of independent certified public accountants having a favorable repute for skill and experience in such work.


SECTION 607.
Insurance Provisions.tc \l2 "SECTION 607.
Insurance Provisions.
 The District covenants that it shall (and shall cause each Restricted Affiliate to) carry or cause to be carried fidelity bonds or general crime insurance on all officers and employees of the District who collect or have custody of or access to any of the Revenues, such bonds or insurance to be in such amounts as are customarily carried on hospital facilities comparable in type and size to the Hospital. Any amount recovered under such fidelity bonds or general crime insurance shall be applied in making up any deficiency or shortage in the Revenues required to be deposited to the credit of the Operating Fund. The District further covenants that it will (and shall cause each Restricted Affiliate to) cause the Hospital at all times to be insured against such risks as are customarily insured against in connection with the operation of hospital facilities of type and size comparable to the Hospital, and that the District will (and shall cause each Restricted Affiliate to) carry and maintain, or cause to be carried and maintained, and pay, or cause to be paid, timely the premiums for at least the following insurance with respect to the District and the Hospital when and as such insurance is commercially available:

a)
fidelity bonds or general crime insurance on all officers and employees of the District who collect or have custody of or access to any of the Revenues;

b)
fire, with Uniform Standard Extended Coverage Endorsements, and vandalism and malicious mischief insurance, as may be approved for issuance in the State, including insurance against loss or damage from lightning, windstorm, flood, hurricane, hail, explosion, riot, riot attending a strike, civil commotion, aircraft, vehicles, and smoke, in an amount equal to (i) the replacement cost of the Hospital or (ii) the aggregate principal amount of the Bonds then Outstanding plus whatever additional amount is necessary to comply with the applicable co-insurance clause percentage, whichever is less, with deductible provisions not exceeding $25,000 per claim;

c)
insurance coverage of boilers, pressure vessels, auxiliary piping, and selected machinery objects in amounts and with deductible provisions as are customarily carried on other hospitals similar to the Hospital;

d)
comprehensive general liability insurance excluding hospital professional liability, with limits of not less than $1,000,000 per occurrence for personal injury and $250,000 per occurrence for property damage, with a deductible amount of not more than $5,000;

e)
by participation in the Louisiana Patient Compensation Fund, comprehensive professional liability insurance with the limits allowed at any time by such program, and the District shall take all steps required for continued participation in such program; provided, however, that if such coverage ceases to be available through such program, the District will carry such coverage through a commercial insurer; and (ii) an umbrella policy for comprehensive professional liability insurance in an amount not less than $10,000,000. If at the District at any time elects to self-insure for amounts in excess of $100,000, the District shall file with the Trustee annually a report of the Accountant reporting on the adequacy of such insurance;

f)
comprehensive automobile liability insurance covering owned, non-owned, and hired automobiles with limits of not less than $1,000,000 per person and $1,000,000 per occurrence for bodily injury and not less than $250,000 per occurrence for property damage, with a deductible amount of not more than $5,000;

g)
worker's compensation insurance as required by the laws of the State; and

h)
use and occupancy or business interruption insurance covering the loss of Revenues by reason of the total or partial suspension of, or interruption in, the operation of the Hospital caused by damage to or destruction of any part of the Hospital as a result of the perils covered in clause (b) of this Section, in an amount sufficient to provide Revenues equal to the Parity principal and interest requirements for the twenty-four (24) calendar months following such damage or destruction together with the amount required to pay the salaries of key personnel of the District during such twenty-four (24) month period.

Any insurance required to be carried under this Section may be included as part of any blanket or other policy or policies of insurance. The District shall not be required to carry any of the above types or amounts of insurance at any time during which such insurance coverage is being carried by the Parish covering the Hospital; provided, however, that if any of the above coverages are carried by the Parish in amounts less then those required above, the District shall be required to carry the coverage in an amount sufficient to make the total coverage carried equal to the amounts required above. All insurance policies carried pursuant to (a), (b), (c) and (h) of this Section shall name the Trustee as a co-insured and a loss payee. The Trustee shall have no responsibility to determine the adequacy or scope of coverage of any insurance required hereunder, or with regard to the selection of any insurer of insurance.

To the extent that any such insurance required by this Section is not obtainable on reasonable terms as determined by the District, the District may make exceptions to the required coverage or provide for reasonable substitutions of coverage upon the conditions hereinafter set forth. Without the consent of the Bondholders, the District may modify or substitute for coverage hereinabove provided, including provision for the District to be self-insured or to participate in any state-wide insurance pool, provided that such insurance pool is allowed by law, in whole or in part, for any such coverage. In making its decision with respect to such modifications or substitutions, the District shall consider the availability of insurance, the terms upon which insurance is available, the cost of available insurance, and the effect of such terms and such rates upon the costs and charges of the District for its services furnished at the Hospital.

In making any such determinations, the District may rely upon a report of an independent insurance consultant chosen by the District.

Anything herein to the contrary notwithstanding, the District shall not make any modifications or substitutions for any part of the foregoing requirements unless: (i) the District has received a written report with respect to such self-insurance or captive insurance company programs from an independent insurance or actuarial consultant having a favorable reputation for expertise in such area; (ii) the District has received a report from the Accountant to the effect that such self-insurance or captive insurance company program shall not disqualify the District for reimbursement under Medicare or Medicaid programs or any governmental programs providing similar benefits; and (iii) adequate reserves for such programs are deposited and maintained with the Trustee or an independent corporate trustee in the amounts required by the report referred to in clause (i) above, unless the District shall receive a report from such consultant described in clause (i) above to the effect that such deposits are not necessary. The District shall pay any fees charged by such consultant. The District shall give written notice to the Trustee of any modifications or substitutions permitted to be made pursuant hereto, and shall indicate in such notice the effective date of such modifications or substitutions.

Anything herein to the contrary notwithstanding, the District shall not satisfy its insurance requirements on any of its real property (including improvements thereon) or equipment through self-insurance.


SECTION 608.
Insurers and Policies.tc \l2 "SECTION 608.
Insurers and Policies.
The District covenants that each insurance policy required by Section 607: (a) shall be by such insurer or insurers as are financially responsible, qualified to write the respective insurance in the State and of recognized standing; (b) shall be in such form and with such provisions (including, without limitation, the loss payable clause, the waiver of subrogation clause, relieving the insurer of liability to the extent of minor claims, and the designation of the named insureds) as are generally considered standard provisions for the type of insurance involved; and (c) shall prohibit cancellation or substantial modification by the insurer without at least thirty (30) days' prior written notice to the District and the Trustee. All insurance policies shall be subject to rules and regulations promulgated under the insurance laws of the State.

The Trustee shall be under no obligation to effect or maintain insurance or to discharge any other obligation of the District contained in this General Indenture.


SECTION 609.
Use and Occupancy Insurance Proceeds.tc \l2 "SECTION 609.
Use and Occupancy Insurance Proceeds.
The proceeds of use and occupancy or business interruption insurance shall be deemed Revenues and shall be promptly deposited to the credit of the Operating Fund.


SECTION 610.
Insurance Claims.tc \l2 "SECTION 610.
Insurance Claims.
  All insurance policies referred to in this Article shall be retained by the District. The Trustee is hereby authorized, in the name of the District or in its own name, to demand, collect, sue, and receive any insurance money that may become due and payable to it under any policies of insurance required hereunder if the District shall have failed to do so within thirty (30) days after the receipt of written notice from the Trustee. The Trustee shall not in any way be liable or responsible for the collection of insurance moneys in case of any loss or damage.


SECTION 611.
Covenant as to Damaged or Destroyed Property.tc \l2 "SECTION 611.
Covenant as to Damaged or Destroyed Property.
If any part of the Hospital is destroyed or damaged by fire or other casualty, the District shall promptly replace, repair, rebuild, or restore the property damaged or destroyed to substantially its same condition as prior to such damage or destruction, with such alterations and additions as the District may determine as will not impair the capacity or character of the Hospital for the purpose for which it is then being used or is intended to be used, applying so much as may be necessary of the net proceeds of insurance received by it on account of any such damage or destruction or of the District's own funds to the extent available therefor for payment of the cost of such replacement, repair, rebuilding, or restoration, either on completion thereof or as the work progresses, except that:

a)
in the event of the damage or destruction of all or substantially all of the Hospital, the District may use any such insurance proceeds or any other moneys available therefor for the redemption in whole of all Bonds then Outstanding, or

b)
in the event of partial damage to or destruction of the Hospital, the District may deposit all such net proceeds of insurance received by it on account of any such damage or destruction to the Debt Service Fund for application to the redemption in part of Bonds then Outstanding; provided, that such redemption in part may be made only if the District shall have furnished to the Trustee: (i) a written opinion of an architect or engineer reasonably acceptable to the Trustee stating that (A) the property forming a part of the Hospital that was damaged or destroyed is not essential to the use or occupancy of the Hospital or (B) the Hospital has been restored to substantially the same condition as prior to such damage or destruction; or (ii) a written opinion of the Accountant to the effect that Net Income Available for Debt Service for each of the three Fiscal Years immediately following the Fiscal Year following such damage or destruction will be not less than the Net Income Available for Debt Service required pursuant to Sections 502 and 503 hereunder.

If any such net proceeds are paid to the Trustee, the Trustee shall pay such net proceeds to the District upon receipt of a certificate, authorized by the District and signed by an Authorized District Officer, stating that the District shall use such net proceeds in accordance with the requirements of this Section.

Any balance of such net proceeds remaining after payment of the cost of such replacement, repair, rebuilding, or restoration required by this Section shall be deposited to the credit of the Debt Service Fund and applied to redeem the Bonds.


SECTION 612.
Recording and Filing.tc \l2 "SECTION 612.
Recording and Filing.
  The District covenants that it will cause all necessary financing statements and notices of assignment of accounts receivable to be filed and refiled in order to preserve and protect the security of the Bondholders, and such other mortgages or notices of the granting of a mortgage lien or privilege or security interest to be kept, recorded, and filed in such manner and in such places as may be required by law in order fully to preserve and protect the security of the Bondholders


SECTION 613.
Further Instruments and Actions.tc \l2 "SECTION 613.
Further Instruments and Actions.
The District covenants that it will, from time to time, execute and deliver such further instruments and take such further actions as may be required to carry out the purposes of this General Indenture.


SECTION 614.
Audits.tc \l2 "SECTION 614.
Audits.
 The District further covenants that, promptly after the close of each Fiscal Year, it will cause an audit to be made by the Accountant of the books and accounts of the District and its Restricted Affiliates for such Fiscal Year. Within one hundred eighty (180) days after the close of each Fiscal Year, reports of such audit for the preceding Fiscal Year shall be filed with the Trustee and copies of such audit report shall be sent or caused to be sent by Mail by the District to Moody's, S&P, and each Bondholder requesting such audit report. Such audit report shall state that the audit has been conducted in conformity with generally accepted auditing standards and shall set forth:

(i)
a consolidated balance sheet of the District with its Restricted Affiliates;

(ii)a consolidated statement of revenues and expenses of the District with its Restricted Affiliates;

(iii)
a statement of changes in balances for each of the Funds and Accounts; and

(iv)
a statement of changes in cash flows.

