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IN THE UNITED STATES BANKRUPTCY COURT
FOR SOUTHERN DISTRICT OF MISSISSIPPI

IN RE: CHAPTER 9
NATCHEZ REGIONAL MEDICAL CENTER CASE NO. 14-01048-NPO

AMENDED MOTION FOR APPROVAL OF A FINAL ORDER
FOR (I) OBTAINING CREDIT, (II) MODIFYING AUTOMATIC STAY,
AND (III) GRANTING POST-PETITION LIENS

COMES NOW, Natchez Regional Medical Center (“NRMC”) and files this its
Amended Motion for Approval of a Final Order for (I) Obtaining Credit, (ii) Modifying
Automatic Stay, and (iii) Granting Post-Petition Liens (the “Motion”), [Dkt. No, 69] and in
support thereof would show unto the Court the following:

L. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 1334,157,
364, 362, 901, 928, Rule 4001 of the Federal Rules of Bankruptcy Procedure and other related
code sections and rules.

2. This matter is a core proceeding.

3. On March 26, 2014 (the “Petition Date”), NRMC filed with this Court its
Voluntary Petition (the “Petition™) for relief under Chapter 9 of Title 11, United States Code (the
“Bankruptcy Code”). NRMC is in possession of its assets and properties.

4, To date, no trustee, examiner or official committee has been appointed in this
case.

5. NRMC is a 179 bed hospital located in Nétchez, Mississippi and owned by
Adams County, Mississippi (the “County”), It is NRMC’s intent to sell the hospital pursuant to
Section 41-13-15 of Mississippi Code of 1972, as amended from time to time, and pay all of its

creditors in full.
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Statement of Relief Requested

6. NRMC is requesting authority to extend the terms and conditions of the Line of
Credit (the "LOC”) and the existing loan documents with United Mississippi Bank (“UMB”)
through July 15, 2014 to pay necessary operating expenses to protect the assets of the estate in
order to complete a sale of the hospital. The funds are to be used by NRMC according to the
attached 26 week cash flow (Exhibit “A”). In the event NRMC uses collateral of UMB or
borrows post-petition funds, on the existing LOC, then UMB is to be granted a post-petition
continuing lien on its pre-petition collateral, including NRMC’s cash and accounts receivables,
DSH and UPL installment payments.

7. As of the Petition Date, NRMC is obligated to UMB, on a Revolving Loan Note,
originally dated August 5, 2008, renewed most recently on August 2, 2012 and supported by
draw nbtes renewed on December 12, 2013 in the amount of $3,000,000.00 and a draw note
renewed on January 17, 2014 in the amount of $875,000.00 for a total principal amount of
$3,875,000.00 (“UMB Note”). By agreement, the December 12, 2013 $3,000,000.00 draw note
is currently limited to $1,500,000.00. UMB was granted a lien pursuant to a Commercial Security
Agreement dated August 5, 2008 (“UMB Security Agreement”) renewed on August 2, 2012
and Assignments of Deposit Accounts renewed on the same date and August 8, 2012 and
perfected by the filing of a UCC-1 Financing Statement, dated August 8, 2008, with the
Mississippi Secretary of State’s Office (File No. 2008016780A) as amended by the filing of a
UCC-3 Financing Statement, dated February 19, 2013 (File No, 20130951703B)(collectively, the
“Financing Statements”). The principal, interest, costs, expenses, and other amounts owing

under the UMB Note are referred to herein collectively as the “Pre-Petition Indebtedness”.
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8. Computed as of March 26, 2014, NRMC admits and stipulates that it is indebted
to UMB for the Pre-Petition Indebtedness in the aggregate amount of approximately
$1,436,688.00, comprised of: unpaid principal and interest accrued through the Petition Date.
NRMC believes that, as security for repayment of the Pre-Petition Indebtedness, UMB holds
valid, perfected, and enforceable liens and security interests in the NRMC’s accounts, deposits,
accounts receivables, including DSH and UPL installment payments, as described in the UMB
Security Agreement and the Financing Statements. NRMC believes that UMB’s liens and
security interests include, among other things, first priority liens and security interests in
NRMC’s Accounts including Health Care Insurance Receivables, DSH and UPL installment
payments.

UMB Documents and Provisions:

a) Extension of existing Loan Documents (listed below) until July 15, 2014 and
reinstitution of Sweep Agreement to pay down the LOC in accordance with NRMC’s past
practice and the Loan Documents in accordance with the terms of the letter agreement dated
March 21, 2014 which are incorporated in pertinent part herein (the “UMB Terms”)(which terms
control over any summary of said terms in this motion). All electronic payments will be
deposited into the existing bank accounts.

The Loan Documents are as follows:

i) Base Promissory Note dated August 2, 2012 (renewal of Revolving Loan

Note dated August 5, 2008) supported by a draw note dated December 12, 2013, with the

original principal limit of $3,000,000.00 and a draw note in the amount of $875,000.00

dated January 17, 2014. Exhibit “B”;

ii) Renewal Business Loan Agreement, Commercial Security Agteement,

Assignment of Deposit Account dated August 2, 2012 and Assignment of Deposits
Account dated August 5, 2008. Exhibit “C”;

3
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i)  Lockbox and Account Control Agreement dated August 5, 2008, Exhibit
“D”;

iv) UCC-1 Financial Statement dated August 5, 2008 - Exhibit “E” and
UCC-1 Financing Statement Amendment filed February 19, 2013.

v) Borrowing Base Certificate;™
vi) Line of Credit Sweep Agreement;*
vii)  Irrevocable Standby Letter of Credit; * and
viii})  Standby Letter of Credit Reimbursement Agreement
* These United Mississippi Bank loan documents are voluminous and therefore are not
attached in full. A complete set of loan documents may be requested from counsel for United

Mississippi Bank by directing such request to Kristina M. Johnson, Esq. P.O. Box 427, Jackson,
Mississippi 39205-0427, 601-949-4785, kjohnson(@joneswalker.com

b) The maximum amount to be advanced under the LOC is $1,500,000.00 through
July 15, 2014 or through the date an Asset Purchase Agreement or similar document is signed
by NRMC, the County and the purchaser of the hospital. The extension of the LOC after the
Petition Date shall be referred to as the “Post-Petition Indebtedness.”

c) NRMC will provide UMB a Borrowing Base Certificate every 2 weeks reflecting
setrvices provided and logged by NRMC. The Borrowing Base Certificate shall be prepared by a
third party or submission of reliable evidence acceptable to UMB;

d) NRMC will implement immediately upon completion, the program currently
under design to drop account receivables every two weeks;

e) NRMC will provide UMB copies of monthly financial documents within fifteen
(15) days of month’s ends, along with a rolling twenty-six (26) week Cash Flow every week. The

UMB Terms control over any summary of said terms in this motion and are summarized for
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convenience purposes only in Paragraph a) through ) of this motion;

f) NRMC is indebted to Regions Bank, as Trustee for bond indebtedness as follows
In 2006, the Mississippi Development Bank (the “Development Bank™) issued Special
Obligation Bonds, Seties 2006 (Adams County, Mississippi Hospital Revenue Refunding and
Improvement Bond Project), dated September 28, 2006, in the original principal amount of
$18,075,000 and currently outstanding in the principal amount of $14,520,000
(the “2006 Bonds™)! for the purpose of purchasing the Adams County, Mississippi Hospital
Revenue Refunding Improvement Bond, Series 2006 (Natchez Regional Medical Center Project)
dated September 28, 2006 (the “County Bond™) in the original principal amount of $18,075,000
and currently outstanding in the principal amount of $14,520,000 issued pursuant to that certain
Trust Indenture dated September 1, 2006 (the “Original County Indenture”), by and between
the County, the Board of Trustees of NRMC and Regions Bank (“Bond Trustee”), as amended
by the First Supplement to Trust Indenture (the “First Supplement”) and collectively with the
Original County Indenture, (the “County and Hospital Indenture”) dated as of July 10, 2008.
The County and Hospital Indenture permits NRMC only to enter into certain financing
transactions and in July 2008, the County, NRMC and the Bond Trustee, with the consent
of the Development Bank and MBIA Insurance Corporation (the “Bond Insurer”), amended the
Original County Indenture by entering into the First Supplement to provide for, among other
things, certain revisions to the Original County Indenture, and to allow for the original LOC
with UMB and the Standby Letter of Credit.

g) In order to extend the 1.LOC and comply with the terms and conditions of the

! The Development Bank Bonds were issued pursuant to Trust Indenture (the “Development Bank Indenture”) dated
as of September 1, 2006 by and between the Development Bank and Regions Bank, as trustee.
S
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County and Hospital Indenture, NRMC has requested and the County has approved the UMB
Tetms, a copy of such minutes is attached hereto as Exhibit “F”. Additionally, NRMC has
requested the Development Bank and National Public Finance Guarantee Corp. as the
administrator of MBIA Insurance Corporation (the National Public Finance Guarantee Corp. and
the Bond Insurer to be collectively referred to hereafter as the “Bond Insurer”) to approve the
UMB Terms all in compliance with the County and Hospital Indenture, The Creditors’
Committee of the Development Bank has approved the UMB Terms subject to review of final
loan documentation by Development Bank’s counsel and the consent of the Bond Insurer,
attached hereto as Exhibit “G“.

Bond Indebtedness Lien

9. As of March 23, 2014, NRMC admits and stipulates that it is indebted to the Bond
Trustee for the County Bond in the aggregate principal amount of $14,520,000. As security for
repayment of the 2006 Bonds and the County Bond, the Bond Trustee holds, as further described
in the Development Bank Indenture and the County and Hospital Indenture (and related
documents connected with the 2006 Bonds and County Bond issuances), among other things (a)
a valid, perfected and enforceable lien and security interest in the net revenues of NRMC, and in
all funds and accounts established under the County and Hospital Indenture and (b) an
irrevocable $875,000 Standby Letter of Credit, dated August 5, 2008, issued by UMB, {(c) a
fully-funded debt service reserve fund (funded by the Development Bank under the Development
Bank Indenture, and not the propetty of the Debtor) held by the Bond Trustee, in the approximate
amount of $1,219,067.58; (d) a pledge by the County of 5 mil ad valorem tax on all taxable

property within the County pursuant to Section 41-13-25 of the Mississippi Code of 1972, as
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amended from time to time; and (e) an Intercept Agreement, pursuant to Section 31-25-27(13) of
the Mississippi Code of 1972, as amended from time to time, providing for the interception of
homestead taxes (and any other monies that the County is entitled to receive from time to time
pursuant to any law and which is in possession of the Mississippi State Tax Commission or any
other state agency, department or commission created pursuant to State law) if certain events
occur (collectively, the “Trust Estate”). Payments of interest on the County Bond are due each
January 1 and July 1 and principal payment is due each July 1. Pursuant to the County and
Hospital Indenture, NRMC must make monthly payments consisting of one-sixth interest
payment and one-twelfth principal payment due and NRMC is current with these monthly
deposits.

Bond Indebtedness Documents and Provisions:

a) Trust Indenture dated September 1, 2006, by and between the County, the Board
of Trustees of NRMC and the Bond Trustee, as amended by the First Supplement
to Trust Indenture dated as of July 10, 2008 relating to the issuance of Adams
County, Mississippi Hospital Revenue Refunding Improvement Bond Series 2006
(Natchez Regional Medical Center Project) dated September 28, 2006 -Exhibit
“H ”;

b) Indenture of Trust between the Development Bank and the Bond Trustee
regarding the Bonds - Exhibit “I”;

¢} Intercept Agreement dated September 28, 2009 by and between the Development
Bank and the County - Exhibit “J”;

d) Amortization Schedule - Exhibit “K”;

Amount of Loan: $18,075,000.00 (Section 2,03 on page 11 of the Development Bank
Indenture - Exhibit “I”

Interest Rate: Varies by maturity of the Bonds - see the Amortization Schedule set forth
in Exhibit “K”.
Collateral: Net revenues of NRMC, all funds and accounts established under the

7
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County and Hospital Indenture, $875,000 Standby Letter of Credit, dated
August 5, 2008, issued by UMB, as further described in the County and
Hospital Indenture, a fully-funded debt service reserve fund (that was
funded by the Development Bank and is not the property of the Debtor)
held by the Bond Trustee in the approximate amount of $1,219,043.18; a
pledge by the county of 5 mil ad valorem tax on all taxable property within
the County pursuant to Section 41-13-25 of the Mississippi Code of 1972,
as amended from time to time; and an Intercept Agreement, pursuant to
Section 31-25-27(13) of the Mississippi Code of 1972, as amended from
time to time providing for the interception of homestead taxes (and any
other monies that the County is entitled to receive from time to time
pursuant to any law and which is in possession of the Mississippi State
Tax Commission or any other State agency, department or commission
created pursuant to State law) if certain events occur.

10.  Attached hereto and marked as Exhibit “L” is a proposed Order. NRMC
proposes that the provisions of the Interim Order, if approved, remain in effect even if final relief
is denied by the Coutt, specifically with respect to, but not limited to, any post-petition rights of
UMB and super-priority claims of UMB through July 15, 2014. In accordance with Rule
4001(c), the nature and extent of certain provisions in the proposed order are as follows:

a) Extension of existing LOC and existing loan documents and continuation of
sweep mechanism to pay down the LOC in accordance with past practice and the
loan documents. All electronic payments must be deposited into existing bank
accounts, but with a modified interest rate of 6.25% fixed, and all protections
provided herein (including specifically item () below) from the maturity of the
aforementioned extension until July 15, 2014, UMB’s loan will be paid from the
sales proceeds and the liquidation of its collateral, the accounts receivable. In the
event that the DIP financing order period has expired before a sale closing, access
to the LOC shall cease but the cash and A/R protections, sweep mechanism and
replacement liens shall remain in place as a first and superpriority lien under
Section 364(d)(1) until the loan is paid in full at closing;

b) Holding maximum advanced under the LOC to $1,500,000.00 through receipt of
DSH and UPL installment payments, due in March and June, 2014, through July
15,2014,

c) No payment of overdraft checks;

d) A borrowing base certificate prepared by a third patty or other reliable evidence

8
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acceptable to UMB of services provided and logged by NRMC every two (2)
weeks;

Copy of Letter of Intent with stalking horse bidder, if any;

Upon request of UMB, counsel to NRMC will, subject to consent of
buyer/bidder’s counsel, provide timely access to buyer/bidder counsel to
independently confirm the existence of actual sale negotiations and status, or will
otherwise provide confirmation to UMB;

Immediate and untestricted access to sale data room, subject to a Non-Disclosure
Agreement being executed by UMB limited exclusively to items to which NRMC
is also subject to a Non-Disclosure Agreement;

Horne group presence on premises to review financial statements prepared by
NRMC. Horne group will be available to answer questions from UMB and/or its
counsel;

NRMC will implement immediately upon completion, the program currently
under design to drop A/R every two weeks;

Prior approval of form and content of 1% day motions to be used in Chapter 9
filing as it pertains to protection of UMB’s interests, including specifically the
DSH and UPL installment payments to be received by NRMC from the State of
Mississippi shottly after filing, cash and A/R protections and replacement liens
which shall be a first and super-priority lien under Section 364(d)(1) on all A/R
over all other liens and claims, including unpaid administrative expenses (with the
exception of a carve-out for Debtor’s professionals only and critical employees
not to exceed $425,000);

Prior approval of form and content by UMB counsel of any sale motion and sale
order, as well as any Plan of Adjustment and Order confirming same, as they
pertain to UMB’s claims.

A waiver and/or release by NRMC and ifs successors, assigns, representatives
(including counsel), employees and board members of any and all claims, of
NRMC against UMB, its representative, employees, board members and
attorneys, as of the date of the bankruptey petition;

UMB and its counsel will be provided with copies of monthly financial
documents within fifteen (15) days of months end. UMB and its counsel will also
be provided with a rolling twenty-six (26) week Cash Flow every week;

An extension fee of $30,000.00 upon execution hereof by NRMC and a one-time
9
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Placement fee of $50,000.00 at activation;

0) Payment of reasonable legal fees incurred on behalf of UMB to date, in
conjunction with the negotiation and the enforcement of the interim and
post-petition financing; and

p) Payment in full at closing of any sale of NRMC of the balance owed to UMB by
NRMC under the loan documents with UMB (including any unpaid attorney’s
fees, interest, termination fees ($25,000.00) and any other fees);

q) Items (e) and (m) will be subject to any required Confidentiality Agreement
between NRMC and any party to the LOI, an Asset Purchase Agreement and/or a
Non-Disclosure Agreement as referenced in (g) above; and

1) A bed count census to be provided by NRMC weekly to UMB.

1.  NRMC is unable to obtain unsecured credit allowable under Section 503(b)

(1) as an administrative expense. NRMC must extend the LOC with UMB in order to preserve
and maintain the assets of the estate and the sale of the Hospital. NRMC is unable to obtain the
post-petition financing without the extension of the LOC with UMB and granting UMB the liens
provided under this Motion. As such, NRMC proposes to grant UMB a first and super-priority
lien and replacement liens (as further described below and in the UMB Terms under Section
364(c) and (d)(1) on all accounts over all other liens and claims including unpaid administrative
expenses (with the exception of a carve-out for Debtor’s professionals and critical employees in
the amount of $425,000.00 (the “Carve-Out”) which carve-out has already been funded by UMB
conditional on approval of this Motion.)

12.  The Pre-Petition Financing and Post-Petition Financing have been negotiated in

good faith and at arms-length between NRMC and UMB, and such terms and conditions have

been approved by the County and specifically stated in the UMB Terms as described in

Paragraph 10, are permitted under the County and Hospital Indenture, and any credit extended

10
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and loans made to NRMC have been extended in good faith as required by, and within the
meaning of, Bankruptcy Code §364(¢) and UMB is entitled to the protections of Bankrupicy
Code §364(e). NRMC waives any rights under 506(c) against UMB’s collateral.

13.  The terms of the Pre-Petition Financing and the Post-Petition Financing are fair
and reasonable, reflect NRMC’s exercise of prudent business judgment consistent with its
fiduciary duties, and that the lien, security interest, and administrative claim granted to UMB in
conjunction with the Pre-Petition Financing and the Post-Petition Financing are supported by
reasonably equivalent value and fair consideration. The Pre-Petition Financing and the
Post-Petition financing shall be according to the terms of the UMB Loan Documents.

14.  NRMC requests entry of an Order pursuant to Bankruptcy Rule 4001(c)(2),
approving Pre-Petition Financing and the Post-Petition Financing. The authorization requested
herein is necessary to avoid immediate and irreparable harm to NRMC and its estate.

15.  NRMC requests authority to use collateral of UUMB and/or obtain credit from
UMB, on the terms and subject to the conditions and limitations in availability set forth in this
Motion. NRMC is authorized to use the proceeds in the operation of NRMC’s business, provided
that (i) the proposed use or borrowing is in compliance with the terms of the UMB Loan
Documents, the County and Hospital Indenture, and this Motion, and (ii) NRMC’s use of funds
is in accordance with the budget prepared by NRMC (the “Budget’), a copy of which is attached
hereto and incorporated herein by reference as Exhibit “A”.

16.  As adequate protection to UMB, NRMC will continue fo deposit the proceeds
from NRMC’s Accounts to its’ operating account. UMB shall be entitled (as a payment by

NRMC) to apply all funds from NRMC’s Accounts as provided in the Loan Documents and this

11
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Motion. UMB is authorized to apply funds transferred to reduce permanently outstanding
Pre-Petition and Post-Petition Indebtedness. Payments received by UMB from NRMC will be
applied in accordance with the debt service and repayment terms of the Loan Documents.

17.  Pursuant to Section 5,04 of the County and Hospital Indenture, NRMC will
continue to make all payments under the County Bond and the County and Hospital Indenture,
when due, to the Bond Trustee for the benefit of the Development Bank and the Bondholders,
including without limitation NRMC’s monthly deposits to the Bond Trustee from NRMC’s net
revenues. The Bond Trustee shall be authorized and entitled (as a payment by NRMC) to apply
the monthly deposits as provided in the Bond Indebtedness Documents and the Order, including
applying the monthly deposits towards the payment of debt service on the Bonds due July 1,
2014. Monthly deposits received by the Bond Trustee from NRMC will be applied in accordance
with the Bond Indebtedness Documents. Upon entry of the Order, the Bond Trustee shall have a
modification of the Automatic Stay and any other applicable stay or injunction as provided
herein. Pursuant to such stay relief, all stays and injunctions in the Bankruptcy Case, including,
but not limited to, the Automatic Stay under Bankruptcy Code Section 362(a), will be modified
as to the Bond Trustee and with respect to the enforcement of its remedies against the Trust
Estate under the County and Hospital Indenture. In accordance with such relief modifying the
Automatic Stay and any and all other applicable stays and injunctions; (i) the Bond Trustee will
have the right to enforce its remedies against the Trust Estate; and (if) NRMC expressly and
irrevocably waives and releases any right to claim, in this Court or in any other Federal Court or
State Court, that any stay, injunction or other restraint or prohibition of any kind should be

issued, imposed or reimposed against or with respect to the Bond Trustee or any item of the Trust
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Bstate. Without limiting the foregoing, NRMC or other parties in interest will have the limited
right to challenge the occurrences of an event of default under the County and Hospital
Indenture,

18.  Upon eniry of an Order granting this Motion, UMB and the Bond Trustee shall
have a modification of the Section 362 Automatic Stay to allow them to accept payments from
NRMC,

19.  Any funds borrowed from UMB after the Petition Date under this Motion shall be
referred to as “New Obligations”. In accordance with Bankruptcy Code §§ 364(c)(1) and 507(b),
the New Obligations shall constitute claims with priority in payment over any and all
administrative expenses of the kinds specified or ordered pursuant to any provision of the
Bankruptey Code, and shall at all times be senior to the rights of NRMC, or any subsequent
proceedings under the Bankruptcy Code, including, without limitation, any Chaptet 7
proceedings if NRMC’s case is converted to a case Under Chapter 7 of the Bankruptey Code (the
“Super-Priority Claims”), except for wages or salaries, taxes and debtor’s professionals’ fees as
agreed to by UMB,

20.  Assecurity for the New Obligations, and as provided in the UMB Note, UMB
shall have and is hereby granted (effective and continuing without the necessity of the execution,
filing and/or recordation of mortgage, security agreements, patent security agreements,
trademarks security agreements, pledge agreements, financing statements or otherwise), valid and
petfected security interests and liens (the “Liens”) in UMB’s pre-petition collateral, and the
proceeds thereon now owned or hereinafter acquired or generated by NRMC’s Accounts. The

Liens shall secure payment of all such New Obligations used by NRMC since the Petition Date
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and pursuant to the orders on the Motion and any extensions thereof.

21.  The Liens and Super-Priority Claims granted to UMB pursuant to the UMB Loan
Documents and this Motion shall be subject only to the Carve-Out.

22.  Without limiting the rights of access and information afforded UMB, the Bond
Trustee, the Development Bank and the Bond Insurer under the respective Loan Documents and
Bond Indebtedness Documents, NRMC shall be required to provide representatives, agents
and/or employees of UMB, the Bond Trustee, the Development Bank and the Bond Insurer
access to NRMC’s premises and records in accordance with the respective Loan Documents and
Bond Indebtedness Documents and shall otherwise cooperate, consult with, and provide to such
persons all such non-privileged information and information not subject to a binding
confidentiality agreement as they may reasonably request. NRMC shall also provide to UMB, the
Bond Trustee, the Development Bank and the Bond Insurer, at the time filed or provided, all
statements, schedules or financial reports which NRMC files in the Bankruptcy case, and
information about the ongoing process for sale of NRMC. Without limitation, the information,
documents and consent approval opportunities to be provided to UMB as described in paragraph
10(e), (D), (), (h), (j), (k) and (m) above shall also be timely provided to the Bond Trustee, the
Development Bank and the Bond Insurer.

23. NRMOC shall be liable for all New Obligations.

24.  UMB is extending credit and making the loans to NRMC in good faith.
Accordingly, UMB is entitled to the full protection of Bankruptcy Code §364(c) with respect to
the New Obligations and the Liens created, adjudicated or authorized by an Order granting the

Motion in the event that any Order granting this Motion or any finding, adjudication, or
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authorization contained herein is stayed, vacated, reversed or modified on appeal.
25.  Nothing in the Loan Documents, the Bond Indebtedness Documents or any Order
granting the Motion shall be construed as a consent by UMB or the Bond Trustee, the
Development Bank or the Bond Insurer, or an approval by UMB or the Bond Trustee, the
Development Bank or the Bond Insurer of the terms of any asset sale, plan or any amendment ot
modification thereto.
26.  NRMC is authorized to perform all acts, and execute and comply with the terms
of such other documents, instruments and agreements in addition to the County Bond, as the
Bond Trustee may reasonably require, as evidence of and for the protection of the County Bond,
or which otherwise may be deemed reasonably necessary by the Bond Trustee to effectuate the
terms and conditions of the Order and the County Bond.
Notice
27. A final hearing will be held in connection with the Motion as set by the Court.
Notice of this Motion has been provided to all secured creditors, the 20 largest unsecured
creditors, and all taxing authorities, the United States Attorney and counsel of record.
Conclusion
28.  NRMC respectfully requests that this Court, upon consideration of the Motion,
orant the Motion and grant NRMC such other further relief to which it may be entitled.

This the \'\\:\day of s\ , 2014,

Respectfully submitted,

NATCHEZ REGIONAL MEDICAIL CENTER

RN

EILEEN N. SHAFFER, It’s Attorney

15




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
' ' Document  Page 16 of 262

EILEEN N, SHAFFER, MSB #1687
Post Office Box 1177

Jackson, Mississippi 39215-1177

Ph: (601) 969-3006; Fax: (601) 949-4002
Email; enslaw{@bellsouth.net

J. WALTER BROWN, JR., MSB #4613
Post Office Box 963

Natchez, Mississippi 39121

Ph: (601) 442-4242

Email, wlawfirm@bellsouth.net
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CERTIFICATYE OF SERVICE

I, Eileen N, Shaffer, Attorney for Natchez Regional Medical Center, do hereby certify that
[ have this date mailed, by United States Mail, postage prepaid, a true and cotrect copy of the
above and foregoing Amended Motion for Approval of Agreed Order for (I) Obtaining Credil,
(1) Modifying Automatic Stay, and (I1I) Granting Post-Petition Liens to the 20 Largest
Unsecured Creditors, all attorneys having filed a notice of appearance and to the following on the
day and year hereinafter set forth:

Timothy A. Ford, Esq.

Christian B, Waddell, Esq.

Attorneys for Mississippi Development Bank
Balch & Bingham, LLP

P.O. Box 22587

Jackson, MS 39225-2587

tford@balch.com

cwaddell@balch.com

Christopher R. Maddux, Esq.
Elizabeth F, Thomas, Esq.

John F. England, Esq.

Stephen W. Rosenblatt, Esq.
Butier Snow

P.O. Box 6010

Ridgeland, MS 39157-6010
chris.maddux@butlersnow.com
elizabeth.thomas(@butlersnow.com
john.england@butlersnow.com
Steve.Rosenblatti@butlersnow.com

Alan L. Smith, Esq.

Attorney for M. D. Properties, LLC and Regions Bank,

As Indenture Trustee for the MS Development Bank

Special Obligation Bonds, Series 2006, (Adams County,

MS Hospital Revenue Refunding and Improvement Bond Project)
asmith@bakerdonelson.com

Craig M. Geno, Esq.

Attorney for MBIA, Ins. Corp. and National Public
Finance Guarantee Corp.
cmgeno(@cemgenolaw.com
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Robert N. H. Christmas, Esq.

Attorney for MBIA, Ins, Corp. and National Public
Finance Guarantee Corp.
rchristmas{@nixonpeabody.com

Richard A. Montague, Jr., Esq.
Attorney for Valley Services, Inc., and
Keystone Medical Services of MS, Inc.
richard montague(@phelps.com

James W. O’Mara, Esq.

Laura M. Glaze, Esq.

Attorneys for Valley Services, Inc. and
Keystone Medical Services of MS, Inc.
P.O.Box 16114

Jackson, MS 39236-6114
omaraj@phelps.com
laura.glaze@phelps.com

Kristina M. Johnson, Esq.
Attorney for United Mississippi Bank
kiohnson@ioneswalker.com

Marcus Wilson, Esq.

Andrew R, Wilson, Esq.

Attorneys for De Lage Landen Financial Services, Inc.
mwilson@blswlaw.com

awilson@blswlaw.com

L. Jackson Lazarus, Esq.
Attorney for Adams County Board of Supervisors
iacklaz@dcableone.net

SO CERTIFIED thisthe 5" dayof _ “Swwad

Desc Main

, 2014,

R

EILEEN N. SHAFFER
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B

SABASEINOTES
PROMISSORY NOTE

Rafarances in the hoxes sbove ars for Lender's use anly and do not limit the applicability of this document to any particular loan of

Any #tem above contalning ****" has besn omitied due {o taxt fangth imhatlons,

Borrower:  NATCHEZ REGIONAL MEDICAL CENTER Lendar: HMNTED MISSISSIPPL BANK
P O BOX 1488 MAIN OFFICE
NATCHEZ, M5 38121 76 MELROSE-MONTEBELLO PARKWAY
: PO BOX 670

NATCHEZ, M§ 38121

Principal Amounir $3,875,000.00 Date of Note: August 2, 2012

PROMISE 7¢ PAY, NATCHEZ REGIONAL MEDICAL CENTER {"Borrower™} promlses to pay to UNITED BAISS1SSIPPE BANK {"Lender®), or order.,
In tawful money of the United $tates of Amerlca, the principal smount of Throe Milllon Eight Hundred Sevanty-five Thousand & 00/100 Dollars
{$3,876,000,60) or so much es may be outstanding, togsther with Interest on the unpald ouistanding principal befance of each advence.
Intarest shall be calculated feam the date of each advanes untll tapayment of each advanse, .

PAYMENT. Borrower will pay thls loen I full Immaedlately ugon tendas's demend. If ne demand ls made, Borrower wlil pay this loan In one
payment of all outstandlng princlpa! plus all accrued unpaid interast on August 5, 2022, Unless otherwise agreed or raquired by appllgable law,
payments will be applied first 1o any late charges: then to any acerued unpaid interest; then to princlpal; and then to any unpald celleation cogts.
Borrowat will pay Lender at Lander's address shown above or et such other place as Lender may deslgnate In writing.

VARIABLE INTEREST RATE, The interest rats an this Note is subject to change fsom time to tine based on changes In an independent indax
which Is the NEW YORK CONSENSUS PRIME RATE AS PUBLISHED IN THE WALL STREET JOURNAL {the "Index"}. The index is not
nacessarily tha lowsst rate charged by Lender an its Joans. |t the Index becomes vnavallable during the term of this loan. Lender may dgsignate
a substitite index after notifying Borrower. Lender will tell Borrower the ourrent Index rate upon Borrower's request. Tha interest rate change
will net ocour mora oftan than each MONTH AND ON THE ANNIVERSARY DATE OF EACH SUCCEEDING MONTH THEREAFTER. Borrower
undarsiands that Lender may make foans bssed on other rates a5 wall, The index currently s 3.260% per annum. interest on the unpaid
principat balance of this Note will be calcufated as described in the "INTEREST CALCULATION METHOD" parsgraph using @ rate of 2.000
percentags palnts over the Index, adjusted if nooessary for any minimum and meximum rate iimitations desaribed below, resulting In an inftial
rate of §,260% por annum based on a yaar of 360 days. NOTICE: Undsr no circumstances wilk the intasest rata on this Note be fess than
5.000% per annum or more than the lesser of 14.000% per annum or the maximum rate alfowed by applicable law.

INTEREST CALCULATION METHOD. [nierast on this Nota Is computed on a 365/360 basis: that Is, by applying he ratie of the interest rats
over a year of 360 days, multlpllad by the outstanding principal balence, multiplled by the actual number of days the pilncipsl balence is
outstanding. Aill interest payable under this Note Is computed using this méthod,

PREPAYMENT. Borrower may pay without penalty all er 2 portfen of the amount owad earier than it {5 due, Early payments wiil nat, unless
agraed to by Lendar in wilting, ralteve Berrower of Barrowar's obilgation to continus to make payments. Hather, early payments will reduce the
principal balanee dus, Borrower agraes not to send Lender payments marked "pald in full®, "without recourse”, or similar language, If Borrower
sends such a payment, Lender may accapt it without losing any of Lender's rights under this Note, and Borrower wil! remaln obligated to pay
any further amount pwed to Lender. All written communications concerning disputed amounts, including any check or other payment
Instrument that indlcates that the payment gonstitutes "payment in full® of the emount owed ar that ls tendared with other conditions or
limitations or as full satisfaction of a disputed emount must bs malled or delivered to: UNITEQ MISSISSIPPI BANK, P © BOX 670 NATCHEZ, MS
35121,

LATE CHARGE. i a payment is 16 days or more tate, Borrower will be chaiged 4.000% of the unpald portion of the ragularly scheduled
payment or $5.00, whichever is greater,

INTEREST AFTER DEFAULT. Upon default, Including failure to pay upon finei maturity, the tatal sum due undes this Nets will continue 1o agarue
interest at the interest rate under this Note. Howaver, in no evant wiil the interest rote excesd the maximum Interest rate fimitations under
applicable law.

LENDER'S RIGHTS. Wpon default, kender may declare the entire unpald principel balance under this Nots and all acorugd wnpaid Interest
immediztaly due, and then Borrower will pay that amount.

ATYTORNEYS' FEES; EXPENSES. Lender may hire or pay somecne else to help collect this Note if Borcower does not pay. Baorrower wili pay
Lendar that amount. This Ingludes, subject to any limits under applicable law, Londer's sttorneys' fass and Lender's lagal oxpeanses, whether or
not there is a lawsuit, including attorneys' fees, expanses for bankruptay progeadings iincluding efforts to madity or vacate any automatic stay
or injurction), and appeals. If not prohibited by applicable law, Borrower also will pay any coust costs, in addition to all gther sums provided by
fawv.

GOVERNING LAW, This Note will be governed by faderal law applicable to Lender and, to the axtent not preemplod by federal taw, the faws of
the State of Mississippi without 7egard to its conflicts of law provislons. This Note has baan accepted by Lander tn the State of Misslssippl.

CHOICE OF YENUYE, if there is & lawsuit, Borrower agreas upon Lendar's requsst to submit ta the jurisdiction of the couris of ADAMS County,
State of Mississippi.

DISHONORED ITEM FEE. Borrower will pay a fos to Eender of $20.00 if Borrower makes a paymeat on Berowver's Joan and the chack ar
preauthorized charge with which Botower pays is fater dishonored. At Lender's option, Lender may add up to §15.00 of this fee to the unpald
ptingipal kalance,

RIGHT OF S8ETOFF, To the extent permitiad by applicabls law, Lender feserves z rght of setofd In all Borrowsr's accounts with Eender fwhather
checklng, savings, er some other acgounth. This includes all accounts Berrower holds jointly with someonas ¢l$e and all zecounts Borrower may
open in tha fuiure, pravar, this does net Ingluds any IRA or Keogh accounts, or any trust accounts for which seteff would be prohibited by
faw, Borrawer authorizes Lender, to the extent permitted by applicable lav, to charge or setoff all suma owing on the Indebtedness against any
and &l such agcounts, and, et Landar's aption, to administeatively fraeze ali such accounts to aliow Leader to protact Lender's charge and setotf
rights provided in this paragraph,

COLLATERAL, Borrower acknowledges this Note Is secured by COMMERCIAL SECURITY AGREEMENT OF EVEN DATE COVERING {a} all of
Dabtor's Asgounis Recsivables, including Health Care Insurance Recelvables fo the extent allowed by law, and all of Debtor's dapasit sccounss,
oparat!ng acgounts, bank acgounts, and ell of Debtoe's sights, ramedles, security, Liens and supporting obligations, in, to and in raspact of the
faregaing, Including other rights and remedies of an unpekt sacured party with respect to the Accounts (“Accounts”):
{b} to the extent not listed above, all of Pabtor's now owned or hereaftar acquirad daposit acgounts, gperating accounis or bank
z::cokurgs, Into whick Accounts ar the proceeds of Accounts are deposited, including the Lackbox Adcaunt or any other lockbox account or
ocked account;
{c} all of Debtor's intanglibles (Including, without limitatlon, Generat Intangibles and Payment Intangiblas) and other proparty of svery Kind
and daserlption with raspact to, evidencing of relating to its Accaunts, including, without fimietion, all exlsting and future customet lists, choses
in action, claims, books, recards, ledgar cards, contracts and contract rights, Permits, formulae, tax and other types of rafuads, returnsd and
unearnad Insurance premiums, rights and olaims under lnsurance pollcies, and computer programs, Infarmatien, softwara, records, and data, in
aach gase, as the same relales 1o the Accounts, but specificatly excluding the management contiact by and between Debter aad Managsr or
any substituta therefora, or replacement thereof;
{dy to ths extent not Hsted abova as original collateral, all Proceeds dineiuding, without limitatien, Insurance Procaeds} and products of any
and an of tha foregoing, and all accesslons therato, substiterians for or replacements of and rents and profits from any and all of the foregoing;
USED IN THE BUSINESS AND ON BEHALF OF NATCHEZ REGIONAL MEDICAL CENTER (DERTOR) LOCATED AT 54 SGT S. PRENTISS DRIVE,
NATCHEZ, ADANMS COUNTY, MISSISSIPRL. ’ !

ASSIGNMENT OF EVEN DATE AND DATED 08/05/08, 06/03/10 & 08j04/1% COVERING UMNITED MISSISSIPPI BANK €D # S015660 with

Lender with an epproximate baiancs of §894,806.61, IN THE NAME OF NATCHEZ REGIONAL MEDICAL CENTER, AUTO RENEWING EVERY 12
MONTHS BEGINNING MAY 28, 2010,

LOAN AND SECURITY AGRFEMENT NATED ORIOFRIOR RY AMD AFTWEEM NATCHFZ RFGIINAD MENICA]l CENTER AND HNITEN MISQISRIPDI
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PROMISSORY NOTE

Loan No: 434 {Continued} Page 2

. NAYCHEZ RENAL MEDICAL CENTER

FINANCING STATEMENT FILED 08/08/08, FILE #20080168780A WITH THE SECRETARY OF MISSISSIPPL,

REVOLVING LOAN NOTE DATED 08/05/08 BY AND BETWEEN NATCHEZ REGIONAL MEDICAL CENTER AND UNITED MISSISSIFP] BANK FOR
{§3,875,000.00} WHICH MAY BE AMMENDED, MODIFIED, RESTATED OR REFLACED FROM FIME TO TIME ALL MORE FULLY STATED N
SAID REVOLVING LOAN NOTE,

LiNE OF CREDIT. This Note evidences a ravolving fine of credit. Advances under this Nota may ba requasted eithar orally or in wiiting by
Borrower or as provided in this paragraph. Lendsr may, but naed not, require that all oral requasts be confirmad in witing, All communications,
instrustions, or dlrectlons by telsphons or otherwlse to Lender ate to be directed to Landar’s oifise showin above, Tha fotfawing person or
parsong are authorized, excapt as provided In this peragraph, te request advances and authosdze payments undar the line of cradit until Lender
receives from Borrowar, at Lendar's address shown above, wrltten notice of revocation of such autherity: WILLIAM RUSSELL HEBURN, C.E.Q.
of NATCHEZ REGIONAL MEDICAL CENTER. ALL ADVAMNGCES SHOULD BE DIRECTED YQ CHRIS HUTCHINS AT UNITED MISSISSIPPE BANK
MAIN OFFICE. Bortower sgress to be fiable for eif sums elther; (A} advanced In accordance with the Tnstructions of an autharized parson of
(8} credited to any of Bowrower's accounts with Lendar. The unpald peneipal balance owing on this Note at any tme may be evidenced by
endersements on this Nete or by Lander’s intarnal records, including dally computer print-outs,

ARBITRATICN, Berrower and Lendsr agree that all disputes, clalms and controversies betwaen them whether Individuel, foint, ot class In
nature, arlelng from this Note or otherwlse, including witheut Hmitation contrast and tert disputes, shali be arblirated pursuant to tha Rulss of
the Amerlean Asbitratlon Assoclatfon in effeat at tha tima tha claim Is filed, upon raquast of althar party, No act to take or dlspose of any
colfateral securing thls Mote shall constituta a waivar of this arbltratlon agreement or he prohibited by this arbitration agreement. This Includes,
whtheut Tmitation, ohtelning Injunctlve reftef or a temporary resiralning order; invoking a power of sale under any decd of trust or mortgage;
obtalning a writ of attachment or Imposition of a recelver; or axerclsing any rights relating to perscnal propesty, Including taking or dlsposing of
such property with or whhout judiclef process pursuant to Article 9 of the Uniform Commaerclal Coda, Any disputes, ¢lalms, ot controversias
cancerning the fawfuiness or reasenablensss of any act, ar exercise of any Hght, concerning any collatera) sacuring this Note, including any
clalm to resclnd, reform, or otherwise modlfy any agreement relating to the collatersl securlng this Note, shall also be arbitrated, pravided
howevsr that no arbitrator shall have the sight or the power to enjoln or restraln any act of any party. Judgment upon any award rendered by
any arbitrator may le entered It any court having jurisdiction. Nothing in this Note shal preciude any party from seeking equitable rellef from
court of competant Jlsisdictlon. The atatute of imitations, estoppel, walver, iaches, and simifar dectrines which would otherwlse be applicable
in an actlon braughi|by & party shall be appllcable In any arbitratlon praceeding, and the commencament of an arhiteatlon proceeding shall be
deemed the commencament of an actlon for these purposes. The Federal Arbitration Act shall apply fo the construstion, interpratation, and
enforcement of this arbitzation provision.

OTHER PROVISIONS. ADDITIONAL DISPUTE RESOLUTION AND ADDITIONAL ARBITRATION PROVISIONS. | and Lender {"Wa"} will flrst
attempt to settls any controveray, claim or disputs {"Dispute”) by good faith negotfation betwean us. |f negotlation falls, thea we agras to ona
day of mediation, byia medistor mutually agreed upon by us. 1f ths Dispute is stif not settled, then we agres to arbitrate the Dispute under tho
Arbitration provisions harein, The arbitrator may award any damages or rellef available in a court of faw or aquity and wilt follow the judiciat
precedents Includingjevidentiary rules and statutes of limitation followed in the United States District Courts In Mississippl, The arbitration shalt
be done by one aribtrator, who wil be selested as follows: Wa will request frem the Amedesn Arbitration Assoclatfon {"AAA®} a panel of five
(5] qualifled arbliratare, and each party within two weaks will strike two from the iist. The temelaing member of the panet so selected shatl
serve as arbitrator, K said deslgnee declines the engegemaent, then tha proaess will ba repsated entil an arbitrator is named and accepts, The
asbitration shall ba conducted In accordance with the rules of arbitration of the AAA then applioable for Arbitration of Commercial Dispules to
the extant that they da not conflict wih tha terms of this Agreemant, and further tha arbitration shall not be required to ba admlalsterad by the
AAA. Al procsedings arising out of this Agreement shall be private. The Partes shall not maks known any documents or Information raceived
In connantion with the arbitration procsedings, except as required in a later judicial or regulatory proceeding or examination. Befora disciosing
Information recalved during arbitration, & perty shalt notify the other party in writhng of lis planned disciosure and the exception allowing the
disclosure. The notlfying party shall also pravide the othar party with 2 reazonsbia opportunity to stop or limit disclosure. The Lender wili
advange the first $300.00 of the cost of arbitration. The arblirator shall assess tha fees and casts as apprapriata. The srhitration shall be held
in the Gity of Natohez, Misslssippi,

| UNBERSTAND THAT | AM AGRERING TO AESOLVE ANY DISPUTE BY MEDIATION OR BINDING ARSITRATION RATHER THAN IN COURT, (f
THERE IS A LAWSUIT, { AGREE UPON LENDER'S REQUEST TO SUBMIT TO THE JURISDICTION OF THE COURTS OF ADAMS COUNTY,
STATE OF MISSISSIPRI.

SERVICING PRACTICES. United Mississippi Bank Statement of Loan Servicing PractlcesCutoff times for processing customer transactlons,
focluding loan payments, depand on individual branch banking hows, Tha earliast cutoff tima for processing transaetions Is 2:00 p. m., while
the latest cutolf time is 8:00 p. m., Mondey through Friday, except on bank hofidays.Loan fransactions o payments racaived aftar thoss cutodf
times shall ba credited on the next opsratlons pracessing busingss day.Please see cur website wvsw.unitadmsbk.com or call 601.445.7000 for
branch banking hours,

ADVANCE CLAUSE . THIS IS A BASE NOTE UPON WHICH ADVANCEMENTS MAY BE MADE AND WILL. BE DUE AND PAYABLE IN TEN {10}
YEARS FROM DATE, OR IN ACCORDANCE WITH THE DUE DATE (S} SET FORTH IN ANY ADVANGCE NOTE {S) REPRESENTING AN
ADVANCEMENT THEREON, WHICHEVER COMES FIRST, .

DEFAULT. ANY EVENT OF DEFAULT UNDER THE TERMS AND/OR CONDITIONS OF THIS BASE NOTE SHALL CONSTITUTE A DEFAULT OF
THE TERMS AND/OR CONDITIONS OF YHIS BASE NOTE AND ANY AND ALL NOTES/ADVANCES SECURED BY SAID BASE NOTE.

SUCCESSCOR INTERESTS. The terms of this Note shall be binding upon Bonower, and upon Borowiar's hairs, persenal represantatives,
suacessors and assigns, and shall Inure to the benefit of Lendar and its succassors and asslgns,

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Bocrower may notify Lender i Lander
reporta eny inaccurate Informailan about Borrower's accountls} to a consumer roporting agensy. Barrower's written notise describing the
specitic Inaccuracyllest should ba sent to Lendar at the following addrass: UNITED MISSISSIPPE SANK P O BOX 670 NATCHEZ, MS 20124,

GENERAL PROVISIONS. If any part of this Note cannot bs anforgad, tHls fact wili not affact the rest of the Note. Lendat may dslay or forgo
aaforeing any of its rights or remedies under this Note withiout lesing them. Borrower and any other peraon who slgns, guarantens or endorses
this Nota, to the extent allowed by law, waive presentmant, demand for payment, and notice of dishoner, Upan any changs in tha tarms of this
Note. and unless otherwlse expressly stated in writing, no party who signs this Note, whethsr as maker, guarantor, aceommodation maker or
anderser, shall be released from Nability. All such partles agree that Landar may rengw ar extend {repeatedly end for any langth of time) this
lean of raleass any parly or guarantor of collateral; or Impair, fail to resiize uposnt or perfect Lender's socurity Interast in the coflateral; and take
any other sction desmed necessary by Lander without the conssnt of or notice to anyang, All such patties also agree that Lender may modity

thig Joar without the consent of or notlee to anyona other than the party with whom the moditication Is made. The obligations under this Nots
ate joint and several,

PRIOR TO SIGNING THIS NOTE, BORROWER BEAD AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING TH
INTEREST RATE PROVISIONS, BORROWER AGREES TO THE TERMS OF THE NOTE. F VARIABLE

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.
BORROWER: ‘

WILLIAT RUSSEEL HESUBN. G.E.O of NATOHEZ
REGIONAL MEDICAL CENTER

USEIFRO Lentns Ver £831006E Gan Favand Pl Boirions, o 1917, 1611 A0 Rhea Aaranss < W3 Mkiolar b OFLAI0AE TAd1st PR COMIgoS
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PROMISSORY NOTE

DAt # [ koan K RS AGe

: i ELIEH 20T T goie : _
Relerences in the baxes shove a7 for Eendsr'a vaa anly end o rot =it the appiicsbisty of this document fo eny particu’at kzn or dem.

Any Hem sbeve contalalng *10 % hey been voitted dus to text hangth imitadons,

Borrower:  NATCHEZ REGIONAL MEBICAL CENTER Lendar: UNITED MISSISSIPPE BANK
£ O BOX 1483 MAI BEACE
NATCHEZ, MS 39121 76 MELROSE-MONTEBELLG PARKWWAY
PO EOX 870

71
NATCHEZ, MB 3912t

Principal Ameunt: $3,000,000.00 Date of Note: Decamber 12, 2013

PROBMUSE TO PAY. KATCHEZ REGIOHAL MEDiCAL EENTER {"Bartower™} promisas 10 pay to URITED MISSISBIFFL BANR {"Lendss"), of aide,
Kt bawhad menay of the United $tater of Amwica, th principsl amount of Thris M & 007100 Dollara {$3,000,000.001 of a0 much as may
ba outstanding, toguikes with Entarest on the unpald cutatenging principal bafence of yech zdveace. Interest 3hall be cabealated from the dew of
sach sdvenca undd 1epasymant of esch sdvence. -

PAYMENTY, Bomowe: will £ay thla fosn bn 7 Immadatily bport Lendar's damard. If no damand & mads, Borower Wil pay this Joun tn one
paymaat of 6l ewtstanding grincipad plos 5 scciend ungald nterest o March 12, 2014, Unines othsrwds
pryments will be sppled frat fo any sty chergss; then to any eeorued snpakd bvterast; then to pincipals &
Borrowss wi pay Lendar ot Lender's sddrana shown abovy or st such other place 83 Kendet may designets i wifting,

VARIABLE INTEREST RATE. Tha intarest rats on this MNote Iy subjest to changa fram tima to S baied on changas In i fndependent index
wivch & the NEW YORK COMNSENSUS PRIME RATE AS PUBLESHED IH THE WALL STREEY JOURNAL 1the “hdx'l, The Trdex &3 mat
necesaarly tha lewast rate charged by Lander on iis Tosns, I the [nclex bessmas wnaveZekls during tha term of ts losn, Lendar may desigaste
7 substituts indax afier notfyirng Borrower, bendier will (e Sqerawer the curtent index rate upoa Borower's raguest, The interest rata sherge
wid not eccur marg often thea eash MONTH AND GN THE ANNIVERSARY DATE OF EACH SUCCEEDING MONTH THEREAFTER

« Borrowar underslands that Landar rray make l2ana basad on othar rates &3 wel. The Index surnatly B 3.260% ¥z snnum,  [ndergyd on the
unpeid pringpal belsnce of this Note will te cetudeted 49 desgribed in the "INTEREST CALCULATION METHOD® paregraph usng a rete of
2.000 pereantage poinds aver the Index. adjusted i necessary for 1ny minfmum and maximun rate Emitations dagented below, tatyiting i an
initla! rate of 5.250% per arvim besed ot a year of 360 daye, NOTKE: Under n cireumalences witf tha intarest rats on this Nota be Jexs than
B,000% pat ansum or more that tha kesger of £4.000% per anoum of Tas maximumn rate iowed by spplisabla law,

BETEREST CALCULATION METHOD, Imerest on ths Nota b computed on ® 35680 besls; that Is, by applying the rido of tha lalecest rats
over & yow of 360 daya, routipSid by the cutitanding pringipal Balace, mukipled by the scfual cumber of days the peeipal baldace Iy
outstsrdirig. AH Fiterast payible undsr this Neote le compated using thiy mathed,

PREPAYMENY. Borrows? agress that afl lcenfess ard othsr prepa'd financa cherges arg samad hily se of tha data of tha 1034 ard Wil nGt B
subgect 10 refimd upon earfy payment fwhather vo'untery of 23 B (83t of defauit), except o otherwine required by law,  Excest for the
forepoing, Bortowse may pay vothout penalty eto 2 portion of the amount owad earfiy than it 35 due. Eary payments will not, Unlets egreed
to by Leader in wiiting, refeve Borrower of Botrewer's obBystion (o continug (o make poymsniz. Rather, ssrly poyments wll tiduce the
prineips balanca due, Borrowser a9(hea not te s2nd Londar payrents marked “paid In ful, “withoud recourse”, or slmiles lengusge. I Borraneer
sends such a peyraent, Lendar my excapl it wihawt sosng sy of Lender’s sightd ynder this Note, end Borrower will remsin obigated 1o poy
ery furthar emount owed to Lender. A% wikian comynunications concsraing dlsputed ameunty, ‘niluding any chack o ather payment
Ratrument thet fedlontes thet the payment sonstiiutes "prymont In fllY of the amoont gwed of that I tendicad with other conditions or
mas. me oz 13 ful Jatyfecton of 8 dspiind amot must be mailed of deffvered to: LHFTED MISSSSIRP! BANK, P O BOX 670 HATGHEZ, M§
121,
LATE CHARGE. If 2 payment i3 (8 days o mora ate, Boriawer wil ba charped 4.000% of the unpald paction of the feguisly tehadulid
prymnt & 95.00, whishavar Ja graater.
INTEREST AFTER DEFAVLT, Upan defautt, irslufng f2iure to pay upon Bnal maturity, the total sum dua under this Hate wift eentnve to scoiue
interast at the interest rate wonder thls Hote. However, M mo avent wil tra interest rate exceed tha maximum ‘marest sals fmtations undsr
appZasbie faw,
LENDER'S RIBHTS. Upon dafault, Lender mey declzd the rntire unpaid princinel ba'ence undsr this Nofa and alf sperusd unpahd interest
immedistely due, and than Borrovver wif pay thet amaunt,
ATTCRNEYS' FEES; EXFENSES, Lendsr may lire or pdy $omeons aisn 10 haip wotiect thix Note i Borrower doas aot poy. Bordwss wil pry
Landar that ametmt, This nghsdes, sublect to any tmits vader epphoatis law, Lends:'s stiornays’ fecs and Lenduet's 'egel sxpenden. whather or
ot thers Is a lewacst, inciuding attorneys® fees, axpenses for bankiuptcy procesdings [nciuding efforta o modity of vacats ary aUtomalic tsy
ot Inkenation}, and agpeals. i ot prokibhed by apchceble faw, Bartower 2'sa Wl pay By coutt coRs, ‘n addition 10 ol other sums providsd by
18w,

GOVERNING LAV, Thit Nota wit by govsrned by Tedursl Low 2pplicalds 1a Lander ki, 19 the axtent not presmpted by fedurd biw, the laws of
the S1ate of Minslaiopl witheowt regard {0 ita conficta of law proviskne, This Hols hus Gaen acoepted By Lender in the Stats of MHadislpet.

CHOICE QF VENUE, i thern Is a fawsult, Bartower agrass pon Lender's requast 1o subrmit 1o tha wledivtion of the sourts of ADAMS County, ’
State of Measingippl.

DISHONGRED ITEM FEE. Borower wil pay 4 fae to Lander of 920,00 i Sorrawer makes 4 psyment on Borower's koan ard the check or
precuthorized charga with which Borrawer payt it later disdanored, AR Lender's gation, Lender fay add up to $15.00 of ihis fae to the wnpald
principal balance.

RIGHT OF SETOFF. To the extent permitted by epglicabls law, Lander raserves a right of setalf in s Borrawer's ascounts yith Leider fwhethar
checking, savings, of §ome oiber Eccountl. This nchudss ot sccpunts Borrgwar halds iolntly with somecne elsa and 3T sccounts Boirawsr wy
opsn in the futre, However, Uis <083 nat inciude any iRA or Keagh acsounts, of any Wust sccounts for which setall woud be profibited by
taw, Botrower duthorizas Lender, to tha axtent permitted by apphcatis law, (o charge o7 2o0iT all sums owing on the lndabledriasa agalnst any
and #1 nuch accounts, end, at Lender's option, lo sdminfstretely frasze Al such acomnts 10 afiow Lendar 1o protect beader's chargs and setoft
fighta provided in this persaroph,

COLLATERAL. Botowsr scknawlsdgoy this Note f5 secvaed by THIS 1S AN ADVANCE AGAINST THAT CERTAIN BASE NOTE, UNITED
MISSISSPP] BANK LOAN 47071434, I THE AMOUNT OF $3,875,000.0C, DATED AUGUST 2, 2072, SAID BASE NOTE 1S SECURED 8Y
COMMERCIAL SECURITY AGREEMENT OF EVEN PATE COVERING (2) o of Debiors Actouns Recalvaties, including Huslth Care Ingutenco
Rscalvahlag o the 4xtent sfowed by Iaw, £0d &3 of Deblor's depas’t accounts, operdting 2ccOUNtY, Sank accounts, snd & of Debler's dghte,
remedies, tecurity, tlana and supportieg obligations, in, to and i respact of the forsgolny, Including other sighta and remedies of an i
secutad parly vith respaos o the Arcounts {"Ascounte™)y

b} 1o the sxtent noy dsted sbove, i of Pebi's now oymed or hereafier scquirsd deposit AcCounly, operating eccoumis or bank
kCooUMs, into which Accounts o the proceeds of Artounts are deposited, Inslyding tha Lockbox Accourt o ary eiber lockbox account o
blacked sccounl;

e} 21 a1 Deblot™s intangitles {incfuEng, without Emitetion, Ganeral Intangibtss and Peyment Intengibles) and viher proparty of every kind
and dascription with raspeot to, avidens'ng or felating (0 ity Acdaunts, Including, withond imtitation, A% exfsting and Rtwe Guatomer futa,
chooses In kction, c'aims, books, zecords, %edger cardy, eanttacts end contrect righty, Parmits, formu'es, tax and othar types of rafunds,
1elurnad and unaamed indurante pramiums, rights and elstms unded Fuurance polickes, nnd compuler programa, inferenation, softwace, records,
30 data, To gach cage, &t the sama ralates 10 tha Accounts, but specifically srciuding the mansgement contrert by and Satween Pelytor and
Menegar of any sukatd I of repl tharsof; )

(] 4 the exitnt ot Bsted shova as ofgiidl costera), 81 Proceeds linghuding, without Fmitztian, Insurance Procesds) and products of a7y
and sn of tha forsgaitg, and ad scoessions tharsto, sUbattutions Tot of raptecements of 30d rents and profits froae arvy e o of tha feregoing;
FSED IN THE BUSTESS AND Off BEHALF OF NATCHEZ REGIONAL MEDICAL CENTER (DEBTOR} LOCATED AT B4 SOT S. FRENTISS DRIVE,
NATCHEZ, ADAMS COUNTY, MISSISS#PL

ASSIGHMENT OF EVEN DATE AND DATED 0$/06/08, 0B/03/10 & 0BMM/11 COVERING tHHTED MISSISSIPPI DAKK e0d EO1EE50 wih
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PROMISSORY NOTE
Loan No:GEgd 34 [Continued} Paga 2

Lendes with 4n aperoximate batance of $903,911,26, I THE NAME OF NATCHEZ REGIGNAL MEDICAL CENTER, AUTO RENEWHG EYERY 12
MONTHS BEGINNING BAY 28, 2040,

LOAN AND SECURITY AGREEMENT DATED 08,05/08 BY AND BETWEEN NATCHEZ REGIONAL MEDICAL CENTER AND URITED MiSSSSIPR
BANK ESTABLISHNG  CEATAIN FINANCING ARRANGEMENTS ARL MCRE FULLY STATED IN S0 LOAN AND SECURITY AGREEMENT.
FINANEMNG STATERMENT FLED O8/08/09, FRE F200801868780A AND CONTINUED 2(19713, FILE F201309617028 WITH THE SECRETARY
OF MESSISSIFRL

AEVOLVING LOAN NOVE DATED 0B/05/08 8Y AND EETWEEN NATCHEZ REGIONAL JMEDICAL CENTER AND UIITED MISSISSIPRI BANK FOR
1$3,875,000.00) WHICH MAY BE AMMENDED, MODEED, RESTATED OR REFLACED FROM TIME TO TIME ALL MORE FULLY STATED IN
$AID REVOLVING EOAN KOYE.

UNE OF CHEDIT, Tha Mkt evidences a 1eveking Ene of credit.  Advences undst this Mot may ba requested either aralty of in whtag by
Borrewer or a5 provided in this parsgrach, Lendar may, but need not, Tequira that eff oral requasts ba confrmed In wiiting. Alf cormmynications,
Fslructions, 07 dissctions by telephans or sthervdsa 16 Lendar ara 10 be fregted to Lerder's oftice shown zhove. Tha Toligwirg £2150n of
PEIIODS &9 sutharized, Brcept A% provided i 13 paragragh, to reguest advances and 2uthotize paymants under tha [ne of eredit untit Lender
recaies fiom Borrower, xt Lendsr's addiess shown shove, written nolice of revesstion of such suthcrity: LERQY VWHITE, CHAIRMAN of
NAYCHEZ REGIDHAL MED!CAL CENTER, AlL ABVANCES SHOULD BE DIRECTED TO KEVRN D. SKTH AT UMTED MISSISSIPP] BANK - RUAIN
BEANGH, Batrower soress 43 ba Fxbla los a1 sums eithed: 1A} advanced In ecoordenta with the instnations of an autharired Fersen o (5}
creched 1 eny of Barrgwer's accoumts with Lendsr,  Tha unpa'd pringipet belance owlng on this Note at any fims aisy ba avidenaed oy
endarssmenis €0 3 Note of by Lender's Internsl records, neluing daly conpirter printoits.
ARBIFRATION. Berrawsr and Lesder sgess that 81 Esputes, clefmy and controversies Batwesn tham whether kndhiduat, Jeiol, o1 glasy In
pature, arisicg from this Note o2 ¢thdrwles, belinding without bmitatlon gontraet and for daputss, vhall ba ackhrated purevant to tha Ruiss of
tha Amerioan Arblwzion Avsociation bt sflect 8 tho Ems thy clalm I3 fed, mpon request of wither pasty, o ot 1o 1ake or xpota of w1y
coliateral securing this Nets thall senubitts & wabver of thiy erbitrarion of ba pokitited by this ashit rgeaemgat. Thin Inchides,
withaut Bitation, oblelning Injoctve et 6r 4 temporary 15tiraining oider; involdng s power of 3alw undur any dead of trust or meatgegar
headsdng w wit 8! hmant of o of # receiver; o ausrelsiog any rghts retstng ta perrenat peeparly, naludlag taking of didporing of
1uch peepinty with of without Juclclal procwss pursomnt to Article 9 of the Unlform Commerclsd Cede. Any dRsputes, ehlms, or contrawsssies
conceming 1he Iafulness or reascastianass of any 2el, 4r sxarciis of any right, conceriing any colateral Securing thiy Nete, kbeding any
clilm to reschnd, teform, or otharwiia modly any sgragmanat taliing to the ookintersl sacuring DS Nots, she? aleo oe sibltated, provided
however dut o sititrator ahall hava tha hoht or the pewer 1o anfeln ar ratain ry aci of sny paity. Judprwnt upon any awmd randared by
any srbitrator may be antered In any conrt havirg Jurladiction. Hotidag 5 thin Note shad pruchida say perly from aecking equfiebin relaf fom a
court of compeiant jurdsdistion, The 1latuty of Lzkations, estoppel, wabvar, G2ches, and sbrdsr dosorings Which wotsd othinwdis ba appicabla
In an 2stien brought by a perty shall be applicakls in aery arkitraSen g ding, and of an arbfyation precesding shail ba
desroad tha cmnﬂmn ! &n wtion for thets purposss. The Fedassf Arblietion Ary ahelf spply to the coecatruction, inlerpiatstisn, and
T af this abra Py

OTHER PROVIBICNS. ADODITIONAL DISPUTE RESOLUTION AKD ADDITIGNAL ARBIFRATION PROVISIONE, | 2nd Lendar {8 wll st
atternpt ta ssttls any contraversy, cloim or disputs { Dapute'] 7y quod falth negotiston batween us. negatiatios fas, then wa sgrea to soo
dey of mediation, by 2 mediptor munaTy agresd upen by us. i the Disputa Is st ot sattled, then we ares i arbitrate tha Disputs under the
Arhiption provisions becein, The arbiuator w2y awerd any dimages or refed aveFabla in 4 court of By or equity and wet follow ths judaiat
precedants including evideatiary ndes and statvies of Britstion fofiowad I the United Stzizs Distict Coyrts Mise'asipi. Tha arbHration shat
be done by ora aeiviston, who wil be se'scled as foflows: We wit aquest from the Americen Astitration Assoeiation 1*AAA’] 2 panel 4] five
15 guefified sibivatoes, sed 42ch perty within two wesks wil akike twe from the 3t, The remsinng mamber of the pars! sq salacted tha
3ervs 85 achitrator, W saig dasignes deciings tha angagement, then tha procass wit 4a repeated Wit an arbitrater is named and aogepts. Tha
Hibitration shal be comfuctad in accordznca with the fulag of arbiuation of tha AAA then appizsba for Arbitration of Commerciaf Bisputes 1o
tha exters: that they do not sonfict with tha termg of this Ageeement, and further tha artivaten shall not Ba fequired to ba adminfstered by tha
AAA, A% proceedings arising out of this Agraoment shyl be pifvete. The Pacties shat ot inaks known any daclements ot infermesion recelvad
{n conrectian with the aibiuation Broteedings, excent ag required in & dater fuebclat or reqriatory prozeeding of sxemimation. Bolote dychosing
informatian racelved during arkivration, a party hai notiy the other party M wiiting of ity plansed dsciiswe and the. oxception sdowing the
dizclasure, The notfyiag party shail #ite provide the ather pasty ‘aith & reazoncbls oppertunity [0 alog or Bt distiostre, The Lender will
@dvance 1o frst §300.00 of the cost of acbitretion. Tha arbZrater shal? assess the fess 2rd costs &8 eepropriate, The arbitration shall ba hekd
in tha City of Natchez, Misstsafapl,

$ UNBERSTAND THAT { AM AGREEING TO RESOLYVE ANY DISEUTE BY MEGIATION QR BINDING ARBITRATION HATHER THAN #N COURE.
THEHE IS A LAVSUIT, T AGREE UPON LENCER'S HEOUEST TO SUBMIT TO THE JURISBICTIIN OF THE COURES OF ADAMS CouNTY,
STATE F MESSISS PRI '

SERVICING PRAGTICES. Linftes Missigsipel Bark Statement of Lean Sanvicing PraatieesCulol tmes for FIOEAENG QUSIOIMRr Wrersactions,
Incloding fodn payments, depend on mudividual branch bankirg bours. The eadiest cutof? tma for Processing ransections i 2:00 o m, whie
the latest cutatf tma s 6:00 p. m., Manday Hwough Friday, extept on Sank holldzys.Losn banskcrons of PAYITERtS teeeived afer thase autolt
a3 shat be crediled on bhe naxt operetions Frecessing business day.Pleiss see our websie werw.unitedmshk,com or call £07-445.7000 for
branch banking hours.

ADVANCE £1AUSE, THIS iS5 AN ADVANCE UNDER THAT CERTAIN BASE NOTE, UNITED MISSISSIER BANK LOAN 27971434, 4 THE
ARQUNT OF 3,875.000.00, DATED AUGUST 2, 2012,

DEFAWLT , ANY EVENF OF DEFAULT UNOER THE TEAMS AND/OR CONDITIONS OF THIS NOTE SHALL CONSTITUTE &4 DEFAULT OF THE
TERMS ANDIOA CONDITIONS OF THE BASE NOTE AND ANY ARD AtL NGTES SECURED BY SA'D 8ASE NOTE.

PRIOA NOTE, RENEWAL & EXTENSION GF NOTE $707 1434,

SUCGESSO0R HHTERESTS. The terms of this Note shadl te binding upon Bomawer, and ugon Bofrowats hats, personal sapresantativas,
SUCER3301s and 835304, 4nd 383l inwa 10 the benefit of Lender and s FUEGeEI0IS Bng J5signs.

NOTIFY US OF INACCURATE RiFORMATION WE REPORT TO CO REPOHTING A 5, & gy rotity bendae IF ender
raports ey izcouate nformation sbout Borrowar's LIS} 10 8 sonsumer teparting gency, Bostower's writtan natice degetibing tha
2pecific ecouracylies) shoukd by sent 1o Lander st the foduwing sldress: UNITED MISSISSIPP BANK P 0 BOX 670 NATCHEZ, MS 59121,

GENEAAL PRUVISIONS. if &y pert of this Nate cannot b entorced, this Tact wid not sifect th test of the Naote. Lendar may delsy o forpo
enfarcing any of its rights o reenedias undar this Mota without foing them. Berowar and any other Fersan who slgny, quarenteas o endarsas
his Hole, 1o tha extsal elowed by Iaw, welve presantent, damand for papmant, and notics of dihenor, Upca a0y changs inthe tards of this
Nots, and irfess otherwise axpressly stated in witing, nd pesty who signs this Mate, whether as rasker, guszantor, sctommaodation makar of
endorser, shad be tefeaszd from Babdity, AN such Pastiet agren thal Lerder may rerew o exterd {repagtedly and for aay Tength of tne] ths
fogs of Te5358 Ay party Of Qravenior of colaterer; of iniparr, fad to reatfze VFan Of pesfzct tendee's security interest int the collaterdd: and 1zke
ary othar 2ction deemed necessary by Lander without the consent of oF sqlive 10 anyera. AR such pertizs i #5red that Eandas may mhodify
Uusioa?uv\:rdWm m;a etnsent of of notice to amyana other than tha party with wham the moedficsdon 3 made, Tha cblgatlons wunder this Mota
AT O Bavaral,
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PROMISSORY NOTE _
toan No: VEBEr434 {Continused} Page 3

PRIGR TO SIGHING THIS NOTE, SBORAOWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, HCLUDING THE VARIABLE
INTEREST RATE PROVISIONS, BORROWER AGREES T9 THE TEAMS OF THE NOTE.
BORROWER ACKNQWIEDAES RECEPT OF A COMFLETED £0PY OF THIS PROMISSORY ROTE.

ECRADWER:

e
L2 Pl iy e, TALTEED Cam s ymad Wokeca Fi 5005, 703, 3 Fyhn fomred -2 CALPASCIMAGHFE haam? 11 cOLB oAl
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PROMISSORY NOTE

1 or:fy &0 Not das
] tem tbova gontalning **77* has besn emitted dus o taxt kenath Fmizations,
Borrower:  NATGHEZ REQICHAL MEQICAL CENTER Lander: UNITED MISSISEIPFT BANK

PO BOX 1488 MAI OFFKE

NATCHEZ, MS 3M121 75 HELROSE-MONTERELLO FARKWAY
PO 20X 870
RATCHEZ, M5 39121

Principel Amount: §879,000.00 . Date of Note: Jenuary 17, 2014

PROMISE TO PAY. NATGHEZ REGIONAL MEGICAL CENTER ("Bormgwe’} promites td poy 1o UNETED MISSISSIPA BARK {"Landes*), or cedhy,
Ty tawrtl menay of tha United States of Americs, the priaaipst smient of Eight Hondrad Savaaty-fivs Thavaand & 004100 Dolane 1$875,000.00)
&t 4 mach 2% mey be outstanding, tegether with biterval oo the unped culstinding princloed baltnss of vach sdvancs, cslowtrled a3 desedbed
i the “ISTEREST CALCULATION METHOD® paragreph uitg & interest Tats of 4.000% per enmum budnd ¢t & yaor of 360 dayr. Inteqast ehall
o calowdeing from the dats of txch sdvsoce il repaymant of eash sdvancs, The ntsreat ety may changa ander the ferme sad conditiens of
the "INTEREST AFTER DEFAULT™ seation, ’

PAVRIENT. Barower will pay thi lokx It full inmadlatefy vpen Lendu'y demand. H no demand Ix made, Borrower wif gay this foan B one
payntent of 2l outstangding princlpsl phus a8 peazved ynpeld bntarest on Anguat 4, 2014, Unlens othorwiae agrend of enquied by appicabls law,
payrments wE ba ppéed £t te any late chacges; then 10 w1y acanied wpakd Intaost; than te peincipal: and than 1o sny anpeld coBleclion couts.
Borrower wil pay Lsader st Lecdei's £4dro1y shown shive ¢f st such othar plsce ae byndar may dadignate bt wiking.

INTEREST CALGULATION METHOD, intecast on thiv Nots bn cormputvd cn 8 365/360 bavli: that T, by eppiying the ratla of ths Inteeast rate
ovét & yoar of 460 duys, mufpEed by the outytanding priedlpal babuiee, mutipfed by the scivat ks of days the principaf belines s
outstanding. Al Iniszest payabls under this Heta [ corputed using this mathed.

PREPAYMENT, Borrower sgress that &1 foan feas end other prepeld fnsnce chesges are earned fully as of the data of tha losn and will not bs
subjeat tn tefund upon aery payment (whather voluntary of 25 a ceyuit of deleuitl, sacept 23 oibaradss required by faw.,  Exgopt for the
foregolng, Borrawer may pay without pensity all ar a portion of the amount owed ealier than i is dus, Fudy payments Wil not, uniess sgreed
to by Lender in wiiing, refave Borrower of Berrgvsr’s cbigation to continus 1o make paymaents. Rather, aerdy payments will teduca the
princips! balence dhoe, Bottows! giaes nat to sand Landds paymients marked "padd In duid, “without reCaUrEa”, of similer fanguags, | Bodower
serds such 8 payment, Lender may eceapt it without losing any of Landad's righty under thit Note, ard Bozrowe: Wil remain otiigated 0 pay
any hather smount gwed to Lencar, Al wiilitn ommuniaatiens gentamning dlsputed 2moynts, bnciudlhy any chatk o athes paymant
Fistrument that Frdicatss that the payment censtifutes *geyment bn Gdi* of the amound owed or that fs tondared with ather condiitaons of
am!m:cnl ot 53 fu qatlsfection of @ dispined wmount nast ba mated er dalivared to: UNITED MISSISSPPI BANK, P O BOX 670 NATCHEZ, MS
3912%,

LATE CHARGE, M # peyment Fs §6 days or more late, Beaower wik be <herged 4,000% of the wngald portion of the requisrdy schadulad
paymest of §5.04, whichaver Is grastar,

IHTEREST AFIERIDGFAULY. Upoa dafeult, Inctuding fetkrq to pey upon Snl maturity, the total aum dua uder 1hs Nota wil coninud 1o seone
interest 3t tha interest rate sinder this Not,

LEMDEA'S RIGHTS. Upcn default, Lender may daclare the eatire ungaid principal balenca under thie Note snd oil 2ccrued urpald interest
Immedately dua, and then Borrowey will pay thet 2mount,

ATTORNEYS® FEES; EXPENSES. Lender may hite or pay sorvecns efse fo heip oottt wés Kote if Soirower dosd not pay. Borrower wil pay
tender (et senount, Th ingtudes, suliect 1o any mis undss applicabiie law, Lender's attameys’ (ees and Lender's taosl experses, whethse or
rat thers 15 a lawsuit, ircludiog eitomays’ feey, axpansas for hankeuptey procesdings [including affens 1o modfy of vecals dny sutematc sy
of injunctiand, and sppesis. if not prohiitad try appliceble law, Borcower sise wilt pay &y SOUTE caRte, in additon lo &7 othec sums provided by
Bwe.

GOVERNING LAW, This Nate wli ba gavemed by fedurel law spplasbls to Landss 8id, to the extsnt nat preampled by Tederad aw, the ke of
the Stale of Misshsippl whihout regand ta is confEels of sw pravisions, This Moty kas bawn ssceptad by Landar In the Stats of MEalssipgh

CHOICE OF VENUE. If therd I8 a Tawsuit, Borrower agreas upon Lendes's request to submit to the jurisdiztion of the sotrts of ADAMS County.
Slate of Mississipph

DISHONQRED TTEM BEE. Sorrawer wil pay & fea to Lender of $20.00 i Borrawer makes 4 peyment oa Bosnrowee's loan and the chash or
preauthotized charge with wivch Borrower pays #s lates dishongted, AL Lender's eption, Landae may add up to £18.00 of this fee 1o the unpaid
princips! balanca. :

RIGHY OF SETOFF, Yo tha axtent permited by sppScabie law, Lendar reseves 8 right of setall In al Borrowar's eccounts with Landar dwhethes
thecking, 9a¥ings, or somas other steount. This mclydss al accounts Borrower Balgs Julnty with someons elss end & 2ocounts Borrowes may
opan in the futwta, However, thia does not Inchade any iRA o Ksagh stoounts, or 2ny ULst sacounts for witleh setell wou'd be prondited by
law. Burrowes suhorizes Lendar, t 1ha axtont permittsd by spphicable faw, to chugs of setolf 21 wens owing on tha Indsbilednasa egainst any
and 8 such socounta, and, at kender's eption, 1o sdministratively frasze AT such rocaunis to sRow Lendet to protsct Lendét'a charga and satoif
tights provided in this paregeaph.

COLLATERAL. Bosrower atknowlcdges this Note 15 speuted by THIS 1S AN ADVANCE AGAINST THAT CERTAIN BASE NOVE, UNITED
MISSISSIPFE BAKK LOAN #7071433, (N THE AMOUNT OF $3,676,000,00, DATED AUGUSY 2, 20%2. SAID BASE NOTE I5 SECURED BY
COMMERTIAL SECURITY AGREEMEMT OF EVEN DATE COVERING (3] £3 of Deblors Adcounts Asceivables, Inchudlag Heaslth Cue {raurance
Hacaivabias 10 the extant aiowed oy law, and all of Debtor’s degosit opsteting bark ard ot of Bebtars rights,
remedies, setwity, Lans and supporting obigatons, in, to & n respect of the fotegoing, bthuding othee righty and remadies of an unpskd
1ecurad pacty with redpont 1 the Acsounts |*Aecounts™y

1] 1o the extent not Bstad cbove, a3 of Deblor's now owned of hereafter aoquited depasit secounits, cpeloting sccountd of bank
sceolnts, nte which A tx or the P ds of A 1y dre dog 4, Inglufing the LockboX Account of any othar lockbax seqount of
blacked acdauny

[ all of Dabtet's Inungbies fncluding, without Frtation, Genarst Intangiies and Payment Intangibles) ang othar propecty of avery el
and description with respect 10, svidencing of relating to its Actounts, inghuding, without Enization, 24 axlsting ard futura custorer Uste, chosss
in aation, clzims, baoke, Jecorda, ladgar cards, conlraces and centiact riglis, Perrits, formmdas, tex and other types of rafynds, rmtuinad and
inesrned insurence premidms, (gt and slalms under nsuranse polichas, snd computar programs, infermation, softwira, recquds, and date, In
each case, 39 the sama refzies (o the Actounts, byt specificaly axchudlng the menagement contract by and batween Dablar and Manager ar
arry substituta tharedere, or replecement thereof;

{d¥ o (e extent not Exted sbave as orgina] colfateal, 2 Proceads (nalisfing, without limitation, inewrance Proceeds) and produsts of oy
and an of tha foregeing. end af sccesslons therato, substtutons for of replagements of and rents and ptafits from amy and 28 of ks foregaing)
USED (N THE BUSINESS AND ON BEHALF OF NATCHEZ REGIONAL MEDICAL CENTER IDEATOR} LOCATED AY 54 SGT S, PRENTISS CRIVE,
NATCHEZ, ADANSS COUNTY, MISSISSIPPL

ASSIGNMENT OF EYEN DATE AN DATED 98/05/08, 0603410 & 03104711 COVERING UNTTED MISSISSPPI AANK CDH 8015850 with
Landar with an epproxmate belence of $803.911,28, IN THE NAME OF NATCHEZ REGIGHAL MEHCAL CENTER, AUTO RENEVING EVERY 12
MONTHS BEGINIGNG MAY 28, 2050,

LOAN AND SECURITY AGREEMENT DATEC 08/05/08 BY ARD BETWEEN NATCHEZ HEGICHAL MEDICAL CENTER ANT UNITED MASSISSIPRL
BANX ESTABUISHRG CERTAM RHANCINOG ARRAHGEMENTS ALL MOAE FlLY STATED TN SAI LOAH AND SECURTTY AGREEMENT.
FNANCING STATEMENT RLED 08/08/08, FLE #20G80168750A AND CONTINUED 2/19/13, FILE £201309517030 VATH THE SECRETARY
OF MISSISSIPPL

REVOLYING LOAN NOTE DATED G8/05/08 BY AND BETWEEN NATCHEZ REGIONAL MEDICAL GENTER AND UNITED HISSISSIPRS BANK POR
143,875,000.00F WHICH MAY 88 AMMENDED, MODIFED. RESTATED QR ALFLACED FROM TIME TO TIME ALL MORE FULLY STATED N
SAID REVOLVING LOAN NOTE.
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PROMISSORY NOTE _
Loan No: Qo6 . {Continuad} _ Frged

LINE OF CREDIT. This Note eviderces & sueight Bna of credit. Onca the total oot of principal hey been sdvanced, Bcvro‘tam not aoidied .
to fiithar Jan advarces, Advencas uaddr this Kots may bs requested +ithr efaily o i writing by Bonowsr ot &8 providid Jo-ihi- -
Lonce ey, Bit poasd e, regiden tist b oraf requesti b3 conlBtimed i writlog. Al commaurbiations, etocsend, of diisiom,

f athenidan to Lander 29°t6 by dirketed to Tindar's aifics shown above. The fokowing FACEON OF pgira s mhld. SKOADE o Ty

; iy paregraph, 19 requtal ncznnc1 et ond diadevize pammm, m&n‘g Emfm uﬁi{?&“ %m% 3 o F: L
shown sbove, written notics 4f reyocation of quch a fty: L , ol K AL HRINCAL OGRIRE ML -
ABYAHUES SHOULD BZ DIREGTED Y0 KEVIN D, SHITH AT UNHTEED NEAMEAH WANK + MANE ERAHEH, - Shmiwer et to be-Hetle fee - K
auma withers {A} pdvended In accordancs with 1h nstructiens of an authwvired parsan o {8} cm @ un-Lp; B"““—"“*"’.‘."‘W with v i

N Lendar. Tha unpaid principst belance awing on this Nota at any tima may by evidenced by anders » 00 this Nota of By Usfdee's Thtstnal H

ratords, inchiding dafy compuler pint-tads,

ARBITRATION, Sottawe erd Lendet aares that ad diipates, ehl;m sad conoviraler batwesn tam whithsr freshidup, Joink, te
natiae, Bleing fron il Nots of dthiires, Saohitvsy wihout Sritstion cenract and fort Fezutes, 1Y beuirated paros e
thy Amadem Abitraen Awicelation 0 aMect &f the Sy the chain B feed, wpon wm %M..MN:,M i ikl dg%&r ;

At
i
celiriare] saniboy hlt Nota shall conatituty & wkver of thiz arbitritken MEHTSTE of b4 M&ugwb

- -witheut $mitstion, cbtsiolyy by 'mkl'orfa‘-',' ,",«d«;hwm”;:wuﬂum* 1
i obfafilng & writof sttanliinet o lmpoation of a Teostven of Mxretilng iy righta » o (i & g
- HGH pleperty with o Withild fadSoisl process porsusnt to Arich § of tha Lo e i

; w0y right, vinesoieg ¥y 48 2
wkn o reechnd, rthmehmnm-mmwwhﬁywulwﬁmg F i
iy it s b o s ot By e 4Tl Ay 1 of s By, i
4 wtor may 3 ft Noty shat, AT BUY
R e S
iy : Fhal B i ardy Bien prike 3 h e
dednd e it Pugmwd«i for thiae puisposst, The Fedarsl ArbitratbenAct shall sty to - oon
enforciunt of this didhedton provitton,

OTHER PROVIBIONS. ADDITIOHAL DISPUTE ASSDLUTION AND ADDITICNAL ARSITEATION PROVIBONS, 1 akd 1hrider 1 Wy
atteript o setla any conliowkey, oltn or diguts {*Blaputat} by ghod falth nagodation batwas-uy. I nedelyion 1k, shEw Gu
day of meclition, by b madatdr mnialy sqreed upon by us, I the Dlapuatd 4 st nak settied, than sva ageey 19 aokiaty tha Dl
Arbitertion proyislons hecetn. The arbitrator may 2ward sy dimaged or reldaf ayalebla i x sourk of b or edftynd Wil folpw
grecidinly Tnohifing evidantiary ales and atatutes of Bmitetion fodowed ty tha United States District Codite In Mikslacipel. Th: g3
g dons by ota artbrbtor, who will bo ss'ected a1 follows: Wo wif requaat from tha American Arbitration Aszeciation [MAAAYY
(6) quaifiad artitrators, w33 each ity Within bid wiaks Y ftke two fom thi Gat. The remaining member Gf 1h danak
003 1% aibiveton, M detlignes decknas Lhe sugagemist, thin tee pocess wil by repanted daty Mmﬁf‘i—m
Hatrhtion sha) ba stadutted dzace with the ules of arbitration of the et pppiicably tor 3% ¢
Lha axient that they dg nol conflot Wah 98 tefr of this AgresTont, and furtier the arbitrathsn T not be.rediudead 10

S

K
&
%

AAR. AR piotwedings asiaing ouf of 1 Agreament ahall ba private, Fiv Pazties shad st maks known S0 Gty

3 It sancbabon with thi sibitréton pracesdiigh, sxcapt ns reguirad in 4 feter Judtal er seguiatory procecn & SR

i Iformaton readived during sbitzation, & party shafl notty the other party in wiithg of %o planosd HOTR gt thir Lyl iy

P dlacioavre. Tha notifying party £ sl provide tha othar perty with a raasonastia CPPOTUTY to Ttop or bt dlslopud, - Thi TandsE

{ &dv&ﬁméw ﬁu'!;:_-t IEOO.M ni: ths gost of srbivation. The arbiiatar shal stsess the faas snd coel 83 dpproprate. Tho irbitrasion shali Ss Thid
. of Hatchaz, Miishcpod, z R AR
,; FUNDEASTAND THAT | AM Azﬁssm TG HESOLYE ANY DISPUTE BY MEDIATION OR BINDING ARSITRATION RATHER THAR H-COURT, J¢
EH THEAE IS A LAVWSUIT, t AGREE UPON LENDER'S REQUEST TG SUBMIT TO THE JURISDICTION OF THE COURYS OF Al CUUNTY,
5 STATE QF IMiSSISSIPPL, *
g

*:: SERVICING PRACTICES, United Misalsvlpp? Bank S of toan ) PrecioniCuiel! tmes for PROGEIMNG Cumtamir Damabbasng,
i g paymaniy, depdnd on Inkvidual branch banking howre, The A3kt autoft v for processing amm } g, arhow
i 8 Tt cutait Sote s 800 0. m., Morday Biough Friday, veckpt on bank asdeyn.Losr EAnIsSTonE oo pAYIMM PRt

timen b B c;:zgrsd on the naxt oparstions procasting busineed day.Plotan sea our nsbsite www. Ledidmtcen oo wemism*;g
LN &3

ADVANCE CLAUSE, THIS IS AN ADVANCE UNOER THAT CEATAIN BASE NOTE, UNITED WISSISSEFFS-BANK LOAN #7071434, 8 THE
AMG OF §3,876,000:00, DATED AUGUST 2, 2012,

DEFAMLY . ' . ANY EVENT OF DEFAULY UNDER THE TERMS ANDIOR CONDITIONS OF THIS HOTE $HALL CONSTURATE & TEFANLT OF Te '
TEAMS ANDIOR CONDITIONS OF THE BASE NOTE ARD ANY AND ALL NOTES SECUREQ BY SAIY BASE HOTE. ' .