Such audit report or a management letter accompanying such audit report shall state the finding of the Accountant as to whether the moneys received by the District under the provisions of this General Indenture during such Fiscal Year have been applied in accordance with this General Indenture.

The District further covenants that it will cause any additional reports or audits relating to the status of each of the Funds and Accounts and to the District to be made as required by law and that upon request it will furnish to the Trustee, Moody's, S&P, and each Bondholder such other information concerning the District or any part thereof as any of them may reasonably request. 


SECTION 615.
No-Default Certificate.tc \l2 "SECTION 615.
No-Default Certificate.
  The District covenants that it will deliver to the Trustee within one hundred eighty (180) days after the close of each Fiscal Year a certificate signed by an Authorized District Officer stating that during such Fiscal Year, and as of the date of such certificate, no event or condition has happened or existed, or is happening or existing, that constitutes, or that, with notice or lapse of time or both, would constitute an Event of Default, or if any such event or condition has happened or existed, or is happening or existing, specifying the nature and period of such event or condition and what action the District has taken, is taking, or proposes to take with respect thereto.


SECTION 616.
Covenant as to Revenues.tc \l2 "SECTION 616.
Covenant as to Revenues.
  The District covenants that none of the Revenues or any other moneys pledged under this General Indenture will be used for any purpose other than as provided in or permitted by this General Indenture and no contract or contracts will be entered into or any action taken that shall be inconsistent with the provisions of this General Indenture. 


SECTION 617.
Eminent Domain.tc \l2 "SECTION 617.
Eminent Domain.
  If the Hospital or any part thereof shall be taken or damaged through the exercise of eminent domain or condemnation power, or through the exercise of any right or any obligation on the part of any public authority to purchase same, or as the result of any agreement between the District and such public authority made in lieu of condemnation proceedings, the District shall promptly notify the Trustee of such taking or damaging and of the initiation of any such proceedings with respect to such taking or damaging of which it has knowledge and proceed in accordance with the terms of the Ordinance.

The District shall pay to the Trustee for deposit to the credit of the Debt Service Fund the net proceeds (being the proceeds less all reasonable and necessary legal and other direct costs and expenses incurred in connection therewith) of the award or compensation received pursuant to such proceedings.

Thereafter, the District may within ninety (90) days after such receipt or award notify the Trustee of its election of one of the following options:

a)
If substantially all of the Hospital has been taken or damaged, (i) the District may redeem all Outstanding Bonds, or (ii) the District may repair, restore, or replace the Hospital; or

b)
If less than substantially all of the Hospital has been damaged or taken, the District may repair, restore, or replace the portion of the Hospital so damaged or taken.

If the District elects to redeem all Outstanding Bonds, then it shall promptly pay to the Trustee for deposit to the credit of the Debt Service Fund the sum that will make the total then on deposit to the credit of the Debt Service Fund equal to the principal of all Outstanding Bonds and that will be sufficient to pay all other sums payable by the District under this General Indenture. The interest payable to the redemption date shall be paid by the Trustee from the Interest Account.

If the District elects to repair, rebuild, or restore the Hospital, or the portion thereof so damaged, destroyed, or taken, the Trustee shall hold such net proceeds in a separate fund and make disbursements therefrom, from time to time, upon receipt of a requisition, signed by an Authorized District Officer and following the procedure, to the extent practicable, as generally set forth for such requisitions from a project or construction fund for such revenue bonds. The District may make alterations and modifications (excluding the substitution and addition of other property) as it may desire and as will not impair the character or significance of the Hospital.

Any balance of such net proceeds remaining after the payment of all costs of such repair, rebuilding, or restoration shall be paid into the Debt Service Fund.  If all of the Outstanding Bonds have been fully paid, all proceeds will be paid to the District.

 
SECTION 618.
Maintenance of Hospital.tc \l2 "SECTION 618.
Maintenance of Hospital.
  The District shall, at its sole cost and expense, from Revenues or other funds made available therefor, at all times during which Bonds are Outstanding under this General Indenture keep and maintain the Hospital in a good state of repair and preservation, ordinary wear and tear, obsolescence in spite of repair, and force majeure. The District covenants that it will not permit, commit, or suffer any waste of the whole or any part of the Hospital and shall not use or permit the use of the Hospital or any part thereof for any unlawful purpose or permit any nuisance to exist thereon.

The District covenants that it shall provide at its own cost and expense, from Revenues or other funds made available therefor, to the extent not included within the scope of the Project or any Additional Improvements, all equipment, furnishings, supplies, and other personal properties required or convenient for the proper operation, repair, and maintenance of the Hospital in an economical and efficient manner, consistent with standards of hospital operation and administration generally acceptable for fully accredited hospitals comparable to the Hospital.


SECTION 619.
Operation of Hospital.tc \l2 "SECTION 619.
Operation of Hospital.
The District covenants that it shall use, maintain, and operate, or cause to be used, maintained, and operated, the Hospital at all times during which Bonds are Outstanding for hospital purposes, and other activities incident to the care and treatment of hospital patients and other hospital activities. The District will not take any action the effect of which would impair the exemption from federal income taxation of interest on the Bonds. 

SECTION 620.
Covenant as to Arbitrage. .tc \l2 "SECTION 620.
Covenant as to Arbitrage.
 The District covenants that it will not make or permit any use, or direct the Trustee to make any use, of the proceeds of the Bonds or any moneys held in the Funds and Accounts established pursuant to this General Indenture that, if such use had been reasonably expected on the date of the issuance of the Bonds, would have caused the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code, and further covenants that it will observe and not violate the requirements of Section 148 of the Code. The Trustee shall be entitled to receive and to rely upon an opinion of Bond Counsel as to the conformity of any use or proposed use of the proceeds of the Bonds with the requirements of such Section 148 of the Code, but shall be under no obligation to inquire into the use of such Bond proceeds, and shall have no liability for any use of such proceeds by the District.


SECTION 621.
Covenant as to Tax Regulatory Agreement.tc \l2 "SECTION 621.
Covenant as to Tax Regulatory Agreement.
  Each of the District and the Trustee covenants to comply with all provisions of the Tax Regulatory Agreement as required thereby. 


SECTION 622.
Declaration of Default or Early Termination of Hedge 
Agreement.tc \l2 "SECTION 622.
Declaration of Default or Early Termination of Hedge 
Agreement.  The District covenants and agrees that so long as any Hedge Agreement is Outstanding pursuant to which the obligations of the District to pay are insured or guaranteed by any Provider and such Provider is continuing to perform its payment obligations pursuant to such Hedge Agreement, the District shall not declare an event of default or early termination of any such Hedge Agreement insured or guaranteed by such Provider unless such Provider shall have consented to such declaration or early termination or shall have directed the same.


SECTION 623.
Financial Covenants.tc \l2 "SECTION 623.
Financial Covenants.
Rates and Charges.
The District covenants that it will, subject to Governmental Restrictions, fix, charge, and collect, or cause to be fixed, charged, and collected, rates, fees, and charges for the use of and for the services furnished or to be furnished at the Hospital that will be sufficient to produce Net Income Available for Debt Service that will commencing the first year after completion of the Project or the date of delivery of any Bonds that are refunding bonds, be not less than one hundred twenty percent (120%) of the maximum Annual Debt Service Requirement for all Parity Debt for any Fiscal Year. The District hereby pledges the Revenues, on a parity with the Parity Debt, to the payment of the principal of and interest on the Bonds. 

The District further covenants that it will, subject to Governmental Restrictions, fix, charge, and collect, or cause to be fixed, charged, and collected, rates, fees, and charges for the use of and for the services furnished or to be furnished at the Hospital that will be sufficient to produce Net Income Available for Debt Service that will, in each Fiscal Year, commencing with the completion of the Project or commencing with the date of delivery of any Bonds that are refunding bonds, together with other available moneys of the District, be not less than one hundred percent (100%) of the maximum Annual Debt Service Requirement for all Parity Debt and any other subordinate debt for any such Fiscal Year.

For purposes of the foregoing two (2) paragraphs, (Fiscal Year( shall mean the twelve (12) consecutive month period ending on the last day of each calendar quarter, commencing March 31, 2009.

Liquidity Covenant.
The District covenants to maintain unrestricted cash and investments (as defined below) at all times in an amount equal to at least 100 days of Operating Expenses. 

For purposes of this calculation, Operating Expenses shall be determined according to Generally Accepted Accounting Principles and shall be those expenses classified as operating expenses in the audited financial statements of the District; provided however, that Operating Expenses (1) shall not include depreciation, amortization and other non-cash operating expenses (such as, but not limited to, write-off of building, curtailment of pension plan/post retirement plan, and gain/loss on property and equipment), and (2) shall include interest expenses on any outstanding bonds of the District and the District's allowance for bad or uncollectible debt.

Unrestricted cash and investments shall mean:

i)
Cash and equivalents;

ii)
Liquid funds;

a)
Marketable securities (the fair market value of long term and short-term investments); and

b)
Unrestricted board designated funds.

Unrestricted cash and investments shall not include trustee-held funds, debt service funds, construction funds, debt service reserve funds, cash and investments pledged to secure obligations of the District, malpractice funds, litigation reserves, self-insurance and captive insurer reserves, pension and retirement funds, the amount realized from the sale or factoring of accounts receivable, borrowed moneys payable in one year or less, unless there exists a firm refinancing commitment from a qualified financial institution rated at least A, any demand notes, obligations, unless a liquidity facility with a reasonable term out provision exists from a qualified financial institution rated at least A+ or A1, or collateral required to be posted by a Hedge Agreement.

The District further covenants that if in any Fiscal Year in which any of the above Financial Covenants in this section are not achieved it will, within ninety (90) days after the receipt of the audit required by Section 614 hereof, prepare and recommend a plan of action to the Board to provide for revision of rates, fees, and charges or changes to the methods of operation of the Hospital that will result in producing the required financial performance to met such Financial Covenants as soon as practicable. The copy of the plan, once adopted, shall be filed with the Trustee. 