BACKAP KOTE, THIS IS A BACK-UP NOTE TO IRAEVQUABLE STANDSY LETTER OF CREDIT NO. 3 {2008) DATED AUGUST 8, 2008 ™ AN
AMOUNT NOT EXTEEDING $375,000.00 N FAVOR OF AEGIONS SANK, : T

PRIOR NOTE. RENEWAL & EXTENSION OF LETTER OF CREOIT #37008,

SUCCESECN INTERESTS, The terms of this Note wnall ba birding upan Botiower, and upan Basfowar's hdlny, patsoqst b aentais, -
meelioly ind 810w, aod hal Inte Lo the barafit of Lends: and i succedsers-ndd asaipns. ‘ teebese e

ROJIFY US OF INACGURATE BIFONMATION WE REPORT TO COMSUMER 8 AQENGES, Sorrawsr Aty Lpadir;iF, -
1epnts ady Inscrulite’ information Shoct Bonrowar's srcottls) 1o 8 mm%m sancy. 'y mmm‘ mjgmﬁlﬂm %‘
Upaciie Inaccurasyilas) shouid ba sent to Lender 2t the Tallowing addrass: UNITED MISSISSIERE BANK P O BOX 670 MAYOMER, A_IIF'?‘)G‘P!!.‘ "

(GENERAL PROVIMIGHY. I sy pait of thia Nota cennot ba entoroed, tHa fast will not affect the Teat of tha Nota, ber
entdrtlng any of g 1RELE Of taimede undar this Nobe witholf losing them. &noﬁxqﬂ-ﬂmqﬂm‘mtmm{é
this Ree, 10 e axtent Bidwed by lost, weiva' e Samard for paymant, snd riatics of-GFihonar, Upon ary eiads
Nota, nd uniss othenwise aspeessly sisted In writng, no party who g e Note, whwthar o4 makons, g <
endrstr, shatl b reteesed from EbdEty, AR such, partisn ejude thst Lsndar may feniy of axting {roraieey

ERUTE MERRS X DL T

oan of rehaana BT 7 Quatamtor o ecliatersl; or Imper, fai 1o reafze upon or Pariact Ladvkar's daurityintacn fely Ay Wi

drny o6is ¥5ton deamEd-SEcaRErY by Landér wiPoUL the 06nmst of o 1204 1 Mot Allmhpé&ffdiﬁiglu; i L "&ﬁ

Bilx Foant withaut tha cbn¥ent of of nétiee to eryers other thay the Pty with Vibom th csodifiestion s maca, The okilgatons w %ﬂ?&

arp ot 20 veverad, Lk ;
PRIOR YO QGR%G TIIS HOTE, BORROWER READ AND UHDERSTOON ALL, THE PRO' oF THiB . .

TEAM o TH 3 IVISIOHE HOTE. BORROWEAAQAEES ToTHE «
BGARAWER ACKNOWIEDGES RECEFT OF A COMPLETED COPY OF 1158 PROMBSORY HOTE, L
BOLRGWER:

T g A N Rt A3 BBt i

- AFC ¥ Ly Yo, T L o Pariond Pt Fobrin 5 b v, S L Hp et il CUMAS AR T SRS . - ._ - %
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above are {or Leader's use only and do nat limt the applicabllity of this do'cu.me.nt to any partieular lean ur
Any ftem sbova gonteirdng “***" has heen omitted dus 10 text length #mitations.

Refarences in the boxes

Borrower:  NATCHEZ REGIONAL MEDICAL CENTER Lender: UNITED MISSISSIPPI BANK
P O BOX 1488 MAIN OFFIGE
NATCHEZ, MS 39121 : 76 MELROSE-MONTEBELLO PARKWAY
PO BOX 670

NATCHEZ, M§ 38127

THIS BUSINESS LOAN AGREEMENT dated August 2, 2012, is made and executed between NATCHEZ REGIONAL MEDICAL CENTER
{"Borrower”) and UNITED MISSiSSIPPL BANK ["Lender”} on the followlng terms and conditlons. Borrower has received prior commezelal bosns
from Lendes or has applied to Leader for a commarctat loar of leens or other finengial modationa, including those which may he deserlhed
ot any exhibl or schedule attached to this Agreemsnt. Borrower understands and agrees that: {A} In geanting, renewling, or extending any
Laan, Lender Is mlying upon Borrowet's representations, wanantles, and agreaments s sof forth In this Agreement; {B] tha granting,
ranawing, or extending of any Losn by Lender at ol imes shall be subject to Lender's sole judgmant and discretlon; and {C} all such Loans
shall be and remain sublect to the terms and congitions of this Agreement, This Agrasment shell apply to any and alk present and future loans,
loan advancss, extension of cradit, financisl accommodations and other agresments and vndertakings of every nature and Xind that may be
entered Into by and betwaan Borrower and Londer now snd in the Tuture.

TERM. This Agresmant shal] be sffactive 55 of August 2, 2012, and shal! continue in full force and effect until sush time as alf of Botrovear's
Leans in favor of Lander have baen pald in full, Including pringipal, intsrast, tosts, expenses, attorneys' fees, and other fees and charges, or
untll such time as the partles may agres in wtiting 1o tarminate this Agreamant.

ADVANCE AUTHORITY. The foilowing parson or peisons are authorized, except as provided in this paragraph, o request advances a.nd
authorize payments under the line of ¢redit until bendear raceives from Borrower, at Lender's address shown above, wrilten notloe of revocation
of such suthorily: WILLIAM RUSSEEL HEBURN, C.E.G. of NATCHEZ REGIONAL MEDICAL CENTER, ALL ADVANCES SHOULD BE DIRECTED
TQ CHRIS HUTCHING AT UNITED MISSISSIPP] BANK MAIN OFFICE.

CONDITIONS PRECEDENT TO EACH ADVANCE. Lendar's obligation to make the Inftial Advance end each subssquent Advance under this
Agraemant shall be subject to the fulfiliment te Lender's satisfactlon of all of the conditfona set forth in this Agreement an¢ in the Refated
Coguments,

Loan Bocuments. Bosrower shall provide te Lenders the following dosuments {or the Loant {3} the Note; {2) Security Agresments
granting to Lender sacurity Interesis in the Collaterel; {3} financing statements and all other decuments perfecting Lender's Security
Interests; {4} evidence of Insurance ag requirad below; {B} togathar with all such Related Docurments as Lender may require for the Lean;
ail in form and substance satlsfactory to Lender and Lendut's counsal, .

Borrower's Authorzation. Borrower shall have provided In form and substance satisfactory to Lender preperly cartifled resolutions, duly
authorizing the executlon and delivery of this Agreament, the Note znd the Related Dogumants, In additien, Borrewar shall havs providad
such other resolutions, authorizatlons, documents and Instruments as Lander or is counsel, may require.

Payment of Fees and Expanses. Borrower shall have pald to Lender sl fees, charges, and other axpenses which are than dus and payahle
a3 spacified In this Agreement or any Related Document, .

Representations and Warrantles. The representstions and warrantles set forth in this Agreement, in the Related Documants, and [n any
dogumant or certifieate dalivered te Lendar under this Agreement are true and correct,

Mo Event of Befault. Thare shall not exist at the time of any Advange a coadition whisch would censtituta an Event of Befault under this
Agrsement ar under any Ralsted Documaent.

REPRESENTATIONS AND WARRANTIES. Borrower represents and warranis to Lender, as of the date of this Agresment, as of the date of sach
disbursament of foan proceesds, as of the data of any renswal, extension or medification of any Loan, and at all imas any Indebtednass exists:

Organizatlon. Barrower Is 2 corporation for profit which Is, and st all times shall be, duly organized, valldly existing, and In good standing
under and by virwue of the laws of the State of Nississippi, Borrower Is duly authorized 10 {ransact business in all other states in which
Boerrower is doing business, having obtained alt necessary filings, governmentel ligenses and approvals for each state In which Borrawar is
doing businass, Specifically, Botrower ls, and at all times shall be, duly qualified as a foreign corporetion In all states in which the fallure to
so qualify would have e material adverse effest on its business or financisl condition. Botrower has the fll powsr and autheity to own its
praperties and to transact the busingss in which it Is presently engaged of prasently proposas 1o engage. Borrower malntsing an office at
54 5GT. 5, PRENTISS DRIVE, NATCHEZ, MS 39121, Unless Borrower has deslgnated otherwise |n wiiting, the principsl office Is the
office at which Borrower keeps its books and records inciuding its records concemning the Collatersl, Borcowsar will notify Lander prior to
any change in the location of Boirower's state of crgantzation o5 any chenge in Borrower's nama. Bogowar shall do all things nacassary to
preserve and to keep in full force and effect is existence, rights and privileges, end shall camply with aif regulations, rules, ordinances,
statuies, orders and degreas of any governmental or quasi-governmantal avthority or court applicabls to Borrower and Borrowar's business
activities.

Assumed Business Names: Borrower has filed or recorded all documants or filings tequired by low relating to &ll assumed business names
used by Borrower. Excluding tha name of Borrowsr, the follswing is a complate tist of all assumed business names under which Borrower
does busingss: Neona.

Author.lzatlon. Berrower's oxecution, dalivery, and perfarmance of this Agresment asnd all the Relatsd Documents have been duly
authorized by all necessary aclion By Borrower, do not tequire the gonsent ar approve! of any other parsen, regulatery authority, or
governmartal bady, and do not confliot with, result in 2 vielation of, or constitute a default under {5} any pravision of {a} Borrower's
asticles of incarporation or organization, or bylaws, or (bl any agreemant or cther Instrement binding upon Borrowar or {2} any law,
governme_mtal regulation, court dacras, or order appligable to Borrawar qf to Botrowar's properties. Borrower has the power and authorlty
to entar into the Note and the Related Documents and to grant collateral as securlty for the Loan. Borower has the furthar power and
autherity to own and to hold all of Barrower's assets and preparties, and to carey on Borrowsr's business as presantly conducted.

Finanslal Information. E£ach of Borrawer’s financtel stetements supplied to Lender truly and completely disclosed Borrower's financlal
condition o= of the data of the siatement, and there has bean no material advarss change in Borrower's financial condition subsequant to
he data of the most racant financial statement supplled to Lender, Borrower has no matesal contingent obligations except as disclosed n
such financial statements. ’

Legal Effect, Tiis Agreement constitutes, and any Instrument or agreement forrower Is required to give under this Agreement whan

?elivered will gonstitute fegat, velid, and binding obligations of Borrower enfosceabls against Barrawser in agcardance with their respeative
arms.

Propeitias, £xcept as con.temp!ated by this Agreemant or as previously disclosad In Borrower's financial statemants or In writing {0 Lender
and as accepted by Lender, and except for property tax liens for taxes not presently dua and pavable, Berrower owas and has good titla to
all of Borrower's propartias free and cloar of all Saoudity Interasts, and has not executed any sacurity documents or finencing statements
relating to such propertles. Ali of Borrawer's properiias are titled in Borrowear's legat name, and Borrower has not used or Hled a financing
statement under any other neme for at laest the last five {6} years.

Hazafdgus Substances, Except a3 diselosad 1o and acknowladged by Lender in writing, Bosrawer represents and warrants that: {1} Daring
the pericd of Boregwers ownership of the Collatesal, there has basn no use, generatlon, manufacture, storage, treatment, disposal, rolease
or threstaned relaase of any Hezardous Substance by any person on, under, about or frarm sny of the Collataral, 12} Borrewer has no
knowledge of, or reason to believe that there has bean {al any breach or vialatlon of any Environmental Laws; [b) any use, genaration,
manufacivre, storage, treatment, dispasal, release or thieatened relessa of any Hazardous Substance an, undss, about ar from the
Collaterat by any prior owners o7 occupants of any of the Collaterad; or le} any actus! or threatened Htigation or claims of any kind by any

parson rafating to such matters. {31 Neither Borrower nor any {enant, contrastor, agent or othar authorized user of any of tha Collaterat
shell use, cenerata. manifannmra =tnra tisar diennse af ar ralnacn anu Unandaria Bodicsaonn oo oo oo otoa . 2 v
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ardinances, incluting without Emitation all Envitenmental Laws. Borcowar authorizas Lender and its agents to ante? upon the Collataral to
maka such Inspactions and tests a5 lender may desm eppraptiate to determine compliance of the Collateral with this saction of the
Agresment. Any inspoctions or tests made by Lender shall be at Borrower's expanse and for Lender's puiposes only and shafi not ba
construed to sreats any rosponsibility or Bability on the part of Lander 1o Barrower or to any othei parson. The representations and
warranties contained hereln are based on Borrower's dus diligence in Investigating the Collateral for hazardous waeste and Hazardous
Substencds, Borrower hareby (1) releases and waives any fulure claims agalnst Lender for indemnlty or contribution in the event
Barrowar becomas ffable for cleanup or ather costs under sny such laws, and {2} agrees to indemnlly, defend, and hold harmless Lender
against any end all cleltns, losses, llabillties, damages, penaltios, and expenses which Lender may directly or indirectly susteln or suffer
resulting from 2 brocsh of this saption of the Agreement or 88 a consaquance of any use, generation, manufectura, storage, disposal,
telease or thieatened release of 2 hazerdous waste er substance on the Collataral, The provisions of this sectlon of the Agreamant,
including the ebligation to Indemnify and defend, shall survive the payment of the Indebtedness and the termination, expiration or
satisfactlon of this Agreament and shall not he affected by Lender's acquisition of any Interest In any of the Collateral, whather by
" feraclosura or otherwiss.

Litigation and Claims. No litigation, ctaim, investigation, administralive proceeding or similar aotion (including thess for unpaid taxes)
egainst Berrower is pending or threatenad, and no other event has occurred which may materially adversely effact Borcower's financial
condition or propsriles, othar then #itigation, clzims, or other events, if any, that hava been disclosed to and acknowledged by Lender in
writing. ) .

Taxas. 7o the best of Borrowiar's knowledgs, alf of Borrowar's tax returns angd zeposts that are or wera required to be filed, have been
filed, and all taxes, assessments and othar governmental charges have been pald In fUll, exgept thase presently balng or 1o be ¢ontested by
Borrawar In good faith in the ordinaty eourse of husiness ang for which adequata reserves have been pravidad.

Llen Prietity, Unless otherwisa previously disclosed o tender in writing, Borrowar has not entered Info or granted any SecurHy
Agresments, or permitted tha filing or attzchment of any Secirity Intarests on or affesting any of the Collatecal directly or Indirgotly
securing repayment of Borrower's Laan and Note, that would be prior or that may in any way be supericr to Lender's Security Intergsts and
rights In and to such Colfateral,

Binding Effect. This Agreament, the MNote, all Security Agraements (i any), and aiff Related Documents ase binding upon tha signers
thareof, as well as upon thair successors, representatives and assigns, and are legally enforceable in sccordance with thelr respactive
terms.

Commerclal Puzposes. Bowrower Intends to use the Loan proceeds solely for business or commerocially related purposes,

Employse Baneflt Plans. Each employee benefit plan as 1o which Borrower may have any liabitity complies in alt matarial respects with alt
appliceble requiremeants of faw and reguiations, and {1} no Repartabls Event nor Prohibited Transaction {as defined In ERISA] has occurred
with respsat to any such plen, {2} Borrower has not withdrawa from.any such plan or initlated steps to de so, {3} no steps have been
taken to terminate any such plan or to appoint a trustes to administer such a plan, and {4} there are ne unfunded Habillites other than
those previously disclosed to Lender in weiting.

Investment Company Act, Barrowsr (s not an ‘investmant sompany™ of a cumpany "controlled” by an "investment company™, withia the
meaning of tha Investment Company Aat of 1940, as amanded.

Public Utllity Heldlng Company Act. Borrower is not a *holding company”, of & “subsidlary company™ of a "holding company”, or an
"affiliata” of & "haolding company" or of a "subsidiary dempany™ of 2 "holding company”, within the meaning of the Pubile Utility Holding
Cempany Act of 1836, as amanded.

Regulations T and &), Berrower 1s not engeged principatly, or as one of ita impartant astivities, in the business of axtending eradit for the
putpose of purchasing of carrying rargin stock (within the meaning of Regufations T and U of the Board of Governors of tha Fadaral
Reserve Sysiem},

information. All information previously furnlshed or whish Is now baing furnished by Borrower to Lender for the purposes of or in
connection with this Agreement or any transaction contemplatad by this Agrasmeat is, and alt Information furnishad by or on behalf of
Botrower to Leader in tha {utura will be, trus and accurate In every meterlal respact on the date as of which such iaformation is dated or
gertifled; and no such information is or will ba incompleta by omitting to stete any material fact the omission of which would ¢zuse the
information 10 ba migleading. .

Claims and Defenses, There are no defanses or counterglalms, offsets or other adverse clalns, demands or actions of any kind, pe:sonat or
othenwise, that Bagrower, any Grantor, or any Guaranter could assart with respsct to the Note, Loan, this Agresment, or the Related
Documents.

AFFIRMATIVE COVENANTS. Borrower covenants and agreas with Lender that, so lang as thls Agresment tamalns In affest, Borrower will:
Rapayment, Repay the Loan in accordance with its terms and the terms of this Agisemant.

Neotlees of Clalms and Litlgation. Promptly Inform Lander in wieiting of {1} all matarial advarse changas In Borrowesr's finenclal condition,
and {2} alf existing and 8% theeatened Iitlgation, slaims, Investigations, administrativa precsedings or simifar zctlons alfecting Bozrower or
any Gusrantor whish could matedally affect the financial condition of Borrower oz the financial conditlon of any Guarantor, In addition,
Borrowar shall provida Landar with writien notics of the occurrenca of any Event of Dafault, the cccunence of any Reportabls Evant under,
or the institution of steps by Barrower 1o withdraw from, or the Institution of any steps {o terminate, sny smplayse benefit plan as to which
Borcowar may have any lebliity.

Financlal Racords. Mainteln its books and records in sccordance with GAAP, applied on a tonsistent basis, and permit Lendar to examine
artd audit Berrower’s books and records at all reasoneble times,

Financial $tatements, Furnish Lander with such financlal statemants and other refaied informatian at such frequencies and in such datall as
Lendar may teagonably request,

Additlonal Information, Furpish such additlonzl information and statements, as Lender. may request fram 1ime 1o time,

Insurance, Maintaln fire and othee risk insuranca, public liability insuanse, and sueh othar Insurance 2 Lander may requize with fospact to
Baorrawar's proparties and aperations, In farm, amounts, coverages and with insurance companies accaptable to Lender, Borrower, upon
request of Lander, will deffver to Lander from time to time the polieles or certifioatas of insuranae In form satistactery to Lendet, Inchuding
stipulations that coverages will not be cancelled or diminished without at least tan 110} days prior wilitan notlee to Lendar. Each insurancs
polley also shalt include an endorsement providing that coverage In favor of Lender will not be impaired in any way by any act, omission of
default of Borrower or any other person. in cennectlon with all paliclas sovering ssssss in which Lender holds or is offered a security
Intarest for the Loans, Borrowser will provide Landar with such lander's Joss payabla or othar sndorsements as Lendar may raquira,

Insutance Reporfs. Fuinish to Lendar, upon request of Lender, reports on each existing insuranse policy showing such informatlon as
Landas may ¢essonably requast, Incfuding without limitetion the following: {1} the nama of tha lasurar; (2} the tisks Insured; {3} ths
amount of the policy; (4} the properties insured; {6) the then current property veluss on the basis of which Insurance has been obtained,
and tha manner of datermining those valsas: and (6} the sxplzation date of 1he polisy, In additlon, upon requsst of Lendar {however aot
mora oftan then annually), Borrower will have an independent agpraiser satlsfactory to Lender determine, as appliicable, the astual ¢ash
valua or replacamant cost of any Callataral. The cost of such appraisal shall ba pald by Botrewer,

Other Agrasmenis. Cornplsl{ with all tarms and conditions of all other agreaments, whethar now or herealter exisiing, batwesn SBortower
and any othar party and notify Lender Immediately in writing of any dafault Ia connection with any other such agreemants.

Lola? Ptoceads, Usa alt Loan proceads sclely far Berrower’s business operations, unless specifically consented to the cantrary by Lender In
wilting,

Taxes, Charges and Llens. Pay snd discharga when dua =t of Its indobtedness end obligations, Including without fimitation alt assessments,
taxes, governmental charges, lovies and flans, of avery kind and natute, Imposed upon Barrawer or its praparties, Income, or prafits, prier
to the date on which penaities would altach, and all lawful clalms that, if unpald, might besome & lisn or charge upon any of Borrawer's
proparties, Ingome, or profits. Frovided howsver, Borrower will not be requirad 1o pay and discharga any such sssessment, tax, charge,
favy, Htan of lalm s0 long as {1} the legality of the same shall ba contestsd In goad faith by approprate proceedings, and {2) Borrowser

shall have astablished on Borrewer's books adequats teserves with reapect fo such contasted assessment, tax, charga, lavy, flen, ot ¢laim
in aceordance with GAAR, :

Perfoimance. Perform and cu_mp[y, in a tmely manner, with all terms, conditians, and provisions set forth In this Agreamant, In the Related
Documants, and In all other instruments and agreements betwean Borrower and Lenda:, and In all ather foan agreements now or in the

h{tura existing between Borrower and any athar perty, Borrower shall notiy Lander immadiately i writing of any default in connection
with any agreament.




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
Document  Page 43 of 262

BUSINESS LOAN AGREEMENT

Loan No:- {Continued) Page 3

Oporations.  Malntaln execulive and management persoanel with substantially the same qualifications and axparjencs as the present
executive and management personnsl; provide writtan notice te Lender of any change in exeoutive and reanagement gersonnel,' canduct its
business affaits In a reesonable and prudent manner,

Environmental Studies. Prompily conduct and complate, at Borrower's expense, all such Investigations, studies, samplings and testings s
may ba requested by Lender of any governmental authority relative to any substante, or any wasts or by-praduct o_f any substance'deﬂned
as toxlo or a hezardous substance under applicabls fedesal, state, or local law, eule, regutation, order or diractive, at of affecting any
property or sny {acility owned, leased or used by Borrower,

Compliance with Governmental Requirements. Comply with all laws, ordinances, and reguiations, now of heteafter in effect, of ail
governmental authorities applicable to the conduct of Borrower's properties, businassas and cperations, snd to the uss or eccupancy of the
Callateral, including without fimitation, the Amarlcans With Disabllliies Act, Borrower may contest In good faith any such faw, urdinancg,
or ragulation and withhold complisnce during any preceeding, Including appropriate appesls, so Jong as Borrower thas notified Lender in
writing prior to dalng so and so0 long as, in Lendar’s sole opinion, Lendar’s interests In the Collateral are not ja_o;:h\ardlzed. Lendar may
requite Borrawer to past adequate sesurity of a surety bond, ressonably satisfactory to Lendar, to protect Lender's intarest,

Inspaction. Permit employees or agents of Lender at any reasonable fime to Inspect aay and ati Collataral for the Loan or Loans and
Borrowar's other properties and to exsmine ar audit Borrower's books, acoounts, and reserds and to make copies and memogar}da of
Borrower's baoks, accounts, and records, If Barrower now or at &ny time hereafter maintains any recards {including without limitation
computer genarated recoids and computer software programs for the generation of such records) in the possession of a.thlrd party,
Borrower, upan request of Lender, shall notify such party to parmit Lender #res access to such records at ali reasonable fimes and to
provids Lender with coples of any records it may request, all at Berrower's exaense,

Change of Lacatlan. Immediately notify Lender Irs wiiting of any additions to or chaénges in the location of Borrowst's businesses.
Title to Asssts and Proparty, Malntain goed and marketatle title to all of Borrower's assets and propertias.

Notlce of Default, Litlgation and ERISA Matters, Forthwith vpon leerning of the eccurrence of any of the foliowing, Bortower shall provide
Lender with writtan notiva thereof, doscribing the seme and the steps belng taken by Borrower with respact therete: {1} the eccurrance of
any Event of Default, or (2) the institution of, or any adverse determination In, any [itigation, arbitration procesding or govaramental
procesding, or {3} the occurrence of a Repertable Evant under, ar the Institution of steps by Borrower to withdraw fram, or the Tnstitution
of 2ny steps ta terminate, any employee benafit plan as to which Borrower mey have any fishility,

Other Informatlon, From time to time Borrower will provide Lender with such othar Information as Lender may raasonably request.

Employae Beneflt Plans, So long ss this Agreemant remsins In effect, Bosrower will malatain aach employes bensfit plan as to which
Borrower may have any liability, In comalience with alt applicable requiresnents of law and regulations.

Envitonmental Compiiance and Reports. Barrowar shali comply in sl respects with any and ail Envirenmantat Lawys; net geuse or parmit to
exist, 25 a 1esuft of an Intentional ¢ uninientonal astion or emission on Berrower's part or on the part of any third party, on propeity
owned and/or ocaupied by Borrowez, any envitonmental astivity where damoge may result to the envirormant, unless such envirenmental
activity Is pursuant to and In gompliance with the conditions of a permit Issuad by she apgroprate faderal, siate or local governmentat
authorities; shall furnish to Lander prompily and in any svent within thirty {30} days after rocelpt thereof a copy of any notica, summons,
iten, citation, directive, letter or other communication frem any governmental agency or Instrumentality concerning any Intentional or
urintentional actlon or amission on Borrower's part in cohnection with any environmantal activity whether or not there is damage to the
snvirenment andfor other aaturai eescuraes, -

Additional Assurances. Make, executa and deliver te Lender such promissory notes, mottgages, deeds of trust, securlty agreements,
assignments, financing statements, Instruments, documents and other agreemeants as Lender or its attornsys may reasonably request to
avidanae and secure the Loans and to perfect all Security Interasts,

FINANCIAL COVENANTS.

Average Daily Patlent Census. Borower, shall, for each calendar month subsequent to the Closing Dete, mainszin an Average Dailty Patlent
Censys of not less than 48,0,

Average Positive Net Income , Over any threa {3} year term.
Debt Service Coverapa Total shell not be less than 1:4,

Minimum Net Werth, Barrower shall not, for any given calandar month, allow jts Net Worth to fail balow: (I} $4,000,000 for the first full
calendar month subsequant to the Closing Date, end {1} for sach calondar month thereaftar, an amount equaf to.the Net Worth for the
immediately preceding calendar month, phus fifty percant (50%) of Net fncome {but not losses) for such period, plus one hundred percent
{100%} of ¢agital contributions made to Borrower for such parlod,

LENDER'S EXPENDITURES. If any action or proceading s commenced that would materlally affact Lender's Interest In tha Collateral or if
Borrower falls to comply with any provision of this Agreement or any Relsted Documents, Including but not limited to Borovier's fallure 1o
discharge ar pay when dus any amounts Borrowar Is caguired to dissharge or pay under this Agresment or any Related Desumants, Lendsr on
Borrower's behaif may {but shall not b obligated to} take any astion that Lender desms apgropsiate, Incfuding but not #mited 1o discharging or
paying all taxes, llens, security Interssts, encumbrances and othar cfalms, at any time levied or placed un any Collateral and paying il costs for
insuring, malntaining and preserving any Collateral. All such expanditures Incurad or paid by Lander for suoh purpases will then bear nterast at
1ha rate sharged under the Note from the date incurred or paid by Lender to the date of repaymant by Borrower. Alf such expenseys will become
a part of the Indebtedness and, at Lender's option, will (A} be payable on demand: (B} be added to the balance of the Note and be
apportioned among and be payabla with any Instelimant payments to bacome due during either {§) the term of any epplicabla inswanca policy;
or {2} the remaining tesm of the Note; or {C} ba treated as a balleon payment which will be due and payabla at the Note's maturity,

NEGATIVE COVENANTS. Borrower covenants and agrees with Lander that while this Agraameat is In affect, Borrawsr shall not, without the
prior written consant of Lende:: ’

gaphal Expenditures, Make or sontract to make capital axpenditures, Including leasehold Impravements, in any flscal year In excass of

of insur liabiity for rentals of proparty {inaluding both real and parsonal
properiy) in an amount which, tegather with ¢apital expanditures, shall in aay fiscal yasr sxceed such sum,

Continulty of Operations. {1} Engage In any business activities substantlelly different than those in which Borrawer is prasently engaged,
12} cease operations, Ifquidate, merge, transfer, acquire or consolldate with any othar entity, change its name, dissolve o transtar or sell
Coliatesal out of the ordinary course of business, or {3] pay any dividends on Borrawer's stock {ather than dividends payabia in its stoek],
provided, howsver that aotwlithstanding the foragoing, but only so long as no Event of Default has gocured and is oontinuing o¢ wouid
result frem the payment of dividends, If Borrower is a *Subchapter § Corporation” {as defined in the Iaterrral Revanus Code of 1986, as
amended], Borrower may pay cash dividends on its stock to its shareholders from tims to time In amounts nacsssary to snabls the
shareholders to pay Income taxas and inake estimated income tax paymants ta satlsfy their liabilitles vader tederal and staie jaw which
arise solaly flom their status as Shargholders of a Subchapter § Corporation begause of thalr ownarship of shares of Borrower's stoak, or
purchase or retire any of Borrower's outstanding shares or alter or amand Borrowsr’s eapital sttucture,

Agreements. Enter into any agresment consining 2ry provisions which would be viclated or areachad by the parformance of Borrower's
obiigetlons under this Agraement or in connsction herawith,

CESSATION OF ADVANCES. If Lender has made any commitmeant to make any Loan to Sorrower, whathar under this Agrasment of under any
otter agreament, Lander shall have no obtlgation to make Loan Advansas or to dishurse Loan praceeds If: {A} Borrower of any Guarantor is in
default under the terms of this Agraement er any of the Related Bocuments of any other agreement that Boreower or any Guarantor has with
Laqder; 'lB) Borrowar oF any Quarantor diss, bacomes Incompetant or becomes insolvant, files 2 petition in bankeuptey or similar proceedings,
o is adjudged. & bankfupt; {C} there ocours a matedal adverse shange in Borrower's finanglal condltion, In ths fnanclel aonditien of any
Guarantor, or in the value of any Collaterat seauring eny Leen; or (D} any Guarantor seeks, claims or atherwisa attempts 1o fimit, madify or

revoke such Gusranter's guatanty of the Loan or any other [oan with tender; or {E} Lender In good faith deems Hself insacure, even though no
Evant of Dafault shall have ccourred,

RIGHT OF SETOFF, To tha extent permitted by epglicable lawvs, Lender reserves a right of setoff in al Borcower's acoounts with Lendar {wehether
chsck'rng‘ savings, ar some other sccountt, This Includes alf accounts Borrewer holds Jointly with someone else and alf acaounts Borrawaer may
cpen in the foture. However, this does not include any iRA or Keogh agcounts, or any trust agcaunts for which getoff veould be prohibited by
law. Borrower authorizes Lendar, to the extent permittad by applleable law, to charge or satoff alf sums owing on the Indebtedness against any
and all such accounts, znd, st Lender's 00tion, 10 administrativaly franza alt gy anmmmbe do fle | ongo ee e oi oG CE0LEAT . X
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DEFALLT. Dafault will cceur If payment fn {ull is not meds Immediately when due,

EFFECT OF AN EVENT OF DEFAULT. ¥f any Event of Default shall ocour, axcept whare otharwise provided in this Agreament or tho Related
Documents, all commitments and obligations of Lander under thls Agreamant or the Related Documents or any other agresmant immediatefy wi_ll
1erminate {including any,obilgation to make furthe: Loan Advenaes of disbursemantsl, and, et Lerider’s optian, sll Indebtedness fmmediatoly will
becoma dua and payable, all without notise of any kind to Borrower, except that In the casa af an Event of Dafauit of the type describad in the
"Insolvaney™ subsaction abuve, such accalaratlon shell be automatle and not eptlenal, In addilon, Lender shall have all the rights and remedies
pravidad in the Ralated Documants ar available et law, In equity, or otherwise. Except as may ba prohfbited by appifcabia law, &ll of kandar's
fights and remedies shail be cumulative and may ba exarcised singularly or consurrently. Election by Lender 10 pursua any remady shall not
axclude pursuit of any other remedy, and an slection to maka expanditures or to take agtion to perform an obligation of Barrower or of eny
Grantor shalt not affset Lender's right 1o deciare a default and to exarcise its rights and remadias.

ADDITIONAL DOCUMENTS, Borrowar shall provids Landar with the following additional documents:

Corporate Resolution, Borrower has provided or will provide Lender with a certified copy of resclutions propaciy adopted by Berrower's
Basrd of Directoss, and certified by Borrawst's corporate secietary, assistant secretary, or athes authaorized officer, undsr which Borower's
Board of Dlrectors sutharized ana or more designated officers or employees to exesute this Agreamant, the Nota and any and sit Security
Agreaments dirgotly or indirectly secuting repayment of the sams, and to consummate the bortowings and other transactions as
contemplated under this Agreement, and to consent to the remedies followlng any defaull by Borrower as provided In this Agreemant and
in any Security Agresmants.

Oplnlon of Counsel, When required by Lander, Borrowar has provided or will provide Lender with an oplnion of Borrowar's counsel
certliylng to and that: {1} Bowower's Nate, any Secutity Agréaments and this Agresmaent eonstitule valid and binding abligations oa
Borrowes's part that are anforgeable in aceardanca with thair respactive terms; (2] Borrower is valldly existing and in good standing; {31
Borrower has authority to anter into this Agreament and {o ¢ansummate tha transantions conterdplated under this Agreement; and {4}
such othar matters as may have been requested by Lender or by Lender's caunsel,

OTHER PROVISIONS. ADDITIONAL DISPUTE RESOLUTION AND ADDITIONAL ARBITRATION PROVISIONS. | and tender {"We*} will first
attemp? to seitle any controversy, claim or disputs {"Dispute”} by good faith negotistion hatween us, If negotiation fails, then we agree 1o ona
day of medlation, by a mediator muiually agreed upon by us. If the Dispute is still not settied, then we agres to arbitvate the Dispute under the
Achitratlon provisions hereln. The arbitrater may award any damages or rellat svatiable in a court of faw or equity and will foltow the Judleiat
precedants including evidentiary rules and statirtes of limietion followed in the United States Disteiat Courts in Misslssippt, Tha arbitration shall
be done by one aribtrator, who will be selested as follows: Wa will request from tha Amarican Arbitration Assogiation {"AAA™) a pansl of fiva
{8) quaiified erbitratars, and each party within two weeks will strike tweo from the list. The remaining membar of the panel so salected shall
sarva as arbitrator, ¥ sald designee declines the engagemont, then the process will be repaated until an acbitrator is namad and accepts. The
arbitretion shall be condugted in accordance with the sules of arbltratian of the AAA then applicable for Arbitration of Commercial Disputas 10
the axtent that thay do not gonfilet with the tarms of this Agreemant, and further the arbitration shall net be required 10 be administerad by the
AAA, All procasdings arlsing out of this Agreemant shali be private. The Partles shalf not make known any documents o7 infarmation racefved
In connaction with the arbitration procesdings, excapt as raquired in a later judicfel or regulatory proceading or exemination. Before disclosing
Information teoeived during arbitratlon, a parly shall notify tho other party in wiltng of s planned disclosure #nd the exception allowing the
disclosure. The notifying party shalf also provide the other party with a reasanable appertunity to stop or fimit disclasure. The Lender will
advance the first $300,00 of the gost of arblirstion. The arbitrator shall assess the fass and costs as appropriata.  The arbitration shalt be hald
In the Clty of Matshaz, Mississipph

P UNDERSTAND THAT 1 AM AGREEING TO RESOLVE ANY DISPUTE BY MEDIATION OR BINDING ARBITRATION RATHER THAN IN COURT. (F
THERE 1S A LAWSUIT, | AGREE UPON LENDER'S REQUEST TO SUBMIT TO THE JURISDICTION OF THE COURTS OF ADAMS COUNTY,
STATE OF MISSISSIPPL,

ADVANCE CLAUSE |, THIS i5 A BASE NOTE UPON WHICH ADVANCEMENTS MAY BF MADE AND WILL BE DUE AND PAYABLE IN TEN (10)
YEARS FROM DATE, OR IN ACCORDANCE WITH THE DUE DATE (S} SET FORTH IN ANY ADVANCE NOTE {5} REPRESENTING AN
ADVANCEMENT THEREON, WHICHEVER COMES FIRST,

DEFAULT. ANY EVENT OF DEFAULT UNDER THE TERMS AND/OR CONDITIONS OF THIS BASE NOTE SHALL CONSTITUTE A DEFAULT OF
THE TERMS AND/OR CONDITIONS OF THIS BASE NOTE AND ANY AND ALL NOTES/ADVANCES SECURED 8Y SAID BASE NOTE,

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are & part of this Agraemant:

Amendments. This Agreement, togather with any Related Dosuments, constitutes the entlfe understanding and agreement of the parties
a5 to the matters sot forth In {hls Agrsement. No slteration of or amendmant to this Agreament shall be effective unlass given In wiiting
and signad by the parly or parties sought 1o ba charged or bound by the alteration or amendment,

Arbitration. Borrower and Lender agree that alf disputes, claims and controversles batwesn them whether individual, Jolnt, or class In
naturs, arising from this Agreement or otherwise, including without Umitation confract and tort disputes, shall he arblirated putsuant 1o the
Rules of the Amerlcan AsbHration Assoclatlon In efieat at the time the clalm Is fifad, upon request of elther party. No ast to take or dispose
of any Collateral shall constiiute @ walvar of this sebitratlon agresment or he prohibitad by this acbitration agresment, TFhis fncludes,
withaut fimitation. obtalning Injunstiva relief or a tamporary restraining order; Invoking a power of sale under any deed of trust or morigage;
obtalning a writ of attachment or Imposition of a 1ecelfver; or exerclsing any rights relating to personal preperty, Including taking or
disposing of such property with or without judiclal process pursusnt 1o Article 8 of the Uniform Commarclal Code. Any disputes, claims, or
controvarsies concerning the lawlulness or reasonablenass of any act, or exerclse of any rght, concerning any Collateral, including any
claim ta resglnd, reform; or otherwisa modify any agreement ralating to the Collateral, shall also be arbitratad, provided however that no
arbitrator shall have the sight or the power to enloln or rastraln any act of any party. Judgment upen any award rendered by any arbitrator
may be antsrad In any court having jurdediction. HNothing in thiz Ageserant shall preclude any party fzom seekIng equitebles ralief from a
court of competent furisdiction. The atatute of Hmltations, estoppel. walver. {achos, and similar dactrines which would athsnwlss ba
applicable Tn an actlon brought by a party shall be applicable in eny arbitration proceeding, and the commencement of an arbitratlon
proceeding shall be daamsd the commencement of an zctlon for these purposes. Tha Federal Arbiteation Aet shall apply to the
construation, interpretation, and enforcement of this arhitration provision,

Attornays' Fees: Expenses. Boriower agress 10 pay upon domand afl of Lender's costs and expenses, Including Lender's attornsys' fass
and Lender's iegal expenses, inourred in connsction with tha enforcament of this Agreement. Lendar may hita of pay somsane else to help
enforee this Agraement, and Borrower shall pay the costs and expenses of such enforcement, Costs and expenses include Lender's
attornaya’ fees and lagel expenses whether or not thare is a lawsuit, including sttornays' fees and lagel expenses for banksuptoy
progeedings (Including efforts to madify o7 vacate any automatls stay or Infunction), appaals, and any anticipated post-judgment collection
services. Barrower also shall pay all court costs and such sdditional fees as may ba directed by the court,

Boreawar Information. Borrower consents to the release of Information on or about Borrower by Lende: In accordance with any court order,
law of regulation and in response to cradit inquities songerning Borrowaer, '

Caption Headings. Caption headlngs In this Agreement are for convenlence purposas only and are not to be used to interprat or defing the
provisians of this Agreement.

Consont 1o Loan Partisipatlon. Borrowar agrees amd consents to Landar's safe or transfer, whather now or later, of ona or more
pac_t%cipatron interasts in tha Laan to one or mere purchasars, whathar rateted or unrelated to Landar, Landar may provide, without any
liitation whatscever, to any one or mare purchasers, of potential purchasers, any Information or knowledge bender may have about
Borrawer or abaut any ather maiter ralating to the Loan, and Bdrrowar hareby walvas any rights to privasy Borrowar may have with respect
to such matters, Borrewes edditlonally waives any and alt notlees of sale of partfalpation interests, as well as aft notees of any rapurchase
of such participation Interests. Borcower slse agrees that the putchasars of any such participation intarests will be considared as the
absolute owners of such irdarests in the Loan and witl have all the rights grantad under the participation agiesment or agraements
goveraing the sele of such particlpation Interests. Borrower furthar walves all rights of offset or counterclalm that it may hava now or later
against Lender or against any purchassr of such a particlpation interest and unconditionally agreas that sither Lender ar such purchaser may
anforce Borrower's obligation under the Loan liraspastiva of tha failurs or Insolvency of any haolder of any interast in the Loan, Borowar

further agroas that the purohesar of any such partloipation intarests may anforce Its Intezests lrrespective of any personal claims ar
defanses that Borrower may have agelnst Lender,

Governing Law. This Agreement will be governad by federal faw applicable te Lender and, to the axtent not preemptad by fedsral law, the
ta_“_'.-;._uf_th.e S'taie of Misslasippl without regard to lts confiicts of faw pravisions. Thls Agteement has baen acceptad by Lerider in the State
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Cholee of Venue, If there is a lewsuli, Borrower agrees upon bender's raquest fo submit to the jursciction of the cowts of ADAMS
Caunty, State of Mississipph.

Non-Llabiity of Lender, The relstionsiip betwesn Borrower snd Lender created by this Agreement Is stilotly a debtor end creditor
ralationship and not fiduclary In nature, nor is the refationship to be construed as creating any pertaership or jolat vantre t§etween Lender
and Borrower, Borrower Ts exarcising Botrower's own judgment with respect 10 Boreower's business, All information supplied 10 Lendes Is
for Lender’s protectlon onfy and no other perty is entitied to sely on sugh information, There s ne duty for Lendar to review, inspect,
supervise or Inform Barrower of any mattar with respect 10 Borrower's business. Eender and Borrower imenq that Landar may ressonably
raty on all information supplled by Borrower to Lender, together with alt representations and warranties given by Bostower to Lendar,
without investigation or confirmatlon by Lender and that any investigation or failure fo Investigate will not diminish Lender’s right to so rely.

Notlce of Lender's Breach. Borower must notify Lender in writlhg of any braach of this Agreement or the Related Documents by Lender
and any other slalm, cause of action or of{sst agalnst Lender within thirty {30) days after the eoowrence of such breagh or after the acciyal
of such cleln, cause of action or offset. Borrower waives any clahn, cause of sctlon or offset for which notica is not given In accordance
with this paragraph. tender is entitled 1o rely an any fallure to give such notice,

indemniflcation of Lender. Barrower agress to indemnify, fo defend and to save and held Lender harmlgss from any and all claims, suits,
obligstions, damages, losses, gosts and expenses (including, withaut limitation, Lende;'s attornsys' {ees), demends, Habifitles, penalties,
fines and forfeitures of any nature whatsoaver that may be assstted agelnst or Incurred by Lender, its officers, directoss, employees, end
agents atising qut of, relating 1o, or i any manner gugagioned by this Agrearmnent and the exoreise of tha rights arid remedles granted
Lender under this, as well as by: {1} the ownership, use, cperation, construction, renavation, demalilion, prasarvation, managemant,
“repair, condition, or maintenance of any part of the Collateral; {2} the exercise of any of Borrowar's rights eoilaterelly assigned and
pledged {0 Lendar hereundar; {3} any failure of Borvowaer to parform any of its ohligations harsuader; andlor {4} eny feilure of Bonov_uer to
comply with the environmental anid ERISA cbligations, representations end warranties set Torth hiereln. The foregoing indemnity provisions
shall survive the cancellation of this Agreamant as 10 all matters atlsing or #cerulng prier 1o such cancellstion and the foregeing indemnity
shaif survive In tha event that Lender elecis to exerclse any of the tamedles as provided undar thls Agreement following default hareunder,
Borrower's Indemnity cbifgations under this section shall not in any way be affected by the presence or absence of covaring Insurange, or
by the amount of such Ingurance or by the failure or refusal of any Insurance carrfer 10 perform any obligation on s part under any
insurance palioy or pelicles affecting the Collatersl sndior Borrewer's busingss activities, Should any olalm, actlon or proceeding be made
or brought against Lender by reason of any event as to which Borrower's Indemnification abligations apply, then, upon Lender's demand,
Borrower, at its sole cost and expense, shall defend such clalm, action or proceeding In Borrower's nams, if necessary, by the attorneys for
Barrower's inswranca carrler (i such claim, soticn er procseding is coversd by Insurance), or otherwise by sush stternays as Lendar shall
approve, lender may also engege its own altornoys at its reasonable discretion 1o defernd Bowowsr and to assist in it defense and
Barrowar agrees to pay the faes and dishursements of such attorneys.

Counterparts. This Agreement may bs exseuted in multiple counterparts, sach of which, whan so exacuted, shall be desmed an orlginal,
but all such counterpasts, taken togethsr, shell constitute one and the same Agreamant,

No Walver by Lender. Londer shell not be desmed to have walved eny rights undser this Agreamant unless such walver I3 glven in writing
and signed by Lendar. No delay or omisslon on the part of Lender in sxercising any right shall opsrate a3 a waiver of such right or any
other right. A walver by Lander of a proviston of thls Agraement shalk not prejudics or gonstituie a waiver of Lender's right otharwise to
demand strict compliance with that provision or any other pravision of this Agreement. No prior waiver by Landar, nor any course of
dealing betwsen Lender and Borrower, or betwaan Lender and any Grantor, shail constitute 8 walver of any of Leader's rights ar of any of
Barrower’s or any Grantor's obflgations as to any future transactions, Whanever the consent of Lander Is requirad undsr this Agreamant,
the granting of such censent by Lendar in any instanca shall not constitute continiing consent to subsequent Instances whers such consent
is requicad and In all cases such consent may be granted or withheld in the sole discration of Eender,

Notices. Any notice required to be given under this Agresmant shall bo givan In writing, and shall be effective when actually deliverad,
when adtually recaived by telefacsimile {unless otherwise requlred by law), when deposited with a natlonafly recognized ovarnight courier,
or, if malled, when deposited in the United Staies mail, as first alass, cortitied of reglaterad mall postage prepald, directed to the eddrasses
shown near the baginning of this Agresment. Any party may change its address for notices under this Agreemant by glving format written
notica to the othar parties, specilying that the purposs of the notice is 10 change the parly's addzess, For notice purpases, Barrower
agreos to kesp Lender informed at all tmes of Borrower's current address. Unlass atherwlse provided or required by lawy, If there Is more
than ona Borrower, any notlce glven by Lender to any Barrower is deemed to be notice aiver: 10 alf Borrowers,

Soverabllity, [f & court of competent jurfsdictlen finds any provision of this Agreement to be fitegal, InvaBd, or unenforgezbls as to any
cireumsiange, that finding shell not make the offending provisien itegal, Invalid, or unenforceabls as to 2ny other clicumatance, If feasible,
the offending provisfon shall be considered madiied so that It bacomes fegal, valid and enforceabls. If the affending provislon cannot bs so
maodified, it shall be considered deleted from this Agreemant, Unlass otherwise required by law, the illagality, invalldity, or unenforceabTity
of any provision of this Agreemant shalk net affect the fegetity, validity or enforceability of any othar provision of this Agreement,

Sole Discretlon of Lander, Whenever Lender's consent or appraval iz required under hls Agreament, the decislon as’ to whather or not to
consent or approvo shall ba In the safs and exclusive discretion of Lender and Lendar's decisian shali be finat and conclusive.

Subsidiarles and Affliates of Borrower, To the extent the contaxt of sny provislons af this Agreamant makes it appropriate, including
without limitation any representation, warranty or cavenent, the word "Borrawer™ as used in this Agreament shall inciude all of Borrower's
subsidiadias and affiliates. Notwithstanding the foregolng however, under no circumstances shall this Agreameant be construgd 1o reguire
Lender to make any Laan o other financlet accommodation to any of Borrowar's subsidiades or affiliates.

Successars and Asslgns.  All covanants and agrgsments by or on behalf of Borrowsr contained in this Agreemont or eny Relsted
Decuments shall bind Borrowaer's successors and assigns and shall Inure to ths baneflt of Lender and its successors and assigns, Boyrower

shalt nat, howaver, have tha right to assign Borrower's rights undar this Agresmant or any Intersst thareln, without ihe prlor written
consent of Lander.

Survival of Representations and Warranties. Borrowrer undarstands and agrees that in extending Lean Advances, Lender 5 relying on &)t
rapresentations, warrantias, and covenents made by Borsower in this Agresment or in any ceetificete or other Instrument deliverad by
Berower to Lender under this Agreement or the Related Documents. Barrawer furthar agrees that regardiess of any investigation made by
tandsr, all suoh representations, warrantles and covanems will survive the extension of Loan Advances and dafivary to tender of tha
Related Documents, shall be continuing in natura, shall be desmad made and radated by Borrowar at the time each Loan Advance is mads,

and Bhall ramein in full force and sffect untit such ¥me as Borrower's Indebtednoss shall be pald in full, or until this Agresmant shall be
tarminated in the manner provided above, whichever is the last te ocour. '

Time Is of the Essence. Time is of the esseace In the performance of this Agreement.

DEFINITIONS. The follawing capltalized words and tarms shail have the following meanings when used in this Agreement. Unloss specifigally
stated to tha gonteary, all ceferances to deliar amounts shall mesn emouts In favefut maonay of the Unitad Siates of America. Words and terms
used in the singular shall Inolude the plural, and the plurel shail includa tha slngular, as the context may raquire, Words and terms not otherwise
defined in this Agreement shall have the maznings attriblted to such terms in the Unlform Commosciat Coda. Accounting words and terms nat

olherwise dafined In this Agreement shall have the meanings assignad to them in accordance with genarally accented accounting principles as i
sffect on the date of this Agreomant: - ¢ Y P - B princip *

Advanc_o. The w.yord "Advance” means a disbursement of Loan fuads made, or to bs mada, to Borrower of on Borrower's behalf on s line
of credit or multiple advanca basis under the terms and conditions of this Agreemant. :

Agresment, The ward "Agreemant® mesns this Business Loan Agreement, es this Buslness Loan Agreament ray ba amended of modifiad
from time ta time, togather with all exhibits and schedulss attached to 1his Business Loen Agreament from time to tima.

Berrower, The word *Boriowe:® meons NATCHEZ REGIONAL MEDICAL CENTER and includas afl ¢o- -
Mota and aft thalr suecessors and assigns, eludas el colgnors and co-mekets signing the

Coliateral, The wo{d "Coflaterai” means all property ond assats granted as collateral seaurity for & Loan, yhather real or personal property,
whather granted directly or Indirectly, whethar granied now or In the tuture, and whether grented in the form of a securlty Interest,
mortpage, cullate_ral martgage, dead of trust, assignment, pladge, crop pledge, chattel mortgags, collateral chattel mortgage, chattel trust,
fauto{'s hun,‘ equipment tust, conditional sale, wust receipt, en, chatge, Ten ar title ratention contract, leasa or consignment Intanded as a
seaurity davice, or any other sesurily ar Hen interest whatsoever, whether created by faw, contract, or gtharwise,

Default, The word "Default” means the Default set forth in this Agresment in the seotion titlad "Dafauit”,

Envlrlonmemal Laws, The words *Envirenmantai Laws" mean any and &ll state, foderal and logal statutes, ragulatlons and ordinances
Leiatmg to_}he prol_e_c.tfg_n' of human health or the envhienment, Including without limitation the Comprehansive Envitonimentsl Resconse.
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the Resouies Conseivation and Recovery Act, 42 U.5.C, Sectlon 6801, et saq., or othar applicable state o¢ fedoral laws, rules, or
regulations adepted pursuant thereto.

ERISA. The word "ERISA™ maans the Employes Retirement Income Security Act of 1974, as amended from tima to dme, and lacluding all
regulations and published Interpretations of the act,

Event of Dafault. The waords "Evant of Dafault” mean individually, collactivaly, and interchangsably any of the events of default set forth in
this Agreament In the default section of this Agreemant.

GAAP, The word "GAAP™ means generslly accepted acgounting pringiples,

Grantar. The word “Grentor” means each and of! of the persons or entities granting & Security nterest in any Collateral for the Lean,
including without iimitatlon all Borsowars granting such a Sacurity Intarest,

Guarantor. The ward "Guarantor” means sny guarantor, surety, or sccommodation party of any or all of the Leen, and, in sach case,
Borrower's sUCGESSORS, 45signs, heirs, parsonal representatives, sxesutars and adminlsirators of any guaranter, surety, of accemmodation
party,

Hazardous Substances, The words "Hazsrdous Substances® mean meterlals that, because of thelr quantity, concentration or physicel,
chemieal ar infectious characteristics, may causa or pose a presant of potentisl hazard 1o human haeslth ar the enviranmant when
Impropery used, treated, stored, disposed of, gemerated, manufactured, transported or othetwise handled. The words “Hazardous
Substances™ are used in their very hroadest sense and include without limitetion any and all hazardous of toxic substances, materlals or
wasts as dofined by or disted under the Envirenmentat Laws. The term "Hazardous Substances™ also Includas, without limitation, patrolaum
and gettaleum by-produots or eny fractlon thereof and asbestos.

Indebtadness. The word "Indebtedness” means the indebtedness evidanced by the Note or Ralated Documents, including all principal and
Interest tagethar with ali other indebtedness and costs and expenses for which Borsowsr is respansible under this Agreement or under any
of the Related Documants,

tonder. Tha word "Lender” means UNITED MISSISSIPFI BANK, its suctessors and assigns.

Loan, The word "Loan" means any and afl loans and financial accommodations from Lendar to Borrowar whether now or hereafter
exlsting, and howaever svidenced, Including without limfitation thosa loans and financial accommadations described hereln or described on
any axhiblt or schedule attached to this Agreement from time to ime, and further including any and #ii subsequant amandments, addhions,
substitutions, renawals and refinencings of any of Borrower's Loans,

Note. The ward "Note® mseans the Mota axesuted by NATCHEZ HEGIONAL MEDICAL CENTER in the principal amount af $3,876,000.00
dated August 2, 2012, tegether with ali renewsls of, extansions of, medificationa of, rafinancings of, consolldations of, and substitutions
for the note or cradit agreamant.

Retated Documents. The words "Related Documents”™ mean all promissory notes, credit sgreements, tosn agreaments, environmental
agreaments, gusranties, securlty agreamants, mortgeges, desds of trust, securily desds, collatersl morigages, and ail other instrumants,
agreaments and documents, whether now or hareafler existing, executed In connastion with the Lean,

Seourily Agreemsent. The words "Securdty Agreement’ mezn and Ineluds without #mBation any agrasments, premlses, govenants,
arrangements, unde:standings or other agreemants, whether created by law, contract, or otherwlse, avideacing, governing, represanting, or
craating a Security interest.

Security Intarast.: The words "Secusity Interest™ mean, individually, collsctivaly, and intsrchangeably, without limitatian, any and alt types
of golfateral security, present and future, whether in the form of a lien, charge, encumbrance, martgags, daed of trust, sacurity dead,
assignment, pledge, c:ap pledge, chattel mortgega, collaters] chattel mortgage, chattel trust, factor's Hen, squipment trust, conditicns! sala,
trust recalpt, lonl ar fitle ratention contrast, lease or consignmant intended as & security dovice, or any other security or flen interest
whatsosver whethar created by law, contract, of otharwise,

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT AND BORRQWER AGREES TO
ITS TERMS, THIS BUSINESS LOAN AGREEMENT IS DATED AUGUST 2, 2012,

BORROWER:

NATCHEZ REGIONAL MEDICAL CENTER

WILLIAM HOUSSEL :Heauan,'cso. of NATCHEZ
REGIONAL MEDICAL CENTER

LENDER:

LASEA PAA Leuting. Vo RBLISOOS Gops, Haiand Fasasinl fahsess, Bie, 197, 2007, ANgha Rsamved, + M1 KASCRAMCRAPLCAIIT TRAITIS FRCCUMACES
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Grantor: PPJ%ngiZTEggIONAL MEDICAL CENTER Lender: ah;llll;fg ;ﬁllcs:grssmpl BANK
NATCHEZ, M5 39121 75 MELROSE-MONTEBELLD PARKWAY
P O BOX 870 :

NATCHEZ, MS 39121

THIS CdMMEHC]AL SECURITY AGREEMENT dated August 2, 2012, is mede and executed between HAYCHEZ REGIONAL MEDICAL CENTER
{"Granter™} and UNITED WMISSISSIPPI BANK {"Lender™}],

GRANT OF SECURITY INTEREST. For vsluable conslderation, Grantor grants to Lender a securlty Intecest In ‘the Collateral to secure the
fndabtednoss and aproes that Lender shall have the tights stated In this Agreement with raspeet to the Collatesal, in addition te ali other tghts
which Leader may have by law.

GOLLATERAL DESCRIPTION, The word “Collateral” as used in this Agreement means the following daseribed property, whether now awned or
hereaiter acquired, whother now existing o¢ hersaftor arising, and wherever located, in which Grentor Is giving to Lender a security interest for
the paymant of the indebtedness and performance of all other obligations under the Note and this Agresmant:

{a) alt of Dabtor's Accounts Hecelvables, Including Health Care Jnsurance Recelvablos to the extent aliowed by taw_. end all of Debtoi's
depasit accounts, operating accouats, hank accounts, and all of Debtoz's rights, remadtes, security, Liens and supporting ohigations, !n,: to
and In sespect of the foregoing, Incluting cther rights and remedies of an unpald secured party with respsct to the Accounts ("Accounts™);
{b) 1o the extent not listed sbove, all of Debtor's now owned or hereafter acquired deposit accounts, operating accoumts or bank
accounts, into which Aceounts or the proceeds of Acouunts are deposited, including the Lockbox Account or apy other fockbox acoaunt or
biecked acecunt;

{e} all of Dghtor's Intanglbles Uncluding, without limitatlon, Genoral Intangibles and Payement Intangfhles} and other proparty of every kind
end deseription with respect to, svidencing or 1elating o Hs Accounts, including, without Smitation, 28 existing and future customer lists,
choses In actlon, ciaims, books, tecoids, ledgar eards, coniracts and contract rights, Permits, formulae, tax and ether types of rafunds,
returned ond vneamed Insurance premiumy, rights and clafms under Insurance pofisles, and computer programs, Informatlon, softwars,
records, and dats, in each case, a3 the same relates to the Accounts, but specificelly excluding the management contract by end between
Dehtor and Manager of eny substitute therefor, or replacemant thereot; i

{d] to the extent ot llstad above as orlginel coliateral, all Proceeds {Inciuding, without lmltatlon, Insurance Proceads) and products of any
and an of the foregoing, and all accessions thereto. substitutions for or replacemants of snd rants snd profits from any and alf of the
faregoing:

USE?) lfg THE BUSINESS AND ON BEHALF QF NATCHEZ REGIOMAL MEDICAL CENTER {DEBTOR) LOCATED AT 64 SGT §. PRENTISS
DRIVE, NATCHEZ, ADAMS COUNTY, MISSISSIPPI; “INCLUSIONS OF PROCEEDS IN THIS STATEMENT DOES NOT AUTHORIZE THE
DEBYOR TO SELL OR OTHERWISE DISPOSE OF THIS COLLATERAL®

In addition, the word "Collaterai™ aiso Includes ali the following, whether now ovined or heraafter acqulred, whether now existing or hereafter
acising, and wherever focated:

(A} Al sccasslons, attachmants, aceassesies, tools, parts, supplles, replacements of and additions ts any of the coliateral desctlbed hersaln,
whather added now or latar,

(B} Alt products and produce of any of the property described in this Collateral section.

(G} All accounts, genaral intengibles, Instruments, rents, monies, payments, and afl othar rights, arlsing out of a sals, leass, conslgnment
or other disposition of any of the property daseribed In this Calinteral section.

{D} Al proceads (inaluding insuranca procasds) from the sale, destruction, loss, or ather dispasition of any of the prope:ty described in thls
Collaterat sestion, and sums due from a third party who has damaged or destroyed the Coliaterat ar from that party’s Insurer, whather dus
to judgmeant, setilement or other procass.

{E} Al records and data relating te any of the property described in this Collateral section, whather In the form of a writing, photograph,
microfilm, microfiche, or elactronle media, tagether with all of Grantor's tight, title, and interest in and 1o alt cemputer softwara requlred to
ulitize, create, muintain, and precess any such recards or data on elactronic media.

CROSS-COLLATERALIZATION. in addition 1o the Note, {hls Agreemsnt secures zll abligations, debts and fabllities, plus interest thereon, of
Grantor to Lendsr, or any one or more of them, as wel as all ofaims by tendsr against Grantor or any oae or more of tham, whather novw
exlsting or hereaftor afising, whether related or unrelatad te the purpess of the Note, whether voluntary or otherwise, whether due or not due,
diract or Indlrect, datermined or undetermined, absolute or contingent, liquidated or unliguidated, whethe: Grantor may be labla Individusity or
jointly with others, whether obligated a8 guarantor, sursty, acscommedation party or gtherwise, and whether recovery upon sugh amounts may
be or hereaftar may bacame barred by any statute of Imitations, and whethar the ebligation 1o ropay such amounts may be or hersaftar may
become otherwlse unenforceable.

FUTURE ADVANCES, In addition to the Note, this Agresment secuzes al future advances made by Lender o Grantor.regardless of whether the
gvances are mada ) pursuant fo a commitment of b for the same purgoses.

AIGHT OF SETOFF, To the extent permitted by appliceble lavs, Lender reserves a tight of satoff In el Grantor's sccounts with Lender {whather
checking, savings, or some other account), This includes alf accounts Grantor holds jeintly with someone else and ali accounts Granter may
Gpen io the future, However, this does not include any IRA or Keagh aoceunts, or any trust accounts for which setoff would be prohibited by
law, Grantor suthorizes Lender, to the extent permitted by applicable law, to chiargs or setoff all sums owing on the Indebtadnass ageinat any

and alt such agoeunts, and, at Londer's aption, to adminlstratively freeze ait such scoounts to alfow Lender to peotect Lander's charge and seteff
tights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT 70 THE COLLATERAL. With respect to the Collateral, Granter represents
and promises to Lander thaty

Parfection of Securlty interest. Grantor agrens 1o take whatever actions are reguasted by Lander 1o perfect end continue Lendar's sequrity
Interest In the Collateral, Ugon request of Lendar, Geantor wil defivar to Lender any and alf of the documents avidancing or constituting the
Colleteral, and Grantor will note Lender's Intarest upon any and all chattel papsr and Instroments if not delivered to Leadsr for possassion
by Lender. This is'a continuing Security Agreemant and will eontinue in effact even though all o7 any park of the Indehtedness t= pald In full
&net even though for a poriod of time Grantor may not be mdebted to Lender,

Naotices to Lender. Grantor will promptly natily Lender in writing at Lendar's address shown above (gr such other addresses as Lender may
ges}gnate from tima o time} prior to any {1} charge In Grantor's rame; {2} chenge in Grantor’s assumed business name(s}; (3] change
in the management of the Corporatlon Granter; (43 changs In the authorized signet{s); (56} change In Grantor's principat office addrass;
i8] change in Grantar's state of organization; {7} conversion of Grantor to a new or dilfersnt typa of business entity: or (8) changa In
any other aspect of Grantor that direstly ar indirectly relates to any sgresemants batwean Grantor and lLendsr, No change In Grantor’s name
oF state of organization will taka effect until after Lender has received notice,

No Via?ation._ The executlon and dalivary of this Agrasment will not viclate any 'aw or agraement govarning Grentor or to which Geantor is
a party, and its qertificate or articles of incorparation and bylaws do not prohibit any term or eonditlon of this Agraament.

Enforceabliity of Coilatersl, To the extent the Collatersl consists of accounts, chattel paper, of general Intangibles, as defined by tha
Unlform Commercial Code, the Callateral Is enforcashle In accordance with its terms, is genuine, and fuily complies with all applicabla laws
ond regulaticns goncerning form, content and mannar of peeparation and execution, and all persens appearing to be abligated on the
Collatera! have authority and capacity to c{unuact'§nd gre Ir] fact obligated as they appear 1o be on the Collateral, At the time any accaunt
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fide Indebtadness incuread by the sccount dabtor, for merchandise haeld sublect to dalivary instrualions or previously shippecj or delivered
pursuant to a contract of sale, or lor sarvices previously performed by Grantor with or for the account debtor, $a long as this Agreemqnt
remains in affect, Grantor shall not, withaut Lender's priar wiltten consent, compramise, settla, adjust, or sxtend payment undsr o7 with
regard to any such Agcounts. There shalf ba no setoffs or countarcialms agalnst sny of the Colfateral, and no agresment shaI.I hava baen
madae undar which any daductions or discounts may ba claimed concsrning the Collateral except thase disslosed to Lender in writing,

Location of the Collataral. Except in the ordinery aowse of Grantor's business, Grantor agrees to keep the Coltateral {or to the extent the
Cdllateral -cansists of intangible property such as acoounts or genaral intangibles, the records concerning the Collateral] at Grantar's
address shown above or at such ather locations as are acceptably to Lendar, Upon Lender's reguast, Granter will dellver to Lend_er In form
satlsfaciary to Lender a schadula of real proparties and Collateral locations rslating to Geantor's operations, ingluding without i!rmiatlup t_ha
faliowing: {1} sll real property Grantor swns or is purchasing; (2}  alk real property Grantor is renting or lsasing: (33 all storage fagilfiies
Grantor owns, tents, laases, or uses; and {4} ell ather propertles where Collaterat Is or may be locatad.

Removal of the Cofleteral, Excapt In the ordingry course of Grantar's buslness, Ineluding the ssles of Inventory, Geantor shall not remava
the Collatesal from its exlsting Josation without Lender's peior written consant. To the extent that the Collnteral consists of vehiclos, or
other titled property, Grantor shail not take or parmit eny setion which wauld require application for certificates of title for the vehicles
outside tha Stata of Misslssippl, without Lender's prior wirittan consant. Grentor shall, whanever requested, advise Lender of the exact
location of the Coliateral.

Transactions involving Collateral. Except for inventory seld or ascounts soilacted in the ordinery course of Grantor's business, or as
othe:wiss provided for In this Agresmaent, Grantor shall not sall, offer to sell, or otharwise transfer or dispase of tha Collataral. While
Grantor is not In default under thls Agraement, Grantor may salf inventory, but only in the ordinary caurse of its business and only to buya[s
who qualify as & buyer In tha crdinary course of husiness. A sala in the ordinary cowss af Grantor's business doas not Includa a transfer in
partlal or total satisfaction of a dabt or sny botk sele, Grantor shall not pladge, mortgege, enaumber ar otheswise parmit the Callatarsl to
ba subject to any llen, security Interest, encumbrance, or charge, sther than the $aaurity interast nrovided for in this Agreement, withaut
tha prior written consent of Lender. This Includes security Interests even if Junlor In right to the sacurlty Interests granted under this
Agreament. Unless walved by Lendor, all proceeds from any dispositlon of the Collateral {for whataver reasan} shall ba hald in trust for
Lender and shalf net ba cammingled with any other furds; provided howaever, thls requiremant shatl not oonstitute consant by Lender to any
gate or other disposition, Upon receipt, Grantor shal} immedlately deliver any such proceeds to Lander.

Title. Grantor represents and weirants to Lender that Grantor holds gaad and marketable title to tha Collateral, frae and eleer of all lishs
and encumbtances excapt for the flen of this Agrsamant. No finsncing statament covering any of the Colleteral s on fite in any public
office other then those which raflsct the security Interest created by thls Agreement or to which Lander has specitically conzsented,
Grantor ghefl dafend Lendar's rights in the Collateral ageinst the ¢lsims and damands of all other persans.

Repairs and Malntenange, Grantor agrees to kesop and malntain, end o cause others to keep and malntain, the Cotlataral in gaod order,

repair and condition at all times while this Agreement remaing in effest, Granter further afraes to pay when dus all cfalms for work done

on; or setvices rendered or materlal {urnished In connection with the Collateral so that no Han o¢ encumbrangs may ever attech to or be
" filed against the Coilateral,

faspeation of Collateral. Lender and Lender's dasignated representatives and agents shell have the right at aif reascnable times to exsming
and inspect the Collataral wharever facated,

Taxes, Assessments and Lisns. Grantor will pay when due all taxes, assessments and llans upon the Collatera}, its use or oparation, upan
thls Agreement, upan any promissoiy note or notas evidancing the indebtedness, or upon any of ths other Raloted Deoumesnts, Grantor
may withhald any such paymant or may elect to eontest any flen if Grantor Is In good faith canduetlng an appropsate proceeding to contest
the obligation to pay and so loAg as Lendsr's interest In the Coltateral is not Jecpardized In Lender's sole opinion, If the Collaterat Is
subjected to a llen which is not dischargad within fifteen {15} days, Qrantor shall deposit with Lander cash, a sufficlent cotporata surety
bond ar other security satlisfactory 10 Landar in an amount adaquate to provide for the discharga of the lien plus any Interast, costs,
attarneys’ fees or othar charges that could actrue as a rasult of foreclostza or sale of tha Collateral, In any coniest Grantor shail defend
itself and Lender and shall satisfy any final adverse Judgment hefore enforcemeant against the Collatersl, Grantor shali name Lendar a5 an
addRilonal obliges under any surety bond furnished In the contest procsedings. Grantar further agrees to fusalsh Lender with evidenae that
such texes, essessmants, and governmental and othe: tharges have heen pald in fult and In & timaly manner, Grantor may withhold any
sueh payment of may elect to contest any llen If Grantor Is in good falth conducting an apprapriate pracaeding to contast the abligation to
pay and so long ag Lender's intereat in tha Collatersl is not jaopardized,

Compllance with Govammantal Requitements, Grantor shall comply prompily whiv all laws, ordinencss, rules and regulations of afi
governmantal avthoritles, now or heraafter in effect, applicabls o the ownership, produstion, dispositian, or use of tha Coflaterad, Including
all laws or regulations relating {0 the undua eroslon of highty-arodible fand or relating to tha canversion of wetiands for the produstion of an
sgricultural praduct or gommodity. Grantor mey contest In good faith any such law, ordinance or regulation end withhold campiience
during any proceading, including appropriate appesls, so leng as Lander's intarast [n the Callateral, In Lender's oplnion, s not Jeopardized,

Hazardous Substances. Grantor reprasents and warcants thet the Collateral never has been, and nevar will be 30 Jong as this Agreament
remalns a llan on the Collateral, usad in violation of any Environmental Laws or far the ganeration, manufactura, starage, transportation,
traatment, disposal, refesss or threatenad releass of any Hazerdous Substance. The ropresentations and warranties sontained heraln arp
based on Grantor's due difigance in investigating the Collataral for Hazardous Substancss. Grantor hetaby {1} rolezses and walves any
future claims against Lender for indemnity or contribution In the event Grantar bezomes fisble for glaenup or other cosis under any
Environmentat Laws, and (2} agrees to Indamnify, defend, and hald harmless Lendar ageinst any and alt ¢laims and losses resulting from a
braach of this provision of this Agresment, Thls obfigatian to Indemnify and defend shall susviva the payment of the Indehtedness and tha
satisfaction of this Agresment,

Malntenence of Casueily Insurance. Grantor shell precure snd malntaln all risks Insuranes, Including witheut limitation fire, theft and
ltability coverage together with such ather Insurance as Lender may fequira with respect to the Colfateral, In torm, arnounts, caverages and
basls teascnably sccaptable to Lender and issued by a company of companles rassonably acceptzbla to Lander. Grantor, upon raquest of
Lender, wilt detivar to Lander from tima to tims ths pallcies or centificatas of Insurance in form satlsfactory to Lander, Including stipulations
that covarages will not be cancellad or diminished without at least ten {10} days’ arlor written natice to Lender and not feoluding any
disclaimer of tha Insurer's liabllity for failure to give such a notlce, Each ipsurance policy also shall includa an sndorsement providing that
coverage in favor of Lender will not be Impairad in 8ny way by any aot, omisslon or default of Grantor or any other person. In connaction
with all paliafes covering assets in which Lander hoids or is offeted sacytlty intarast, Grantor wilf provide Lendar with such loss payable
or other endorsemants as Lender may raquire. [ Grantor at any time falls 1o obtain ar malntain any insurence 88 raqufrad undar thiy
Agraament, Lendar may {hut shall not be obilgated to) obtaln sush insurance as Lender deems appropriate, insluding if Lender so chooses
"single Intesest Insurance,” which will cover only Landar's Interest In the Collaterat,

Application of Insuranes Proceeds, Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not such
casualty of Joss Is coverad by insurance. Lendar may make proof of loss i Grentor falls to do so within fiftesn (18} days of the casualty.
All proceeds of any insurance on the Collateral, Including acarued proceeds therson, shall ba held oy Lender 8z part of the Collateral, [f
Lender consents ta zapalr or replasemant of the derragad or destroyed Collatersl, Landar shall, upen satisfactory proof of expenditure, pay
ar relmburse Grantor fiom the procesds for the raasonsbla cost of rapslr of restoratlon. If Landar dees not cansent o fepair or raplagement
of the Collateral, Lander shall retal a sufficlant amount of the praceeds to pay 2il of the Indabtedness, and shall pay the balance to
Grantor, Any proceads which hava not been disbursed within slx {6} months aftar thalr recelpt and which Grantor has not commiited to
the repafr or restoration of the Collatera? shall bs ysed to prepay the Indsbtedness,

Insuzanca Regarves, iander may raquira Granter to maintaln with Lendar rassrves for payment of Insurance premluma, which reserves shail
b craated by monthly paymants from Graator of & sum astimated by Lender to be sufficlent to produce, at least fiftean {18) davs before
tha premlu.m due data, amounts at laast squal to the Insurance premiums to be paid, If fittesn {15} days befora payment Is dus, the reserve
funds are insutilclant, t:‘Jranto: shall upon demand pay any deficloncy to Lender. The resarve funds shall be held by Lender as s genaral
deposit and shalf constitute a non-interest-bearing adcount whish Lendar may satsfy by payment of the inswrance pramiums raquirad to he
paid by Grantor as thay becoms due, Lander dogs not hold the reserve funds In trust for Grantor, and Lender I8 not the agent of Granter

for payment of the insurance pramiums ragulted to be pald by Grantor. The respansibilit tor tha payment of pe
Granter's scls responsibility. Y i Y . peemiums shail remain

Insurance Reports. Granter, upon tequest of Lender, shall futnish to Lender fepoits on each exdsting polley of Insurancs gshowlng such
information as Lender may reasonably requast Including the following: {1} the name of the insures: {2} the rlaks Insurad; {3} the amount
of the polioy: (4} the property insured: (B} the than surrent vaiue on the basis of which insurance has besn abtained and the manner of
daterminlng that valus; and {8} the expiraticn date of the polley. I addition, Grantor shall upon raquest by Lendsr {howsver not more

?}:‘teg t'l?an a?nualry} have an independent appraissr satistactory to Landar determine, as applicabla, the cash valus or replacement cost of
& Callsteral,

Financing Statements. Grantor suthotizes Lander to file o LIGE finanrinn atatemnnt ar nlaratteat « - ne 5 as 4
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Londar's security Interost, At Lender's request, Grantor additionalty aprees 1o sign all other documents that ara necessary 1o gerfect,
protect, and continue Lender's sequrity interest in the Property. Grantor will pay &l filing fees, title iransfer fees, and other fees and costs
invalved unless prohibited by law or untess Lender [s required by Iaw 1o pay such fees and costs, Grantor irrevosably appoints Lendar 1o
execute decuments necassary to transfer titls If there is a defeult, Lender may file a copy of this Agreement &s a finansing statamant, W
Granter changes Grantes's nama or addeass, or the name or address of any petson granting & secwity interest under thls Agreament
changas, Grantor vvilt premptly notify tha Lendar of such change,

GRANTOR'S RIGHT TO FOSSESSION AND TO COLLECT AGCOUNTS. Until detault and except as otherwise provided below with respect to
accaunts, Grantor may have possesslon of the tengible persenal peoperty and beneficial ysa of afi the Collateral and may use it In sny lawiul
rmanner not ingansistent with this Agresment or the Related Dacuments, provided that Grantor's right to possession and beneficls! usa shall not
apply to any Collateral whers posssssion of the Collateral by Lender la required by law to perfact Eander's segurity interest in slich Golfateral.
Untit otherwisa notifiad by tender, Grantor may collect eny of the Colfatersl consisting of accounta. At any time and even though no E_Jefquit
axists, Lender may exercise Rs rights 1o collect the accounts and 1o notify sccount deblors to make payments directly to Lender for application
10 the Indebtedness. [§ Lender at any time has possession of any Collateral, whether hefore or after Default, Lender shall be deemed to have
oxarclsad raasonable cara in the custody and praservation of the Collateral if Lender takes such action for that purpose as Grantor shalk sequest
or as Lander, In Landar‘s sole discration, shell desm appropriate under the circumstances, but fallure w honor any request by Grantor shall Aot
of itseif be desmed to be a failure to exercise reasonable care. Lender shall not be required to take ony steps necessary 1o preserve any rights
in the Collateraf against prior partles, nor 1o protect, preserve or malntain any security intarast given to securs the Indabtadness.

LENDER'S EXPENDITURES. If any action or preceeding ls commenced that would materally affect Lender's Interest in the Collatersl or if
Grantor fails to comply with any provision of this Agreemsnt or any Ralated Documents, including but rot limited to Granter's failure to
discharge or pay whan due any amounls Grantor Is required to discharge or pay under this Agreament of eny Related Doguments, Landsr on
Grantor's behalf may (but shell not be obligated to} teke any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, llens, security interests, encumbrances and other ¢lalms, at any time fsvied or placed on the Coflateral and paylng sll costs for
inswuring, maintaining and preserving the Collateral. All such expenditures inourred ar paid by Lender for such purposas will then baar interest at
tha rate charged under the Nete trom the date incurred or pald by Lender to the date of tepayment by Grantor, All such expenses will becoms a
part of the Indabtadnass and, ot Lendar's opticn, will (A} be payabla on demand; (B} be added to the balance of the Note and be apportionad
among and be payabla with any installment payments to begoms due during either 1} the term of any applicable inswrance policy; or {2} the
remalning tazm of the Note; or [C} b treated as a balloon paymens which will be due and payabis at the Nota's matwity. The Agreement also
will sagure paymant of these amounts, Such right shall ba In addition to ail other rights snd remedies to which Lender may he eatitled vpon
Dafault,

DEFAULY. Default witl occur IF payment In full I8 not made immedlately when due,

RIGHTS AND REMEDIES ON DEFAULT. If Dafasit occurs under this Agraement, at any lima thereaftar, Lendar shall have all the rghts of 2
secured party under the Mississippi Unifarm Commerclat Code. [n addition ang without limitation, Lendor may exarcise any one or more of the
following rights and remedles:

Agcelerate Indebtedness. Lender may declars the ontire Indebiedness, including any prepayment panelty which Granter weuld be required
to pay, Immedlately due and paysbis, without notice of any kind to Granter,

Assemble Collateral, Lender may require Grantor te deliver to Lendar all or any porticn of the Collateral and any and all certificates of title
and other documants relating to the Collateral. Lender may requira Grantor to sssemble the Collataral and make it avaiiable to Lender at &
place to bs designated by Lender. Lender also shalt have full povser to anter upon tha property of Grantor te take possession of and
remove the Callateral, If the Collateral contalns ether goods not ¢overed by this Agreement at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lander makes reascnable efforts to retun them to Grantar after repossession,

Selt the Collateral, Lender shalt have full power to sell, lease, transter, or otherwise desl with the Collateral or procaeds theraof In Lendar's
own asme or that of Grantor. Lender may self the Collateral at public auctlon or privata sale, Unless tha Collateral thraatens to desline
speedily in value or is of 2 type customarily sold on a recegalzed market, Lender will give Grantar, and other parsons as requlrsd by law,
reasonabla notice of the time and place of any public 3ale, or the time after which any private sale or any other disposition of the Collataral
is te be made, Howaver, no notica naed be provided to any parson wha, after Event of Default ocgurs, enters Into and suthentionies an
agreament waiving that person's right to notifleation of sele. The requirements of reasonable notice shall be mat If such notiee Is givan at
faast ten {10] days before the dma of the sals ¢s dispositian, All expanses refating 1o the dispositlon of tha Collateral, Including without
fimitatlon the sxpenses of retaking, holding, insuring, preparing for sale and setfing tha Colfateral, shall bagome a part of the Indabtadnass
secused by this Agreement and shall be payable on demand, with Interest at the Nate rate from date of expenditure untll capald.