If the District shall comply and implement the plan of action with respect to its rates, fees, charges, and methods of operation, the failure of the District to meet the requirements of this Section 623 will not constitute an Event of Default.  Failure to prepare or implement such plan of action in accordance with the preceding paragraph shall constitute an Event of Default.  Notwithstanding the foregoing provisions, failure to comply with the Financial Covenants for two (2) consecutive fiscal years shall constitute and Event of Default.
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ARTICLE VII


DEFAULTS AND REMEDIEStc \l1 "ARTICLE VII.
DEFAULTS AND REMEDIES

SECTION 70LISTNUM 2 \l 2 \s 1
Events of Default.tc \l2 "
SECTION 701.
Events of Default.  If one or more of the following events (in this General Indenture called "Events of Default") shall happen,

LISTNUM 2 \l 4 \s 1
if default shall be made in the payment of the principal or Redemption Price of any Bond when due, whether at maturity or by call for mandatory redemption or redemption at the option of the District or any Registered Owner, or otherwise, or in the payment of any Sinking Fund Payment when due,

LISTNUM 2 \l 4
if default shall be made in the payment of any installment of interest on any Bond when due,

LISTNUM 2 \l 4
if default shall be made by the District in the performance or observance of the covenants, agreements and conditions on its part provided in Section 623,

LISTNUM 2 \l 4
the District shall have defaulted in the due and punctual performance of any other of the covenants, conditions, agreements, and provisions contained in the Bonds or in this Indenture or any agreement supplemental hereto or thereto on the part of the District to be performed, and such default shall have continued for thirty (30) days after written notice specifying such default and requiring the same to be remedied shall have been given to the District by the Trustee, which may give such notice in its discretion and shall give such notice at the written request of the Holders of ten percent (10%) or more in aggregate principal amount of Bonds then Outstanding,

LISTNUM 2 \l 4
if, under the provision of any law for the relief of debtors, an order, judgment or decree is entered by a court of competent jurisdiction LISTNUM 2 \l 5 \s 1 appointing a receiver, trustee, or liquidator for the District or the whole or any substantial part of the Hospital, LISTNUM 2 \l 5 granting relief in involuntary proceedings with respect to the District under the federal bankruptcy act, or LISTNUM 2 \l 5 assuming custody or control of the District or of the whole or any substantial part of the Hospital and the order, judgment or decree is not set aside or stayed within ninety (90) days from the date of entry of the order, judgment or decree,

LISTNUM 2 \l 4
if the District LISTNUM 2 \l 5 \s 1 admits in writing its inability to pay its debts generally as they become due, LISTNUM 2 \l 5 commences voluntary proceedings in bankruptcy or seeking a composition of indebtedness, LISTNUM 2 \l 5 makes an assignment for the benefit of its creditors, LISTNUM 2 \l 5 consents to the appointment of a receiver or trustee for itself of the whole or any substantial part of the Hospital under any law for the relief of debtors, or LISTNUM 2 \l 5 consents to the assumption by any court of competent jurisdiction under any law for the relief of debtors of custody or control of the District or of the whole or any substantial part of the Hospital, 

LISTNUM 2 \l 4
if any event of default shall have occurred pursuant to any Supplemental Indenture or

(viii)
If any event of default shall have occurred pursuant to any Parity Debt.

then, and in each and every such case, so long as such Event of Default shall not have been cured, the applicable Fiduciary only with the consent of or at the direction of the Secured Obligees of twenty‑five percent (25%) in amount of the Secured Obligations Outstanding (by notice in writing to the District), may declare the principal of all the Bonds then Outstanding, and the interest accrued thereon, and the payments due by the District and not made by any guarantor of the District's obligation pursuant to any Hedge Agreement to be due and payable immediately, and upon any such declaration the same shall become and be immediately due and payable immediately, anything in this General Indenture, in any of the Bonds or any Hedge Agreement contained to the contrary notwithstanding. The right to make such declaration as aforesaid, however, is subject to the condition that if, at any time after such declaration, all Events of Default (other than the payment of principal and interest due and payable solely by reason of such declaration) shall have been cured or provision deemed by the applicable Fiduciary to be adequate shall be made therefor, then and in every such case, unless a final judgment has been obtained for any principal, interest or payment due pursuant to a Hedge Agreement coming due and payable solely by reason of such declaration, the Secured Obligees of a majority in amount of the Secured Obligations Outstanding, by written notice to the applicable Fiduciary and the District, may annul such declaration, or, if the applicable Fiduciary shall have acted without a direction from Secured Obligees theretofore delivered to the applicable Fiduciary and the District written direction to the contrary by the Secured Obligees of a majority in amount of the Secured Obligations then Outstanding, then any such declaration shall be deemed to be annulled provided that no such annulment shall be possible without the approval of a Hedge Counterparty if (1) the Event of Default giving rise to such declaration was an Event of Default of a kind described in clause (vii) above of this Section relating to a Hedge Agreement with that Hedge Counterparty, (2) that Hedge Counterparty has taken action in reliance on such declaration and (3) as a result, that Hedge Counterparty would incur damages if such declaration were annulled.

The above and foregoing provisions to the contrary not withstanding (i) payments made by any Provider pursuant to any policy of insurance or surety bond shall not be given effect in determining whether a payment default has occurred and (ii) any Provider shall be deemed to be the sole holder of Bonds it has insured and shall be deemed to be the Hedge Counterparty with respect to any obligation pursuant to any Hedge Agreements which obligation has been insured by such Provider provided, however, that should any Provider be in default or have repudiated its obligations to pay pursuant to any insurance policy or surety bond relating to Outstanding Bonds and/or Hedge Agreements then such Provider shall not be considered to be the holder of such Bonds nor the Hedge Counterparty pursuant to such Hedge Agreement, it being understood that the actual Hedge Counterparty, and not such Provider, shall be considered the Hedge Counterparty pursuant to such Hedge Agreement whether any such default or repudiation by such Provider relates to such Hedge Agreement or to Outstanding Bonds.

In connection with any election regarding remedies provided for in this Article, a Credit Provider (not in default under the terms of its Credit Facility) shall be deemed to be the sole Secured Obligee with respect to the applicable Series of Bonds and/or Hedge Agreement.


SECTION 70LISTNUM 2 \l 2
Application of Revenues and Other Moneys after Default.tc \l2 "SECTION 702.
Application of Revenues and Other Moneys after Default.  LISTNUM 2 \l 3 \s 1  During the continuance of an Event of Default, the Revenues, Hedge Revenues and the moneys, securities and funds held by the applicable Fiduciary or the District and the income therefrom as follows and in the following order:

LISTNUM 2 \l 4 \s 1
to the payment of the reasonable and proper charges and expenses incurred in connections with the administration of the provisions of this General Indenture and any Supplemental Indenture of the Trustee; 

LISTNUM 2 \l 4
to the payment of the amounts required for reasonable and necessary Operation and Maintenance Expenses, including reasonable and necessary reserves and working capital therefor, and for the reasonable repair and replacement of the Hospital necessary to prevent loss of Revenues or to provide for the continued operation of the Hospital, as certified to the Accountant; 

LISTNUM 2 \l 4
to the payment of the interest and principal amount or Redemption Price then due on the Bonds, and the payment of sums due Hedge Counterparties subject to the provisions of Section 602, as follows:

LISTNUM 2 \l 5 \s 1
unless the principal amount of all of the Bonds shall have become or have been declared due and payable,

First:  To the payment to the persons entitled thereto to all installments of interest and the payment of sums due Hedge Counterparties other than sums due by the District upon early termination or default of a Hedge Agreement then due in the order of the maturity of such installments and sums maturing, and, if the amount available shall not be sufficient to pay in full all installments and sums maturing on the same date, then to the payment thereof ratably, according to the amounts due thereon, to the persons entitled thereto, without any discrimination or preference; and

Second:  To the payment to the persons entitled thereto of the unpaid principal amount or Redemption Price of any Bonds which shall become due, whether at maturity or by call for redemption, and to the payment of any sums due a Hedge Counterparty by the District as a result of early termination or default of a Hedge Agreement, in the order of their due dates, and, if the amount available shall not be sufficient to pay in full all the Bonds sums due a Hedge Counterparty by the District as a result of early termination or default of a Hedge Agreement, due on any date, then to the payment thereof ratably, according to the amounts of principal, Redemption Price or payments due upon early termination or default on a Hedge Agreement, due on such date, to the persons entitled thereto, without any discrimination or preference; and

LISTNUM 2 \l 5
if the principal of all of the Bonds shall have become or have been declared due and payable, 

First: to the payment of the principal amount and interest then due and unpaid upon the Bonds and the payment of any amounts due and unpaid by the District pursuant to a Hedge Agreement as a result of early termination or default, without preference or priority of principal over interest or of interest over principal, or principal or interest over sums due by the District pursuant to a Hedge Agreement as a result of early termination or default, or of any installment of interest over any other installment of interest, or of any Bond over any other Bond, or over principal or interest over sums due by the District pursuant to a Hedge Agreement, ratably, according to the amounts due respectively for principal amount and interest, to the persons entitled thereto without any discrimination or preference; and

Second: to the payment of amounts owing to Providers, other than amounts owing as a result of such Providers' subrogation or ownership rights in respect of Bonds.

LISTNUM 2 \l 3
If and whenever all overdue installments of interest on all Bonds together with the

reasonable and proper charges and expenses of the District and the Fiduciaries, and all other sums payable by the District under this General Indenture, including the principal and Redemption Price of and accrued unpaid interest on all Bonds which shall then be payable by declaration or otherwise, and all payments due by the District pursuant to any Hedge Agreement, shall either be paid by or for the account of the District, or provision satisfactory to the District shall be made for such payment and all defaults under this General Indenture, the Bonds and Hedge Agreements shall have been cured, the District shall pay all moneys, securities and funds remaining unexpended in all funds and accounts provided by this General Indenture to be held by the District and thereupon the District shall be restored to its former position and rights under this General Indenture and all Revenues shall thereafter be applied as provided in Article V. No such resumption of the application of Revenues as provided in Article V shall extend to or affect any subsequent default under this General Indenture or impair any right consequent thereon.

LISTNUM 2 \l 3
The proceeds of any Additional Security shall be applied by the District in the manner provided in the Applicable Supplemental Indenture authorizing or providing for such Additional Security.

 LISTNUM 2 \l 3
The above and foregoing provisions shall not be applicable to the proceeds of the remarketing of any tendered Bonds or the proceeds of a draw upon a Liquidity Facility which proceeds shall only be applied to the payment of the Purchase Price due the Owners of the tendered Bonds remarketed or sold as Bank Bonds.


SECTION 70LISTNUM 2 \l 2
Proceedings Brought by Applicable Fiduciary.tc \l2 "SECTION 703.
Proceedings Brought by Applicable Fiduciary.  LISTNUM 2 \l 3 \s 1  Whether or not a declaration shall be made by the applicable Fiduciary, Bondowners or Hedge Counterparty pursuant to Section 701, if an Event of Default shall happen and shall not have been remedied, then and in every such case, the Fiduciary may proceed to protect and enforce its rights and the rights of the Registered Owners of the Bonds and Hedge Counterparties under this General Indenture by a suit or suits in equity or at law, but only with the consent of 25% of the Secured Obligees whether for the specific performance of any covenant herein contained, or in aid of the execution of any power herein granted, or for an accounting against the District as if the District were the trustee of an express trust, or for the enforcement of any other legal or equitable right as the Fiduciary, being advised by counsel, shall deem most effectual to enforce any of its rights or to perform any of its duties under this General Indenture.