Appolnt Reselver. Lendar shall have the right to hava a recelver appointed to take possesslon of alf or any part of the Colleteral, with the
power to protect and preserve the Collateral, to operata the Collateral preceding forsclesurs or sale, and 1o collect the Hents from the
Collaterat and apply the procsads, over and abovae the cost of the recselvership, agalnst the Indshtedness., The receiver may serva without
bond If permitted by daw, lander's right io the appelntmant of 2 racelver shaf exist whether or not the appasent value of the Collateral
sxueads the indebtedness by a substantial amount, Employment by Lendar shatl not disqualify a person fram setving as a ragelver.

Collact Revenues, Apply Accounts. Lender, eithar ftself or through a racelver, may collect the payments, rents, incame, and revenuss from
the Collatersl, Lender may at any fime in Lender's discretion transfer any Celateral {nto Lender's own neme of that of Lendes's nominea
and receive the payments, rents, Income, and revenues tharefrom and hold the sams as ssgurity for the Indebledaass or appiy It to
paymant of the Indabtedness in such arder of prafarence as Lender may determine. Insofar as the Collateral ¢onslsts of accounts, general
intangibles, Tnsurance policles, Instruments; chattel paper, choses in action, or sknifar property, Lender may demane, oolfect, recelpt for,
settle, compramise, adjust, sue for, foreciose, or fealize on thoe Collateral as Lendar may determing, whether o not Indebtednass or
Collaterat Is then dus, For thess purposes, Lender may, on bshalf of and in the name of Grantor, receive, open and dispose of mall
addressed 1o Grantor; ahange any address to which malf and payments zra 1o be sent; and endorse notes, checks, drafts, money orders,
documents of titls, Instruments and items pertaining to payment, shipment, or storage of sny Coilataral, To facilitate collection, Lender
may netify account deblors and obligors on any Collateral to make payments directly 10 Lender,

Obtala Deflclency. H Lender cticoses to soll any ar all of the Collatezal, Lender may abtain a judgment sgainst Granior for any deficiency
ramalning on the Indebtadness due to Lender after application of all amounts recaived from the exsrclse of the fights providad in this
Agrzement, Grantor shall be fable for a dafisienay aven f the fransaction described in this subsaction Is a sele of accounts or chattet
papar.

Other Rights and Bemedles. Leader shall have ali ths fghts and remedies of a sscured creditor under the provisions of the Uniform
Commarclal Code, as may be amended from time to time. In addition, Lander shalf have and may exerclsa any of ail other rights and
remnesdias it may have avellabia at law, In equity, os otherwise,

Electlon of Remedlas. Except as may be prohibited by spplicable laws, all of Lender's rights and remedies, whother svidenced by this
Agresmant, the Related Documents, or by any other writing, shall be cumulative end may be exercised singularly or concurentiy, Elestion
by Lender to pursus any remedy shel! not exclude pursuit of any other remedy, and an elsctien to make expenditures or to take action to

perform an obfigation of Grantar under this Agreament, after Grantor’s failure to perform, shalf not affect Lender's right to declars & default
and gxerciss its ramediss,

MISCELLANEOUS PROVISIONS. The foilowing miscelianeous provistons are a patt of this Agreemant:

Amendments. This Agresment, together with any Refated Documents, gonstitutas the entire underatanding and agreemant of the parties
as to the matters set forth In this Agreament. No slteration of or amendment to this Agresment shafl be effective unless given in writing
and signed by the pa:ty or parties sought o bo eharged or bound by the alterstion or amendment.

Arbltration, Grantor and Lender agree that ali disputes, claims and controveales betwaen them whather Individual, Jolnt, or class ia natura,
asising from this Agrosmant or otherwise, Including witheut limitation contract and tort disputes, shall he arbitrated purauant to the Rules of
the Amerlean A:bitrat_lon Aszaclation In effect at the tima the olaim is filad, upen request of elther perty. No sct to take or dispose of any
Coljaterai shall constitute a waiver of this arbitration sgreament or bo prohiblted by this arbitration agreement. This Includes, without
limitation, obtainlng inJunciive relief or a temporary rostralning order: Invoking a power of sele under any desd of frust or mortgage;
obtaining a writ of attachment or Imposition of & receiver; or exerclsing any rights relating to personal proparty, lncluding taking or
~dispesing of such property with or without judictat process pursuant to Artlcle 9 of the Uniform Commaorclal Code. Any dlsputes, clatms, or
controversles cancerning the lawtulness or reasanahbleness of any ect, or exerclse of any right, concerning any Coflateral, ncluding any
clalnt to rescind, raform, or otherwise modify any agreament ralating to the Colletersl, shall alsc be arblirated, providad howevar that no
arbltrator shall have the ilght or the power to enjoin or cestrain any aet of any party, Judgment upon any award rendered by any arbitrater
may be entared In any court having Jurladiction, Nothing In this Ageeomnent shall preclude any patty from seaking equitable retief from 2
court of compatent [urlséletion. The statute of Nmitations. astoppal, walver, lachas, and simlfar dagtrines which would otherwise be
applma?}e in & a'ctiul:n bxoupht' by & party shall be applicabls In any arbltration procaading, and the commencamsnt of an arhitiation
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Attorneys’ Faas: Expanses. Grantor agress to pay upon demend all of Lender's costs and expanses, including Lended's attornays® fess and
Lender's lagal expenses, incurred in coanection with the enforcement aof this Agreement. bender may hire or pay someone elss to halp
enforge this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses includs Lendor's
attomneys’ feas ani legal expenses whether o not thers Is a lewsult, Including atteraeys' fees and lsgal sxpensas for hankruptoy
proceedings {including efforts to modify or vacate any auvtomatic stay or Injunction), appeals, and any anticipated pest-judgment collaction
services, Grantor also shall pay all court costs and such additionat fees as may be diracted by the dourt. .

Caption Headings. Caption headings in this Agreement ara for convenlenge purposes only and ere net to be used to interpret or define the
provislons of this Agreement,

Gaverning Law, This Agreement will ke governed by federal faw applicable to Lender and, to the exfent not preempted by federat law, the
lawes of the State of Misslssippl without regard to Ms confiles of law provistans. This Agreement has bewsn acceptad by Lander In the State
of Misslssippk,

Cheloe of Venue, 1f'thera Is a lawsult, Grantor agrees upon Lender’s tequast 1o submit to the jurisdiction of the courta of ADAMS County,
State of Misslssippl,

Hao Walvar hy Lender. Lander shall not be dasmed to have waived any fights under this Agreement unless such walvar is gl‘\.{en in wiiting
and signed by Lender, No delay or omission on the part of Lender in exerclslag any right shall operate as a waiver of such right or any
ather rfight. A waiver by Lander of a provision of thls Agreament shall not prejudice or constitute a walver of Lender's right otharwisa te
demand sirict compilance with that provision or any other provision of this Agreoment. No prior waiver by Lender, ner any cousse of
dealing between Lender and Grantar, shall constituta a walvar of any of Lander’s righss or of any of Grantor's obilgatiens a5 to any future
transactions, Whenever the consant of Lender Is raguired under this Agreament, the granting of such consent by Lendsr In any instance
shall not constitute continulng consent to subsequent Instances whars such consant.Is required and in all ceses such consant may be
granted or withheld in the sole discretion of Landar,

Notloes, Any notice raquired to be given undar this Agresmant shall be given In writing, and shall be sffective when actually delivered,
when actually recelved by telofacsimile {unlass otherwise required by law), when daposited with 2 natlonelly recognized overnight coutlar,
or, If mailed, when deposited in the United States meil, as ficst clsss, cerlifiod or registarad mail postage prepald, directed to the addressas
shown near the beginning of thls Agraement, Any party may changs its address for notices under this Agreament by giving formal written
notice to the other partles, specifying that the purpose of the notlce Is to change tha perly's address. For notlee purposes, Grantar agrees
to keep Lender informed at ail imaes of Grantor's current address. Unless otherwise provided or required by law, if there is mare then ona
Grantor, any notice given by Lander to any Grantar Is daemad to ba notice given to 2l Grantots,

Power of Atternay. Grantor hereby appaints Lendar a3 Grantor's irreveashla sttomey-in-fact for the purpose of executing any doguments
necessary to perfsct, amend, or to continue the sacurity Interest granted in this Agrsement or to demand termination of fitings of ather
sacurad parties. lander may at any time, and without further authorization from Graator, file a carbon, phatographic or ather reproduction
of any finaneing statement of of this Agreamant for use as a financing statement. Grantor wil reimburse Lande: for all expanses for the
parfaction and the continuation af tha parfaction of Landsr's security Intarest in the Coliataral,

Severablliity. if a court of compstent jurlsdlstion finds any provision of this Agresment to ba #llegel, invaild, or unenforceabla as to any
clreumstanca, that finding shell not make the offending provision illegal, Invalid, or unanforcaable ss to any other sircumstance. If feasible,
the offending provisicn shall be considated modiiied so that ft bacomas lagal, valid and anforceabla. If the offending provislon cannot be so
modifiad, it shall b considared delated from this Agreemant. Unless otherwise requlrsd by lew, the lllegalizy, Invalidity, or unanforassbility
of any provision of this Agresment shall not atfect tha legatity, validity or enforceabllity of any athar provision of this Agreemant.

Successars and Asslgna. Sublect to any limitations stated In this Agreament on transfer of Grantor's intarast, this Agreemant shall he
binding upon end inwe to the benaflt of tha pertles, thelr succassars and assigns, |f cwnarship of tha Collataral becemes vasted In 2
parsan othar than Granter, Lendaz, without notise 10 Grantor, may daesl with Grantor's successors with reference to this Agreament and the
{ndebtedness by way of forbaarance or extension without releasing Grantor fram tha obligations of this Agreamant or lishfity under the
indabtedness.

Survival of Representations and Warrantias, All reprasentations, watrantiss, and agresments made by Grantor in this Agresment shafl
survive the exssutlon and deltvary of this Agraemant, shali ba continuing In natura, and shall remain in full force and effeat untll auch tme
as Grantor's Indabtedness shall be paid In full,

Time s of the Essence. Time Is of the assence ln the parformance of this Agreamant,

OEFINITIONS. The fallowing capitalized wards apd terms shall have the fallowing meanings when used in this Agresment. Unfess spesoifically
stated 10 the cantrary, olf referancas to doliar smounts shall mean amounts in lawful monsy of the United States of Arerica, Words and ferms
used in the singular shall include the plurad, and the plural shall ingluds the singutar, as the context may require, Waords and torma not otharwise
deflned [n this Agreamant shalt have tha meanings ettributed to such tarms in 4he Unierm Commarcial Code:

Agreemant. The ward "Agreement” maans this Commaeraisi Seaurity Agreemant, as this Commarelal Sacurity Agreamant may be amended
ar meditied from tme ta Ums, together with all exhibits and schedulas attachsd to this Commerclat Seurity Agreemant ltom tima %o time,

Borrower. Tha word "Borrowar” means NATCHEZ REGIOMAL MEDICAL CENTER and includes all co-signers and co-makers signing the
Note and &ll thelr suzcessors and assigns,

Collateral, The word "Collateral® means alt of Grantor’s right, titie and intesest In and ta all the Collataral as described in the Collataeal
Description section of this Agrasmant.

Default. Tha word "Dofault™ maens the Default set forth in this Agraement in the section titled *Dafauit®,

Enviranmantal baws: Ths words “Eavironmental Laws® mean any and alf stata, fedaral and local statutes, regulations and ordinances
relating to the protection of human heeith or the environmant, including without Bmitation the Comprehensive Environmental Response,
Compensation, and Lisbility Act of 1280, as amended, 42 U.5.C, Sectlon 9601, at seq. {*CERCLA"Y, the Superfund Amandmants and
Reauthorization Act of 1986, Pub, L. Ma. 89-498 {"SARA"), the Hezardous Materisls Transpartation Act, 49 U.5.C. Saction 1801, ot saq,,
the Resource Conservation and Recovery Act, 42 U,5.C, Saction 6301, et seq. of other applicable state o federal lawes, rudes, or
regulations adeopted puswant therato,

ivanl of Default, The wards "Event of Default® mean &ny of the evants of defauit set forth in this Agreament in the default seation of this
greamant.

Geantar, The word "Grantor" means NATCHEZ REGIGNAL MEDICAL CENTER,

Hezardous Substences. The words *Hazardous Substances® mean materlals that, bacause of thelr quantity, congentratlon ar physlesi,
n_::hemlcal or Infactious characterlstics, may oause or pose @ pressnt of potential hazard to human health or the envireamen: whan
improparly used, ireated, stored, disposed of, generated, manufactured, transported or otherwise handled. The worda "Hazardous
Substances” are used In their very broadast sshse and Include without limitation any and all hazerdous or toxic substances, matsrials or
viaste as defined by or llated under the Environmental Laws. The tetm "Hazardous Substancas® also Includes, without limitation, patroleum
and petroleum by-produsts or any frastion theraof and asbastes.

Indebtedness. The word “Indabtedness™ maeans the indebtedness evidencad by the Note of Related Documents, instuding &l principal and
interast together with a1 other Indabtedness and costs and expenses for which Grantor is responsible under this Agrasmant of ynder any of
the Ralated Documents. Spesifically, without Hmitation, indsblednass includes the future advances set forth in the Future Advances

irovision. ttogathe; with af Intesest therson and all amounts that may ba Indiresily secured by the Cross-Collateralization provision of this
greement.

Lendar. The word “Lendsr” means UNITED MISSISSIPS! BANK, Its succassors and assigns,

Nata, The word "Neta” means tha Note axecuted by NATCHEZ REGIONAL MEDICAL CENTER in the princlpal amaunt of $3,875,000.00
dated August 2, 2012, together with 2l renawals of, sxtsnslons of, modifleations of, tefirancings of, ecensclidations of, and substitutions
far the note or aredit agreement.

Property. The word "Property® means all of Granter's iight, title and interast in and to alt the Property as descs the *
Pescription” saction of this Agreemaent. ' perty saribad [ the *Callators!

Related Documants.l Tha words "Refated Documants® mean ail promissary notes, credit agreaments, loen agreements, environmanial
agreements, guarentles, securlty sgreemsnts, mortgages, deeds of tust, security deeds, collateral mortgages, and ail other instruments,
agreamanta and dogumants, whather now or hereafter existing, executad In connection with the indebtedness,

GRANTOR HAS READ AND UNDERSTGOD ALL THE PROVISIONS OF THIS GOMBERCGIAL SECURITY
TERMS. THIS AGREEMENT IS DATED AUGUST 2, 2012, . AGREEHENT ARD AGREES TO 178




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
Document  Page 51 of 262

COMMERCIAL SECURITY AGREEMENT
{Continued) - Page 5

GRANTOR:

NATCHEZ REGIONAL MEDICAL CENTER
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By;:.:‘
WILLIAM RUSSELL HEBURN, C.EJ. of NATCHEZ
REGIONAL MEDICAL CENTER
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Referances in the boxes above are for Lender's use onlY
Any Rem abave coptalning

i

and do not limit the applicability of this documaent to sny partloutar loan of Iy,
**** has baen omitted due 1o text langth limitations,

Grantoi: NATCHEZ REGIONAL MEDICAL CENTER Lender: UNITED MISSISSIPPI BANK
P O BOX 1488 MAIN OFFICE
NATCHEZ, 55 39121 76 MELROSE-MONTEBELLO PARKWAY
P 0 BOX 870

NATCHEZ, MS 39121

THIS ASSIGNMENT OF DEPOSIT ACCOUNT dated August 2, 2012, s made and executed hetween NATCHEZ REGIONAL MEDICAL CENTER
{"Grantor"} end UNITED MISSISSIPP] BANK (“Lender™),

ASSIGNMENT. For valuabfs considerstion, Grantor assigns and grants to Lender a sscurity Interest in the C?Ile!aral. including without Iimhau?n
the deposit accounts describsed below, to securs tha Indebledness and agrass that Lendar shall hava the rights stated In this Agreement with
respect {0 the Callateral, in addition to all other rights which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral” means the following described degosit account (* Account™):
Cb Account Numhor SEBEERE with Lender with an epproximate balante of $894,208.51

togetﬁar with {A) all Interest, whether nows accruad or hereafter scorulng; (B) all additionat deposiis hsraaﬂgr made 10 the Aecount; (C) sny
and gil proceeds from the Account; 2nd {D) afl renswals, raplacemants and substitutions for any of the faregeing. .

In addition, the word "Collateral® Includes aill of Grantar's property (however awned if owned by mare than ¢ne person or entityl, In i.er}derfs
possassion {or in the possession of a thitd party subject to Lender's control), whather axisting now or later and whather tangible or intangible in
sharacter, including without liritation eech and all of the following:

(A} All property to which Lender sequires e or decumants of title.
(B8] All praperty assigned to Lender,

(G} All promissory notes, bills of exchunge, stock certlficstos, honds, savings passhbooks, time certiflcates of deposlt, Insurance poilcles,
end all other Instruments and evidences of an abligatien.

{3} Alf recorde relating to any of the preperty described In 1his Collateral section, whather In the form of wiiting, migrofilm, micrafiche, or
etectrenfe madla.

CROSS-COLLATERALIZATION. In addiion to the Note, this Agreament sectires all abligations, dabts and lishilities, pius Interast thereon, of
Grantor to Lender, or any one or more of them, as wefl as all claims by Lender agalngt Grentor or any one or more of them, whathar now
existing or hereafter arlsing, whether refated or unratated to the purposa of the Note, whether voluntary or otherwise, whether dus or not dus,
direct or indirect, detarmined or undetermined, absclute or contingent, Hquidated o unliguldated, whether Srantar may be flable individually or
jolntly with others, whether obligated as guarantar, surely, accommodation party or otherwisa, and whether recovery upan such amaunts mey
be or hereafter may become barred by any statute of limitations, and whether the abligatien to rapay sueh zmounts may be or hareafter may
haeoma otherwise unenforceable,

RIGHT OF SETOFF, To the extent permitted by applioable law, Lender resarves a flght of setoff in all Grantor's accounts with Lender [whether
chacklng, savings, or soma other account). Thiz Includes sll scceunts Grantor holds Jointly with somaens sise and all accounts Grantor may
open In the futuce. Howevar, this doss not include any IRA or Keogh acgounts, or any trust accounts for which setoff would be prohibited by
law. QGrantor authorizes Lendar, te the extent permitied by applicable lav, 1o charge or setoff all sums owlng on the Indabtedness gyainst any
and all such accounts, and, at Leader's option, 1o adminisiratively freeze all such sccounts to allow Lender to protect Lender's eharge and setoff
rights provided I this paragraph. ' .

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Colleterat, Grantor represents
and promlses to Lander that:

Qwnarshlp. Graator is the fawful owner of the Colistera! free and clear of all laans, llens, sncumbrances, and cialms except as dlsclosed fo
and acceptad by Lender in writing.

Right to Grant Secuslty faterest. Grantor has the {ull sight, power, and authotlty to enter into thie Agreemant and {e assign the Collateral to
Lender,

No Prior Assignmant. Grantor has not previcusly granted a security interest in the Collateral to any other ereditor,

No Further Transfer. Grantor shali not sell, assign, encumber, or otherwiss dispose of any of Grantor's rights in the Collatorat exgept ag
pravided in this Agresment.

Mo Dajaults. There are no defaults relating to the Cailateral, and there are no offsets or counterclaims to the seme, Grantor wilt strictly
gnd prampliy do everylhing requited of Grantor under the terms, conditlons, promisas, and agreemenis contained in ar relating to the
altateral,

Prou_eeds. Any and all replacament or renewal certlfleatas, instruments, or other bapefits er proceeds related to the Coliateral that are
reczlvag by Granter shalt be held by Granter In trust for Lander and Immediately shafl be dsiivered by Sranter to Lender to bs held as part
of the Collataral,

Validity; Binding Effest, This Agreement is binding upen Grantor and Graator's suceessors and assigns and s Iegally anforceable in
scoordanes with its terms.

Finarolng Statements. Grentor authorizes Lender to filo a UCC financing statemant, or alternatively, a opy of thls Agreemant to perfect
Lendar's security interest. At Lender's request, Grantor additionally agrees to sign ell other documents {hat are necaessasy to parfact,
protect, and continue Lender's sacuitty Interest In the Property, Grantor wil pay afl filing fees, title transfer faes, and other feos and costs
invelved unless prohibited by Jaw or upless Lander is requited by Jaw to pay such fees and costs. Granter lrrevocably appoints Leadar to
execule decumants necessary to transfar titfa if thars is a default. Lender may file a copy of this Agresment as & finansing statemant. If
Grantor changes Grantor's name or address, or the name or address of any person granting a secudity interest under this Agresmant
ahangas, Grantor will promptly notify the Lender of such charge.

LENDER'S RIGHTS AND OBLIGATIONS WITH HESPECT TQ THE COLLATERAL. Whiio this Agreement s Inv affeat, Leadsr may retaln the rights
1o passassion of the Collateraf, together with any gnd all evidence of the Collateral, such as cartificates or passbooks. This Agresmant wilt
remaln in etiect until (g} there no longer is any indsbtedness owing to Lender; {0} all other obligations secured by this Agreement have basn
tulfilled; and {e} Granter, In writing, has requested from Lender a release of this Agreement,

LENDER'S EXPENDITURES. It any actlon or prosesding is commenced that would materlatly affact Lander's interast in the Collatersf or it
Grantor faila to gemply with any provision of this Agreement or any Related Doguments, Including but not limited to Granter's faifure to
diseharge or pay when due any amounts Grantor is required ta dlscharge or pay unde: thig Agreainent or any Related Documants, Lender on
Graptor‘s behalf may {hut shall not ba obligated 1o} take any ectlon that Lander deams appropriate, including bt not limited to dlseharging or
paying all 1axes, lions, seaurity intarests, encumbrapces and ather claims, at any time {avied or placad on the Coflataral and paying alf costs for
insuring, maintaining and preserving the Collateral. All suoh expenditures incurred or pald by Lender for such purpeses will then bear interest at
the rate charged under the Note from the date incureed or paid by Landiar to the date of repayment by Grantor, All sugh axpenses wilf becoms a
part of the ndebtedness and, at Lender*s option, will A} be payeable on demand; (B} ba added to the balance of tha Note and be apportionad
among and be payable with any instalmant paymants o becorms due during either {1} the term of any applicable Insurance polley; o1 (2} the
remalning term of the Mote; or {C) be treated as a balicon payment which will ba due and payahls at the Note's maturily, The Agreomeant also

gil; s?:ure payment of thess zmounts. Such right shall be in additien 10 all athar rights and remadles to which Lender may ke entitled vpon
afault,

LIMITATIONS ON OBLIGATIONS OF IFENNFR  1andar shall ran ardinas  -- o .
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limitation, Lender shail hava no respansibility {A] far the cailaction or protestion of eny Income on the Collateral; {8} for the preservation of
rights against issuers of the Collateral or against thizd persans; {C) for ascertaining any maturities, conversions, axchanges, offers, tanders, of
similar matters relating to the Collatoral; nor (DI for Informing the Grantor about any of the above, whather or not Lendor has or is deemed to
nave knowledge of such mattars,

DEFAULT, Default will accur If payment i fult Is not made Immediately when due,

BiGHTS AND REMEDIES ON DEFAULT. Upon Dsfeult, or at any tima theraafter, Lendar may exerclse any one or more of the following rights
and ramadies, In addition 1o any rights or remedlas that may be avellable at law, In equity, or otherwise:

Accelorate Indebledness, Lendar may declare all Indebtedness of Grantor {0 Lender immedlately due and paysble, without natice of any
kind t¢ Grantor.

Appllcation of Account Procsads. Lender may take directly alf funds in the Account and apply them te the Indsbiledness. If the Accountis
subjact to an sarly withdzawal penalty, that penalty shall ba deducted from the Account befare its appiication to the Indebtedness, whether
the Account is with Lender or some other Institution. Any excess funds remaining after application of the Acooiunt proceeds to the
indabtednass will be paid to Granior as the Interests of Grantor may appear. Grantor agrees, to the extant peemitted by lave, to pay any
defleiency after applisation of the proceeds of the Account to the Indebtedness. lender also shall have all the rights of a secured party
uadet tha Mississippl Uniform Commercial Code, aven If the Account Is nat otherwise subject to such Code conserning seaurity intesests,
and the pertles to 1his Agreement agreg that the provislons of the Code glving rights to a secured party shell nonetheless be 2 part of this
Agreamant,

Transter Title. Lendar may effect transfer of title upon sals of ail or part of tha Collateral. For this purpsase, Grantor Irrevocably appoints
Lendar as Grantar's atternsyIn-fast to exesuts endorsements, assignments and instiumeants in the nama of Grantor and each of them {if
mote than gne) as shail be necessary or reasenabla,

Other Rights and Ramedles. Lender sheif have and may exercise any or ali of the rights and remedies of a secured croditor under the
provisions of the Mississippt Uniform Commerclal Coda, at law, In equlty, or otherwiss,

Deficfency Judgment, !f parmitted by applicable law, Lender may obtein @ judgment for any deflclency remafining in the Indebtadngss due
te Lender after application of atl amounts recelved from tho exescise of the rights provided In this saction.

Electlon of Remedles. Except as may ba prohibited by applioable Jaw, all of Lendet's rights and temedias, whether evidenced by this
Agreement or by any other writing, shall be cumulative and may ba exerclsad singularly or cencurrantly. Election by Lender to pursue any
ramedy shall not exclude puzsuit of any other remady, and an efgction o make expenditures or 1o teke action to parform an obiigation of
Grantor Undar this Agraement, after Grantor's fallure to perform, shall not affect Lender's rdght to declare a defauit and exsrclss iis
remedles.

Cumulative Remediss. All of Laender's rights and remedias, whather evidenced by this Agreament or by any other wrlting, shall be
cumulative and may ke exercisad singularly or concurrently, Efaction by Lender to pursue any ramedy shall not axolude pursuit of any other
ramady, and ap alection to make expanditizes or to take agtion to parform &n obligation of Grantor under this Agreemant, after Grantor’s
failure to parform, shell not alfect Lander's «dght to declare a default and to exercise Its remadies.

QOTHER PROVISIONS. ADDITIONAL DISPUTE RESOLUTION AND ADDITIONAL ARBITBATION PROVISIONS. 1 and Landar {™We"} will fleat
atternpt to settla any cantroversy, elaim or disputa {"Dispute”} by good fsith negotiation betwaen vs. If negotiation fails, then we sgree to one
day of medistlon, by a medister mutually agread upon by vs. if tha Dispuia Is still not settlad, than we agres 1o arbitrate the Dispute uader the
Arbitration provislons herein, The erbitrator may award any dareages ar raliaf availablo In a court of law or equity and will fallow the Judiclal
pracedents including evidentiary rules and statutes of imitation lollowed in the United States District Caurts in Mississippl. The arbitratien shalt
be done by ene aribtrator, who wifl be salanted as fellaws: Wa will request from the Amarlcan Awbitration Association ["TAAA"} a panel of five
{6} qualified arbitrators, and each party within two weeks will strike two from ihe list, The remaining mamber of the panel so selected shai
serva as athitratar, [f salg deslgaea daclines the angagement, then the process will ba rapeated until an arbitrater is named and sccepts. The
arbiteation shall be condusted In zecordance with the rulss of arbltration of the AAA then applicable for Asbitratfon of Commerglal Disputes to
the extant that they do not gonflict with the tarma of this Agrsement, and further the arbitration shall not te required to bs admlristared by the
AAA, Al proceadings arising out of this Agreament shall be private. The Partlas shall not make known any documents or Information received
Ia connection with the arbitration proceadings, except as required in & tater judicial or regufatory proceading or examination, Before disglosing
information recelved during arbiteation, a party shell notify the other party in writing of its planned disclesure ang the exception allowing the
disclosure. The notifying party shall also provida the other party with 8 reasonable opportunity to stop or limit disclosure, The Lender wilk
advanae the flest $300.00 of the cost of arbitratlan, Tha acbitrater shall assess the fess and costs as appropriate. The arbitration shalt be held
in tha City af Natehsz, Mississiopl,

| UNDERSTAND THAT | AM AGREEING TC RESOLVE ANY DISPUTE BY MEDIATION OR BINDING ABBITRATION RATHER THAN IN COURT. IF
THERE IS A LAWSUIT, | AGREE UPON LENDER'S REQUEST TO SUBMIT TO THE JURISDICTION OF THE COURTS OF ADAMS COUNTY,
STATE OF MISSISSIBPL.

MISCELLANEQUS PROVISIONS. The following miscellansous provisions ars a part of this Agreement:

Amandmants, This Agreament, tegether with any Related Dosumants, sonstitutes tha antlre understanding and agrasment of the partiss
43 to the matters set forth in this Agréament. No alteration of or amendment to this Agrasmant shalk ba effective unless given i writing
and signad by the pariy or parties sought to be chergad or bouad by the alteratlon or amendment.

Arbltration. Grantor and Lender agrae that all disputes, cleims and controvarsies between tham whether individual, joint, or class In nature,
anising {rom this Agzeement of atherwise, Including without (lmitatfon contract and tort disputes, shall he arbltreted pursusnt te the Rules of
the Amarican Arbltratfon Assoctatlon in sffect at the {ime the cleim 1s filed, upon raquest of aither party. No act to fake or dispass of any
Collateral shail constitute a waiver of this arbltratfon agreement ar be prohibited by this asbitration agreement, This Includes, without
fimitation, obtaining injunetlve refiaf ar a temporary restreining order; Invoking a power of sale under sny deed of trust or morfgage:
obtalning a wilt of attachment or Impositlon of a receives; or exercising sny tlghts relating to persanal properly, Including taking or
dispasing of such property with or without Judlelal process pursuant to Article 9 of the UnHorm Gommerelal Code. Any disputes, clalms, or
cantroversies concerning the lawfulness or reasonablenass of any ast, or exerclse of any right, concarning any Collatersl, Including any
claim to zescind, reform, or othérwise modify any agreement relating to tho Coliateraf, shall alto be arbitrated, provided however that ne
arbltrator shall have tha right or the powar to enjoin or restrain any act of any party. Judgment upon any awerd renderad by any arbitrator
may be antered In any court having furlsdiction. Nothlag in thls Agreement shall preclude any perty from seeking aquitable reflsf from &
ceurt of compatent jurladiction. The statute of limitations, estoppel, walver, fachas, and simliar dostiines whish would otherwise be
zppiicable In an actlon brought by & party shall be applicable In any arbitration proceediag, and the commensemant of an arbliration
proceeding shall be d g the t of an actlon for these purpeses. The Fadetal Asbitration Act shail apply to the
construction, Intergratation. end enforcement of this arbitration provision,

Attorneys’ Fees: Expenses. Grantor agrees to pay upon damend ali of Lender's costs and axpensas, instuding Lendsr’s attorneys’ fags and
tander’s lagal expenses, Incurred in conneation with 1bs enfarcement of this Agreament. Landar may hire or pay someonsg slse o help
enforce this Agreement, and Grantor shelt pay tha costs and expenses of such anforcement. Costs and expenses Includa Lendar's
attorneys' fees and legal expenses whather or not there fs a lawsuit, inoluding attorneys’ fees ang lagal expenses for bankruptoy
proceadings {insluding efforts to modify or vacate any automatic stay or Injunctioni, agpaals, and any anticipated post-Judgment collection
services, Grantor alse shall pay 4l court costs and such additionat fees as may be directed by tho court,

Captlon Headings. Caption headings In this Agresment are for convenlance purposss enly 2nd are not to be used to intespret or dafineg the
provistans of this Agraement,

A

Qoveralng Law. This Agzesment wilt be goveraed by faderal law applicabls to Lendar and, 1o the exient not preemptad by faderal law, the

rfmﬁln;;thls SI(ate af Misslsslppt without regerd to its conilicts of law provislons. This Agreement has been accepied by Leader In the Stats
ssiasippl.

Chalee of Venue, If there is & lawsuit, Grantor agrees upon Lendsr's request to submit to the Jurlsdiction of the courts of ADAMS County,
State of Mlsslssipol, g

No Walver by Lender. Lender shall not ba deamed to have waived any rights under this Agreament unlass such walvar Is givea in writing
and slqnad by Lender. No delay or amission on the part of Lender in sxarclsing any right shall operats as a waiver of such right or any
other nght.. A walve_r by Lender of a proviston of this Agresmant shall not prsjudics or constitute & walver of Lender's right otharwise to
damand striot compliance with that provision of any other provisien of this Agreament. No peer walver by Lender, nor any course of
daaling I?etween Lentier and Grantor, shall constitute a waivar of any of Lander's rights or of any of Grantor's abligations a5 to any future
transactions. Whenevar the consent af Landar s reauirsd under this Agreement, the aranting of surh cansant hw Eandar In anw Inctanna
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shall not constitute continuing consent 10 subsequent instances whare sush consent is required and in all cases such consent may be
granted or withheld in the scle discretion of Lender.

Nutices, Any notice required 1o be glven under this Agreement shall be given in writing, and shall be effective when actually deliverad,
when actually received by telefacsimile {unless otherwlse required by lew), when depositad with a nationally recognized overnight courier,
or, if matled, whan deposited in the United States mall, as first class, certified or registered mei posiage prepaid, diregted to the sddresses
shown near the beginning of this Agresment. Any party may change its address for notices under this Agreament Dy giving format weritten
notice to the other parties, specifylng that the purpose of the notice is to change the party’s address. For notice pliposes, Grantor zgrees
to kesp Lender Informed at all times of Grantor's cuerant address, Unlass otherwise provided or requlred by faw, if thare Is more than one
Grantor, any nollce glven by Lender to any Grantor is desmed to e notice given fo alt Grentors.

Powaer of Attotney, Grantor haraby sppoints Lender as its frue and lawiul attornay-in-faat, lrrevoeably, with fult power of substitution to do
the following: {1} to damand, collect, racelvs, raceipt for, sue and recover ali sums of money or cther proparty which may now or
hareafter hecome due, owing or poyable {rom the Collateral; {2} tc execute, slgn and endorse any and all claims, instruments, receipts,
checks, drafts or warrants Issued in payment for the Collateral; {3} to settle or compromise any end alf claims arising under the Collateral,
and In the place and stead of Granior, 10 sxecute and deliver its releass and settlement for the claim; and {4 to file eny cfalm or clelms or
1o take any actlon or lostitute or take pert in sny procesdings, aither in fts own name or In the rame of Grentor, or otherwise, whish in tha
discration of Lendar may seem to be necessary of advisable. This power is glven as security for the Indebtedness, and the algthority hereby
confercad Is and shail be irrevocable and sheli remain ia full forge and effect until rcencunced by Lender,

Severabllity, If a court of competont jurlsdiction finds any provision of this Agreenient to be illegal, iavelid, or unenfor¢eable as to any
clrcumstance, that finding shalt not make the offending provislan illegal, invalid, or unenforceabls as 10 any other clrcumstance, if feasible,
tha offending provislon shall be consldered medified so thet it becomes legal, valid and anforeeable. If the offending arovislon cannot be so
modifiad, it shafl ba considored daleted from this Agreement, Unless otherwlse required by law, tha illegality, invalidity, or unenforceability
of any provision of this Agreemaent shall not affact the legafity, vaildity or enfoseeabliity of any other provision of this Agreament,

Sugcessors and Assigns. Subject to any imitations stated in this Agresment on transfer of Grantor's iriterest, this Agraement shall be
binding upon and Inure to ths benefit of the parties, thelr successors and asslgns. [f owna:ship of the Collateral bacomes vasted In a
person other than Grantor, Lander, without notice 10 Grantor, may deal with Granter's suggessors with refsrance to this Agreement end the
[ndsbtedness by way of forbearance or extenslon without releasing Grantor from the obilgations of this Agreement or Habiiity under the
Indsbtedness,

Survival of Hopresentations and Warrantivs, All reprasentations, warranties, and agreements made by Grantor In this Agreament shall
gurvive the execution and dellvary of this Agreement, shall be continuing in nature, and shell remaln in full force and effect untif such Ume
as Grantor's Indebiedness shall be pald in full,

Time 13 of the Essence, Time Is of the assance in the parformance of this Agreement,

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used {n this Agresment, Unfess specifically
stated to tha ceateary, all referances to dollar smounts shall mean amounts In fawful money of the Unfted Ststes of America, Words and terms
used in tha singular shal! Include the plural, and the plurel shall includs the singular, as the cantext may require, Words and terms not othenwiss
defined in this Agreement shall have the meanings attzibutad to such terms in the Uniform Commearclsl Code:

Account, The word "Account” mesas the daposit accounts described In the *Caliateral Description® seatfon,

Agreament. The word "Agreament” meaps this Assignment of Bepasit Account, as this Assignment of Deposit Acgount may be amended
or madified from time to time, togsther with all exhibits and schedules sitached to this Assignment of Deposit Agcount from time 1o time.

Bamower, The word "Borrower” means NATCHEZ REGIONAL MEDICAL CENTER and includes all co-signers and co-makers signing the
Nots and all thefr successacs and asslgns,

Collateral. The word “Collateral” means ail of Granter's sight, title and Interest In and te all the Collateral as doscribed In the Coltataral
Description sectlon of this Agreement,

Defauli. The word "Default” means the Default set farth In this Agreament in the section titled *Defaul”,
Granter. The word "Grantor” mesns NATCHEZ REGIONAL MEDICAL CENTER.

Indebledness. The word “Indebtedness" means the indebtedness avidanced by the Note or Related Documents, Including all principat and
intesest 1ogether with all other indebiednass and costs and expenses for which Grantor fs responsible under this Agreemant or under any of
the Helated Pogurents. Specifically, without limitation, Indebtedness includes alt amounts that may be Iadirestly secussd by the
Ceoss-Collateralization provislon of this Agresment.

Lender. The word "Lender” means UNITED MISSISSIPPE BANK, its sugcessors and assigns,

Note. The word "Note” means the Note executed by NATCHEZ REGIONAL MEDICAL CENTER in the rincipal amaunt of $3,876,000.00
dated August 2, 2012, togathar with all ranewals of, extensions of, madifications of, rafinancings of, consofidations of, and substitutions
for the nate or credit agreement.

Property. The word “Froperty™ means all af Grantor’s right, title and interest In and to al} the Property as described In the "Coltateral
Baseription” sestion of this Agresmant,

Related Documents, The words "Related Bocuments™ mean all praomlssary notes, credit agresments, foan agreements, anvironmantal

agraements, Quaranties, security egreements, morigages, deeds of trust, sesurity daeds, collateral mertgages, ared alt other Instruments,
agreemants and documents, whather now or hereafter existing, exectried in connaction with the indebtedness,

SRANTOR HAS READ AND UNDERSTQOD ALL THE PROVISIONS OF THIS ASSIGNMENT OF DEPOSIV ACCOUNT AND
TERMS. THIS AGREEMENT i8 DATED AUGUST 2, 2012, AND AGREES 70 1TS
GRANTOR:

NATCHEZ REGIONAL MEDICAL CENTER

By

MILLIAN RUSEFLL HEBURN, C.E.D. of NATCHEZ

REGIONAL MEDICAL CENTER
LENDER: |
UNITED W 184 BANK

X

AuthortzedBifiner
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tha zppleabidty of this document 1o Bny parteular oz of lem,
Any frern above ¢ontaling " * 4" has bsen omittad v to ext length mitatione,

Granton: NATCHEZ REGIONAL MEDICAL CENTER Lender: LHITED MISSISSIPPLBANK
P O 80X 1488 MAN OFFICE
HATCHEZ, M§ 39121 P O BOX 870

NATCHEZ. M5 33121

THIS ASSIGHMENT OF DEPOSIT AGCDUNT dated Auguat 5, 2008, 1 made aad wxzcuted batween NATCHEZ REGIONAL MEDICAL CENTER
{"Graator™) knd UNITED RUSSIESIPPE BANK {*Landez"F. .

ASSIGNMENT. For velunhle contlderation, Grentot assigny and grants to Lendst @ sscunty interast in tha Collatersl, inslucing without Smiatan
tha deposit accounts dessribed befow, 0 sectta tha Indebtedness and aqresy that Lendes shait have tha fights pteted in ths Agreement with
regpect t tha Coltatersl, In eddifon 10 oif othar ighta which tendar may have by law,

COLLATERAL DESCRIPTION. Tha ward "CoBateral™ mesns the folawing described dapost account I"Actouit™t
£0 Account Humbs § with Leader with an approximats ba'anes of $875,000.00

togather with tA) ail intarest, whethar now scarued or hersafier sccring: (Bl a% acdional deposits herealter meda 10 the Accouet; (C1 any -
ared 28l proceeds from tha Ac;mu and {0} 28 renswals, replacements ahd substitutiong for say of e foregaina,

i eddftfon, the word *Cofataral” Includes eff of Granter's praperty (howaves ownad if gwred by more then ona person of entty], In Leader™s
pessession jor in the passossion of & third parny-subfect to Lender's conirol, whatker exdsting now of Tater and whather tangibls or ntengtlz in
chaseater, lnchuding without Emitation each and afl of the folowing:

{A} AT propsrty to which Lendar aequires 9 or documants of oo,
{8) AR propsasty suzipned to Lunder,

iCF AT promissory noted, bilts of oxchangd, slock corbiltates, bondn, Ravings pasebooks, e zertificatsr of Gapaslt, Insurancs palickss,
anyd o othar utnumands and avidences of an oblgation,

D] AN reconds relatng to any of the propatty darctfeed i thin Celaters! saction, whether b the form of witdng, microfitm, microfichs, of
slacvonic mefa. .

CROSS-COLLATERAHZATION. In rddtion to the Mote, this Agtcamant sacures afl obiigatons, debis and KabFties, plus Imerest theteon, of
Greater 1o Lander, & any ong of mdwa of them, as well ar alf elams by Lender ageimst Qrantor or amy ong of mueg of them, whethar row
exlsting of herzafter arising, whethe: relsled or unre'ated 10 the purposa af tha Note, whather veluntary or othsrwize, whether due or rot dus,
diract &f indlrect, dstermined o undstermined, absoluts of contingant, Iquideted or uniquidsisd, wihetber Grantor may be Tabda Indhvidualy ar
Jointly with athars, whether ¢b } as g ' SUrELY, ACCS deticn perty of otherwite, and whether recavety Lpoa Such Amdunts miy
b2 or harealter may tecoma berred by ary statine of Smitatlons, and whathar tha obBgetion to repay such ergunts may be or herazthar may
beta offwrwise wnaniorceatie.

RIGHT OF SETOFF. To the axtent permitted by appficabla 1aw, bender rateevas a right of setedf Fa & Srantac’s sceounts with Lande? twhathat
checking, savings, or aomé other sgcountt, This Tchudas id eccounts Grentor holds jointly with someans alsa and ad sccounts Grasior may
apean in the futwe. Howavet, this doss not Include any IHA or Keegh sceounty, or sy tnuet 2ccounts for whish setoff wourd be prohBhed by
law. Grantor authorlzes Lerdar, to the @xtent permitted by eppliceble law, 10 chargs o satoff 28 sums owing on tha indablednass agalnet amy
and 28 such accounts, erd, stlender's opton, 19 administeatively fzenze a3 such zecounis 10 aFow Lendsr 1o protest Lendas™a chargs and aatoff
Aibte provicad in this paregraph.

CRANTOR'S REPRESENTATIONS AND \WARRANTIES WITH AESPECT TO THE COLLATERAL. Vith (espess to tha Coateraf, iantor rapressnts
ard promiaes te Lendas thsi

Gremesship, Grantor iy the fawful dvier of the Colistersl fres snd ciaet of elf loans, fiers, snatmbrances, and claims axcept 23 disclszed lo
and gcceried by Lendar In wiiing.

Right to Geant Sectrlty Interaat. Granto: has the full fght, power, and suthorty 1o enter Into this Agraement and to esaign tha Col'ateral 1a
. lender.

Ho Priar Asalgamant, Grantes has nat praviousty granted 2 sscwity ntarast in tha Colateral 1o any other creditor.

No Furthar Transfet, Grantos shall not sell, aesign, encurnber, o othetvrise Fepots of any of Qranter's righis in the Collateral excopt as
provided I thiz Agresment-

Mo Befaulls, Thers ata no defauits raatng to the Coldtaral, and thera ate e offsels of counterclalms 1o the 3ama, Graster will strichy
srd prompy ¢ everything required of Grarter und ths terma, conditions, promises, and sgresments cantanad In o raling to tha
Colateral.

Prodeade. Any and o} repfacemant of reaswel certificates, Instrumants, or othar bersfits or proceeds refated to tha Coltztare! thet st
1eeelvad By Grantor shal be held by Grentor in trust for Lendar and mmediately sha't be delivered by Srantot 10 Lendzr 19 ba held a3 parl
of tha Collateral.

Yalidty; Binding Effact.  This Agraemant i3 binding vpon Granter and Grantor's successord end ssslgns gnd s tgefy enforcesbls In
secosdinca with ita terms,

Faacing Statemants. Qrend yithoites Lendar 1o fle & UCC financing stetemant, of siarnatively, 7 copy of thls Agraement to cerfect
Leader's secusity interese. At Lender's request, Grantor sdditonelly agress o sign all othar documents that ara pecesssry to perfece,
protect; and contnue Lendsr™s 3ecuriiy intersst iny tha Froperty, Gremtor wil pay s fing faes, Lfa tranafar Teas, 2nd other fees 2nd costs
{valved L'seg probitited by aw or unlsas Lender i requéred by law to pay such fees and costs, Granter iravocably agpoints Lendae to
exscuta documents nacsssary to transfer Hife If there i3 2 default. Lander may #2 a copy of this Agreemant o 2 finencing statement. U
Granlor ¢hangaa Grantor's neme of edirass, of tha name of A0dress of any person Qranting & security infersst undér this Agreament
shanges, Granter witl prompdy nolily the Lendar of such change,

LENDER'S RIGHTS AND DBUGATIONS WITH RESPEST 1O THE COLLATERAL. Whila this Agreentent & in 8ffect, Lender may tetain the rights
@ possession of the Collatersd, together with any and a# evidance of the CoFatersl. such 2a certifcated o¢ passbocks. Thia Agrapment will
remedn In elfect unt? {8) thers no fonger I ary Indsbiadness owing to Leadar; (b 23 other obFgetions secured by this Agreamant hava been
fulllied: znd (¢} Grantetr, In writing, has sequastsd from Lendar a releass of tHs Agreemant,

LENDER'S FXPENDITURES, If afy 2¢von or proceeding (3 commenced thet would thatedaty affect Lerder’s interast in tha Cotstersi or It
Gramtar fads to comply with sny provision of this Agreamant of any Re'atsd Dosuments, ncfuding tut rot Emited to Grantor's falure to
dixchargs or pay when due any smouaty Grantoer s cequived to cischarge o2 pay urder 19 Agreement oc sy Hefeted Docuements, Lendar an
Granter's Sehalf may (ut sheil rat be oblgated 10} taka any action that Landsr deema approprizte, nchidirg but not Emited to dscharging cf
paying sl takes, fend, sadunity interests, sncurbiances end othat claims. a1 any tms lavied ot placsd on the Cofataral and nayieg ai conts for
insuring, maintelning 8nd presarving the Collsleral, AE such sxpenditures Incurred or pa'd by Lamdar for uch purposes vell then Bear inderest at
the cata charged uncsr the Nota from the data incuired oF psid by Lender to tha date of capaymant by Grantar, AY such sxpensey wil becoms a
part ol the indabladness and, at Leader's option, vwil (Al ba payable an demend; {8) be addad to the belenca of ths Nota and be appattioead
mnq_md by peyotls with any instatmant payments 1o becoma dus duting either (1) the term of any eppToatls mavrenca pofeyt o (2} tha
1ematning tarm of the Notel or {C} Ya {radted as a beBoon payment which wik ba due and peyebla 2t the Note's mahzity, The Apreamant 874
vg:l!r Seaure payment of these emounts.  Such right ghai 2e in addition to alt othar fights and ramedfes (o which Lander may be entted upen
E115

U'A[!AWNS ON CHUQATIONS OF LENOER, Lender shell noa prdinery 1eascnabla case In the physicsl proterviton and Sustedy of any
f:eryﬁr:ata or passtook for tha Colstesat but shali have no other obfigation {o protsct the Colataral or ita vaius, In parcufar, Bt without
Brritation, Lseder shoid heve no responsihlity (A} for the coffactfon or proteciion of Ay Income on tha Colataral; {B) for the preservation o1
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fights egainst ssuare of tha Cotatarel ar zqaingt third persons: {0} for a3certalving any matuitias, conversions, exchanges, offets, tenders, or
similar mattars refating to the Colateral; nor (D} for forting the Grantos atout sny of the sbave, whather 4r not Lendst has of Is deared 1o
tava knowledgs of such matters.

DEFALLT, Defatit wi occur If paymest n fisd fs not meda immediately when due.

RIGHTS AND REMEDIES ON DEFAULT. Upon Dafaudt, or at any ras thareafter, Lands TAY EXNCE0 any ord of more af the folowing rights
and remediea, in add'tion 10 any £ights or ramedics that feay bo avalebls ot few, ln eqlity, or giharwize:

Accalergle Indabladasas. fender may dsctare 2 indebtadross of Granter 1o Landsr Immediately dua and payzble, without rotca of tny
¥ind ta Grantor.

AppEcation af Acsount Procsds. Lendar may take drectiy all funds in the Acteunt ard appiy tham to tha Indebtednasa, If tha Accaunt is
subjsct to 81 asrly withdrawa? panalty, that penaity shail be deduzisd frem the Acgount bafore its epploation to tha Indabtecinass, vehathar
U2 Account is with Lender o soma othet instistion, Ay sxcess funds tamisining after sppleation of the Asooumt procesds 1o tha
Indeblednasy wilk ba peid to Granter ag the ntsrests of Gradta! may appaar. Granter 35r€3, 1o the extant permittad by lsvy, ta pay any
daficienay after zppicabion of the prozesds of the AGeount to tha Indebtadness. lander 2iso shatf have 42 the 10018 of & ssoured pasty
undes tha Miss'ss'ppl Uniform Cammerciel Coda, sven i the Agcaum i ok stherwise subiact te such Coda cancemng sacirity intarasts,
ard tha putes to thiy Agreamant agrea that ths provisisns of th Codg wving rights 1o & seovred party shall ronethetess be ¢ part of thg
Agraament,

Teanster Tiis. Lender may affact transfer of st upon sela of alt or part of the Cofsterel For this pupss, Grantor iavotably appaits
lendar ag Grantor's attarfsy-n-fact 10 exdtuta endorsemants, assigriments ard instruments in tha asms of Grantar and aach of them §if
Mo than one) 38 $hiki bs necesssry or raasonabls,

Other fights and Remsdlas, Landsr shad have and may oxartide any of ad of the Aghts and remedies of a sequred crecior ordar tha
provisions ¢f ths Mlaxss’pd Urifarm Commerctal Cods, at Law, in equity, or otherwliss, .

Daliclency Jodgment. 1f permitted by spplicabla aw, Lendar may obtaln 2 idgmant for 2y dafclondy rameiaing in tha Indebiadness dua
o Lander altar appbication of &F amoynts received frem the exercise of the righia pigwided Irs thés ssction,

Election of Remadias, Except as may ta probitited by appicebls law, a9 of Lender's rights and remadies, whathar eviderced by thia
AQreemant or by any other wiriting, shad bo cumulative and may B2 ¢xercizad sfngx.akwf_m concurenily, Eectlon by Lerdsr 1o PUrsLg army
tectsdy ahall rot swnhids pursct of any othar tamedye and an clection to mske expenditures o7 10 take getion to petfarm an esfigadon of
Grantor under this Agresment, attes Granlor's Jeihyg to perfyem, shaif not affest Lendes’s eight Lo deciate a defauit end axsrekg jis
temedias.
Comulstlye Ramedies, AR of Londsr's rights ard remedies, whether evidersed by this Agreamant o by eny otfiar wriging, shal bs
ctmudetive and mey be exercised singuiarly of voncwrently, E'action By Lendar ta porsus amy remedy shal nat axcliude Pustit of amy ather
remady, and an el=ction to make axgendftures or to 1eke 20064 10 parform an obgaton of Granter under this Agrasment, after Grentor's
fafage to petformm, she¥l not aiect Londer's right 1o dectere 2 dafault 2nd to exzrolss its ramedis,

MISCELLAREQUS PROVISIONS. Tre folowing riscefanecus provisions are a part of iha Agresmant;

Amandments, This Agreamant, together with &ry Felgted Dcouments, catsthtas the entre understanding and aguaement of the parties
25 tp the mattars st forth in this Agrsement, Ko afersth of or g 1o thi Ag shadl ba elfective Undans givan In Wiriting
and signed by the patty of perties saught to ba chargad or bound by the aReration ot smandmant,

Aritration. Grantor and Eander agrex that 48 disputes, elabms and eontrovarsias batween them whather Lnafividust, olnt, az sluss in Auturg,
atistry from this Agtesmant or stharwize, neluding without fmitmtion sonteast and tort dFaputon, shall ba arbitratsd patduant to the Rulay of
the Amedcan Arblrathon Assoclatian In sfect at the dme tha clzim by flad, Upon raquast of sitker PAtty. Ho act 1o take &r dispose of any
Collataral shadl constitvta & walves of this ublzatlon agrasmieat ar ba prohibitsd by thiv ublration ngresmant, This Includas, without
Emiation, ohtsking lunctive 1e%ef & a tomparery asiralning cedaiz inveldng & power of sals under any d2ed of tunt or medtgage;
ehtning 4 welt of sttschmant ez b position of a Tver; ar 2y rights telating te parssnal FIeparty, tncfuding taldng or
Faposing of suoh proparty wih of witheut Jucielsl proseay parsuant (o Asticle 8 of ths Un¥oem Commeselsl Code, Any disputas, cfadmy, or
controvarsgias canciriing the lawhdnagy of reascablanzer of any sot, or axerctse of any right, conceming sy Coflataral, bchuding sny
Helm 20 raseind, reform, or otherwing modify any agresmant relatlag 1y thy Cokatarad, 1hadl also ba asbitrated, proskied howsver that ro
abirntar shal have the gt of the pawar to Anjoln of testraln any sct of aay party. Judpment vpon any awsrd randarad by sy arblirater
may he aotered W any couet having Judedletlon, Nothing In this Agresmont tha preciods any paity from seuking squitubls sehaf from s
couat of eampetant Jurlsdicton. Tha stehita of Evitatiang, ssioppel, walvar, Behes, and almiler dactinas whith would otherwies ba

applieatls In an action braught by & perty shalt he spploebls i eay miblration ¢ ding, wd tha st pn prhitreticn
peozasding shall bo deemsd the eommencemant of A% 2e0on for Minsa pWpdres. The Fadenal Asbitratfon Aet shall apply to the
. Int, Bsth, snd anlt of thix subitration peovision,

Attorneys’ Feeas Frpensas. drantar 562 1 p3y upon damand 287 of Lendess casta and experses, refuding Lender's toreeyy’ Taes and
kender's beqal exgensss, meutred in cennsctiar With the siforcamant of this Agresmaat. Lender may g of fAY aemaon2 we 19 he'p
enfores this Agreatnent, end Grardor abad bay 15 costs and expanses of sush safircement, Costs and sxpansss mciuda Lendars
Altorneys’ fees and fsgal expenses whether or fiot there I 9 lawsult, Including 2ttornaye’ feas and Jagal sxpansex for .3 ey
proseadings Gnoluding efforts to inaedify of veedte any sutamatis stey o inhevtion), appad’s, end zay anlicipated pastiudgment tolection
Bervides. Granter slas shad pay 8l court cosls ang 2ush sdditionel feas 28 may ba Cirested by tha eaae,

Captlots Headipga, Captitn haadngs in tia Agtdement are ot Sonveniznea Purposes ondy and £re nat 1o ba ussd to Tntarpret or defing tha
pravisienz of this Agresmane,

Soverning Luw, T89s Agteement whl be goveined by faderal aw applasbls 1o Leader and, fe e extent not presmpted by fsdara law, thy
!nm:fl!.ha State of Mivalasiop! without ragaed to its eonflcts of aw provisiont, Thie Agreement hat been tccapled by Lender Intha Siate
of Mlssissinpi.

Cholea of Venue, [f thera I3 a fawaeds, Grantor Agreas upon Lerder's request 1 submit ta the furksdiction of the courls of ADAMS Colnty,
Steta of Mississippl, .

No Welvar by Londar, Lander shatt nof be deemed to have walved any rdghts undar this Agreantant urless wch weiver is uiven in wiitng
and tignad by Lander, No delay or amizaion on the port ot Landes in exercidag eny right shaz perala 4s a walver of such right or 20y
athar tight, A walver by bendet of 3 Etovition of this Agrasment shel] not Prefudicn of conttitide 3 welver of Lendes'y fAght ttherwive t
demand sifict tompfance with that provislan Gt any other provdsion of this Agreemant. No pror wavae by Eander, nos any toursa of
dealng batwaen Lender and Grentor, shald eanstitifa a walvar of 2ny of Landar"s dghtx or of A of Grantn's obFgetlons as 1o any futwe
trensasidons, Vykesaver the consant of Landar ts required under this Agresmen, sha graniing of guch tansent by Lepder in any instsncy
Ehall pot constfunta tontiuing ponsent o tubsequent Instencas whete such cendent is tequinsd and In it cssay $ueh comsent may bx

Hoficas, Any pa¥cs 1equired o ba given under this Agregment ghall bg Hven In weidng, and shat be effactive when 2gtually defivared,
whan sctasly receivad by 1ol hacsimia funless otheraise reouited by Iaw), when deposiled with a natonally racageizad overnight cowler,
af, i maded, vehen deposited i tha United States mail, a5 first clasy, cectified o ragisterad mait foatede prepnid, drasted to the addraszes
Shown naar tha baginning of this Agtesmant, Any pasty may thanga jis address for notices under thia Agresmant by giving fotmal written
notes ta ths ather pecfis, SESifying that tha prpoie of the notice is ta chatga the party's address, For ratice gurposas, Grentor Sprets
1o keep tandar ![u‘mmsd 2t il thras of Grentes's eurant address, Unless otherwisa provvidid of required by Iaw, H thara Is mats then ona
Grantar, any notics £Fan by Lerdar ta ary Grantor is dasmed 20 b notice given to all Graators,

Pavier of Attornay. Grantor hazeby appoims Landar a8 its tnua 2 Lawhl atterrey-in fact, bravocably, with fult power of substitution ta da
tha feffowing: {1} o demond, §OReSy, taceiva, ricsint for, Sue and fecover 22 duns of monsy of othar Meperty which may naw or
heresttar bacama dos, owtng er psyebls from tha Colateral; §2¢ 1o axalute, LA and endores ary end a7 claims, stromants, recefpts,
\‘.Mc_ks. S o visrants seed in faymnant for the Colinteral; (3} to sattls 67 LOIMEIOMAR any and af clzims. erixing yndar tha Colistarsl,
and in the pleca and steed of Grantor, {s axeoute end dalvar As reloass and sett’emant for the claing aed {4} to £la Aoy oftin ot clalns e
to take gny aotiad or nstinde of 1aka patt i1 20y peoceedings, Sthat i HE OWT a5 6f 1 the nama of Grantay, or Stherwiss, which i tha
dEscration of Eendar may seem to ba fecessacy or advizebla, This pawer i qiven &4 security for tha Indshtedagss, and tha sutharity betgty
Gonferred Is and sha ba Fravocabls and shail remzin in R forga and elfsct untd rencunced by Lendar.

Saversbity, {f g gourt of <ompalent frlsdicsen Aads any provision of This Agreement 10 ba Begsl, rvasd, ar unenlorcestia 1s fo am
clepmstanca, that findg shad not make the eftanding provision elanal, Invatid, or unansrcankly nq to any other crzumstarma, feublel:
the offending provistan shal ba eonsidered mmodified a0 that it bécomes Tapal, vaid and anforcestia. if e olfsnding provizion camsat ba 13
modilad, 4 8had ba congidersd defeted hiom thig Agreamert. Helays stherwisa requized by law, the Kegafty, Irvalisty, or unanforgasbilty
aof 2y provisian of this Agreement ahadl aat affact tra lagetity, vasdity or saforcesbifty of any othar provision nf K3 Agresmant,
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.- ASSIGNMENT OF DEPOSIT AGCOUNT
Loan No: 1434 {Contineed) fage 3

Succassors and Arrigne.  Subjact 8 ony Hmitationa stated T this Agreemant on uersisr of Qrantor's Tntefest, this Agrezment shalf be
Prding upon sad inwe t6 the benefM of the pertles, thelr successors and 283igns, i ownetship of the Coletersl becomes vested 'n a
E+rton othed than Grentor, Lender, without rotics 1o Grantar, fesy doa! with Granior's successers with reference 19 this Agreement and the
indebtednoss by wey of forbesrenca or sxtension withaut rekeasng Grantor from the obBgations of tis Agresment or Eabifty urder the
Indebtadrass,

Survivil of Representations and Warranttes, Al represeptations, warranties. snd a3teanants made by Grantor in thls Ageement shal

survked tha sxecutien and desvety of this Agreement, shail ba conttring in nature, drd shat rema'n in Rl Jorce and effect yntd such tma

23 Grentor's Indehitedness shal be peld i fud,

Thvra i af the Essence, Tims is of the assdpca in the periarmance af th's Agreament. .
DEAKITIONS. Tha folfowhay capitaBzed words snd terms shall have the following maenings when used in th's Agreament, Unless apecificaly
stated to the cenbrary, a7 rafaronces to doitar smounta shat TAEN BTOUNLS In Maviful mongy of tha Entied Stetss of America. \ords ¢nd ferms
used  the inguiar shatl Irchda the plurel, and the pirat shal Includs the shgular, as ths context iy requirs, Words 2od terms not olhanvise
cabnad in ths Agreemant that have tha meanlngs attributed to auoh e in the Unriform Commerelal Cods!

Account, Ths viord "Atcount” mesns the deposit sccounty deagribagd fn the “Coltatere! Dessdption” aeston.

Agraemant, The weed *Agrasment” means (his Ass'gmsnt of Depasit Actount, 2u ts Asslynmant of Depost Actount may ha amendsd
or medified from tima to tima, Wwgathar with o exhibits and schethdes atisched 10 thiy Asglgnment of Depasit Azcount from tima to tims,
Bortowar. Tha word "Botowsr™ meara NATCHEZ REGIONAL MEDICAL CENTER ard Includes 28 eo-signara and co-makers sigring tha
Hate and 90 thelr suetassors 4nd a3sigay,

Cofateral. Ths word "Colatersl” mszns a3 of Granter's right, tie and irterast in erd to 47 the Coifzieral 83 deserbad in the Coltatarsl
Betedption saation of this Agreemant.

Befault. Ths word *0afauit’ means the Defzuit tat fonth in this Agreement in tha sestion titled "Defaults,

Geanter. The word "Grantos” mesny NATCHEZ REGIONAL MEDIGAE CENTER.

legat . Tha word *| 1295" masns the ikfebtadness avidensad by thy Note of Related Bocunants, nchuditg 2l prinepal and

intarast together with a1 other indebtednass and costs and expanses for which Granter Is respensita under this Agreemant of undet any of
Related Documents,  Specifically, without Enitstion, Indebiadaess netedas al emounts thet mey ba indirectly secwed by ths

Crozs-Colt [ slis A 15

Lender, Tha wotd 'Lendar” maany UNITED PAISSISSIPA BANK, ts successars and aesgna,

Hata, Ths word "Nota’ meany Nota Bombar £707 1434 exeouted by NATCHEZ REGIONAL MEDICAL CENTER in the princlpsl aveunt of

43,675,000.00 daed Auqusy 5, 2008, tagsther vaith alf rangwa's of, extensions of, Inocifications ol mafinanzings of, consaidations of,
2nd substitutions far tha nots ér credit agraemant .

Prepurty, The wotd ‘Froparty® mesns 2l of Granlor's fight, tite and ‘rterest In and to &1 the Property 25 descritsd [n the “Coftatasal
Description” sastion of thiy Agreement.

Ralsted Docuniants, Tha wards "Related Documents® meen 4l promissery notes, credit apraaments, ean Agrecmanta, eitbhmanta)
sgraementa, qudrantias, secwily agredments, mortgeges, deeds of trust, security deads, co¥aters? mortgages, and aE other matrumants,
2gremants a7 documents, whather now or hareptter exdsting, axesired In ¢omneston with the Indebtecress.

GRANTOR HAS READ AND UNOEASTDOD ALL THE PROVISIONS OF THIS ASGIQRMENT OF DEPOSIT ACCOUNT AND AGREES 7O ITS
TERMS. THIS AGREEMENT I8 DATED AUGUST 5, .

GRANTGA:

MATCHEZ REQIONAL MEMICAL CENTER

By

i By:
CHARLES

MOCK,
REQIONAL MEDICAL UENTER
LENDER:

PAEDICAL CENTER
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LOCKBOX AND ACCOUNT CONTROL AGREEMENT

THIS LOCKBOX AND ACCOUNT CONTROL AGREEMENT (this “Agreement”) is
made as of August 3 , 2008, by and between The Naichez Regional Medical Center, Natchez,
Mississippi ("Depositor”) and United Mississippi Bank, Natchez, Mississippi (“Lender” in its
capacity of lender and “Banic” in its capacity as Depository).

RECITALS

WHEREAS, Lender and Depositor have advised Bank that Lender is making or has made
Ioans to Depositor which are secured by, among other things, the proceeds of Depositor's
accounts receivable; and ] :

WHEREAS, at Lender’s request Depositor has established a special account at Bank (as
deseribed below, the “Limited Access Lockbox Accaunt™; and

WHEREAS, Lender and Depositor have agreed that the fransfer of funds out of the
Limited Access Lockbox Account shall be resiricted as set forth below.

- NOW, THEREFORE, in consideration of the foregoing premises and for other valuable
consideration the receipt of which is hereby acknowledged, the pardies agree as follows:

AGREEMENT

1. The Limifed Access Lockhax Account. The Limited Access Lockbox Account
is Account No. 0166256 and the title of the Limited Access Lockbox Account shall be:

“United Mississippi Bank For The Benefit Of
Natchez Regional Medical Center, Lockbox
Account.”

Depositor and Lender agree to promptly provide Bank with any documents, resclutions,
and/or instructions needed to establish or maintain the Limited Access Lockbox Account and the
Lockbox (as such term is defined below). Depositor agrees to abide by and be bound by the
terms of the Limited Access Lockbox Account and the Lockbox Agreement as established by
Bank from time to time.

2. Accounts; Payment of Account Charges and Service Charges. Depositor shall

open and maintain at Bask: (a} an account, titled in its own name (the “Funding Account®) that
Bank may debit for any fees, chatges or expenses owed to Bank (collectively, the “Account
Charges”) and from which Bank may obtain reimbursement for any deposit items that are posted
or iransferred in error or returned to the Limited Access Lockbox Aceount or the QOperating
Account (as defined below), for any overdrafls created on the Limited Access Lockbox Account
or the Operating Account, and for any reversals or cancellations of payment oeders and other
electronic fands transfers (collectively, the “Adjustments”) arising in the Limited Access
Lackbox Account or the Operating Account; and, if applicable, (b} an operating account, titled in
its own name {the “Operating Account™), funded from time to time by Lender or Depositor.

2599241 2HTRHL MGRT
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Depositor and Lender acknowledge that in order for Bank to provide the services
contemplated in this Agreement, Bank may, from time to time, use other internal Bank services
and products including sweep agreements (collectively, the “Other Services”). Lender and
Depositor agree that Depositor may be required to purchase such Other Services and pay to Bank
the Bank's customary charges for the Other Services.

At all 1imes, Depositor shall keep no less than $ in funds in the Funding
Account to pay the Account Charges and Adjustments (the “Minimum Funding Balance™),

3. Lockhox. For the purpose of receipt of funds into the Limited Access Lockbox
Account, Depusitor has established a lockbox, under separate agreement, into which Bank will
accept remittances (the “Lockbox Agreement™) , such lockbox comnmonly known as P.O. Box
Mumber - (thé “Lockbox™.

4.,  Notices: Delivery of Statenemis: Authovization. Any notices required under

this Agreement shali be directed as set forth below and effective; (a) when received if delivered
via U.5. Mail, postage prepaid, or ovemight courier; and (b) when confirmed received by the
recipient if delivered via facsimile transmission.

If to Bank: United Mississippi Bank
Post Office Box 670
Natchez, MS 39121-0670
Attention: John W. Christian, Jr.
Facsimile: (601) 445-71067

If to Depositor: Natchez Regional Medical Center
54 Seargent Prenliss Drive
Natchez, MS 39120
Attention: Scott Phillips
Facsimile: 60) 445-0362

If to Lender: United Mississippt Bank
Post Office Box 670
Matchez, MS 39121-0670
Attention: John W. Christian, Jr.
Fzesimile:  (601) 445-7107

Depositor authorizes Bank to release any and all information about the Limited Access
Lackbox Account and the Lockbox to Lender upon Lender’s request. Depositor and, Lender
instruct Bank to send an criginal or a copy of the periodic account statement related to the
Limited Access Lockbox Account to the notice addresses for Lender and Depositor set forth in
this paragraph, On each business day, Bank shall send to Lender a listing of all items received in
the Lockbox and ilems deposited into the Restricted Access Lockbox Account, Bank shall
provide Lender with such other information relating to the Restricted Access Lockbox Account
as Lender shall reasonably request.

) 5. Restrictions on Depositor. Without further consent from Depositor, Dépositor
irrevocably authorizes and instructs Bank to comply with Lender’s standing order to transfer

2
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funds from the Limited Access Lockbox Account to Lender’s Account designated in parapraph
7. Depositer waives its anthority to transfer, withdraw, or otherwise disburse funds from the
Limited Access Lockbox Account, and acknowiedges that Lender shall have exclusive control of
funds credited to the Limited Access Lockbox Account. Depositor agrees to promptly reimburse
Bank for any and all funds that it transfers, withdraws, or otherwise disburses in error from the
Limited Access Lockbox Account while this Agreement is in effect. Depositor also waives ils
authority to modify or terminate this Agreement and the Limited Access Lockbox Account or the
Lockbox Agreement, documents, resolutions, and account instructions, without Lender’s express
written permission. ‘

6. Security Interest; Control. Depositor hereby grants a security interest and lien
to, and contro] in favor of, Lender in the Limited Access Lockbox Account and Lockbox. This
Agreement constituies notice to Bank of Lender's security interest and Hen in (a) the Lockbox
and the Limited Access Lockbox Account; (b) all contract rights and claims in respect of the
Lockbox and the Limited Access Lockbox Account; and, (c) all cash, checks, money orders and
other items of value payable to Depositor now or hereafier paid, deposited, credited, held
{whether for collection, provisionally or otherwise} or otherwise in the pessession or wnder the
control of Bank or any agent, bailee or custedian of Bank, including, without limitation,
contained or deposited inte the Lockbox or the Limited Access Lockbox Account, and all
preceeds of the foregoing (collectively, “Receipis”). Without limiting the forepoing, as coliateral
security for the payment of all obligations and labilities of Depositor to Lender, Depositor
hereby assigns, pledges and transfors to and grants exclusive controf over to Lender all of
Depositor’s rights, title and interest in and to the Limited Access Luckbox Account and the
Lockbox, and all swns now or hereafter on deposit in or payable or withdrawable ffom the
Limited Access Lockbox Account and/or the Lockbox, and any interest accrued or payable
thereon, and grants 1 Lender a security interest therein. Bank acknowledges that this Agreement
constitutes notice of Lender’s security inserest in the Limited Access Lockbox Account, the
Lockbox, and the Receipis and the proceeds thereof and that this Agreement is a conirol
agreement for the purpose of perfecting Lender’s security interest in the Limited Access
Lockbox Account. Depositor hercby agrees that Bank, on behalf of Lender, shall be entitled to
exercise, upon the written instructions of Lender, any and all rights that Lender may have under
iis loan documenis with Depositor or under applicable law with respect to the Lockbox, the
Limited Access Lockbox Account, all Receipts and the proceeds thereof Depositor hereby
authorizes and irrevocably appoints Lender as Depositor’s attomey-in-fact for all purposes
relating to this Agreement. Lender may taks any action which Lender deems necessary or
appropriate to preserve or protect Lender's assignment of, pledge of] and security interest in and
control of the Limited Access Lockbox Account and the Lockbox, including, withont limitation,
the transfer of the Limited Access Lackbox Account and/or the Lockbox to Lender’s own name
or the neme of any designee. Depositor agrees that Lender shall have exclusive possession and
conirol of the Limited Access Lockbox Account and, at its option by providing written notice to
Bank, exclusive control over the Lockbox. Depositor hereby agrees with Lender and Bank that
only payments {0 Lender’s order may be drawn under the Limited Access Lockbox Account, At
all times, without further consent by Depositor, only Lender shall have the right, power and
authority (which right, power and authority is irrevocable), to demand, coliect, withdraw, receipt
for or sue for all amounts that enter any of the Limited Access Lockbox Account and Lockbox,
aud the Limited Access Lockbox Account and the Lockbox shall each be deemed to be blocked
in favar of and controiled by Lender and the Lockbox and the Limited Access Lockbox Account
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shall be under the sole dominion and control of Lender. Depositor shall not have any control
over the use of or any right to withdraw any amouant from the Limiled Access Lockbox Account

or the Lockbox.

7. Lender’s Transfers from Limited Access Lockbox Account. Bank shall initiate
a datly wire transfer of the DEPOSITED funds in the Limited Access Lockbox Account no later
than 2:00 p.m. (Central time) to the following account {the “Lender’s Account™):

Bank MName:

Location:

ABA Routing:

Credit Account:

Payee: e

8 Bank’s Setoff Waiver. Bank waives any right of sctoff that it may have with
respect to funds credited to, deposited to or othetrwise contained in the Limited Access Lockbox
Account or the Lockbox. The parties agree that this setoff waiver will not affect Bank's rights or
ability to debit either the Funding Aecount, or the Operating Account for any Account Charges
and Adjustments and to debil the Operating Account to maintain the Minimum Funding Balance.

9 Payment of Adfustments and Account Charges. Depositor and Lender instruet
Bavk to charge any and all Adjustments and Account Charges to the Funding Account.

16, Duty to Inspect. Lender and Depositor will use their respective commercially
reasonable efforts to inspect al] Limited Access Lockbox Account statements and reports when
received, and immediately nofify Bank of any errors, Lender or Depositor nwist notify Bank
within sixty (60) calendar days after receipt of the statement or report containing or reflecting an
error. Except to the extent required by law or except for manifest errors, the failure by Lender or
Depaositor to notify Bank of errors within this time limit will relieve Bank of any and all Liability
with respect to such an error,

11. " Security Procedures; Deposit Account Terms. The Limited Access Lockbox
Account is subject to security procedures aitached hereto as Exhibii A. If Bank has adhered to its
security procedures, Lender and Depositor agree that Bank shall not be liabls for any losses
sustained by Lender or Depositor that result from Lender’s breach of those security procederes.
If such security procedures are violated, Lender agroes to prompily notify Bank of any such
breach. Lender acknowledges that it has reviewed all applicable security procedures, has selected
its preferred security procedure where applicable, and has determined that such procedures were
cormmerciaily reasonable. Depositor agrees to comply with the terms applicable to the Other
Services and the deposit accounts described herein as established by Bank from time to time, [f
there is any inconsistency between the terms of this Agresment and the agreements applicable to
the deposit accounts and Other Services or the Lockbox Agreement, the terms of this Agreement
shall prevail.

12, Force Maleure. Bank shall not be responsible for actions or emissions caused by
events beyond its control, including without lmitation fire, casualty, breakdown in equipment or
failure of telecomimunications or data processing services, leckout, strike, unavoidable accidents,
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acts of God, riot, war, or the issuance or operation of any adverse govemmental law, ruling,
regulation, order or decree, or an emergency that prevents Bank from operating rormally.

13, Indemuification of Bank Provided Bank has not engaged in willfu! misconduct
or been grossly nepligent, Depositor agrees to indemnify and hold Bank harmess from and
against any and all claims, demands, losses, liabilities, actions, causes of action and expenses
{inclnding without Hmitation attorneys fees (which may inctude the allocable cost of Bank’s
Legal Department) and court costs), incurred by Bank in connection with the Limited Access
Lockbox Account, the Funding Accouni, the Operating Account, and this Agreement, This
indemnity shall survive the termination of this Agreement,

14, Limits on Bani’s Liability to Lender. Lender agrees that Bank’s liability to
Lender for failing to perform in accordance with the terms of this Agreement for a single claim
shall be limited to the actual, direct damages, proximately caused by Bank’s error or omission.
Bank shall not be liable in any event to Lender for any special, incidental or consequential
damages which Lender may incur or suffer in connection with this Agreement, regardless of
whether Bank knew of the likelihood of such loss or damage, and regardless of the basis, theory,
or nature of the delays resulting from computer malfinction, systems failures, interruption of
cormumunications facilities, o other causes not reasonably within Bank’s contral. This paragraph
shall survive the termination of this Agreement.

15. Termination of Apreement. Except as otherwise stated, the parties agree that
this Agreement, Lender's authority to control the Limited Access Lockbox Account and the
Lockbox, and Bank’s obligations to Lender and Depositor pursuant to this Agreement, will only
terminate: (a) aficr Bank receives Lender’s instructions (as provided in paragraph 4) to terminate
this Agreement and fum control of the Limited Access Lockbox Account to Lender; (b} upon
thirty (30) calendar days notice by Bank (as provided in paragraph 4) to Depesitor and Lender;
or {c} twenty (20) calendar days following notice from Bank to Lender and Depositor that
Lender and/or Depositor are in default or breach of the terms of this Agreement or any other
agreement with Bank and such default has not been cured within such twenty (20) calendar day
period. Upon termination of this Agreement for any reason, the Limited Access Lockbox
Account shall be transferred into Lender’s name, and disbursement of the remaining Limited
Access Lockbox Account funds shall be made to Lender, and Bank agrees to continue for sixty
{60} calendar days to forward all collections in the Lockbox to Lender. Depositor may not
unilaterally instruct Bank to terminaie this Agreement or close the Limited Access Lockbox
Account or the Lockbox.

16.  Headings: Severability. The headings of the paragraphs of this Agreement are
for convenience only and shall not be construed as adding meaning to the provisions. If 2 court
determines that any part of this Agreement is unenforceable, the parties agree that only the
portion of this Agreement that is so determined to be unenforceable and shall be stricken and that
the remaining parts shall be unaffected,

17, Choice of Law; Venue. The parties agree that: (a) this Agrecment shall be
governed by, and interpreted in accordance with, the laws of the Siate of Mississippi (the
“Governing State”); and (b) that the venue for any action related to this Agreement shall be;
State Court ~— Any stale or local court of the Goveming State, Federal Court — United States
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District Court for the District of the Governing State, or at the option of Bank, any court in which
Bank shall initiate legal or equitable proceedings and which has subject matter jurisdiction over
the matter in controversy, shall have exclusive jurisdiction to hear and determine any claims or
disputes among the parties pertaining directly or indirectly to this Agreement or to any maiter
arising in connection with this Agreement.

18.  Indevendent Contractor. Lender and Depositor agree that in performing the
services wnder this Agreement, Bank will be acting as an independent contractor and not as an
employer, employee, partner, or agent of Lender or Depositor.

19, Einancial Information. Depositor agree to promptly furnish to Bank, from time
to time financial stalements and such other information regarding its operations, assets, business
affairs, and financial condition, as Bank may reasonably request.

20.  Rights in Limited Access Lockbox Account. (a) Depositor cannot, and will not,
withdraw any monies from the Limited Access Lockbox Account and Lockbox uniil such time as
Lender advises Bank in writing that Lender no longer claims any interest in the Limited Access
Lockbox Account and the Lockbox and the monies deposited and to be deposited in the Limited
Access Lockbox™ Account; and (b) Depositor will not permit the Limited Access Lockbox
Account ot the Lockhox to become subject to any other pledge, assignment, Hen, charge or
encumbrance of any kind, nature or description, other than Lender’s security interest referred to
herein.

21, Representations. Depositor represents, warrants and covenants that (i} at no time
shall either the Limited Access Lockbox Account or the Lockbox be pledged or assigned to or
control given to any person or entity other then Lender, and (ii) it has not assigned or granted a
security interest in or control of the Limited Access Lockbox Account or the Lockbox or any
funds now or hereafter deposited in the Limited Access Lockbox Account or the Lockbox to any
person or entity other than Lender,

22, Bank Acknowledgements. Bank agrees that the Limited Access Lockbox
Account and the Lockbox is held in the name of Depositor and that, to the best of ifs knowledge,
no other person or entity is shown by ifs records jo have an interest in the Limited Access
Lockbox Account or the Lockbox. To the best of its knowledpe, Bank has not executed any
document or otherwise agreed to block the Limited Access Leckbox Account or the Lockbox in
favor of any person other than Lender, or acknowledge a lien or security interest of or control by
any person other than Lender in the Limited Access Lockbox Account and the Lockbox. Bankc
agrees that it will not knowingly execute any document or otherwise zgree 1o block the Limited
Access Lockbox Account or the Lockbox in favor of any person other than Lender, or
acknowledge a Hen or security interest of or comtrol by ary person other than Lender in the
Limited Access Lockbox Account or the Lockbex, '

23, Misceltaneous, This Agreement may be amended only by a writing signed by
Depositor,- Lender ‘and Bank. This Agreement may be executed in counterparts; all such
counterparts shall constitute but one and the same agreement. This Agreement controls in the
event of any conflict between this Agreement and any other document or written or oral
statement. This Agreement supersedes all prior understandings, writings, proposals,
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representations and communications, oral or written, of any party relating to the suhject matter
hereof. To the extent that the terms of any agreement governing the Account or the Lockbox are
inconsistent with the terms and provisions of this Agreement, the terms and provisions of this
Agreement shall be deemed to be controlling. The Recitals to this Agreement are mcorporaicd
hersin and a part of this Agreement.

IN WITNESS WHEREQF, the parties have executed this Agresment to be cxecuted, 2s a
sealed instrument, on the date set forth above.
BANK:

UNITED MISSISSIPPI BANK
Mis £pp1 bankmg corporatlcm

’.f_’_‘__-v“

DEPOSITOR:

NATCHEZ REGIONAL MEDICAL CENTER,
Jrommunity hospital

¥
Narhe: Ban Bland
Title:  Chairman of the Board of Trustees

DEPOSITORY:

UNITED MISSISSIPPI BANK,
a Mississippi banking corporation

b
Name/ John W. Christtan
Duly Authorized Signatory
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76714 34

Dxrwent HosgMANN
Secrefory of Stals

UNII;ORM COMMERCIAL CODE FILING ACKNOWLEDGEMENT

United Mississippl Bank-ACH UCC Filing
75 Melrose Mentebello Parkway
Natchez, MS 38120

Miche~ R e.ﬂ', opal Medical

File Number: 201309517038 filing Date:2£19/2013 4:05:46 PM
Filing Type: UCC3 - :;fm
Continvation : a-%-! 1 Q—/ o
Lapse date: 8/8/2018 Pages: O T i
Original File Number: 200801687804

Indexed Debtor{s):
Secured Partyls) / Asslgnee(s):

Non-Indexed Debtor{s):

Please review the above informestion that was Indexed In cur database, Wa have Indexed the shove
Information exactly s ft was presented on your enclosed flling, If thare Is an arror please contact our
office at the number listed below. i you wish to make 4 change from your original document an
amendment {UCC-3) with the appropriate fee [s required. Fyou are due a refund it wil be'sent under

separate cover,
p.0. Box 136
Jacksen, M5 39205 hOTC D@T
601} 359-1633 ”
. o whR p b Lﬁ\?:““
Please refer to the Secretary of $tate’s web page at . o) Lo

www.sosais.gov for additienal filing information Tracking: 130056274 uﬁﬁ# m—,sséﬁ*
‘{w“l
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130056274

File Numbar: 2013095TH38

UCC FINANGING STATEMENT AMENDMENT Date Fited: 2/19/2013 4:06:46 PW
FOLLOW R{STRUGTIONS thont srd back} CAREFULLY C. Delbert Hosemann, .