LISTNUM 2 \l 3
Upon the occurrence of an Event of Default, by suit, action or proceedings in any court of competent jurisdiction, the applicable Fiduciary shall be entitled to obtain the appointment of a receiver of the moneys, securities and funds then held in any fund or account under this General Indenture and of the Revenues, with all such powers as the court making such appointment shall confer. Such receiver may take possession of the Hospital, operate and maintain it, and collect and receive the Revenues in the same manner as the District itself might do, including, if necessary the use of a lock box, and shall apply the same in accordance with the obligations of the District. Notwithstanding the appointment of any receiver, the District shall be entitled to retain possession and control of and to collect and receive income from, any moneys, securities and funds deposited or pledged with it under this General Indenture or agreed or provided to be delivered to or deposited or pledged with it under this General Indenture.

LISTNUM 2 \l 3
All rights of action under this General Indenture may be enforced by the applicable Fiduciary without the possession of any of the Bonds or the production thereof on the trial or other proceedings.

LISTNUM 2 \l 3
The Secured Obligees of a majority in amount of the Secured Obligations Outstanding may direct the time, method and place of conducting any proceeding for any remedy available to the applicable Fiduciary, provided that the applicable Fiduciary shall have the right to decline to follow any such direction if the applicable Fiduciary shall be advised by counsel that the action or proceeding so directed may not lawfully be taken, or if the applicable Fiduciary in good faith shall determine that the action or proceeding so directed would involve the applicable Fiduciary in personal liability or be unjustly prejudicial to the Secured Obligees not parties to such direction.

LISTNUM 2 \l 3
Regardless of the happening of an Event of Default, the applicable Fiduciary, but only with the consent of 25% of the Secured Obligees, shall have the power to, but unless requested in writing by the Secured Obligees of a majority in amount of the Secured Obligations then Outstanding and furnished with reasonable security and indemnity, shall be under no obligation to, institute and maintain such suits and proceedings as it may deem necessary or expedient to prevent any impairment of the security under this General Indenture by any acts which may be unlawful or in violation of this General Indenture, or necessary or expedient to preserve or protect its interests and the interests of the Secured Obligees.


SECTION 70LISTNUM 2 \l 2
Restriction on Action.tc \l2 "SECTION 704.
Restriction on Action.  LISTNUM 2 \l 3 \s 1  Except as provided in subpart (2) herein below, no Secured Obligee shall have any right to institute any suit, action or proceeding at law or in equity for the enforcement of any provision of this General Indenture or for any remedy under this General Indenture, unless such Secured Obligee shall have previously given to the applicable Fiduciary written notice of the happening of any Event of Default and the Secured Obligees of at least twenty‑five percent (25%) in amount of the Secured Obligations then Outstanding shall have filed a written request with the applicable Fiduciary, and shall have offered it reasonable opportunity, to exercise the powers granted in this Article in its own name, and unless such Secured Obligees shall have offered to the applicable Fiduciary adequate security and indemnity against the costs, expenses and liabilities to be incurred thereby, and the applicable Fiduciary shall have refused to comply with such request within a reasonable time.

LISTNUM 2 \l 3
No Hedge Counterparty shall have any right to institute any suit, action or proceeding at law (but not in equity) for the enforcement of any provision of this General Indenture available to it or to the Trustee on its behalf (including enforcement of the Pledge hereby created to the Trustee on behalf of the Hedge Counterparty) or for any remedy under this General Indenture, unless such Hedge Counterparty shall not have timely received the payments due to be received by it pursuant to the applicable Hedge Agreement from either the District or any guarantor of the obligations of the District and notice shall have been given to the District and any grace period as provided in the Hedge Agreement with respect thereto shall have elapsed. The Trustee shall take all action consistent with the other provisions hereof as shall be requested in writing by a Hedge Counterparty necessary to preserve and protect the pledge created by this General Indenture in favor of a Hedge Counterparty to the extent provided in any Hedge Agreement and to enforce the obligations of the District with respect to any Hedge Agreement. In the event the action requested to be taken pursuant to the preceding sentence shall require the Trustee either to exercise the remedies granted herein or to institute any action, suit or proceeding in its own name, the Hedge Counterparty shall provide to the Trustee reasonable security and indemnity against the costs, expenses and liabilities to be incurred in connection therewith.

LISTNUM 2 \l 3
Nothing in this General Indenture shall affect or impair the obligation of the District to pay on the respective dates of maturity thereof the principal amount of and interest on the Bonds, or affect or impair the right of action of any Registered Owner to enforce the payment of its Bond.


SECTION 70LISTNUM 2 \l 2
Remedies Not Exclusive.tc \l2 "SECTION 705.
Remedies Not Exclusive.  No remedy by the terms of this General Indenture conferred upon or reserved to the Fiduciary, the Bondowners or a Hedge Counterparty is intended to be exclusive of any other remedy, but each and every such remedy shall be cumulative and shall be in addition to every other remedy given under the Resolution or provided at law or in equity or by statute.


SECTION 70LISTNUM 2 \l 2
Effect of Waiver and Other Circumstances.tc \l2 "SECTION 706.

Effect of Waiver and Other Circumstances.  LISTNUM 2 \l 3 \s 1  No delay or omission of any Fiduciary, of any Bondowner, or any Hedge Counterparty to exercise any right or power arising upon the happening of an Event of Default shall impair any right or power or shall be construed to be a waiver of any such default or to be an acquiescence therein.

LISTNUM 2 \l 3
Prior to the declaration of maturity of the Secured Obligations as provided in Section 701, the Secured Obligees of a majority in principal amount of the Secured Obligations at the time Outstanding may on behalf of the Secured Obligees of all of the Secured Obligations waive any past default under this General Indenture and its consequences, except a default in the payment of interest on or principal or Redemption Price of any of the Bonds and except a default relating to a Hedge Agreement, which can only be waived by the applicable Hedge Counterparty. No such waiver shall extend to any subsequent or other default.
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ARTICLE VIII

DEPOSITARIES OF MONEY, SECURITY FOR DEPOSITS, AND INVESTMENT OF FUNDS

tc \l1 "ARTICLE VIII DEPOSITARIES OF MONEY, SECURITY FOR DEPOSITS, AND INVESTMENT OF FUNDS

SECTION 801.
Security for Deposits.tc \l2 "SECTION 801.
Security for Deposits.
The Trustee shall comply with the provisions of applicable law with respect to the security for deposit of funds in connection with the investment of moneys under this General Indenture.

 
SECTION 802.
Investment of Moneys.tc \l2 " SECTION 802.
Investment of Moneys.
Moneys held for the credit of the Funds and Accounts for Bonds, as described herein, shall, as nearly as may be practicable, be invested and reinvested by the Trustee as directed by an Authorized District Officer in Permitted Investments that shall mature, or that shall be subject to redemption by the holder thereof without penalty at the option of such holder, not later than the respective dates when the money held for the credit of each such Accounts or Funds will be required for the purposes intended. The District may at any time give instructions in writing, signed by an Authorized District Officer, with respect to the investment of any moneys held by the Trustee pursuant to this General Indenture, and the Trustee shall be bound by such instructions provided that such instructions specify investments that are qualified under this General Indenture, and the Trustee shall not be responsible for any profit or loss on investments made pursuant to such instructions.

Moneys held for the credit of the Debt Reserve Fund shall, as nearly as may be practicable, be continuously invested and reinvested by the Trustee at the direction of an Authorized District Officer in Permitted Investments. Such Permitted Investments shall have a term to maturity of not greater than five (5) years.

Permitted Investments so purchased shall be deemed at all times to be a part of the Fund or Account with the moneys of which they were purchased. Such Permitted Investments shall be valued by the Trustee as frequently as deemed necessary, but not less often than annually, at the market value thereof, exclusive of accrued interest. Deficiencies in the amount on deposit in any Fund or Account (other than the Debt Service Reserve Fund) shall be restored no later than the succeeding valuation date.

The interest accruing thereon and any profit realized from the investment of moneys in the Interest Account and the Principal Account, shall be transferred to the Debt Service Fund; provided, however, that if at any time the amounts in any of such Accounts or Fund are less than the amounts then required to be deposited therein, the earnings on the moneys in such Accounts and Fund shall be transferred to the Account or Fund in which there is a deficiency and shall not be deposited in the Operating Fund. The interest accruing on the Debt Service Reserve Fund shall be applied pursuant to the terms and provisions of Section 507 hereof. The Trustee shall sell at the best price reasonably obtainable or present for redemption any obligations so purchased or presented for payment whenever it shall be necessary so to do in order to provide moneys to make any payment or transfer of moneys from any such Account or Fund. The Trustee shall not be liable or responsible for any loss resulting from any such investment.

For the purpose of determining the amount on deposit to the credit of any such Account or Fund, obligations in which moneys in such Account or Fund shall have been invested shall be valued by the Trustee on December 1 in each year at the current market value or the cost thereof, whichever is lower. The Trustee shall use reasonable diligence in investing the moneys held for the credit of the Accounts or Fund at the written direction of an Authorized District Officer, and it shall not be liable to the District, the Bondholders, or the holders of the Other Obligations secured by this General Indenture for any losses that may be sustained by the same unless such losses shall have been caused by the negligence or fraud of the Trustee.

ARTICLE IX

THE FIDUCIARIEStc \l1 "ARTICLE IX THE FIDUCIARIES

SECTION 901.
Trustee.tc \l2 "SECTION 901.
Trustee.  A Trustee shall be appointed in a Supplemental Indenture or other appropriate resolution adopted or executed by the District for the purpose of holding the funds and accounts created in Article V hereof to be held by a Fiduciary and to perform the functions of a Fiduciary provided in this General Indenture or any Supplemental Indenture and said Trustee or Trustees shall thereafter assume the duties provided for herein and thereunder.

The Trustee shall be a bank or trust company organized under the laws of the State, or a national banking association doing business, having a capital and surplus aggregating at least fifty million dollars ($50,000,000), if there be such a bank or trust company or national banking association willing and able to accept the office on reasonable and customary terms and authorized by law to perform all duties imposed upon it by this General Indenture and any Applicable Supplemental Indenture.


SECTION 902.
Paying Agent.tc \l2 "SECTION 902.
Paying Agent.  The Paying Agent for the Bonds of any Series authorized by this General Indenture shall be the Paying Agent selected by the District in the Series Resolution for such series of Bonds to serve as its Paying Agent for such series of Bonds which may be but need not be the Trustee. Each Paying Agent shall be a bank or trust company or national banking association having a capital and surplus aggregating at least fifty million dollars ($50,000,000), if there be such a bank or trust company or national banking association willing and able to accept the office on reasonable and customary terms and authorized by law to perform all the duties imposed upon it by this General Indenture. Each Paying Agent shall signify its acceptance of the duties and obligations imposed upon it by this General Indenture by executing and delivering to the District a written acceptance thereof. 