IA. NAME & FHONE OF CONTAGT AT FILE Ls'm'm} Secretary of State
8. EMAIL CONTACT AT TILER [opena]] )

G. SEND ACKHOWLEDCMENT FO: (Marme and Addrass)

[ Urited Mississiopt Bank ACH UGE Fiing ] -
75 Melrose Montebelio Parkveay
Jvatchez Ms 33120 R
THE ABOYE SPACE 18 FOR FILING OFFICE PSE ONLY
TR NHPL FAANCING STATEDENT FLE TRAVBER [ TS ENARCRNG STATEMERT AVENTYEI 35 L0 0o S99 (K70 0000}
{orrscardsdn e OEAL ESTATERECORDS Atadube pidmant
20086188780A 2ganoum FOPMUCC AR erd inchds D Norgnamginden %,
T 2] | TERMMATION: Efectvirnss ofthe Finsrory & ersrisderthied Truraled wihves pschias scurdyinisrasifs) Sacured Padlyeathening this Tec trsstion Staterset.
24 JASSIGHMENTIR orpztal). Gvoranedlessigneein Tern 70 or fo end addross ofas Sgrae n lan 7¢:and B4 vanece ofassigrormiem 9
. 4T CONTRIUATION: EfectvanessolthoFy o Ht e o rRA S ity )90 tne Seumd Party eulhorisngtivs Contruation Steleart s cecfrmad farthe
AL P IV I LY P cablatay.

§. AMENDMENT (PARTY INFORMATION) Checkonlyaus ofibessttorss T Amecdmactatetts ] Dithor o | | SselredPetystosord
AnoLheeuans o Bipehalves b

AMEND ramz bridfef ac'deets Complataism ADDrame” Compists Rert DELETE namar (i racordnama
Ssefaremizoip sndeisaienic 74 0 Th, and aiserizam Te. { llﬁbadak’idm!am taorth.
&, CURRENT RECORD WFORMAT}ON
€5 OROANIZATION S NARE
OR e g -
T XTI, SLAST NEME T FAN LY TASE of SURSANE] FRGT GIVEN AR - Is&comcwaz TWE SUFFR
¥, AMENDED OR ADDED NFORMATION:
Te ORGANZATION S HAME
O O S USRS | 7 PR Y T &7 STNERE ] FIRST GivEH AME ZECOHOGIVEN NAME UK
To MALNG AQURESS arr STATE  |POSTALCGDE COUNTRY
74 Chackorhs Feppicatia e chodk ety Drabox loemisatast 1 { osstoos sTnatossbagn iisssediopropsiyhddintust 1 Jossrsa oo wsEaete

8. AMENDMENT {COULATERAL CHANGE} Checkerlyppabor:
Cescrbacarslioral delelsd, of m s3dad, of giro i Dm{:aﬁ coleteral donription, oc s o colisieral D sesigrad

Wt r———
& NAMEOF SECURED PARTY 0F RECORD ALTHORIZING THIS AMENDMENT {name ol sssgnes, Mhisis 2nassgament) TEisis ENABSOIENE B 4noT e by 8 D07 MR
addsc:lur&cnz.‘d:#aemfmgbenar otiffivgls a Temtnabonndharzedty o Dabics, checthsre D ard erterrenis o DERTOR sinoritngting Amenidment

UNETED MFSSISS!PF‘I BANK

i3 7 3 T2 GIVENR TAA EXii

10, SBTIONAL FREIREFERENCECATA
7086658

laternatonal Azseclation of Commercitl Administreiers (ACAY
LOC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. DRAFT 08/21000)
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State of Mississippi
Office of the Secretary of State

UNIFORM COMMERCIAL CODE FILING ACKNOWLEDGEMENT

United Mississippi Bak-ACH UCC Filing
PO Box 670 :
Natchez, MS 39120

File Number: 20080188780A  Filing Date: 08/0B/2008 3:53 PM Filing Type: UCC
Lapse Dater  08/0872013

Indexcd Deblor(s)

Commerciak NATCHEZ REGIONAL MEDICAL CENTER, P O BOX 1488, NATCHEZ, MS, 39121
Secured Party{s) / Assignee(s):

Commercial:  UNITED MISSISSIPP| BANK, P O BOX 670, NATCHEZ, MS, 30124

Please review tle above information that was indexed in our database, We have indexed the above
information exactly as it was presented on your enclosed filing, If thore is an error please contact
our office at the nunber fisted belaw, I€you wish to make change from your original decument an
amendment (UCC-3) with the appropriate fee is required. I you are dute a refund it will be sent
under separate cover.

UCC Filing Feos: Standard Forim - Non-Standard Form

UCC-1 and UCC-3 310 513 .0, Box 126
ﬁdds!ilolnai Debtors ? 54 Jacksen, MS 30205
ce- 5 88 _(681)350-1633

ffectronic Filing: . wWwwL.ses.state s, us

UCC-1 and UCC-3 38 + 581 Convenlence Fee

Ploase refer to the Sccretary of State's web pagte nt
www.ses.stale,ms.us for addiional filing Information.
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21anFiled Q4L6(14 . ERlQred:04/16{14 17:01:09 Desc Main

File Number: 20080168780A
Date Filed: 08/0872008 03:53 PRl
C, Delisert Hosemann, Jr,
Secratary of State

UCC FINANCING STATEMENT

FOLLON INSTRUCTICHS CAREFLILLY

A NAME & PHONE OF CONTACT AT FILER [optienal]
Uinited Meatunippl BankACH UEC Fiting

B, SEND ACKNCAVLERGMENT TO: Hama snd Address)

Unlted MlssissIppl Bank-ACH UCC Flling
75 Melrase Montebello Parkvray

Natchez 1458 35120

EMail; notedept@unitedmsbk.com

THE ABOVE SPACE [S FOR FILING OFFICE USE OHLY

1. DEGTON'S EXACT FULL LEGAL NAME

2. ORGAHIZATIONS NAKE
NATCHEZ REGIONAL MERICAL CENTER

GR

b, INDIVIDUAL'S LAST NAME FIRSTNAME MIQDLE NAME SUEFIX
1o, RAILING ADDRESS oy STATE | POSTAL CODE COUNTRY
PG BOX 1408 HATCHEZ Ms  |asizd UsSA
te. TYPE OF QRGANIZATION . JURISOICTION CF ORGANIEZATION 19, CRGANZATIONAL 1D #
GORPORATION Mms MES648011830 {7 one

1. SECURED PARTYS NAME

2, QRGANEATIONS NAME
UNITED MISSISSIPPI BANK

OR

2. NDIVIDUAL'S LAST NAME FIRSTNANE WIDDLE NAME SUFFIY
2e, MARING ADDRESS CHY STATE | POSTAL CODE COUNTRY
PO BOXE70 NATCHEZ Ms 39129 UsA

This FINANGING STATEMENT covers the folovéip colataral;

{a)all of Dabtor's Acgounts Recalvabies, Including Health Care Insurance Receivables to the oxtent atowsd by lawy, and all of Deblors
depositaccounts, operating accounts, bank aceounts, and all of Debtor's dghts, remedles, security, Llens and supporting chligations, In, ta
and in respoct of the foregoing, Including other rights and remedias of an unpaid seqused party with respect to the Accounts

{"Accounts J;{b)te the extent not listed above, all of Debiors now owned or hereafter acquired degosit accounts, operating accounts or bani
accounts, into which Accounts or the proceeds of Accounts ate deposited, including the Lockbox Account er any other lockiox acecuntor
blocked acsounti(¢)all of Deblor's Intangibles {ncluding, vithout limitation, General Intangibles and Payment Intangibles} and ether property
of every kind and description with respect fo, evideneing or refating o its Accounts, Including, withoot imitation, all existing and fuluse
customer Jists, choses In action, clalms, books, records, ledger cards, contracts and contract rights, Pasmits, formufae, tax and other typaes ¢
refunds, returned and unearied insurance pramiums, rights and gdalms under insurance policies, and computer programs, Infolmation,
software, tecords, and data, In each tase, a5 the same refates to the Accounts, but specifically excluding the managament caniract by and
between Deblor and Manager or any substituts tharafar, or repfacament thereof; {dito the extent not {isted abave as original coftateral, a4
Praceeds (including, without imitatlon, insurance Pracssds) and producis of any and an of the foragoing, and all aceessions thereto,
substitutions for or replacements of and rants and profils from any and all of the foregolng; and(a}iNCLUSION GF PROCEESDS IN THIS
STATEMENT DOES NOT AUTHORIZE THE DESTOR TO SELL OR OTHERWISE DISPOSE OF THIS COLLATERAL; whather any of the
toregoing is owned now or acqulred later; all accasslons, additions, teplacements, and substitutions telating to any of the foregeing; ali
records of any kind rafating fo any of the foregoing; alt praceeds relating to any of the taregoing {including insurance, general {atanglbles an
othar accounts proceeds), )

T ALTERIATE MAME DESGRATION | ] LESSEFAESSOR | [ ] CONGIGNEEAONSIGNGR (] eareemaon | ] seuicamaver { Jsouen 7] nowuce
6. T3 Tris FolANCING STATEVENY I 1o bo Bad{tst rovard}lor ocondedi Ink e AEAL ESTATE RECORDE,
8 OPTIONAL FILER REFERENGE DATA

01193 ¢
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {fronf and back) CAREFULLY

&, HAME & PHONE CIF CCHYACT AT FILER [optiona!]
604-445-7162

8, SEND ACKNOWLECGNENT TO: (Hare ard Address)

r UNITED MISSISSIPE] BANK ._’
P Q BOX 670
NATCHEZ, MS 38121

L_ THE ABOVE SPACELS FCR FILING OFFICE USE QHLY

DEBTOR'S EXACT FULL LEGAL HAME « lnar coly teo dakict Riora {13 0¢ 1) « du fiok sbbrovale o2 cemBlra names
{a. CHOANIZATIOHS HANE

- NATCHEZ REGIONAL MEDICAL CENTER

1

O b FOWIDUAL S LAST 10WE [FRST RAKE MIOCAE HAVE SUFFIX
Te. WAAUNG ADCHESS (=¥ SIATE  [FOSTAL CODE COURTRY
QO BOX 1488 NATCHEZ Ms 38121 U5A
1. SAE INSTRUGTIONS AE0 BFORE 18, VEPE CF SHGARZATICH TL URSTIGTIOH OF GRGANZATION 0. ORGANZATIORAL 1D, A ony
T T HORGANZATIGN
Insaton iCOrporallcn i S I MS646011830 e

2. ADQATIONAL DEBTOR'S SXACT FULL LEGAL NARE - lntad only ons Ssbiy nama (28 0 28] - 69 st abbeendets of oomblig hamas
23, QHGANUZATINT NAVE .

OR b, TOWIGALS UASTTAVE FRETRAE SOOLE FAVE SrTy
Z. VPO AGOHESS T STATE " [POSTAL COOE COUNTAY
7 SEEMSTRUCTIONS  |ACOL IO HE |5 T9Pe OF CREARTATRN |5 SuRSORTION OF GRGANZATION 79, ORGANEATIONAL T, oy
CRGARZATICH
DEATOR ] 1 | Mo

3. SECURED PARTY'S NAME for HAME of TOTAL ASSONER of ASSIGNCH S/7) « Ittt ualy 8 secared paryrama (30 ¢r 35

Fo. CHOARZATHRNS NAVE
UMITED MISSISSIPPE BANK .
R R DAL S LASTRAYE FIRGTHAWE TABLE S G
a0 MALRG ADDHESS LITY STAIE  JPOSTAL COCE COUNTHY
— BOBOXS&0 NATCHEZ M 3912t USA

4. ThIs FINANGING STATEMENT tovers ha folowing colaterst

ANY AND ALL ACCOUNTS RECEIVABLE WHETHER NOW OWHNED OR HEREAFTER ACQUIRED ARISING OUT OF THE BUSINESS OF
NATCHEZ REGIONAL MEDICAL CENTER LOCATED AT 54 SEARGENT 5 PRENTISS DRIVE, NATCHEZ, ADAMS COUNTY, MiSsi5siont
“INCLUSIONS OF PROCEEDS IN THIS STATEMENY DOES NOT AUTHORIZE THE DESTOR TO SELL OR OTHERWISE DISFOSE OF THIS
GOLLATERAL®; whether-any of ths taregoing 12 owned now or acquired laler; alt acesssions, additlony, replacements, and subabiictions
selating lo any of s feregolng; alf tacords of any kind relating 1o any of tha torsgoing; #lf proceads relaling 1o any of the Toregoing
{(neluding Insurence, general inlanglbles and accounts proceeds),

5. ALTERNATIVE GESORATIONTH woplcwiig) | ESSEEABSSOR COMSIGNEECONSIONOR Pl EEDARGR SE13 ERMUYER A LEN HONUCC FRANA
G, hom FIRAMCIN a1 = 13 ba i of 12 CH (oF PG Y FA [} oy (aiigas)
STAT| DG “AKaich Addondum {d poeiiz ADCTIONAL FE.g !o*é&.aﬂ ALkt Dabtee £ Oabtord .
B, GPTIOHAL FILER REFERENGE DAT)
7059404 !
FILING OFFICE COPY — UGG FINANGING STATRMENT (FORM UCG1) (REV. 05222) Hagtand Financlal Sefufens

4008V, sth Avenve, Fortiand, Oregen 97204
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Adams County Board of Supervisors
Thursday, March 27, 2014

The Board of Supervisors came out recess at 9 am on the 27% day of March 2014, Those members
present: Supervisor Darryl Grennell, President, Supervisors Calvin Butler, Supervisor David Carter,
Supervisor Angela Hutchins and Supervisor Mike Lazarus, Also present was Mr. Scott Slover, ACBS
Attorney and Joe Murray, County Administrator.

The Board considered the extension of the fine of credit with United Mississippi Bank and
specifically to review the terms reached between the bank and the hospital as set forth in the
March 21, 2014 letter from Eileen Shaffer, counsel. A copy of the March 21, 2014 letter including
the terms and conditions is attached herein. The Board of Trustees negioated and approved the
terms and the Board of Supervisors fook special notice that this line of credit has been in existence
since 2008. Following full discussion, the following motion was made:

Supervisor Bot\e, made a motion, seconded by Supervisor Yluvdning
to approve the Board of Trustees accepted of the terms as set forth in the aforesaid
letter and to extend the line of credit with United Mississippi Bank further approve the
authorization of the Board Chairman or the Chief Executive Officer to execute all
documents necessary to extend the agreement, The seconded motion being put to a
roll call vote, with the results as follows:

Supervisor Darryl Grennell voted: &%*
Supervisor Calvin Butler voted: 4ve
Supervisor David Carter voted: 2y
Supervisor Angela Hutchins voted: afe -
Supervisor Mike Lazarus voted: C‘“T]"
With a _udanimeug vote, théinzwng«was—ad;q raed, f 7[
N/ T Supervisor Darryl Grennell, Presidarit

CERTIFICATE

I, Thomas ). 0'Beirne, duly authorized Clerk of the Board of Supervisors of Adams
County do hereby certify that the above and foregoing draft minutes of the March ___,
2014 meeting of the Board, set forth the true and accurate deliberations of the action
taken by the board on said date, and that said minutes will be submitted by me to the
Board for adoption at its next regular meeting on Monday, April 7, 2014, and thereupon
placed in the official minutes of the Adams County Board of Supervisors,

SO CERTIFIED THIS THE 5’7 DAY OF MARCH, 2014,

Thomas . 0’Beifne, Clerk
Adams County Board of Supervisors
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War 21 207 §:00 4 No. 7473 R

BILEEN N. SHAFFER
ATTORNEY AT LAW
401 B, CAPITOL 8T.-SUITE M6
JACKSON, MISSISSIPPY 39201

e

{601) 969-3406
MAILING ADDRESS FACSIMILE (601) 949-4002
POBOY 1117 cnail: enstaw@villsouthag
JACKSON, MISSISSIPPr 30215-1177
barch 21, 2014

Kristing M, Johnson, Esq., via email: (kjohnson@joneswalker,com)
Craig N, Landrum, Esq., via email: (clandrom@joneswalker.com)

Jones Walker
Post Office Box 427
Jackson, Misslssippi 39205-0427

Re: Natchez Regional Medical Center

Dear Craig and Kiisti:

The following is a listing of ferms and conditions that we believe will protect the interest
of United Mississippi Bank while allowing Natchez Reglonal to proceed with the proposed
Chapter 9 and see it through the sale of the hospital and confirraation of a Plan:

1 Extension of existing LOC and existing loan documents unti} April 30, 2014 and
re-institution of sweep mechanisms to pay down the LOC in aceordance with past
praciice and the Joan documents. All electronic payments will be deposited Into

the existing bank accounts;

2) Holding maxitmum advanced wnder the LOC to $2,000,000.00 through receipt of
DSH and UPL installment payment, due in March, 2014, then $1,500,000,00
through matwity of the aforementioned extenslon, or through a signed Asset

Purchase Agreement;
3 No payment of overdraft checks;

4 A bonowing base cerfificats prepared by a thivd party or other reliable evidence
acceptable 10 UMB of services provided and logged by NRMC every two (2)

weeks,

5} Copy of Letter of Intent with stalking horse bidder, if any;

{1X053882.2)
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6) Upon request of UMB, counsel to NRMC will, subject to consent of buyer/bidder’s
counsel, provide tinely access to buyer/bidder counsel to independently confirm the
existence of agtial sale negotiations and status, or will otherwise provide

confirmation fo UMB;

7 Immediate and vrestdeted access to sale data room, subject fo a Non-Disclosure
Agreement being executed by UMB limited exclusively to items fo which NRMC

is also subject to a Non-Disclosure Agreement;

8 Horne group presence on prenises to review financial statements prepared by
NRMC. Horne group will be avsilable to answer questions from UMB and/or ifs

connsel;!

9) NRMC will implement immediately wpon completion, the program ouryently
under design to drop A/R every two weeks;

10)  Prior approval of form and content of I* day motions to be used in Chapter 9 filing
as it pertains to protection of UMB's interests, including specifically the DSH and
UPL installment payments 1o bo received by NRMC from the State of Missigsipp)
shortly after filing, cash and A/R protections and replacement liens twhich shall he
a fiest and superpriosity lien under Section 364(d)(1) on all A/R over all other liens
and claitns, including unpaid administeative expenses (with the exception of a
carve-out for Debtor's professionals only and critical employees not to exceed

$425,000);

11} A waiver and/or release by NRMC and its successors, assigns, represemtatives
(including counsel), employees and board members of any and ail claims, of
NRMC against UMB, its representative, employees, board membess and attorneys,

as of the date of the bankruptoy petition;

12)  UMB and its counsel will be provided with coples of monthly financial documents
within fifteen (15) days of months end. UMB and its counsel wi also he provided
with a rolling twenty-six (26) week Cash Flow every week;

13)  Anextension fee of $30,000.00 upon execution hereof by NRMC; and

14)  Payment of reasonable legal fees incurred on behalf of UMB to date, in
conjunction with the negotiation and the enforcement of the interim and poste

pefition financing.'

' Patient services entries arg dropped 24/7 and dre not actvally done In the accownting departiment. These are done
immediately upon hospital staff wtilizing the billing software and I would be Impractical and irapossible for the

Home Group fo supervise this finetion,

{IX093882.2}
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While NRMC acknowledges that UMB has not commiftted to funding post-petition DIP
financing, we have listed the following matexial terms that we believe all parties could agree fo:

D Extension of existing LOC and existing loan documents and continvation of
sweep mechanisis, but with & modified interest vate of 6.25% fixed, and all
protéctions provided above (including specifically Ytem 10 above) from the
maturify of the aforementioned interim extension until no more than 120 days
from eniry of the Order approving permanent post-petition financing or an Order
has been entered by the Bankeuptey Court approving a sale of the hospital, and
approving payment of UMB's loan. In the ovent that the 120 day post — DIP
financing order period has expived before a sale closing or during the interim
between enfry of any Sale Order and closing, access to the LOC shall cease but
the cash and A/R protections, sweep mechanism and replacement lens shall
remain in place as a fisst and supsepriority lien under Section 364(d)(1) wetil the

loan is paid in full at closing;

2)  Holding maximum advances under the LOC to $2,000,000.00 through receipt of
DSH and UPL installment puyment, then $1,500,000.00 through maturity (which
would be 120 days from April 30, 2014);

3)  Nopayment of overdraft checks;

4) A borrowing base certificate prepared by 4 third party or other reliable evidence
acceptable to UMB;

5) Copy of Letter of Intent with stalking horse bidder, if any;

6) Home group presence on premises to review financial statements prepared by
NRMC, Horne will be available to answer questions of UMB and/or Its counsel;

[} Prior approval of form and content by UMB counsel of any sale motion and sale
order, as well as any Plan of Adjustment and Order confirming same, as they

pértain to UMB's claims;

8)  UMB and its counsel will be provided with copies of monthly financial documents
simultancously with distibution to the County Board of Supervisors, UMB and it
counsel will also be provided with a rolling twenty-six (26) week Cash Flow evety

week;
9) A one-time Placement fee of $50,000.00 at activation;

10)  Payment of UMB's reasonable legal fees as incwired on behalf of UMB, and without
the need for Banlauptoy Couit approval;

1) Payment in full at closing of any sale of NRMC of the balance owed to UMB by
NRMC under the loan documents with UMB (including any unpaid aftoimey's fees,
interest, termination foees ($25,000.00) and any other fees);

[IX088382.2)
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12)  Items 5 and 8 will be subjeot to any required Confidentiality Agreement between
NRMC and any party to the LOI, an Assel Purchase Agreement and/or o Nop-
Disclosure Agreement as referenced on page one (1), paragraph six (6).

We trast that TMB will accept these terms and conditions in its consideration of interim
DIP financing and permanent finanoing,

Sincerely,

Eileen N, Shaffer
BNS/sam.

{IN033882.2}
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CONSENT OF NATIONAL PUBLIC FINANCE GUARANTEE CORP., SUCCESSOR IN
INTEREST TO MBIA INSURANCE CORPORATION

TO: Regions Bank, as Trustee
Corporate Trust Services
210 East Capitol Street, 3rd Floor
Jackson, MS 39201
Attention; Wallace L. “Wally” Duke

RE: Consent of Additional Indebtedness as provided by that certain First
Supplement to Indenture dated as of July 10, 2008 (the “First
Supplement”), by and among Adams County, Mississippi (the
“County™), the Board of Trustees of the Natchez Regional Medical Center
(the “Hospital”) and Regions Bank, as Trustee

Pursuant to the terms of the County Indenture and the Bond Indenture (as such terms are
defined below) and the documents executed in conncction therewith, MBIA Insurance
Corporation (the “Bond Insurer”) is the insurer of the Mississippi Development Bank Special
Obligation Bonds, Series 2006 (Adams County, Mississippi Hospital Revenue Refunding and
Improvements Bond Project, dated September 28, 2006 (the “Series 2006 Bonds”) issued
pursuant to a Trust Indenture (the “Bond Indenture”) dated as of September 1, 2006 by and
between Mississippi Development Bank (“MDB”) and Regions Bank, as trustee (the “Trustee”).
MDB purchased the $18,075,000 Adams County, Mississippi Hospital Revenue Refunding and
Improvement Bond, Series 2006 (Natchez Regional Medical Center Project) (the “County
Bond”) with the proceeds of the Series 2006 Bonds. The County Bond was issued pursuant to
the Trust Indenture, dated as of September 1, 2006 (the “County Indenture”) by and between
the County, the Hospital and the Trustee. Pursuant to Section 13.02(a) of the County Indenture,
the County, the Hospital and the Trustee may supplement the County Indenture with the consent
of the Bank and the Bond Insurer. In July 2008, the County, the Hospital and the Trustee entered
into the First Supplement with the consent of the MDB and the Bond Insurer to, among other
things, make certain revisions to the County Indenture, and to allow for the incurrence of
additional indebtedness for the Hospital.

National Public Finance Guarantee Corp. (“National”) is the administrator for MBIA
Insurance Cotporation. The undersigned hereby consents to the incurrence of such additional
indebtedness by the Hospital in compliance with the terms and conditions of the First
Supplement and in compliance with the term sheet attached hereto and made a part hereof as
Exhibit A, on the following conditions:

1. National and MBIA have the same access to (a) buyer/bidder information as provided
to United Mississippi (“UMB?”) in the first paragraph numbered 6 of Exhibit A; (b)
the sale data room, subject to a Non-Disclosure Agreement, as provided to UMB in
the first paragraph numbered 7 of Exhibit A; (c) NRMC’s financial advisors,
including the Horne Group, as provided to UMB in the first paragraph numbered 8 of
Exhibit A.
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2. National and MBIA have prior approval of form and content of (a) motions in
NRMC’s Chapter 9 case regarding use of cash collateral, debtor in possession
financing, and the grant of any lien; and (b) motions in NRMC’s Chapter 9 case
regarding any sale motion and sale order, as well as any Plan of Adjustment and order
confirming same, as they pertain to the Series 2006 Bonds and the County Bond.

3. National and MBIA be provided with (a) copies of the same monthly financial
documents and rolling twenty-six week cash flow on the same day as such documents
are provided to UMB and the County Board of Supervisors, pursuant to the first
paragraph numbered 12 and the second paragraph numbered 8, of Exhibit A; (b) a
copy of the letter of intent with the stalking horse bidder, if any, as will be provided
to UMB pursuant to the paragraphs numbered 5 of Exhibit A.

4, Th;re be no material differences between the terms of Exhibit A and the terms of the
loan ultimately extended by UMB to NRMC (the “Loan™)} without further written
consent of National and MBIA.

5. There be no (a) “roll-up” or other conversion of pre-petition indebtedness of NRMC
to UMB into post-petition indebtedness or (b) cross-collateralization of any kind
without further written consent of National and MBIA.

6. Copies of the executed loan documentation between UMB and NRMC be provided to
National and MBIA on the same day as the closing of the Loan.

7. The County and NRMC continue to make all payments required under the Bond
Indenture and the County Indenture, including without limitation payments of interest
and principal to the Trustee, and there be no default under the Bond Indenture or the
County Indenture.

8. The Letter of Credit provided by Section 5.04 of the First Supplement remain in place
and available for draw by the Trustee, including post-filing of NRMC’s Chapter 9
proceeding,

9. Nothing in this consent shall be construed as a consent to modification of the terms,
maturity, principal or interest amount, redemption premium, rate of interest or any
other provisions of the Bond Indenture, the County Indenture, the Series 2006 Bonds
or the County Bond, ot to any action prohibited by Section 13.02(a) of the County
Indenture, or as a waiver of any claim.

10. If a sale of NRMUC, or of all or substantially all its assets, does occur, the proceeds of
any such sale shall be applied to the Series 2006 Bonds and the County Bond, which
shall be paid in full and defeased in any such sale.

11. The terms and conditions of the Loan shall meet the requirements of Section 13.04(f)
of the First Supplement, including without limitation the cap on indebtedness therein.




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
Document  Page 77 of 262

12. NRMC shall pay a consent fee of $10,000 to National and reimburse the reasonable
attorneys® fees of National without the necessity of prior application to the
bankruptcy court.

13. Nothing in this consent shall be construed as consent to (a) any additional
indebtedness (including the “Phase 2 DIP Loan™) above the $2,000,000 amount
detailed in each of the paragraphs numbered 2 in Exhibit A, or (b) any terms of sale
of NRMC,

Date: April _, 2014

NATIONAL PUBLIC FINANCE GUARANTEE CORP.
for itself and as Administrator for MBIA Insurance Corporation

By:
Iis:
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EXHIBIT A
ADDITIONAL INDEBTEDNESS TERM SHEET
(See attached)

14915107.4
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TRUST INDENTURE
FROM

ADAMS COUNTY, MISSISSIPPI
- AND -
THE BOARD OF TRUSTDDS on‘ NATCHEZ RIJGIONAL MEDICAL CEN'I‘ER

TO
* REGIONS BANK
ASTRUSTER
DATED AS OF SEPTEMBER 1,2006. .

RDLATING TO THE I§SUANCE OI‘ ADAMS COUNTY MISSISSIPPI

s et e ter

'HOSPYTAL REVENUE RUFUNDING AND IMPROYEMENT BOND, SERIES 2006 PR

(NA’I_‘CHEZ REGIONAL MBDICAL CENTER PROJ ECT}
R DATED AS Oor SL‘P'I‘DMBDR 1, 2006

H




e mevamas dmpe e e s s

Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main

Document  Page 80 of 262

TABLE OF CONTENTS

Page .

ARTICLE I DERINITIONS 3

ullilllililillI'!l!llllllﬂIHlllIIrlll‘llIOIIIOJCllllu’tll‘la!|lllll!lI!-llll‘!'lIlllilil!l!ill"ll"l!lla

SECTION 1.01 Definition of Teums. cuumani
SECTION 1,02 Words of Mascullne Gender; Plural As Well as Singular Form, cummimmamannn: 14

ARTICLE I} FORM, EXECUTION, AUTHENTICATION AND DELIVERY OR THE 2006 BOND - - 14

SECTION 2.01
SECTION 2,02
SECTION 2.03
SECTION 2.04
SECTION 2.05
SECTION 2.06
SRCTION 2.07
SECPION 2.08
SECTION 2,09
SECTION 2.10
SECTION 2.11

Authorzed 2006 Bond; Lim{teciObligatiun. T A A b s erasga e aiee 1
Formoftheﬁﬁﬁéﬂond' BROCUHOI voreamarimemanurerstisnsas esrbenrstsmses oraraepmasssssesssssersiesssenss RS £
A“theﬂtlc&ﬂﬂu [T T T T T T PP T Py T PP R PP T T PP e P T TP T DI PICTPT IO T uis
Payment of Principal, Premjum, xfauy, andintcrest T PSPPSR { i
{INTENTIONALLY OMITTED}.... S
Megotlabllity of the 2006 Bond.,wuriummmmmsmmmisrsraiammmnsms,
Registration Books and Bond Registtar.‘...,... crnrzmn
[INTENTIONALLY OMITTED]...
rI‘luausfer Ofthc 2006 Bond L YL L L L L T L T N T R R T T P e AR T N BN T Ty R ) uubnu:uuluui?
Regulations with Respect t0 Hxshangos and Transfers.. I b s s ep e ints BT
Deliveryofthezeaﬁ Botdu s issisaissssginssasmniasnisnss §7

T T Y Y e LLLILTTTETT Y stsubreEATESITER I ARSI I AT IEC AR

O T Y TP T L P A L FTT T TY TVE T IY PR TSI

LLL) Ill lllllll‘lltilll LI N T e L L LR L T Ty T R TP T T E TR LY RY Y IR AT I 17

ARTICLE m REDBMPTION Op THE 2006 BOND PRIOR TO MATURI’I’Y 3 19

SBCTION 3 01
SECI‘ION 3 62

SECTICN 4, o1
SECTION 4,02
SEC’I'ID\T 4.03

 SECTION 5,01 -
SECTION 5.02

SRCTION 5.03
SECTION 5.04
SECTION $.05
SECI‘ION 5.06

ARTICLB VI DEPOSI’I’S OF MONBY SBCURITY FOR DBPOSIT 3 AND }NVBSTM BNT OF FUNDS 25 .

SBCT JON 6.01
SECTION 6.02
SECTION 6'03

ARTICLBVHFARTICULARCOVBNANTS N ' N 26

© SECTION 7,0f
 SECTIONT.02

b r B E R a gV R EE R RSN BT Ensd i ca LT LT TS LI LI AT T ITTEETLY] 119

Redemption Qenerally. .
Nolicooflledemphon,,...,........ D ne P

ARTICLE v APPLICATION OP BOND PROCERDS AND REQUIRED FUND DBPOSITS o - 20

DepomtofFunds. P AARAAR Ao AN EATRR A8 AR RAR S HAE RSB ERLA 5 BEA 28 mvireenencnn 20
Construction Fuad.., vt 40
ReﬁmdingFund:.... AR 1T A BRI L ALY 80 A DRI LSBT 141 LR SR8 b

anatsebtrad L R LT L ST LT L PR NPT AN

_Armcmvnsvmunsmnmnns R o g
[INTANTIONALLY OMITTED}... 23 ,

LERTeLEY TR ORI Y Py PY

Ferisrpad uustununu; FeneTraegaerssdasrasnns

[HQTBN'I‘IONALLY OM['I'I‘BD} seresien
Paytuents into Fuids and Aoceunts Vet e
Ainounts Payable; Flow OFFUIAS sovsssiasneigpnssnrransassessse
Credits Toward Pay:mn!s,....... A O AT
Rebate and Program Bxpc:nses. s g

DL I PETTYTTTT S 17T

YO B R e uunnlnu-vnunuuunuz‘i

b ncnuuu- 25

Deposits of Mnnay, Sﬁcurity for Deposx!s R
Trvestment of MOMBY it 20

LRI N i

FundorAccountC:edned,’l‘rausfarofmcome....... i s .‘ R 26

PerfonnanccofCoveuants. vt .' e 28

?aymemsonthe%%Bond e e A 0 R A Eh bR et A RO 1R ......,27 .

.,.......JG :

et i am2d
- 25




SECTION 7.03
SECTION 7.04
SECTION 7,05
SECTION 7.06
SHCTION 7,07
SECTION 7.08
SECTION 7.09
SECTION 7.10
SECTION 7.1
SECTION 7.12
SRCTION 7.13
SECTION 7,14
SECTION 7.15
SECTION 7.16
SECTION 7.17
SECTION 7.18
SBCTION 7.19
SECTION 7,20
SHCTION 7.21
SECTION 7.22
SHCTION 7.23
SECTION 7.24
SECTION 7.25
SECTION 7.26

SECTION 7.27

Document

Page 81 of 262

Maintenance of Hogpitad ....cinuue T P T L SPTSPPUPIRRDY . |
Meodifications of Hospltal..cumsmcmcmmsusmmasmsmssmsnm s o 47
In-sufance Requiredlllll""illv|“lllwlHl""luﬂlH"l!"l!ll"i!““"l“llllllﬂ‘uiill"lhl“lll"Il"lt'lilllI'It‘ilihllﬂll"l"lzs
AppHeation of Net Proceeds of TISUIANCE .. i enmemnmsorss e o sig 28
AQVENCEE BY TIHBIEE covisrarissrsersarcs sasssssssrsss missetassth tess 1000 b andss st s essatd o reassnussbapsnsd s ss debasstinbestssnn 48
Right of Access o the Hospltai
Agreement to Provide Information. ... S
Medical Standards.. i
Compliance with Orders, Ordlnances, Efc IR 1 1 PR PR s b s st 1 e D
Priority ofpiedge L NN Ry N E N R NN L T L R TR L L N L RN R R LR N N L L P YR PR RN LELT Y ELLITRIRE ) 30
Liens and BHOUMBEANCES. .o o rissmmmnsmomstinssmiasminsnsierommmm s 30
Books of Record and Account, Financiaf Siatem'en(s .32
Bploymont of Architects and ACCORNIABIS wirmsmmsannmne o e, 33
Annual Budgets....,....
Amluﬁl Auditlllll!l!l ;n ETERR I AR R R R IR T eI I E S TR st d i v d s ph v sl r b m R d T d i ?K-l!!i!ltlll|!33
Cevena'lt AgaIHSt'I‘ransfer ofHospi‘a[NU"lli‘lNl.l!“““l"l'“llll'"l““ Avdtirdicddnesnnarnanyrery LALLEA X L) II33
Usﬂ ofRevelinSIl"ll BRI AN EE RTINS TR B P I ST AR E NPT AR LI 2P ll'llllll' A LEAN LR R LR R YRR NN LR R A Ty TR Y l‘l(‘3$
Purther Actlon Required..., CeM1e e bR RR R R R T RS SRR 4R AP PR RS RE bR S 36
Specinl Ad Valorem Tax Levy.......
Cancellation ..,
Failure {o ?tesent tha 2006 BOB i nac s e s s s e 7
Ra*e Covellal‘ttﬂll'qul agsqprdanspebiatdivnciadiivrbudsden ilkl!i“tltilIllllllﬂll‘illllil! LR L R N N TN TR I PL FIRL L ] 3?
Tax Covcnants‘s*i
5 Mills Consideration..... 38
‘I‘ax Intercept Agreemcnt e

L L T L T T T e LR T T TV PR ¥ TT T PLPAIYS T 29

R T Y Y ey L LT e T T Ty T PP I TP Py T LY TP PSR PP EN TN nu136

LTy TR L O R N PR L R L TR L LR LR I TLE NP L ORI TS .,............,.38

ARTICLE VHI DAMAGE, DESTRUCT TON AND CONDEMNATION, PRBPAYMENT OF THE '

SECTION 8,01
SECTION 8.02

2006 BONDSnI R T T T T e T e L P L T PR R TP L P T PITT PR TP .;-----.--‘......-:.-..39

DamageorDeslmctlon.. L R e s rcrman e 3

CondemNAHOI s et s A T e s .....,40

LLLE T PR T YT S LTI E R PO T]

AR’HCLBIXDISCHARGBOI’THEINDBNTURB L T}

SBC’I‘ION 2.01

ARTICLBXDBFAULTPROVISIONSANDREMBDIES ' o : 4z

'uu;-"m!"";-ﬂ‘i .
e 'll EEL) 44

SECTION 15, 01 Bvents ofDefaulf..,..,...............,..."....,.,.....‘.......,...... R e
SECI‘ION lom Payme’]tofneve“ues to Tmsteonlltlllllll!lt cdshn l!ll"l“llll!"“!ll"'lt!lll !lullilllll!llll ﬂl [LITRTES
SECTION 10,03 Acgoleration] Aiinuinient’ ‘of Acceforatton... RIS
SECTION 10.04 Appointment ofRm1v¢rs........‘.......,.................... AR RO
SECTION 10,05 Appiteation of Moteys.s s '
SECTION 10.06 Tennliation of Progeedings i
. SECTION10.07 {INTBN’I;IONALLY OMITTED i sy
" -8ECTION 10,08 {INTENTIONALLY OMI‘I’KBD%,.... T
SEGTION 10.09- Remedies Vested in'l"ruataec...........,...... -
SBCTION 10.10 Remedies Nothclus{ve ereipe s T
SBC’I‘ION 10,11 Waiver and Non-Wawer ovaeat ofDofault,.,.........‘..,,.....,................... T -
~ISBC‘PI‘I{:)N 10 12 NDHCG QfDafauuauuuu'n nnuu i ni e O unn whrprsangdsderadarrnnsaenngrgn aes [ERIY rar nuaulnnuifuuu' n; ruu45 ‘

ART[CLBXICONCERMNGTHBTRUSTBB o S '. L e

stchargeofthelndenmmn N

T T T T T T N R PP e e PE A P EF LTSV P I I LS unun29

Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main

SEC‘I‘IONEI o1 Appom!ment of’I‘nwteeand AcceptauceofDuhes..;.........;.. ....... Dt .‘.. w6 -

SECTION 11,02 Obligation 16 Bring Sull.summmrsinuiusrivissivemsnisspis assssmmsassmasiinion o
SECTION li 03 Fees, Chatges and Bxpcnses omes(ea.. SR TR

A

i

e .....,48 '




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main

Document  Page 82 of 262 e

SEU]‘.{ON i] 04 Amuat R¢90“ ERLEIELARY I).IO lllll ELILIYRENL 2N ) I‘l ARLIL] I1IllllII;IlIIlil'l!l!ll(l!'l”‘.i‘ll LE L L AR T R R N LRI L R E ARSI RS E RN Ay T ‘tlIll49
SECTION 1105 Intervention by Trustes ... s s 49
SECTION 11.86 Right of Trustee to Pay']‘axes, Insurance Prenuums and Other Chargcs.. NN w9
SECTION 11,07 Removal of TIUSIER vvusuersersseesrseriasertersene e s s s S0
SECTION 11,08 Successor'!‘rustee Bs C‘ustod:au ofFunds I b 1 A bt er s s e b aren taer et SO
SECTION 1109 Metger or Consolidation of Truslee v e e S()

ARTICLE XIf CONSENT OF BONDHOLDERS .50
SECTION 12,01 Consent of Bondholders. ... s e S0
ARTICLE XIIf SUPPLBMENTAL INDENTURES . ‘ 51

SECTION 13.01 Supp[onwn!al Indontures Not Requmng Consent of’ Holdars of the Mississipp
‘Development Bank Bonds or the Bank ..., sensees s s SR SRR, }
SBCI‘ION 13,02 Supplemental Iidentures Requiring Consent of Bauk and Holders of me Mtsmssippi
Development Bank Bonds.memwmmmuesimiesinimi oy TR, 7.
SECTION 13.03 Effoot of Supplomontal MASNIMIES i mainumsmmimssas s rosmsmnssmsms o 59
SECTION 13, 94 Restriotions as to Incurrence of Indebteduess 54

ARTICLE XIV MISCELLANEQUS PROVISIONS 57

SECTION 14,01 Binding on Successor to the County and the Board of'I‘mstces PO, |
SECTION 14,02 Lease of Hospilal fo Mon-Profit Corpomt!on«.. e e .......,..].;....;.................'....,...;.....57
SECTION 14,03 Not{co. R R AT ...,....m.-a........-'.....................,....................‘...53
SBC’I“ION 14 94 L‘ml"lh(’]l Ofmgiitstllllil LA A I e b idand s by arhaegnd ALLLLAL L) Ay dnddibtbinpdtindadarnann Il'l‘lll ulisg
SECI‘[ON 14 QS Severabll{ty L T R P P I Y P AL LA L I I L e T e LEL LR LE AR L LA LL R A Y] I‘li'lllltll!l REFRUPSTHVEEA I PR UEFN TR ORI Hﬁo
SECTION 14.06 AppLicable LAW wumesmimimmsanimivssmmsmsnioessbimmnsmsmstiramosmiasmsm a0
SECTION 14,07 Security Agreoment; Recording and I mssscsmemssssscvsssssssrsssisssssesises FAR w80
SECTION 14.08 Countorparis..... - A Ereraee T b n s ear e e pnynrny Ve SRR |
SECTION 14.09 Table of Con!ents and Seciion Headmgs Not Controlilng RIS (LT Bt a8 e b .60




Case 14 01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main

Document. =~ Page 83 of 262

~ TRUST INDENTURE

This 'PRUS‘I‘ INDENTURE (the “Indenture”), dated as of September 1, 2006 by and
between ADAMS COUNTY, MISSISSIPPI (the “County™), a political subdtv;szon of the State
of Mississippi organized and existing under the Constitution and laws of the State of Mississippi,
the BOARD OF TRUSTEES OF NATCHEZ REGIONAL MEDICAL CENTER (the
“Board of Trustees”), and REGIONS BANK (the “Trustee™), a banking corporation duly
organized and existing under the laws of the State of Alabama and duly authorized to accept and
execute trusts of the character hereinafier set forih, with its principal place of business located at

Birmingham, Alabama, as Trustee,

WITNESSETH:

WHEREAS, the County owns the Natchez Reglonal Medical Center (the “Hospital”),
which is operated by the Board of Trusiees of the Hospital (the “Board of Trustees™), pursuant to
the statutory authority of Section 41-13~1 ¢f seq. of the Mississippi Code of 1972, as amended

“and/or supplemented from time to time (the “Hospital Act™); and

WHEREAS, the I-Iospitai Act provtdes that the Board of Supervlsors, acling for and on .

iﬁehalf of the County, is authonzed fo construct, acquire, reconstruct, improve, equip, furhish,
befter or extend the existing facilities of the Hospital, including making additions and
improvements to the existing facilities of the Hospital, refund or refinance indebtedness of the

Hospital and to do any and ail other things necessaty to make such Hospxtai suitable for its :

intended use; and

: WHEREAS, the County is authorized pursuant to the provisions of Sections 31-25-1 et
seq. Mississippi Code of 1972, as amended (the “Bank Act™and together with the Hospital Act,
the “Act™), to i issue bonds pulsuant to the Act! and

WHEREAS; the Ceunty has detormined fo 1ssue its not to exceed $18,500;000 Hospit.ai .
Revenus Refunding and Improvement Bond, Series 2006 (Natchez Regional Medical Center -
Projéct) (the “2006 Bond™), the. proceeds of which will be used to pwwde funds for the Project -

as Nereinafier defi Iied and
‘ WHEREAS the County has determined hat the 2006 Bond to be 1ssu‘ed under thq

provigions of Sestion 2,11 of this Indenture; the certificate of authentication by the Trustes to be-
endorséd on such 2006 Bond, and the registration and valfidation certificate o bo- endorsed on .
such 2006 Bond shatl be, respectively, substantiany in the form aftached as KXHIBIT A, with

such variatiohs, omissions and insertions as arg requlred or penmtted by tius Indenture, and

WHDREAS the Board of Trustees is anthorized by Iaw to manage the eperation of the

Hospitai and the members of the Board of Trustees are appointed by the Board of Supervisors of '-

the County, acting for and on- behalf of the Countty for such purpose; and join it the execution. of
 this Indenture fo effeet many of the obhgations and duties of the County set forth herein, and -
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, WHEREAS, the execution and delivery of this Incientt';re have been duly authorized by
Resolutions of the Board of Trustees and the Board of Superwsors, acting for and on behalf of
the County; and

WHEREAS, all acts, conditions and fhings required by the Constitution and laws of the
State of Mississippi to happen, exist and be perforimed precedent to and in the execution and
delivery of this Indenture have happened, exist and have been performed as so required, in order
to make this Indenture a valid and binding trust indenture for the secutity of the 2006 Bond to be
issued hereunder in accordance with its texms; and

WHEREAS, all things necessary to make such 2006 Bond, when authenticated by the
Trustee and issued as provided In this Indenture, the valid, bmdmg and legal limited obligation
of the County according to the import thereof, and to constitute this Indenture a valid pledge of
the revenues and receipts herein described in accordance with the terms héreof, have been done
and performed and the oreation, execution and delivery of this Indenture, and the creation,
execution and issuance of such 2006 Bond, subject fo the terms hereof, have in ail respecfs been

duly authorized;
 NOW, THEREFORE, THIS INDENTURE FURTHER WITNESSETH:

That the County and the Board of Trustees in consideration of the premises, of the
acceptance by the Trustee of the trusts hereby created, and of the purchase and acceptance of the
2006 Bond to be issued hereunder by the Holders thereof, and for the purpose of fixing and
declaring the terms and conditions upon which such 2006 Bond is to be Issued, authenticated,
delivered, seoured and sccepted by all persons who shall from time to {ime be or become Holders
thercof, and in order to seoure the payment of such 2006 Bond at any time issued and
Quistanding hereunder and the interest and the redemption premium, if any, thereon according to
their- tenor, purport and effect and all other amounts due hereunder and under the Missiesippt
Development Bank Bond Indenture and the Mississippi Development Bank Bonds issned
thereunder, and in order fo secure the petformance and observance of all the covenants,
agreements and conditions therein and herein contained, the County and the Board of Trustees
have oxecuted this Indenture arid hereby grant a security interest in, assign, pledge and convey .-
unto the Trusteo and its successors and assigns (a) tho Net Revenues (as herein dofi ined), (b) all

" funds and accounts established under this Indentute until expended pursuant to the terms hiereof
and (¢) any and all other Property (as herein defined but excluding real or other tangible
property) of every name and nature from time fo time hereafter by dehvery or by writing of any
kind conveyed, pledged, assigned or transforted as and for additional security hereunder by the'
County or the Board of Trustees, or by anyone in their behalf or with their written condent in
favor of the Trustca, which 18 hercby autliorized to teceive any and all siich Properiy at any and °
all iimes and fo hoid and apply the same, subjcct to the terms hereof '

TO HAVE AND TO HOLD alf said propcrnes pfedged assigned:and conveyed by the
County and the Board of Trustees as aforesaid, or mtended so fo be unto the Trustes and 1ts -
successors in trust and ts assngns forever, :

In consideration of the purchase and acceptance of the 2006 Bond authorlzed to be issued
pursuant fo this Indenture by those who shall hold fhe same frotm time to time: (f) this Indeniure -
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shall be deemed fo bo and shall constitute a contract among the County, the Board of Trustess,
the Trustee and the Holders from time to time of the 2006 Bond authorized to be issued
hereunder and (ii) the pledge made in this Indenture and the covenants set forth herein to be
performed by the County and the Board of Trustees shall be for the equal and ratable benefi,
security and protection of all Holders of such 2006 Bond which from time to time may be issued

under and secured by this Indenture;

: PROVIDED, HOWEVER, that if the County, its successors or assigns, (i) shall pay or
canse fo be paid the principal of, redemption premium, if any, and interest on the 2006 Bond
authorized to be issued hereunder at the times and in the manner mentioned in such 2006 Bond
or shall provide, as permitted hereby, for the payment thereof, (if) shall perform and observe all
the covenants to be performed and observed by it hereunder and (jii) shall pay or causé to be paid
to the Trusteo all sums of money due or to become due fo it in accordance with the terms and
provisions hereof, then upon such final payments, or provision therefor, this Indenture and the
ughts hereby granted shall cease, defermine and be vord otherwise this Indenture shall be and
remain in full force and effeot.

THIS INDENTURE FURTHER WITNESSETH, that the County and the Board of

Trustees heteby agree and covenant with the Trustes for the equal and ratable benefit of the .

respective Holders from time to time of the said 2006 Bond, or any part thereof, as follows:
ARTICLE T
DEFINITIONS
SECTION 1.01 ﬁeﬁnition of Terms,.

In addition to words and {erms elsewhere defined in this Indenture, the following words
and tems ns used in this Tndenture shall have the following meanings, unless sotie “other
meam ng is plainly intended: - : . ) .

“Accountant” shaii mean & ﬂrm of mdependent certified pubiic accountants w1th

expenence in the practice of Health care and-governmental accounting and in matfers related to -

the issuance of municipal obﬁgations appomted by the Board of Trustees and approved by the
Trustes and the County :

“Act” shall mieati togethe; fhe Bank Act aud the Hospltal At .

“Authorized: County Representative” shall mean any person or petsons at the tlme
designated to act on behalf of the County by a written certificate, signed on behalf of the County

by its President of thie Board of Supervisors or ofher duly authotized Person and its Clotk of

other authorized Person and furnished fo the Issuer and the Trustee, containing the speonnen
signafure of each such person, :

'“Adjusted Annval Revenue means, as of any date of determmatlon thereof the

~ Revenues for the fwelve-month period of time in questios, begmmng on October 1 and endmg
on September 30 in each of the years that the 2006 Bond is oufstanding (Including recurting,
noneperatmg mceme) less bad debt allowances, contractual adjustment with third party payors
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and adjustments for free services relating to such petiod of time, all as determined in accbrdance
with generally accepted accounting principles,

"Authorized Investments" shall mean, fo the extent permitied by law:

(1) Direct obligations of, or obligations the timely payment of principal of and interest
on which are fuily and unconditionally guaranteed by, the United States of America (the
“Qovernmental Obligations™ or instruments evidencing an ownership inferest in the
Government Obligations or bonds or notes which are exempt from federal income taxes and for
the payment of which cash or Government Obligations in an amount sufficient fo pay the
principal of, premiwn, if any, and interest on, when due have been irrevocably depomted with &

trustes or other ﬁscal depository;

(2) Bonds, debentures, notes or other evidences of indebtedness issued by any of the

following agencies or any other like governimental or government-sponsored agencies which are -

hereafter created: Bank for Cooperatives; Federal Intermediate Credit Banks; Federal Financing
Bank; Federal Home Loan Bank System; Bxpori-Import Bank of the United States; Farmets
Home Administeation; Small Business Administeation; Inter-American Devclopment Bank;
International Bank for Reconstruction and Development; Federal Land Banks; Federat Natxonal
Mortgage Association; and Government NatxonalMortgage Associatien '

(3) Direct and general obligations of any state of the United States of America or any
munieipality or political subdivision of such state, if such obligations are rated in one of the two
highest rating categories by Standard & Poor’s Cozporation and Moody®s Investors Service o,
upon the discontinuance of either or both of such services, any other nationaﬂy recogmzed rating

services then rating the 2006 Bond;

(4) Negotiable or non-negotiable certificates of deposit, time deposits, ot other similar

bankmg arrangements, issued. by any bank or trust company (including the Trustee) or any

~ savings and loan association, and either (i) the long-term obligations of such bank or trust -
. company ate rated in one of the two highest rating categories by Standard & Poot’s’ Corpmatlon o

and Moody’s Investors- Setvice or, upon.-the discontinuance of eitheér or both of such services,

- any other nationally recognized rating services then rating the 2006 Bond or (ii) the deposits are
continuously secured as to principal, but only to the extent not insured by the Federal Deposit

Insusance Corporation, or similar corporation chartered by tho United Statés of Ametios, (1) by
lodgihg with a bank or trust company, as collateral security, obligationis described in paragraph
(1) or (2) above, or other marketable securitics cHgible as scourity for the deposit-of trust-funds
unider applicatle regulations of the Comptrofler of the Cutrency of the United-Statés of Amerlea

or applicable state faw or regulations, having a market value (exclusive of decrued mtexest) not’

less than the amount of such degosit, or (b) if the fumrsbing of security as provided in olause (2)
of this paragtaph Is fiot permitied by applicable law, in such manner as may then be required or

‘permitted by applicable state or federal laws and regulations - regardmg the seourity for, or

granting a preference in the case of, the deposit of trust func!s

(5) Repurchase agreements with respect io obligatmns hsted in paragraph (1) of (2
above if entered into with a bank, trust company (including the Trustee) or a broker or dealer (as

-defined by the Securities Exchange Act of 1934) whmh fs a dealer in govermnent honds which
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reports to, trades with and is recognized as a primary dealer by n Federal Reserve Bank, and
which i3 a member of the Securities Investors Protection Corporation if (i) such obligations that
are subject of such repurchase agreement are delivered o the Trustee or are suppotted by a
safekeeping receipt issued by a depository satisfactory to the Trustee, provided that such
repurchase agreement must provide that the value of the underlying obligatlons shall be
maintained at a current market value, calculated no less ﬁequently than monthly, of not less than
the repurchase price, (ii) a prior perfected seourity interest in the obligations which are the
subject of such repurchase agreement has been granted fo the Trustee and (iii) such obligations
are free and clear of any adverse third parly claims;

(6) Comercial papor rated in one of the two highest rating categories by Standard &
Poor's Corporation and Moody’s Investors Service or, upon the discontinuance of either or both.
of such servicés, any other nationally recognized raﬁng services then rating the 2006 Bond;

(7 Mutual 'ﬂinds that invest solely in obligations listed in paragraphs (1) and (2) above
and are rated in one of the two highest rating categorles by Standard & Poor’s Corporation;

(8) Investment dgreements '(such as, but not limited too, forward purchase agreements).

coniinuously secured by the obligations listed in paragraph (1), (2), (4) or (6) above, with any-

Jbarnk, trust company (including the Trustee) or broker or dealer (as dofined by the Securitios
Bxehange Act of 1934) which is a dealer in government bonds, which reporis to, trades with, and
1s recognized as a primary dealer by, a Federal Reserve Bank, and is' a member of the Securities
Investors Protection Corporation if (i) such obligations are delivered to the Trustee or are
supported by a safe-keeping receipt issued by a depository satisfactory to the Trustee, provided
that such investment agreements must provide that the value of the undetlying obligations shall
be maintained at a current market valus, calculated no less frequently than monthly, of not less
than the amount deposited thereundor, (if) a prior perfected securily interest in the obligations

which are securing such agreement has been granied to the Tmstee, and (iit) such obhgatmns are_
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free and clear of any adversc third party ciarms*

(9) Invesiment agreeinents with any bank or trust company which has Iong-term -

obligations rated in one of the two highest rating categories by Standard & Poor’s Corporation

and Moody’s Investors Service o, upon the discontinnance of either or both of such services, o

any other nationally rccognized raﬁng serwces then rating the 2006 Bond; and .’

( 10) Taxable money maiket portfolios or tax exempt govenunent money ma:ket‘ ,
portfollos issued or guaranteed as to payment 1 of pmwipal and mterest by the full falth and oredit

of the United States of Amama

“Balloon mdebtedness” shall mean Indebiedness, twenty-ﬁve percent (25%) or ‘mote of : _

" the principal of which matures on the same date and is not to be amortized by scheduled
mandatory redemptxon pnor to such date,

“Balloon Long-Term Indebtedness” means Long‘Term Indebtcdness, twenty-five percent
- (25%) or more of the principal payments of which are due in a single year, which portion of the
principal 1s not required by the documents pursuant to which such Indebtedness i is issued to be.
amortlzed by redemption prior to such date. :
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“Bank Act” shall mean Sections 31-25-1 ¢t seq., Mississippi Code of 1972, as amended,

“Board of Supervisors” shall mean the Board of Supervisors of Adams County,
Mississippi, ‘
“Board of Trustees” shall mean the Board of Trustees of Natchez Reglonal Medical

Center as it shall from time to time be constituted, or such other board or entity Whlch shall have
responsxblhty for the operation and management of the Hospital.

“Bond Counsel” shall mean an attorney or firm of attorneys with experience in matters
reldting fo the issuance of mumczpal obligations appointed by the Board of Trustees and the

County.

“Bondholder” or “Holder” or “owner” or any similar tetin, when used with reference to a
2006 Bond, shall mean any Person who shall be the registered owner of the 2006 Bond
Outstanding with the initial registered owner of the 2006 Bond being the Trustee, as the assighee
of the Mississippi Development Bank pursuant {o the Mississippi Development Bank Indenturo.

“Book Value”, when used in connection vhth Propesty, Plant and Bquipment or other
Property of any Person, means the value of such property, net of gcoumulated depreciation, as it
is carried on the books of such Person in confoxmity with generally accepted accounting

principles.
“Chairman” shall mean the Chairman of the Board of Trustees.
_ “Clerk” shall mean the Clerk of the Boatd of Sup'ervisors,

: ¥Closging Date” shall moean Septembei 28, 2006, or such date as may be set thereafter a8 ig
. allowed by the provisions of this fndenture, . o L

“Code” shall mean the Internal Revenve Code of 1986, as amended -and the 1egulat10ns
of the Department of the Treasury promutgated thereunder from time to time,

‘ “Condemnation” shali mean the taking of title to, or the use of Propel fy under the
exeroise of the power of eminent domain by any govemmental entlty ot any other person acting
. under govsmmental authority. _ .

“Conbu{tmg Archltect” shall mean that person deszgnated as sach by the County and the -
Boayd of Trusteds under Sectzon 71.15 hereof,

. "Construction Project" shall mean capltai unprovements and eqmpment for the Hospital
located at the: Hospital : , _ .

| "County“ shall mean Adama County, Mmmssippl its Iawﬁxi successors and ass:gns

) “County Representatwe” shall mean the duly elected or appomted Presxdeut Board of
, Supemsors or Clerk, Board of Supervisors, -
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“Credit Facility” means a lettor of credit, line of credit, pohcy of insurance, surety bond
or other credit facility acceptable to the County and the Board of Trustees,

“Cyrrent Assets” shefl mean cash and cash equivalent deposits, marketable securitles,
accounts receivable, accrued interest receivable and any othor assets ordinarily considered
current assets under generally accepted accounting principles except that, regardiess of generally
aceepted accounting principles, Current Assets (a) shall not include Operating Assets and (b)
shall inctude cash and cash equivalent deposits and matketable securities (“Board Designated
Assets”) ihat have been designated by the Board of Trustees to be used for the acquisition of
capital assets, except for Board Destgnated Assets that have been committed by action of the
Board of Trustees to pay part of the costs of a pattioular capital project with respect to which
Indebtedness has been incurred and the completion of which . capital project has not been
abandoned by action of the Board of Trustees,

“Cusrent Expenses” shall mean all expenses incurred by the Board of Trustees in
operating and maintaining the Hospita, including withont Hmitation salaries, wages, supphies,
materials, utilitics, audits and fees of the ‘Trustee and eny other expensos ordinarily considered
current expenses under generally accopted accounting prinoiples, but shall exclude depreotation
expenses, Interest expense and amortization of Long-Term Indebfedness and expendltures with
respcct fo capital 1mprovements

“Debt Service Coverage Ratio” shall mean the ratio of 5 mills of ad valorem {axes levied
on all taxable property within the County for the twelve-month period in question, plus available

Tax Monies equal to 105% of the aggregate maximum annual principal and interest payments of

the County on the outstanding 2006 Bond for the then cutrent Fiscal Year.

“Debt Service Reserve Fund” shall mean the fund 50 designated under Section 6.02 of the
Mississippi Development Bank Indenture .

“Debt Service R_eserve Fund Requirement” means_ tho lesser of the following: (i) the
maximum amount of principal and interest becoming due in the current or any future bond year
on all Mississippi Development Bank Bonds thett outstanding; (ii) one fundred twenty-five
percent (125%) of average annual debt service on the Misslssippi Development Bank Borids; or
(iii) fen percent (IO%) of the initial prineipal amount of the Mlsmssipgi Development Bank

Bonds

“Defeasance Obhgatlons” means (l) nencaﬂabla Governtnent Obhgaiions, (i) ewdences;

of ownership. of a ‘proportionate interest in spemﬁed Government Oblxgatmns, which
Government Obligations are held by g. bank of frust company. organized aud existing under the
laws of the United States of America or any state thereof in the capacily of custodian, (m)
Deféased Municipal Obligations and (Iv) evidences of ownership of a propértionate interest in
specified Defeased Municipal Obhgations, which Deféased Municipal Obligations.aro hold bya
bank or frust. company organized and existing undes the Jaws of the United States of America or
any stato thereof in the capacity ag custodian

“Defeased Mumclpa[ Ohligatxons” means obligations of state or local government
municipal bond issuers which are rated the highest rating by either Standard & Poor’s Ratings
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Group or Moady’s Investors Setvice, provision for the payment of the principal of and interest
on which shall have been made by the deposit with a trustee or escrow agent of (i} Government
Obligations ot (ii} evidences of ownership of a proportionate interest in specified Government
Obligations, which Government Obligations are held by a bank or frust company organized and
existing under the laws of ihe United States of America or any state thereof in the capacity as
custodian, the maturing principal of and interest on such Government Obligations or evidences
of ownerslup, when due and payable, shall provide sufficlent money to pay the principal of,
premzum, if any, and interest on such obligations of state or local government municipal bond

issuers.

“HBvent of Default” shall mean any of those events defined as Bvents of Default by
Section 10,01 of this Indenture.

“Bxtraordinary Services” and “Bxtraordinary Expenses” shall mean all services rendered
and afl expenses incurred by the Trustee under this Indenture other than Ordinary Services and

Ordinary Bxponses,

“Fiscal Year” shall mean the fiscal year for the operation of the Hospital commencing
October 1 of each year, or such other fiscal year as may be estab}ished by the Board of Trustees.

“Governimental Obhganons” means to the extent pelmltted by state law (a) direct

obligations of the United States of America; (b) obligations guaranteed as fo prmolpal and
interest by the United States of America or any Federal agency whose obfigations are backed by

the fuil faith and credit of the United Stafes of America, inoluding but not imited to; Depariment -

of Housing and Utrban Development, Bxport-Import Bank, Farmets Homé Adminlstration,

Federal Financing Bank, Federal Housing Adminisiration, Maritime- Administration, Small
Business Administration, which obligations include but are not limited to certificates: or receipts
representing direct ownership of future inferest or principal payments on obligations described in
clause (a) or in this clause (b) and which are held by a custodian in safekeepmg on behalf of the
holders of such reeelpts, (c) securitics ewdencmg ownership interests in open-end management
type investment companies or investment trusts registered under the Iivestment Company Act of
1940, as aménded, whose investments aro limited to the obligations described in clausos (a) and
) and to repurchase dgreements fully collateralized by such obligations; and: (d) obligations of
any state of the United States of America or any political subdivision {horeof, the full payment of
principal of, premium, if any, aud interest on which (i) is fully and uncondltlona]ly guaranteed or
insured by the United States of Americs, or (ii) is provided for by an ifrevocable deposit of the
secwlties descnbed in ciauso (1) to the extent such investments are permitted by law,

“Govermneutal Restucnons” means Federal Stata or other applmabie governmental laws.
“or regulations not in effect (or in effect but not’ presenily congtrued by the govenunental

anthority to effect the Hospital’s rates, fees and charges) as of the date of delivery of this.

Indenture placing restrictions and limitations on the rates, fees and charges to be fixed, charged
and colfected by the Hospital for the use of ot the serwces fumished by the Hospxtai

“Guaranty” means .any obligatlon of the County for which gua:anteemg in any mannef,
direotly or indireotly, any obligations of the Hospital which obligation of the Hospital would, if
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such obligation were the obligation of the County, relating fo the Hdspital, or the Board of
Trustees, constitute Indebtedness hereunder,

“Hospital” shall mean the facility known as “Natchez Regional Medical Center” which is
located on the Site and any Improvements, together with any and all replacements thereof and
additions thereto, .

“Hogpital Act” shall mean Sections 41- 131 et seq.,, Mississippi Code of 1972, as
amended,

“Improvements” shall mean any additions, extensions, improvements, equipment,
machinery, furnishings or other facilities to, of or for the Hospital {exclusive of inventory, stock
in trade, expendables and Hospital property having a useful 1ifé of less than one year), including
other facilities of whatever nature (a) situated on the Site, ot (b) situated off the Site which were
financed in whole or in part, with Indebtedness which has a pledge of Revenues, or any portion
thercof, on a parity or subordinate basis with the 2006 Bond. :

“Tndebtednoss” shall mean all obligations for borrowed money, or installment sale and
capital lease obligations, incurred or assumed by the County, relfating to the Hospital, including
Guarantios, Short-Term Indebtedniess or any other obligation for the payment of principal and
interost with respect to money borrowed, for which the County has agreed to levy ad valorem
taxes In an amount not to exceed 5 mills on all faxable properly within the County and the

entering into of a Tax Intercept Agrecment providing for the interception of homestead taxes, if
_necessary, to provide for the repayment of the 2006 Bonds. '

“Indenture” shall mean this Trust Indetiture as it may be amended or supplemented from
time to timo by a Supplcmental Inidenturs or Supplementa! Indentures in accordance with Article
K1 hereof. .

. _ “'Indepénd,cut Consuftm’lt” shall mean a firm, no employee, officer or dirgofor of which is .
an employee, officer or member of the Board of Supervisors of the County or the Board of -

Trustees of the Hospital, qualified to. pass upon questions relating to' the finauicial affairs of

~ health cae or health care related facilities- and having a favorable reputatlon for skill and' _—

experience in the ﬁnanctal aﬁ‘azrs of health care or health care related fac;htws

“Independent Counsel” shall mean any attomay or firm of attgnneys duly admltted o

practice I before the highest court of any staté of the United States of America or. the Distiet

of Columbia and not an officer or full time employes of the County, the Board of Trustees or the

Trustee, appomted by the Board of Ttusteos and the County and approved by the Tr ustes, '

o “Insuranée Certiﬁcate” shall mean a eertiﬁcate as defined in Seotion 7.05 of this
Indentnre .

“Inferim Indebtedness“ shall mean Bai!oon Indebtedness thh a maturity of 36 months or

less, incurred or agsumed in anuoxpation of a finanoing of Improvements or equipment by the -

issuance of Long-Term Indebtedness .in accordance with the prov1sxons of Secuon 14, Oi(d)
hereof
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“Tssue Date” shall mean the date on which the 2006 Bond is first authenticated and
delivered to the Mississippi Development Bank against payment therefor.

“Lien” means any morigage, deed of trust or piedge of, secunty inferest in or
encumbrance on, any Propetty of the County, relating to the Hospital, or the Board of Trustess,
which secures any Indebtedness or any other obligation of the County, relafing to the Hospital, or
the Board of Trustees, or which secures any obligation of any Person, .

“Long—T erm” when used in connection with Indebtedness, sha]l mean Indebtedness
having an original matutity greater than one year or ronewable at the option of the County ot the
Bonrd of Trustees for a period greater than one year from the date of original incutrence ox
issuance thereof.

“Long-Term Indebiedness” means 4}l obligations for borrowed money incurred or

assimed by the County, relating to the Hospital, or the Board of Trustees including (a) any
Guaranty, (b) Short-Term Indebiedness if there exists at the time of calculation a commitment by
ani institutional lender whose long-term, unsecured debt obligations are rated not less than- “A”
by eithet Moody’s or Standard & Poor’s fo provide financing to retire such Short-Term
Indebtedness and such commitment ptowdes (i) terms and conditions that can be reasonably met
by the County or the Board of Trustees to incur such Indebtedness, as stated in a resolution of the
County ot the Board of Trustees, as the case may be, filed with. the Trustee and (ii) for the
repayment of principal on terms which would, if such commitment were implemented, constitute

‘Long-Term Indebtedness, and (o) the current portlon of Long-Term Indebtedness (this shail not

be read to exclude any portion of Long-Term Indebtedness not constituting the curront portion),
for any of the following;

M monéy borrowed for an original term, or renewable at the option of the
‘borrower for a period from the date originally incurred, longet than one year;

{2) leases which are raqmred to be capitalized in accordance with generally

- accepted accounting principles having an original term, or renewable at the option of

the lessée for apenod from the dato originally inourred, longer than one year; and

(3) Instalfment sale or condmonal sale contracts havmg an origmal termn in
excess of oii¢ yeat; S :

provided, however, that (1) any Guaranty by the County or the Board of Trustees, as the casemay

bo, of any obligation of any Person which obligation would, if it were a direct obligation, of the
County or the Boatd of Trustees, as the cage may be, constityié ‘Short-Term Indebiedness, and
(i) any debt obligahon incurred or assumed by the County, rélating to the Hospital, or the Board
of Trustees, witha subordinate lien on the Revenues securing the 2006 Bond, shall be oxcluded,

“Migsissippi Devolopment Bank” means the MiSSlSSlppl Deveiopment Bank, a body :

corporate and politic exercising essentxal pubiic functions, or any successor to its functlons

: “Mississippi Development Bank Bond Payment Date” shall mean each date on which
interest or both principal and interest shall be payable on any of the MlSSlSSIppl Devslopment
Bank Bonds accordmg to their respechve terms.

10
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“Mlssissippi Development Bank Bonds” shell mean the Mississippi Dovelopment Bank
Special Obligation Bonds, Series 2006 (Adams County, Mzssissmpx Hospital Revenue Refunding
and Improvement Bond Project), and any parity obligations issued under the Mississippi
Development Bank Indenture,

“Mississippi Development Bank Indenture” shail mean the Indenture of Trust between
the Mississippi Development Bank and Regions Bank, as Trustee, dated as of September 1
2006, as may be amended or supplemented from time to time which provides for the issuanco of
the Mississippl Developmient Bank Bonds.

“Net Income Available for Debt Service” shall mean, with respect to any period of time,
the excess of total Adjusted Annual Revenue over total Cutrent Expenses, all as determined in
accordance with generally accepted accounting principles consistently applied, but excluding all
insuranice proceeds (other than proceeds of business interruption insurance), proceeds from the
sale of capital assets (other than capital assets sold in the ordinary course of business), any gain

“or loss resulting from the extinguishment of Indebtedness and gifts, grants and bequests and:
proceeds of tax lovies, to the extent they are included in Revenues.

T e e e T ————t s i = oy o a8

“Net Proceeds™ shall mean so much of the gross proceeds with respect to which, that term
is used as remains after payment of all expenses, costs and taxes (including attorneys’ fees)
incurred in obtaining such gross proceeds :

“Net Revenues” shall mean the excess of Revenues, including recurring, nonoperating

“income, less bad debt allowances, confractual adjustments, third party payors and adjustments

for f'rce service, over total Current Expenses, as determined in accordance with generally

accepled accounting principles consistently applied, but excluding all insurance proceeds (other

than proceeds of business interruption insurance), proceeds from the sale of capital assets (other

" than capital assets sold in the ordinary course of business), any gain or loss resulting fiotn the -

extinguishmeont of Indebtedness and gifts, grants and bequests and proceeds of tax levies, to the

extent they are included in Revenues,

“Non-Recourse Indebtedness” means any Indebtedness secured by a Lien, thie Hability for
which is effectively limited to the Property the purchiase, aequisition or rmprovement of which
was financed with the pyoceeds of such Non-Recourse Indebtedness and which. is subject to such -
Lien ‘witlh no tecoutse, directly or indirectly, to the Revénues, the County or the Board of

- Trustees or any other Property of the County, relafmg to the Hospital, or the Boaid of ‘I‘mstees, :

“Office of the Trustee” shall mean the corporate trust office of Reg ons Bank, presenﬂy_’
' . located in Birmingham, Alabaina, ox the corporate frust. officc of the Trustes at the tnne serving
{ a8 such under thig Indenture* o

“Oparating Assets” shall mean any or all Iand leasehold interests, bu;ldmgs, machinery,
equipment, hardware, supplies and inventory of, or {o be acquired by, the County or the Board of
Trustees for use in the operaﬁon of the Hospital, whether separately or togethor with other such
assets, -all as defermined in- acoordance with generally accepted acoountmg pﬂne:ples -
consistently apphed S
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“Ordinaty Services” and “Ordinary Fxpenses” shall mean those services normally
rendered and those expenses normally mcurred by a trustee under instruments similar to this

Indenture.

“Optstanding” when used with reference to the 2006 Bond means, as of a particular date,
the 2006 Bond theretofore issued under the Indenturs, except:

(1)  any portion of the 2006 Bond theretofore canceled by the Trustes or delivered to
the Trustes for cancellation;

. (2)  any portion of the 2006 Bond in exchange for or in lieu of which a poriion of the
" new 2006 Bond has beon issued; and

(3)  any pottion of the 2006 Bond deemed to have been paid in accordance with the
Indenture;

- provided, however, any porhon of the 2006 Bond owned or held by or for the account of the
County or the Board of Trustees shall not be deemed Outstanding for the putpose of any consent
or other action ot any caloulation of Qutstanding Bonds provided for in this Indenture.

“Ouistanding”, when used with reference to Indebtedness other than th'o 2006 Bond,

means, as of any date of determination, all Indebtedness theretofore issued, incurred or assumed .

not pald and discharged other than (i) Indebtedness theretofore canceled by the trustee with
respect thereto or marked "“Paid” by the holder thereof or delivored to such trustes for

canceliation, (i) Indebtedness deemed paid and no longer oufstanding vnder the documents:

pursuant to which it was incurred, and (fif) Indebtedness in lieu of which other Indebtedness has
been authenticated and delivered pursuant to the provisions of the authorizing documents
regarding mutilated, destroyed, lost or stolen Indebtedness unless proof satisfactory to the trustee
with respect therofo has been recsived that any such mdebtedness is held by a bona fide

purchaset, _ ‘
- “Permitted Lions” shall mean those 50 dof’ nied in Seotion-7.13 ofrthis Indenture,

“Person” shali mean an individual, partnors}up, corporation, trust, unincorporated
organization, association, joint ventufe.or other ent{ty, and & govermnont of agenoy or pohtxcal
uhdmsxon thereof, .

“President” shali mean the President of the Bomd of Supervisors

“Property” shall mean tmy and all rxghts litlos and mterests iﬂ and to any aud all -property
whether real, personal or mixed, or tangzblo or m{anglble, and wherever sfiuated.

 “Property, Plant and Equ;pmcn i moans all. Property, whxoh is property, plant and .

eqlupment under generally, accepted accountmg prhmlples

“Put Indebtedness” means Long~Te1m Indebtednoss twenty~ﬁve percent (25%) OF MOre:

of the pnnclpai of which may, at the optlon of the holder or registered owner thereof, be tendered
for putchass or redemption at one time, which portion of the pmloxpal is not requlred by the

12
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documents putsnant to which such 111debtedness is issued to be amoriized by redemptron prmr to
such date.

. “Redemption Price” shall mean, with respect to any 2006 Bond, the principal amount of
such 2006 Bond plus the applicable premium, if any, payable upon the prior redemption thereof
pursuant to this Indenture,

“Refunding Fund” shall mean the fund established pussuant to Section 4,03 herein,

"Refinding Project" shail mean the refinding of certain ouistanding indebiedness of the
Hospital incurred by the Hospital for capital improvements and equipment for the Hospital, more -
specifically listed in Exhibit D, attached hereto and made a part heteof,

“Resolution” shall ‘mean (i) a resolution or - ordler &uly adopted by the Board of
Supervisors and certified as to its validity by the Clerk; or (if) a resolution or order duly adopted
by the Board of Trustees and certified as (o its validity by the Secretary of the Board of Trustess,

“Revenues” shall mean all receipts, revenues, income and other moneys relating to the-
Hospital received by or on behalf of the County or the Board of Trustees from whatever source
derived, including operating revenues from the Hospital, and all rights- to receive the same
whether in the formi of accounts recelvable, contract rights or other rights (including particularly
any coniract or agteement between the Board of Trustees and Blue Cross-Blue Shield, the Board
of Trustees and the State regarding Medicaid payments and the Board of Trustees and the United
States of America regarding Medicare or Medicaid paymcnts) and the proceeds of such rights
whether now owned or held or hereafter coming into existence; provided, however, that there
shall be excluded from the Revenues (i) gifts, bequests, contributions, grants and donations
heretofors or hereaftor made to the extent specifically restricted at the timie of the making thereof
by the grantor or donor for certain specific purposes and the income derived therefrom to the
extent required by any such restriction; (i) the proce.eds of any borrowing by the'County or the
Board of Trustees not secured by any interest in any Revenues; (ili) any tax proceeds or other
moneys received which may not lawfully be pledged to the payment of the principal of and
interest on the 2006. Bond; (iv) proceeds derived from insurance, except fo the extent such
proceeds are requited to be used for other purposes by this Indenture; and (v) all rccexpts,
revenues, income and other moneys received by or on hehalf of the County or the Board of
Trustees in connection with the ownership or operation by any of them of any facilitles whick are

"located off the Site of the Hospital and which were not financed, elther in whole or in part, with .
Indebtedness which has ¢ pledgs of Reventes of a parlty ot subordmate basis with the 2006' '

Bond.

“2006 Bond” s]talI meéan the bond issued pursuant to Sect:on 2 11 of ﬂzis Indentum 3

“Short- Term” when used in connectlon w1th Indebfedness, shall mean Indebtedness o
having an original maturity less than or equal fo one year and not renewable at the option of the
County or the Board of 'I‘msteas for a term greater than one year beyond the -date of original
incutrence or issuance, : ,
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“Short-Term Indebtedness” means all obligations, othet than the current portion of Long-
Term Indebtedness, incuired or assumed by the County, relating to the Hospital, or the Boatd of
Trustees, for any of the following:

()  payments of principal and interest with respect to money borrowed for an original
term, or renewable at the option of the borrower for a period from the date originally incurred, of
one yoat or less;

(i)  payments under leases which are capitalized in accordance with generally
accepted accounting principles having en original term, or renewable-at the option of the lessee
~ for a period from the date originally incurred, of one year or less; and

(iify payments under installment sale or coud:txonal sale confracts having an ongznai
term of one year or less,

“Site” shall mean the real property desctibed in EXHIBIT B attached hezeto as it may be
amended from time to time.

“State” shall mean the State of Mississippl.

“Supplemental Indenture” shall mean any indenture amending or supplementing this
Indenture executed by the County, the Board of Trustess and the Trustee in accordance with the

terms of Article XTI of this Iidenture,

“Tax Cettificate” shall mean the Countﬁr’s Tax Certificate and the Board of Trustees® Tax
Ceriificate, delivered as of the Issue Date of the 2006 Bond,

“Trustee” shall mean Regions Bank, Birmingham, Alabama, or the Trustee at the time
serving as stch under this Indenture, :

“Varinble Rate Indebtedness” means any portion of Indebiedness the Interest rate on
- which is not established at the time of incui‘rence at a fixed or constant rate for jts life.

SECTION 1,02 Wnrds of Masculine Gender; Plnral As Well as Singula: Form;

Words of the masculite gender shall be deemed and’ censtrued to include correlative

words of the fominine and neuter. genders. Unless the-coniexi shall otherwise indioate, words

" and terms herein defined shall be equaliy applicable to the plural as. well ag the smgular form of
afiy'of such words and terms, .

| ARTICLE It |
 FORM, EXGCUTION, A AUTHENTICATION AND DELIVERY OF THE 2006 BOND
| SECTION 201 Authorlzed 2006 Bond; Limited Obligation,

(a) The 2006 Bond may be authenticated and issued under the provxswns of this
Indeniure only in accordance w:th the provisions of this Article IL The 2006 Bond issued under-
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this Indenture shall be purchascd by the Mississippi Development Bank putsuant fo the terms
and conditions of the Mississippi Developmeni Bank Indenture and the applicable bond purchase
agreement as provided in the Mississippi Development Bank Indenture, PFurther, the 2006 Bond
shall be assigned by the Mississippi Development Bank to the Trustee in its capacity as trustee
under the Mississippi Development Bank Indenture and the 2006 Bond is registered in the name
of the Trustes in its capacity as trustee under the Mississippi Development Bank Indenture and is
non-transferable except as permitted in the Mississippl Development Bank Indenture.

(b))  The 2006 Bond and interest thereon shall be limited obligations of the County, the
principal of and interest on which shall bo payable solely from the Net Revenues of the Hospital
and as otherwise provided-in this Indenture. The 2006 Bond and-interest thereon shall never
constitute an indebtedness of the.County within the meaning of any State constitutional provision
ot statutory limitation, and shall never constitute or glve rise to a pecuniary liability of the
County, the State or any political subdivision thereof, or a charge against their general credit or

taxing powers.

SECTION2,02 Form of the 2006 Bond; Exeeutlon,

(a)  The 2006 Bond is jssuable as a fully registered bond. The 2006 Bond issued -

under this Indenture shall be substantially in the form hereinabove set forth, with such
appropriate variations, omissions and insettions as are permitied or required by law or this
Indenture, and may have endorsed thereon such legends or text as may be necessary- or
appropriate to conform to any applicablé rules and regulations of any governmental authority or
any usage or requirement of law with respect thereto or as ofhenwise desited by the County.

(b)  The2006 Bond shall be executed in the name of and on behalf of the County with

the manual or facsimile signature of the President and with the facsimile seal of the County

imprinted thereon and atiested by the manual or facsimile signature of the Clerk.

(¢}  Incase any officer whose tnanual or facsimile signature shall appear on the 2006
Bond shall cease to be such officer before the delivery of such 2006 Bond, such signature or such
facsimile shall nevertheless be valid and sufficient for all purposes as if he had remained in
office until such delivery, The 2006 Bond may bear the facsiniile signature of or tmay be signed
by such persons who, at the actual time. of the executlon of such 2006 Bond, were the proper
officers of the County to sign such 2006 Bond, although on the dat& of- exeoutmn of this
Indenture such persons-taay not be such officers, , -

- SECTION 2403 Autlientication.