In addition to the other obligations imposed on the Paying Agent hereunder, or under the Applicable Supplemental Indenture, the Paying Agent shall agree with respect to the related Series of Bonds for which it serves as Paying Agent to:

LISTNUM 2 \l 4 \s 1
hold all Bonds delivered to it for purchase in trust for the benefit of the Registered Owners thereof until moneys representing the purchase price of such Bonds shall have been delivered to or for the account of or to the order of such Bondowners;

LISTNUM 2 \l 4
hold all moneys representing the purchase price of Bonds in trust for the benefit of the persons entitled to receive the payment of such purchase price;

LISTNUM 2 \l 4
keep such books and records as shall be consistent with prudent industry practice and make such books and records available for inspection by the District at all reasonable times;

LISTNUM 2 \l 4
maintain the Register, and transfer and exchange Bonds; and

LISTNUM 2 \l 4
deliver to the District upon request a list of the names and addresses of the Registered Owners of the Bonds; and

LISTNUM 2 \l 4
hold any Credit Facility.

If at any time the Paying Agent is unable or unwilling to act as Paying Agent, the Paying Agent may resign, upon 30 days, prior written notice to the District. Such resignation shall become effective upon the date specified in such notice, unless a successor Paying Agent have not been appointed, in which case such resignation shall become effective upon the appointment of such successor. The Paying Agent may be removed at any time by the District by written notice signed by the District delivered to each Bondowner and the Paying Agent. The District shall promptly certify to the Trustee that it has mailed such notice and such certificate will be conclusive evidence that such notice was given in the manner required hereby. Upon resignation or removal of the Paying Agent, the District shall appoint a successor Paying Agent which is a bank or trust company which meets the requirements of subsection (1) above. The District shall notify each Bondowner of the related Series of Bonds of the appointment of such successor. Upon the resignation or removal of the Paying Agent, the Paying Agent shall pay over, assign and deliver any moneys and Bonds held by it in trust pursuant to this Section 902 to its successor.

The District may appoint in the Applicable Supplemental Indenture a Co‑Paying Agent for the Bonds of any Series for purposes of paying the principal on such Bonds or effecting transfers and exchanges, subject to the provisions above and those set forth in the Applicable Supplemental Indenture.


SECTION 903.
Responsibility of Fiduciaries.tc \l2 "SECTION 903.
Responsibility of Fiduciaries. The recitals of fact herein and in the Bonds contained shall be taken as the statements of the District and no Fiduciary assumes any responsibility for the correctness of the same. The duties and obligations of the Fiduciaries shall be determined by the express provisions of this General Indenture and the Fiduciaries shall not be liable except for their performance of such duties and obligations as are specifically set forth herein. No Fiduciary makes any representations as to the validity or sufficiency of this General Indenture or of any Bonds issued thereunder or in respect of the security afforded by this General Indenture, and no Fiduciary shall incur any responsibility in respect thereof. Each Paying Agent shall, however, be responsible for its representation contained in its certificate of authentication on the Bonds. No Fiduciary shall be under any responsibility or duty with respect to the issuance of the Bonds for value or the application of the proceeds thereof or the application of any moneys paid to the District or any other Fiduciary. No Fiduciary shall be under any obligation or duty to perform any act which would involve it in expense or liability or to institute or defend any suit in respect hereof, or to advance any of its own moneys, unless properly indemnified. No Fiduciary shall be liable in connection with the performance of its duties hereunder except for its own negligence or willful default nor shall any Fiduciary be liable for any action taken or omitted by it in good faith and believed by it to be authorized or within the discretion or rights or powers conferred upon it by this General Indenture. No Fiduciary shall be under any obligation with respect to calculation or determination of any payments to be paid or received by any party with respect to any Hedge Agreements.

All moneys held by any Fiduciary, as such, at any time pursuant to the terms of this General Indenture shall be and hereby are assigned, transferred and set over unto such Fiduciary in trust for the purposes and under the terms and conditions of this General Indenture.


SECTION 904.
Evidence on Which Fiduciary May Act.tc \l2 "SECTION 904.

Evidence on Which Fiduciary May Act.  Each Fiduciary shall be protected in acting upon any notice, resolution, request, consent, order, certificate, report, opinion, bond, or other paper or document believed by it to be genuine, and to have been signed or presented by the proper party or parties. Each Fiduciary may consult with counsel, who may or may not be of counsel to the District, and the opinion of such counsel shall be full and complete authorization and protection in respect of any action taken or suffered by it hereunder in good faith and in accordance therewith. Whenever any Fiduciary shall deem it necessary or desirable that a matter be proved or established prior to taking or suffering any action hereunder, such matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and established by a certificate executed in the name of the District by an Authorized Officer, and such certificate shall be full warrant for any action taken or suffered in good faith under the provisions of this General Indenture upon the faith thereof, but in its discretion the Fiduciary may in lieu thereof accept other evidence of such fact or matter or may require such further or additional evidence as to it may deem reasonable.


SECTION 905.
Compensation.tc \l2 "SECTION 905.
Compensation.  The District shall pay, but only from the Net Revenues, to each Fiduciary from time to time reasonable compensation for all services rendered hereunder, and also all reasonable expenses, charges, counsel fees and other disbursements, including those of its attorneys, agents, and employees incurred in and about the performance of their powers and duties hereunder but no Fiduciary shall have a lien therefor on any and all funds at any time held by it hereunder. The District shall, but only from Net Revenues, indemnify and save each Fiduciary harmless against any liabilities which it may incur in the exercise and performance of its powers and duties hereunder, and which are not due to its negligence or default.


SECTION 906.
Permitted Acts.tc \l2 "SECTION 906.
Permitted Acts.  Any Fiduciary may become the Owner of any Bonds and may otherwise deal with the District, with the same rights it would have if it were not a Fiduciary. To the extent permitted by law, any Fiduciary may act as depository for, and permit any of its officers or directors to act as a member of, or in any other capacity with respect to, any committee formed to protect the rights of Bondowners or to effect or aid in any reorganization growing out of the enforcement of the Bonds or this General Indenture, whether or not any such committee shall represent the Registered Owners of a majority in principal amount of the Bonds Outstanding.

SECTION 907.
Resignation of Trustee. .tc \l2 "SECTION 907.
Resignation of Trustee.
The Trustee may resign, and thereby become discharged from the trusts hereby created, by notice in writing given to the District and sent by Mail to all Bondholders of the applicable Series, not less than sixty (60) days before such resignation is to take effect, but such resignation shall take effect immediately upon the appointment of a new Trustee hereunder, if such new Trustee shall be appointed before the time limited by such notice and shall then accept the trusts hereof.


SECTION 908.
Removal of Trustee.tc \l2 "SECTION 908.
Removal of Trustee. Subject to the requirements of Section 909 herein, the Trustee may be removed at any time by an instrument or concurrent instruments in writing, executed by the Holders of a majority in aggregate principal amount of the Bonds of a Series then Outstanding and filed with the District, and sent by Mail to all Bondholders of the applicable Series no less than sixty (60) days before such removal is to take effect as stated in said instrument or instruments. A photographic copy of any instrument or instruments filed with the District under the provisions of this Section, duly certified by the Clerk as having been received by the District, shall be delivered promptly by the Clerk to the Trustee.

Subject to the requirements of Section 909 herein, the Trustee also may be removed at any time for acting or proceeding in violation of, or for failing to act or proceed in accordance with, any provisions of this General Indenture with respect to the duties and obligations of the Trustee by any court of competent jurisdiction upon the application of the Holders of ten percent (10%) or more in aggregate principal amount of  Bonds of the applicable Series then Outstanding.


SECTION 909.
Appointment of Successor Trustee.tc \l2 "SECTION 909.
Appointment of Successor Trustee.
If at any time hereafter the Trustee shall resign, be removed, be dissolved, or otherwise become incapable of acting, or the commercial bank or trust company acting as Trustee shall be taken over by any governmental official, agency, department, or board, the position of Trustee shall thereupon become vacant. If the position of Trustee shall become vacant for any of the foregoing reasons or for any other reason, the District shall appoint a Trustee to fill such vacancy. A successor Trustee shall not be required if the Trustee shall sell or assign substantially all of this trust business and the vendee or assignee shall continue in the trust business, or if a transfer of the trust department of the Trustee is required by operation of law, provided that such vendee, assignee, or transferee is a commercial bank or trust company that is duly authorized to exercise corporate trusts powers within the State and subject to examination by federal or State authority, of good standing, and having a combined capital surplus and undivided profits aggregating not less than $50,000,000. The District shall send by Mail notice of any such appointment by it to all Bondholders of the applicable Series.

At any time within one year after any such vacancy shall have occurred, the Holders of ten percent (10%) or more in aggregate principal amount of the Bonds of the applicable Series then Outstanding, by an instrument or concurrent instruments in writing, executed by such Holders and filed with the District, may nominate a successor Trustee, which the District shall appoint and which shall supersede any Trustee theretofore appointed by the District. Photographic copies, duly certified by the Clerk as having been received by the District, of each such instrument shall be delivered promptly by the District to the predecessor Trustee and to the Trustee so appointed by the  Bondholders of the applicable Series. 

If no appointment of a successor Trustee shall be made pursuant to the foregoing provisions of this Section, any Bondholder of the applicable Series or any retiring Trustee may apply to any court of competent jurisdiction to appoint a successor Trustee. Such court may thereupon, after such notice, if any, as such court may deem proper and prescribe, appoint a successor Trustee. 

Any successor Trustee hereafter appointed shall be a commercial bank or trust company that is duly authorized to exercise corporate trust powers within the State and subject to examination by federal or State authority, of good standing, and having a combined capital surplus and undivided profits aggregating not less than $50,000,000.


SECTION 910.
Vesting of Duties in Successor Trustee.tc \l2 "SECTION 910.

Vesting of Duties in Successor Trustee.
Every successor Trustee appointed hereunder shall execute, acknowledge, and deliver to its predecessor, and also to the District, an instrument in writing accepting such appointment hereunder, and thereupon such successor Trustee, without any further act, shall become fully vested with all the rights, immunities, and powers, and subject to all the duties and obligations, of its predecessor; but such predecessor shall, nevertheless, on the written request of its successor or of the District and upon payment of the expenses, charges, and other disbursements of such predecessor that are payable pursuant to the provisions of Section 905 hereof, execute and deliver an instrument transferring to such successor Trustee all of the rights, immunities, and powers of such predecessor hereunder; and every predecessor Trustee shall deliver all property and moneys held by it hereunder to its successor. Should any instrument in writing from the District be required by any successor Trustee for more fully and certainly vesting in such Trustee the rights, immunities, powers, and trusts hereby vested or intended to be vested in the predecessor Trustee, any such instrument in writing shall and will, on request, be executed, acknowledged, and delivered by the District, provided sufficient funds are available to pay all costs and expenses, if any, reasonably incurred by the District in connection therewith.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]

ARTICLE X


AMENDING AND SUPPLEMENTAL INDENTUREStc \l1 "ARTICLE X
AMENDING AND SUPPLEMENTAL INDENTURES

SECTION 1001.
Amending Indentures or Supplemental Indentures Effective upon Filing.tc \l2 "SECTION 1001.
Amending Indentures or Supplemental Indentures Effective upon Filing.  The District may at any time and from time to time, execute an Amending Indenture or a  Supplemental Indenture amending, supplementing or restating  this General Indenture for any one or more of the following purposes, which Amending Indenture or Supplemental Indenture, upon the approval by and the filing with the signing parties, in accordance with Section 1004, of a copy thereof certified by an Authorized Officer of the District and the Trustee, shall be fully effective in accordance with its terms:

LISTNUM 2 \l 3
to close this General Indenture against, or provide limitations and restrictions contained in this General Indenture at any time or on the original issuance of Bonds or Hedge Agreements;

LISTNUM 2 \l 3
to add to the covenants and agreements of the District contained in this General Indenture other covenants and agreements thereafter to be observed for the purpose of further securing the Bonds or Hedge Agreements;

LISTNUM 2 \l 3
to surrender any right, power or privilege reserved to or conferred upon the District  by this General Indenture;

LISTNUM 2 \l 3
to authorize Bonds of a Series and Hedge Agreements and, in connection therewith, specify and determine any matters and things relative to such Bonds and Hedge Agreements not contrary to or inconsistent with this General Indenture;

LISTNUM 2 \l 3
to exercise any provision herein or to make such determinations hereunder as expressly provided herein to be exercised or determined in any Amending Indenture or Supplemental Indenture; 

LISTNUM 2 \l 3
to confirm, as further assurance, any pledge under and the subjection to any lien or pledge created or to be created by this General Indenture of the Revenues;

LISTNUM 2 \l 3
to facilitate credit enhancement;

LISTNUM 2 \l 3
to make any other changes which do not materially adversely affect the interests of any Bondholders or any Hedge Counterparty; and

LISTNUM 2 \l 3
to make any change for any purpose prior to the issuance of any of the Initial Bonds and prior to the execution of any Hedge Agreement.


SECTION 1002.
Amending Indentures or Supplemental Indentures Regarding Ambiguities.tc \l2 "SECTION 1002.
Amending Indentures or Supplemental Indenture Regarding Ambiguities.  At any time or from time to time but subject to the conditions or restrictions in this General Indenture contained, an Amending Indenture or a  Supplemental Indenture of the District amending or supplementing this General Indenture may be executed curing any ambiguity or curing, correcting or supplementing any defect or inconsistent provisions contained in this General Indenture or making such provisions in regard to matters or questions arising under this General Indenture as may be necessary or desirable, but no such resolution shall be effective until after the filing with the District and the Trustee in accordance with Section 1004 of an executed copy of such Amending Indenture or Supplemental Indenture.


SECTION 1003.
Amending Indentures or Supplemental Indentures Amending Indentures or Bonds.tc \l2 "SECTION 1003.
Amending Indentures or Supplemental Indentures Amending Indentures or Bonds.  At any time or from time to time but subject to the conditions or restrictions in this General Indenture contained, an Amending Indenture or a  Supplemental Indenture amending or supplementing this General Indenture may be executed modifying any of the provisions of this General Indenture or Bonds or releasing the District from any of the obligations, covenants, agreements, limitations, conditions or restrictions therein contained, but, except as provided in Section 1001 and Section 1002, no such Amending Indenture or Supplemental Indenture shall be effective until after the filing with the District and the Trustee, in accordance with Section 1004, of a copy of such Amending Indenture or Supplemental Indenture and LISTNUM 2 \l 4 \s 1 unless no Bonds or Hedge Agreements authorized by a Supplemental Indenture adopted prior to the adoption of such Supplemental Indenture remain Outstanding at the time it becomes effective, or LISTNUM 2 \l 4 such Amending Indenture or Supplemental Indenture is consented to by or of behalf of Secured Obligees in accordance with and subject to the provisions of Article XI.


SECTION 1004.
Execution and Filing of Amending Indentures or Supplemental Indentures.tc \l2 "SECTION 1004.
Execution and Filing of Amending Indentures or Supplemental Indentures.  Any Amending Indenture or Supplemental Indenture referred to and permitted or authorized by this Article X may be executed without the consent of any of the Secured Obligees, but shall become effective only on the conditions to the extent and at the time provided in this Article. Every such Amending Indenture or Supplemental Indenture so becoming effective shall thereupon form a part of this General Indenture. Any such Amending Indenture or Supplemental Indenture when executed and filed shall be accompanied by a Counsel's Opinion to the effect that such Amending Indenture or Supplemental Indenture has been duly and lawfully executed by the District and the Trustee in accordance with the provisions of this General Indenture, is authorized or permitted by this General Indenture, and constitutes the lawful and binding obligation of the District and the Trustee in accordance with its terms. Any Amending Indenture or Supplemental Indenture executed while Bonds insured by any Provider or payments due by the District pursuant to Hedge Agreements guaranteed by any Provider are Outstanding shall not become effective until consented to by such Provider provided, however, no such consent of any Provider shall be required if such Provider shall be in default or have repudiated its obligations pursuant to any insurance policy relating to the Bonds or guarantee of the District's obligations to pay pursuant to any Hedge Agreement.
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ARTICLE XI


AMENDMENTStc \l1 "ARTICLE XI
AMENDMENTS

SECTION 1100.
Mailing.tc \l2 "SECTION 1100.
Mailing.  Any provision in this Article XI for the mailing of a notice or other paper to Secured Obligees shall be fully complied with if it is mailed postage prepaid only LISTNUM 2 \l 4 to each Registered Owner of Bonds then Outstanding at his address, if any, appearing upon the applicable registers, LISTNUM 2 \l 4 to each Hedge Counterparty at the address for notice as provided in the applicable Hedge Agreement, and LISTNUM 2 \l 4 to the District.


SECTION 1102.
Powers of Amendment.tc \l2 "SECTION 1102.
Powers of Amendment.  Any modification or amendment of the Bonds or of this General Indenture may be made by an Amending Indenture or a Supplemental Indenture, with the written consent given as provided in Section 1103, LISTNUM 2 \l 4 in case no Hedge Agreement Outstanding is affected by such modification of the Registered Owners of at least fifty percent (50%) in the principal amount of all Bonds Outstanding at the time such consent is given, or if less than all of the several Series of Bonds then Outstanding are affected by the modification, or amendment, of the Registered Owners of at least fifty percent (50%) in principal amount of the Bonds of each Series so affected and Outstanding at the time such consent is given, LISTNUM 2 \l 4 in case only Hedge Agreements are affected by such modification, of the Hedge Counterparties of Hedge Agreements representing sixty‑six and two‑thirds percent (66 2/3%) of the Outstanding notional amount of the Hedge Agreements or if less than all Hedge Agreements are affected thereby of the Hedge Agreements of the affected Hedge Counterparties, and LISTNUM 2 \l 4 in case both Bonds and Hedge Agreements are affected by such modification, of the Registered Owners of at least fifty percent (50%) in Outstanding Principal amount of all Bonds affected and of at least sixty‑six and two/thirds percent (66 2/3%) in notional amount of all Outstanding Hedge Agreements affected by such modification and in case the modification or amendment changes the amount or date of any Sinking Fund Payment, of the Registered Owners of at least fifty percent (50%) in principal amount of the Bonds of the particular Series and maturity entitled to such Sinking Fund Payment Outstanding at the time such consent is given; provided, however, that, if such modification or amendment will, by its terms, not take effect so long as any Bonds of any specified like Series and maturity remain Outstanding, the vote or consent of the Registered Owners of such Bonds shall not be required and such Bonds shall not be deemed to be Outstanding for the purpose of any calculation of Outstanding Bonds under this Section; and provided, further, that no such modification or amendment shall permit a change in the terms of redemption or maturity of the principal amount of any Outstanding Bond or of any installment of interest thereon or a reduction in the principal amount or the Redemption Price thereof or the rate of interest thereon or the method for determining such rate without the consent of the Registered Owner of such Bond, or shall change or modify any of the rights or obligations of any Fiduciary without its written assent thereto, or shall reduce the percentages of the principal amount of Bonds the consent of which is required to effect any such modification or amendment. No modification or amendment shall become effective while Bonds insured by any Provider or payments due by the District pursuant to Hedge Agreements guaranteed by any Provider are Outstanding until consented to by such Provider provided, however, no such consent of such Provider shall be required if such Provider shall be in default or have repudiated its payment obligations pursuant to any insurance policy relating to the Bonds or guarantee of the District's obligation to pay pursuant to any Hedge Agreement.  For purposes of this Section, and notwithstanding anything to the contrary in Section 701 or elsewhere in this General Indenture, if the consent of a Hedge Counterparty is required in connection with any amendment or modification affecting a Hedge Agreement and the obligations of the District in connection with such Hedge Agreement are guaranteed under a policy of insurance or surety bond issued by any Provider, both such Hedge Counterparty and such Provider shall be treated as Hedge Counterparties with respect to such Hedge Agreement.

For purposes of this section, a Bond Insurer shall be deemed to be the sole holder of the Bonds insured by it for the purpose of exercising any voting right or privilege or giving any consent or direction or taking any other action that the holders of the Bonds insured by it are entitled to take pursuant to Article X and Article XI of this General Indenture. The Trustee shall take no action except with the consent, or at the direction, of such Bond Insurer.  The maturity of Bonds insured by any Bond Insurer shall not be accelerated without the consent of the Bond Insurer.