Only the 2006. Bond as shall have endorsed. thereon & cemficate of authentleatlon
substantiaily in the form heieinabiove set forth, duly executed by the Trustes, shall be entitled to
the rights, benefits and security of this Tndenture, The 2006 Boud shall not be valid or obligatoty
for any putpose uniess and until such certificate of authentioation shiall have been duly executed
by the Trustee. Such exeouted certificate of authentication by the Trustee upon any such 2006
Bond shall Ge conclusive evidence that such 2006 Bond has been duly authenticated and
delivered under this Indenture. The Trustee’s certificate of authentication on the 2006 Bond
- shall be deemed to have been duly executed if signed by an authorized officer of the Trustee, but
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it shall not be necessary that the same officer sign the cerfiffcate of authentication on any 2006
Bonds that may be issued hereunder at any one time,

SECTION 2.04 Payment of Principal, Premium, if any, and Interest

(8  The County and the Hospital through Net Revenues of the Hospital will duly and
punctually pay the principal of, premium, if any, and interest on the 2006 Bond at the dafes and -
the places and in the manner set forth in this Indenture and as specificaily set forth in the next
succeeding senfonee, according to the true jntent and meaning théereof and hereof,

Noiwithstanding any schedule of payments upon the 2006 Bond, the County agrees to make
payments upon such 2006 Bond and be liable therefor at such fimes and in such amounts
(mcludmg principal, premium, if any, and interest) so as to provide for payment of the principal
of, premium, if any, and interest on the Mississippi Development Bank Bonds outstanding under
the Mississippi Development Bank Indenture when due whether upon a scheduled interest
payment date, at. maturily or by mandatory tedemption or acceleration; provided, however,
notwithstanding anything herein fo the contrary, the 2006 Bond and inferest thereon shall be
limited obligations of the County, the principal and interest on which shall be payable solely
from the Net Revenues of the Hospital and as otherwise provided in this Indenture,

(b) The 2906 Bond shall be issued initially as one 2006 Bond in-the principal amount o 3
not to exceed $18,075,000 and shall be numbered from one (R-1) according to the records of the
Trustes, ' @

(¢}  The 2006 Bond shail be payable upon plesentatton and surrerider at the Office of E
the Trustee. Payment of 2006 Bond and interest theteon shall be made in lawful money of the
United States of America which on the date of payment thereof shall bo- legal tender for the
payment of public and private debfs

(d)  Payment of interest shall be made by check or draft matled to the registered i
addresses of the Persons entitled thereto as they shall appear on the bond registration Book of the - :
County maintained by the Trustee; however, if the payment is greater than One Million Dollass

($1 000, 000), then such payment shall be made by wire transfer as ditected by the Trustes,

SBC’I‘ION 2 05 [IN'I‘DNTIO NALLY OMI'I"I‘ED]
SECTION 2,06 - Negaﬁability of (e 2006 Bond

. ‘The 2006 Bond issued under. this Indenture shall be negotiabla, sub_;ect to the provisfons
for regxsstration and fransfer contained in this Indetiture and inthe 2006 Bond

SECTION 2 07 Registratiou Books-and Boud Registrar

- So long as the 2006 Bond shall remain Outstanding, ilie County shall aintain at the
Ofﬁce, of the Trustee.books for the registration and transfer of the 2006 Bond, The Trustes is
hereby appointed Bond Re istrar for the Cotiny for the purpose of registration and transfor of -
the 2006 Bond, By executing this Indenture, the Trustee accepts the duties and obligations of
Bond Registrar for the County. The Trustee, as Bond Registrar, shall register in such books and
permit to be transferred thereon, undet such reasonable vegulations as the Trustee may preseribe,
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any 2006 Bond entitled (o registration or transfor. The 2006 Bond shall be assigned by the
Mississippi Development Bank {o the Trusteo as provnded in the Mississippi Development Bank
Indenture and the 2006 Bond shall be registered in the name of the Trustee and shall be non-
transferable except as permitted In the Mississippi Developritent Bank Indenture,

SECTION 2.08 {INTENTIONALLY OMITTED]
SECTION 2,09 Transfer of the 2006 Bond

(a)  The 2006 Bond shall be transferable only on the books of the County, upon
surrender theteof af the. Office of the Trusteo, fogether with a written instrument of fransfer
satlsfactory to the Trustee duly executed by thc registered owner or his attorney duly authorized.
in writing. Upon the transfer of such fully registered 2006 Bond, the County shall issue in the
name of the transferee a new registered 2006 Bond, of the same aggregate principal amount and
maturity and rate of interest as the surrendered 2006 Bond.

(b)  The County and the Trustes may deefn and {reat the Person in whose name the C
2006 Bond shall be registered upon the books of the County as the absolute owner thercof, '
whether such 2006 Bond shall be overdue or not, for the purpose of receiving payment of the
principal or Redemption Price of and, interest-on such 2006 Bond and for all other purposes, All
such payments so made to any such registered owner or upon his order shall be valid and’
effectual to satisfy and discharge the liability of the County upon such 2006 Bond to the extent
of the sutn or sums o paid. Neither the County nor the Trustee shall be affected by any notice to

the conirary.

(¢)  Notwithstanding anything herein o the contrary, the County, Hospital and Trustee i
acknowledge and agree that the 2000 Bond will be assigned to RBglOHS Bank, as Trustee nnder g
the Mississippi Development Bank Indenture and that the 2006 Bond is to be registered in the i
name of said Trustee and is non-transferable except as permitted in the Mississippi Development f

Bank Indenture, _ , , _ _ _ _

SE@I‘ION 210 Regulations with Respect to Exchauges and Tr ausfet 8 _ T

In all cases In whwh the privilege of' exchanging or frmlsferring the- 2006 Bond is-
. exereised, the County shall execute and thie Trustee shall authenticate and deliver the 2006 Bond
. in accordance with the provisions of iliis Indenture. For every exchange or fransfer of the 2006 I
Bond, whether temporary or definitive, the County or the Trustee may make a charge sufficlent = ¢ |
to reimbusse It for (1) any tax, fee or-other govermnemal charge required to be paid with respect o
to such exchange or transfer, (if) the cost of preparing each new 2006 Bonci and (m) other
' expenses of the County or the Trustee incurred in connection therewith.

SDC’I‘ION 11 - Delivery of the 2006 Bond

» (a) Upon the execution and delivery of this Indenture, the County shall execute and

~ deliver the 2006 Bond to the Trustee, and the Trustes shall authenticate the 2006 Bond and shall
hold the 2006 Bond as the assignee for the Mississippi Development Bank putsuant fo the =
Mississippi Development Bank Indenture. . Prior to or simultaneously with the delivery of the ' )
2006 Bond fo thie Tmstee, there shall be filed w1th the ’I‘rustee at lea,st
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(1) A copy, ceriified by the Clerk, of the transcript of proceedmgs of the
Board of Supervisors in connection with the suthorization and issuance of the 2006

Bond;
(2) Bxecuted counterparts of this Indenture;

(3) An opinion of counsel for the County stating that in the opinion of such
counsel (1) the execution, delivery and performatice of this Indenture are within the
power of the County, (2) this Indenture has been duly authorized, exccuted and
delivered by the County, (3) this Indenture is in full force and effect and is valid and
binding upon the County, in accordance with the respective terms thereof, (4) this
Indenture creates the security interest it purports to create, (5) the issuance of the 2006
Bond has been duly and validly authorized and all conditions precedent to the delivery
of the 2006 Bond have been fulfilled and (6) the 2006-Bond s a valid and binding
limited obligation of the County in accordance with its terms;

(4) An opinion of Bond Counsel for the County stating in the opinion of such
Bond Counsel that the County is duly authorized and entitled to issue the 2006 Bond
and, upon the oxecution, authentioation and delivery thereof, the 2006 Bond will be
duly and validly issued and will constitute a valid and binding Hmited obligation of the
County and that the interest on the 2000 Bond is exempt from Federal income taxes,
and from income taxes imposed by the State and any political subdivision thereof,
except under certain conditions to be more fully expressed in such opinion; and

(5) An authorization to the Trustee, signed by the President, to authenticate
and deliver the 2006 Bond to the Mississippi Development Bank or its assignee.

(6) A copy, certified by the Secretary, of the transcript of proceedings of the
Board of Trostees in conuection with the auihorization and issuance of the 2006 Bond;

(7). An opinion of counsel for the Hospital stating that In the opition of such
counsel (1) the execution, delivery arid performance of this Indenture ate within the
power. of the Hospital, (2) this. Indenture has been duly ‘authorized, executed and
delivered by the Hospital, (3) this Indenture is in full forée and effect and is valid and
binding upon the Hospital, 1n-accordance with the 1espective tering thereof, (4) this
Indenture creates the seourify intevest it pmports to create, (5) the issuance of the 2006

. Bond has been duly.and validly authorized and all conditions precedent to the delivery
of the 2006 Bond have beori fulfilled and (6) the 2006 Bond is & vahd and Bindmg
limited obllgatlon of the County in accordance with its terms;

(8) A eopy of the Hospxtal’s license; ancf‘
® A copy of the Hospital’s J CAHO certiﬁcat&

(b)  When the documents mentloried in Section 2. 11(a) hereof shall have been filed
with the Trusteo and when the 2006 Bond shall have been oxecuted and authenticated as required
by this Indenture and delivered to the Trustee as the assignee for the Mississippi Development
Bank, the Trustee shall simultaneously with the delivery of the 2006 Bond accept payment for
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the purchase price of the 2006 Bond and apply proceeds of such 2006 Bond as provided in
Section 2,11(c) below.

(¢)  Simultaneously with the delivery of the 2006 Bond to the Trustee as the assignee

for the Mississippl Developmeni Rank, the Trustes shall accept paymient for the purchase price
of the 2006 Bond and apply the proceeds of such 2006 Bond (after taking into account any
underwriting discount) as provided in Artlcle IV of this Indenture,

. (d)  The County and the Hospital further acknowledge and agtee that certain amounts
from the issuance of the Mississippi Development Bank Bonds shall be retained by the
Mississippi Development Bank and held and applied in accordance with Seotion 2.02 of the
Mississippi Devolopment Bank Indenture and any other applicable provisions of the Mississippi

Bevelopment Bank Indenture,

ARTICLE 1L
REI)EMPTION ox 'I‘HD 2006 BOND PRIOR TO MATURITY

SECTION 3.01 Redemptlon Generally,

The County shall be permitted to 1edeem the 2006 Bond hereundar fo the extent and in
the manner necessary to redeem the related Mississippi Dovelopment Bank Bonds pursuant to
the provisions of the Mississippi Development Bank Indentture, No other redemption of the 2006
Bond hereunder shall be permitted,

SECTION 3. 0 NotieeofRedampflon

The County shall give the Mississippl Development Bank and the ’I‘rustee under the

Mississippi Development Bank Indenture nof less than thirty (30} and not more than sixty (60)

days prior written notice of any redemption hereunder, which notice shall designate the amount-

"of the 2006 Bond to be redeemed and-direst the redemption of Misstssippi Developrient Bank

Bonds of {he serles and in the amounts corresponding to the amount of the 2006 Bond fo be
fedéemed, Any notice of redemption submitted by the County to the MISSISSI[in Development '

Bank pursuant to fhis Section 3.02 shall provide thaf such redemption is conditioned upon the
deposit with tho Trustee of sufﬁeient funds for such redemption whereby such funds must be
deposited with the ‘Trustee prior to the Trustee under the Mississippi Development Bank

Indenture giving notice of such redemption to holders of the Mississippi Development Bank -

- Bonds, Any suoh notice 1y be withdrawn by the County, prior fo the mailing of notice of
redemption to the bondholders pursuant to Section 4.05 of the Mississippi Development Bank
Indentura ) .
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ARTICLE IV
APPLICATION OF BOND PROCEEDS AND REQUIRED FUND DEPOSITS

SECTION 4.1 Doposit of Funds,

(a)  The County, for and on behalf of the Board of Trustees, shall deposit with the
Trustee all of the net proceeds from the sale of the 2006 Bond (together with any accrned inferest
on the 2006 Bond from the date from which interest is to be paid thercon to the date of its
delivery to the Mississippi Development Bank, and premium, if any) and the Trustee shall
deposif nef proceeds as follows:

(1) $1,605,773.10 to the credit of the Construction [or Acquisition] Fund
established under Section 4.02(a) hereof; and _

(2) $4,200,136.37 to the credit of the Refunding Fund established undex
Section 4.03(a) hereof and shall be applied by the Tmstee, on behaif of the Cmmty and
the Hospital to the Refunding Pro_;ect

: ()  All proceeds received from the sale of the 2006 Bond to be used to fund the Debt
Service Reserve Fund, to fund accrued and capifalized interest and fo pay the expenses incurred
in connection with the issuatice of the 2006 Bond and the Mississippi Development Bank Bonds
shall be retained by the Trustee in lis capacity as trusiee under the Mississippi Development
Bank Indenturs to be deposited, disbursed and administered as provided in the Mississippl
Development Bank Indenture.-

SECTION 4.02 Construction Fund,

(8)  The County hereby establishes with the Trusice a separate account to be known as
the "Construction Fund [or Acquisition Fund]} - Natchez Regional Medical Center" (the

"Construction [or Acqulsmon] Fund"). Deposits to the credit of the Construotion Fond will be

made ander the provisions of Section 4,01 hereof. Amounts on deposit in the Construotion Fund
shall be disbursed upon receipt by the Trustes of a requisition exected by an auttiorized officor
of the Hospital for expenses incurred in connection with the Construction Project, approved by
Authorized County Representative pursiant to a Resoluhon of the Board of Supemsors of the
County and filed with the Trustee : ,

Following the fssuance- atid delivery of the 2006 Bond, the Ciuef Executive

Officer of the Hospital will deliver or cause fo be delivered to the County end the Trustes a- - |
schedule (which may be- amended from time to time) of the costs of the Consiruction Project fo’
be paid with a portion of the proceeds of the 2006 Bond depos:ted in the Construction Fund, and

the Hospital's estimates of the costs thereof,

(o) . Moneys depositcd in the Contstruotion Fund shall be paid out from time to time by
the Trustes in order {o pay, or fo-reimbutse the Hospital for payment made, for the costs of the

Construction PrOJect and such other costs related to the Construction Project as are petmxtted .

under the Act, in eacli case within three. business days after receipt by the Trustee of a
Requisition described in subparagraph (1) beiow together with bills of sale, invoices or ethc1
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ovidence satisfactory {o the Trustes that such costs are due and owmg or have been incurred and
previousty paid by the Hospital and the statements described in subpaiagtaph (2) below, and if
required by the Trustes, the materials described in paragraph (3) below.

{1) Rach Requisition of the Hospital shall certify:

(A) the ltem number of such Requisition, the name of the person, firm
or corporation to whom each such payment is due, each amount to be paid or
reimbursed, the getieral classification of the costs for which each obligation to be
paid was incurred, and that such costs were incurred for or in connection with the
Construction Project;

-(B) that such costs have been incurred by the Hospital and are
currently due and payable and each item’ thereof is a proper charge against the
Construction Fund and has not been paid;

(C)  that such costs are valid costs and no part thereof was included in
any other Requisition previously filed with tho Trusiee under the provisions
hereof with respeot tu which payment was made;

()  that there has not been filed with or ¢ Sorved upon the Hospital any
notice of any len, nght to a lien or attachment upon or claim affectmg theright of -
any Person fo receive payment of the respective amount stated in such Requisition
unless an appropriate lien waiver hay been delivered to the Trustee pursuant to
Section 4.02(c}(2)(B) below; ‘

(B) that the necessary permits and approvals, if any, required for that
portion of the Construction Project for which such withdrawal is to be made have
been issued and are in fu]l force and effect; and :

. (8) that the withdrawal and use of the Construction Fund. fnoneys for
the purpose mtended wﬂl not canse aty of the repzesentahons of certzf' cates to bie

’ untrue

(2) With 1ﬁspect to the Constmchcn Prolect such chuismon sha}I also
include: .

(A) a Sllﬁ]]!iﬂif}’ of the progress made o1 the Construction Project o the
 date thereof" o S o '

- By & statement that to the liest knowledge of the person ¢xecutmg such -
,,Reqmsltlon, after dus fnquiry, the portion of the Construction. Project for which
such Requisition is submitted has been approved in all required respects as fo
compliance with applicable bujlding. and public health care codes by all
governmental agencles having jurisdiction over the Construction Project

(C) a statement that in the oplmon of the person excouting such
Requisition, all work for-which payment is then or has theretofore been raqucsted

;o2




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
.Document__ .Page 1040t 262 ...

(msofar as such payments relate to the Construction Pro;ect) has been performed
in a good and workmanlike manner; and

(D) a stalement selting forth the amount hecessary to complete the
Constroction Project in accordance with the confracts then in effect and an
estitato of the cost of work, if any, not under contract, all substantially in
accordance with the plans and specifications timely provided to the Trustee and
approved by the County and the Hospital, :

(B)  In addition to the items to be farnished pursuant to subparagraphs
(1) and (2) above, the Trustee may require of the Hospital that there be delivered
to it approptiate Hen waivers relahvc to all Requisitions of the Hospital,

(3) Upon receipt of each Requisition of the Hospital, if reqmred, the Trustee
shall pay the obligations set forth in such Requisition out of moneys in the
Construction Fund, In making such payments the Trustee may roly upon such
Requisition and accompanying certificates, If for any reason the Hospital should
decide prior to the payment of any item in said Raquisition ot to pay such item, it
shall give notice, which may be by telephone confirmed in writing, of such decision to
the Trustec and thereupon the Trustee shall not make such payinent.

: ()  The County shali. require the Hospxtal to deliver to the Trustee and the County
within ninety (90) days after completion of the Construction PrOJect a certificate from the
Architect that the Construction Project has been fully completed in accordance with the Plans
and Specifications and a cetificate of the Hospital certifying:

(1) that the Construction Project has been fully complctcd in accordance w1th
the Plans and Speciﬁcations, and the date of completion;

(2) that afl pcrmits necessary for the oceupancy and use of the Constmctnon
Project have bieen obtained and are in ﬁlli force anci effect; :

. (3) that all ﬁxtures required for the operatmn of the Constructzon Projeet have
been installed and are free and clear of all Hiens and security interesis other than
Permitted Bncumbrances; and .

{4) that the Coustruction Prowct has been fully paid for and no claim or
claims exist against the Hospital or the County or against such Constructiont Project
oul of which a lien based on frnishing labor or material exists or might, with the’
passage of lime o the giving of notxce, ripen; provided, however, théte may be
excepted from the foregoing statement any claitn or claiins out of which a Jien exiats
or might, with the passage of time or the gwmg of notlce, ripen in the ovent that the
Hospital intends to contest such clafm or claims, in which event such claim or claiins
shall be described; provided that sufficlent finds are on- deposit in the Construction-
Fund or with the Hospital or are available to the Hospital through enumerated bank
loans including letters of credit, ot state or federal grants (as certified by the Hospital)
for the Construction Projeot. sufficient -fo make payment of the fall amount which
might in any event be payable in order to satisfy such claim or clmms.
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. (¢)  Any amounts which remain in thie Construction Fund after payment of
Requisitions by the Trustes pussuant to the provisions of Section 4.02(2) on the earlier of the
date the Hospltal submits the completion certificate referenced in paragraph (d) of this Section
4,02 or September 27, 2009 (or such later date as allowed under the Code), less any funds
required to remain on deposit in the Construction Fund pursuant to Section 4,02(d)(4) to satisfy a
claim or claims as described therein, shall be transferred by the Trustee to the Trustee under the
Mississippi Development Bank Indenture for deposit to the Redemption Account of the Genoral
Fund as oreated in the Mississippi Developtent Bank Indenture and used for the redemption of
the Mississippi Development- Bank Bonds on the fitst practicable date, Upon the full satisfaction
of any claim or claims as set forth in Section 4,02(d)(4), any amounts which remain in the
Construction Fund shall be transferred by the Trustee to the Mississippi Development Bank
Indenture Trustee for deposit to the Redemption Account of the General Fund as created in the
Mississippi Development Bank Indenfure and used for the redemption of the Mississippi
Development Bank Bonds on the first practioabls date.

SECTION 4.03 . Refitnding Fund

’ (8)  The County hereby establishes with the Trustes a separate account to be known as
the “Refunding Fund - Natchez Regional Medical Center” (the “Refunding Fund”). Deposits to
the credit of the Construction Fund will be made under the provisions of Section 4,01 hersof,
Amounts on deposit in the Refunding Fund shall be disbursed upon receipt by the Trustee of a
_cortificate oxecuted by an authorized officer of the Hospitai in order {o provide payment for the
‘Refunding Project,

()] Any amounts which remain in the Refunding Fund after November 22, 2006,
shall be transferred by the Trusiee to the Trustes under the Mississippi Developmont Bank
Indenture for deposit to the Redemption Account of the General Fund as oreated in the
Mississippi Development Bank Indenture and used for the redemptlon of the Mississippi -
Development Bank Bonds on the first practicable date.

ARTICLE ¥
| © REVENUES AND ¥UNDS
SHCTION 508 [INTENTIONALLY OMITTED]
SECTION 503 [INTENTIGNALLY OMITTED]"
-S'EC'.I;ION 5703 ' Payments iuto Funds ad Accounfs

Tha Comlty and the Board of Trustees agree to pay or cause to be pald a sufficient
amount of the Net Revenues to the Trustes fo make the deposits provided for in this ARTICLE
V at flte times and in the ntanner and amounds herein provided, and each of such funds shall have
priority as fo such deposit in the order it which they are set forth in the following sections,
subject to the requirements of Seotion 10.02, The obligation under this Article V of the County
and the Board of Trustees is to make payments only from Net Revenues and does ot constitute
at unqualified obligation to make payments from any other sources.

23




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main

Document  Page 106 of 262

SECTION 5,04 Amounts Payable; Flow of Funds '

The County and the Board of Trustees covenant and agree to pay or cause to be paid to
the Trustee so long as any M{sstssxppx Development Bank Bonds shall remain Outstanding, the

sums for the purposes as provided in this Section 3.04,

(a)  So long as any Mississippi Dovelopment Bank Bonds shall remain Outstanding,
there shall be paid on or before Qctober 20, 2006 and on or bef‘ore the 20th day of each month
thereafter as follows:

(1) To the Trustee for deposit info thc General Account under the Mississippi
Development Bank Indenture, one-sixth (1/6) of the amount of interest due on the
Mississippi Dovelopment Bank Bonds becoming due on the next ensuing Mississippl
Development Bank Bond Payment PDate on which interest on Mississippi
Dovelopment Bank Bonds is due and which Mississippi Development Bank Bond
Paymcnt Dato is not moro than six (6) months from the date of such deposit; provided
that, in the event that the period to ¢lapse between the date of delivery and payment for
Missisgippi Development Bank Bonds - OQuistanding and the next MlSSiSSlppi
Development Bank Bond Payment Date on which interest is due will be less than six
(6) months, then such monthly payments shall be increased in sufficient amounts fo
provide the required interest amount matming on such Mississippi Development Bank
Bond Payiment Date; and

(2) To the Trustee for deposit into the General Account under the Mississippi
Development Bank Indenture, one-twelfii (1/12) of the amount of principal of

Mississippi Development Bank Bonds Outstanding becoming due on the next ensuing -

Mississippi Development Bank Bond Payment Date on which principal on Mississippi
Development Bank Bonds is due and. which Mississippi Development Bank Bond
Payment Date is not mote than twelve (12) months from the date of such deposit;
provided that, in the event that the period {o elapse between the date of delivery and

payment for Mississippi Development Bank Bonds Oufstanding and the next .
Mississippl Development Batk Bond Payment Dafe on whicli principal is due will be

fess than twelve (12) months, then §uch monthly payments shall be increased in
sufficient amounts fo provide the required prihoipal anount maturing on such
Missts&ppl Development Bank Bond Payment Date,

provided however, each of such payments shall be. reduced to the extent provlded in Section
5.08 hereof , ‘

: () - Thete- shaltbo paid to the Trustee for deposxt m~th¢Bethemce Reserve Fund s
the event the surh of toneys in the Debt Service Reserve Fund is fésa than-the Debt Service

Reserve Fund Requirement on. all Mississippi Development Bank Bonds then Outstanding
mioney in’an amount sufficient to cause the total amount in the Debt Service Reserve Fund to
equal the Debt Service Reserve Fund Requ{rement on the Mwsissnppt Davelopment Bank Bonds
then Outstanding,
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SECTION 5.05 Credits Toward Payments

The following amounts (to the extent, if any, which such amounts shall nof have
previously been the basis for a credit) shall be credited, as follows, against the payments next
required fo be paid by the County pursuant fo Section 5.04 hereof, and such payments shall be
accordingly reduced fo the extent of any such credits;

As a credit against the amounis payable under Section 5.04(a)({) and (if) hereof,
(i) the amount of acorued interest received from the purchaser or purchasers of the
Mississippi Development Bank Bonds at the time of delivery of such Mississippi
Development Bank Bonds, (1) thé amount of capitalized inforest received from the
proceeds of the Mississippi Development Bank Bonds, (iii) the amount of net income or -
earnings received from the investment of moneys in the General Account under the
Mississippi Development Bank Indenture which shall be applied fo pay principal or
interest on the Mississippi Development Bank Bonds, and (iv) any amounts fransferred
from the Debt Service Reserve Fund or Special Reserve Fund under the Mississippi
Development Bank Indenture for the purpose of paymg piinoxpal and/or interest on the
Missms:pm Development Bank Bonds,

SECTION 506  Rebate and Program Expenses

~ The County and Hospital horeby agres {o camply with all requuements under Seotion
6.11 of the Mississippi Development Bank Indenture concerning the operation of the Rebate
Fund established thereunder and further agtee to make all deposits required to the Rebate Fund
as required under the Mississippi Development Bank Indentufe. Purther, the County and
Hospital hereby agree to pay all Program Bxpenses (as defined in the Mississippi Development
Bank Indenture) through Net Revenues.in the manner sef forth in the Mississippi Development
Bank Indenture. _ ‘

A'RTICLE YI

DEPOSITS OI‘ MO NEY, SECURITY FOR DY POSITS
.AND INVFSTMENT OF FUNDS -

SECTIDN 601 Deposits of Money, Securlty for Deposité

. (a) AH money received by the Trustee under the pmv1swns of thls Indenture shall he
deposited witli the Trustee and shall not be subject to any lien in favor of any creditor of the
County or the Board of Trustees olher than Bondbiolders. Such money shall be.held in trust for

_ --theBondhoidersandappliedjmaccmdanc&w:tiuhepmwsmn&ofth;s Indenture.ﬁ, S S RO

(b) Except as otherwise prowded in Article VIl hereof; all money deposited thh the
Trustee in excess of thie amount guaranteed by tho Federal Deposit Insutance Corporation or
other similar federal agenoy shall be contlnuously secured for thie benefit of the County and the
Holders of the 2006 Bond by Authorized Investments having a matket value at all times .
(exclusive of accrued interest) not less than the amount of such deposit; prowded howaover, that
it shall not be necessary for the Trustee to give seourity for the deposit of any money with it for
the payment of debt service payments on the 2006 Bond or for the Trustee to give scourity for
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any money which shall be represented by obligations purchased pursuant to Sec:ion 6.02 hereof
as an investment of such money.

(6)  All money deposited with the Trustee shall be oredited to the particular Fund or
Account specified in this Indenture. )

SECTION 6.02 Tuvestment of Money

(@)  All money held by the Trustee in any Fund or Account created pursuant to this
Indenture, shall bo invested and reinvested by the Trustee, at the written direction of the Board of
Trustees, in Authorized Investiments which shall mature not later than the respective dates when
the money helcl for the credit of such Fund or Account will be required-for the purposes intended,

(b) The Trustee shall value ammaliy the Authorized Investmenis in the funds and
accounts established under this Indenture on the last day of each Fiscal Year. In addition, the
Authorized Investments shall be valued by the Trustee at any time requested by the County or
the Board of Trustees on reasonable notice to the Trustes (which period of notice may be waived
or reduced by the Trustee); provided, Ilowever, that the Trustee shall not be required to value the
Authorized Invesiments more than once in any calendar month other than as prowdcd herein,

()  For the purposes of determining the amount on deposit in any fund or account,
Authorized Investments in which money in such fund or account Is invested shall be valued () at
face value if such Authorized Invesiments mature within six months from the date of valuation
thereof, and (b) if such Authorized Investinents mature more than six months afier the date of
valuation thereof, at the price at which such Authorized Investments are redecmabie by the

- holder at his option if so redeamabic, or, if not so redeemable, at the lesser of (i) the cost of such
Authorized Investinents minus the amortization of any premium or plus the amortization of any

discount thereon and (if) the market value of such obligations,

() The Trustee may make any investment penmtted by this Sectlon 6,02 through its

own frust department, The Trustee shall riot be liable for any depreciation in the value of any

investment made pursuant fo this Section 6,02 or. for any loss arising from any such investment
unless such depreciation or loss was cavsed by the gross negligence of the said Trustee.

. SECTION 6,03 Fund or Accannt Crefii_ted; Transfer oflncome

Anuthorized Investments purchased pursuant fo Seation 6,02 hoteof shall be deetned at all
times to be & pact of the fund or account for which such investment was made, and losses
sustained by reason of such invesiments sha]} be chargcd agamst sucti Fund or Account

o ARTICLEVH
' PARTICULAR COVENANTS

SECTION 7.01 ' Performance of Covenaty

The County and the Board of Trustees coveﬁant that they wilt faithfully perform at all
times any and all_covenants, undertakings and agreenienis on th_elr part to be observed or
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performcd contained in this Indenture, or in any 2006 Bond Outstanding hereunder or in any
proceedings pertaining thereto. The County represents and covenants that it is duly anthorized
under the Constitution and laws of the State, including particularly the Act, to issue the 2006
Bond authorized hereby and to enter into this Indenture; and that all action on its pari for the
issuance of the 2006 Bond and the exeoution and delivery of this Indenture has been duly and
offectively taken; and that such 2006 Bond in the hands of the Holder thereof is and will be a
valid limited obligation of the County enforceable according to its terms.

SECTION 7.02 Payments on the 2006 Bond

The County covenanis that it will promptly pay or cause to be paid as provided in Section
5.04 hereof, from Net Revenues, the principal of, redemption premium, if any, and interest on
every 2006 Bond issued under the provisions of this Indenture at the places, on the dates and in
the manner provided herein and in said 2006 Bond according to the true intent and meaning
thereof. The principal of, redemption premium, if any, and interest are payable solely from Net
Revenues, and shall never constifute an indebtedness of the County within the meamng of any
state constitutional provision or statutory limitation, and shall never constitute nor give rise to
any pecuniaty Hability of the County, the State of Mississippi or any political subdivision
thereof, or a charge against any general credit or taxing powers but shalt be fimited obligations of
the County payable soIer from Net Revenues and other moneys pledged therefor under this
Indenture. .

SECTION 7.03 Maintenmnce of Hospital

(&)  ‘The County and the Board of Trusices agree that as long as the pledge of this

Indenture is in effect, they will keep the Hospltal in good condition, repair and working ordet
(ordinary wear and tear excepted), making afl repsirs and replacements thereto (whether ordmary
or extraordinary, structural or nonstructural, foreseen or unforeseen), and operate the Hospﬁal in
a sound and economio manter,

‘ (f)) I the event that the County and the. Board of Trustees shall fil fo keep the
Hospltal in good condition, repair and working order so that the operatlons of the Hospital are
matetlally adversely affected, the Trustes may (buf shall be under no obligation to) make the

requited repaits or replacements. The County and the Board of Trustees-agree to reimburge the
Persori making any such payment for the full amount so advanced, together with-inferest thereon

at 4% per annum from the dats of payment thereof, provided that sucli payments shall be made

only from Net Revenues or from frionieys otherwise avallable-to the County and the Board of

Trustées from the ownmslup and o;:eratzon of the Hosplt'al
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The County and the Board of Trustees may  make sich additzoﬁs, renewals, replacements
of improvenients to of alterations of the Hospital or may constrict or place on the Hospital such

additional or renewal or replacement facilities, furnishings or equipment as the County and the =

Board of Trustees may deem desirable, provided that such additions, renewals, replacements,
improvements, alterations, facilifics, furnishings or equipment wﬂl not impair the structural
soundness or the usefuiness of the Hospital,
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SECTION7.05 Insurance Required'

The Caunty and the Board of Trustees covenant that they will maintain {nsurance

~ (including self-insurance, to the extent penmitted by law, if deemed prudent under the

circumstances) govemmg such risks as are customarily insured by hospitals in the area and in
such amounts as is adequate to protest the interest of the County and the Board of Trusiees in the
Hospital, The insurance required to be maintained pursuant hereto shall be subject to the annual
filing of 2 certificate within 120 days afler the end of each Risoal Year of the Hospital by the
Boatd of Trustees and the County (the “Insurance Certificate™) with the Trustee stating that the
provisions of this Section 7.05 and other applicable provisions of this Indentwre have been
complied with as it relates to insurance requitements, Notwithstanding the provisions of this
Section 7.05, neither the County nor the Board of Trustees shall be required to maintain
insurance against tort Hability in connection with the ownership or operation of the Hospital so
long as, but only so long as, (a} each of them is by law immune from such tort Hability and (b)
the Board of Trustees and the County shalt file with {he Trustee on QOctober 1 of each ysar an
ungualified opinion of Independent Counsel stating that the County and the Board of Trustess
are imnwne from such tort lability, If the Hospital maintains tort Habil 1ty insurance in
asccordance with the first two sentences under this Section 7,05 then no opinion under the
immediately preceding sentence will be required. - '

Notw1thstand1ng the above provisions, the County and the Board of Trustees shall have
{he right, without glving rise to an Bvent of Dofault solely on such account, to adopt alternafive
risk management programs which have been determined by the Board of Trustees and the
County to be reasonab!a, including, without Hmitation, to self-insure in whole or in part
mdivndualiy or. in connection with other institutions, to participate in programs of caplive
insurance ccmpames, to participate with other health-cate institutions In mutual or other
cooperative insurance or other risk management programs, to take advantage of state or federal

laws now or hereafter in existence limifing medical and malpractice Hability or to establish or -

participate in other alternative risk management. programs, If the County and the Board of
Trustees shall be self-insured for any coverags, the Insurancs Certificate shall state whether the
anticipated finding of any self-insurance fund is actumally seund and if not, the reqmred
funding to produce such result, .

SEC’_I‘ION 706 Applleation of Net Proceeds of ‘I':nsiirance

Such insurance policies for loss of damage to the Hospital shall provide for -all losses

thereunder fo be pald as provided in Section 8,01 of this Indenture, The Trustes shall bo a named

insured under such insurance policies, The Net Proceeds of the applicable insurance shall be

applied toward extinguishment - or sat;sfactwn of the llabzhty wnth respect to whlch sueh, |
e im*uramproceedsmaytepmﬂ """ -

SECTION 7407 Advances by Trustee

(@) .In the ovent the full irisuratice coverage reqmred by Section 7 GS hereof is not
maintained, the Trustes, without prior notice to the-County or the Board of Trustees may (but
shall be undcr no obligation to) take out the requzred pohoy of insurance and pay the premiums
on the same. . :
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(v) In the event that the Trustee shall be made aware of any unsafe or dangcrous
condition existing in the Hospital, the Trustee may notify the Board of Trustees in writing of
such conditions and, if the Board of Trustees shall fail to correct such condition within thirty (30)
days after receipt of such notice, may (but shall be wnder no obligation to) make the required

correction, improvement or repaits,

(¢)  All amounts so advanced by the Trustee pursuant to subsection (a) or (b) of this
Section 7.07 shail bo reimbursed by the County or the Board of Trustees to the Person making
the advance, together with interest thereon at the rate of 4% per annum from the date of such
advance to the date of reimbursement, provided that sich payments shall be made only from the
Revenues or from moneys otherwise available to the County and the Board of Trustees ﬂ*om the

ownership and operation of the Hospital, -
- SECTION7.08  ° Right of Access to the Hospital

The Trustee and its duly authorized agents shall have the right af all reasonable times, but
shail be under no obligation, to enter upon and to examine and inspect the Hospital.

SECTION 7.09 Agreqment to Provide Information

The County and the Board of Trustees agree, whenever requested by the Tmstee, to

provide and certify or cause to be provided and cettified such Information conceming the

Hospital, its finances and other topics as the Trustee from time to time reasonably considers
necessary or appropriate,

SECTION 7.10 Medical Standards

The Board of Trustees shall operate the Hospital in accordance with standards of medical
care and the delivery of health services at least equal to fhose piescnbed by all governmental
bodies having jurisdiction over (i) the Hospital and (i) its eligibility to receive reimbursement or
other payment from public funds with respect to services rendered to patients.cligible to benefit
from any public program providing for such reimbursement or other payment and shall take all
actions necessary to maintain and as apphoable, obtain all licensés and ceruf’ cations needed in
connection, thelethh .

SDC’I‘ION 711 - Compliance with Orders, Oidinances, Ete, _ -

- {®) The County and the Board of Trustees-agree that tlwy will promptly comply wuh
all statutes, codés, laws, acts, ordinances, orders, Judgxnents, dccrees, injunctions, rules, -
regulations; penmts, licenses, authorizahons, directions, confract provisions and requirements of

" alf Federal, State; gounty, municipai and other govemments, departments, eommissions, boards, -

companies or agsooiatlons insuring the premises, courts, authorities, officials and officers,
foreseen or unforeseen, ordinary or exfraordinary, which now or ‘at any time Tiereaftor may be
applicable to the Hospital or any part thereof, or to any of the streets, roads, passageways,

sidewalks, curbs and guiters adjoining the Hospital or any patt thereof, or to any use, mantnet of
use or condition of the Hospital or any part thereof,
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(b)  Notwithstanding the provisions of subsection (a} of this Section 7.11, the County
or the Board of Trustees may, in good faith and at its own expense, contest the vahdzty or the
applicability of any requirement of the nature referred to in subsection (). Nothing in this
Section shall require the County or the Board of Trustees to satisfy or discharge any such lien,
encumbrance, charge, ¢laim or demand so long as the validity thereof shall be contested in good
faith and by appropriate Iegal preceedings with written notice of such contest fo the Trustee,
unless tho Trustee shall receive an opinion of Independent Counsel that failure to satisfy or

discharge such lien, encumbrance, charge, claim or demand jeopardizes the interest of the

Trustee or the Bondholders in the Hospital or the Revenues, in whlch event the County or the
Board of Trustees shall sausf‘y, discharge or otherwise bond or negate such lien, encumbrance,
charge, claim or demand in suoh manner that the interest of the Trustee or the Bonditolder, as the
case may be, in the opinion of Independent Counsel, is not jeopardized,

SECTION7.12  Priority of Pledge

The County and the Board of Trustees covenant that (i) the pledge of this Indenture is a
first pledge on Net Revenues and (ii) neither of them will oreate or suffer to be created any
pledge upon any Fund or Account created hercunder (other than such as may be itnposed by the
execution of any agreement herein authorized or by this Indenture) or upon Net Revenues which
is equal or superior to the pledge of this Indenture, oxcept Penmtted Liens or as otherwise

specifically provided in Section 13.04 hereof,

SECTION 713 Liens and Excumbrances

Except as to Permitted Liens, the County and the Boand of Trustees covenant that they

will 1ot ereate or suffer to be created any lien, encumbrance or charge upon the Hospital, the
Revenues, or any part of either thereof, and that they will satisfy or cause to be discharged, ot

will make adequate provision to satisfy and discharge, within smy {60) days after the same shall .

acorus, all lawful claims and demiands (excepting such as may arise fiom or in connection with
the acquisition and construction of any Improvements-and as are payable from proceeds of other
Indebtedhiess) for labor, materials, supplies or other items which, if not satisfied, might by law
become a lien upon the Hospital or Revenues or any part of either, If any such lien shall be filed
against -the Hospital, or asserted against the Revennes, by reason of work, labor, sorvices or
materinls supplied.or olaimed-fo Have been supplied on or to the Hospital at the request or with
the permigsion of-the County or.the Board of Trustees, or of anyone claiming under the County
or the Board of Trustees, the County. or the Boatd of Trustees shall, within thirty (30) days after
notics s received: of the filing thereof or the assertlon thereof against tho Hospital or the

Reventtes, cause the same to be discharged of record, or effectively prevent the enforcement ot

foreolosure thercof against the Hospital or the Revenues, by contest, payment, deposit, bond,

order of coutt or otherwise. Nothing in {his Sgotion shall. require the County or the Board of
. Trustees to satisfy or discharge any such len, encumbrance, charge, clalm or demand so long as
the validity thereof shall be contested It good. faith and by appropriate legal proceedmgs with
written notice of such contest to the Trustee,-unless the Trustee shall receive an-opinion of
Independont Counsel that failure fo satrsfy or disoharge such len, encumbrance, charge, claim or
demand Jeopardizes the interest of the Trustee or ‘the Bondholders in the Hospital .or the
Revenues, in which event the County or the Boatd of Trustees shall sahsfy, discharge or
otherwise bond or riegate such lien, encumbrance, charge, claim or demand in such manner that
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the interest of the Tnlstea or the Bondholder, as the case may be, in the opinion of Independent
Counsel, is not jeopardized.

Permitted Liens shall consist of the following:
(1) The Lien on the Noi Revenues created by this Indenture;

(2) Liens arlsmg by reason of good faith deposits with the County or the
Board of Trustees in connection with leases of real estate, bids or contracts (other than
‘contracts for the payment of money), deposits by the County or the Board of Trusices
to sccure public of statutory obligations or to secure, or in lieu of, surety, stay or
appeal bonds, and deposits as security for the payment of taxes or assessments or ofher

similar charges;

(3) Any Lien arising by reason of deposits with, or the giving of any form of

securily 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 govemment R

regulation as & condition to the transaction of any business or the exercise of any’
pnv;lege or license, or {0 enable the County or the Board of Trustees to maintain seli-
insurance or to participate in any funds established to cover any insurance risks or in
conniection with wotker’s compensation, unemployment insurance, pension or profit
sharing plans or other social seourity, or to shave ifi the privileges or benefits required
for companies participating in such arrangements;

(4) Any judgment lien against the County or the Board of Trustees so long ds
such judgment is being contested in good faith and execution thereon is stayed;

(5) (A) Rights reserved to or vested in any municipality or pubhc authonty by
the terms of any right, power, franchise, grant, license, pérmit or provision of law,
affecting any Proporty; (B) any liens on any Properly for-taxes; assessmens, lawes,

. feos, water and sewer charges and other governmental and similar ‘charges and any
liens of mecharuos, materialmen, laboress, suppliers or vendors for wotk or services -
perforimed or materials farnished ini-conneotion with such Property, which aré not due
and payable or which are not delinquent or which, or the amount or validity of wiitch,

- aro being "contested and exeoution thereon is sfayed or, with respeot to lens ot’
techanics, materialmen, laborers, suppliers or vendors have been due for less than
ninety (90} days; (€) easernents, rzghts—of»way, servitades, restrictions, oil, gas or
othet mineral teservations and other minor defeots, encmnbrances, and frregularities in
the title fo any Property which do not materially i impait the use of such Property or’
materially and adversely affect the value thereof; (D) to the extent that it affects titlo to

: any ?foperty, tius Indenture' and (E) Iandlord’s Iiens, ‘

(6} Any L1en whieh is ex1sting on the d&te of authent!cation and delivery of
the 2006 Bond, pmvxded that no such Lien may bo. mcreas:-,d extended; renewed or
modified to applyto any Property not subject to such Lien on such date, or to secure
Indebtedness not Quistanding as of the date of this Indonture, unless such Lien as so
extended, renewed or modified otherwise qualifies as a Permitted Lien hereunder;
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(7) Any Lien on Property, Plant and Equipment of the County, relating to the -
Hospital or the Board of Trustees securing Long-Term Indebtedness which would nof,
if foreclosed, reasonably be expected to result in the Board of Trustees’ inability to
operate the Hospital for its intended purposes (provided that the tofal amount of Long-
Tertn Indebiedness secured by a Lien under this paragraph (i) may not, at the time of
issuance of any Long-Term Indebiedness, (A) ekceed 20% of the Hospital's fotal
operating revenues for the immediately preceding Fiscal Year; or (B) any security
interest in Net Revenuses securing Short-Term Indebtedness for working capital

permitted under this Indenture;

(8) Any Lien on pledges, gifis or granis o be received in the future, including
any Income derived from the invesiment thereofy:

(9) Any Lien on inventory which does not exceed twenty-five percent (25%)
of the Book Value thereof;

(10} Any Lien in favor of a frustee on the procecds of Indebtedness prior fo the
application of such proceeds;

(11) Any Lien securing Indebtedness on a panty basis with the 2006 Bond;

(12) Any Llen securing Indebtedness that is subordinate to the Lien of this
Ind enture on Net Revenuss,

(13) Liens on moneys deposited by patients or others with the County or the
Board of Trustces as secumty for or as prepayment for {he cost of pahent care;

(14) Liens on Property recsived by the County or .tho Board of Trustces
through gifts, grants or bequests, such Liens being due to restrictions on such gifis,
giants or bcqucsts o Property or the income thereon; . -

(15) Liens on Property dug to rights of third pariy payors for recoupment of
amounts paid to the Ceunty or the Board of Trustecs;

- (16) Rjghts of the Unlted States of Amanca under Tltle 42 United States Code
Section 291(1); and

(17) Any L1e11 securing Non-Recourse Indebtedness permitied under thls
ndenfure. -

SEC’I‘ION 7.14 ‘Books of Recm‘d and {’mcoﬁﬂti Finaneial Staténients

The Board of Trustees agrees to mamta'in'prbper accounts, records and books in which
full and correct entries shall be made in accordance with generally accepted accounting
ptinciples of ali husmess affairs of the Hospital. ‘
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"SECTION 7,15 - Employment of Architects and Accountants

(a)  For the purpose of perforiing and carrying out the duties imposed on the
Consuitmg Architect by this Indenture, the County and the Board of Trustees shall from time to
time as required hereunder employ or cause to be employed an architect or architectural firm
which is independent and has a favorable reputation for skill and experience in architectural
work dealing with hospitals acceptable to the Bank,

(b)  For the purpose of causing fo be performed and catried out the duties imposed on
the Acconntant under this Indenture, the County and the Board of Trustees shall employ or cause
{o be employed an Accountant.

SECTION7.16  Auuuai Budgets

A (8)  The Board of Trustees shall adopt budgets for the Hospital prepared in accordance
with gencrally accepted accounting principles for Revenues, Current Expenses, capital
expenditure, amortization and interest expense and payments required pursuant to this Indenture
for the remainder of the current Fiscal Year and thereafter, on or before October 1 of each year; -
and shall adopt such budgets. for the next succeeding Fisoal Year of the Hospital, The Board of

- Trustees shall file such Budget with the Coutity and the Bank requesting the same.

(b)  Any amendment or amendments to such budget of the Hospital shall be filed with
the same Persons requesting said budget for that Fiscal Year by the Board of Trustees as and

when they ate made durmg any Fiseal Year,

SECTION 7,17 Amnugl Audit

The Board Of Tmstees covenante that promptly after the closs of each Fiscal Year, the
Board of Trustees will cause an sudit to be made by an Accountant of the books and accounts of
the Hospital for the preceding Fiscal Year, The Trustee shall cavse to be made available to such
Accountant ail of the books and records in thie possession of the Trustee pettaining to the
Hospital, Within one hundred twenty (120) days of the commencement of each Fiscal Year,
reports of each such audit for the preceding Riscal Year shall be filed with the County, the Bank
and any holder of a Mississippi Development Bank Bond requesting the same, upon the payment
of reasonable copying and postage fess incurred-by the Board of Trusiees. Each sich audit
report shall state that the audit has been made and the audit report-has been prepared in
conformity with generally acoepied accounting prxncipics for hospitals, - Siich audit foport shall
contail an opinion as 6 the County’s and the Bomd of Trustee 5 compliance thh Sectio;z 14, 01

herein.. 7 '
SEC‘I‘ION 718 - Covenant Against'lransfer of Hospital

(8) The County and the Board of Trustees agree that - they will not trausfer )
otherwzse dispose of any Opezahng Assets in any 12-month period except for transfers

(1) Of Property, leases, nghts, pnw!eges or licenses no longer used o, m the
-~ Judgment of the Board of Trustées, useful in the.conduot of its business; and |
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(2) To any Person if prior fo the transfer the Trusteo receives a certificate of
the County ot the Board of Trustees stating that, in the judgment of the signer, such
Operating Assets have become inadequate, obsolets, worn- out, unsuitable,
wprofitable, undesirable or unnecessary and the sale, leagse, removal or other
disposition thereof will not impair the structural soundness, efficiency or economic
value of the remaining Operating Assets; provided, however, that no such certificate
shall be required 1o be delivered to the Trustee with respect to any Operating Assels
having a Book Value of less than $25,000 .

(b) ~ The County and the Board of Trustees may fransfer cash and investments:

(1) To any Person if there shall be filed with the Trustee a cettificate of the
County or the Board of Trustee demenstrafing that the ratio of oash and marketable
securities (including board-designated funds) to turrent liabilities following such
transfer wiil be not less than 3.0:1.0; and.

(2) To any Person provided that, if the Trustee so requests; a cestificate of the
County or the Board of Trustees is filed with the Trustes, demonstrating that the
County and the Board of Trustees will receive, as-consideration for such transfer,
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Property, cash, securitios or services the fair market value of which is at least cquai to

the amount of the cash, securities and other-investment properiies so transforred,

Notwithstatding the foregoing prowsxons, nothing in this Section shall be construed as limiting
the ability of the County and the Board of Trustees fo purchase or to sell Property (other than
Operating Assets) in the ordinary course of business or to transfer cash, securities and other
investment properties in connection with ordinacy investment transactions whete such purchases,
sales and transfers are substantially of equivalent value.

(¢} The County and the Board of Trustees further covenant that they shall not pcrmit
the Hospital to provnde any servico off the Site which: (1) is now or hereafter rendered in the
I—Iospital ot (if) is in substitution of or competiiion with any services now or theretofore rendered
in the Hospital, or (i} under genemlly acoepted hospifal practice at the time such services are

. provided, should be operated in the Hospztai and within the Hospital’s facilities, unless, in all

such cases, (A) the revenues from the.provision of such services are available to the County to

- make paymonts required by this Indenture. and are fusther pledged to the payments required by
this Indenture (111 which -case the facilities in which such services are provided thereafter shall.
constitute a portion of the Hospltal for purposes of this Indenture), or (B) the County or the.

Board of Trustees shall first obtain (i) a report or opinion of an Accountant to the effect that for

the Fiscal Yeat sext preceditg said transfer of any service off the S:te, the Debt Service
Coverage Ratio wis not less than orie hundred twenty-five percent (125%); and (ii) a report or
opinion of an Indépendent Consultant to the effect that the estimated Debt Service Covarage
Ratio for the first full Fiscal Year following said ransfer of any service off the Site Is not less
than onio hundred twenty-five porcent (125%) after giving effect to said transfer. This provision
shalf not apply to or otherwise restrict the Board of Trustees’ continued operation of any existing

hospital, related health care and other facilities which are not Hospital facilities, and this’

provision shall not be deemed to require the County or the Board of Trusiees fo consfruct
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facilities or to provide services only in Hospital facilities, so long as the condntmns set forth in
this Section are met,

(d)  The County and the Board of Trustess shall not dissolve or otherwise sell or
dispose of all or substantially all of the assefs of the Hospital or congolidaie with or merge into
another corporation or a govermmental unit or permit one or more corporations ot governmental
units to consolxdate with or merge into it unless, among other things, the followmg conditions are

satisfied;

(1) The County or the Board of Trustees has delivered to the Trustee an
ungualified opinion of an Independent Consultant; dated not more than ninety (90)
days prior to such consolidation, merger or transfer, to the effect that (A) the Debt

Service Coverage Rafio of the surviving corporation or govemmenfal unit (the

“Successor Corporation™) for cach of the two full Fiscal Years immiediately following
such merger, consolidation or transfer will be not less than 1.20 and not less than
sixiy-five percent (65%) of the Debt Service Coverage Ratle for the Fiscal Year
preceding such consolidation, merger or transfer, (B) upon completion of such
consolidation, merger of transfer, the Successor Corporation will not be it violation of
any of the limitation on the incurrence of Indebtedness contained in this Tndenture, (C)
afier the consolidation, merger of fransfer, the unrestricted fund balance of the
Successor Corporation will riot be less than ninety percent (90%) of the unrestricted
fund balatce of the Hospital prior fo such ransaction and (D) after the consolidation,
merger or fransfer, the ratic of Long-Term Indebitedness to fund balance of the
Successor Corporation will not exceed 1.25 to 1:0;

{2) The ‘Sucoessor Corpomuon has the power to assume and shall assume in -

writing afl of the obligations of the County or the Board of Trustees under this
Indenture;

(3)' The Trusteo has recoived an unqualified written opinion of Bond Counsel
{0 the effect that such merger, consolidation or transfer of assets will not adversely
affect the exemption from federal income tax of the Interest on the 2006 Bond and the-
Mzssissxppz Development Bank Bonds, and : : .

(4) The Succe-sso; Corporanon has met all’ hospltal licensmg requirements to
wiuch the Hospital is subjcct :

Upon compliance with the foregomg conditions, the Trustee shall dehver to the predecessor -

cofporation an instrument roleasing the predecessor corporation from its obhgatmns under this
Indenture unless the parties shall agree otherwise.

SECTION 7.19 . Use of Revenues

The County and the Board of Trustees covenant that none of the Revenues or other

moneys they shall derive from the Hospital will be used to make payinents for any purpose other

than as provided in this Indenturé and no contract or contracts will be entered into or any action

" taken which shall be inconsistent with the provismns of this Indenture,
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SECTION720  Furthér Action Required

(a)  The County and the Board of Trustees covenant that each will, from time to time,
excoute and deliver such further instruments and take such further actions as may be required to
carry out the purpose of this Indenture,

(b)  The County and the Board of Trustecs covenant and agree that they shafl take all
action, if any, that may be required to obtain such consents, exceptions, exemptings or approvals
of governmental authorities as may be necessary to permit them to comply fully with the
covenants, stipulations, obligations and agreements of the County and the Board of Trustces

- confained in this Indenture,

SECTION 121 Special Ad Yalerem Tax Levy,

(&)  Pursuant to Section 6.08 of the Mississippi Development Bank Indenture, the
amounts on deposit in the Debt Service Reserve Fund (if any) and the Debt Servioe Resorve
Fund Deficiency (if any) shall be eateulated by the Trustee on the first Business Day following
July 1 and January 1 of each year. The Trustee shall in writing notify the Bank, the County-and
the Hospital of the amount of the Debt Service Reserve Fund Deficiency within two (2) Business
Days following the date of calculation of the Debt Service Reserve Fund Deficlency and notify
and require the County to pay to the Trustee for deposit in the Debt Service Reserve Fund the
amount of the Debt Service Reserve Fund Deficiency. The C‘ounty hereby - covenants and agrees
to replenish any Debt Service Reserve Fund Defiolonoy in sccordance with the terms and
provistons of Section 6.08 of the Mississippi Development Bank Indenture..

1f there exists dny Debt Service Reserve Fund Deficiency on the fifth Business Day
following July I of each year, the Trustee shall certify the aggregate amount of such deficiency

to the Chancery Clerk of the County. Upon such certification, the Board of Supervisors of the:
County agree to include in its next levy of ad valorem taxes an ad valorem tax estimated to -

- produce an amount equal to one hundred and twenty percent (120%) of the Debt Servioo Reserve
“Fund Deﬁemncy so certified, provided that such ad valorem tax lovy shall nof exceed five 6]
mills in any one year. An amount not less than all of the County’s assessed and budgeted ad

valorem tax levy shall be paid to the Tmstee for deposit info the Speeial Reserve Fund not later.

than February 1 each year.

(b) Ihe County covenants and agrees to levy at ad vaiorem tox not to exceed five (5)

mills in any one year pursuant to Section 7,21 (a) above and to pay to.the Trustée the avails of -

such tax pursuant to Section 7.21 (a) noththstanding the occurrence and continuance of any
Bvent of Default under this Tndenture or the MlSSISSlppl Devalopment Bank Indenture,

SECTION 7.22 Cancellaﬁon

The 2006 Bond paid, redeemed or purohased under thig Indenture, sithier at or before
maturity, shalf be delivered to the Trustee as a condition precedent to such payment, redemption
o purchase, and such 2006 Bond shail thereupon be canceled. The Trustee-shall cortify to the
County and the Hosp:tal the details of the 2006 Bond so canceled, The 2006 Bond canceled

under any of the provisions of this Indenture shall be cremated or otherwise destroyed by the -

Trustee, and thereafier the Trustee shall execute a certificate of .cremation or destruction in
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duplicate, desctibing the 2006 Bond so cremated or destroyed, and one executed certificate shall
be filed with the County and the remaining executed certificate shall be retained by the Trustee.

SECTION 7,23 Failure to Present the 2006 Bond

Tn the event the 2006 Bond shall not be presented for payment when the principal thereof
becomes due, either at maturity or at the date fixed for prior redemption thercof or otherwise, and
in the event moneys sufficient to pay the 2006 Bond shall be held by the Trustee for the benefit
of the Holder thereof, all Hability of the County to the Holder thereof for the payment of the
2006 Bond shall. forthwith cease, determine and be complefely discharged. Thereupon, the
Trustee shall hold such moneys, without Hability for interest thereon, for the benefit of the
Holder for the 2006 Bond who shail thereafter be restricted exclusively fo such moneys for any
claim under this Indenture or on, or with respect to, said 2606 Bond. If the 2006 Bond shall not
be presented for paynient within the period of four (4) years following the date when the 2006
Bond becomes due, whether by maturity or call for prior redemption or otherwiss, the Trustee
shall, unless prohibited by law, return to the County the moneys theretofore hsld by it for
payment for the 2006 Bond, and the 2006 Bond shall, subject to the defense of any applicable
statute of limitations, theteafter be an obligation of the County payable solely from Net

Revenues.
SECTION7.24  Rate Covenant -

The Board of Trustees covenants that, subject to Governmental Restrictions, there will be
established, maintained in forcs, charged and collected a schedule of rates, fees, charges and
amounts for use, ccoupancy, services and operations of the Hospital which will produce a Debt
Service Coverage Ratio of at least 1,15:1.0, The Accountant shall calculate the Debt Service
Coverage Ratio fof each Fisoal Year as soon as practicable but in no évent later than four (4)
months following the end of such Fiscal Year and a copy thereof shiall be promptly mailed to the

Bank. If the Debt Service Covorage Ratlo as calculated at the end of any Fiscal Year is below-

the applicable level as set forth above, the Board of Trustess covenants fo refain an Independent
Consultant to make recommendations to inorease the Debt Service Coverage Ratio fo suchi level;
or if, inn the opinion of the Independent Consultant, the attainment of such Iével is imptacticable,
to ihe highest practicable level. The Board of Trustees agrees hat it will, to the extent feasible,
follow the recommendations of the Independent Consultant, and so long as the Independent
Consultant is retained and his recommendations ate followed to the extent feasible, this Seotion
7.24 shall be deemed comiplied with even if the Debt Service Coverage Ratlo for any subsequent

Riscal Year is below 1.15:1.0 and will not constitute an Event of Default under this Indenture v

unless and until suoh Debt Servi::a Coverage Ratio falls halow 1.0:1.0.

SDCTION‘ 7 25 Tax Coyenants

(8)  In order to maintain the exolusion from gross incoms for Federal income tax
purposes of interest on the Miasissippt Development Bank Bonds, and for 110 other purposs, the

County and the Board of Trustées covenant to comply with each applicable réquirement of the

Code. In furtherance of the covenant contajned in the preceding sentence, the County and the

Board of Trustees agree to comply with the Tax Certificate executed by the County and the

3




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
Document__ Page 120 of 262

Board of Trustess on the date of the issuance and delivery of the Mississippi Development Bank
Bonds, as such Tax Certiﬁoate may be amended from time to time,

() The County and the Board of Trusteos covenant and agree with the Trustee and
the Holders of the Mississippi Development Bank Bonds that the County aud the Board of
Trustees shall not take any action or omit fo fake any aotlon, which action or omission, if
reasonably expeoted on the date of initial issuance and delivery of the Mlsslsslppl Developmént
Bank Bonds, would cause the Mississippi Development Bank Bonds to be “private activity
bonds* or “arbitrage bonds” within the meaning of Sections 141(s) and 148(a), respectively, of
the Code, or any sucoessor provisions.

(¢)  The County and the Board of Trustees shall make any and all payments required
to be made to the United States Depariment of the Treasury in connection with the M1ssnssipp1
Development Bank Bonds pursuant to Section 148(f) of the Code from amounts onh deposit in the
funds and accounts established under Article IV of this Indenture and available therefor

(@)  Upon the authentication and delivery of the Mississippi Davelopment Bank
Bonds, the County and the Board of Trustees shall fiirnish to the Trustee cettificates of the
* Pregident of the Board of Supervisors and the Chairman of the Boatd of Trustees to the effect .
that, on the basis. of the facts, eslimates and ciroumstances in existence on the date of such
authentication and delivery, it is not expected that the proceeds of tho Mississippi Development
Bank Bonds will be used in a manner that would cause such Mississippi Development Bank
Bonds to be “srbitrage bonds” within the meaning of Section 148(a) of the Code and Treasury
Regulations thersunder, and in such certificates the County and the Board of Trustees shall set
forth such facts and ciroumstances which may be in brief and summary tefms, and shall state that
to fhe best of the knowledge and belief of such President of the Board of Supervisors and
Chairman of the Board of Trustess, there are no. other facts or clroumstances that would
tnaterially change the axpectations expressed in such certificate,

(e) Notwithstanding any other provisions of this Indentire to the coniraty, so long as
necessary in order to maintaiii the exclusion frorn gross income for Federal income fax purposes
under Section 103(a) of the Code of interest on the MlSSlSSippl Development Bank Bonds, the
covenants contalned i this Section 7.25 shall sirvive the payment of the Mississippl
Deyelopment Bank Bonds and the interest thereon, moiudmg any. payment or defeasance theleof'
pursuant to Artlcle IX of thiis. Indentiu‘e

SEC’I‘ION 7.26 5 Mills Consideraﬁon

When the County is considermg tssuing general obhgatlon debt and the County has not
levied the pledgs of the 5 mills, the County shall take info account the pledge of the 5 mils as if it
has actually b been fevied when calcuiatmg the County's debt limits,

SECTI_ON 7.27 Tax Intercept Agreement

The County, concurrently with the issuanco of the 2006 Bond, will entered into that
certain Tax Infercept Agreement, dated as of September 1, 2006 (the "Intercept Agrecment”)
between the County and the Bank where the County (attached hereto as EXHIBIT "C")
covenants, agrees and authorizes the Mississippi Sate Tax Commission to withhold Tax Monies
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(as defined In the Intercept Agreement), which includes the homestead tax, to satisfy Delmquent
Payment (as defined In the Intercept Agreement) under Section 5, 04 (a) or (b) of this Indenture.

ARTICLE VI

DAMAGE, DESTRUCTION AND CONDEMNATION, PREPAYMENT OF THE 2006
BONDS

SECTYON 8,01 Damage or Destructlon

(8) Ifthe Hospital shall be damaged or destroyed (in whola or in part) at any time
while the 2006 Bond remains Outstanding

: (1) There shall be no abatoment or reduction in the amount payable by the -
County and the Board of Trustees under this Indenture,

(2) The Counly shall promptly give written notice thereof to the Trustes, and

(3) Except as otherwise provided in subsection (b} of this Seotion. 8.01, the

County and the Board of Trustees shall promptly replace, repair, rebuild or restore the

" Hospital to substantially the same condition, value and wtility us an operating entify as

existed prior to such damage or destruction, with such changes, alterations and

modifications (including the substitution-and addition of other Property) as may be

'~ desired by the County and the Board of Trustces and as will not impalt the over-all

operating ulility, use or service capacity or the character of the Hospifal; provided,

however, that the County and the Board of Trustces are not obligated to comply with

the obligations of this subseotion (i) except from moneys derlved from the Net

Praceeds of insurance or from moneys ofherwise available to the Board of Trustees for
such purpose.

If the claim for loss resulting from such damage-or destruction is not ‘groater than
$500,000, the County and the Board of Trusices shall apply to the replacement, repair; rebuildmg' ‘
or restoration of the Hospital so much as may be’ necessary of any Net Proceeds of insurance
resulting from claims f01 such losses,

If the clai for 1oss resuitmg from such damage or destruotwn exceeds $300,000, all Net
Proceeds of insurance shall be paid to and held by the Trustes it & special trust fund, The
Trustes, upon receipt of a Resolution of the Board of Supervisors stating that payments are
raquired for such, putpose, shall apply so much ds may be: necessaw of the Net Proceeds of such:
insurance {o the payment of the costs of such replacement, repair, rcbuzldmg or restoration, either
‘on completion ‘thereof or as the work progresses, at the option of the County. Hach such
certificaté of the County shail be accompanied by a certificate of the Consulting Architect in
chatge of the rebuilding, repairing or restoring, dated not more than thirty (30) days prior to such

- direction, setting forth in substance that (a) the sum thef directed to be applied either has been
paid by the County, or is justly due, to contractors, subcontractors, materialmen, enginéers,
architects or othel persons who sha]l have rendered services or furnished. materials or
improvements for the rebuilding, repamng or restoring therein specified; the names of such
persons; a brief desoription of such services or-materials or improvements and the several
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amounts so paid or due to each of such persons; and a statement that none of the costs of the
services or matetials or improvements described in such certificate has been or is being made the
basts, in any previous or then pending direction for payment under this Section and thaf the sum
then directed to be applied does nof exceed the value of the services or materials or
improvements descrlbed in fhe certificate, and (b) that, except for the amount, if any, stated
(pursuant to (a) precedmg) in such ceriificate to be due for services or materials or
improvements, there is not outstanding any indebtedness known to the persons signing such

cettificate which is then due for labor, wages, materials, supplies or services which, if unpaid,

might become the basis of a vendor's mechanic’s, laborer’s or materialmen’s Hen upon the
Hospital or any part thereof. Pending wiitten direction of the Board of Trustecs, the Trustee
shall invest the same in such invesiments and in such manner as is provided by Section 6.02 of
this Indenture,

In the event such Net Proceeds are not sufficient fo pay in full the costs of such
replacement, repair, rebuilding or resforation, the Board of Trustees shall nonstheless complete
the work thereof and shall pay for such work from moneys available fo it for such purpose. All
such replacements, repairs, rebuilding or restoration made pursuant to this Section 8.01 shall
anfomatically become a part of the Hospital as if the same were speoifically described herein.

Any balance of such Net Proceeds remaining afier payment of all the costs of such
replacement, repair, rebuilding or restoration shall be used to redeem the 2006 Bond and redeem
Mississippi Development Bank Bonds pursttant to Section 3.01 hereof and ARTICLI} 1V of the
MlSSISS!ppl Development Bank Indentute.

(b The County and the Board of Trustees shall not be obligated to replace, repair,
rebuild or restore the Hospital, and the Net Proceeds of the insurance shall not be. applied as
provided in subsection (a) of this Section 8.01, if the County shall exercise its option to tedeem
the 2006 Bond in full and cause the Mlssissippi Development Bank Bonds to be redeemed in full
pursuant to Section 3.01 hereof and ARTICLE IV of the M1ssissippi Development ‘Bank

Indenturo.

If the event speslﬁed it thig Seotion 8. Ol(b) shall have occurred the total amount of Net
Proceeds collected under any and all policies of insurance covering the-damageto or destruction
of the Hospital shall e paid to the Trustee which shall apply such net proceeds (o redeem the
2006 Bond and Mississippi Development Bank Bonds as provided in Section 3.0t hereof and

' ARTICLE 1V of the Mws;ssippx Development Bank Indentiive,

(c) “The County may adjust all ciaims under any poheies of insurance covering the

| damage fo or destruction of the Hospital subject to the approval of the Trustes as to setilement of

any clalris in-excess of $500 000 (which approval tho Trustee shall not umeasonably withhold or

' delay)

SECTION 8.02 Condemnatlon

(a) If any time thIe any Mississippi Development Bank Bonds remain Outstanding
the whole or " any part of title to, or the use of, the Hospttal shall be taken by Condemnation, there
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shall be no abatement or reduction in the amount payable by the County and the Board of
Tmstees under this Indenture.

: Except as otherwise provided in subsection (b) of this Sectfon 8,02, the County and the
Board of Trustees shall promptly

(1) restore the Hospital {oxoluding any land taken by Condemnatmn) to
substantially the same condition, value and utility as an operating entify as existed
prior to such Condemnation, or

(2) acquire, by construction or otherwise, facilities of substantially the same
nature and value as an oporating eniity as the Hospital (“Substitute Facilities”), Such
Substitute Facilities shall be (v) a “general hospital” (w) used for such purposes and In
such mannet so as not to adversely affect the tax-exempt status of the interest payable
on the 2006 Bond, (x) deemed as part of the Hospital and (y) avaflable for uge by the
County and the Board of Trustees without the payment of any amount or charge other
than as provided In this Indenture.

The Net Proceeds of any award in 4 Condemnation proceeding shall be paid to and held
by the Trustee in a special frust fund. The Trustes, upon receipt of a Resolution of the Board of
Supervisors which shall bé accompanied by = certificate of the Consulting Architect in charge of
rebuilding, repairing or restoring dated not more than thirly (30) days prior fo such direction that
payments are required for such purpose, shall apply so much as may be necessary of such Net
Proceeds to the payment of the costs of the restoration of the Hospital or the acquisition of
Substitute Pacilities, either on completion thereof or as the restoration or acquisition progresses,
at the option of the County. Pending the expenditure of moneys held by the Trustes in such
special trust fund, the Trustee, pursuant to a Resofution of the Board of Trustees, shall {nvest the
satne in such investments and in such manner a2 s provided in Section 6,02 of this Indenture,

. In the ovent such Net Proceeds of any Condemnation award are not sufflcient to pay in
full the costs of such restoration of the Hospital or such acquisition of Substitule Facilities, the
Board of Trustees shall nonetheless complete such restoration or acquisition and shall pay for
such work from moneys available to it for such purpose. The Hospital, as 80 restored or the
Substitute Facilities, shall automattcally become part of the Hospxtal
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Any balance of such Net Proceeds of : any Condemnation award remamiug aﬁer payment :

of all costs of such restoration or acquisition shall be used to redeéem the 2006 Bond and
Mississippi Developnient Bank Bonds pursuant to Sectzon 3 01 hereof and ARTICLE IV of the
Mississippi Development Bank Indenture, ‘.

{b)  The County and’ the Board of Trustees shail not be obhgated to restoxe tha

Hospital or acquire Substitute Facilitics, and the Net Proceeds of any Condemnation award shiall

not be applied as provided in Seotion 8.02(a) hereof, if the County shall exercise its option to

fetminate this Indenture and redeem the 2006 Bond in full and oause the Mississippi -

Development Bank Bonds t6 be redesmed in full pursuant to Sestion 3,01 hereof and ARTICLE

IV of the Mississippi Development Bank Indenture,
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If the event specified in this Section 8.02(b) shall have occurred, the Net Proceeds of any
Condemnation award shall be paid to the Trustee which shall apply such nef proceeds to redeem
the 2006 Bond and Mississippi Development Bank Bonds as provided in Section 3,01 hereof and
in ARTICLE IV of the Mississippi Development Bank Indenture,

(¢)  Inno event shall the County or the Board of Trustees voluntasily settle, or consent
fo the settlement of, any Condemnation proceeding with respect to the Hospifal without the

written consent of the Trustee.
ARTICLE IX
_ DISCHARGE OF THE INDENTURE
SECTION 9,01 Discharge of the Indentur(;,

If, when the 2006 Bond secured hereby shall bécome due and payable in accordance with
its terms or otherwise as provided in this Indenture and the whole amount of the principal of,
redemption premium, if any, and intercst due and payable upon the 2006 Bond shall be paid, or
provision shall have been made for the payment of the same, (ogether with all other sums
payable hereunder, then the right, title and interest of the Trustee in and to the Net Revenues and
any other Property granted hereunder and dll covenatits, agreentents and other obligations of the

County and the Board of Trustees to the Bondholders shall thereupon coase, terminate and

become void and be discharged and satisfied,

The release of the obligations of the County under this Section shall be without prejudice
to tho rights of the Trustes fo be paid reasonable corapensation for all services rendered by it
heteunder and all its reasonable expenses, charges and other disbursements incurred on or about
the administration of the trust hereby created and the performance of ls powers and duties

" hereunder.
'ARTICLE X
DEFAULT PROVISIONS AND REMEDIES
SECTION 1001 Lvents of Default

The following shalt be “fivents of Default” under 1hls Indenture, and the terms “Bvent-of

Default” or “Default” shall mean, when thiey are used in ih!s Indenture, any one or more of the
‘followmg ovonts: .

(a) Tho fallure ie pay the principal of and the redemptton prexmum 1f any, on the
2006 Bond when-the same shall become duo anci payable, cither at maturity or by proceedmgs

for vedemption 01‘ othenwise; ot

{b) - The failure to pay any installment of infersst on the 2006 Bond when the same
shall become due and payable; or - ,
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{¢} The dxssoiutmn or hquldanon of the Hospital unless such dissolution or
liquidation is permitted by this Indenture;

() There has been an event of default under the Mississippi Dovelopment Bank
Indenture;

(¢)  'The County or the Board of Trustees shall fail to make any required payment with
respect fo any Indebtedness for borrowed money the principal amount of which exceeds
$100,000 (other than Indebtedness which is Non-Recoutse Indebfedness), whether such
Indebtedness now exists or shall hereafter be created, and any period of grace with respect
thereto shall have expired, or an ¢vent of default as defined in any morigage, indenture or
instrument, under which there may be issued, ot by which there may be secured or evidenced,
any Indebtedness, whether such Indebiedness now exists of shall hereafter be created, shall
ocour; provided, however, that such default shafl not constitute an Event of Default within the
meamug of this Section if within thirty (30) days, or within the time allowed for service of a
responsive pleading if any proceeding to enforce payment of the Indebtedness is commenced (i)
the County or the Board of Triistess in good faith shall commence proceedings to contest the
existenice of payment of such Indebtednoss, and (if) sufficient moneys are escrowed w1th a bank
or trust company for the payment of such Btdebtedness

The foregoing provisions of subsection (¢} of this Section are sub_;ect fo the foliow'mg
limitations: if by reason of Force Majeure, the County or the Board of Trustees is unable in
whele or in part fo carry out any of its agreements herein contained, the failure of the County ot
the Boad of Trustees to catry out any such agreements, other than the obligations on the parf of
the County or the Board of Trustees contained in Section 7.02 of this Indenture, shall not be
deemed- an Bvent of Defauit during the continuance of such mahxlity, including a reasonable time
for the removal of the effect thereof,

The term “Pores Majetire” shall mean any cause, ciroumstance of event that is not
reasonably foresceablo and that is not within the conirol of the County or the Board of Trustees,
including, without fimitation, the following: acts of God, strikes, lockouts or other industrial
disturbances; acts of public enemies; ordets or resiraints of any kind of the government of the
Uhnited States or of the State ‘of Mississippi or any of their dcparfments, agencles, political
subdivisions or officials, or any civil or military authority; war; insurrections; civil distutbances;
tiots, epidemies, landslides; lightning; éarthquakes; fires; hurrwanes, storms; droughts;” floods;
washouls; arreats{ resiraint of goyernment and pcople, explosions, b.teakaga, malfuriction of or
accidont to facilities, machinery, fransmission pipes or cenals; partial or entire failure of utllmes,
and shortages of ot inability to obtam iabor, matenais supplies or tiansportation, -

The County and the Boarcl of Trustees agrée, however, to use theit bést offorts to r;emedy
with all reasonable dispatch any Force Mijeure preventing it from carrying out its agreements;
provided, that the settlement of sirikes, lockouts and othet industrial disturbances shall .be
entirely within the discretion of the County and the Board of Trustees, and the County or the
Board of Trustees shall not be required to make settlemont of strikes, lockouts and othei
industrial distutbances by acceding to the demands of the opposing pasty or parties when such
course is in the judgment of the County and the Board of Trustees unfavorable to the County and

the Board of Tiustees.’
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(f)  The defanit by the County or the Board of Trustees in the due and punctual
performance of any other of the covenants, conditions, agreements and provisions contained in
the 2006 Bond or in this Indenture on the part of the County or the Board of Trustees to be
performed and the continuance thereof for thirty (30) days after written notice specifying such
default and requiring the same to be remedied shall have been given to the County and the Board
of Trustees by the Trustee, subject to compliance with the provisions of Section 5.01; provided,
however, that if any such default can be cuted by the County and the Board of Trustees but
cannot be cured within the 30-day period described above, the Trustee shall not unreasonably
withhold its consent to an exfension of such 30-day period if corrective action is institated by the
County and the Board of Trustees within such 30-day perlod and diligently pursued until the
default is corrected; provided further, however, except in the default of any payment of money,
that if the perfonnmce of any of the covenants, conditions, agreements and provisions contained
in the 2006 Bond or in this Indenture shall be prevented by the application of wage and price

controls or other forms of economic stabilization imposed by governmental authorities, such’

defautt shall not constitute an Event of Default under this Indenture,
SECTION 10,02 Paysnent of Revenues to Trustee

Upon the happening of any Event of Default specified in Section 10.01 of this Indenture
other than the Bvents of Default specified In paragraph (a) or (b) of said section and the
continuance of the same for the period, if any, specified in s_aid section, the Trustee may, upon
being seoured and/or indemnified fo its satisfaction, by notice in writing delivered to the County
and the Board of Trustees, demand that the County and the Board of ‘Trustees pay to it on a daily
basis the Net Revenues, and the County and the Board of Trusices agree upon such demand by
the Trustee, to 50 pay, or cause to be paid such Net Revenues, subject, however, to the provisions
of this Indenture with respect to waivers of Bvenis of Default. The Trustee shall apply all
moneys received in accordance with the provisions of this Indenture.

SECTION 10.03 . Acceleration; Annulment of Acceleration

Upon the happening and continuancs of any Bvent of Default specified. in Section 10,01
of this Indenture, the Tnistee may by a notice in writing to the County and the Board of Trustees

declare the 2006 Bond Outstanding to be due and payable immediately, and upon such‘

declaration the same sha}l become and be immediately due and payable,
SECTION 10,04 - Appuintment of Receivers

: Upon the occurrence and contmuanca of an Event of Defauit and upon the filing of a suit

ot commencement of othér judiedal proceedings to enfores the rights of the Trustee ot of the
Bondholders under this Indenture, the Trusiee shall be entifled, a8 a matter of right, fo the
appointment of a receiver or receivers of the Hospital and the Revenues, pending such
proceedings, with such powers as the court makmg such-appointment shall confer,

SEC’I’ION 10, 05 Appiication of Moneys

All monies regeived by the Trustes pursuant to any r:ght ot remedy given or actmn taken
undor this ARTICLE X shall be applied in accordance with Seotion 10.05 of the Misgsissippi
Development Bank Indenture:
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SECTION 10.66  Termination of Proceedings

In case any proceeding faken by the Trustee on account of any Default shall have been
discontinued or abandoned for any reason, or shaff have beon defermined adverse to the Trustee
or the Bondholders, then and in every such case the County, the Board of Trustees, the Trustee
and the Bondholders shall be restored o their former positions and rights hereunder,
respectively, and all rights, remedies, powers and duties of the Trusiee and the Bondholders shall
continue as though no proceeding hed been taken.

SECTION 10,07 INTENTIONALLY OMITTED]
SECTION 10,08 [INTENTIONALLY OMITTED]
SECTION 10.09 Remedies Vested in Trustee

All rights of action (including the right to file proof of claims) under this Indenture or
undet the 2006 Bond secured hercby, may be enforced by the Trustee without the possession off
the 2006 Bond or the production thereof in the frial or other proceeding relative thereto. Any
such suit, action or proceedmg instituted by the Trustee shall be brought in its own name as
Trusteo without the nccessity of joining as plaintiffs or defendants any Holders of the 2006
Bond, Subject to the provisions of Section 10.06 hereof, any recovery of judgment shall be for
the equal benefit of the Holders of the Outsianding 2006 Bond.

_ SECTION 1019 Remedies Not Exclusive

No rémedy herein conferred upon or reserved fo the Trustee or to the Holders of the 2006
Bond I8 intended to be exclusive of any other remedy or remedies herein provided, and each and
every such remedy shall be cumulative and shall be in addition to every other remedy given

hereunder '
SEC’I‘I_ON 10,11 Waiver and Non-Walver of Evcnt.of Default ,
{a)  No-delay or omxls.'s.mn of the Trustes or of any Holder of the 1006 iélond to

exereise any right or power acotuing upost any Default shall linpal any such right or power or
shall be construed to be a waiver of any such Default or any acquiescence therein, Every power.

and remedy given by this Indenture to the Trustee and to the Holders of the 2006 Bond,
respectwely, may ba exemsed ﬁom fime to time and as often as may be deemed expedleni‘

{6) The Tmstee may waive any Default, which In its opinion shall have been
remedied before the eritry of final judgment or decree in any suit, action or proceeding instituted

. by It under the provislons of this Indenture or before the completion of the etiforcement of any

other romedy under this Indenture. No such walver shall extond to or affest any other existing or
any subsequent Defaulf or Defaults or impair any rights or remedies consequont thereon.

SECTION 10.12 A Notiee of Defaulés

The Trustee shall mail to the Mtsmsmppf Development Bank writien notice of the
occurrence of any Event of Default set forth in Section 10,01 of this Artiele within five (5)
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business days after the Trustee shall reccive actuat notice of such Bvent of Default, subject to the
provisions of Section 11.01 of this Indenture that any such Event of Defaulf shall have occurred.

(a)  The Trustee shall immediately notify the County and the Board of Trustees of any

Default known to the Trustee.
ARTICLE XI

CONCERNING THE TRUSTEE
SECTION 11.01 Appolntment of Trustee and Accepiance of Duties

()  Regions Bank, Birmingham, Alabama, is hereby appointed as Trustee. The
Trustee accepts and agrées to execute the trusts imposed upon if by this Indenture, but only upon
the terms and conditions set forth in this Article and subject to the provisions of this Indenture, fo
all of which the parties hereto and the respective Holders of the 2006 Bond agree.

(b) The aceeptance by the Tristee of the trusts im_posed upon it by this Indenture
and ifs agreement to perform said trusts s subject to the following éxpress terms and conditions,
and no implied covenants or obligations shail be read into this Indenture against the Trustee.

(¢) In performing its obligations under-this Indenture, the Trustee shall exercise the
rights and powers vested in it hercunder and shall use the same degree of care and skiil in their
exercise as a reasonable and prudent corporate trustee would use under similar circumstances,

| | (d)  The Trustee may execute any of the trusts or powers conferred upon it in this
Indenfure and perform any of its dutios hereunder by or through attorneys, agenis or employees,
and shall be entltled to act upon the opinion or advice of its counsel concerning all matters with

respect to the trust and its duties hereunder and may In all cases pay such reasonable -

compensation to all such attorneys and agents as may reasonably bo employed in connection
with the trust hereunder. The Trustee may act upon an opinion of Independeni Counsel and shall
not be responsible for any loss or demage resulting from any action taken or omitted to be taken

in good faith in reliance upon such opinion of Independent Counsel

(O The Trustee shall not be tesponsible for any recztal hereln or in the 2006 Bond ‘f ..

{except in respect of the certificate of authentication of the Trust¢e éndorsed on the 2006 Bond),
ot for the recording. or re—neoordmg or filing or- rc-ﬁling of this Indeniure, or fot insuring aty
Property sccuring the 2006 Bond, or for éollecting aty insurance moneys, ot for the validity of

the execution by the County or the Boatd of Trustees of this Indenture or of any supplements -
hereto or any instruments of further assurance, for the sufficiency of the security for the 2006 .

Bond, or for the performance or observancs of any covenanis, conditions or agreements on the
part of the County or the Board of Trustees under this- Indenture

(f)  The Trustee may become the owhor.of 2006 Bond seoured hereby with the sanie
rights, which it would have if it were not Trustee..
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(g) The Trustee shall be protected in acting in good faith upon any tiotice, request,
congent, certificate, order, affidavit, lefter, telegram or other paper or document believed by It to
be genuine and fo have been signed or sent by the proper Person or Persons,

(h)  The Trustee may rely upon a certifioate signed by the Clerk,
(1) As to the existence or nonexistence of any fact or facts stated therein,

(2) As to the sufficiency or validity of any instrument, paper or proceeding,
in¢luding a Resolution of the Board of Supervisors, and

(3) Prior to the ocourrence of an Bvent of Default of which the Trustee has
been notified as provided in Section 11.01(b)(viit) hereof or of which by sald Section
the Trustee is desmed fo have notice, as to the necessity or appropnateness of.any
particular dealing, transacﬁon or action,

(A)  The permissive right of the Trustee to do things enumerated in this
Indenture shall not bo construed as a duty, and the Trustee shall not be answerable
for otler than ifs gross negligence, reckiess misconduet or willfisl default,

(B)  The Trastee shall not be deemed to have notice of any Event of
Default hereunder ¢xcept a Default in the payment of the principal or Redetnption
Price of or inforest on the 2006 Bond, whether at maturity or upon prior
redemption, unless the Trustee shall be specifieally notified in writing of such
Bvent of Default or shall have aciual notice thereof. :

(C)  All moneys received by the Trustee shall be held in frust in the
manner and for the purpose for which they were received, but need not be
sogregated from other moneys held by the Trustee except to the extent required by
this Indenture or by law, The Trustee shall not be lable for Inferest on any
motoys received hereunder except such as may be agreed upom,

(4) Atany reasouables time, the Trustes and lts duly authorized agents, axperts
and representatives, may (but shall not be obligated to) mspect any books, papers and
“records of the County and the Board- of Trustecs pertauung to the Hospital and the

2006 Bond,

(5) The Trustee shaﬂ not be reqmred fo give any bond or surety in respeot of
the execution of the trusts and powers intended to be conferred upon it m this

Indenture or othetwise in res pect of the premises

(1) The Trustee. may (but shall not be obligated to) demand as a condition of the
authentication of any bonds, the withdrawal of any moneys, or the taking of any other action
confetnplated by. this Indenture, any certificates, opinions, appraisals or other information, ‘or

* corporate action or evidence thereof {in addition to any other prerequisites required in any ofhier
Section of this Indenture) which the Trustes may reasonably deem desirable for the putpose of
establishing the right of the County to the authentication of the 2006 Bond, the w1thdrawal of the

moneys, or the taking of the other aotion,
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iy  -The Trustee shall not be liable for any debts contracted, or for damages arising
from injury to Persons or damage to the Hospital, or for salaries, or for non-fulfillment of
contracls during any period when it may be in the possession of or managing any Property 2s in
this Indenture provided.

SECTION11.02  Obligation to Bring Suit

The Trustes shall be under no obligation to institute any suit, or to take any remedial
proceeding under this Indenfure or to enfer any APPERTAIICS OF in any way defend in any suit in
which it may be made 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 secured and/or
indemnified to its reasonable satisfaction against any and all costs and expenses, outlays and
counsel fees and other reasonable disbursements, and against all liabijlity (except liability which
may be adjudicated to have resulted from the Trustee’s own gross negligence, reckless
misconduet or willful defauit), the Trustee may, nevertheless, begin suit, or appear in and defend
suit, or to do anything elso in its judgment proper to be done by it as such Trustee, without
seourity and/or indemnity, and in such case the County shall reimburse the Trusiee from the
Revenues for all costs and expenses, outlays and counsel fees and other reasonable
disbursements properly incwrred in connection therswith, If such reimbursement shall not be

made, the Trustee may reimburse itself from any moneys in its possession undet the provisions .

of this Indenture and shall be entitled fo a preference therefor over the 2006 Bond or coupons
. Outstanding hereunder.

SECTION 11,03 Fees, Charges and E Expenses of Trustee

The County shall pay or reimburse the Trustce, but solsly from the Revenues for
reasonable fees for their Ordinary Services rendered hereundor and all Ordinary Bxpenses
reasonably and necessarily paid or incurred in connection with such Ordinary Services and, in
the event that it should becpme necessary that the Trustee performi Bxiraordinary Services,
reasonsble extra compensation therefor, and for reasonable and necessary Exfraordinary
Expenses in connection therowith; prowded that if such Bxtraordinary Serviees or Extraordinary
Bxpenses ate occasioned by the gross neghgence, reckless misconduct or willful default of the
Trustes, it shall not be entitled to compensation or reimbursement therefor. The County shall
pay or reimburse the Trustes, but solely from the Revenues, for the reasonable fees and expensés
of the Trustee as Bond Registrar for the 2006 Bond as hereinabove provided. The obligation of
the-County undet this Section to pay and reimburs thie Trustée for-such foes and expenses, with

the exception of fees, oxpenses and advances disburged by the Trustee puisuant to the '

reqmrements of Section 7.07, shall constitute additional indebtedness secured hereunder which,

in the absence of an Event of Default hereunder, shall be subordinate to the len in favor of -

Bondholders. The obligation-of the County under ths Section fo péy and reimburse the Trusteo
for advances, fées and expenses disbursed pursudnt to Sectlon 7.07 shall constitute additional
indebtedness secured liereunder, which, in the absence of an Bvent of Default hereunder, shall be
pirior to the Hen in favor of Bondholders. -Upon the ocouirence and continuance of any Event of
Defanlt hereunder, the Trustee shall have-a first lien, with. nghi of payment prior to payment on
account of interest on, or principal or Redemptlon Price of the 2006 Bond; upon the Rovenues

for the foregoing fees and expenses.
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SECTION 11.04 Annual Report

(a) It shall be the duty of the Trustee, on or before the 60th day afier the close of each
Fiscal Year, following the delivery of the 2006 Bond Issued under the provisions of Section 2,11
of this Indenturs, to file with the County and the Board of Trustees an annual statement sefting
forth in respect of the preceding Fiscal Year:

(1) The amount withdrawn or fransferred by it and the amount deposited with
it on account of each fund or special fund held by it under the provisions of this
Indenture,

(2) The amount on deposit with it af the end of such preceding Fiscal Year to
the credit of each such fund or special fund,

(3) A brief description of all obligations held by it as an investment of monsys
in each such fund or special fund,

_ 4 'I‘he amount applied to the retirement at maturity or by purchase or
redemption of the 2006 Bond under the provisions of this Indenture and a description
of the 2006 Bond or portions of 2006 Bond so paid, purchased or redeemed, and

) (5) Any other information conceming its trus!eeshlp, which the County or the
Boatd of Trustees may reasonably request.

. {b) Al records and files pertaining to the Hospital and pertmeni to the Indenture in
the custody of the Trustee shall be open at all reasonable times fo the inspection of the County,
the Board of Trustees and their agents and representatwes

SDC’I‘ION 11,05 Ttervention by Trustee

In any judicial proceeding re]ating to the Hospital to which the County or the Board of
Trustees 8 a party and which, in the opinion of the Trustee, has a substantial beanng on the ;
interests of Holders of the 2006 Bond, the Trustes may intervene on behalf of Bondholders. ' .

SECTYON 11.06 nght of Trustee to Pay Taxesy Insumuce Premiums and Other
Charges ' o ‘ . : '

(a) If any tax, assessment of govetnmental or .other charge upon any patt of the
Flospital is nof paid or any insurance is not maintained as requlred herein, the Trustee may pay
such tax, assessment, governmental or othet charge or insurance premivin, without prejudics,
however, {o-any rights of the Trusice or the Bondholders hereunder arising in consequence of
such failure. Any amount 50 paid under this Section, shall become so much additional
indebtedness secuted by this Indenture, and the same shall be given a preference in payment over
the 2006 Bond and- interest thereoﬂ, and shall be paid out of the Revenucs, if not otherwise
censed to be patd,
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- (b) The Tfustee shall be under no obligation to maké any payment described in

subsestion (8) of this Section 11,06 unless it shall have been provided with adequate funds to

make such payment,

SECTION 11,07  Removal of Trustee

The Trustee may be removed in accordance with the provisions of Section 11.06 of the-

- Mississippi Development Bank Indenture upon recommendation by the Hospital,
SECTION 11.08  Successor Trustee as Custodian of Funds

In the event of a change of Trustees, the predecessor Trustee shall cease to be (i}
custodian of the Funds and special funds croated pursuant to this Indenture and of all other
moneys, Properties, rights and assets of the Hospital, and (ii) Bond Registrar for principal or
Redemption Price of and interest on the 2006 Bond, and the sccessor Trustee shall become such
custodian and Bond Registrar. Bvery predecessor Trustee shall deliver to its successor Trustee
all books of account, tho registration books, the list of Bondholders and all other recotds,
documents and instruments relating to its duties as such custodian and Bond Registrar.

SECTION 11.09 Mefger or Consolidation of Tristee

Any-corporation or association into which the Trustee may be converted or merged, or
with which it inay be consolidated or fo which it may sell or {ransfer ifs frust business and assets
as a whole or substantially as a whole, or any corporation or association resulting from any such
conversion, sale, merger, consolldation or fransfer fo which it is a party shall be and become
successor Trustes hereunder and vested with all the frusts, powers, discretions, immunities,
privileges and all other matters as was its predecessor without the execution or filing of any

instroment or any further act, deed or conveyance on the part of any of the parties hereto, -

anything herein to the confrary notwithstanding. -
| ' ARTICLE XII
" CONSENT OF BONDHOLDERS
SECTION 12.01 - Cousent of Bondholders

(@) Any 1équest direction, consent or other instryment in wntmg required or

penmitted by this Indenture to be signed or excouted by Bondholders may be in any number of o
conoutrent instruments of similar tenér and miay be signed of executed by such Bondholders in -

person or by agent appointed by an’instrument in writing, Proof of the execution of any such
instrument and of the ownership of the 2006 Bond shall be sufficient for any purpose. of thids
Indenture; and shall be conolusive in favor-or the Trustee with regard to any- action taken by it
under siich instrument, if made In the. foliowmg franner;

(L) The fact and dato of the executton by any Bondho]der of his attornoy of
such instrument may be proved by (y) the certificate (which need not be acknowledged
or verified) of an officer of a bank or trust compaiiy satisfactory to the Trustes or of
any notary public or other officer authorized to fake-acknowledgments of deeds to be

5¢




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main

Document  Page 133 of 262

recorded in the state in which he putports to aci, that the person signing such
instrument acknowledged to him the execution thereof on such date, or (z) by an
affidavit of g witness of such execution, duly sworn fo before such notary public or
other officer, The authority of the person or persons executing any such instrument on
behalf of a corporate Bondholder may be established without further proof if such
instrument is signed by a person purporting to be the president or a vice-president of
such corporation with a corporate seal affixed and attested by a person purporting to
be its secretary or an assistant secretary.

(2) The ownership of the registered 2006 Bond shall be proved by the
registration books kept by the Trustee as Bond Registrar.

(b)  Any request, consent or vote of the owner of any 2006 Bond shall bind all future
owners of such 2006 Bond with respect to anything done or suffered to be done or omitted to be
done by the County or the Trustee in accordance therewith, unless and uniil such request,
consent or vote is revoked by the filing with the Trustee of a written notice, signed and executed

by the owner of the 2006 Bond, in form and substance and within such time as shall be

satisfacloty to the Trusteo,

(¢) Nothing contained in this Article shall be construed as limiting the Trustee to such
proof, it belng. intended that the Trustee may accept any other evidence of the matters herein
stated which it may deem sufficient. :

(d)  Notwithstanding any of the foregoing provisions of this Section, the ’I‘rﬁstee shall
not be required {o recognize any person as a Holder of any 2006 Bond or {o take any action at
this request unless suoh 2006 Bornd shail be deposited with it,

ARTICLE XHI

SUPPLEMENTAL INDENTURES

SECTION 13.01 Supplemental Iudentures Not Requiriug Consent of Holdexs of
the Mississlppi Developnient Bank Bonds ox the Bank - ,

(a) ‘I‘ho County, the Board of Trustees and the Trustee may from time to timo and.at
any time, without the consént of, or notice to, the Bank or any holder of the Mississippt

. Development Bank Bonds enter into such trust indentures supplemental hereto as shall not be

inconsistent withi the terms and provisions hereof, for any one or morg of the following purposes:

(1) To curé any ambiguity or formal defect or omission or fo correct any
inconsistent provisions in this Indenfure or in any Supplemental Indenture;

{2) To grant to or confer upon the Bondholders or the Trustce‘aﬁy additional.
rights, remedles, powers, authority or security that may lawfully be granted fo or -

conferred upon the Bondholders, _

5t




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main

Document Page 134 of 262

(3) To add to the conditions, limitation and restrictions on the issuance of the
2006 Bond, under the provisions of this Indenture, other conditions, limitations and

restrictions thereafter to be observed;

(4) To add to the covenants and agreements of the County or the Board of
Trustees in this Indenture, other covenants and agreements thereafter fo be observed
by the County or the Board of Trustees or to surrender any right or power herein
reserved to or conferred upon the County or the Board of Trustees;

(5) [INTENTIONALLY OMITTED]
(6) To amend EXHIBIT A hereto to add additional real property to the Site;

(7 To provide for the lease of the Hospital to a non-profit corporation as
provided in Section 15.02 of this Indenture;

(8) [INTENTIONALLY OMITTED]

(9) To permit the qualification of this Indenture under any federal statute now
or hereafter in effect or under any state Blue Sky law, and, in connection therewith, if
the County or the Board of Tiustees so determines, to add to this Indenture or any
supplemental trust indonture such other terms, conditions and provisions as may be
permiited or required by such federal statute or Blue Sky law; -

{10) To provide a lien on Revenues that are junior and subordinate to the Llen
on Revenues provided pursuant to this Indenture; or

(b)  The Trustee may rely upon an opmlon of Independent Counsel as conclusive

evidence that any such Supplemental Indenture complies with the foregoing conditions and

provisions.

SECTION 13,02 Supplemental Indentures Requiring Consent of Bauk and
Holders of the Mississippi Development Bank Bonds. '

(a)  Subject to the terms and provisions contained in this Section 13.02, and not
otherwise, the holders of not less than fifty-one percont (51%) in agarogate principal amount of
the Mississippi Development Bank Bonds then outstanding and the Mississippi Development
Bank shall have the right, from time to tme, to consent to and approve the execution by the .
County, the Board of Trustees and. the Trustco of such irust indenture or trust indentures -
supplemental herefo as shafl be deemed necessary or desirable by the County and the Board of
Trustees for the purpose of inodifying, aliering, amending, adding to or rescinding any of the
terms or provislons contained in this Indenture or in any Supplemental Indenfure ot in the 2006
Bond; provided, howeves, that’ nothmg herein contained in this Seotion 13.02 shall permit, or be

- constmed as permitting; (i} a change in the terms ofredemption or maturity of the principal of or

interest on the 2006 Bond Qutstanding; (if) a reduction in the aggregate principal amount of the
2006 Bond then Outstanditig ot the redemption premiun or the rate of interest thereon; (m) the
creation-of a lien, other than a Permitted Lien, upon the Revenues of the Hospital whmh is equal
or superior to the lien and pledge ereated by this Indenture; (iv) a preference or priority of any
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2006 Bond of 2006 Bonds over any other 2006 Bond or 2006 Bonds; or (v) a reduction in the
aggregate principal amount of the Mississippl Development Bank Bonds required for consent to
such Supplemental Indenture.

(b)  If af any time the County and the Board of Trustees shall request the Trustes to
enter into any Supplemental Indenture for any of the purposes of this Section 13.02, the Trustee
shall, upon being satisfactorily indemnified with respect to expenses, cause notice of the
propoged execution of such Supplemental Indenture to be mailed, postage prepaid, to all owners
or registered holders of the Mississippi Development Bank Bonds at their addresses as they
appeat on the registration books and to all other holders of the Mississippi Development Bank
Bonds of record and to the Bank. Such notice shall briefly sef forth the nature of the proposed
Supplemental Indenture and shall state that copies thereof are on file af the Office of the Trustee
for inspection by all holders of the Mississippi Development Bank Bonds, The Trustee shall nof,
however, be subject to any labllity to any holder of the Mississippi Development Bank Bonds by
reason of its failure to mail the notice required by this Section 13.02, and any such failure shall
not affect the validity of such Supplemental Indenture when consented to and approved as

provided in this Section 13.02.

(¢)  Whenever, at any t_imé within one year after the date. of such notice, the County -

and the Board of Trustees shall deliver to the Trustee an instrument or instruments in writing
purporting to be executed by the holders of not less than fifty-one percent (51%) in aggregate
prinoipal amount of the Mississippl Development Bank Bonds then outstanding, which
instrument or instruments shall refer to the proposed Supplemental Indenture deseribed 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, the Trustee may executo suoh Supplementat
Indenture in substantially such form,

(d)  If the Mississippi Development Bank and the holders of not less than fifty-one
percent (51%) in aggregate principal amount of the Mississippl Development Bank Bonds
Outstanding at the time of the execution of such Supplemental Indenture shall have consented to
and approved the execution fhereof as hereln provided, no holder of any Mississippi
Development Bank Bond, whether or not such holder shall have consented thereto, shall have
any right to object to the execution of such Supplemental Indenture, or to object to any of the

- totns and provisions contained thereln or the operatton thereof, ot in any mannor fo question the
propriety of the exeoution thereof, ot o enjoin or restrain the Trustes, the County ot the Board of
Trustees from exccuting the same or from taking any action pursuant to the provisions thereof,

(¢) ‘The Trustee may rely upon an opinion of Independenf Counsel as conclusive
evidence that (i) any Supplemental Indenture entered into by the County, the Boatd of Trustecs
and the Trustee, and (i) tho evidence of requisite consent by the holders of the Mississippi
Development Bank Bonds and the Bank thereto comply with the provisions of this Scotion
13,02, .

SECTION 13.0_3 Effect of Supplemental Indentures

The Trustee is authorized to join with the County and the Board of Trustess in the
exceution of any such Supplemental Indentwre and to make the further agreements and
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stipulations, which may be contained therein, Any Supplemental Indenfure executed in
accordance with the provisions of this Asticle XIII shalf thereafter form a part of this Indenture,
and all of the tetms and conditions contained in any such Supplemental Indenture 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 Indenture for any and all puiposes.

SECTION 13.64 Restrictions as to Incurrence of Indebtedness

The County and the Board of Trusfees agree that they will not incur, either jointly or
severally, any Indebtedness other than (provided, in each case, that no Bvent of Default shall
have oceutred and be continuing) Indebtedness incurred in the ordinary course of business (or, if
not so incurred, for which moneys for the payment of which are on deposit in a construction fund
or another restricted fund) and Indebtedness consisting of one or more of the following:

(@)  Long-Term Indebtedness, provided that:

(1) Such Long-Term Indebtedness is incurred in connection with the
acquisition of Improvements;

(2)" The Board of Trustees shall ceriify in a Resolution delivered to the Tiustee
the estimated cost of the Improvements to be financed with such Long-Term
Indebtedness; and

(3) The Board of Trustées shall have delivered o the Trustee cither:

(A) Report on Historical Coverage. A report or opinion of an
Accountant to the effect that for the one Fiscal Year next preceding the issuance
of such additional Long-Term Indebiedness the Debt Service Coverage Ratio was

fiot ess than 1.1:1.0; or

(B) Reports on Historical and Pro-Forma Coverage, The follewmg
roporis or opinions:

(). A report or opinion of an Accountant to the effect that for
tho one Fiscal Year noxt preceding the issuance of such additional Long-
Term Indebtedness the Debt Service Coverage Ratio was not less than
1.2:1.0 for all then Outstanding Long-Term Indebtedness ‘other than the
Long-Term Indebtedness then proposed to be issued; and _

(i) A report or opinion of an Independent Consultant to the
effect that the. estimated Debt Service Coverage Ratio for the first full

Fiscal Yéar following the completion of the acquisition, construction,

renovation or replacement being paid for with the proceeds of such
additional Long-Term Indebtedness, or following the issiiance of Long-
Term Idebtedness for refunding purposes, is not less than 1,2:1.0 after

- giving effect to the issuance of such additional Long-Term Indebtedness
and the application of the proceeds thereof}
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provided, however, that in the event that an Independent Consultant shall deliver a report to the
Trustee to the effect that State or federal laws or regulations then in existence do not permit or by
their application woutd prevent the Hospital from achieving the required ratlos set forth above,
then such rafios shall be reduced to the maximum ratios aitainable under such laws or

regulations, but in no event less than 1.0:1.0.

When Long-Term Jndebtedness is issued in the form of Balloon lidebtedness, other than
Intorim Indebtedness, if a binding commitment of a reasonable financial lender to provide
financing sufficient to retire the Bafloon Indebtedness has not been obtained, the County or the
Board of Trustees, as the case may be, shall be required to establish, by a Resolution of the
Board of Supervisors or Board of Trustees, as tho onse may be, filed with the Trustee, an
amortization schedule for such Balloon Indebtedness. The County or the Board of Trustees, as
the case may be, shall boe required in each year to deposit with a bank or trust company (pursuant
to an agreement betweon the County or the Board of Tiustees, as the case may: be, and such bank
or frust company, in form and substance satisfactory fo the Trusteo) the amount shown on such
amortization schedule atfributable to prinoipal on such Balloon Indebtedness,

(b)  Short-Term Indebtedness and Indebtednsss incurred or assutned fo acquire. or
itnprove Property (other than Current Assets) (in addition to an Indebiedtiess permitted by
subsection (c) of this Section 14.01) in an aggregate Ouistanding principal amount which does
not exceed twenty percsnt (20%) of the Adjusted Annual Revenue as shown on or calculable
from the audited financial statements of the Hospifal for the latest completed Fiscal Year.

(o)  Indebtedness (in addition to any Iudebtedness permitted by subsection (b) of this
Section 14.01) which may be decured by a pledge of Current Assets, incurred or assumed for the
purpose of providing working capital for the Hospital, int an Outstanding principal amount that
does not exceed twenty percent (20%) of the net accounts receivable plus prepaid expenses as
shown on or cateulable from the latest available financial records of the Hospital; provided that
at least once in each Fiscal Year, for a perlod of not less than twenty (20) consecutive days, none

of such fndebtedness shall be outstanding, :

(@)  Interim Indebiedness, provided that, at the time such Interim Indebtedness is
- incutred or assumed, there shall be delivered {o the Trusteo:

(1) A Resolution of the Board of Trustces setting' forth. the infonnéiion-

required by subsection (a)(1) of Seotlon 13.04 hereof and stating that the anticipated

financing by the isswance of Long-Term Indebicdness is reasonably expected to be’

completed within the next sixty (60) months; o

{2) Reports or opinions of the type requited by cither subsection (a)(3)(A) or
@)(3)(B) of Section 13,04 horeof demonstrating that all requirements of either
subseotion (8)(3)(A) or (a)(3)(B) of Section 13.04 hereof would be met if such Interim
Indebiedness was then being issued as Long-Term Indebtedness maturing over a term
of twenty-five (25) years with level annual combined payments of principal and
interest and having an interest rate equal to the average prime commercial interest rate

charged by the Trustee for the twelve (12) month period immediately preceding the _

incurrence or assumption of such Interim Indebtedness (or if the interest on the Long-
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Term Indebtedness of the type in anticipation of which such Interim Indebtedness is
proposed to be incurred or assumed would be exempt from Federal income taxes, then
the assumed intersst rate for the purpose of such caloulation shall be seventy-five
percent (75%) of such average prime commercial interest rate}; and

(3) A written obligation to purchase any such Long-Term Indebtedness ot a
written statement of a Porson experienced in the underwriting of Long-Term
Indebtedness of the type in anticipation of which such Interim Indebtednoss is
proposed o be inourred or assumed, sefting forth the opinfon of such investment
banker (which opinion shall be based upon the best estimates and recent expetionce of
such investment banker undor then-provailing market conditions, but shall not in any
event be deemed to constitule an offer to purchase any such Long-Term Indebtedness
or otherwise o create or give rise to any liability: or obligation on the part of said
investment banker with respect thereto) to the effect that Long-Terin Indebtedness
maturing over the term and bearing inferest at the rate referred to in the foregoing
paragraph (d)(2) would, if then being offered, be marketable on reasonable and

customary tetms.
(4) Non-Recourse Indebtedness may be incurred:

(5) Up to but not in excess of an aggregate of twenty percent (20%) of total
outstanditg Revenues for the most recent period of 12 full consecutive calendar
months for which audited financial statements have been prepared, or

(6) In excess of tho aggregate limit mentioned in subparagraph (i) above, if
the Trustee shall have first received the report of an Independent Consultant to the
effect that the Debt Service Coverage Ratio of the facilities being financed with the
proceeds of such Non-Recourse Indebtedness for the two perieds of 12 full
consecutive calendar months following the date that such facilities are to be completed
(if such facilities are being constructed) or following the date the acquisition of such
facilities s expected to be completed (If such facﬂit!as ate being acquned) is

. forecasted to be.at least 1.35:1.00,

(7) Put Indebtednoss may bs mourred ipon comphance with any of the tests
set forth in paragraph. (a) of Section 13 04 of this Indenture,

(ey ndebtedness may be incurred without hrmtauon by the County and the Board of
_ ‘Trugtees under a line of credit, lettor of credit, standby bond purchase agreement or similar
liquidity or credit enhancement facility established in conneétion with the incurrence of any
Indebtedness; provided, owever, that any liabilities resulting from the use of or drawing under
such lquidity or credit enhancement facility shall be included in Indebtedness for all other
purposes of this Indenture. If a-liquidity facility is used or dtawn upon to purchase, but not
retire,. Indebteduness, then such Indebtedness, in an amount equal to the ocutstanding pnnc:pal
balance owed under such lquidity facility, shall be excluded from Indebtedness,
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ARTICLE XIV

MISCELLANEOUS PROVISIONS
SECTION 14,01 Binding on Successor ¢o the County and the Board of Trustees

All of the covenanty, stipulations, obligations and agreements contained in this Indenture
shall be deemed to be covenants, stipulations, obligations and agreoments of the County and the
Boatd of Trustees to the full extent authorized or permitied by faw, and all such covenants,
stipulations, obligations and agreements shall be binding upon the successor or successors
thereof from time to time, and upon any officer, board, commission, authority, agency or
instrumentality {o whom or to which any power of duty affecting such covenants, stipulations,
obligations and agresments shall be transferred by or in accordance with iaw,

SECTION 14.02  Lease of Hogpital to Non-Profit Corporation

The County may, without the consent of, or notice to, any Bondholder or owner of the
Mississippi Development Bank Bonds, lease the Hospital to a non-profit corporation organized

-under the lnws of the State of Mississippi and desoribed in Section 501(c)(3) of the Code and

exempt from tax under Section S01(a) of the Code, or such similar sections as shall be in force
and offect at the time of such lease all in accordance with Section 41-13-1 et seq, of fhe

Mississippi Code of 1972, as amended. The County shalt be authorized to enter into such lease

with such non-profit corporation, and the Trustee and the County shall be authorized to entex info
a Supplemental Indenture in connection therewith, subject to the following conditions:

(a)  Such lease shall contain such terms and conditions as shall be satisfactory to the
Trustee and to Bond .Counsel, which terms and conditions shall obligate the non-profi
corporation fo make the same undertakings of the County and the Board of Trustees under the
Indenture, subject only to such variations caused by the lessee being a private non-profit
corporation which has a leasehold estato in the Hospital. Such lease shall provide that the rent

payable thereunder is sufficient fo pay-the principal of, premium, if any, and interest on the 2006

Bond at the time provided in the Indenture and to make such other paymerits in the amounts and

at the times provided in the Indenture, Such lease shall contaln such ferms and coveénants as -

shall. require the non-profit corporation to maintain jts status as & corporation quahﬁed under
Section 501(0)(3) of the Code to the end that the Interest on the 2006 Bond shall remain exempt
from federal ‘income taxation, and shall otherwise confain such provisions a§ are usually
contained in leases of hospital faczhtws to non~profit oorporatxons whmh are qualified under

,Sectzon 501(0)(3) of the Code.

)  The non~proﬁt corporatmn shatl dehver fo the Trustee a guaranty agreethent

saﬁsfactory to the Trusteo and Bond Counsel putsuant fo which the non»pxoﬁt corporation shall .

guarantes fo the Trusteo the payment when due of the principal of, prem:um, if any, and inferest
on the 2006 Bond then outstanding under the Indenture

| {¢)  The Supplemental Indenture shall contain provisions plcdgmg to the payment of
the 2006 Bond tho rentals under the lease agreement and such other payments as are required to
be made by the non-profit corporation under the lease agreement and the guaranty agreoment,
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The Supplemental Indenture shall also contain such other provisions as are usnally contained in
trust indentures securing bonds for which renfal payments made by a nou-proﬂt cotporation for
the use and occupancy of a hospital facility secure tho payment of debt service on such bonds,

(d)  Prior fo the execution and delivery of such lease, guaranty agreement and
Supplemential Indentute, there shall be delivered to the County and to the Trustee an opinion of

Bond Counsel stating:

(1) That subsequent to the exeoution and delivery of such lease, guaraniy
agreement and Supplemental Indenture, the 2006 Bond and the Mississippi
Development Bank Bonds outstanding under the Indenture and the Mississippi
Dovelopment Bank Indenture, respectfully, shall be exempt from federal income
taxation;

(2) That the County and the Trustes are authorized fo enter into such lease,

guaranty agteement and Supplemontal Indenture and that the execution and delivery of-

such documents will not affect the validity of the 2006 Bond or the pledge of the Net
Revenues of the Hospital under the Indenture; and

(3) That the pledge of the Net Revenues undor the Indenture as supplemented
to date is a valid and enforceable prior pledge of such Net Revenues and that there are
no other pledges, liens, security interests or other encumbrances on such Net Revenues
prior t6 or on parity with a pledge of this Indentute, '

() Prior to the execution and delivery of such lease, guaranty agreement snd
Supplemental Indenture, there shall be delivered to the County and fo the Trustee an opinion of
counsel for the non-profit cotporation satisfactory to the County, thie Trustee and Bond Counsel
stating that tho non-profit corporation is duly organized and validly existing and authorized to
operate under the laws of the State of Mississippi, that if is authorized to enter into the loase
agreement and guaranty agreement, and that the lease agreement and the guaranty agreement
have been duly executed and delivered and constitute valid and binding obligations of the non-
profit corporation onforceable in accordance with their terms,

Subsequent to the execution and delivery of the lease agreement, guaranty agneement and

Supplemental Indenture, the Trustee shall send a notice to alf Owners of the 2006 Bond and the
Mississippi Development ‘Bank Bonds, by mail, postage pzapaid at their addresses as they

appear on tho registration books, Such notice shall briefly summarize such documerits and shall

stato that copies thereof are on file at the office of the Trustee for mspecuon by ail Bondholdets.

THRE BNTERING INTO A LBASE OF THB HOSPH‘AL BY THB COUNTY AND THE
HOSPITAL DOES NOT RELIEVE THE COUNTY OR THE HOSPITAL OF ANY OF THR
OBLIGATIONS UNDER THIS INDENTURE, INCLUDING BUT NOT LIMITED TO THE

PAYMENT OF PRINCIPAL AND INTEREST ON THE 2006 BOND.

SECTION 14,03 = Notice

(8)  Any notice, domand, direction, request or other instryment authorized or rg(iuired
by this Indenture to be given to or ftled with the County or the Trustee shall be deemed given
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_when mailed or delivered and, if given by mail, shall bo sent by registered mail, postage prepaid,

and addressed as follows:
(1) To the County:

Adams County, Mississippi

Adams County Courthouse

P. 0. Box 1008

Natchez, Mississippi 39121

Attention: Clerk, Board of Supervisors

With a copy to:

 Board of Trustees
Natchez Regional Medical Center
Natchez, Missigsippi 35121
Adttention: President

(@) To the Trustee:

~Regions Bank
417 North 20" Strest, Suite 1420
Birmingham, Alabama 35203
Attention; Corporate Trust

(3) To the Bank:

- Mississippi Development Bank
735 Riverside Drive
Suite 300
Jaokson, Mississippi 39202
Attention: Excoutive Director

(b) Any of the foregoing may, by notice sent to the other, designate a difforent
address to which notices under this Indenture are to be sent _

SECTION 14,04 . - Limitation of Rights

. Except as herem otherwise expressly prowded nothmg in. tlus Indenture, express or
lmphed is intended or' shall be construed to confer upon any Person, other than the County, the
Board of Trustees, the Trustee and the Holders of the 2006 Bond; any rights, remedy or olalin,
legal or equitablo, under or by reason of this Indenture o any provision hereof. This Indenture
and all of Hs provisions ate intended to be for the sole and exclusive benefit of the County, the
Board of Trustees, and Trustee and the Holders from time to time of the 2006 Bond and the
Mississippi Development Bank Bonds.
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SECTION 14.05  Severability

In case any one ot more of the provisions of this Indenture or of the 2006 Bond issued
hereunder shall for any reason be held to be illegal or invalid, such illegality or invalidity shall
not affect any other provision of this Indenture or of said 2006 Bond, but this Indenture and said
2006 Bond shall be consirued and enforced af the time as if such illegal or invalid provision had
not been conisined herein or therein, nor shall such Hlegality or invalidity or any application
thereof affect any legal and valid application herein or thereof from time to time.

SECTION 1406  Applicable Law
This Indenture is govorned exclusively by the applicable laws of the State,
SECTION 14.07  Security Agreement; Recording and Filing

This Indenture is also & security agreement vnder the Uniform Commercial Code of the
State.

SECTION 14.08 Counterparts

This Indenture may be executed in multiple counterparis, each of which shall be regarded
for all purposes, as original, and such counterparts shall consfitute but one and the same
instrument,

SECTION 14,69  Table of Conients and Section Headings Not Controlling

The Table of Contents and the Sectlon Headings preceding the texts of the several
Sections hereof shall be solely for convenience of referonce and shall not constitute a part of this
Indenture, nor shall they affect its meaning, construction or effect:

[THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOFR, the County of Adams, Mississippi, has caused this
Indenture o be exccuted by the President of its Board of Supervisors and attested by the Clerk of
the Board of Supervisors and its seal to be impressed hereon; and the Board of Trustees has
joined in this Indenture to evidence its rights, duties and obligations hereunder and had cavsed
this Indenture to be executed by its Chairman and Secrefary; and Regions Bauk has cansed this
Indenture to be executed on ifs behalf by its Authorized Representative and its seal to be
impressed hereon and attested by its authiorized officer(s), all as of September 28, 2006,

ADAMS COUNTY, MISSISSIPPI

By

President, Board of Supervisoss.
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STATE OF MISSISSIPPI

COUNTY OF HINDS

On the 28th day of September, 2006, before me, a Notary Public in and for said County,
personally appeared Darryl Grennell and Thomas J. O'Beimno to me personally known, who,
being by me first duly swom, did say that they are the President and Clerk, respectively, of the
f Board of Supervisors of Adams County, Mississippi, that the seal affixed to said insfrument is
' the seal of the County, and that said instrument was signed, sealed, executed and delivered on.
behalf of said County by authority of a resolution of the Board of Supervisors of Adams County,

Missigsippi.
Oassee M Pt

Nijtary Public C

My Commission Expires;
MY COMMISSION EXPIRES AUGUST 19, 2007
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STATE OF MISSISSIPPL

COUNTY OF HINDS

On the 28th day of September, 2006, before me, a Notary Public in and for said County,
personally appeared Dan Bland and Renza Grennell to me personally known, who, being by me
first duly sworn, did say that they are the Chairman and Seoretary, respectively, of the Board of
Trustees of Naichez Regional Medical Center, Natchez, Mississippi, and that said instrument
was signed, executed and delivered on behalf of said Board of Trustees by authotity of resolution

of said Board,

My Commission Bxpires:

wy GﬂMMIEﬁ]ON EXPIRES AUGUST 19, 2007
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STATE OF MISSISSIPPI

COUNTY OF HINDS

On the 28th day of September, 2006, before me, a Notary Public in and for said County,
personally appeared Ann M, Harrls and Kava Lee Partin to me personally known, who, being by
me first duly sworn, did say that they are the Vice President and Vice President, respectively, of
the Regions Bank, Birmingham, Alabama, the Trustee named in and which excouted the
foregoing Indenture, that the seat affixed to said instrument is the seal of the Trustes, and that
sald instrument was signed, sealed, executed and delivered on behalf of said Trustee by authonty

of its Board of Directors,
Qaue. WM

Notary Public

My Commission Expires:
MYGOMMISSEON EXPIRES AUBUST 18, 2007
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EXHIBIT "A"

(FORM OF 2006 BOND)

NO, ‘ $

THIS 2006 BOND HAS BEEN ASSIGNED TO REGIONS BANK, AS TRUSTEE UNDER
AN INDENTURE OF TRUST DATED AS OF SEPTEMBER 1, 2006, BETWEEN THE
MISSISSIPYI DEVELOPMENT BANK AND REGIONS BANK, AS TRUSTEE. THIS
2006 BOND IS REGISTERED IN THE NAME OF THE TRUSTEE AND IS NON-
TRANSFERRABLE EXCEPT AS PERMITTED IN THE MISSISSIPPI DEVELOPMENT
BANK INDENTURE.

UNITED STATES OF AMERICA
STATE OF MISSISSIPPI
o~ ' ' ADAMS COUNTY

HOSPITAL REVENUE BOND,
-SERIES 2006
(Natchez Regional Medical Center Project)
 Adamg County (herein called the “County™), a political subdivision of the State of
Mississippi organized and existing under the Constitution and laws of the State of Mississippi,
for value received, hereby promises to pay, solely from the source and special funds provided
therefor, as hereinafier set forth, to the registered owner hereof, upon the presentation and
surrender hereof at the prinoipal corporate trust office of Regions Bank, as frustee, (the
“’I‘rustee”) under the Indenture (as hereinafier defined) the principal amount identified above in
any coit or currency of the United States of America which on the date of payment thereof is
{egal tender for the payment of public and private debts, and to pay, solely from said source and

special funds, fo {he registered owner hereof by check or draft mailed to the registored owner at

his address as it appears on the bond registration books of the County, interest on said pnnorpai
sumn from the date héreof, with all said principal and interest payments-under this 2006- Bond to
be payable in-accordance with the terms and conditions of the Indenture

This 2006 Bond and the inferest hereon shall never const,ltute.an indebtedness of the

" County, the State of Mississippi or any political subdivision thereof within the meanmg of any

State constitutional provision ot slatutory- Hmitation, and shall néver constitute nor give rise to a
pecuniary lability of, or a charge against the generaf oredit or faxing powsrs of, the County of
the State of Mississippi or any political subdivision. thereof, and shall never constitute or give
rige to any liew or claim against any. tangible property of thé County now ex:stmg or to be
constcted or acquired as part of the Hospital (as hereinafter defined). ,

This 2006 Bond is a revenue bond of the County in 1he aggregate principal amount of
63 | )-(herein called the “2006

Bond”) and duly authorized to be issued pursuant to d Trust Indenture dated as of September 1,
2006, by and among the County, the Board of Trustees of Natchez Regional Medical Center (th;a

A-l
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“Board of Trustees™), the Trustee (fogether with all trust indentures supplemental thereto, herein
called the “Indenture”).

The County will duly and punctually pay the principal of, premium, if any, and interesi

on the 2006 Bond at the dafes and the places and in the mantter mentioned in the Indenture,
according to the true intent and meaning thereof. Notwithstanding any schedule of payments
upon the 2006 Bond, the County agrees to make payments upon such 2006 Bond and be liable
therefor at such times and in such amounts (including principal, premium, if any, and interest) so
ag {o provide for payment of the principal of, premium, if any, and interest on §
Mississippi Dovelopment Bank Special Obligation Bonds, Series 2006 (Natchez. Regional
Medical Center Revettie Bonds Project) (the “Mississippi Development Bank Bonds™),
oufstanding under the Indenture of Trust between the Mississippi Development Bank and
Regions Bank, as Tiustes, dated as of September 1, 2006 (the “Mississippi Development Bank
" Tndenture”) when due whether upon a scheduléd interest payment date, at maturity or by optional
or mandatory redemption or acceleration; provided, however, this 2006 Bond and inferest
thereon shall be a limited obligation of the County, the principal and interest on which shall be
payable solely from the Net Revenues of the Natchez Regional Medical Center (the “Hospital”™)
and as otherwise provided in the Indenture,

Reference is hereby miade to the Indenture dand to all amendments and supplements
thereto for the provisions, among others, with respect to the natuve and extent of the security for
the Bondholders, the rights, duties and obligations of the County, the Board of Trustees, the
Trustee and the Bondholders and the terms upon which the 2006 Bond is or may be issued and

secured,

The 2006 Bond is issued and the Indenture was made and entered into under and pursuant
to the Constitution and laws of the State of Mississippi, particularly Seotion 41-13-10 ef seq.,.and
Sections 31-25-1 ef seq. Mississippi Code of 1972 (collectively, the “Act”), and under and
pursnant to resolutions duly adopted by the Board of Supervisors of the County and the Board of

Trustees.

This 2006 Bond is transferable by the registered . owner hercof in person ot by his
attornoy or legal representative at the principal corporate trust office of the Trustee, but only in
the manner and subject to the Hmitations and conditions provided in the Indenture and this 2006
Bond and upon surrender and cancellation of this 2006 Bond. Upon any such.fransfer the
‘Trustee shall authenticate and deliver in exchange for this 2006 Bond a new fully registered 2006
- Bond registered in the name of the transferee, of authorized denominations, In aggregate
principal amount equal to the principal amount of this 2006 Bond;-of the same maturity and
bearing interest at the same rate, This 2006 Bond has been purchased by the Mississippi

Development Bank and has been assigned to the Trustee under the MlSSISSIppl Development

Rank Indenture; this 2006 Bond-is registered in the name of the Trustee and is non-transferable
except as provided in the Mississippi Dovelopment Bank Indenture,

The County and the Trustee may deem and treat the person in whose name this 2006
Bond is registered as the absolute owner hereof, whether this 20006 Bond shall be overdue or nof,
for the purpose of receiving payment of the principal of, redemption premium, if any, and
interest on this 2006 Bond and for all other purposes, All such payments so made to the

A-2
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registered owner shall be valid and effectual to satisfy and discharge the liabilify upozi this 2006
Bond to the oxtent of the sum or sums paid, aud neither the County nor the Trustee shall be
affected by any notice fo the confrary.

The 2006 Bond shall only be redeemed under the Indenture to the exient and in the
manner required fo redeem Mississippi Development Bank Bonds pursuant fo the provisions of
the Mississippi Development Bank Indenture.

The holder of this 2006 Bond shall have no right to enforce the provisions of the
Indenture or to instifute any action to enforce the covenanis therein, or to take any action with
respect to any event of default under the Indenture, ot to institute, appear in or defend any suit or
~other proceeding with respeot fhereto, except as provided in the Indenture,

Modifications or alterations of the Indenture may be made only to the extent and under
the circumstances permitted by the Indenture,

All acts, conditions and things required to happen, exist and be performed precedent to
the issuance of this 2006 Bond and the execution of the Indenture have happened, exist and-have

been performed as so required.

This 2006 Bond shall not be valid or become obligatory for any purpose or be entitled to
any benefit or security under the Indenture until the certificate of authentication endorsad hereon
shall have been signed by the Trustee.

IN WITNESS WHERXOF, Adams County, Mississippi has caused this 2006 Bond to
bear the manual or facsimile signature of the President of the Board of Supervisors and a
facsimile of the seal of the County to be imprinted hereon and attested by the manual or

facsimile signature of the Clerk of the Board of Superwsors all as of this the ___ day of

September, 2000,
' ADAMS COUNTY, MISSISSIPPY

BY:

President, Board of Supervisors

(SEAL)
ATTEST:

Cléfk; Board of Slipervisors

A-3
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CERTIFICATE OF AUTHENTICATION
This 2006 Bond is the 2006 Bond described in and issued under the provisions of the

within mentioned Indenture.

REGIONS BANK
As Trusteo

BY:

Authorized Signature

Date of Authentication: September , 2006

(T'O BE ENDORSED ON 2006 BOND)
(REGISTRATION AND VYALIDATION CERTITICATE)

STATE OF MISSISSIPPI

COUNTY OF ADAMS

1, the uridersigned Chancery Clerk of Adams County, Mississippi, do hereby certify that
the within 2006 Bond has been duly registered by me as an obligation of said County pursuant to
taw In a record kept in my office for that purpose, and has been validated and confirmed by
Decree of the Chancery Court of Adams Counly, Mississippi, rendered on the ____ day of

s , 2006, ‘

Chancery Clerk

(SBAL)

Ad
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(FORM OF ASSIGNMENT)

EOR VALUE RECEIVED the undersigned hereby sells, assigns and {ransfers unto

(please print or typewrite name and address of transferee)

the within 2006 Bond and all rights and itle thereunder, and hereby irrevocably constitutes and
attorney to transfer the within

appoints
2006 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 2006 Bond in every particular,
without alteration or any change whatever,

Signature Guarantced:

NOTICE: Signature(s) must be guaranteed
by a member of a nationally recognized
Medallion Signature Guaranty Program
acceptable to the Trustes,

Authotized Officer

AsS
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EXHIBIT “B”

SITE
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DESCRIPTION OF PROPERTIES
CWNED BY ADAME COUNTY BOARD
OF S8UPERVISORS FOR THE USE OF
JEFFERSON DAVIS MEMORIAL HOSPITAL

Pareaal (1} Main Hespital Site

Dead raferance 8-¢, page 177 and 8-D, page 567
Pate: Marxrch 25, 1957

Tax Map Ne.r 69~2-1

' Commenodng at an iron pin in bhe Wewsbtexly Right-of-way
line of U. &, Routeg No. 61 & 65, said pin beiny corner,
gommdén  to  YELMBCOURT PLANTATION' and FATHERLANDS.
PLANTATION®, wun thenge 8 45 degrees W s&lang line
dividing gald plantations 175.6' to an izon pin for a
polnt of baginning, thence 5 08 degrees 45' W along sald:
dividing line 286.,4' t¢ center of Bayou, thenoe in a
Southerly direction along ocenter off sald Bayou the
following coursea and distances: 3 33 degreas 48' W, 68!
-~ § 5 degrees 15! F, 152.3% = § 84 dagreew 45' W, 1307 «
8 55 degress 45°' W, 107.,4°' - 8 34 degreesn 45 B, 97.51 -
B 15 degrees 15! W, 180.,7' -~ & 81 degraem 45' W, 232 -
8 14 degrees E; 316.7' - 8§ 68 degress 305 W, 166' ~ and
g 33 degyees 30' W, 72', thense leave Bayou and go N 88
degrass 45! B, 541' bo an iron pin, thence N 14 degress
36' B, 252!, to an irxon pin, thensa N 88 degrees 45' E,
300' to an lron pin in Wastarly Right-of-way line of
aforesald U, 8. Routes No. 6% & 65, thence along sasid
Right-of-way N 14 degrees 36' E, 323' to an iron pin,
thenoe continuing along sald Right-of-way around s ourve
to the left with a radius of 1357.69' a distanna of 394
to an liron pin, Lhenoe & 88 dagyees a5 '§, 208" Lo an
dron pin, thenes N 1 degree 30! W, 150' to the point of
beginning, contalning 15.0 acres, and lying and being in

- TN, R3W, in the City of Natcheg, Adames County,

- Mimslssippd. '

Paxael (2) Nezth End Parking Lot
Deed Refleyenaoe :  10Y-157

bate: Maych 5, 1968

Tax Map Ho,: €9-2-L0

TRACT NO. }: Commence at an iron pln in the wasterly
right of way line of U. €. Routes No. 61 and 65, sald pin
being c¢orner gommon to 'Blmecourt. Plantation' and
"Fatherlands Blantatdon®; thence south 45 degrees west,
along line dividing said Plantations, 175.6 feet to an

Desc Main
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iven pin; thenge gouth 1 degress 30! East, 180 feet to an
iron pin; thence north 88 degrees ¢85! East, 208 feet to
an iron pin on tha wasterly right of way line of gald
highwaye; thence along said right of way lina, around a
surve to the left with a radius of 1387.6%!, a dimtance
of 108,7 feet to an iron pins thence north 28 dagrees 307
wegt foxr & distange of 180 feet to the point of
baginning, contalning 1.12 acyaes,

TRAGT NO, 2: Begimming at an iren pin in the westerly
right of way line of U, &, Highwsays Nos. 65 and 84, said
pin besing ocorner ocommon to Elmscourt and Fathexland
Plantationg and yun thenas south 48 degrees 00! weakb
along ling dividing above plantabions 175.6 feet to an:
ixon pin; thence south 88 degrees 45' west 286.4 feet to
conter of large bayow; thenoe in a northerly direction
along center of said bayou tha following courses and
distances: North 35 degreem 15' east, 170 faet; noxrth 03
degreas 30' weat, 140 feat) north 27 degrees 30' cast,
168 foet; north 29 degress 45' eagt 111l fast to weaterly
right of way lipe of U, 8, Highways Noms. 6% and &5)
thenoe south 25 degress 30' sast along sald right of way
436 feet to point of beginning, containing 2.54 aores.

Parcel {3} Day Crre Center gitas
Daed Reaferange ¢ 12-0, paga 407
Yste: Qotober 29, 1973
Tax Map No.: 65-2-11B

From the southwest corner of Lot 2, Bubdivigion of g
poxtion of Lot 3 and Lot 4, Fatherland Plantation, as
ghown par map recorded in Plat Book 8, pagea 18, of the
racords of Adats County, Mlasilesippi, go 8 69 degraees 50!
W along the south boundary of Lot 1, being the northerly
right-of-way of a 60 foot xoad for 340.61 faet to the
point of heginning, beaing the southeast corner of within
desgdribad tract. _ , B

Thenos fxom wpald poink of beginning, ocountinue 8 89
degrees 50! W &long the south boundary of Lot I, baing
the northexly vight-of-way of aforementioned 60 foot road
‘for 825,36 feet .to the center of Muddy Bayou; thence
albn% the center of Muddy Bayou, N 31 degrees 27 ' E for
206 feeb, woye or less, snd N 31 degreas 13' E for 1384
feat, wmore or less, to the southexly boundary of
Jefferson Davis Memorial Hospltal property; thence N 88
degreee 46' E along sald boundary for 475,92 feet, thenge
8 8% degreas 38' W for 107.59 feet; thende 8 35 degrees
41' W for 66,45 fast, vhenoe 8 4 dagreaa 15' W for 210.672
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faet to the point of baginning. 8aid within described
tract containing 3,34 aores,

Being a portion of the property convayed by Natchey Innsg,
Ing. to Southern Scobttish Inna of Mississippi, Ine,, &
Misaigsippi corporation, by deed dated May 8, 1973, and
recordad 1n Deed Book 12«7, at page 254, of the raoords
of Adams County, Misesiseippi, and being a portion of the
proparty gonveyed by 8im C. Callen to Natochez Inng, Ine.,
by deed dated May 17, 1972, and r¥ecorded in Deed Book 12-
A, abt pags 360, of tha records of Adams County,

Miaaisaippi .

Pargel (4) Nedieal Office Bullding
Deed Referemon 1 12-Z, page 278
Datar Apeil L, 1978

Tax Map No.: 69-2-11

Beginning at an lron pin in the westexly right of way.
line of the tract of land conveysad by W. Howard
Priteharit, Jr,, to F. H. Shortrxidge on Septamber 18,
1966 {(pPeed Book 8-F, page 415) and xun thence 8 §8
degrees 45! W along line dividing properby being hevein
described and property of Adamé County, Misslasippi,
(hoapital} 200 Eeet to iron pin, thence § 14 dagrees 36!
W 272 feet to iron pin, thenca B8 72 degress 34' B 307
faet ko iron pin in westerly right of way line of U, 8.
Routes 81 and 65, thenve in noxtharly direotion along
naid-right of way line around gugzve to wight with radius
of 18507.69 feet 183.4 feet to iron pin, thense N 14
degreea 36' E 186.6 Leet to point of begimning, aa shown
on-map of survey of a part of Fatherland Plantation
located in Township 7 North, Range 3 West, Adams County,
Missioplppl, oopy of which is atbached to deed from Sim
¢, Callon to The Caxoland Company, Ina., dated December
8, 1969, vecorded -in Deed Book B-V, page 342, in the
office of the Chancexry ¢lerk of Adamg County,
Migsisgippi, xéeferencea to which map or plat is here made
for all purposaa
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INTERCEPT AGREEMENT

THIS INTERCEPT AGREEMENT, dated the 1®' day of September, 2006 (the
"Agreement"), between the MISSISSIPPI DEVELOPMENT BANK, a public body cotporate
and politic (the "Bauk"), creaied pursuant fo the provisions of Section 31-25-1, et seq,,
Mississippi Code of 1972, as amended (hereinafter referred to as the "Act") and ADAMS
COUNTY, MISSISSIPPI (hereinafter referred to as the "Qualified Entlty“) a local
governmental unit under the Act.

WITNESSETH

WHEREAS, pursuant to the Act, the Bank is authorized to purchase securities (as
defined in the Act) issued by local governmental units {as defined in the Acf); and

WHEREAS, the Qualified Eniity has duly authorized the issuance of its bonds
designated Adams County, Mississippi Hospital Revenue Bonds, Series 2006 (Naichez Regional
Medical Center Project) in the principal amount of Bighteen Million Seventy-Five Thousand
Dollars ($18,075,000) (the "Quahﬁed Obligation"), and the Qualified Obligation is ex?ected to
be puichased by the Bank in accordance with the Purchase Agreement, dated the 1ot
September, 2006, between the Bank and the County; and

WHEREAS, pursuant to the Indenture of Trust between Mississippi Development Bank
and Regions Bank, as Trustee (the “Mississippi Development Bank Indenture"), the Bank has
duly authorized the issnance of its bonds designated the Mississippi Development Bank Special
Obligation Bonds, Series 2006 (Natchez Regional Medical Center Revenue Bonds Project) (the
"Bonds") in the principal ambunt of RBighteen Million Seventy-Five Thousand Dollars
{$18,075,000), the proceeds of which will be used to purchase the Qualified Obligation; and

WHEREAS, any local governmental unit is authorized under Section 31-25-27(13) of
the Act to agree In writing with the Bank that the State Tax Commission or any other state
agency, deparlment or commigsion shall (a) withhold all or any part (as agreed by the local
governmental unit) of ariy moniés which such local governmental unit is entitled to recéive from

time fo time pursuant to any {aw and which is in the possession of thie State Tax Commission, or-

any state agenoy, department or commission created pursuant to State law and (b) pay the same
over to the Bank to satisfy any delinquent. payments on any secutities issued by such local
govemmental unit under provisions of the Act and any other delmquent payntents due and owmg
the Bank by such Jocal govemmental unit, all as the same shall oceur. '

NOW-, THEREFORE, fhie Bank and the Qualified Bntity agree: -

L As authorized by the Aci, the Qualificd Entity hereby covenants, agrees and
authorizes the Mississippi State Tax Commission or-any other state agency, department or
commission created pursnant to State law to (1) withhold all or any part of any monies (the "Tax
Monies") which the Qualified Entity is entitled to receive from time to fime pursuant to any law
and which s in possession of the Mississippi State Tax Comtnission or any other state agency,
departinent or commission created pursuant to State law and (2) pay same over o Regions

Jackson 1510016v.2

day of .
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Bank, as Trustee, under the Mississippi Development Bank Indenture to satisfy any delinguent

payment (the “Delinquent Payinent") under Section 5.04(a) or (b) of the Trust Indenture from
Adams County, Mississippi and the Board of Trustees of Natchez Rogional Medical Center to
Regions Bank, as Trustee, dated as of September 1, 2006 (the "Qualified Obligation Indenture™).

2. If on the last day of any mounth, begluning September 1, 2006, there are
insufficient net revenues (as defined in the Qualified Obligation Indenfure) to nrake the paymenis
under Seclion 5.04(a) or (b} of the Qualified Obligation Indenture, the Bank hereby authorizes
and directs the Trustee under this Agreement to file the Agreement and a statement of deficiency
setting forth the amount of any Delinquent Payment with the State Tax Commission or ofher
state agency, department or commission, thereby directing the State Tax Commission or other
state agency, department or commission to pay any Tax Monies directly to the Trustee, on behalf
of the Bank, to satisfy any Delinquent Payment, all as permitted under the Act.

3. - The Trustee is directed under the stéisslppl Develdpr;ient Bank Indenture to pay
any Tax Monies into the General Account of the Genoral Fund to be applied in accordance with
Section 6 05 under the Mississippi Development Bank Indentute,

4, The term Tax Monies as defined horein shall exclude any monies held by the
Mississippi Tax Commission or any other siate agenoy, depariment or commission created

pursuant to Stale law to the extent amounts are to be paid fo the County for the benefit of a-

separate school disttict or any other political subdivxsxon other than the County

5. . This Agneemen,t may be execuied in one or more counterpatts, any of which shall:

be regarded for all purposes as an original aud all of which constitute one and the same
instrument. The Bank and Qualified Entity each agree that it will execute any and all documents
or other instruments and take such other ucttons as may be necessary to give offect to the terms

_of this Agreement.

6. No waiver of either the Bank or the Quahﬁed Entity of any term or condition of
this- Agreement shall be deemed or construed as a waiver of any other terms or conditions, nor
shall a walver of atty breach be deemed to constifute a waiver of any subsequent breach, whether
of the same or of a different section, subseotion, patagraph, clause, phmsa or other provision of
this Agreement .

7. This Agreement merges and supersedes alf prior negotzatxons, representations, and
agreements between the Bank and the Qualified Entity relating to the subject miatter hereof and
constitutes the entire Agreoment befween the Bank and the Qualified Bntity in respect hereof,

[The reniainder of this page left intentionally blank.]
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IN WITNESSETH WHEREQF, we have hereunto set our hands as of the date first

above written.
MISSISSIPPI DEVELOPMENT BANE.
By é M
Executlvé Director
ATTEST:

Seereta

MISSISSIPRY

By:

President, Board of Superflsors <

=

| ACCEPTED BY:

REGIONS BANK
AS TRUSTER

8-1
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EXHIBIT "D
REFUNDING PROJECT

(SEE ATTACHED)
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+

EXHIBITD *
™ SCHEDULE OF BOND PAYMENT DATES
AND RESERVE REQUIREMENT
d Payment ® t
/01797 " $1,387.437.50
{oHEY $1,387,432.50
1/01/98 $1.387,437.50
701798 §1,387,437.50
101/99 $1,187,437,50 o
Y $1,180,4)7.50
101400 §1,387,437.50
46340 $1,387,417.30
. ) ¥ $1,387,832.80  _

: ’ 7101401 * §1,38%437.50
101102 ¢ $1,387,417.50
761/02 $1,387,4317.50
1/01/03 $1,387,437.50
ONO3 $1,387,437.50
1/01/04 $1,387,437.50
701/04 £),38%417.50
101105 $1,387,437.50
701105 ’ 51,387,437.50
1/01/08 $1,387,437.50
K/ ' £1.387437.50
1/01/G7 $1,387,437.50
301407 $1,387,437.50
1/01/08 . £1,387,437,50
301/08 ) $1,987,437.50
1/a}/09 $1.387.417,50
101/09 ‘ $1,287,437.50 .
1oL $1,387,437.50
OL0 $1,387,437.50
1ol . $1,382,437.5¢ -
ol ‘ $1,387,437.50
o $1,387,437.50 .
01412 : $1,387,437.50 )
113713 . : © §1,387,437.%0 .
oL - : : $1,382,431:50
10314 $1,187,437,50
301n4 : §1,387,437,50
101713 $1.387,437.50.
HOL/1S ‘ $1,387,452.50
1/01/16 ~ §1,387,432.50
401116 : h 387,437.50

. "If any Bond Paymon Datc spacified above Is not 8 Business Dd)‘, such dae wﬂl be the imumedlately succcvdms
Buincss Day.
D1

DSFFAL MDRTOWRNRMCIACILY S

A
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THIS FIRST SUPPLEMENT TO TRUST INDENTURE, dated as of July 10, 2008
(the "First Supplement to Indenture”), is among ADAMS COUNTY, MISSISSIPPI, (the
“County™) a political subdivision of the State of Mississippi organlzed and existing under the
Constitution and laws of the State of Mississippi, the BOARD OF TRUSTEES (the “Board”) of
NA'TCHEZ REGIONAY, MEDICAL CENTER (the “Hospital”) and REGIONS BANK, as
Trustee (the "Trustee”), a state banking corporation duly organized and existing under and by
virtue of the laws of the State of Alabama and duly authorized and qualified to accept and
execute trusis of the character provided In the Trust Indenture dated as of September 1, 2006 (the
*Original Indenture”) among the County, the Board and the Trustee. Capitalized terms not
defined herein shall the meanings given such terms in the Orlginal Indenture,

: WHEREAS, the County owns the Hospital which is operated by the Boaxd, pursuant to
the statutory authorlty of Sectlon 41-13-10 et segq, of the Mississippi Cade of 1972, as amended
and/or supplemented from time to time (the “Hospital Act”); and

WHEREAS, the County duly authorized the issuance, pursuant to and secured by the
Original Indentute, of the $18,075,000 Adams County, Mississippi Hospital Revenue Refunding
and Improvemen! Bond, Seties 2006 (Natchez Regional Medical Center Project) dated
September 28, 2006 (the “County Bond");

. WHEREAS, the Mississippl Devolopment Bank (the “Bank™) purchased the County
Bond with the proceeds of the $18,075,000 Mississippi Development Bank Special Obligation
Bonds, Series 2006 (Adams County, Mississippi Hospital Revenue Refunding and Improvements
Bond Projeot), dated September 28, 2006 (the “Bank Bonds”);

WHERKEAS, the County and the Hospital desire to amend the Original Indenture to
provide for an additional incurrence of Indebtedness for the Hospital and other related matters;

WHEREAS, pursuant to Section 13.02(a) of the Original Indenture and the commitment
. of the Bond Tnsurer (as defined herein) dated September 22, 2006, the County, the Board aud the
* Trustee, with the consent of the Bauk and MBIA Insuragce Corporation (the “Bond Insirer”),
may modify, alter, amend, add to or supplement the Indenture provided that such amendment
does not (i) change the terms of redemption or maturity of the principal of or interest on the

County Bond Outstandlng, (i) reduce the agpregate amount of the then Outstanding prineipal

amount, redemiption premium or the rate of Interest theteon of the County Bond; (iif) create a

lten, other than a Permitted Lien, upon the Revenues of the Hospital which is equal or superlorto

the lien and pledge created by theé Original Indentire; (iv) provide a preference or priority of any
County Bond over any other County Bond; or (v) teduce the aggregate prxneipal amount of the
Bank Bonds required for consent to this Pirst Supplement to Indenture,

. WHEREAS, in compliance with the terms and provlsions of'the Oriéinal Indenture, the -
County, the Board and the Trustee, with the approval of the Bank and the Bond Insurer, desireto

supplement the Original Indenture with this First Supplement to Indenture to provide for an
- additional incuryence of Indebtediness and other related maiters.

© NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS, THIS FIRST
SUPPLEMENT TO INDENTURE WITNESSETH ‘
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That the parties hereto, intending to be legally bound hereby and in consideration of the
mutual covenants hersinafter contained, do hereby agree as follows:

1. The definition of “Current Bxpenses” in Scetion 1,01 of the Original Indentute is
hereby deleted and replaced in its entirety with the following:

“Current Expenses” shall mean all expenses incurred by the Board of Trustees in
operating and maintaining the Hospital, including without limitation salaries,
wages, supplies, matetfals, wiilities, audits and fees of the Trustes, the repayment
of Additional Indebtedness authorized pursuant to Scotion 13,04(f) hereof, and
any other expenses ordinarily considered outrent expenses under generally
accepted accounting principles, but shall exclude depreciation expenses, interest
expense and amortization of Long-Term Indebtedness and expenditures with
respect to capital improvements,

2, The definition of “Debt Service Coverage Ratio” in Section 1.01 is hereby deleted
in its entirety and replaced with the following:

“Debt Service Coverage Ratio” shall mean tho ratio of 5 mills of ad
valorem taxes levied on all taxable property within the County for the twelve-
month period in question, plus Net Income Availuble for Debt Service, plus any
Tax Monies already collected and held in the Special Reserve Fund, to the
aggtegate maximum annual principal and Interest payments of the County on
outstanding Indebtedness (including Interim Indebtedness as if it were Long-Term
Indebtedness as described in Section 13,04(a) hereof) for the then current or any
succeeding Fiscal Year, When calculating the Debt Service Coverage Ratio, (i)
with respect to Variable Rate Indebtedness that is Long-Term Indebtednass the
interest on such Indebiedness shall bo caloulated-at the greater of (A) the rate
which Is equal fo the average of the actual interest rates which were in offect
(weighted according to the length of the perlod during which each such Interest
yate was in effect) for the most recont 12-month period immediately preceding the
date of caleulation for which such information is available (or shorter period if
such information is not available for a 12-month period) and (B) the current rate,
and (ii) with respect to any Guaranty, it shall be assumed that repayment of the
Indebtedness that Is the subject of the Guaranty, shall be repaid in accordance -
with 1ts scheduled maturities; provided, however, that the amount of debt service
with respect to the Indebtedness guaranteed to be treated as Indebtedness under
this Indenture shall be determined in accordance with the following schedule:

Debt Service Coverage Rafio of Applicable Percentage
the Person Whose Indebfedness to be included
is Guaranteed as. Indebtedness -
Greater than 2,0 0%

1,5 to and inoluding 2.0 , 20 .

1.25 to and including 1.49 , 50

1,10 to and including 1.24 75
Less than 1.10 100
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provided, however, that in reference to Long-Torm Indebtedness inourred to
finance the construction of capital improvements interest shall be excluded from
the determination of the maximum annual principal and interest payments on such
Indebtedness to the extent that escrowed or trusteed funds are available to pay
such interest,

3. The following dofinitions shall be hereby inserted in Seotion 1.01 of the Original
Indenture in the correct alphabetical order:

“Letter of Credit” shall mean the irrevocable standby letter of credit initialty
issued by the Letior of Credit Bank and any alternate, substitute and replacement
lettors of credit issued by a financial institution acceptable to the County, the
Bond Insurer and the Mississippi Development Bank guaranteeing the payment
obligations of the Hospital pursuant fo Section 5.04 hereof, the beneficiary of
which is the Trustee for the benefit of the Mississippi Development Bank
Bondhelders. United Mississippt Bank, Natchez, Mississippi will issue the initial
Letter of Credit. A copy of the Letter of Credit in substantially final form is
attached herefo and marked as Exhibit B.

 “Letter of Credit Bank” means United Mississippi Bank, Natchez, Mississippi, in
its capacity as ssuer of the Letter of Credit and any subsequent issuer of the
Lettor of Credit,

' 4, Saction 5,04 of the Origi.nal Indenture is hercby amended by adding tho following
paragraph (¢) after paragraph (b)

(¢)  There shall be delivered to the Trustee, the Lettor of Credit by the Letter
of Credit Bank for the putpose of additionatly securing the County’s and
the Board’s payment obligations pursuant to Section 5.04(a) and (b). The
Trustee shall draw upon the Letter of Credit as stated in such Letter of
Credit and any draw under (a) and (¢) under the Letter of Credit shall be
deposited by the Trustes to the General Account under the Mississippi
Development Bank Indenture, ad any deaw under (b) on the Letter of
Credit shalf be deposited by tho Trusteo to the Debt Service Reserve Fund
under the Mississippt Development Bank Indenture. Any draw upon the
Lottor of Credit shall not relieve the County of its obligations pursuant to
Section 7.21 her¢of. . ' :

5. The second paragraph of Section 7.13 of the Original Indenture is hereby
amended by the addition of the following sub-paragraph (1 8) after sub~pacagraph (17):

. (18) A Lien on accounts receivable and/or the right to receive payment for such. :
accounts receivable relating to the Hospital/Board securing the Additional
Tndebtedness authorized pursuant to Section 13.04(f) hereof.

6. The second paragraph of Section 7.21(a) of the Original Indenture s hereby
deleted in its entirety and repiaced with the following: '

3
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If theroe exists any Debt Service Reserve Fund Deficiency on the 5" Business Day
following January 1 or July 1 of each year or a deposit(s) pursuant to Section
5.04(a) is not deposited with the Trustee on or before the 25™ day of each month,
the Trustee shall certify the aggregate amount of such deficiency or the failure to
make such deposit(s) to the Chancery Clerk of the County. Upon such
certification, the Board of Supervisors of the County must include in its next levy
and every year thereafter until the 2006 Bond is no longer Outstanding 5 mills
putsuant to the Hospital Act, Such 5 mills assessed, levied and collected by the
County must be paid to the Trustes for deposit into the Special Reserve Fund not
Tater than February 1 of each year ot with the prior written consent and direction
of the Misslssippi Development Bank, the Bond Insurer and the County, the
Trusteo may deposit such funds on any date in tho General Account of Mississippi
Development Bank Indenture,

7 Section 13.04 of the Original Indenture is hereby amended by adding a paragraph
(D) after paragraph (e):

(H  Indebtedness approved by prior writfen resolution or consent by the
Mississippi Development Bank and the Bond Insurer (in addition to any
Indobtedness permitied by subsection (b) and (¢) of this Section 13.04)
which may be secured by a pledge of accounts recelvable and/or the rights
to recoive payment for such accounts receivable, incurred or assumed. for
the purpose of providing case costs associated with the restructuring,
possible sale or lease, of the Hospital in an amount not to exceed Three
Million Doltars ($3,000,000) and providing for a standby letter of credit In
the amount of Bight Hundred Seventy-Five Thousand Dollars ($875,000)
(or such amount as consented to pursuant to Section 13.04(f)), for the
benefit of the Trusteo, and further provided that such Indebtedness must be
inourred or assumed no later than December 31, 2008, Tlie Indebtedness
in the amount of $3,000,000 authorized hereunder may not be Outstanding
for fonger than one (1) year from the date of incurrence of such

« Indebtedness, The Indebtedness in the amount of $875,000 authorized
hereunder may be Outstanding for so long as the Lefter of Credit is in
effect and Outstanding, . :

8. | Except as provided above, the terms used herein, unless the context hereof shall
require otherwlse, shall have the same meaning as given them in Section 1,01 of the Original
Indenture, and any other terms defined in Section’ 101 of the Original Indenture shall have the

- same meanings when uséd hereln as assigned them in the Original Indenture, unless the context

oruse thereof indfcates ahother or difforent meaning or intent,

9, Pursuant to Section 13.02(a) of the Original Indenture, the County; the Board and
the Trustes may enter into this First Supplement to Indenture with the consent of the Bank and
the B(_md Insurer, ‘ '

- 10, This First Supplement to Indenture shall take effect upon the date first set out
above, ‘ ‘

Desc Main
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11.  This First Supplement to Indenture shall inure to the benefit of and shall be
binding upon the County, the Board and the Trustee and their respective successors and assigns
and the Bond Insurer is an express third party beneficlary of this First Supplement to Trust
Indenture.

12,  In the event any provisions of this First Supplement to Indenture shail be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
ot render unenforceable any other provision hereof,

13.  This First Supplement to Indenture may not be effectively amended, changed,
modified, altered or terminated unlegs such amendment or supplement meets the requirements
set forth in Artlele XHI of the Original Indenture,

14, This First Supplement to Indenture may be simultaneously excounted in several'
counterparts, each of which shall be an orlginal and afl of which shall constitute but one and the

satne instrument,

. 15,  Consents and approvals requited by this First Supplement to Indenture to be
obtained from the Bank and the Bond Insurer shall be in writing,

16, This First Supplement to Indenture has been dellvered in Natchez, Mississippi.
The provisions of this First Supplement to Indenture and all rights and obligations of the parties
hereunder shall bo governed by and construed in accordance with the laws of the State of
Mississippi and to the extent they preempt such laws, the laws of the United States,

[Tho Rematnder of this Page is Intentionally Left Blank.]
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IN WITNESS WHEREOF, the County, the Board and the Trustee have caused this
First Supplement to Indenture to be exeouted by thelr duly aulhiorized officers,

ADAMS COUNTY, MISSISSIPPI

e noy,

o BN
RPN 4 v,
y.—._ﬁ ! ’.'"‘f;;:{:."—""!.% .

REGIONS BANK, as Trustee

By:
Vice President

OF TRUSTEES OF THE NATCHEZ,
NAL METHUAL CENTER |

o,
I
£
7
P
5
o b

By,

TR X
L

DA S OO i AN

8-1
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IN WITNESS WHEREOF, the County, the Board and the Trustee have caused this
Fitst Supplement to Indenture to be oxecuted by their duly authorized officers.

ADAMS COUNTY, MISSISSIPPI
By
President, Board of Supervisors
(SEAL)
ATTEST:
By:
Clerk, Board of Supervisors
REGIONS BANK, as Trusteo
By: ‘
Vice President

BOARD OF TRUSTEES OF THE NATCHEZ
REGIONAL MEDICAL CENTER

By:

Chaltman

ATTEST:

By:

Secretary
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CONSENT OF MISSISSIPPI DEVELOPMENT BANK

Pursnant to the terms and conditions of the Trust Indenture, dated as of September |,
2006, the undersigned, Mississippi Deovelopment Bank (the “Bank”), as the owner of the
$18,075,000 Adams County, Mississippi Hospital Revenue Refunding and Improvements Bond,
Series 2006 (Natchez Reglonal Medical Center Project) horeby consents to the execution and
delivery of this First Supplement to Indenture, dated as of July 10, 2008 ({the “First
Supplement”), by and between Adams County, Mississippl (the “County™), the Board of
Trustees of the Natohez Reglonal Medical Center (the “Hospital™), and Reglons Bank, as
Trustes, consents to the incurrence of additional indebtedness that the First Supplement provides
_ for, and walves any nofice requirements of the Trust Indenture dated as of September 1, 2006, by
and beiween the Bank and Regions Bank, as Trustee, or the Trust Indenture, dated as of
Soptember 1, 2006, by and between the County, the Hospital and Reglons Bank as trustes, in
connection therewith,

Dated as of the 10th day of July, 2008,
MISSISSIFPI DEVELOPMENT BANK

By: /\"'M

Executive Direcior ¢
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CONSENT OF MBIA INSURANCE CORPORATION

TO:  Reglons Bank, as Trustee
1901 6™ Avenue Noith, 28" Floor
Birmingham, AL 35203
Attention: Kara Lee Pattin

RE: Consent to First Supplement to Indenture dated as of July 10, 2008 (the
“First. Supplement”), by and between Adams County, Mississippi (the
“County"), the Board of Trustees of the Natchez Regional Medical Center
(the “Hospital”) and Regions Bank, as trustes

Pursuant fo the terms of the County Indenture and the Bond Indenture (as such terms are
defined below) and the documenis executed in connection therewith, MBIA Insurauce
Corporation (“MBIA”), MBIA is deemed the owner of the Mississippi Development Bank
Special Obligation Bonds, Series 2006 (Adams County, Mississippi Hospital Revenue Refunding
and Improvements Bond Project, dated Septomber 28, 2006 (the “Series 2006 Bonds™) issued
pursuant to a Trust Indenture (the "Bond Indenture") dated as of September 1, 2006 by and
between Mississippi Development Bank (the "Bank"} and Reglons Bank, as frustce (the
"Trustee™). The Bank purchased the $18,075,000 Adams County, Mississippi Hospital Revenue
Refunding and Improvement Bond, Seties 2006 (Natchez Regional Medical Center Project) (the
“County Bond") with the proceeds of the Serles 2006 Bonds., The County Bond was issued
pursuant to the Trust Indenture, dated as of September 1, 2006 (the “County Indentnre™) by and
between the County, the Hospital and the Trustee, Pursuant to Section 13.02(a) of the County
Indenture, the County, the Hospital and the Trustee may supplerent the County Indenture with
the consent of the Bank and MBIA, The First Supplement provides for the incurrence of
additional indebtedness for the Hospital,

The undersigned hereby consents fo the First Supplement and to the incurrence of
additional indebtednoss that the First Supplement provides for all as further described in the form
atiached hereto as Exhibit A, . '

Date: July 10, 2008

MBIA INSURANCE CORPORATION

Desc Main
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].

INDENTURE OF TRUST
BETWEEN
MISSISSIPPI DEVELOPMENT BANK

AND

REGIONS BANK
AS TRUSTEE

DATED AS OF SEPTEMBER 1, 2006

RE:
MISSISSIPPI DEVELOPMENT BANK
SPECTAL OBLIGATION BONDS, SERILS 2006

(ADAMS COUNTY, MISSISSIPPL HOSPITAL REVENUE REFUNDING AND IMPROVEMENT
BOND PROJECT)
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INDENTURE OTF TRUST

This INDENTURE OF TRUST (this "Indenture") dated as of September 1, 20006 between the
MISSISSIPPI DEVELOPMENT BANK, (the "Bank®) a public body corporate and politio, of the State
of Mississippi (the "State"), organized under the provisions of Mississippi Code of 1972, Sections 31-25+
I et seq. (as from time fo time amended, the "Act") and REGIONS BANK, a banking association duly
organized, existing and authorized under the laws of the State of Alabama to accept and exectfe frusts of
the character herein with ils principal corporate trust office in Birmingham, Alabama as Trusiee (the

"Trustee"),
WITNESSETH

WHEREAS, the Bank is autherized and empowered by the provisions of the Aot o issue bonds
for the purpose of buying securities of local governmental units (all as defined in the Act);

WHEREAS, the execution and delivery of this Indenfure of Trust (the "Indenture") has been in
all respects duly and validly authorized by a resclution duly passed and approved by the Board of the

Bank;
NOW, THEREVORE, THIS INDENTURE OF TRUST WITNESSETIH:

GRANTING CLAUSES

The Bank, in consideration of the premises and the acceptance by the Trustes of the trusts hereby
created and of the purchase and acceptance of the Bonds by the owners thereof, and for other good and
valuable consideration, the receipt of which s hereby acknowledged, in order to secure the payment of
the principal of and inicrest on the Bonds according to their tenor and cffect and fo secure the
performance and observance by the Bank of all covenants expressed or implied herein and in the Bonds,
does hereby grant, transfer, bargain, sell, convey, morigage, assign and pledge, and grant a security
interest in the rights, interests, properties, monies and other assets deseribed in the following Granting
Clauses to the Trustee and ifs suceessors in irust and assigns forever, for the securing of the performance
of the obligations of the Bank hereinafler set forth, such grant, transfer, bargaining, sale, conveyance,
morigage, assignment, pledge and security interest, as desceribed in the following Granting Clauses,

GRANTING CLAUSE FIRST

All cash and scourities now or hereafter held in the Funds and Accounts created or established
under this Indenture (other than the Rebate Fund) and the investiment earnings thereon (other than the
Rebate Fund) and all proceeds theteof (except to the extent in the Rebate Fund or any amounts which are
transferred to the Rebate Fund from such Funds and Accounts from time to fiing in accordance with this

denture),
GRANTING CLAUSE SECOND

The Qualified Obligation acquired and held by the Trustee pursuant to this Indenture, all the
payments thereunder and the earnings thercon and all proseeds thereof.

GRANTING CLAUSE THIRD

All funds, accounts and moneys hereinafter pledged to the Trustee as security by the Bank fo the
extent of that pledge, including any Tax Monies received by the Trustes under Section 5.13 hereof,
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TO HAVE AND TO HOLD all and singular the hereinafter defined Trust Estate, whether now
owned or hereafter acquired, unto fhe Trusice and ifs respective successors in trust and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and trust herein set forth for the equal and
proportionate benefit, security and protection of all present and future owners of the Bonds issued under
and secured by this Indenture without privilege, priority or distinction as to the lien or otherwise of any of
the Bonds over any of the other Bonds except as otherwise expressly provided herein;

PROVIDED HOWEVER, that if the Bank shall pay or cause to be paid, or there shail otherwise
be paid or riade provision for payment of, the principal of and interest on the Bonds due or to become due
thereon, at the times and in the manner mentioned in the Bonds, and shall pay or cause to be paid or there
shail otherwise be paid or made provision for payment to the Trustee of all sums of money due or fo
become due according to the provisions hereof and shall otherwise comply with Article IX hereof, then
this Indenture and the rights hereby granted shall cease, determine and be void; otherwise this Indenture
to be and remain in full force and effeot,

THIS INDENTURE OF TRUST FURTHER WITNESSETH, and i is expressly declared, that
all Bonds issued and secured hereunder are fo be issued, autheniicated and delivered, and all said
property, rights and interests, ineluding, without limitation, the amounts hereby assigned and pledged, are
to be dealt with and disposed of, under, upon and subject to the terms, conditions, stipulations, covenants,
agreements, trusts, uses and purposes hereinafter expressed, and the Bank has agreed and covenanted, and
does hereby agree and covenant, with the Trustee and with the respective owners, from time to time, of
the Bonds, or any part thereof, as follows (subject, howover, to the provisions of Seotions 3,11 and 3.12
hereof):

ARTICLEI

DEFINITIONS AND RULES OF INTERPRETATION

SECTION 1,01 Definitions,

The following words and phrases shall have the following meanings unless the context otherwise
requires;

"Accounts” means the accounts created pursuant to Article VI hereof,

"Act" means the provisions of Mississippi Code of 1972, Sections 31-25-1 et seq,, as amended
from time {o time,

Y Authorized Officer” means the Chairman, Vice Chaiuman, or Bxecutive Dircetor or Secrefary of
the Bank or such other person or persons who are duly authorized to act on behalf of the Bank.