SECTION 1103.
Consent.tc \l2 "SECTION 1103.
Consent.  The District may at any time execute and deliver an Amending Indenture or a Supplemental Indenture making a modification or amendment permitted by the provisions of Section 1102 to take effect when and as provided in this Section. Upon the adoption of such Amending Indenture or Supplemental Indenture, an executed copy thereof shall be filed with the District and the Trustee, any other Fiduciary and each Provider for the inspection of the Bondowners and/or Hedge Counterparties. A copy of such Amending Indenture or Supplemental Indenture (or summary thereof or reference thereto in form approved by the District) together with a request to Bondowners and/or Hedge Counterparties shall be mailed by the District to Bondowners and Hedge Counterparties. A copy of each Amending Indenture or Supplemental Indenture shall be mailed by the District to each Hedge Counterparty pursuant to any Outstanding Hedge Agreement even though the District deems such Amending Indenture or Supplemental Indenture not to affect any Hedge Agreement within 10 days after the adoption of the Amending Indenture or Supplemental Indenture. Such Amending Indenture or Supplemental Indenture shall not be effective unless and until there shall have been filed with the District the written consents of the percentages of the Registered Owners of Outstanding Bonds and/or Hedge Counterparties and any required insurer or guarantor specified in Section 1102 and a notice shall have been given as hereinafter in this Section provided. Any such consent shall be binding upon the Registered Owner of the Bonds, Hedge Counterparty and any required insurer or guarantor giving such consent and on any subsequent Registered Owner, Hedge Counterparty and any required insurer or guarantor (whether or not such subsequent Registered Owner or Hedge Counterparty has notice thereof). At any time after the Registered Owners or Hedge Counterparties and any required insurer or guarantor of the required percentages of Bonds shall have filed their consent to the Amending Indenture or Supplemental Indenture, notice, stating in substance that the Amending Indenture or Supplemental Indenture has been consented to by the Registered Owners, Hedge Counterparties and any required insurer or guarantor of the required percentages of Bonds or Hedge Agreements and will be effective as provided in this Section, shall be given to the Bondowners and/or Hedge Counterparties and any required insurer or guarantor by mailing such notice to Bondowners and/or Hedge Counterparties and any required insurer or guarantor even though the District in its judgment deems such Amending Indenture or Supplemental Indenture not to affect any Hedge Agreement (but failure to mail such notice shall not prevent such Amending Indenture or Supplemental Indenture from becoming effective and binding as herein provided). The District shall file with the Trustee proof of giving such notice. Such Amending Indenture or Supplemental Indenture shall be deemed conclusively binding upon the District, the Fiduciaries, the Registered Owners of all Bonds, the Hedge Counterparties and any required insurer or guarantor at the expiration of sixty (60) days after the filing with the Trustee proof of the mailing of such notice, except in the event of a final decree of a court of competent jurisdiction setting aside such consent in a legal action or equitable proceeding commenced for such purpose within such sixty day period or commenced thereafter if commenced by a Hedge Counterparty to whom neither a copy of the relevant Amending Indenture or Supplemental Indenture nor a copy of such notice was sent as provided in this Section; provided, however, that any Fiduciary and the Trustee during such sixty day period and any such further period during which any such action or proceeding may be pending shall be entitled in their absolute discretion to take such action, or to refrain from taking such action, with respect to such Amending Indenture or Supplemental Indenture as they may deem expedient. 


SECTION 1104.
Modification by Unanimous Action.tc \l2 "SECTION 1104.
Modification by Unanimous Action.  Notwithstanding anything contained in Article X or in the foregoing provisions of this Article, the rights and obligations of the District and the Trustee and of the Registered Owners of the Bonds and Hedge Counterparties and the terms and provisions of the Bonds or of this General Indenture may be modified or amended in any respect upon the adoption of an Amending Indenture or a Supplemental Indenture by the District and the consent of the Registered Owners of all of the Bonds then Outstanding, and all Hedge Counterparties of Outstanding Hedge Agreements such consent to be given as provided in Section 1103 except that no notice to Bondowners, Hedge Counterparties and Credit Providers shall be required; provided, however, that no such modification or amendment shall change or modify any of the rights or obligations of any Fiduciary without its written assent thereto.


SECTION 1105.
Exclusion of Bonds.tc \l2 "SECTION 1105.
Exclusion of Bonds.  Bonds owned or held by or for the account of the District shall not be deemed Outstanding for the purpose of any consent or other action or any calculation of Outstanding Bonds provided for in this Article, and shall not be entitled to consent or take any other action provided for in this Article. At the time of any consent or other action taken under this Article, the District shall furnish the Trustee a certificate of an Authorized Officer, upon which the Trustee may rely, describing all Bonds so to be excluded.


SECTION 1106.
Notation on Bonds.tc \l2 "SECTION 1106.
Notation on Bonds.  Bonds authenticated and delivered after the effective date of any action taken as herein above in this Article XI provided may, and, if the Trustee so determines, shall, bear a notation by endorsement or otherwise in form approved by the District as to such action, and in that case upon demand of the Registered Owner of any Bond Outstanding at of after such effective date and presentation of his Bond for the purpose to the Trustee suitable notation shall be made on such Bond by the Trustee as to any such action. If the Trustee or the District shall so determine, new Bonds so modified as in the opinion of the Trustee and the District to conform to such action shall be prepared, authenticated and delivered, and upon demand of the owner of any Bond then Outstanding shall be exchanged, without cost to such Bondowner for Bonds of the same Series and maturity then Outstanding, upon surrender of such Bonds.
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ARTICLE XII


DEFEASANCEtc \l1 "ARTICLE XII.
DEFEASANCE

SECTION 1201.
Defeasance.tc \l2 "SECTION 1201.
Defeasance. 
(1)
If the District shall pay or cause to be paid, or there shall otherwise be paid, to the Registered Owners of the Bonds then Outstanding the principal amount and interest and Redemption Price, if any, to become due thereon, at the times and in the manner stipulated therein and in this General Indenture, no Hedge Agreements are then Outstanding and all amounts due any Provider, including a Provider of a Reserve Requirement instrument, have been paid, then the pledge of any Revenues or other moneys and securities pledged by this General Indenture and all other rights granted by this General Indenture shall be discharged and satisfied. In such event, the Trustee shall execute and deliver to the District all such instruments as may be desirable to evidence such release and discharge and the Fiduciaries shall pay over or deliver to the District all moneys or securities held by them pursuant to this General Indenture which are not required for the payment or redemption of Bonds not theretofore surrendered for such payment or redemption.

(2)
Bonds, any portion of a maturity of Bonds, including without limitation,  any mandatory redemption payment  or sinking fund payment  or interest installments for Bonds for the payment or redemption of which moneys shall be held by the Fiduciaries (through deposit by the District of funds for such payment or redemption or otherwise), whether at or prior to the maturity, redemption date  or other scheduled payment date of any thereof, shall be deemed to have been paid within the meaning and with the effect expressed in paragraph (1) of the Section 1201; provided that any Hedge Agreement entered by the District relating to any such Bonds or portion of Bonds is not Outstanding with respect to such Bonds or portions of Bonds  and all fees and amounts due any Provider, including a Provider of a Reserve Requirement instrument, relating to the Bonds or portion of Bonds to be paid and/defeased or redeemed paid with respect to the Bonds or portions of Bonds to be redeemed, paid and/or defeased have been paid.   All Outstanding Bonds of any Series or any part of a Series shall prior to the maturity or redemption date thereof be deemed to have been paid within the meaning and with the effect expressed in paragraph (1) of this Section 1201 if (i) in case any of said Bonds, portions of Bonds, including without limitation, mandatory redemption payment, sinking fund payment or interest installment  are to be paid, defeased or redeemed on any date prior to their maturity or scheduled payment date,  the District shall have given to the Trustee, in form satisfactory to it, irrevocable instructions to provide as provided in Article IV notice of redemption on said date of such Bonds which irrevocable instructions may be conditioned upon receipt of sufficient funds to make such redemption, payment or defeasance; (ii) there shall have been deposited with the Trustee either moneys in an amount which shall be sufficient, or (to the extent permitted by law) Defeasance Obligations the principal of and interest on which when due will provide moneys which, together with the moneys, if any, deposited with the Trustee at the time of deposit of such Defeasance Obligations, shall be sufficient, to pay when due the principal amount or Redemption Price, if applicable, and interest due and to become due on said Bonds or portion of Bonds, including without limitation, mandatory redemption payments or sinking fund payments and interest installments,  on and prior to the earliest redemption date,   maturity date, or other scheduled payment date  thereof, as the case may be; (iii) the adequacy of the proceeds of the Defeasance Obligations together with any monies made available for such purpose to pay the principal, interest and premium of the defeased Bonds or portions thereof  have been verified by an independent CPA firm acceptable to the Trustee, the District and the applicable Credit Provider, (iv)  the Trustee shall have received the opinion of bond counsel acceptable to the Trustee, the District and the applicable Credit Provider that the Bonds or portions thereof  have been deemed paid within the provisions and meaning expressed in this Section, and (v)  in the event said Bonds do not mature and are not by their terms subject to redemption within the next succeeding sixty (60) days, the District shall have given the Trustee in form satisfactory to it irrevocable instructions to provide, as soon as practicable, written notice to the Registered Owner of such Bonds that the deposit required by clause (ii) above has been made with the Trustee and that said Bonds are deemed to have been paid in accordance with paragraph (1) of this Section 1201 which irrevocable instructions may be conditioned upon receipt of sufficient funds to make such redemption, payment or defeasance,  and stating the maturity, redemption or scheduled payment  date upon which moneys are to be available for the payment of the principal amount or Redemption Price, if applicable, on said Bonds or portions of Bonds including interest installments. Neither Defeasance Obligations nor moneys deposited with the Trustee pursuant to this Section nor principal or interest payments on any such Defeasance Obligations shall be withdrawn or used for any purpose other than, and all of the same shall be held in trust for, the payment of the interest installment, principal amount or Redemption Price, if applicable, and interest on said Bonds; provided that any cash received from the principal or interest payments on such Defeasance Obligations deposited with the Trustee, if not then needed for such purpose, may, to the extent practicable, be reinvested in Defeasance Obligations maturing at times and in principal amounts sufficient to pay when due the principal or Redemption Price, if applicable, and interest to become due on said Bonds on and prior to such redemption date, maturity date or other scheduled payment date thereof, as the case may be. After the making of the payments for which such Defeasance Obligations or moneys were held, any surplus shall be promptly paid over to the District, as received by the Trustee, free and clear of any trust, lien or pledge or assignment securing the Bonds or otherwise existing under this General Indenture. The foregoing sentence notwithstanding, the Trustee may cause to be substituted for Defeasance Obligations different Defeasance Obligations sufficient in maturing principal amount and interest earnings to pay, when due, the Bonds or portions thereof defeased or to be paid therewith, provided, however, a verification of the adequacy of such substitution of Defeasance Obligation is verified by an independent CPA firm acceptable to the Trustee, the District and the applicable Credit Provider.

(3)
For purposes of determining whether Variable Rate Bonds or portions of Bonds including interest installments thereon shall be deemed to have been paid prior to the maturity, redemption date or other scheduled payment date  thereof, as the case may be, by the deposit of moneys, or Defeasance Obligations and moneys, if any, in accordance with subsection (2)(ii) hereof, the interest to come due on such Variable Rate Bonds on or prior to the maturity date, redemption date, or other scheduled payment date  thereof, as the case may be, shall be calculated at the Maximum Rate; provided, however, that if on any date, as a result of such Variable Rate Bonds having borne interest at less than such Maximum Rate for any period, the total amount of moneys and Defeasance Obligations on deposit with the Trustee for the payment of interest on such Variable Rate Bonds is in excess of the total amount which would have been required to be deposited with the Trustee on such date in respect of such Variable Rate Bonds in order to satisfy the provisions of subsection (2)(ii) above, the Trustee shall, if requested by the District, pay promptly the amount of such excess to the District free and clear of any trust, lien, pledge or assignment securing the Bonds or portions thereof  or otherwise existing under this General Indenture.

(4)
Tender Bonds shall be deemed to have been paid in accordance with subsection (2)(ii) hereof only if, in addition to satisfying the requirements thereof, there shall have been deposited with the Trustee moneys in an amount which shall be sufficient to pay when due the maximum amount of principal of and premium, if any, and interest on such Bonds which could become payable to the Registered Owners of such Bonds upon the exercise of any options provided to the Registered Owners of such Bonds on a purchase date to be scheduled no later than the first possible purchase date (whether upon mandatory or optional tender) upon purchase of such Tendered Bonds they will be cancelled or alternatively the Trustee shall have received written notice from the Rating Agency that such defeasance will not result in the reduction or withdrawal of the rating on such Variable Rate Bonds; provided, however, that if, at the time a deposit is made with the Trustee pursuant to the provisions of subsection (2)(ii) above, the options originally exercisable by the Registered Owners of Tender Bonds are no longer exercisable, such Bonds shall not be considered for purposes of this subsection (4). If any portion of the moneys deposited with the Trustee for the payment of the principal amount of and premium, if any, and interest on Tender Bonds is not required for such purpose the Trustee shall, if requested by the District, pay promptly the amount of such excess to the District free and clear of any trust, lien, pledge or assignment securing said Bonds or otherwise existing under this General Indenture.

(5)
Defeasance Obligations described in subsection (2)(ii) above may be included in the Defeasance Obligations deposited with the Trustee in order to satisfy the requirements of subsection (2)(ii) above only if the determination as to whether the moneys and Defeasance Obligations to be deposited with the Trustee in order to satisfy the requirements of such subsection (2)(ii) above would be sufficient to pay when due either on the maturity date thereof or, in the case of any Bonds to be redeemed prior to the maturity date thereof, on the redemption date or dates specified in any notice of redemption or other scheduled payment date  to be made by the Trustee or in the instructions to give a notice of redemption, payment and/or defeasance provided to the Trustee in accordance with subsection (2)(ii) above, the principal and Redemption Price, if applicable, and interest on the Bonds which will be deemed to have been paid as provided in subsection (2)(ii) above is made both (i) on or portions of Bonds the assumption that the Defeasance Obligations described in subsection (2)(ii) above were not redeemed at the option of the issuer prior to the maturity date thereof and (ii) on the assumption that such Defeasance Obligations would be redeemed by the issuer thereof at its option on each date on which such option could be exercised, that as of such date or dates interest ceased to accrue of such Defeasance Obligations and that the proceeds of such redemption would not be reinvested by the Trustee.

(6)
Anything in the Ordinance to the contrary notwithstanding, any moneys held by a Fiduciary in trust for the payment and discharge of any Bonds or portion of Bonds  which remain unclaimed for six (6) years after the date when such Bonds or portions of Bonds  have become due and payable, either at their stated maturity dates or by call for earlier redemption, if such moneys were held by the Fiduciary at such date, or for six (6) years after the date of deposit of such moneys if deposited with the Fiduciary after the said date when such Bonds became due and payable, shall, at the written request of the District, be repaid promptly by the Fiduciary to the District, as its absolute property and free from trust, and the Fiduciary shall thereupon be released and discharged with respect thereto and the Bondowners shall look only to the District for the payment of such Bonds provided, however, that before being required to make any such payment to the District, the Fiduciary shall, at the expense of the District, cause to be published at least twice, at an interval of not less than seven (7) days between publications, in Authorized Newspapers, a notice that said moneys remain unclaimed and that, after a date named in said notice, which date shall not be less than thirty (30) days after the date of the first publication of such notice, the balance of such moneys then unclaimed will be returned promptly to the District.
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ARTICLE XIII


FORM OF BONDStc \l1 "ARTICLE XIII.
FORM OF BONDS

SECTION 1301.
General Form of Bond.tc \l2 "SECTION 1301.
General Form of Bond.  Except as otherwise provided in the Applicable Supplemental Indenture providing for their issuance, the Bonds of each Series shall be in substantially the form attached to the Applicable Supplemental Indenture, with such insertions as to any redemption or amortization provisions and such other insertions, omissions and variations as may be required or permitted by this General Indenture and the Applicable Supplemental Indenture.


SECTION 1302.
Subordinated Bonds.tc \l2 "SECTION 1302.
Subordinated Bonds.  The form of any Subordinated Bonds shall be identical to the form provided in Section 1301, except that such Bonds shall be designated as a "Subordinated Series" in their title, as applicable, and shall be marked as follows:

This bond is one of a duly authorized issue of bonds of the District (herein called the "Bonds"), issued and to be issued pursuant to the Act and under and pursuant to the General Hospital Revenue Bond Indenture of the District dated as of November 1, 2008, as supplemented, amended and restated from time to time. As provided in this General Indenture, the Bonds may be issued from time to time in one or more series in various principal amounts, may mature at different times, may bear interest at different rates, and may otherwise vary as provided in this General Indenture. Except as provided in this General Indenture, the aggregate principal amount of Bonds which may be issued thereunder is not limited and all Bonds issued and to be issued under said General Indenture are and will be equally secured by the pledge of Revenues provided herein. This bond has been issued as a Subordinated Bond under this General Indenture and the pledge of Revenues securing this bond and the Series of which this bond is a part is subject to the pledge of Revenues securing any Bonds issued under this General Indenture.
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ARTICLE XIV


MISCELLANEOUStc \l1 "ARTICLE XIV.
MISCELLANEOUS

SECTION 1401.
Evidence of Signatures of Bondowners and Ownership of Bonds.tc \l2 "SECTION 1401.
Evidence of Signatures of Bondowners and Ownership of Bonds.  (A)  Any request, consent or other instrument which this General Indenture may require or permit to be signed and executed by the Bondowners may be in one or more instruments of similar tenor, and shall be signed or executed by such Bondowners in person or by their attorneys appointed in writing.

(B)
The ownership of Bonds and the amount, numbers and other identification, and date of owning the same, shall be proved by the register for Bonds of the applicable Series.

(C)
Any request, consent or vote of the Registered Owner of any Bond shall bind all future owners of such Bond in respect of anything done or suffered to be done by the District or any Fiduciary in accordance therewith.


SECTION 1402.
Preservation and Inspection of Documents.tc \l2 "SECTION 1402.
Preservation and Inspection of Documents.  All documents received by a Fiduciary under the provisions of this General Indenture shall be retained in its possession and shall be subject at all reasonable times to the inspection of the District, the Trustee and other Fiduciaries and any Bondowner and their agents and their representatives, any of whom may make copies thereof.


SECTION 1403.
No Recourse on the Bonds.tc \l2 "SECTION 1403.
No Recourse on the Bonds.  No recourse shall be had for the payment of the principal or Redemption Price of or the interest on the Bonds or for any claim based thereon or on this General Indenture against any member, officer, agent, representative or employee of the District, the Trustee or any person executing the Bonds. No member, officer, agent, representative or employee of the District, or the Trustee shall be held personally liable to any purchaser or holder of any Bond under or upon such Bond, or under or upon this General Indenture or any Supplemental Indenture relating to Bonds, or, to the extent permitted by law, because of the sale or issuance or attempted sale or issuance of Bonds, or because of any act or omission in connection with the construction, acquisition, operation or maintenance of the Hospital System, or because of any act or omission in connection with the investment or management of the Revenues, funds or moneys of the District or the Trustee or otherwise in connection with the management of their affairs, excepting solely for things willfully done or omitted to be done with an intent to defraud.


SECTION 1404.
Partial Invalidity.tc \l2 "SECTION 1404.
Partial Invalidity.  If any provision of this General Indenture or any Supplemental Indenture is held invalid in any circumstance, such invalidity shall not affect any other provisions or circumstances.


SECTION 1405.
Law and Place of Enforcement of the Indenture.tc \l2 "SECTION 1405.
Law and Place of Enforcement of the Indenture.  The General Indenture shall be construed and governed in accordance with the laws of the State of Louisiana and all suits and actions arising out of this General Indenture shall be instituted in a court of competent jurisdiction in the State of Louisiana.


SECTION 1406.
Provisions Regarding Providers.tc \l2 "SECTION 1406.
Provisions Regarding Providers.  In order for any Provider to issue a policy of insurance insuring the payment of principal and interest due on Bonds, in order to induce any Provider to issue and deliver its surety bond guaranteeing payment of the obligations due by the District pursuant to any Hedge Agreement and in order to induce any Provider to issue a Liquidity Facility: 

(A)
The trust indentures relating to any of the Outstanding Bonds must be satisfactory in form and substance to all such Providers and the any Liquidity Facility, the provider thereof, and the agreement pursuant to which it is issued shall be subject to such Provider's approval.

(B)
Issuance of each policy shall be subject to delivery of satisfactory evidence as to the application of Initial Bond proceeds to the refunding of portions of the District(s outstanding bonds. 
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THUS EXECUTED in the State of Louisiana, Parish of Jefferson, on the 20th day of November, 2008.

ATTEST:





JEFFERSON PARISH HOSPITAL DISTRICT NO. 1, PARISH OF JEFFERSON,

STATE OF LOUISIANA 

By: _____________________

By: _________________________________

     Christopher L. Roberts, Chairman

THE BANK OF NEW YORK MELLON 

TRUST COMPANY, N.A. Trustee
By:                                                                  

Denis Milliner, Vice President
STATE OF LOUISIANA

PARISH OF JEFFERSON

I, the undersigned Clerk of the Parish of Jefferson, State of Louisiana, do hereby certify that the foregoing constitutes a true and correct copy of proceedings taken by the Jefferson Council, acting as the governing authority of the Jefferson Parish Hospital District No. 1, Parish of Jefferson, State of Louisiana, on August 31, 2011 constituting Ordinance No. 24108  supplementing Ordinance No. 23423 adopted October 29, 2008 and authorizing the issuance of the not exceeding $140,000,000 Hospital Revenue and Refunding Bonds, Series 2011A by the Jefferson Parish Hospital District No. 1 (West Jefferson Medical Center), Parish of Jefferson, State of Louisiana, acting through its governing authority, the Jefferson Parish Council, in one or more series of tax-exempt and/or taxable bonds; authorizing the District to refund and/or defease certain of its bonds and provide new money; terminating related interest rate swaps; generally describing said bonds; authorizing the execution of one or more supplemental indentures; authorizing amendments to and/or restatement of certain indentures of the District; and providing for other matters in connection therewith. 
IN FAITH WHEREOF, witness my official signature and the impress of the official seal of said Parish at Gretna, Louisiana, on this, the 31st day of August, 2011.
/s/Eula A. Lopez____
Eula A. Lopez, Clerk

Jefferson Council