" Anthorized Investments” shall mean, to the extent permitied by law:

(1} Direct obligations of, or obligations the timely payment of principal of and interest on
which are fully and unconditionally guaranteed by, the United States of America (the “Governmental
Obligations”) or instruments evidencing an ownership inferest in the Government Obligations or
bonds or notes which are exempt from federal income faxes and for the payment of which cash or
Government Obligations in an amount sufficient to pay the principal of, premium, if any, and interest
on, when due have been irrevocably deposited with a trustee or other fiscal depository;
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(2) Bonds, debentures, notes or other evidences of indebiedness issued by any of the
following agencies or any other like governmental or government-sponsored agencies which ate
hereafter created: Bank for Cooperatives; Federal Infermediate Credit Banks; Federal Financing
Bank; Federal Home Loan Bank System; Export-Import Bank of the United States; Farmers Home
Administration; Small Business Administration; Inter-American Development Bank; Infernatiohal
Bank for Reconstruction and Development; Federal Land Banks; Federal National Mortgage
Association; and Government National Mottgage Association;

(3) Direct and general obligations of any state of the United States of America or any
munieipality or political sabdivision of such state, if such obligations are rated in one of the two
highest rating categories by Standard & Poor’s Corporation and Moody’s Investors Service or, upon
the discontinuance of either or both of such services, any other nationally recognized rating services
then rating the Series 2006 Bonds;

(4) Negotiable or non-negotiable certificates of deposit, time deposits, or other similar
banking arrangements, issued by any bank or trust company (including the Trustee) or any savings
and loan association, and either (i) the long-tenn obligations of such bank or trust company are rated
in one of the two highest rating categories by Standard & Poor’s Corporation and Moody’s Investors
Service or, upon the discontinuance of either or both of such services, any other nationally recognized
rating services then rating the Series 2006 Bonds or (ii) the deposils are confinuously secured as fo
principal, but only to the exient not insured by the Federal Deposit Insurance Corporafion, or similar
corporation chattered by the United States of America, (a) by lodging with a bank or trust company, as
collateral security, obligations desoribed in paragraph (1) or (2) above, or other marketable securities
eligible as security for the deposit of trust funds under applicable regulations of the Compiroller of the
Currency of the United States of America or applicable state law or regulations, having a market vaiue
(exclusive of accrued interest) not less than the amount of such deposit, or {b) if the furnishing of
security as provided in clause (a) of this paragraph is not permitied by applicable kaw, in sueh maymer
as may then be required or permitted by applicable state or federal laws and regulations regarding the
security for, or granting a preference in the case of, the deposit of trust funds;

(5) Repurchase agreements with respect to obligntions listed in paragraph (1) or (2) above if
entered into with a bank, trust corapany {including the Trustee) or a broker or dealer (as defined by the
Securitics Exchange Aot of 1934) which is a dealer in government bonds which reporis to, trades with
and is recognized as & primary dealer by a Federal Reserve Bank, and which is a member of the
Securities Investors Protection Corporation if (i) such obligations that are subjeot of such repurchase
agreement are delivered to the Truslee or are supported by a safekeeping receipt issued by a
depository satisfactory to the Trustes, provided that such repurchase agreement must provide that the
value of the underlying obligations shall be maintained at & current market value, caleulated no less
frequenfly than monthly, of not less than the repurchase price, (ii) a prior perfected security interest in
the obligations which are the subject of such répurchase agreement has been granted to the Trustee
and (iii) suoh obligations are free and clear of any adverse third party claims;

(6) Commercial paper rated in one of the two highest rating categories by Standard & Poor’s
Corporation and Moody’s Investors Service or, upon the discontinuance of either or both of such
services, any other nationally recognized rafing serviges then rating the Serics 2006 Bongds;

{7) Mutual funds that invest solely in obligations listed in paragraphs (1) and (2) above and
are rated in one of the two highest rating categories by Standard & Poor’s Corporation;
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{8) Iveshment agreements, subject to the prior approval of the Bond Insurer, (such as, but not
lmnted too, forward purchase agreements) contlnously secured by the obligations listed in paragraph
(1), (2), (4) or (6) above, with any bank, trust company (including the Trustee) or broker or dealer (as
defined by the Securities Exchange Act of 1934) which is a dealer in government bonds, which reports
to, trades with, and is recognized as a primary dealer by, a Fedsral Reserve Bank, and is a member of
the Securities Investors Protection Corporation if (i) such obligations are delivered fo the Trustee or
are supported by a safe-keeping receipt issued by a depository satisfactory to the Trustee, provided
that such investment agrecments must provide that the value of the undetlying obligations shall be
maintained af a curvent market value, caleulated no less frequently than monthly, of not less than the
amount deposited thereunder, (i) a prior perfected security interest in the obligations which are
securing such agreement has been granted to the Trustee, and (iii) such obligations are free and elear
of any adverse third party claims;

(9) Investment agreements with any bank or trust company which has long-term obligations
rated in one of the hweo highest rating categories by Standard & Poor's Corporation and Moody’s
Investors Service or, upon the discontinuance of either or both of such serviges, any other nationally
recognized rating services then rafing the Series 2006 Bonds; and

(10} Taxable money market parifolios or tax-exempt government money market portfolios issued
or guaranteed as to payment of principal and interest by the full faith and credit of the United Siates of

America,

"Bank" means the Mississippt Development Bank, a body corporate and politic exercising
essential public functions, or any successor to its functions.

"Bankruptey Code” means the 11 U.8.C, Section 100 et seq., as amended and supplemented from
time fo time,

"Bond Counsel" means an attorney or firm of attorneys approved by the Qualified Entity and the
Bank that is nationatly recognized in the arvea of municipal law and matters relating to the exchision of
interest on sigte and local government bonds from gross income wnder Federal tax law, ineluding
particularly compliance with Section 148(f) of the Code,

“Bond Insurer” means thie MBIA Insurance Corporation, a stock insurance company incorporated
under the laws of the State of New York,

"Bond Issuance Expense Account” means the account by that name created by Section 6.02
hereof,

“Bond Register” means the registration records of the Bank kept by the Trustee fo evidence the
regisiration and fransfer of the Bondy as required by Section 3.06 hereof,

"Bondholder" or *holder of Bonds" or "owner of Bonds" or any similar term means the registered
owner of any Bond,

*Bonds"® means the Series 2006 Bonds and any Refunding Bonds,

"Code" means the Tnfernal Revenue Code of 1986 in effect on the date of issuance of the Series
2006 Bonds, and the applicable repulations or rulings promulgated or proposed thereunder, and any
suceessor thereto,
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"Costs of Issuance” shall mean items of expense payable or reimbursable by or indirectly by the
Bank and related to the authorization, sale and issuance of Bonds, which items of expense shall include,
but not be fimited to, printing costs, costs of reproducing documents, filing and recording fees, initial fees
and charges of the Trustes, legal fees and charges, professional consultants’ fees, underwriter's fees, costs
of credit ratings, fees and charges for execution, transporiation and safekeeping of Bonds, bond or reserve
fund insurance premiums, credit enhancements or Hiquidity facility fees, and other costs, charges and fees
in connection with the foregoing.

"Counsel” means an attorney duly admilted to practice law before the highest court of any staie
and approved by the Bank and the Trustee.

"Comnty” shall mean Adams County, Mississippi.
"DTC" means The Depository Trust Company.
“DTC participants” shall have the meaning aseribed thereto in Section 2,07 herein.

"Default" means an event or condition the acourrence of which, with the lapse of time or the
giving of notice or both, would become an Bvent of Default hereunder.

"Debt Service Deposit Agreement” and "Debt Service Reserve Fund Agresiment” shall mean
agreements that meet the requirements set forth under the definition of Authorized Investments,

"IJebt Service Reserve Fund Deficiency” means the excess of the Debt Service Reserve
Requirement over the following: (1) the amount on deposit in the Debt Service Reserve Fund valuing all
investmentés in such fund at fair market value exclusive of accrued interest; (2) monies available under the
Reserve Fund Credit Facility, if applicable; and (3) the amount on deposit in the Special Reserve Fund at
fair market value oxclusive of acerued inferest,

"Debi Service Reserve Fund" means the fund by that name created by Section 6.02 hereof,

"Debt Servige Reserve Requirement” means the lesser of the following: (i) the maximum amount
of prineipal and interest becoming due in the current or any future bond year on all Bonds then
outstanding; (if) one hundred twenty-five percent (125%) of average annual debi service on the Bonds;
and (if) ten percent {(10%) of the initial principal amount of the Bonds,

YEvent of Default" means any ocourrence or event specified in Section 10.01 hereof.
"Bxecutive Director" means the Execulive Director of the Bank,

*Fees and Charges® means fees and charges established by the Bank from time to time pursuant
to the Act which are payable by Qualified Entity,

“Tiscal Year” meang the Bank’s fiscal year being the twelve month period from July 1 through the
following June 30 or such date ofher as may be established by the Bank,

~ "Funds" means the funds oreated pursuant to Article VI hereof (other than the Rebate Fund),
"General Account” means the agecount by that name created by Seotion 6.02 hereof,

"General Fund" means the fund by that name created by Seotion 6,02 hereof,
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"Governmenial Qbligations” means to the extent permitted by state law (a) direct obligations of
the United States of America; {b) obligations gusranteed as to principal and interest by the United States
of America or any Federal agency whose obligations are backed by the full faith and credit of the United
States of America, including but not limited to: Department of Housing and Urban Development, Expori-
Import Bank, Farmers Home Administration, Federal Financing Bank, Federal Housing Administration,
Maritime Administration, Small Business Adminiskration, which cbligations include but are not lmited to
certificates or receipts representing direct ownership of future interest or prineipal payntents on
obligations described in clause (a) or in ihis clause (b) and which are held by a custodian in safekeeping
on behalf of the holders of such receiply; (¢) seoutities evidencing ownership interests in open-end
management type investment companies or investment trusts registered under the Invesiment Company
Act of 1940, as amended, whose investments are limited to the obligations described in clauses (a) and (b)
and to vepurchase agreements fully collateralized by such obligations; and (d) obligations of any state of
the United States of America or any political subdivision thercof, the full payment of principal of,
premium, if any, and interest on which (i) is fully and unconditionally guaranteed or insuted by the
Uhnited States of America, or (it) is provided for by an itrevooable deposit of the securities deseribed in
clause (i) to the extent such investments are permitted by law.

"Indenture” means this Indenture of Trust, and alt supplements and amendments hereto entered
into pursuant fo Article X1I hereof,

"Intercept Agrecment” means that certain Tax Intercept Agreement dated as of September 1,
2006, by and between the County, the Hospital and the Bank.

"Interest Payment Date” means any dafe on which inferest is payable on the Bonds and for the
Series 2006 Bonds, January 1 and July 1 commencing January 1, 2007,

"Moody's" shall mean Moody's Investors Service, a Delaware Corporation, ifs successors and
assigns and, if dissolved or liquidated or if it no longer performs the functions of a securities rating
agency, "Moody's" shall be deemed to refer to any other nationally revognized securities rating agency
designated by the Qualified Entity (with the approvai of the Bank), by written notice 1o the Trustee.

"Notice Address" means, with respect to a Qualified Entity, the Qualified Entity's address given
it connection with the sale of its Qualified Obligation to the Bank, and, with respect to the Bank, the
Trustee and the Original Purchaser:

Bank; Mississippi Development Bank
735 Riverside Drive, Suite 300
Jaokson, Mississippi 39202
Attention: Executive Director

Trustee: Regions Bank _
417 North 20th Street, Suite 1420
Birmingham, Alabama
Attention: Corporate Trust

Original Purchaser: UBS Investment Bank
1285 Avenue of the Americas, 15" Tloor
MNew York, NY 10019
Attoution: Public Finance




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main

Document  Page 181 of 262

Bond Insurer; MBIA Insurance Corporation
113 King Street
Armonk, New York 10504
Attention; Insured Porifolio Managemont

“"Opinion of Bond Counsel" means an Opinion of Counsel by a nationally recognized firm
experienced in matters relating {o the tax exemption for inferest payable on obligations of states and their
instrumentalities and political subdivisions under Federal law, and which is acceptable to the Bank and
the Trustee,

"Opinion of Counsel® means a written opinfon of Counsel addressed to the Trustee, for the
benefit of the owners of the Bonds, who may {(except as otherwise expressly provided in this Indenture)
be Counsel to the Bank or Counsel to the owners of the Bonds and who is acceptable to the Trustes,

"Qriginal Purchaser” means UBS Investmeni Bank, New York, NY,

"Qutstanding” or "Bonds Ouistanding” means all Bonds, which have been authenticated and
delivered by the Trustee under this Indenture, including Bonds, held by the Bank, except:

H Bonds cancelled after purchase in the open market or because of payment at or
redemption prior to maturity;

) Bonds deemed paid under Ardicle IX hereof; and

(3) - Bonds in lieu of which other Bonds have been authenticated under Section 3.05,
3.06 or 3,10 hercof,

"Pasitive Cash Flow Certificate” means a certificale prepared in accordance with Section 5,11
hereof by the Bank to the effect that immediately after the ocourmence or on-occurrence of a specific
action or omission, as appropriate, Revenues expected to be received, together with other moneys
expected to be held in the Funds and Accounts under this Indenture (other than the Rebate Fund) and
available therefore in accordance with Section 5.11 (@)(3) hercof, will at least be sufficient on ¢ach
Interest Payment Date {6 provide payment of the prineipal and interest of the Outstanding Bonds due on
suoh date and the payment of Program Expenses, if any.

"Principal Payment Date” means the maturity date of any Bond,

Program’ means the program for purchasing the Qualified Obligation by the Bank pursuant to
the Act,

"Program Expenses” means all of the fees and expenses of the Trustee relating to the Bonds or
the Qualified Obligation, any expenscs for prepating cash flow certificates under Seetion 5.11 and costs
of determining the amount rebaiable, if any, to the United States of America wnder Section 6.11 hereof,
all to the exient properly allocable o the Program and approved in writing by the Bank,

"Purchase Account” means the account by that name created by Seetion 6.02 hereof,

"Qualified Entity" means the County,

"Qualified Obligation” means the obligation listed on Exhibit A atlached hereto.
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"Qualified Obligation Indenture" means that certain Trust Indenture from Adams County,
Mississippi and the Board of Trustees of Natchez Regional Medical Center to Regions Bank, as Trustes,
dated as of Sepfember 1, 2006 as it may be amended or supplemented from time to time by a
Supplemental Indenture or Supplementat Indentures fn accordance with Article XIH hereof,

"Qualified Obligation Inferest Payment" means that portion of a Qualified Obligation Payment,
which represents the falerest due, or to become due on a Qualified Obligation held by the Trusiee
pursuant to this Indenture,

"Qualified Obligation Payment® means the amounts paid or required to be paid, from time to
time, for principal and interest on a Qualificd Obligation held by the Trustee pursuant to this Indenture,

*"Qualified Obligation Principal Payment” means that portion of a Qualified Obligation Payment,
which represents the principal due, or fo become due on a Qualificd Obligation held by the Trustee

pursuant to this Indenture.
*Rebate Fund" means the fund by that name created by Section 6.02 hereof.

"Record Date! means, with respeot to any Interest Payment Date, the {ifteenth day of the calendar
menth next preceding such Interest Payment Date,

"Redemption Account" means the account by that name created by Section 6.02 hereof,

"Redemption Price" means, with respect to any Bond, the principal amount thereof, plus the
applicable premium, if any, payable upon redemption prior to maturity.

"Refunding Bonds" means Bonds issued pursuant to Sections 2.04 and 2,05 hereof and any
Supplemental Indenture,

"Revenues" means the Funds and Accounts and afl income, revenues and profits of the Funds and
Accounfs referred to in the granfing clauses hereof including, without limitation, all Qualified Obligation
Payments, any Tax Monies as provided in Section 5.13 hereof and any additional amounts paid fo the
Trustee under the Quatified Obligation Indenture,

"Secretary” means the Secretary or the Assistant Secretary of the Bank,

"Series 2006 Bonds" means the Mississippi Development Bank Special Obligation Bonds, Series
2006 (Adams County, Mississippi Hospital Revenve Refunding and Tmprovement Bond Project) issued
pursuant to Section 2,01 of this Indenfure,

“Special Reserve Fund® means the fund by that name oreated by Section 6,02 hereof,

"Standard & Poor's” shall mean Standard & Poor's Ratings Group, a division of The McGraw Hill
Companles, ts successors and assigns and, if dissolved or Hquidated or if it no longer performs the
functions of a securities rating agenoy, "Stendard & Poor's” shall be deemed to refer {o any ofher
nationaily recognized secutitics rating agency designated by the Qualified Entity (with the approval of the
Bank), by written notice to the Trustee,

"State" means the State of Mississippi.
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“Supplemental Indenture" means an indenture supplemental to or amendatory of this Indenture,
execuled by the Bank and the Trustee in accordance with Article XIT hereof,

"Tax Monies" shall have the meaning set forth in Seation 5.13 hercof.

"Prustee" means Reglons Bank, a banking association organized vnder the laws of the State of
Alabama.

"Trust Estate” means the property, rights, and amounis pledged and assigned to the Trustee
pursuait to the granting clauses hereof,

SECTION 1.02 Rules of Inferpretation,

For alf purposes of this Indenture, except as otherwise expressly provided or uniess the context
otherwise requires:

) “This Indenture” means this instrument as originally executed and as it may from
time to time be supplemented or amended pursuant to the applicable provisions hereof} ‘

(2)  All references in this instrumeni to designated "Articles®, "Sections” and ofher
subdivisions are to the designated Articles, Sections and ofher subdivisions of this instrument as
originally execited. The words “herein,” "hercof,” "hereunder," and "herewith" and other werds
of similar import refer to this Indenture as a whole and not to any particular Article, Section or

other subdivision;

{3) The terms defined in this Article or elsewhere in the Indenture havs the meanings
assigned to them in this Adticle or elsewhere in this Indenture, as the case may be, and include the
plural as well as the singular;

{4) All accounting terms not otherwise defined heroin have the meanings assigned o
fhem in accordance with generally accepted accounting prineiples;

(5)  Words of the masculine gender shall be deemed and construed to inolude
correlative words of the feminine and neuter genders; and

The headings or caplions used in this Indenture are for convenience of reference only and shal
not define or limit or deseribe any of the provisions hereof or the scope or intent thereof.

ARTICLE XX
AUTHORIZATION AND ISSUANCE OF BONDS
SECTION 2,01 Authorization and Issuance of Serlos 2006 Boids,

Bonds of the Bank to be known and desighated as "Mississippi Development Bank Special
Obligation Bonds, Series 2006 (Adams County, Mississippi Hospital Revenue Refunding and
Improvement Bond Project)," are hereby authorized to be issued, The aggregate principal amount of
Series 2006 Bonds that may be issued, authenticated and Oufstanding hereunder is limited to Eighteen
Miliion Seventy-Five Thousand Doltars ($18,075,000), There is hereby created by this Indentuve, in the
manner and to the extent provided herein, a continuing pledge and lien to secure the full and fipal
payment of the principal or Redemption Price of and interest on all of the Series 2006 Bonds jssued




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
Document  Page 184 of 262

pursuant to this Indenture, The Series 2006 Bonds shall be payable solely from the Revenues. The State
shalt not be Hable on the Series 2006 Bonds and the Series 2006 Bonds shall not be a debt, liability,
pledge of the faith or loan of the credit of the State, The Series 2006 Bonds shalf contain on the face
thereof a statement fo the effect that the Bank is obligated to pay the principal of the Series 2006 Bonds,
the nterest and the redemption premium, if any, thereon only from fhe Revenues and that the State is not
obligated to pay such principal, inferest or redemption premium, if any, and that neither the faith and
oredit nor the faxing power of the State is pledged to fthe payment of the Series 2006 Bonds. In the Act,
the State has pledged to and agreed with the holders of any Series 2006 Bonds that the State will not limit
or alter the rights hereby vested in the Bank fo fulfill the terms of any agreements made with the said
Bondholders or in any way impair the rights and remedies of such holders until such Bonds, together with
the Inferest thereon, with interest on any unpaid instaliments of inferest, and all costs and expenses in
connection with any action or proceeding by or on behalf of such holders of Bonds, are fully met and
discharged. Al Series 2006 Bonds shall mature on or before July 1, 2031,

SECTION 2,02 Purpose and Disposition of Series 2006 Bouds,

The purpose for issuing the Series 2006 Bonds is to fund the Purchase Account In order to
provide funds for the purchase of the Qualified Obligation, to fund the Bond Issuance Bxpense Account
of the General Fund, fo pay capitalized interest, to pay Costs of Tssuance and to fund the Debt Service
Reserve Fund. Upon the delivery of the Series 2006 Bonds and receipt of the net proceeds therefore, the
Bank shall deliver to the Trustee proceeds of the Series 2006 Bonds in the amount of $18,256,150,25
($18,075,000.00 par amount of Serics 2006 Bonds, less an Underwriter's discount of $67,781.25, plus net
original issue premium of $248,931.50), for deposit (i) into the General Account of the General Fund,
capitalized interest of $1,373,031.02; (ii) into the Debt Service Reserve Fund, $1,213,537,50; (iif) into the
Bond Tssuance Expense Account of the General Fund, the sum of $851,577.75' to pay Costs of Issuance;
and (iv) into the Purchasoe Account, $14,818,003,98 of the net proceeds to be distributed fo the Qualified
Entity as provided in the purchase contraot by and between the Qualified Entity and the Bank in
connection with the purchase of the Qualified Obligation in the aggregate fave amount shown on

EXHIBIT A heroto.
SECTION 2,03 Genexal Description of the Bonds,

The Series 2006 Bonds shall be issuable as fully registered bonds in the denomination of $5,000
or any infegral imultiple thereof and shall be numbered from R-1 upward,

Each Series 2006 Bond shall carry an original date of September 28, 2006 and shall carry the date
on which it is authenticated. If a Sories 2006 Bond is authenticated on or prior to September 28, 2006, it
shall bear interest from September 28, 2006. Each Series 2006 Bond authenticated after September 28,
2006, shall bear intercst from the most recent Interest Payment Date to which interest has beon paid as of
the date of anthentication of such Seties 2006 Bond unless such Series 2006 Bond is authenticated after a
Record Date and on or before the next succeeding Interest Payment Date, in which event the Series 20086
Bond will bear interest from such next suceeeding Interest Payment Date.

Interest on the Series 2006 Bonds shall be payable on Janvary 1 and July 1 of each year,
commencing January 1, 2007, until the Series 2006 Bonds are paid. Interest will be calculated using a

360-day year based on twelve 30-day months.
The remainder of this page left blank intenfionally.

! Amount fncludes $88,000.00 pald direetly to MBIA Insurance Corporaifon for Bond susence Polioy.
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The Series 2006 Bonds shatl mature on July 1 in the years and in the principal amounts, and shall
bear interest ai the rates per annum, all as set forth below;

Maturity

Date Amount Rate Yield Price
07/01/2007 610,000 4000%  3.600% 100,292
07/01/2008 440,000 4.000% 3.640% 100.603
07/01/2009 460,000 4,000% 3.680% 100.827
07/01/2010 475,000 4,060% 3.710% 101.004
07/01/2011 495,000 4.000% 3,740% 101,119
0770172012 515,000 4.000% 3.780% 101.124
07/01/2013 535,000 4,000% 3.820% 161.058
07/01/2614 555,000 4.000% 3,880% 100,792
07/01/2015 580,600 4,000% 3.930% 100.509
§7/0172010 605,000 4.000% 3,980% 106,155
07/0172017 625,000 4,000% 4.070% 99,390
07/61/2018 650,000 4.000% 4,140% 98.701
07/01/2019 680,000 4,100% 4,200% 99,014
07/01/2020 705,000 4,125% 4,240% 98,805
070172021 735,000 . 4,125% 4,280% 98,311
070142022 765,000 4.200% 4,320% 98,633
047/01/2023 860,000 4,250% 4.340% 98.930
07/01/2025* 1,695,000 4,250% 4,390% 98,217
07/01/2031* 6,150,000 5.000% 4,380% 104,873

* Term Bonds, subject to mandatory sinking funds redemption as set forth in Section 4.01 herein,

SECTION 2.04 Provisions for Issuance of Bonds,

Bonds shail be executed by Authorized Officers of the Bank for issuance under the Indenture and
delivered to the Trustee and thereupon shall be authenticated by the Trustec and by it delivered to the
Bank or to the purchasers thereof, as specified in a written order of the Bank, but only upon the receipt by

the Trustee of!

1) An Opinion of Counsel dated as of the date of delivery thereof to the effect that
(1) the Indenture and the performance by the Bank of its obligations herennder, have been duly
awthorized, and the Tndeniure has been duly executed and delivered by the Bank and constitutes
the legal, valid and binding agreement of the Bank, enforceable in accordance with its terms; (if)
the Bonds have been duly authorized, sold, executed and delivered by the Bank, and arc valid and
binding obligations of the Bank enforceable in accordance with their terms; (iii) all resolutions
and actions of the Bank relating to the documents in question and all related proceedings comply
with al} rules and regulations of the Bank and all approvals or other actions required to be
obtained or taken by the Bank under the Act have been obtained or taken as required;

2) A written order as to the delivery of such Bonds, signed by an Authorized
Officer;

)] A copy of the resolution adopted and approved by the Bank, authorizing the
cxecution and delivery of the Indenture and the issuance and sale of such Bonds, certified by an
Authorized Officer;

11
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()] A certificate of an Authorized Officer that upon delivery of and payment for such
Bonds, the amount on deposit in the Debt Service Reserve Fund, including any amouni fo be
deposited therein from the proceeds of such Bonds, will be equal to the Debt Service Rescrve
Requirement Fund,

(5) An Opinion of Bond Counsel dated as of the date of delivery thercof

{6) A certificate of an Authorized Officer that the issuance of sugh Bonds will not
violate any limitations in the Act or any other laws of the State as to the amount of Bonds that
may be Ouistanding from time 1o time;

) a cetlificate of an Authorized Officer that the Act has not been repealed or
amended in a manner that would adversely affect the rights of owners of such Bonds; and

(8) Such further documents, moneys and securitles as are required by the provisions
of this Section 2,04 or Artiele VII,

SECTION 2.05 Provistons for Tssuance of Refunding Bonds.

(a) All or any part of one or more series of Refunding Bonds may be authenticated and
delivered upon original issuance to refund all or any part of the Ouistanding Bonds, Refunding Bonds
shall be issued in a principal amount sufficient, together with other moneys available therefors, to
accomplish such refunding and to make such deposits required by the provisions of the Act, this Seotion
and by the Supplemental Indenture anthorizing said Refunding Bonds.

{b) Refunding Bonds may be authenticated and delivered only upon receipt by the Trustee
(in addition to the receipt by the Trustee of the doeuments required by Section 2.04) of;

€)) Trrevocable instructions to the Trustee, satisfactory fo i, to give due notice of
redemption of all the Bonds to be refunded on the redempiion date specified in such instructions;

(2) Irrevocable instructions to the Trustee, satisfactory to it, to give notice provided
for in Section 4.05 to the owners of the Bonds being refunded; and

@ Either (i) moneys in an amount suffioient to effect payment at the applicable
Redemption Price or principal payment amount of the Bonds to be refunded or paid, respectively,
together with accrued interest on such Bonds fo the redemption or maturity date and all necessary
and appropriate fees and expenses of the Trustee, which moneys shall be held by the Trustee or
any one or more of the Trustees in a separate account itrevoeably in {rust for and assigned to the
respective owners of the Bonds to be refunded or paid, or (ii) Governmental Obligations in such
principal atnounts, of such maturities, bearing such inferest, and otherwise having such terms and
qualifications, as shall be necessary to comply with the provisions of Article X which
Governmental Obligations shall be held in trust and used only as provided in said Article,

SECTION 2,06 Form of Bonds,
The Bonds and the Trusies's certificate of authentication to be endorsed on the Bonds are all to be

in substantially the following form, with necessary and appropriate variations, omissions and insertions as
are perntitted or required by the Indenture:

12
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(FRONT OF BOND)

UNITED STATES OF AMERICA
STATE OF MISSISSIPPI
MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2006
(ADAMS COUNTY, MISSISSIFPI HOSPITAL
REVENUE REFUNDING AND IMPROVEMENT BOND PROJECT)

NO. R- $
Interest Maturity Original Date of
Rate Date Date Authentication couse
July 1, , 2006
Registered Owner: CEDE & CO.
Principal Atnount: ' DOLLARS

Mississippi Development Bank, a body corporate and politis, exercising essential public
functions ("Bank"), organized under the laws of the Siate of Mississippi, for value received, hereby
promises fo pay to the Registered Owner specified above, or registered assigns, upon surrender hercof, the
principal amount stated above in lawful money of the United States of America but sololy {rom the
sources referred to herein and not otherwise, on the Maturity Date specified above, unless this Series 2006
Bond, as hereinafler defined, shall be redecmable and shall previously have been called for redemption
and payment of the redemption price made or provided for, and to pay interest on such principal amount
in ke money, but solely from said sources, from the interest payment date to which interest has been paid
as of the date of authentication of this Series 2006 Bond (unless this Series 2006 Bond is authentivated on
or before September 28, 2006, then September 28, 2006 or unless this Serles 2006 Bond is authenticated
after September 28, 2006 or bofore the next succeeding interest payment date, then from such inferest
payment date or unless payment of the interest on this Series 2006 Bond is in defauit, then from such date
when interest has been paid in full} at the Interest Rate per annum stated above, payable on each January
1 and July 1, commencing January 1, 2007, uniil payment of such principal amount shail have been made
upon redemption or at maturity, The principal of this Series 2006 Bond is payable at the principal
corporate trust office of Regions Bank, as Trustee, in Birmingham, Alabama, or af the prineipal corporaie
trust office of any successor frustee appointed under the Indenture of Trust hereinafier mentioned; and
payments of interest hereon will be made fo the Registered Owner hereof (whose name appoars on the
Bond Regisier at the close of business on the fificenth day of the month prior fo such Interest Payment
Date} by cheek mailed on the Interest Payment Date by the Trustee to such Registered Owner at his
address as it appears on the registration books of the Bank kept by the Trustee or at such other address as
is furnished to the Trustee in wriling by such Registered Qwner, or at the wrilten election of the
Registered Owner of $1,000,000 or more in aggregate pringipal amount of Series 2006 Bonds delivered io
the Trustee, by wire fransfer fo the Registered Owner or by such other method as acceplable to the
Trustee and such Registered Owner,

This Series 2006 Bond and the other Series 2006 Bonds, and the Interest payable hereon and
thereon, arc payable solely by the Bank from the Revenues (as defined herein) and other funds of the
Bank pledged therefore under the Indenture, which Revenues and funds inolude the payments on the
Qualified Obligation (as defined in the Indenture) purchased by the Bank. The Bank has no taxing power.

13
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"This Series 2006 Bond and the other Scries 2006 Bonds, both as to principal and interest, do not
constifute a debt, liability or loan of the credit of the State of Mississippi ("State") or any political
subdivision thereof under the constitution or statutes of the Staie or a pledge of the faith and oredit or the
taxing power of the State or any political subdivision thereof. The issuance of the Series 2006 Bonds
under the provisions of the Act, as hercinafler defined, does not, direcily, Indirectly or contingently,
obligate the State or any political subdivision thereof to levy any form of taxation for the payment thereof
or fo make any appropriation for their payment and such Series 2006 Bonds do not new and shall never
constitute a debt of the State or any political subdivision thereof within the meaning of the constitution or
the statutes of the State and do nof now and shall never constitute a charge against the credit of the State
or any political subdivision thereof or a charge against the taxing power of the State or any political
subdivision thereof, Neither the Siate nor any agent, atforney, member or employee of the State or of the
Bank shall in any event be liable for the payment of the prinoipal of, premium, if any, or interest on the
Series 2006 Bonds or for the performance of any pledge, mortgage, obligation or agreement of any kind
whatsoever which may be undertaken by the Bank, Provided, however, that pursnant to Section 31.25-
105 of the Act, the State Legislature may, upon proper certificate from the Bank to the Govemor of the
State, restore any deficiency which may exist in the Debt Service Reserve Pund created in the Indenture,
However, the State Legislature is not and cannot be abligated to appropriate any such funds, No breach
by the Bank of any such pledge, mertgage, obligation or agreement may {mpose any liability, pecuniary
or otherwise, upon the State or any agent, employee, attorney or member of the State or of the Bank, or
any charge upon their general oredit or upon the faxing power of the State. In the Act, the State has
pledged to and agreed with the holders of any Series 2006 Bonds that the State will not limit or alter the
rights hereby vested in the Bank to fulfill the ferms of any agreements made with the said Bondholders or
in any way itmpair the rights and remedics of such holders until such Series 2006 Bonds, together with the
interest thereon, with interest on any unpaid installments of interest, and all costs and expenses in
conneotion with any action or proceeding by or on behaif of such holders of Series 2006 Bonds, are fuily

met and discharged,

This Series 2006 Bond is one of an authorized issue of bonds of the Bank known as Mississippi
Development Bank Special Obligation Bonds, Series 2006 (Adams County, Mississippi Hospital Revenue
Refunding and Improvement Bond Project) ("Series 2006 Bonds™) issued under and scoured by an
Indenture of Yrust dated as of September 1, 2006 ("Indenture") duly execuied and delivered by the Bank
to Regions Bank, Birmingham, Alabama, as Trustee ("Trustee”), Capitalized terms used herein and not
otherwise defined shall have the meanings given in the Indenfure, The Series 2006 Bonds are Hmited in
aggregate principal amount to Bighteen Million Seventy-Flve Thousand Million Dollars ($18,075,000),
The Series 2006 Bonds are issued pursuant fo Mississippi Code of 1972, Seclions 31-25-1 ei seq,, as
amended ("Act”) to provide funds to purchase the Qualified Obligation of the Qualified Entity, to fund a
debt service reserve fund for the Series 2006 Bonds, to pay capifalized interest, and to pay costs of issuing
the Series 2006 Bonds and the Qualified Obligation. The Qualified Entity is Adams County, Mississippi
and the Qualified Obligation is the $18,075,000 Adams County, Mississippi, Hospital Revenue
Refunding and Improvement Bond, Series 2006 (Nalchez Regional Medical Cenier Project}, dated as of
September 1, 2006, The Hospital is the Natchoz Regional Medical Center, a community hospital owned
by the Qualified Entity under and pursvant to Mississippi Code Sections 41-13-1 et seq,, as amended (the
"Hospital Act"). The proceeds of the Qualified Obligation received by the Qualified Entity will be used to
provide funds to () finance the cost of cortain capifal projeots of the Hospital which have been incurred or
which shall be incurred by the Hospital and/or its owner as permitfed under the Hospital Act, and (i) {a)
refund and redeem the outstanding County's and Hospital's $16,220,000 Hospital Revenue Refunding
Bond, Series 1996 (Natchoz Regional Medical Center Project), dated September 1, 19946, issued pursuant
to a Trust Indenture, dated September 1, 1996, by the between the County, the Hospital and The Bank of
New York Trust Company, N.A,, and refund and redeem the outstanding 316,220,000 Mississippi
Development Bank Speoial Obligation Bonds, Series 1996 (Adams County, Mississippi Hospital Revenue
Refunding Bonds FProject), dated September 1, 1996, {ssued pursuant to an Indenture of Trust, dated
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September 1, 1996, by the between the Bank and The Bank of New York Trust Company, N.A.; and (b}
refund and/or restruoture certain outstanding capital leases and other notes of the Hospiial, pursuant to
Sections 31-15+1 et s¢q. and 31-27-1 et seq., Mississippi Code of 1972, as amended,

The Series 2006 Bonds ate all equaily and ratably secured by and entitled to the protestion of the
Indenture on a parity one with another and with any Refunding Bonds which may be issued pursuant to
Section 2.05 of the Indenture (collectively, the *Bonds™). To seoure payment of prinoipal of and interest
on all the Bonds and performance of all other covenants of the Bank under the Tndenture, the Bank,
pursuant {o the Indenture, has assigned and pledged to the Trustee, and has granted to the Trusice a
security interest in, the Trust Estate {as defined in the Indenture), including all rights, title and interest of
the Bank in and to all moneys and securities from tims to time received and held by the Trustee under the
Tndenture and all income from the deposit, itvestment and reinivestment thercof except any moneys and
securities held in the Rebate Fund established under the Indestute (all such money and funds and
accous refetred to in the granting clauses of the Indenture are defined in the Indenture and are herein
referred to as the "Revenues"), Reference is hereby made {o the Indenture for a deseription of the rights,
duties and obligations of the Bank, the Trustee and the owners of the Bonds, the ferms and ¢onditions
upon which the Series 2006 Bonds are issved and the ferms and condifions upon which the Bonds will be
paid at or prior to maturity, or wiil be deemed to be paid upon the meking of provision for payment
therefore, Copies of the Indentuve are on file at the principal corporate trust office of the Trustes.

This Series 2006 Bond is ransferable by the Registered Owner hereof in person or by his atiomey
duly authorized in writing at the principal corporate trust office of the Trustee, but only in the manner and
subject to the limitations presctibed in the Indenture and upon surrender and cancelation of this Series
2006 Bond, This Series 2006 Bond may be transferred without cost to the Registered Owner except for
any tax or governmental charge required to be paid with respeet to the ransfer, Upon such transfer a new
Series 2006 Bond or Bonds of the same maturity and of authorized denomination or denominations for
the same aggregate principal amount will be issued fo the fransferee in exchange therefore,

The Bank and the Trustee may deem and treat the Registored Owner hereof as the absolute owner
hereof for the purpose of receiving payment of or on account of prineipal hereof and the interest due
hereon and for ali ofher purposes and neither the Bank nor the Trustee shall be affected by any notice fo

the confrary.

The Serles 2006 Bonds are issuable as fully registered bonds in denominations of $5,000 and any
integral muftiple thereof Subject to the limitations and upon payment of any taxes or governmental
charges, Series 2000 Bonds may be exchanged for a like aggregate principal amount of Series 2006
Bonds of the same maturity of authorized denominations.

If the County directs fhe Bank fo redeem Bonds pursuanf to Section 3,02 of the Qualified
Obligation Indenture, the Bank has agreed under the Indenture o accept redemption and redeem Bonds in
accordance with the Indenture.

The Series 2006 Bonds {(or any portions thereof in integral multiples of $5,000 each) maturing on
or after July 1, 2017, are subject to redemption in whole or in part, in principal amounts and malurities
selected by the Bank on any date on or after July 1, 2016, at par, plus acerued interest fo the date of
redemption. Under the Indenture, sclection of Series 2006 Bonds to be redeemed within 2 maturity will be
made by lot by the Trustee,

The Series 2006 Bonds are subject to extraordinary mandatory redemption in whole or in part, at
any time, at a Redemption Price equal to the principal amount thereof plus accrued interest to the
redemption date, from and fo the extent that moneys are transferred from the Purchase Account to the
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Redemption Account ¢reated in the Indenture or otherwise deposifed in the Redemption Account from
procecds received upon the sale or redemption prior to maturity of the Qualified Obligation or upon a
default on a Qualified Obligation and aceeleration {hereof,

The Bank intends to expend fully and expeditiously all amounts in the Purchase Account
promptly after the date of delivery of the Series 2006 Bonds for purchases of the Qualified Obligation,
However, in the event and to the extent that funds deposited in the Purchase Account fiom the proceeds
of the Series 2006 Bonds are not used for such puschases and the Bank determines not o purchase the
Qualified Obligation for inclusion in the Program, moneys may be deposited in the Redemption Account
and used for extraordinary mandatory redemption at any time, and will be so deposited and vsed aftor
threo years from the date of delivery of the Series 2006 Bonds.

In the event less than all of the Series 2006 Bonds are to be redeemed, the principal amount and
maturity to be redeerned shall be selected by the Bank, and the Trustes, at its sole discretion, shall solect
the Series 2006 Bonds to be redeemed by lot within a selected maiurity, provided that Seties 2006 Bands
shall be redeemed only in whole rauitiples of $5,000,

In the event any of the Series 2006 Bonds are called for redemplion as aforesaid, notice thereof
identifying the Series 2006 Bonds fo be redeemed will be given by mailing n copy of the redemption
notice by registered or certified mail not legs than thirty (30) days nor more than forfy-five (45) days prior
to the date fixed for redemption to the Registered Owner of the Series 2006 Bond to be redeemed at the
address shown on the Bond Register. Failure to give such notice by mailing, or any defect therein with
tespect to any Series 2006 Bond, shall not affect the validity of any proceedings for the redemption of
other Series 2006 Bonds, All Series 2006 Bonds so called for redemption will cease to beat interest on the
specified redemption date, shall no longer be protected by the Indenture and shall not be deemed fo be
outstanding under the provisions of the Indenture, All of the flmuds necessary to redeem the Series 2006
Bonds so called for redemption must be on deposit in the Redemption Aceount prior to the Trustee giving
notice of said redemption under the Indenture,

The Registercd Owner of this Series 2006 Bond shall have no right fo enforce the provisions of
the Indenture or to institute an actjon to enforce the covenants therein, or fo take any action with respect
to any event of default under the Indenfure, or o institute, appear in or defend any suit or other
proceeding with respect thereto, except as provided in the Indenture. In certain events, on the condilions,
in the mamner and with the effect set forth in the Indenture, the principal of all the Bonds issued under the
Indeniure and then outstanding may become or may be declared due and payable before the stated
maturify thereof, fogether with interest accrued thereon, Modifications or alterations of the Indenture, or
of any supplements thereto, may be made to the exient permiited by, and in accordance with, the

Indenture,

The Bank hereby certiftes, recites and deolaves that ali acls, conditions and {hings required by the
constilution and statutes of the State, the Indenture, and resolutions of the Bank to exist, happen and be
performed prior fo the issuance of this Serles 2006 Bond do exist, have happened and have been
performed in due time, form and manner as required by the Act; that the issuance of the Series 2006
Bonds, together with all other obligations of the Bank, does not exceed or violate any constitulional or
statntory limitation applicable to the Bank; and that the revenues pledged to the payment of the principal
of and interest on the Series 2006 Bonds, s the same become dug, are designed to be sufficient in amount

for that putpose,

This Series 2006 Bond shall not be valid or become obligatory for any purpose or be entitled to
any seeurity or benefit under the Indenture until the certificate of authentication hercon shall have been
signed by the Trusiee.
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IN WITNESS WHEREOF, the Mississippi Development Bank has caused this Series 2006
Bond fo be executed in its name and on its behalf by the manual signature of its Executive Director and a
manual seal of its official seaf to be hereunto impressed or imprinted hereon by any means and attosted by
the manust signature of its Secretary,

MISSISSIPPI DEVELOPMENT BANK

By:

Executive Director

By:
Secretary

(SEAL)

[Form of Certificate of Authentication]

CERTIFICATE OF AUTHENTICATION

This Series 2006 Bond {s one of the Serics 2006 Bonds issued and delivered pursuant to the
provisions of the within mentioned Indeniure,

REGIONS BANK,
BIRMINGHAM, ALABAMA
as Trustee

By:
Authorized Representative

{(FORM OF VALIDATION CERTIFICATE]
VALIDATION CERTIFICATE

STATE OF MISSISSIPPI
COUNTY OF HINDS

The undersigned Seeretary of the Mississippi Development Bank does hershy certify that the
within Series 2006 Bond has been validated and conflumed by Deoree of the Chancery Court of the First
Tudicial Distriot of Hinds County, Mississippi, rendered on the day of , 2006,

Seoretary

(SEAL)
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[FORM OF ASSIGNMENT]

FOR YALUE RECEXVED, the undersigned hereby sells, assigns and fransfers vnto

(Please Insert Social Security or other Identifying Number of Assignee)

(Please ptint or typewrite name and address of Assignee)

the within Serics 2006 Bond and all rights thereunder, and hereby itrevocably constitutes and appoints
Attorney, to transfer the within Series 2006 Bond on the tecords kept for registration thereof, with full p

Dated:

NOTICE: The signature fo this assignment must
correspend with the name as it appears upon the face of
the within Serjes 2006 Bend in every parlicular manner,
without alteration or any change whatever.

Signaiure Guaranteed:

NOTICE: Signature(s) must be guaranteed
by a member of a nationaliy recognized
sighature guaranty program,

BY:

[End of Bond Form]

18




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
Document  Page 193 of 262

SECTION 2,07 Book-Eniry Only System,

The Series 2006 Bonds shall be initially issued in the form of a separate single fully registered
Bond for each of the maturities thercof. Upon iniiial issuance, the ownership of each such Series 2006
Bond shall be registered in the Bond Register in the name of Cede & Co,, as nominee of DTC, and except
as pravided in Section 2.09 hercof, all of the outstanding Series 2006 Bonds shall be registered in the
Bond Register in the name of Cede & Co.,, as nominee of DTC,

With respect to Series 2006 Bonds registered in the Bond Register in the name of Cede & Co,, as
notiinee of DI'C, the Bank and the Trustee shall have no responsibility or obligation fo any participant for
whom DTC is a security depository nominee ("DTC participants™) or to any person on behalf of whom
such a DTC participant holds an interest in the Series 2006 Bonds, Without Himiting the immediately
preceding sentence, the Bank and the Trustee shall have no responsibility or obligation with respect to (D
the accuracy of the records of DTC, Cede & Co. or any DTC participant with respect to any ownership
interest in the Series 2006 Bonds, (ii) the delivery to any DTC participant or any other person, other than
a Bondholder, as shown in the Bond Regisfer, of any notice with respect o the Series 2000 Bonds,
ineluding any notiee of redemption, or (ifi} the payment to any DTC participant or any other person, other
than a Bondholder, as shown in the Bond Register, of any amount with respect {0 principal of, premium,
if any, or interest on, the Series 2006 Bonds, Notwithstanding any other provision of this Indenture to the
confrary, the Bank, the Trustee and each paying agent, if any, shall be enfitled to freat and consider the
petson in whose name each Series 2006 Bond is registered in the Bond Register as the absoluie owner of
such Series 2006 Bond for the purpose of payment of prineipal, premiwm, if any, and inferest with respeot
to such Series 2006 Bond, for {he purpose of giving notices of redemption and other matters with respect
ta stuch Serles 2006 Bond, for the purpose of registering transfers with respect to such Scries 2006 Bond,
and for all other purposes whatsoever, The Trustee and sach paying agent, if any, shall pay all principal
of, premium, it any, and interest on the Series 2006 Bonds only fo or upon the order of the respective
Bondholders, as shown in the Bond Register as provided in this Indenture, or fheir respeotive atiorneys
duly authorized in writing, and all such paymenis shall be valid and effective to fully satisfy and
discharge the Bank’s obligations with respect to payment of principal of, premium, if any, and interest on
the Series 2006 Bonds fo the exient of the sum or sums so paid, No porson other than a Bondholder, as
shown in the Band Register, shall receive a Series 2006 Bond certificate evidencing the obligation of the
Bank to make paymenis of principal, premium, if any, and interest pursuant fo this Tndenture, Upon
delivery by DTC to the Trustee of written notice to the effect fhat DTC has determined to substituie a new
nominee in place of Cede & Co., and subject to the provisions in this Indenture with tespect to interest
checks or drafls being mailed to the registered owner at the close of business on the Record Date, the
words - "Cede & Co." in this Indeniure shall refer fo such new nominees of DTC; and upon receipt of
such a notice the Trustee shall promptly deliver a copy of the same to each paying agent, if any,

SECTION 2.08 Successor Securitics Depository; Transfors Outside Book-Entry Only
System, '

In the event that the Bank and the Trustee detenmine that DTC ig incapeble of discharging its
responsibilitics deseribed hergin and in the Representation Letfer or that it is in tho best interest of the
beneficial owners of the Series 2006 Bonds that they be able to obtain certificated Series 2006 Bonds, the
Bank and the Trustee shall (i) appoint a successor seourities depository, qualified to aot as such under
Section 17(a) of the Securities and Exchange Act of 1934, as amended, notify DTC and DTC partioipants
of the appointment of such successor securifies depository and transfer one or more separate Series 2006
Bond certificates fo such suceessor securities depository or (ii) notify DTC and DTC participants of the
availability through DTC of Series 2006 Bond certificates and transfer one or more separate Series 2006
Bond cettificates to DTC participanis having Series 2006 Bonds credited to their DTC accounts, In such
event, the Series 2006 Bonds shall nto longer be restricted to being registered in the Bond Register in the
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name of Cede & Co., as nominee of DTC, but may be registered in the name of the successor securities
depository, or its nominee, or in whatever name or names Bondholders transferring or exchanging Series
2006 Bonds shall designate, in aceordance with the provisions of this Indenture,

SECTION 2.09 Payments and Notices fo Cede & Co,

Notwithstanding any other provision of this Indenture fo the contrary, so long as any of the Series
2006 Bonds is registered in the name of Cede & Co., as nominee of DTC, all payments with respeot to
principal of, premium, if any, and interest on such Series 2006 Bond and all notices with respect to such
Bond shall be made and given, respectively, in the manner provided in the Representation Letter, The
Trustee shall request in each notice sent to Cede & Co. pursuant to the terms of this Indenture that Cede
& Co. forward or cause to be forwarded such notice to the DTC participanis.

ARTICLEIH
GENERAL TERMS AND PROVISIONS OF BONDS
SECTION 3.01 Mediwmn, Form mitd Place of Payment,

The Bonds shall be payable, with respect to Interest, principal and Redemption Price, in any coin
or currency of the United States of America which at the time of payment is legal tender for the payment
of public and private debis. Interest shall be payable by cheok mailed on the Interest Payment Date to the
registered owners as of the Record Date. The Bank may provide for the payment of interest on Bonds to
holdets of $1,000,000 or more by wire fransfer or by such other method as is accepfable to the Trustee
and the Bondholder. Principal shall be payable at the principal corporate trust office of the Trustee upon
presentation of the Bonds to be paid.

SECTION 3.02 Legends

The Bonds may contain or have endorsed thereon such provisions, specifications and descriptive
words not inconsistent with the provisions of this Indenture as may be necessary or desirable to comply
with custom, as determined by the Bank prior to the delivery thereof,

SECTION 3.03 Executlon,

The Bonds shall be executed on behalf of the Bank with the manual or facsimile signature of ifs
Excoutive Director and shall have impressed or imprinted thereon, by facsimile or otherwise, the official
scal of the Bank, which scal shall be attested by the manual or facsimile signature of the Secretary of the
Bank. In case any officer of the Bank whose signature or whose facsimile signature shall appear on the
Bonds shall cease to be such officer befors the delivery of such Bonds, such signature or facsimile
signature shall nevertheless be valid and sufficient for all purposes, the same as if such officer had
remained in office untif delivery. Any Bond may be excouted and attested on behalf of the Bank by such
officer as at the time of the execution of such Bonds shall be duly authorized or hold the proper office of
the Bank although at the date borne by the Bonds or at the date of delivery of the Bonds such officer may
not have been so authorized or have held such office.

SECTION 1,04 Authentleation,
No Bond shall be valid or obligatory for any purpose ot ¢ntitled to any security or benefit under

this Indenture unless and until a certificate of authentication on such Bond substantially in the following
form shall have been duly executed by the Trustee, and such executed certificate of the Trustee upon any
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such Bond shall be conclusive evidence that such Bond has been authenticated and delivered under this
Indenture:

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds issued and delivered pursuant to the provisions of the within
mentioted Indenture,

REGIONS BANK,
BIRMINGHAM, ALABAMA
as Trusice

By:
Authotized Representative

The Trusiee's certifivate of authentication on any Bond shall be deemed to have been exeouted by
it if signed by an authorized representative or signatory of the Trustee, but it shall not be necessary that
the same representative or signatory sign the certificaie of authentication on all of the Bonds, The
signature of the authorized representative or signatory of the Trustee shall be manual.

SECTION 3.05 Mutilated, Lost, Stolen or Destroyed Bonds,

If any Bond is mutilated, lost, stolen or destroyed, the Bank shail execute and the Trustee shall
authtenticate a new Bond or Bonds of the same serles, nmaturity and denomination, as that mutilated, lost,
stolen or destroyed; provided that in ihe case of any mutilated Bond shal} first be surrendered to the
Trustee, and in the case of any lost, stolen or desiroved Bond, there shall be first furnished to the Trustee
evidence of such loss, theft or destruotion satisfactory to the Trustee, together with indemnity satisfactory
to it. In the event any such Bond shall have matured or been called for redemption, instead of issuing and
authenticating a duplicate Bond, the Trustee may pay the same without surrender thereof, provided,
however, that in the case of a lost, stolen or destroyed Bond, there shall be first furnished to the Trustee
evidenee of such logs, theft or destruction satisfactory to the Trustee togother with indemmity satisfactory
to it, The Trustee may charge the owner of such Bond its reasonable fees and expenses in comestion with
replacing any Bonds mutilated, lost, stolen or destroyed, Any Bond issued pursuant to this Section 3,05
shall be deemed part of the original series of the Bonds in respect of which it was issued and a coniractual
obligation of the Bank replacing the obligation evidenced by such mutilated, lost, stolen or destroyed

Bond,
SECTION 3.06 Reglstration and Exchange of Bonds: Persons Treated as Owners,

The Bank shall cause records for the registration and for the transfer of the Bonds fo be kept by
the Trustee at iis principal corporate trust office, and the Trustee is hereby constituted and appointed the
bond registrar of the Bank. At reasonable times and under teasonable regulations established by the
Trustee, said records may be Inspected and prepared by the Bank or by owners (or a designated
representative thereof) of five percent (5%) or more in aggregate principal amount of the Bonds then
Qutstanding,

Upon surrender for transfer of any Bond at the principal corporate trust office of the Trusice, duly
endorsed by, or accompanied by a written instrument or instruments of transfer in form satisfactory to the
Trustee and duly exeouted by the registered owner or his attorney duly authorized in writing, the Bank
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shall execute and the Trustee shall authenticate and deliver in the name of the fransferee or transferees a
new Bond or Bonds of the same series and maturity for a like aggregate principal amount. The Bonds
may be fransferred or exchanged without cost to the Bondholders except for any fax or govemmental
charge required to be paid with respect o the fransfer or exchange. The execution by the Bank of any
Bond of any denomination shail ¢onstitute full and due authorization of such deniomination and the
Trustee shall thereby be authorized to authenticate and deliver such Bond,

The Trustee shall not be required () to register, transfer or exchange any Bond during a perfod of
fifteen (15) days next preceding mailing of a notice of redemption of any Bonds, or (b) fo register,
transfer or exchange any Bonds selected, called or being called for redempiion in whole or in part after
mailing notice of such call has been made.

The person in whose name a registered Bond shall be registered shall be deemed and rogarded as
the absolute owner thereof for all purposes, and payment of principsl and interest thereon, shall be made
only to or upon {he order of the registered owner thereof or his legal representative, but such registration
may be changed as hercinabove provided. All such payments shall be vafid and effectual to salisty and
discharge the fiability upon such Bond to the exfent of the sutn ot sums so paid.

All Bonds delivered upon any transfer or exchange shall be valid obligations of the Bank,
evidencing the same debt as the Bonds surrendered, shall be secured by fhis Indenture and shall be
entitled to all of the security and benefits hereof fo the same extent as the Bond surrendered,

SECTION 3.07 Destrucfion of Bonds,

Whenever any Outstanding Bond shall be delivered to the Trustee for cancellation pursuant to
this Indenture ot upon payment of the principal amount or interest represented thereby or for replacement
pursuant to Seotion 3,05 hereof, suoh Bond shall be cancelled and destroyed by the Trustee and a
counterpart of a certificate of destruction evidencing such destruction shall be furnished by the Trustee to
the Bank,

SECTION 3.08 Nonpresentment of Bonds,

In the event any Bond shall not be presented for payment when the principal thereof comes due,
either at maiurity, or at the date fixed for redemption thereof, or otherwise, if funds sufficient fo pay such
Bond shall have been made available o the Trustee for the benefit of the owner thersof, all Hability of the
Bank 1o the owner thereof for the payment of such Bond shall forthwith cease, terminate and be
completely discharged, and thercupon it shall be the duty of the Trustce to hold such funds for four (4)
years, for the benefit of the owner of such Bond, without liability for interest thereon to such owner, who
shal} thereafler be resirieted exclusively to such finds, for any claim of whatever nature on his part under
this Indenture or on, or with respect to, said Bond,

Any money so deposited with and held by the Trusiee not so applied to the payment of Bonds
within four (4) years after the date on whisch the same shall become due shail be repaid by the Trustee to
the Bank and thereafler the Bondholders shall be entitled to look only to the Bank for payment, and then
only to the exient of the amount so repaid, and the Bank shall not be liable for any interest thereon to the
Bondholders and shall not be regarded as a frustee of such money,
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SECTION 3.09 Other Qbligatlons Payable from Revenues,

The Bank shall grant no liens or encumbrances on or seourity interests in the Trust Estate (other
than those created by this Indenture), and, except for the Bonds, shall issue no bonds or other evidences of

indebiedness payable from the Trust Estate.
SECTION 3.10 Temporary Bonds,

Uutif the definitive Bonds are ready for delivery, the Bank may exccuie, in the same manner as is
provided in Section 3.03, and, upon the request of the Bank, the Trustee shall authenticate and deliver,
onie of more temporary Bonds, which shall be fully registered. Such temporary Bonds shall be subject to
the same provisions, fimitations and conditions ag the definitive Bonds and shall be substantially of the
tenor of the definitive Bonds in Hiew of which such temporary Bond or Bonds are issued, in the
denomination of $5,000 ot any Integral multiples thereof authorized by the Bank, and with such
omisstons, insertions and variations as may be appropriate to temporary Bonds. The Bank at ifs own
expense shail prepare and excoule and, upon the surrender of such fetporary Bonds shall deliver in
exchange therefore definitive Bonds, of the same aggregate principal amount and maturity as the
ternpotary Bonds surrendered, Until so exchanged, the temporary Bonds shall in all respects be entitled fo
the same benefits and security as definitive Bonds issued pursuant to this Indenture,

If the Bank shall anthorize the issuance of temporary Bonds in more than one denomination, the
owner of any temporary Bond or Bonds may, at his option, surrender the same to the Trustee in exchange
for another temporary Bond or Bonds of like aggregate principal amount and maiurity of any other
authorized denomination or denominations, and thereupon the Bank shall execute and the Trustee, in
exchange for the temporary Bond or Bonds so surrendered and upon payment of the taxes and charges
provided for in Section 3.06, shall authepticate and deliver a temporary Bond or Bonds of like aggregate
principal amount and maturity in such other authorized denomination or denominations as shall be
requested by such owner. All temporary Bonds surrendered in exchange cither for another temporary
Bond or Bonds or for a definitive Bond or Bonds shall be forthwith cancelled by the Trustee.

SECTION 3,11 Limitations on Obligations of Bank.

The Bonds, together with interest thercon, shall be limited obligations of the Bank but payable
solely from Revenues and shall be a valid claim of the respective owners thereof only against {he Funds
and Accounts, ofher than the Rebate Fund and any Accounts created thercunder, established herewnder
and the Qualified Obligation acquired by the Trustee, all of which are hereby assigned and pledged
hereunder for the equal and ratable payment of the Bonds and shall be used for no other purpose than the
payment of the Bonds, except as may be otherwise expressly authorized in this Indenture, The County has
pledged to the payment of the Series 2006 Bonds and any addiiional bonds issued under this Tndenture,
ihe avails of an ad valorem tax levy on all the taxable property in Adams County, not to exceed 5 mills in
any one year when levied under the conditions set forth in this Indenture and the Qualified Obligation
Indenture, Furthermore, the County, the Hospital and the Bank have entered into the Inferoept Agreement
in which the County covenants, agrees and authorizes the Missigsippi Tax Commission to withhold all or
any part of the Tax Monies, which inciudes the homesiead exemption fax, that the County is entitled to
receive from time to time and pay the same over to the Trustee to satisfy any delinquent payment under
Section 5.04 (a) or (b) of the Qualified Obligation Indenture, Other than these limited tax pledges, the
Bonds do not constitute a debt or Hability of the Siate or of any political subdivision thereof under the
constitution of the State or a pledge of the faith and credit of the State or any political subdivision thereof,
but shall be payable solely from the Revenses and funds pledged therefore in accordance with this
Indenture. The issuance of the Bonds under the provisions of the Act does not dircetly, indircetly or
contingently, obligate the State or any political subdivision thercof (other than the limited tax pledge) to
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levy any form of faxation for the payment thereof or to make any appropriation for their payment and
such Bonds and the interest payable thereon do not now and shall never constitute a debt of the State or
any political subdivision thercof within the meaning of the constifution of the State or the statutes of the
State and do not now and shall naver constitute a charge against the ¢redit or taxing power of the Siate or
any political subdivision thereof, except at the time or times (as the case may be) that the 5 mills tax is
levied, then such debt shall be a limited ad valorem tax obligation of the County and will count against
the County's general obligation limits, Neither the State nor any agent, attorney, member or employee of
the State or of the Bank, shall in any event be liable for the payment of the principal of, and premium, if
any, or interest on the Bonds or damages, if any, for the nonperformance of any pledge, mortgage,
obligation or agreement of any kind whatsoever which tnay be undertaken by the Bank, Na breach by the
Bank of any such pledge, mortgage, obligation or agreement may impose any liability, pecuniary or
otherwige, upon the State or any of the State’s or the Bank's agenis, members, attorneys, and employees or
any charge upon the general credit of the State or a charge against fhe taxing power of the State or any
political subdivision thereof, In the Act, the State has pledged to and agreed with the holders of any Series
2006 Bonds that the Stafe will not limit or alter the rights hereby vested in the Bank to fulfill the terins of
any agreements made with the said Bondholders or jn any way impair the rights and remedics of such
holders until such Bonds, together with the interest thereon, with inferest on any unpaid installmenis of
interest, and all costs and expenses in connection with any action or proceeding by ot on behalf of such
holders of Bonds are fully met and discharged,

SECTION 3,12 Immunity of Officers and Directors,

No recourse shall be had for the payment of the Bonds or for any claim based thereon or upon
any obligation, covenant or agreement in this Indenture contained against any past, present or future
officer, member, direclor, agent or employee of the Bank or any officer, member, director, frustee, agent
or employee of any successor entities thereto, as such, either directly or through the Bank or any
suceessor entities, under any rule of law or equity, statute or constitution or by the enforcement of any
assessment or penalty or otherwise, and all such liability of any such officers, members, directors,
trustees, agents, or employees as such, is hereby expressly waived and released as a condition of and
consideration for the execution of this Indenture and issuance of such Bonds.

ARTICLE IV
REDEMPTION QF BONDS PRIOR TO MATURITY

SECTION 4,01 Privilege of Redemption and Redemption Prices and Terms for Serfos 2006
Bouds,

(0  Redemption Geuerally, If the County directs the Bank to redeem Bonds pursuant to
Seotion 3.02 of the Qualified Obligation Indenture, the Bank agrees to accept redemption and redeem
Bonds in accordance with this Indenture,

(b) Optional Redemption. The Series 2006 Bonds {or any portions thereof in integral
multiples of $5,000 each) maturing on or after July 1, 2017, are subjeot fo redemption in whole or in part,
in principal amounts and maturities selected by the Bank on any date on or after July 1, 2016, at par, plus
acorued interest to the date of redemption, Selection of Series 2006 Bonds to be redeenied within a

maturity will be made by lot by the Trustee,

(c) Exitaordinary Mandatory Redemption, The Series 2006 Bonds are subject to
exiraordinary raandatory redemption In whole or in pari, at any time, at a Redemption Price equal fo the
principal amount thereof plus acorued interest ta the redemption date, from and to the extent that moneys
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are transferred from the Purchase Account fo the Redemption Account or othenwise deposited in the
Redemption Account from praceeds received upon the sale or redemption prior to maturity of the
Qualificd Obligation upon a default on the Qualified Obligation and aceeleration thercof.

(d) Mandatory Sinking Fund Redemption,

(D The Series 2006 Bonds maturing July 1, 2025, are subject to mandatory sinking
fund redemption, in part, by lot, on July 1, in each of the years set forth below, under the
provisions of this Indenture at 100% of the principal amount so redeemed or paid, plus accrued
interest as set forth below:

$1,695,000
Series 2006 Bonds Maturing
July 1, 2025
Year Principal Aoyt
2024 §830,000
2025% $865,000

*Final maturity.

{2) The Series 2006 Bonds maturing July 1, 2031, are subject to mandatory sinking
fund redemption, in part, by lof, on July 1, in each of the years set forth below, under the
provisions of this Indenturs at 100% of the principal amount so redeemed or paid, plus acernied
interest as sef forth below:

$6,150,000
Series 2006 Bonds Maturing
July 1, 2031
Year Principal Ameunt
2026 $ 905,000
2027 $ 950,000
2028 $ 995,000
2029 31,045,000
2030 $1,100,000
2031* $1,155,000

*Final maturity,

{e) The Bank intends to expend fully and expeditiously all amounts in the Purchase Account
promptly after the date of delivery of the Series 2006 Bonds for purchase of the Qualified Obligation,
However, in the event and to the extent that funds deposited in the Purchase Account from the proceeds
of the Series 2006 Bonds are not used for such purchase and the Bank determines not to purchase the
Qualified Obligation for inclusion in the Program, moneys may be deposited in the Redemption Account
and used for extraordinary mandatory redemption af any time, and will be so deposited and used afler
three years from the date of delivery of the Series 2006 Bonds. In the event that less than all of the Series
2006 Bonds are to be redeemed under fhe provisions for extraordinary mandatory redemption in this
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Indenture, the principal amount and the maturity of the Series 2006 Bonds fo be redesmed will be selected
in integral multiples of $5,000 by lot by the Trusice,

SECTION 4.02 Redemptlon at the Election or Direction of {he Bank.

Tn the ease of any redemption of Bonds, the Bank shall give written notice to the Trustee of its
election or direction so to redeenn, of the redempiion date, of the principal amounts of the Bonds of ¢ach
matority 1o be redeemed (which maturities and principal amounts thereof to be redeemed shall be
determined by the Bank in its sole disoretion, subject to any limitations with respect thereto contained in
the Act or this Indenture) and of the moneys to be applied fo the payment of the Redemption Price. Such
notice shalt be given at least forty-five (43) days prior to the redemption date or such shotter peried as
shall be acceptable to the Trustee, Prior (o the Trusteo giving the notice of redemption as provided in
Scction 4.05, the Trustee, if it holds the moneys to be applied to the payment of the Redemption Price, or
otherwise the Bank, shall pay fo the Trustee an amount in oash which, in addition o other moneys, if any,
available therefore held by such Trustee, will be sufficient to redeem, on the redemption date at the
Redemption Price thereof, together with interest accrued fo the redemption date, all of the Bonds to be
redeemed, If all of the funds necessary to redeem the Bonds so called for redemption are not on deposit in
the Redemption Account, the Trustee shall not give the notice of redemption provided for in Section 4,03
hereof,

SECTION 4.03 Selection of Bonds te bo Redeented.

If less than all of the Bonds ave to be redesmed, the Bonds shall be redecmed only in whale
multiples of $5,000, For purposes of redempiion, each $5,000 of principal shall be considered as a Bond.
If less than ail of the Bonds shall be called for redemption, the principal amount and maturity of the
particular Bonds to be redeomed shall be selected by the Bank and the Trustee shall select the particular
Bonds to be redeemed by lot within a roatrity in such manner as the Trustee tnay determine.

SECTION 4,04 Redempiion Payments,

Prior to the Trustee giving any notice of redemption under Section 4,05 hercof, funds shall be
deposited with the Trustee in an amount sufficient fo pay the Redemption Price of the Bonds or portions
thereof called, together with accrued interest thereon to the redemplion date. The Trustee is hereby
authorized and directed to apply such funds to the payment of such Bonds, If proper notice of redemption
by mailing has been given as provided in Section 4.05 and sufficient funds for redemption shall be on
deposit with the Trustee as aforesaid, interest on the Bonds or portions thercof thus called shall no longer
acorue afier the date fixed for redemption, No payment shall be made by the Trustes upon any Bond or
portion thereof called for redemption until such Bond or portion thereof shall have been delivered for
‘payment or cancellation or the Trustee shall have received the items required by Section 3,05 hereof with
respect to any muttlated, lost, stolen or destroyed Bond.

SECTION 4.05 Notice of Redemption,

Notice of the call for any redemption, identifying the Bonds to be redeemed, shail be given by the
Trustee by mailing a copy of the redemption notice by registered or certified mail at least thirty (30) days
but not more than forty-five (45) days prior to the date fixed for redemption to the Original Purchaser and
to the registored owner of each Bond to be redeemed at the address shown on the Bond Register, Failure
fo give such notige by mailing to any Bondholder or any defect in such notice, shalf not affeot the validity
of any proceeding for the redemption of any other Bonds,
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SECTION 4,06 Cancellation.

All Bonds that have been redeemed shall not be reissued but shall be cancelled and destroyed by
the Trustee in accordance with Section 3.07 hereof,

ARTICLE VY
GENERAL COVENANTS

SECTION 5.01 Payment of Principal and Interest,

Bank covenants and agrees that 1t will promptly pay the principal of and interest on every Bond
issued vnder this Indenture at the place, on the dates and in the manner provided heroin and in said Bonds
according to the true intent and meaning thereof, provided that the prinocipal and interest are payable by
the Bank solely from Revenues and any other funds or assets of the Bank hereinafier pledged to the
Trustee as security by the Bank fo the extent of that pledge.

SECTION 5,02 Performance of Covenants; Bauk,

The Bank covenants and agrees that it will faithfulty perform at all times any and all covenants,
underfakings, stipulations and provisions contained in this Indeniure, in any, and every Bond executed,
authenticated and delivered hereunder and in all of ils proceedings pertaining thereto, The Bank
covenants and agrees that it {s duly authorized under the constitution and laws of the Siate, including
particularly the Act, to issue the Bonds authorized hereby and {o execute this Indenture and to pledge the
Revenues and ajl other property hereby pledged in the manner and to the extent herein sof forth; that all
action on s part for the issuance of the Bonds and e execution and delivery of this Indenture has been
duly and effectively taken, and that the Bonds in the hands of the owners thereof are and will be valid and
enforceable Hmited obligations of the Bank according to the terms thereof and hereof.

SECTION 5.03 Instruments of Further Assurance,

The Bank covenants and agrees that the Trustes may defend its rights o the payment of the
Revenues for the benefit of the owners of the Bonds against the claims and demands of all persons
whomsoever. The Bank covenants and agrees that it will do, exccute, acknowledge and deliver, or cause
{0 be done, executed, acknowledged and delivered, such indentures supplemental hereto and such further
aots, instroments and transfers as the Trustee may reasonably require for the betler assuring, fransferring,
pledging, assigning and confirming unto the Trustee all and singular the rights assigned hereby and the
amounis and other property pledged hereby to the payment of the principal of and interest on fhe Bonds,

SECTION 5.04 [Reserved],
SECTION 5.05 Covenants Concerning Frogram,

(a) In order to provide for the payment of the principal, premium, if any, and interest on the
Bonds and Program Expenses, the Bank shall from time {o time, with all practical dispatch and in s sound
and economical manner consistent in all respects with the Act, the provisions of this Indenture and sound
banking practices and prineiples, to the extent necessary to provide for the payment of the Bonds (i) do al]
such acts and things as shail be necessary {o receive and collect Revenues (including enforcement of the
prompt collection of all arrears on the Qualificd Obligation), and (ii) diligently enforce, and take all steps,

aotions and proceedings reasonably necessary in the judgment of the Bank to protect its rights with -

respect to of to maintain insurance, if any, on the Qualified Obligation and to enforce all tenns, covenants
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and conditions of the Qualified Obligation including the collection, custody and prompt application of all
payments and deposits required by the terins of the Qualified Obligation for the purposes for which they

were made,

)] Whenever necessary in order to provide for the payment of debt sorvice on the Bonds, the
Bank shall commence appropriate remedies with respect to the Qualified Obligation if it is in default,

SECTION 5,06 Possession and Inspection of Qualified Obligation,

The Trustee ¢covenants and agrees fo retain or cause its agent to retain possession of the Qualified
Obligation and a copy of the franscript or documents related thereto and release thein only in accordance
with the provzs:ons of this Indeniure, The Bank and the Trustee covenant and agree that al] records and
doourments in their possession relafing to the Qualified Obligation shall at all times be open to inspection
by such accountants or other agencies or persons as the Bank or the Trustee may from time to time

designate.
SECTION 5.67 Accounts and Reports,

The Bank covenanis and agrees to keep proper records and accounts (separate from all other
records and accounts) in which complete and correct eniries shall be made of ifs fransactions telating to
the Program, the Qualified Obligation and the Funds and Accounts established by this Indenture. Such
records, and all other records and papers of the Bank, and such Funds and Accounts shall at all reasonable
times be subject to the inspection of the Trustee and the owners of an aggregate of not less than five
percent {5%) in principal amount of the Bonds then Outstanding or their representatives duly avthorized

in writing,

The Trustee eovenants and agrees fo provide to the Bank, if requested, prior to the fwentieth day

of the month following the end of each six-month period, commencing with the period ending March 20,
2007, a statement of the amount on deposit in each Fund and Account as of the first day of that month and
-of the fotal deposits to and withdrawals from each Fund and Account during the preceding six-month

period.

The reports, statements and other documents required fo be furnished to or by the Trustee
pursuant to any provision of this Indeiture shall be provided to the owners of an aggregate of not less
than five pereent {5%) in principal amount of the Bonds then Cutstanding who file or have filed a written
request therefore with the Trustee with any such costs of such documents to be paid by the Bondholder,

SECTION 5,08 Bank Covenants with Respect to Qualified Obligation,

(a) The Bank covenants and agrees that it will not permit or agree to any material change in
the Qualified Obligation unless the Bank supplies the Trustes with g Positive Cash Flow Certificate,
which gives effect to such action,

) {Reserved]

) The Bank covenants and agrees that it will enforce or authorize the enforcement of all
remedies available to owners or holders of the Qualified Obligation, unless the Bank provides the Trustee
with a Positive Cash Flow Certificate which gives effect to the Bank's failure to enforce or to authorize
the enforcement of such remedies; provided, however, that deoisions as fo the enforcement of remedies
shall be within the sole discretion of the Trustee.
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(d) The Bank ¢ovenants and agrees that it will not sell or dispose of the Qualified Obligation,

SECTION 5.69 [Reserved]
SECTION 5.10 Monitoriug Investments,

The Bank covenants and agrees to regularly review the investments held by the Trustee in the
Funds and Accounts for the purpose of assuring that (he Revenues derived from such invesiments are
sufficient {o provide, with other anticipated Revenues, the debt service on Outstanding Bonds,

SECTION 5.11 Positive Cash Flow Cerfificates,

() At any time that the provisions of this Indenfure shall require that a Positive Cash Flow
Certificate be prepared concerning anticipated Revenues and payments on the Bonds, such cettificate
shall be prepared by a nationally recoghized firm of independent accountants aceeptable to the Bank.

(b)  In making any Positive Cash Ilow Certifieate, the accountant or firm of accountants may
contermplate the payment or redemption of Bonds for the payment ot redemption of which amounts have
been set aside in the Redemption Account, The issuance of Bonds, the making of transfers from one Fund
1o another and the deposit of amounts in any Pund from any other source may only be contemplated in a
Positive Cash Flow Cerfificate to {he extent that such issuance, deposit or transfer has oceurred prior {o or
will ocour substantially simultaneously with the delivery of such Positive Cash Flow Certificate, The
accountant or firm of accountants shall also supply supporting schedules appropriate to show the sources
and applications of funds used, identifying particular amounts fo be transferred between Funds, amounts
to be applied to the redemption or payment of Bonds and amounts to be used to provide for Costs of
Issuance and capitalized interest for the Bonds. The amounts of the existing Qualified Oblgation, existing
Authorized Investments and existing cash shall be the amounts as of the last day of the month preceding
the monih in which the Cash Flow Certificate is delivered but shall be adjusted to give effeet to scheduled
payments of principal and interest on the Qualified Obligation, actual paymenis or proceeds with respect
to Authorized Investments and actual expenditures of cash expected by the Bank through the end of the
then current month,

SECTION 5.12 Bank's Certificate of Debt Service Reserve Fund Deflclency,

(a) As provided by the Act, the Bank covenants and agrees that it will, on or before January
1, of each year, make and deliver o the Govermnor of the State a certificate, stating the sum, if any,
required to resfore the Debt Service Reserve Fund to the Debt Service Reserve Requirement, In
computing any deficiency, the Bank shall also take into account any transfer from the Debt Service
Reserve Fund to the General Account which is necessary to make the applicable January 1 payment
provided for in Section 6.08. The Bank covenanis and agrees thaf it wilt immediately take all further
action required or allowed wnder Scotion 31-25-103, Mississippi Code of 1972, as anmended, from time to
time, to certify to the Governor of the State and the State Legislature any deficieney in the Debt Service
Reserve Fund.

(b} At such time as monies have been appropriated and made available by the State under
this Section 5,12, the Bank shall immediately request that such monies be transferred fo the Trustee to be
deposited in the Debt Service Reserve Fund pursuant to this Indenture, Any monies appropriated by the
State Legislature for the purposes of replenishing the Debt Service Reserve Fund shall be deposited into
the Debt Service Reserve Fund upon receipt by the Trustee and invesied and used in accordance with the
terms and conditions of this Indenture,
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SECTION 5.13 Agreement Withhelding County Montes to Satisfy Delinguent Payments.

As provided for in the Act, the Qualified Entity and the Bank have entered into and the Trustee
has accepted an Intercept Agreement (the "Agreement”) dated as of September 1, 2006, whereby the
Qualificd Entity has covenanted, agreed and authorized the Migsissippi State Tax Commission or atty
other State agency, department or commission to (1) withhold all or any part of any monies which the
Qualified Entity is entitled to receive from time to time pursuant to any law and which is in possession of
the Mississippi State Tax Commission or any other State agency, deparitment or commission, which
inctudes, but is not limited to, the homestead ad valorem tax (the "Tax Monies"), subject to the prior lien
of the Tax Intercept Agreement, dated September 1, 2003, by and befween the County and the Bank,
exeouted in connection with the $7,960,000 Promissory Note (Adams County, Mississippi Protissory
Notes Refunding Project), dated September 1, 2003, of the County, securing and funded from the
proceeds of the $7,960,600 Mississippi Development Bank Special Obligation Bonds, Secries 2003
(Adams County, Mississippi Promissory Notes Refunding Project), dated September 1, 2003 and (2) pay
same over 16 the Bank to satisfy any delinquent payment (the "Delinquent Payment”) under Sections
504¢a) or (b) of the Qualified Obligation Indenture, If on the first day of any June and December,
commencing December 1, 2006, there are insufffoient Net Revenues (as defined in the Qualified
Obligation Indeniure) fo make the payments under Sections 5.04(a) or (b) of the Qualified Obligation
Tndenture, the Bank has authorized and divested the Trustee under the Agreement (o file the Agreement
and a statement of deficiency sefting forth the amount of any Delinquent Payment with the State Tax
Commission or any other Stale agency, department or commission, thereby directing the State Tax
Commission or any other State agency, department or commission to pay any Tax Monies directly to the
Trustee on behalf of the Bank to satisfy any Delinquent Payment, all as permitted under the Aet, The
Trustee is hereby directed to pay any Tax Monies into the General Account of the General Fund to be
apphied in accordance with Seotion 6,03 hereof,

SECTION 5,14 Covenants Concerning Preservation of Tax Exemption,

The Bank hereby covenants and agrees to fake all qualifying actions and to not fail to take any
qualifying actions, which are necessary in order to proteot and preserve the exclusion from gross income
for Federal income tax purposes of the intergst on the Bonds, For this purpose, the Bank shall approve
and deliver o the Trustee a memorandum of compliance concerning the provisions of the Code necessary
to proteet and preserve such exclusion. Such memorandum of compliance may only te amended from
time to fime upon the receipt by the Trustee of an opinion of Bond Counsel to the effect that compliance
by the Bank with the memorandum of ¢ompliance will not adversely affect the exclusion of interest on
the Bonds from gross income of the hoiders thereof for Federal income tax purposes,

ARTICLE VI
REVENUES AND FUNDS

SECTION 6.01 Source of Payment of Bonds,

The Bonds and all payments by the Bank hereunder are limited obligations of the Bank payable
solely ouf of the Trust Estate as authorized by the constifution and statutes of the State, including
particularly the Act and this Indenture, as provided herein,

SECTION 6.02 Croaifon of Funds.

Thete are hereby created by the Bank and ordered established the following funds to be held by
the Trustee: (a) the General Fund; (b) the Debt Service Reserve Fund; (o) the Special Reserve Fund and
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(d) the Rebate Fund, There is hereby created and established in the General Fund a "General Account,”
"Bond Issuance Expense Account”, "Redemption Account” and "Purchase Account." Upon the written
request of the Bank, the Trustee shall establish and maintain hereunder such additional Funds, Accounts
or subaccounis as the Bank may specify from time to time so the extent that in the judgment of the Trustee
the establishment of such Fund or Account is not to the material prejudice of the Trustee or the

Bondholders,
SECTION 6.03 Deposit of Net Proceeds of Bonds,

(&) The Trustee shall deposit the proceeds (net of any underwriters' discount ) from the sale
of the Series 2006 Bonds in the manner provided in Seetion 2.02 hereof.

)] The Trustes shall deposit the proceeds of any Refunding Bonds in the manner provided in
the Supplemental Indeniure authorizing the issuance thereof,

SECTION 6.04 Deposit of Revenues and Other Receipis,

Upon receipt of any Revenues or other recoipts {except the proceeds of the Bonds and moneys
received upon sale or redemption prior to maturity of the Qualified Obligation), the Trustee shall deposit
such amounts nto the General Account,

SECTION 6,05 Operation of General Aceount,

The Trustee shall depaosit in the General Account of the General Fund all Revenues, moneys, and
any other amounts required to be deposited therein pursuant to the provisions of this Article VI, Section
2,02 and Section 5,13 of this Indenture, The Trustee shall invest such funds in accordance with Article
VIIT hereof and shalt make the following payments from the General Account on the specified dates and,
if there are not sufficient funds to make all the payments required, with the following order of priority:

() On or before four (4) business days next preceding each Interest Payment Date,
to the Trustee such amounts {including Authorized Investments held by Trustee which mature on
or before the applicable Interest Payment Date) as shall be necessary fo pay the principal and
inferest coming due on the Bonds on such Interest Paymont Date;

2 As soon as funds become available, to the Debt Service Reserve Fund sufficient
amounis {o assure that the Debt Service Reserve Regunirement is mel;

(&))] At suoh times as shall be necessary, to pay Program Expenses;

C)] O or before thirty (30) days afler each anniversary of the issuance of the Bonds,
the amourts, if any, io be transferred fo the Rebate Fund;

(5) After making such deposits in subsections (1) through (4) above, the Trustee
shall make a determination of the amounis reasonably expected to be received in the form of
Qualified Obligation Payments in the succeeding twelve months and shall transfer to the Special
Reserve Fund ail monies in the General Fund which, together with such expeeted receipts for the
succeeding twelve months, are in excess of the amounts needed to pay principal and interest on
the Bonds within the immediately succeeding twelve month period; provided, however, any
excess under this (5) shall be fransferred to the Hospital at the request of the Hospital with prior
writton approval of the County and the Bank.
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SECTION 6,06 Operation of tho Redemption Acconnt.

The Trustee shall deposit in the Redemption Account all moncys received upon the sale or
redemption prior to mafurity of the Qualified Obligation and all other moneys required to be deposited
therein pursuant to the provisions of Arficle IV and Article VI hereof, shall invest such funds pursuant to
Article VIII hercof and shall disburse the funds held in the Redemption Account as follows: moneys in
the Redemption Account shall be uscd to redeem the Bonds, Such redemption shali be made pursuant toa
redemption under the provisions of. Asticle IV hereof, The Trustee shall pay the inferest accrued on the
Bonds so redeemed to the date of redemption from the General Account and the Redemption Price from

the Redemption Account,
SECTION 6,07 Operation of the Purchase Account,

‘The Trustee shall deposit in the Purchase Account all moneys required to be deposited therein
pursuant to the provisions of Section 202 and Article VI hereof, shall invest such funds putsuant to
Article VHI hereof, and shall disburse the funds held in the Purchase Account to purchase the Qualified
Obligation in accordance with the procedures established by the Bank as sot forth in Article VII hereof
upon the submission of requisitions of the Bank signed by an Authorized Officer siating that all
requirements with respect to such financing sef forth in this Indenture have been or will be complied with,

SECTION 6.08 Operation of Debt Service Reserve Fund,

(a} The Trustee shall deposit in the Debt Service Reserve Fund all moneys required to be
deposited therein pursuant to Section 2.02 and Article VI hereof, shall invest such funds pursuant to
Article VII hereof, and, except as provided in this Seotion 6,08, shall disburse the funds held in the Debt
Service Reserve Fund solely to the General Account for the payment of interest on and principal of the
Bonds, and only in the event that moneys in the General Account are insufficient to pay prineipal of and
interest on the Bonds aftor making all the transfers thereto required to be made uvnder Section 6.06 {from
the Redemption Fund) and Section 6.09 (from the Speelal Reserve Fund), Any amounts in the Debt
Service Reserve Fund it excess of the Debt Service Reserve Requirement shall be transferred to the
General Account of the General Fund; provided, however, such amounts in excess of the Debt Setvice
Reserve Fund Requiretnent shall be paid to the Hospital with the prior written approval of the County and
the Bank; provided, however, unill July [, 2016, such payment shall be as provided in a Debt Service
Reserve Fund Agreement.

(b)  The amounts on deposit in the Debt Service Reserve Fund (if any) and the Debt Service
Reserve Fund Deficiency (if any) shall be caleulated by the Trustee on the first Business Day following
January 1 and July 1 of each year, The Trustee shall in writing notify the Bank, the County and the
Hospital of the amount of the Debt Service Reserve Fund Deficiency within two (2) Business Days
following the date of ¢aloulation of the Debt Service Reserve Fund Deficiency and notify and require the
County to pay to the Trustee for deposit in the Debt Service Reserve Fund the amount of the Debt Service
Reserve Pund Deficiency, As provided by Section 7.21 of the Qualified Obligation Indenfure, revenues
recetved by the Trustee shall be credited to the amounts required to be paid by the County,

If there exists any Debt Service Reserve Fund Deficiency on the fifth Business Day following

January 1 or July 1 of each year, the Trustee shall certify the aggregate amount of such deficiency to the
Chancery Clerk of the County. As provided by Section 7.21 of the Qualified Obligation Indenture, upon

. such certification, the Board of Supervisors of the County agree to include in its next levy of ad valorem
taxes an ad valoren: tax estimated to produce an amount equal to one hundred and twenty percent (120%)
of the Debt Service Reserve Fund Deficiency so certified, provided that sach ad valorem tax levy shall
not exceed five (5) mills in any one year, An amount not less than all of the County's assessed and
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budgeted ad valorem tax levy shall be paid to the Trustee for deposit into the Special Reserve Fund not
tater than February 1 each year.

SECTION 6,09 Operation of Special Resorve Find,

The Trustee shall deposit in the Special Reserve Fund all moneys required to be deposited therein
pursuant {o Article VI and Axiiole VII hereof and such other moneys as dirccted by the Bank, shall invest
such funds pursuant to Artiole VIH hereof, and shall disburse the funds held in the Special Reserve Fund

as follows in the following order of priority:

{a) On the second business day next preceding each Interest Payment Date, to the General
Account an amount sufficient to make the payments of principal and inferest required to be made on such
date afler taking into account available funds on deposit in the General Account; and

{b) To the Debt Service Reserve Iund sufficient amounts to assure that the Debt Service
Resetve Requirement is met.

SECTION 6,10 Opexation of Bond Issuance Expense Acenunt,

The Trustee shall deposit in the Bond Issuance Expense Account the moneys required to he
deposited therein pursuant to Section 2.02 of this Indenture, shall invest such funds pursuant to Article
VI hereof and shall disburse the fiunds held in the Bond Issuance Expense Account as follows;

(a) Upon receipt of acceptable invoices, to pay the Costs of Issuance of the Bonds or fo
reimburse the Bank for amounts previously advanced for such costs; and

(t) On the date, which is thirty (30) days after the date of issuance of the Series 2006 Bonds,
any funds remaining in the Bond Issuance Expense Account shall be fransferred to the General Aceount
of the General Fund.

SECTION 6,11 Operation of the Rebate Fund.

(a)  The Trustee i{s authorized to estabiish and maintain, so long as any Series 2006 Bonds are
outstanding and are subject fo a requirement that arbilrage profits be rebated to the United States of
America, a separate fund to be known as the "Rebate Fund." The Trustco shall make information
regarding the Series 2006 Bonds and investments hereunder available to the Bank and shall make deposits
and disbursements from the Rebate Fund in accordance with the memorandum of complianee received
from the Bank pursuant to Section 5.14 and 8,02 hereof, shall invest the Rebate Fund as direcied by the
Bank pursuant to said memorandum of complisnce and shall deposit income from such invesiments
immediately upon receipt thereof in the Rebale Fund, Anyihing in this Indenture to the conmary
notwithstanding, the provision of this Section may be superseded or amended by a new memorandum of
compliance delivered by the Bank and accompanied by an opinion of Bond Counsel addressed to the
Trustee to the effect that the use of the new memorandum of compliance will not adversely affect the
exclusion from gross income for Federal income tax purposes of the interest on the Series 2006 Bonds.

(b}  Ifa deposit to the Rebate Fund is required as a resuit of the computations made by the
Bank pursuant to such memorandum of compliance, the Trustee shall upon receipt of written direction
from the Bank accept such payment for the benefit of the Bank and make transfers of moneys from the
General Account o the Rebate Fund to comply with such direotion, If amounts in excess of that required
to be rebated to the United States of America acoumulate in the Rebate Fund, the Trustee shall upon
wrilten dircction from the Bank transfer such amount to the General Account of the General Fund.
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Records of the detenninations required by this Section and the investment instructions must be retained
by the Trustee until six (6) years after the Series 2006 Bonds are no longer Outstanding.

(c) Not later than sixty (60) days after July 1, 2011, and every five (5) years thercalter, the
Trustee shell, upon written request of the Bank, pay to the United States of America ninety petcent (90%)
of the amount required to be on deposit in the Rebate Fund as of such payment date provided that written
direction from the Bank for transfer of such amount has been previously recelved by the Trustee pursuant
to the provisions of Section 6.11(b), and further provided that funds were available in the General
Account of the General Fund to make such transfers as directed. Not later than sixty (60} days afler the
final retivement of the Series 2006 Bonds, the Trustee shall, upon written request of the Bank pay to the
United States of Ameriea one hundred percent (100%) of the balance remaining in the Rebate Fund. Bach
payment required to be paid o the United Stafes of America pursvant fo this Seetion shall be filed with
the Internal Revenue Service Center, Ogden, Utah 84201, Each payment shall be accompanied by a copy
of the Foym 8038-G originally filed with respect {o the Series 2006 Bonds, if any, and a statement of the
Bank sumnarizing the determination of the amount to be paid to the United States of Ameriea.

SECTION 6.12 Moneys to bo Held in Trust,

All moneys required to be deposited with or paid to the Trustee for the account of any Fund or
Account established under any provision of this Indenture shall be held by the Trustee in frust and applied
it accordance with the provisions of this Indenture, except for moneys held pursuant to the Rebate Fund
and any Accounts created thereunder and except for moneys deposited with or paid to the Trusiee for the
redemplion of Bonds, notice of the redemption of which has been duly given, and shall, while held by the
Trustes, constitute part of the Trust Esiate and be subject to the security interest created hereby and shall
not be subject to any lien or attachment by any creditor of the Bank,

SECTION 6,13 Amounts Remaining in Funds or Accounts.

Any amounts remaining in any Fund or Account after full payment of the Bonds and the fees,
charges (including any required rebate to the United States of Amerioa) and expenses of the Trustee and
all other amounts due and owing hereunder shall be distributed to the Hospital, except as provided in
Section 3.08 hereof and except for any amounts appropriafed by the State under Seotion 5.12 hereof
which shall be paid {e the Bank.

SECTION 6,14 Certain Vorifications,

The Bank and/or the Trustee from time to time may cause the Hospital {o engage a firm of
independent certified public accountants of national standing or other nationally recognized experts to
supply the Bank and the Trustee with such information as the Bank or the Trustee may request in order to
determine in a manner reasonably satisfactory to the Bank and the Trustee all mafters relating to (a) the
sufficiency of projected cash flow receipts and disbursements with respect to the Funds and Accounts to
pay the principal of and interest on the Bonds and Program Expenses; (b) the actuarial yields on the
Outstanding Bonds as the same may refate to any data or conclusions necessary to verify that the Bonds
are not arblivage bonds within the meaning of Section 148 of the Code; (¢) the vields on any obligations
acquired and held by the Bank and/or the Trustee; and {d) the rebate cafeulation required by Section 6,11
hereof, The Bank and/or the Trustee from time to time may also request the Hospital to obtain an Opinion
of Bond Counsel concerning post-issuance compliance with any Federal legislation applicable 0 the
Bonds, The fees of such Independent certified public accountants and Bond Counsel shall constitute
reimbursable Program Expenses,
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ARTICLE VII
PURCHASE OF QUALIFIED OBLIGATION

SECTION 701 Yerms and Conditions of Purchase.
Any Qualified Obligation purchased by the Bank shall be purchased on the terms and condilions

of, and upon submission of the documents required by this Article VIL

of

SECTION 7.02 Purchase,

The Trustee shall pay the purchase price of the Qualified Obligation upon receipt by the Trustee

49 A written requisition of the Bank signed by an Authorized Officer stating to
whom payment is fo be made and the amount fo be paid;

(2) A certificate signed by an officer of the Bank, attached to the requisition and
certifying that the Qualified Entity, pursuant to the purchase agreement in conneotion therewith,
has sold or will sell such Qualified Obligation to the Bank and is obligated to make Qualifted
Obligation Payments and to pay all fees and charges required to be paid to the Bauk under the
Indenture, and that to the knowledge of such officer, such Qualificd Entity is not in default under
the payment terms or other material terms or provisions of any other obligations of that Qualified

Eniity;

3 A vertified transeript of proceedings authorizing the issuance, execution and
delivery of the Qualificd Obligation, which transcript shall contain the certifications required by
the Act and such other certifications and representations which are reasonable and appropriate as
determined by the Bank or Trustes;

)] An Qpinion of Bond Counsel in form satisfactory to the Bank and the Trustee
stating that such Qualified Obligation constitutes a valid and binding obligation enforecable in
accordance with its terms, subjeet to such enforcement limitations customarily contained in such
opinions, and bears Interest that is excludable from gross income for Federal income tax purposes
under Section 103 of the Code;

(5}  Sueh Qualified Obligation, registered as to both principal and inferest to the Bank
and deliveved in aceordance with the Act;

® An oplnion of counsel for the Qualificd Bntity in form satisfaotory to the Bank
stating that such Qualified Entity is a local governmental unit within the meaning of the Act;

¥} A signed purchase agreement from the Qualified Entity; and

8 A certifioate fram the Qualified Endity stating thaf cither (i} the Qualificd Entity
is oxempt from the rebato requirements of Seetion 148 of the Code, or (ii) the Qualified Entity is
subject to the rebate requirement of Section 148 of the Code and will comply with such
provisions, or (iif} if the Qualified Entity intends to meet an exception from rebate confained in
Section 148(f)(4)(C) of the Code, it clects on or before the closing date to pay a penalty in lieu of
rebate if such provisions are not met.
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SECTION 7.03 Retention and Inspection of Documents,

All requisitions, certificates, transeripts, Opinions of Bond Counsel and the Qualified Obligation
received by the Trustes, as required in this Article as conditions of payment may be relied upon by and
shall be refained in the possession of the Trusice, subject af all times during normal business hours to the
inspeetion of the Bank and, after written request received by the Trustee at least five (5) business days
prior to the date of inspection, by any owner of at least five percent (5%) in principal amount of
Outstanding Bonds.

SECTION 7.04 Report,

The Bank shail require a report to be made by an officer or employce of (e Trustee on behalf of
the Trustee within sixty {(60) days after the dellvery of the Donds covering all receipts and all
disbursements made pursuant to the provisions of this Article VII in respeot of the net proceeds of the
Bonds deposited in the Purchase Account. Said report shall be supplemented, if requested, at least once
every sixty (60} days by the Trusiee uniil all of the net proceeds of the Bonds deposited in the Purchase
Account shall have been expended. Each such report shall be mailed by the Trustee to the Bank,

ARTICLE VIII
INVESTMENT OF MONEYS

SECTION 8.01 General Provisions,

(2) Any moneys held as part of any Fund or Account created under or pursuant to Article VI
hereof and the Rebate Fund shall be invested or reinvested by the Trustee as continuously as reasonably
possible in such Authorized Investments as may be direoted in writing by the Bank, All such investnents
shall at ail fimes be a part of the Fund or Acoount in which the moneys used to agquire such ivesiments
had been deposited and, except as provided in Artiele VI, all income and profits on such investments,
ather than from moneys on deposit in the Rebate Fund or any Account ereated thereunder, shall be
deposited as received in the General Account of the General Fund, The Trustee may make any and all
such investments through its bond department or through the bond department of any financial institution,
which is an affiliate of the Trustee and may trade with itself or any of its affiliates in doing so, Moneys in
separate Funds and Accounls may be commingled for the purpose of investment or deposit. Any
investment losses shall be charged {0 the Fund or Account in which monoys used to purchase sueh
investment had been deposited. For so long as the Trustee is in compliance with the provisions of this
Section 8.01, the Trustee shall not bo lable for any investment losses, Moneys in any Fund or Account
shall be invested in Authorized Investments as directed in writing by the Bank with a maturity date, or a
redempiion date which shall coinocide as neatly as practicable with times at whioh moneys in such Funds
or Accounts will be required for the purposes thercof except that moneys in the Debt Service Reserve
Pund shall be invested in Avthorized Investments having an average aggregate welghted term to maturity
not greater than five vears, The Trustee shall sell and reduce to cash a wufficient amount of such
Authorized Investments in the respective Fund or Account whenever the cash balance thercin is
insufficient to pay the amounts contemplated to be paid therefrom at the time those amounts are to be
paid. All investient income from the assets held in any Fund or Account, except for the Rebate Tund and
any Accounts oreated thereunder, will be added to the General Account of the General Fund; provided
that fnvestmont income from assets held under the Debt Service Reserve Fund shall be refained in that
Fund 1o the extent of any deficiency in the Debt Servicé Reserve Requitement.

{b)  The Bank (i) certifics fo the owners of the Bonds from time fo time oufstanding that
moneys on deposit in any Fund or Account in connection with the Bonds, whether or not such moneys
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were derjved from the proceeds of the sale of the Bonds or from any other sources, are not intended to be
used in a manner which will cause the interess on the Bonds {o lose the exclusion from gross income for
Federal income tax purposes and (i) covenanis with the owners of the Bonds from lime fo {ime
outstanding thai, so fong as any of the Bonds remain oufstanding, moneys on deposit in any Fund or
Account established in conniection with the Bonds, whether or not such moneys were derived from the
proceeds of the sale of the Bonds or from any other source, will not be used in any manner which will
cause the interest on the Bonds to become subject to Federal income taxation,

SECTION 8.02 Arbitrage Restrictions: Bonds te Remain Tax Exompt,

(a)  The Bank shall provide the Trustee with a memorandum of compliance for the
investments on the Funds and Accounts, which shall govern the investment of the Funds and Accounts
and the application of Seotion 6,11 hereof.

b Without limiting subsection {b) of Scction 8,01 hereof, the Bank further covenants and
agrees that it will not take any action or fail to take any action with respeot fo the investment of the
proceeds of any Bonds, or with respect to the investment or application of any paymenis under any
Qualified Obligation or any other agresment or instrument entered into in connection therewith or with
the issuance of the Bonds, inctuding but not limited to the obiligation, if any, to rebate certain funds to the
United States of America, which would result in constituting any Bonds arbitrage bonds within the
meaning of such term as used in Section 148 of the Code. ‘The Bank further agrees that it will not act in
any other manner, which would adversely affect the exclusion from gross income tax for Federal income
tax purposes of the interest on any Bonds.

ARTICLE IX
DISCHARGE OF INDENTURE

Except as provided in this Artiele IX, if payment or provision for payment is made, to the
Trustee, of the principal of and interest due and to become due on the Bonds at the fimes and in the
manner stipulated therein, and there is paid or caused {o be paid fo the Trustee all sums of money due and
to become due according to the provisions hercof, and all other amounts due hereunder have been paid in
full, including, but not limited to, fees and expenses of the Trustee, then these presents and the Trust
Estate and rights hereby granted shall cease, determine and bo void, whereupon the Trustee shall cancel
and discharge the lien of this Indenture, and excoute and deliver to the Bank such Instroments in writing
as shall be requisite to cancel and discharge the lien hereof, and release, assign and deliver unto the Bank
any and all estate, right, fitle and inferest in and to any and all rights assigned or pledged to the Trusiee
hereby or otherwise subject to the licn of this Indenture, except moneys or securities held by the Trustee
for the payment of the principal of and interest on the Bonds,

Any Bond shall be deemed to be paid within the meaning of this Indenture when (a) payment of
the principal of such Bond and interest thereon fo the due date thercof (whether such due date be by
reason of maturify or upon redempiion as provided in this Indenture or ofherwise), either (i} shall have
been made or caused {o have been made in accordance with the terms thercof, or (ii) shall have been
provided for by irrevoeably depositing with the Trustee, in trust and exclusively for such payment, (1)
moneys sufficient to make such payment or (2) Governmental Obligations maturing as to principal and
inferest in such amounts and at such fimes, without consideration of any reinvestment thereof, as will
insure the availability of sufficient moneys to make such payment, or (3) a combination of such moneys
and Governmental Obligations, and (4) all necessary and proper fees and expenses of the Trustee
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perfaining to the Bonds, including the amount, if any, required to be rebated to the United States of
Atnerica, with respeot to which such deposit is made shall have been paid or deposited with the Trustee.

Notwithstanding the foregoing, in the case of Bonds which by their terms may be vedeemed prior
to their stated maturity, no deposit under the immediately preceding paragraph shail be deemed a payment
of such Bonds as aforesaid wniii the Bank shall have given the Trustee, in form satisfactory to the Trustee,
irrevoeable instruotions:

(N Stating the date when the principal of each such Bond is to be paid, whether at
maturity or on a redemption date (which shall be any redemption date permitied by this
Indenture);

@ To eall for redemption pursuant to this Indenture any Bonds to be redeemed prior
to maturity pursuant to (i) hereof; and

) To mail, as soon as practicable, in the manner presoribed by Article TV hereof, a
notice to the owners of such Bonds that the deposit required by (b) of the preceding paragraph has
been made with the Trustee and that said Bonds are deemed to have been paid in accordance with
this Atticle and stating the maturity or redemption date upon which moneys atre to be available for
the payment of the principal of or redemption price, if applicable, on said Bonds as specified in
subparagraph (1) of this paragraph,

Any moneys so deposited with the Trustee as provided in this Article may at the written direction
of the Bank also be invested and reinvested in Governmental Obligaiions, maturing in the amounts and
times as hereinbefore set forth, and all income from all Governmental Obligations in the hands of the
Trustee pursuant to this Article which is not required for the payment of the Bonds and interest thereon
with respeot to which such moneys shall have been so deposited, shall be deposited in the General
Account of the General Fund as and when and collected for use and application as are other moneys
deposited in that Account,

No such deposit under this Article shall be made or accepted hereunder atid no use made of any
stich deposit unless the Trustee shall have received at Opinion of Bond Counnsel to the effect that such
deposit and use would not cause any of the Bonds to be treated as arbifrage bonds within the meaning of
Section 148 of the Code. Moreover, no such deposit shall be deemed a payment of such Bonds unless the
Trustee shall have received a verification from an aceountant or firm of accountants appointed by the
Bank and acceptable to the Trustee verifying the sufficiency of the deposit fo pay the principal of,
premium, if any, and interest on the Bonds to the due date, whether such due date be by reason of

maturily or upon redemption.

Notwithstanding any provision of any other Article of this Indenture which may be conirary to
the provisions of this Article, all moneys or Governmental Obligations set aside and held in trust pursuant
to tho provisions of this Artiole for the payment of Bonds (including inferest thereon but excluding any
amounis set aside for rebate to the United States of America) shall be applied to and used solely for the
payment of the partioular Bonds (including interest thereon) with respect to which such moneys or
obligations have been so set aside in frust,

Upon the deposit with the Trustee, in trust, at or before maturify, of money or Govemmental
Obligations in the necessary amount to pay or redesm all Outstanding Bonds as aforesaid (whether wpon
ot prior to their maturity or the redemption date of such Bonds), provided that if such Bonds are to be
redeemed prior to the maturity thereof, notice of such redemption shail have been given as hereinabove
provided, or provisions satisfactory to the Trustee shall have been made for the giving of such notice, and
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compliance with the other payment requirements hercof, the Indenture may be discharged in accordance
with the provisions hereof but the limited lability of the Bank in respest of such Bonds shall continue
provided that the owners thereof shall thereafter be entifled to paymeni only out of the moneys or
Governmental Obligations deposited with the Trustee as aforesaid,

ARTICLE X
DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND BONDHOLDERS

SECTION 10.01 Defaulls; Bvents of Defanl,

If any of the following events ocours, it is hereby defined as and declared to be and to constitute
an "Event of Defautt™

(A)  Default in the due and punciual payment of any inierest on any Bond; or

(B}  Default in the due and punctual payment of the prineipal of any Bond
whether at the stated maturity thereof or on any date fixed for redemplion; or

(C)  Failure of the Bank fo remit to the Trustee within the tfime lhmits
presoribed herein any moneys which are required by this Indenture to be so remitied; or

(D) Default in the performance or observance of any other of the covenants,
agreements or conditions on the part of the Bank contained in this Indenture or in the
Bonds and failure to remedy the same within the time provided in, and after notice
thereof pursuant to, Section 10,10 hereof; or

(B)  Any warranty, representation or other statement by or on behalf of the
Bank contained in this Indenture or in any instrument furnished in compliance with or in
reference to this Indenture is false or misleading, when made, in any material respect, and
failure to remedy the same within the time provided in, and afier notice thercof pursuant
to, Section 10,10 hereof, or

I A petition is filed against the Bank under any bankruptey, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any
jurisdiction whether now or hereafier in effect and is not dismissed within sixty (60) days
after such filing; or

(G)  The Bank files a petition in voluntary bankruptey or seeking relief wnder
any provisions of any bankruptoy, reorganization, arrangement, insolvency, adjustment of
debt, dissolution or liquidation law of any jurisdiciion whether now or hercafter in effeet,
ot consents to the filing of any petition against it under such law; or

(H)  The Bank is generally not paying its debts as such debts become due, or
becomes insolvent or bankrupt or mekes an assignment for the benefit of creditors, or a
liquidator or trustee of the Bank or any of its property is appointed by court order or takes
possession of such property and such order remaing In effect or such possession continues
for more than sixty (60) days; or

D Defauft in the due and punciual payment of any interest or prineipal on
any Qualified Obligation; or
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@ The Bank fails to restore the Debt Service Reserve Fund to the Debt
Service Rescrve Requirement within two hundred forty (240) days after the end of the
- Fiseal Year during which a deficlency oceurs; or

(X)  The Bank for any reason shall be rendered incapable of fulfilling its
obligations under this Indenture; or

(Ly  There is an event of default under the Qualified Obligation Indenture.

SECTION 10,02 Reniedies: Rights of Bondholders,

Unon the seeurrence of an Event of Default, the Trustee shall notify the owners of all Bonds then
Quistanding and the Bond Insurer of such Event of Default by registered or certified mail, and will have

the following righis and remedies:

(A)  The Trustee may pursue any available remedy at law or in equity or by
statule to enforce the payment of the principal of and interest on the Bonds then
Ouistanding, including enforcement of any rights of the Bank or the Trustee wuder the

Qualified Obligation;

{B)  The Trusiee ray by action or suit in equity require the Bank to account
as 1f it were the trustee of an express frust for the holders of the Bonds and may take such
aotion with respect to the Qualificd Obligation as the Trustee deems necessary or
appropriate and in the best interest of the Bondholders, subject to the ferms of the
Qualified Obligation;

(C)  Upon the filing of a suit or other commencement of judicial proceedings
to enforce any rights of the Trustee and of the Bondholders under this Indenture, the
Trustes will be entitled, as a matier of right, to the appointment of a recelver or recelvers
of the Trust Estate and of the Revenues, issues, earnings, income, products and profits
thoreof, pending such proceedings, with such powers as the cowrt making such
appoiniment shall confer; or

{(ID)  The Trustee may declare the principal of and acerned interest on all
Bonds fo be due and payable immediately in aecordance with the Indenture and the Act,
by notice to the Bank and the Attorney General of the State; provided, however, any
acceleration of principal payments is subject to the Bond Ingurer’s prior written consent,

Upon the aocurrence of an Bvent of Default, if requested so to do by the holders of twenty-five
percent (25%) or more in aggregate principal amount of all Bonds then Quistanding and if secured andfor
indemnified as provided in Section 11.01(k) hereof and with the approval of the Bond Insurer, the Trustee
shall be obligated to exercise such one or more of the rights, remedies and powers conferred by this
Section as the Trustee, being advised by counsel, shafl deem most expedient in the interests of the
Bondholdets,

No right or remedy by the terms of this Indenture conferred upon or reserved o the Trustee or the
Bond Insurer {or to the Bondholders) is intended fo be exclusive of any other right or remedy, but cach
and every such right or remedy shall be cumulative and shall be in addition fo any other right or remedy
given to Trustee or the Bond Insurer or to the Bondholders hereunder or now or hereafter exisling at law
or in equity or by statute, The assertion or employment of any right or remedy shafl not prevent the
concurrent or subsequent assertion or employment of any other right or remedy.
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Notwithstanding anything to the conirary, as long as the Policy is in force, the Bond Insurer,
acting alone, shall have the right to direct all remedies in the event of an Event of Defauit,

No delay or omission to exereise any right or remedy aceruing upon any Event of Defauit shall
fmpair any such right or remedy or shall be construed to be a waiver of any such Event of Default or
acquiescence thereln, and every such vight or remedy may be exercised from time to ime and as often as
may be deemed expedient,

No waiver of any Event of Default hereunder, whether by the Trusiee or by the Bondholders,
shall extend to or shall affect any subsequent Event of Default or shall impair any rights or remedies
consequent thereon,

SECTION 10,93 Rights of Bondholders to Direct Procecdings.

Anything in this Indenture to the contrary notwithstanding, but subject to rights pranted to the
Bond Isurer in this Indenture, the owners of a majority it aggregate principal amount of Bonds then
Outstanding shall have the right, at any time during the confinuance of an Event of Default, by an
instrument or instruments in writing exccuted and delivered to the Trustee, fo direct the time, method and
place of conducting all proceedings to be faken in cannection with the enforcement of the ferms and
conditions of this Indenture, or for the appointment of a recelver or any other proceedings hercunder;
provided that such direction shall not be otherwise than in accordance with the provisions of law and of

this Indenture,
SECTION 10.04 Appointment of Receivers,

Upon the agourrence of an Bvent of Default, and upon the filing of a suit or other commencement
of judicial proceedings to enforco any rights of the Trustee and of the Bondholders wndey this Indenture,
the Trustee shall be entitled, as a matfer of right, {o the appointment of a receiver or recelvers of the Trust
Estate and of the Revenues, issues, eamings, income, produsis and profils thereef, pending such
proceedings with such powers as the courf making such appointment shall confer,

SECTION 16,05 Application of Moneys.

All moneys received by the Trustee pursuant to any right or remedy given or action taken under
the provisions of this Article (including moneys received by virtue of action taken under provisions of any
Qualificd Obligation) shall, after payment of the costs and expenses of the proceedings resulting in the
collection of such moneys and of the expenses, liabllities and advances incutred or made by Trustee and
any other moneys owed o Trustee hereunder, be deposited in the General Account and all moneys in the
General Account shall be applied as follows:

(1)  Unless the principal of all the Bonds shall have become due and payable, all such
moneys shall be applied:

FIRST - To the payment to the persons entitled therelo of all installments of
inferest then due on the Bonds, including interest on any past due principal of any Bond
at the rate borne by such Bond, in the order of the maiurity of the installments of such
interest and, if the amount available shall not be sufficient to pay in full any particular
installment, then to such payment ratably, according to the amounis due on such
installments, to the persons entitled thereto, without any diserimination or privilege;
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SECOND - To the payment fo the persons entitled thereto of the unpaid principal
of any of the Bonds which shall have become due either at maturity or putsuant io a ecall
for redemption (other than Bonds cailed for redemption for the payment of which other
mongys are held pursuant to the provisions of this Indenture}, in the order of their due
dates, and, if the amount available shall not be sufficient to pay in fufl the prinsipal of
Botds due on any particular date, together with such interest, then to such payment
ratably, according to the amount of principal due on such date, to the persons entitled
thereto without any diserimination or privilege; and

THIRD - To be held for the payment to the persons entitled thereto as the same
shall become due of the principal of and interest on the Bonds which may then become
due either at maturity or upon call for redemption prior to maturity and, if the amount
available shall not be sufficient to pay in full the principal of and interest on Bonds due
on any patticular date, such payment shall be made ratably according to the amount of
principal and interest due on such date to the petsons entiied thereto without any
discrimination or privilege.

@ If the principal of all the Bonds shall have become due or shall have been
deolared due and payable, ail such moneys shall be applied to the payment of the principal and
intercst then due and unpaid upon the Bomds, without preference or priority of principal over
interest or of interest over pringipal, or of any installment of inferest over any other installment of
interest, or of any Bond over any other Bond, ratably, according to the amounts due respectively
for principal and interest, to the persons entitted thereto without any diserimination or privilege,

Whenever moneys are to be applied pursuant to the provisions of this Section, such moneys shall
be applied at such tines, and frot time to time, as the Trustee shall determine, having due regard for the
amount of such moneys available for application and the likelihood of additional moneys becoming
available for such application in the future. Whenever the Trustee shall apply such funds, it shall fix the
date (which shall be an Interest Payment Date unless the Trustee shall deem another date more suitable)
upon which such application is to be made and upon such date interest on the amounts of principal to be
paid on such dates shall cease to accrue, The Trustee shall give such notice as it may deem appropriate of
the deposit with it of any such moneys and of the fixing of any such date, and shall not be required to
make payment of principal to the owner of any Bond until such Bond shall be presented to the Trustee for
appropriate endorsement or for cancellation if folly paid.

Whenever all principal of and Interest on ail Bonds have been paid under the provisions of this
Section and all expenses and charges of the Trustee have been paid and all other amounts due hereunder
have been paid in full, any balance temnaining in the General Account shall be paid as provided in Artiele
VIheteof,

SECTION 10.06 Remedies Vested in the Trustee,

All rights of aotion (including the right to file proof of claims) under this Indenture or under any
of the Bonds may be enforced by the Trustee without the possession of any of ihe Bonds or the
production thereof in any trial or other proceeding related thercto and any such suit or proceeding
instituied by the Trusiee shall be brought in ifs name as Trustee without the necessity of joining as
plainiiffs or defendants any owners of the Bonds, and any recovery of judgment shall be for the equal and
ratable benefit of the owners of all the Quistanding Bonds.
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SECTION 10.07 Rights and Remedtes of Bondholders,

No owner of any Bond shall have any right to institute any suit, action or proceeding at law or in
equity for the enforeement of this Indenture or for the execution of any trust hereof or for the appointment
of a receiver or any othet remedy hereunder, unless (a) a Default has oceurred, (b} such Default shall have
become an Event of Defaulf and the owners of not less than fwenty-five percent (25%) in aggregate
principal amount of Bonds then Ouistanding shall have made written request to the Trustee and shalf have
offered it reasonable opportunity either to proceed to exercise the remedies hereinbefore granted or to
institute such action, suit or proceeding in its own name, (¢) such owners of Bonds have offered to the
Trustee security and/or indemnity as provided in Section 11.01{k) hereof, and (d) the Trustee has refused,
or for sixty (60) days after receipt of such request and offer of security and/or indemnification has failed
o exercise the remedies hersinbefore granted, or to institute such action, suit or proceeding in ifs own
name; and such request and offer of seeurity and/or indemnily are hereby deelared in every casc at the
option of Trusice to be condiiions precedent to the exeoution of the powers and trusts of this Indenture,
and to any action or cause of avtion for the enforcement of this Indenture, or for the appointment of a
receiver or for any other remedy hereunder, it being understood and intended that 5o one or more owners
of the Bonds shall have any right in any manner whatsoever to affect, disturb or prejudice the lien of this
Indenture by its, his, her or their action or to enforce any right hereunder except in the manner herein
provided; and that all proceedings at law or in equity shall be Instifuted, had and maintained in the manner
hersin provided and for the equal and ratable benefit of the owners of all Bonds then Qutstanding,
However, nothing contained in this Indenture shall affect or impair the right of any Bondholder to enforee
the payment of the principal of and interest on any Bond at and after the maturity thereof, or the Hmited
cbligation of the Bank to pay the principal of and interest on each of the Bouds issued hereunder to the
respective owners thereof at the time and place, from the source and in the manner expressed in the
Bonds,

SECTION 10.08 Termination of Proceediugs,

In caso the Trustee or any Owner of any Bonds shall have proceeded to enforce any right under
this Indenture by the appoiniment of a receiver or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, or shall have been determined adversely, then and in every
such case the Bank, the Trustee and the Bondholders shall be restored their former positions and rights
herennder, respectively, and with regard fo the property herein subject to this Indenture, and all rights,
remedies and powers of the Trustee and the owners of Bonds shall continue as if no such proceedings had
been taken.

SECTION 10,09 Walvers of Events of Defauli,

The Trustee may, at its discretion waive any Event of Default hereunder and ifs consequences,
and shall do so upon the written request of the owners of (a) more than sinfy-six and {wo-thirds percent
{66 2/3%) in aggregate principal amount of all the Bonds then Ouisianding in respect of which an Event
of Default in the payment of principal or interest exists, or (b) more than fifly percent (50%) in aggregate
principal amount of all Bonds then Quistanding in the case of any other Event of Defaul; provided,
however, that there shall not be waived (x) any Event of Default in the payment of the principal of any
Outstanding Bond af the date of maturity specified therein or {y) any Event of Default in the payment
when due of the inferest on any Ouistanding Bond unless prior to such waiver all of the interest or all
payments of principal when due, as the case may be, with interest on overdue principat at the rate bome
by such Bond, and all expenses of the Trustee in ¢conneetion with such Event of Default shall have been
paid or provided for or (%) any Bvent of Default for nonpayment of Program Expenses; and in case of any
such watver ot reseission, or in case any proceeding taken by the Trustee on account of any such Event of
Default shall have been discontinued or abandoned or determined adversely, then and in every such case
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the Bank, the Trustee and the Bondholders shalf be restored to their former positions and tights hereunder,
respectively, but no such waiver or recession shall extend to any subsequent or other Event of Defauft, or
impair any rights consequent thereon,

SECTION 10,10 Notice of Defaults under Section 10.01(d) or (e); Opportunity of the Bank
to Cure Such Defaulis,

Anything herein to the contrary notwithstanding, no Default under Section 10.01(d) or {¢) hereof
ghall conatitute an Bvent of Default until actual notice of such Default by registered or certificd mail shall
be given to the Bank by the Trustee or the owners of not less than twenty-five percent (25%) in agpregate
principal amount of all Bonds then Outstanding and the Bank shall have had sixty (60) days afler receipt
of such notice to correct the Default o cause the Default to be corrected, and shall not have cotrepted the
Default or caused the Default to be cortected within the applicable period; provided, however, if the
Default be such that it i correctable but cannot be corrected within the applicable petiod, i shall not
constitute an Event of Default if corrective actlon is instifuted by the Bank within the applicable period
and ditigently pursued until the Default is corrested. If a Default is cured under this Seotion 10.10, then it
will not constitute an Event of Default,

With regard to any alleged Default concerning which notice is given to the Bank under the
provisions of this Section, the Bank hereby grants to the Trustee fult authority for the account of the Bank
fo perform any covenant or obligation the failure of performance which is alleged in said notice fo
constitute an Bvent of Default, in the name and stead of {he Bank with full power to do any and aif things
and acts fo the same extent that the Bank could do and perform any such things and acts and with power
of substitution.

ARTICLE XI
TRUSTEE

SECTION 11,01 Acceptance of the Trusts.

The Trustee hereby accepts the trusts and duties impoged upon it by this Indenture, and agrees to
perform said trusts and duties with the same degree of care and skill in their exercise, as a prudent
corporate {rustee would exercise or use under the ciroumstances in the conduet of its own affairs, but only
upon and subject to the following express terms and conditions:

{A)  The Trusiee, prior o the ccewrence of an Bvent of Default and after the
curing of all Events of Default, which niay have gecurred, undertakes to perform such
duties and only such duties as are specifically set forth in this Indenfure. In case an Event
of Default has ocowred (which has not been cured or waived) the Trustee shall exereise
the rights and powers vested in it by this Indenture in accordance with the standard
speoified above,

(B)  The Trustee may excoufe any of the trusts or powers bereof and perform
any of its dutics by or through altomneys, agents, recelvers or empioyees but shalf not be
answerable for the conduct of the same if appointed in accordance with the standard
specified above, and shall be entitled to advice of Counsel concerning all matters of trusts
hereof and the duties hereunder, and may In all cases pay such reasonable eompensation
to all such attorneys, agents, recoivers and employees as may reasonably be employed in
contiection with the frusts hereof. The Trustee may act upon the opinion or advice of any
attorneys (who may be the attorney or attorneys for the Bank), approved by the Trustee in
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the exercise of reasonable ¢are, The Trustee shall not be responsible for any loss or
damage resulting from any action or non-action in good faith in reliance wpon such

apinion or advice,

{C)  The Trustee shall not be responsible for any reciial herein or in the
Bonds, other than the Certificate of Authentication required by Section 3,04 hereof, or for
the validity of the execution by the Bank of this Indenture or of any supplements hereto
or instruments of furfher assurance, or for the sufficiency of the sceurity for the Bonds
issued hereunder or intended to be secured hereby,

(D} The Trusiee shall not be accountable for the use of any Bonds
authenticated or delivered hereunder, The Trustee may become the owner of Bonds
secured hereby with the same rights, which it would have if not the Trustes and Bonds
owned by the Trustee shall be deemed Outstanding unless cancelled pursuant fo the
provisions horcof.

(B)  The ‘Trustee shail be protected in acting upon any notice, request,
consent, cerificate, order, affidavit, leiter, felegram or other paper or document
reasonably believed to be genuine and correct and {fo have been signed or sent by the
proper person or persons. The Trustee shall nof withhold umeasonably its consent,
apyproval or action to any reasonable request of the Bank, Any action taken by the Trustce
pursuant to this Indenture upon the wrilten request of the Bank or writien consent of any
person who at the time of making such request or giving such congent is the owner of any
Bond, shall be conclusive and binding upon ail future owners of the same Bond and upon
Bonds issued in exchange therefore or In place thereof,

(B)  As fo the existence or nonexistence of any fact or as fo the sufficiency or
validity of any instrument, paper or proceeding, the Trustee shall be entitled in good faith
to rely upon a certificate signed by an Authorized Officer as sufficient evidence of the
facts therein contained and prior to the oceurrence of an Event of Default of which the
Trustee has become aware shall also be at liberty to accept a similar certificale fo the
effect that any particular dealing, fransaction or action is necessary or expedient but may
at its discretion secure such further evidence deemed necessary or advisable, but shatl in
no case be bound to secure the same. The Trustee may accept a cerfificate of an
Authorized Officer under its seal to the effeot that a resolution in the form therein set
forth has been adopted by the Bank as conclusive evidenoe that such resolution has been
duly edopted and is in full force and effect.

(G)  The permissive right of the Trustee to do things enumerated in this
Indenture shall not be construed as a duty and it shall not be answerable for other than iis
gross negligence or willful default,

(H) At any and all reasonable times the Trustee and its duly authorized
agents, attomeys, experts, engineers, accountants and representatives shall have the right
lo inspect any and all of the books, papers and records of the Bank pertaining to the
Revenues and recelpts pledged to the payment of the Bonds, and to take such memoranda
from and in regard thereto as may be desired,

@ The Trastee shall not be required to give any bond or surety in respect of
the execution of the said frusts and powers or otherwise in respect of the premises,
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€] Notwithstanding anything elsewhere in this Indenture confained, the
Trustee shall have the right, but shall not be required, to demand, in respect of the
authentication of any Bonds, the withdrawal of any cash, or any action whatsocver within
the purview of this Indenture, any showings, certificates, opinions, appraisals or other
information, or corporate action or evidence thereof, in addition to that by the terms
hereof required as a condiifon of such action, deemed desirable by the Trustee for the
purpose of establishing the right of the Bank fo the authentication of any Bonds, the
withdrawal of any cash or the taking of any other action by the Trustee,

(K}  Before taking the action referred to in Section 10.02, 10.03 or 10.07
hereof, the Trusiee may require that a satisfectory security and/or anz indemnity bond be
furnished for the reimbursement of all expenses to which it may be put and to protect it
against all Nability, except lability which is adjudicated to liave resulted from its gross
negligence or wiilful default, by reason of any action so faken,

(L)  All moneys received by the Trustee shall, until used, applied or invested
as herein provided, be held in trust for the purposes for whioch they were received but
need not be segregated from other funds except to the extent required by law. The Trustee
shall not be under any liability for interest on any moneys received hereunder except such
as may be agreed upon.

(M)  The Trustee for all purposes of this Indenture shali be deemed to be
aware of any Event of Default in the payment of prinelpal of or interest on any of the
Bonds,

SECTION 11.02 Fees, Ciwarges and Expenses of the Trustee,

The Trustee shall be entitled to prompt payment and reimbursement upon demand for reasonable
fees for its services rendered hereunder and all advances, counsel fees and other expenses reagonably and
necessarily made or Incuired by the Trustee in connestlon with such services, The Trustee shall be
enfitled fo paymeont and reimbursement for the reasonable fecs and charges of the Trustee as paying agent
and registrar for the Bonds but only as hereinabove provided, Upon any Event of Default, but only upon
an Bvent of Default, the Trusiee shall have a first Hen with right of payment prior to payment on account
of principal of or interest on any Band upon the Trust Estate for the foregoing fees, charges and expenses
incurred by it, respectively,

SECTION 11.43 Intervention by the Trustee,

In any judicial proceeding to which the Bank is a party and which in the opinion of the Trustee
and its Counsel has a substantial bearing on the interests of the owners of the Bonds, the Trustee may
intervene on behalf of the Bondholders, and shall do so if requested it writing by the owners of at least
twenty-five percent (25%) of the aggregate principal amount of Bonds then Ouistanding upon receiving
security and/or indemnification satisfactory to the Trustee.

SECTION 11.04 Successor 'Trustee.

Any corporation or assooiation into which the Trustee may be converted or merged, or with
which it may be consolidated, or fo which it may sell or transfer its trust business and assets as a whole ot
substantially as a whole, or any corporation or association resulfing from any such conversion, sale,
merger, consolidation or transfer to which it is a party ("Reorganization"), ipso facto shall be and become
successor Trustee hereunder, if legally qualified o serve as such, and vested with all of the title {o the
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"Trust Bstate and all the trusts, powers, discretions, immunities, priviloges and all other matters as was ifs
predecessor, without the exeoution or filing of any instrument or any further act, deed or conveyance on
the part of any of the parties hereto, anything hevein to the contrary notwithstanding; provided that within
thirly (30} days of the effective daie of such Reorganization, the Bank may object to such corporation or
association becoming successor Trustes by filing wriiten notice of such objection with the Trustee and by
mailing such notice fo each Bondhelder whereupon a successor or temporary Trustee shali be appointed
in accordance with section 11,07 hereof,

SECTION 11.65 Resignation by the Trustee,

The Trustee and any successor Trustee may at any time resign from the {rusts hereby by giving
thirty (30) days' written notice by registered or certified mail to the Bank and the owner of cach Bond as
shown by the Bond Register, and such resignation shall only take effect upon the appointment of a
successor Trustee in accordance with Scction 11,07 and acceptance of such appointment by the successor
Trustee.

SECTION 11.06 Removal of the Trustee,

The Trustee may be semoved at any time with or without cause by an Insiroment or concurrent
insttuments in writing delivered to the Trustee and to the Bank and signed by the owners of a majority in
aggregate principal amount of all Bonds then Outstanding or their attorneys-in-fact duly authorized. So
long as no Bvent of Default or an event which, with the passage of time would become an Event of
Default, shall have ocourred and be continuing, the Trustee may be removed at any time for cause by
tesolution or other official action isken by the Bank as approved by the County and the Hospital with
suoh written action to be filed with the Trustee, Notice of the removal of the Trustee shall be given in the
same manter as provided in Section 11.05 hercof with respeot to the resignation of the Trustee.

SECTION 11,07 Appoiniment of Suecossor Trustee by the Bondholders; Temporary
Trusiee.

In case the Trustee shall resign or be removed, or be dissolved, or shall be in course of dissolution
or liquidation, or otherwise beconte incapable of acting hereunder, or in case it shall be taken under the
control of any public officer or officers, or of a receiver appointed by a cour, a successor may be
appointed by the owners of a majority in aggregate principal amount of all Bonds then Oulstanding by an
instrument oy goncuirent instruments in writing signed by such owners, or by theit attomeys-in-fact duly
authorized, a copy of which shall be delivered personally or sent by registered mail to the Bank,
Nevertheless, in case of such vacancy the Bank by resoluiion, with the written approval of the County and
the Hospital, may appoint a femporary Trustee fo fill such vacancy, Within ninety (90) days after such
appointment, the Bondholders may appoint a suceessor Trustee; and any such temporary Trustee so
appointed by the Bank shall become the successor Trustee if no appointment is made by the Bondholders
within such period but in the event an appointment is made by the Bondholders, shall immediately and
without further act be superseded by any Trustee so appointed by such Bondholders, Notice of the
appointinent of a temporary or successor Trustee shall be given In the same manner as provided by
Section 11035 hereof with respect to the resignation of a Trustee. Every such Trustee appointed pursuant
to the provisions of this Section shall be a trust company ot bank duly authorized to exercise trust powers
and having a reporied capital and surplus of not less than $50,000,000, if there be such an institution
willing, qualified and able to accept the trust upon reasonable or customary terms, |
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SECTION 11.08 Concerning Any Successor Trustee,

Evety successor Trustes appoinfed hereunder shall exeoute, acknowledge and deliver o its or his
predecessor and also to the Bank an instrument in writing accepting such appointment hereunder, and
thereupon such successar, without any further act, deed or conveyance, shall become fully vested with all
the eslates, properties, rights, powers, trusts, dulies and obligations of its predecessors; but such
predecessor shall, nevertheless, on the written request of the Bank, alter the payment of all fees, charges
and expenses which may be due and owing fo such predecessor pursnant to the provisions of Section
11.02 hereof, exeoute and deliver an instrument transferring to such successor Trustee all the estates,
properties, rights, powers and frusts of such predecessor hereunder; and every predecessor Trustee shal
deliver al] seourities, moneys and cther property or documents held by it as Trustee hereunder to its or his
successor hereunder, Should any instrument in wrifing from the Bank be required by any successor
Trustee for more fully and cerfainly vesting in such successor the estate, rights, powers and dutles hereby
vested ot intended fo be vested in the predecessor any and ail such instriiments in writing shall, on
request, be executed, acknowledged and delivered by the Bank. The resignation of any Trusice and the
instrument or instruments removing any Trustee and appointing a successor hereunder, together with all
other insfruments provided for in this Artlele, shail be filed or recorded by the successor Trustee in any
recording office where this Indenture shall have been filed or recorded.

SECTION 1109 [Reserved].
SECTION 11,10 Successor Trustee as Trustee of Funds, Paylug Agent and Registrar,

In the event of a change in the office of Trustee, the predecessor Trustee which has resigned or
been removed shall eease to be Trustee of the funds provided hereunder and registrar and paying agent for
prineipal of, premium, if any, and interest on the Bonds, and the successor Trustee shail becone such

Trustee, registrar and paying agent,
ARTICLE XH
SUPPLEMENTAL INDENTURES
SECTION 12,01 Supplemental Indentures not Requiring Consent of Bondhoiders,

The Bank and the Trusiee may, without the consent of, or notice fo, any of the Bondholders but
with writlen notice to the Bond Insurer, enter into an indenture or indenfures supplemental to this
Indenture for any one or more of the following purposes:

(1 To cure any ambiguity or formal defeot or omission in this Indenture;

@ To grant to or confer upon the Trustee for the benefit of the Bondholders any
additional benefits, rights, remedies, powers or suthoriiies that may lawfully be granted fo or
conferred upon the Bondholders or the Trustee, or {0 make any change which, in the opinion of
Bond Counsel, does not materially and adversely affeot the interest of the owners of Ouistanding
Bonds and does not require unanimous consent of the Bondholders pursuant to Section 12.02

hereof;
()] To subject to this Indenture additional Revenues, properiies or collateral;

@) To modify, amend or supplement this Indenture or any indenture supplemental
hereto in such manner a3 to pesmit the qualification hereof and thereof vuder the Trust Indenture

48




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
' Document  Page 223 of 262

Act of 1939 or any similar Federal statuic hereafter in effect or {o permit the qualification of the
Bonds for sale under the securities laws of the United States of Ameriea or of any of the states of
the United States of America, and, if they so determine, to add to this Indenture or any indenture
supplemental hereto such other terms, conditions and provisions as may be permitted by said
Trust Indenture Act of 1939 or similar Federal statute;

(5) To evidence the appointment of a separate or co-trusiee or the succession of a
new Trustee hereunder or the succession of a new regisfrar and/or paying agent; or

{6) In connection with issuance of Refunding Bonds,

SECTION 12.02 Supplemental Indentures Requiring Consent of Bondholders,

Exclusive of Supplemental Indentures provided for by Section 12.01 hereof and subject to the
terms and provisions contained in this Section, and not otherwise, the owners of not less than a majorily
in aggregate principal amount of the Bonds then Qutstanding which are affected (exclusive of Bonds held
by the Bank) along with the consent of the Bond Insurer, shall have the rightf, from time to time, anything
contained in this Indenture to the contrary nofwithstanding, to consent to and approve the execution by
the Bank and the Trustee of such other indenture or indentures supplemental hereto as shall be deemed
necessary and desirable by the Trustee for the purpose of modifying, altering, amending, adding to or
rescinding, 1n any particular, any of the feyrms or provisions contained in this Indenture or in any
Supplemental Indenture; provided, however, that nothing in this Section contained shall permit, or be
constryed as permitting, without the consent of the owners of all then Ouistanding Bonds, (a) an
exiension of the maturity of the principal of or the interest or redemption date on any Bond issued
hereunder, or (b) a reduction in the principal amount of any Bond or change in the rate of inferest or
redemiption prem{um, or {¢} a privilege or priorily of any Bond or Bonds over any other Bond or Bonds,
or (d) a reduction in the aggregate vrincipal amount of the Bonds required for consent to such
Supplemental Indenture, or (¢) the creation of any len securing any Bonds other than a len ratably
securing all of the Bonds at any time Ouistanding hereunder, or (f) any modification of the trusts, powers,
rights, obligations, duties, remedies, immunities and privileges of the Trustee without the written consent
of the Trustes,

If at any time the Bank shail request the Trustee fo enter into any such Supplemental Indenture
for any of the purposes set forth in this Section, the Trustee shall, upon being satisfactorily secured and/ox
indemnified with respeet fo expenses, cause notice of the proposed exccution of such Supplemental
Indenture to be mailed by registered or certified mail to each owner of a Bond at the address shown on the
Bond Register, Such notice shall briefly set forth the nature of the proposed Supplemental Indenture and
shall state that copies thereof are on file at the principal corporate trust office of the Trustee for inspection
by all Bondholders. I, within sixty (60) days, or such longer period as shall be preseribed by the Bank,
following the mailing of such notice, the owners of not less than fifly-one percent (51%) in aggrogate
principal amount of the Bonds Quistanding at the time of the exeocution of any such Supplemental
Indenture (exclusive of Bonds held by the Bank) shail have consented o and approved the execution of
such Supplemental Indeniure as provided in Section 13.01 hereof, no owner of any Bond shall have any
right 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, ot to enjoin or resfrain the Trustee of the Bank
from executing the same or from taking any action pursuant to the provisions thereof, Upon the execution
of any such Supplemental Indenture as in this Section permiited and provided, this Indenture shall be and
be deemed to be modified and amended in accordance therewith,
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ARTICLE XIIT
MISCELLANEOUS

SECTION 13.01 Consonts, ete., of Bondholders.

Any consent, request, dicection, approval, objection or other instrument required by this Indenture
to be signed and executed by the Bondhelders may be in any number or concurrent writings of similar
tenor and may be signed or executed by such Bondholders in person or by agent appointed in writing,
Proof of the execution of any such consent, request, direction, approval, objection ar other instrument or
of the writing appointing any such agent and of the ownership of Bonds, if made in the following manner,
shall be sufficient for any of the purposes of this Indenture, and shall be conclusive in favor of the Trustee
with regard to any action taken by it or them under such request or ofher instrument, namely:

(1)  The fact and date of the exeoution by any person of any such writing may be
proved (i) by the certificate of any officer in any jurisdiction who by faw has power fo take
acknowledgiments within such jurisdiction that the person signing such writing acknowledged
before him the execution thereof, or (ii) by an affidavit of any witness to such execution.

(2}  The fact of ownership of Bonds and the amount or amounts, numbers and other
identification of Bonds, and the date of holding the same shall be proved by the Bond Regisier
maintained by the Trustee pursuant to Section 3.06 hereof.

SECTION 13.02 Limltation of Rights.

With the exception of rights herein expressly conferred, nothing expressed or mentioned in or to
be implied from this Indenture or the Bonds is intended or shall be construed to give to any person or
company other than the parties hereto, and the owners of the Bonds, any legal or suitable right, remedy or
claim under or in respect fo this Indenture or any covenants, eonditions and provisions herein contained;
this Indenture and ail of the covenanis, conditions and provisions hereof being intended to be and being
for the sole and exclusive benefit of the partics hereto and the owners of the Bonds as herein provided,

SECTION 13.03 Severability,

I any provision of this Indenture shall be held or deemed to be or shall, in faet, be illegal,
inoperative or unenforceable, the same shall not affect any other provision or provisions herein confained
or render the same invalid, Inoperative or unenforceable o any extent whatever,

SECTION 13.04 Notices.

Any notice, request, complaint, demand, communigation or other paper shall be sufficiently given
when delivered or mailed by registered or certified mail, posfage prepaid, or sent by telegram, addressed
fo the appropriate Notice Address. A duplicate copy of each notice required 1o be given hereunder by the
Trustee or the Bank to the Qualified Entity or the Original Purchaser shall also be given to the other. The
Bank or the Trustee may, by notice given hercunder, desigaate any further or different addresses to which
subsequont notices, certificates or other communications shall be sent,

SECTION 13.08 Trustee as Paying Agent and Registrar,

The Trustee is hereby designated and agrees to act as paying agent and registrar for and in respect
to the Bonds,
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SECTION 13.06 Payments Due on Saturdays, Sundays and Holidays.

In any case where the date of maturity of interest on or principal of the Bonds or the date fixed for
redemption of any Bonds shall be in the city of payment a Saturday, Sunday or e legal holiday or a day on
which banking institutions are authorlzed by law to elose, then payment of interest or principal may be
made on the next business day with the same force and effect as if made on the date of maturity or the

date fixed for redemption,

SECTION 1307 Counfexparis,

This Indeniure may be simultaneously excowled in several counterparts, each of which shall be an
otiginal and all of which shall constitute but one and the same insirument,

SECTION 13.08 Recelpt of Monsy or Revenues by Trustee,

The Trustee is an authorized agent of the Bank for purposes of receiving money and Revenues on
behalf of the Bank,

It is not the intent of this Section 13.08, or any other Seotion of this Indenture, to creale a power
of attorney relationship between the Bank and the Trustee.

SECTION 13.09 Applicable Provisions of Law,

This Indenture shall be governed by and construed in accordance with the laws of the State.
ARTICLE X1V
BOND INSURANCE
SECTION 14.01 Payments Under the Policy,

The provisions of this Section govern, notwithstanding anything to the contrary set forth in this
Indenture:

(a)  In the event that, on the second Business Day, and again on the Business Day,
prior to the payment date on the Series 2006 Bonds, the Trustee/Paying Agent has not received
sufficient moneys to pay all principal of and interest on the Series 2006 Bonds due on the second
followlng or following, as the case may be, Business Day, the Trustee/Paying Agent shail
immediately notify the Bond Insurer or its designee on fhe same Business Day by telephone or
telegraph, confirmed in writing by registered or certified mail, of the amount of the deficienoy,

(b) If the deficlency is made up in whole or in part prior {0 or on the payment date,
the Trustee/Paying Agent shall so notify the Bond Insurer or its designee,

(c)  Inaddition, if the Trustee/Paying Agent has notice that any Bondholder has been
required to disgorge payments of principal or interest on the Bond to a trustee in bankruptey or
creditors or athers pursuani to a final judgment by a court of competent jurisdiction that such
payment constitutes a voidable preference to such Bondholder within the meaning of any
applicable bankruptey laws, then the Trustee/Paying Agent shall notify the Bond Insurer or ifs
designee of such fact by telephone or telegraphic notice, confirmed in writing by registered or
certified mail,
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(d)  The Trustee/Paying Agent is hereby irrevooably designated, appointed, directed
and authorized to act as atforney-in-fact for Holders of the Series 2006 Bonds as follows:

£)] If and to the exient there is a deficiency in amounts required fo pay
interest on the Series 2006 Bouds, the Trustee/Paying Agent shall (a) execute and deliver
to U. S. Bank Trust National Association, or its successors under the Policy (the
"Thsurance Paying Agent/Trstee"), in form satisfuctory to the Insurance Paying
Agent/Trustee, an instrument appointing the Bond Insurer as agent for such Holders in
any legal proceeding related to the payment of such interest and an assignment {o the
Bond Insurer of the claims for interest fo which such deficiency relates and which are
paid by the Bond Insurer, (b) receive ag designee of the respective Holders (and not as
Trustee/Paying Agent) in accordance with the tenor of the Policy payment from the
Insurance Paying Agent/Trusiee with respect fo the claims for interest so assigned, and
(c) disburse the same to such respective Holders; and

(iiy  Ifand fo the extent of a deficiency in amounts required to pay principal
of the Series 2006 Bonds, the Trustee/Paying Agent shall (1) execute and deliver to the
Insurance Paying Agent/Trusice in form safisfactory to the Insurance Paying
Agent/Trustee an instrument appointing the Bond Insurer as agent for such Holder in any
fegal proceeding relafing to the payment of such principal and an assignment to the Bond
Insurer of any of the Bond surrendered to the Insurance Paying Agent/Trustee of so much
of the principal amount thereof as has not previously been paid or for which moneys are
not held by the Trustee/Paying Agent and available for such payment {(but such
assignment shall be delivered only if payment from the Insurance Paying Agent/Tiustee
is received), {b) receive as designee of the respective Holders (and not as Trustee/Paying
Agent) in accordance with the tenor of the Policy payment therefor from the Insurance
Paying Agent/Trustee, and (¢} disburse the same to such Holders.

(e)  Paymenis with respect to claitus for interest on and principal of Series 2006
Bonds disbursed by the Trustee/Paying Agent from proceeds of the Policy shall not be considered
to discharge the obligation of the Issuer with respect to such Series 2006 Bonds, and the Bond
Insurer shall become the owner of such unpaid Bond and claims for the inferest in accordance
with the tenor of the assignment made to it under the provisions of this subsection or otherwise,

(H Tirespective of whether any such assignment is executed and delivered, the Issuer
and the Trustee/Paying Agent hereby agree for the benefit of the Bond Insurer that:

(1) They recognize that to the extent the Bond Insurer makes payments,
directly or indirectly (as by paying through the Trustee/Paying Agent), on account of
principal of or interest on the Series 2006 Bonds, the Bond Insurer will be subrogated to
the rights of such Holders to receive the amount of such principal and interest from the
Issucr, with interest thereon as provided and solely from the sources stated in this
Indenture and the Series 2006 Bonds; and

(i)  They will accordingly pay to the Bond Insurer the amount of such
principal and interest (including prinvipal and interest recovered undér subparagraph (i)
of the fitst paragraph of the Poliey, which principal and inferest shall be deemed past due
and notf to have been paid), with interest thereon as provided in this Tndenture and the
Series 2006 Bond, but only from the sources and in the manner provided herein for the
payment of principal of and interest on the Series 2006 Bonds to Holders, and will
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otherwise treaf the Bond Insurer as the owner of such righis to the amount of such
principal and interest.

(g8}  In connection with the issuance of Refunding Bonds, the Issuer shall deliver to
the Bond Insurer a copy of the disclosure dooument, if any, circulated with respect to such
Refunding Bonds, :

(h) Copies of any amendmenis made fo the documents execunfed in conneetion with
the issuance of the Series 2006 Bonds which are consenied to by the Bond Insurer shall be sent to
Standard & Poor's Ratings Group,

(i) The Bond Insurer shall receive notice of the resignation or removal of the
Trusiee/Paying Agent and the appoiniment of a successor thereto.

§)] The Bond nsurer shail receive ¢coples of all notices required to be delivered to
Bondholders and, on an annual basis, copies of the Issner's audited financial statements and
Annual Budget.

Notices: Any notice that is required to be given to a Holder of the Series 2006 Bond or to
the Trustee/Paying Agent pursuant fo the Indenture shall also be provided to the Bond Insurer.
All notices required to be given to the Bond Insurer under the Indenture shall be in writing and
shall be sent by registered or certified mail addressed to MBIA Insurance Corporation, 113 King
Street, Armonk, New York 10504 Attention: Surveillance.

(k)  The Bank agrees to reimburse the Bond Insurer immediately and unconditionaily
upon demand, to the extent permitted by law, for all reasonabie expenses, inoluding attorneys’
fees and expenses, inourred by the Bond Insurer in connestion with (i) the enforcement by the
Bond Insurer of the Bank's obligations, or the preservation or defense of any rights of the Bank
Insurer, under this Indenture and any other document exeouted in conneotion with the issuance of
the Series 2006 Bonds, and (ii) any consent, amendment, waiver or other action with respeet to
the Indenture or any retated document, whether ot not granted or approved, together with interest
on all such expenses from and including the date incurred to the date of payment at Citibank’s
Prime Rate plus 3% or the maximum interest rate permiited by law, whichever is less, In
addition, the Bond Insurer reserves the right to charge a feo in conneetion with its review of any
such consent, amendment or waiver, whether or not granied or approved ,

{)] The Bank agrees not {o use the Bond Insurer's name in any publio document
inoluding, without limitation, 8 pross release or presentation, announcement or forum without the
Rond Insurer's prior consent; provided however, such prohibition on the use of the Bond Insurer’s
name shall not relate to the use of the Bond Insurer’s standard approved form of disclosure in
public doounients issued in conngotion with the cwrrent Serles 2006 Bonds to be issued in
accordance with the terms of the Commitment; and provided further such prohibition shall not
apply to the use of the Bond Insurer's name in order to comply with public notice, public meeting
or public reporting requirements.

(m)  The Bank shalf not enter into any agrcement nor shall it consent to or participate
in any arrangement pursuant to which Series 2006 Bonds are tendered or purchased for any
purpose other than the redemption and cancellation ot legal defeasance of such Serics 2006
Bonds without the prior written consent of MBIA,
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IN WITNESS WHEREQT, the Bank has caused this Indenture o be exeouted on lis behalf by
its Executive Director and the seal of the Bank to be hereunio affixed and duly attested by its Secretary
and the Trustee, to evidence its acceplance of the trusts created hereunder, has caused this Tndenture to be
exeouted in ifs name by its duly authorized officers and its corporate seal to be hereunto affixed and duly
attested, all as of the day and year f{irst above wrilten.

MISSISSIPPI DEVELOPMENT BANK
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SEAL ¢

REGIONS BANK
as Trustee

L P o

By
{ VIOE PREBIDENT

Signature page to Indenture of Trust, daled as of September 1, 2006, by and belween the
Mississippi Development Bank and Regions Bank,
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(FORM OF 2006 BOND)

NO. 8

THIS 2006 BOND HAS BEEN ASSIGNED TO REGIONS BANK, AS TRUSTEE UNDER AN
INDENTURE OF TRUST DATED AS OF SEPTEMBER 1, 2006, BETWEEN THE MISSISSIPPI
DEVELOPMENT BANK AND REGIONS BANK, AS TRUSTEE. THIS 2006 BOND IS REGISTERED
IN THE NAME OF THE TRUSTEE AND IS NON-TRANSFERABLE EXCEPT AS PERMITTED IN
THE MISSISSIPPI DEVELOPMENT BANK INDENTURE,.

UNITED STATES OF AMERICA
STATE OF MISSISSIPPI
ADAMS COUNTY

HOSPITAL REVENUE BOND,
SERIES 2006
(Matchez Regional Medical Center Project)

Adams County (herein called the "County"), a political subdivision of the State of Mississippi organized
and existing under the Constitution and laws of the State of Mississippi, for value received, hereby
prorises to pay, solely from the source and special funds provided therefor, as hereinafter set forth, to the
registered owner hereof, upon the presentation and swrender hereof at the principal office of the Trustee
(hereinafter mentioned), the principal amount identified above in any coin or currency of the United
States of America which on the date of payment thereof is legal tender for the payment of public and
private debts, and to pay, solely from gaid source and special funds, to the registered owner heteof by
check or draft mailed to the registered owner at his address as if appears on the bond registration books of
the County, interest on sald prinoipal sum from the date hereof, with all said principal and interest
paymenis under this 2006 Bond to be payable in accordance with the ferms and conditions of the

Indenture,

This 2006 Bond and the interest hereon shatl never constitute an indebtedness of the County, the State of
Mississippi or any political subdivision thereof within the meaning of any State constitutional provision

or statutory limitation, and shall never constitute nor give rise {o a pecuniary linbility of, or a charge
against the general credit or taxing powers of, the County or the State of Mississippi or any political
subdivision thereof, and shall never constitute or give rise to any lien or claim against any tangible
propexty of the Connly now existing or to be construeted or acquired as part of the Hospital (as hereinafter

defined),

This 2006 Bond is a revenue bond of the County in the aggregate principal amount of

43 ) therein called the "2006 Bond") and
duly suthorized to be issued pursuant to a Trust Indenture dated as of September 1, 2006, by and among
the County, the Board of Trustees of Naichez Regional Medical Center {the "Board of Trustees"), and
Regions Bank, as Trustee (together with all trust indentures supplemental thereto, herein called the

"Indenture™),

‘The County will duly snd punctually pay the principal of, premium, if any, and interest on the 2006 Bond
at the dates and the places and in the manner mentioned in this Indenture, according to the true intent and
meaning thereof. Notwithstanding any schedule of payments upon the 2006 Bond, the County agrees fo

Al
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make payments upon such 2006 Bond and be liable therefor at such times and in such amounts (including
principal, premivm, if any, and interest) so as to provide for payment of the principal of, premium, if any,
and interest on § Mississippi Development Bank Special Obligation Bonds, Series
2006 (Natchez Regional Medical Center Revenue Bonds Project) (the "Mississippi Development Bank
Bonds"), outstanding under the Indenture of Trust between the Mississippi Development Bank and
Regions Bank, as Trustee, dated as of September 1, 2006 (the "Mississippi Development Bank
Indenture”) when due whether upon a scheduled interest payment date, at maturity or by mandatory
redemption or acceleration; provided, however, this 2006 Bond and interest thercon shall be a limited
obligation of the County, the principal and interest on which shall be payable solely from the Net
Revenues of the Natchez Regional Medical Center (the "Hospital"} and as otherwisc provided in the
Indenture,

Reference is hereby made to the Indenture and to all amendments and supplements thereto for the
provisions, among ofhers, with respeet to the nature and extent of the seourity for the Bondholders, the
rights, duties and obligations of the County, the Board of Trustees, the Trustee and the Bondholders and
the termis upon which the 2006 Bond is or may be issued and secured,

The 2006 Bond is issued and the Indenture was made and enfeved into under and pursuant to the
Conslitution and laws of the State of Mississippi, particnlarty Sections 31.25+1 ef seq. Mississippi Code
of 1972 (the "Act"), and under and pursuant to resolutions duly adopted by the Board of Supervisors of
the County and the Board of Trustecs,

This 2006 Bond is transferable by the registered owner hereof in person or by his attorney or legal
representative at the principal office of the Trustee, but only in the manner and subjeot to the limitations
and conditions provided in the Tndenture and this 2006 Bond and upon surrender and cancellation of this
2006 Bond. Upon any such {ransfer the Trustee shall authenticate and deliver in exchange for this 2006
Bond a new fully registered 2006 Bong registered in the name of the iransferee, of authorized
denominations, in aggregate principal amount equal to the principal amount of this 2006 Bond, of the
same maturity and beating interest at the same rate. This 2006 Bond has been purchased by the
Mississippi Development Bank and has been assigned (o the Trustee under the Mississippi Development
Bank Indenture; this 2006 Bond is registered in the name of the Trustee and is non-transferable except as
provided in the Mississippi Development Bank Indenture.

The County and the Trustes may deem and treat the person in whose name this 2006 Bond is registered as

the absolute owner hercof, whether this 2006 Bond shail be overdue or not, for the purpose of receiving
payment of the principal of, redemption premiom, if any, and interest on this 2006 Bond and for ali other
purposes, All such payments so made to the registered owner shall be valid and effcotual to satisfy and
discharge the Jiability vpon this 2006 Bond to the extent of the sum or sums paid, and neither the County
nor the Trustee shall be affected by any notice to the contrary,

The 2006 Bond shall only be redeemed under the Indenture to the extent and in the manner required to
redeem Mississippi Development Bank Bonds pursuant to the provisions of the Mississippi Development
Bank Indenture,

The holder of this 2000 Bond shall have no right to enforce the provisions of the Indenture or to instituie
any action to enforce the covenants fherein, or to take any action with respect to any event of defauit
under the Indenture, or fo institute, appear in or defend any suit or other proceeding with respect thereto,
except as provided in the Indenfure,

Modifications or alterations of the Indenture may be made only 1o the extent and under the circumstances
permitied by the Indenture,

A2
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All acts, conditions and things required to happen, exist and be performed precedent to the issvance of
this 2006 Bond and the excoution of the Inden(ure have happened, exist and have been performed as so

required,

This 2006 Bond shall not be valid or become obligatory for any purpose or be enfifled fo any benefit or
security under the Indenture until the certlficate of authentication endorsed hereon shall have been signed

by {he Trustee.

[The remainder of this page left intentionaily blank.]




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
Document  Page 233 of 262

IN WITNESS WHEREOQF, Adams County, Mississippi has caused this 2006 Bond to bear the
manual or facsimile signature of the President of the Board of Supervisors and a facsimile of the seaf of
the County to be imprinted hercon and attested by the manual or facsimile signature of the Clerk of the
Board of Supervisors alf as of this the day of September, 2006,

ADAMS COUNTY, MISSISSIPPT

BY:

President, Board of Supervisors
(SEAL)

ATTEST:

Clerk, Board of Supervisors

A4
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CERTIFICATE OF AUTHENTICATION

This 2006 Bond is the 2006 Bond deseribed in and issued under the provisions of the within
mentioned Indenture,

REGIONS BANK
As Trusiee

BY:

Authorized Signaiutre

Date of Authentication: September L2006

A5
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(TO BE ENDORSED ON 2006 BOND)
(REGISTRATION AND VALIDATION CERTIFICATE)

STATE OF MISSISSIPPI

COUNTY OF ADAMS

I, the undersigned Chancery Clertk of Adams County, Mississippi, do hereby certify that the
within 2006 Bond has been duly registered by me as an obligation of said County putsuant to law in a
record kept in my office for that purpose, and has been validated and confirmed by Decree of the

Chancery Court of Adams County, Mississippi, rendered on the duy of .
2006,

Chancery Clerk
{Seal)

A-G




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
Document  Page 236 of 262

(FORM OF ASSIGNMENT)

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unmto
(please print or typewrite name and address of

transferee the within 2006 Bond and all rights and title thereunder, and hereby irrevocably constifutes and
appoints attorney to {ransfer the within 2006 Bond on the books kept for

registration thereof, with full power of substitution in the premises,

Dated;

Siguature Guaranteed:

NOTICH: The signature to this assignment must
correspond with the name as it appears upon the face of
the within 2006 Bond in every partioular, without
alteration or any change whatever,

NOTICE: Signature(s) must be guarantee by a
member of a nationally recognized Medailion
Signature Guaranty Program acceptable to the
Trustee.

Al
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EXHBITB

SITE
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DESCRIPTION OF PROPERTIES
OWNED BY ADAMS COUNTY BOARD
OF SUPERVISORS FOR THE USEH OF
JEFFERBON DAVIZ MEMORIAL HOSPITAL

Parcel (1) Main Hospltal Bite

Dead reference B«G, page 177 and 8-D; page 567
Dater Maxrch 25, 19B7 ‘
Tax Map No.i 69~2-1

' Commencling at an ixon pin in the Westsrly Right-of-way
lins of U. &. Routes No, 61 & 65, said pin bsing cornex
commen 4o “HLMSCOURT PLANTATION® and FATHERLANDS
PLANTATION", run thence 8 4% degraes W along line
dividing sald plantations 175.6' to an iren pin for a
peint of beginning, thencs 8 88 degrees 45' W along said
dividing line 286.4' &0 c¢enter of Bavou, thence in a
Southerly direction along aentar of said Bayvou the
following sourses angd digtances: B 33 dagrese 45! W, 48!
-~ 8 § degrees 15' E, 182,3' - 9 84 degroes 45' W, 130 -
8 58 dagreas 45' W, 107.4' - 8 34 degrees 45! E, 87.5! -
5 15 degrasg 1B' ¥, 180.7' - B 51 dagreas 457 W, 232 -
8 14 degrees E, 316.7' - § 68 degrees 30' W, 166' -~ and
8 33 degrees 30' W, 727, thence leave Bayou and go N 88
degrees 45' E, 541' to an ixon pin, thence N 14 degrees
36 B, 252', to an iron pin, thencs N 88 degrees 455 E,
300' to an 1ron pin in Westerly Right-of-way lins of
aforesald U, 8. Routes No, 61 & 65, thence along said
Right-of-way N 14 degrees 36' B, 323! to an iren pin,
thenve continuing along sald Right-of-way around a ocurve
to the left with s radlus of 1387,.8%' a distance of 394!
to an iron pin, thence & 88 degrees 45' W, 205" to an
iron pin, thente N 1 degras 30' W, 150! to tha point of
beginning, containing 15.0 acres, and lying and being in
T7N, R3W, in the CQity of Natechez, Adams County,
Mississippi.

Paxgel (2) North End Parking Lot
Noed Reference : 10Y-157

Date: Maxch 5, 1968

Tax Map No.r 89-2.10

TRACT NO. 11 Commence at an iron pin in the westarly
right of way line of U. g, Routes No. 61 and 65, saild pin
being corner gommon to FElmecourt Plantation' and
"Fatherlande Plantation'; thence south 45 degrees west,
along line dividing gaid Plantations, 195.8 fest Lo an
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iren pin; thence south 1 degreoes 30! Eagt, 150 feet to an
iron pin; thence north 88 dagrees 431 Baglk, 205 feet to
an iron pin on tha westarly right of way lina of said
highways; thence along said right of way line, around a
curve ko the lefr with a radius of 1357.69', a distance
of 105.7 feet to an iron pin; thence north 28 dagrees 30!
west for a distange of 18¢ feet to the point of
baginning, containing 1.12 acres, ‘

TRAOT NO, 2: Beginning at an iron pin in the westerly
vight of way line of U, 8., Highways Nos. 65 and 84, said
pin being corner comion te Elmscourt and Fatherland
Plantationsg and xun thenae asouth 45 degrees (00! west
aleng line @dividing above plantations 175.8 feet to an
~dron pin; thance soubh 88 degrees 45' west 286.4 fest to
genter of large bayou; thence in a norbherly dirsotion
along center of said bayou the following courses and
distancges: North 35 degrees 15! easb, 170 fmet; north 03
degrees 30 west, 140 fleat) north 27 degrees 30' east,
188 feet; north 29 degreas 45' east 111 feat to wasbarly
right of way line of U, 8, Highwaye Nomp. 65 and 8%)
thence south 25 dagraes 30' sast along asaid right of way
436 feat to point of beginning, ¢ontaining 2.54 acres.

Parwal (3) Day Cars Center Bite
Deed Reference @ 12-0, page 407
Date: OQotobexr 29, 1973
Tax Map No.t 69-2-11B

From the southwest corner of Lok 2, Subdivigion of a
portion ©f Lot 3 and Lot 4, Fabtherland Plantation, as
shown per map regorded in Plat Book 8, page 18, ¢f the
racords of Adama County, Missisaippi, go § 89% dagrees 50!
W along the south boundary of Lot 1, being the northerly
right-of-way of a 60 Eook road for 340,61 feet to tha
point of beginning, being the southeast cornex of within
dasoribed tract,

Thenee from gaild point of beginning, aontinue & 89
degrees 50' W along the south boundary of Lot 1, being
the northexly right-of-way of afvrementionad 60 foot road
for 525,36 feat to the center of Muddy Bayouw; thenge
along the canter of Muddy Bayvow, N 31 degress 27 ' E For
206 feet, more or less, and N 31 degrass 19! E for 144
fest, moxe or lesg, to the southerly boundary of
Jefferson Davis Memorisl Hoepital propaxty; thence N 88
degress 46' B along sald boundary for 47%,92 feat, thenae

8 55 degrees 38 W for 107.58% Feel; thence 8 35 degrees .

41 W for 66,45 faet, thence 8§ 4 dagrsss 15' W for 210.62

Desc Main
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foet to the peint of haeginning. $aid within described
tract containing 3,34 acrea.

Being 8 portion of the property sonveyed by Nakohez Inng,
Ind. to 8outhern Scottish Imms of Miseissippi, Inc., &
Missigeippi corporatlon, by deed dated May 8, 1273, and
recorded ln Deed Book 12-0, ak page 254, of the records
of Adane County, Mississippi, and being a portilon of the
property conveyed by 8im €. Callon ko Natchez Inns, Ina,,
by deed dated May 17, 1972, and recordad in Deed Book 12-
A, at page 2360, of the revords of Adamy County,
Misaiosippi.

Parosel {4) Medical Office Buildiny
Deed Refexance : L2-Z, page 278
Dats: Aprdl 1, 1878

Tax Map No.: 69~+2-11

Beginning at an dron pin in the weptexly right of way
line of the trast of land conveyad by W, Howard
Pritchartt, Jr,, to F. H. Bhortridge on September 18,
18854 (Deed Book 8«F, page 416) and yun thenca § 86
degrees 45! R aleony line dividing property bedng herain
deacribed and property of Adams County, Mississippi,
(hogpital) 300 feet to iron pin, thence 8 14 dagreos 3¢
W 272 feet te iron pin, thencs 8 72 degrees 34' E 3407
faeet to iron pin in westerly right of way line of U, 8.
Routes 61 and 65, thence in northaxly dizection along
said right of way line asround curve to right with radius
of 1507,638 feet 183.4 feet to iron pin, thence N 14
degrees 36' E 186.6 feet to point of beginning, as shown
on map of survey of a part of Fatherland Plantation
located in Township 7 North, Range 3 Wast, Adamg County,
Mirsdlasippl, copy of which 1s attached to deed from Sim
C. Callon to The Careland Company, Inc¢., dated Deacsmber
8, 1959, recoxdad in Deed Book 8-V, page 342, in the
office of the Chancery Clerk of Adama County,
Mississippl, reference to whigh map or plat is here made
for all purposes.

Desc Main
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INTERCEPT AGREEMENT

THIS INTERCEPT AGREEMENT, dated the ¥ day of Seplember, 2006 (the
"Agreement™, between the MISSISSIPPI DEVELOPMENT BANK, a pubdic bady corporate
and politic (he "Bank™), created pursuont to the provisions of Section 31-25-1, et seq.,
Mississippi Code of 1972, as mnended (horeinafler referred to as the "Act") and ADANS
COUNTY, MISSISSIPPE (hereinafier referved fo us the "Qualificd Entity"}, a local
povernmental unit under the Acl,

WITNESSETH

WHEREAS, pursuant lo the Act, the Bank is authorized to purchase securilies (as
defined in the Act) issued by local governmental units (as definsd in the Act); aud

WIEREAS, the Qualified Entity has duly authovized the issuance of its bonds
designated Adams County, Misstssippi Hospital Revenue Bonds, Serieg 2006 (Naleliez Regional
Medieal Center Project) in the principal amount of Bighteon Million Soventy-Five Thousand
Doflws (§18,075,000) (ihe “Qualified Obligation™), nd the Qualifled Obligation is expesled to
be purchased By the Bank in accordance willi the Parchase Agresinent, dated the o day of
September, 2006, betweoen the Bank and (he County; and

WHEREAS, pursuant to the Indenture of Trast between Mississippi Development Bank
and Regions Bank, as Trustee (the "Misslssippt Development Bank Indenture”), the Bank has
duly authorized the issuance of its bonds designated the Mississippi Development Bunk Special
Obligation Bonds, Series 2006 (Natchez Regional Medienl Center Revenue Bonds Project) (ihe
"Bonds"} in the principal amount of Eighteen Million Seventy-Five Thousand Dollwrs
($18,075,000), the proceeds of which will be used {o purchase the Qualificd Obligation; and

WHEREAS, uny Jocal governmental unit is authorized under Section 3{-25-27(13) of
the Act lo agree in writing with the Bank that the State Tax Commission or any other stutc
agency, department or commission shall (a) withhold all or any par (as agreed by the local
goverhental unit) of any monles which such local governmental unit is entitled to receive from
time to thme pursitont (o any law and which is in the possession of the State Tax Commission, or
any stale agency, deparlment or sommission created pursuant to State law and (b) pay the same
over to the Bank {o satisfy any delinguent paymenis on any securifies issued by such local
govermnondal onit under provisions of the Act and any other delinquent payments due and owing
the Bank by such focal governmental unit, all as the same shall ocour,

NOW, THEREFORE, the Bank and the Qualified Entity agree;

1 As authovized by the Act, the Qualified Entity hereby covenanfs, agrees and
authorizes the Mississippi State Tax Comunission or any other slale agency, depariment or
conunission created pursuant to State faw to (1} withhold all or any part of any monies {(the "Tax
Monies") which the Qualified Tntity is entitled to yeceive from fime (o fime pursunnt lo any law
and which is in possession of the Mississippi Stafe Tax Commiission or any other stale agency,
depariment or conumission ereated purstant to State faw and (2) pay same over lo Regions

Jucksen E310916v.2 EXH D
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Bank, as Trustee, under the Mississippi Development Bank Tndenture to satisly auy delinquent
payment (the "Delinquent Payment”) wnder Section 5,.04¢) or (b) of the Trust Indeniws from
Adams County, Mississippi and the Board of Trustecs of Natchez Regiond Medical Center lo
Regions Bank, as Trustee, dated as of September 1, 2006 (the "Qualificd Obligation Indeniure"),

2, II on the last day of auy month, beginning September 1, 2006, there ave
insufficient net revenues (as defined in the Qualified Obligation Indenture) to make the payments
under Scetion 5.04(a) or (b) of the Qualified Obligation Indenture, the Bank hereby authorizes
and direets the Trustes under this Agresment (o file the Agreement and a statement of deficiency
setting forth the amount of any Delinquent Payment with the State Tux Commission or other
state ngeney, department or commission, thereby divecting the State Tix Commission or other
state agency, department or commission {o pay any Tax Monies directly 1o the Trustee, on behalf
of the Bank, to satisfy any Delinquent Paymont, all as permitted under the Acl,

3 The Trustee is directed wnder the Mississippi Development Bank Indentive (0 pay
any Tax Mouies into the General Account of the Genoral Tund to be upplied in accordance with
Section 6,05 under the Mississippi Development Bank Indenture,

4. The term Tax Monics as defined herein shall exclude any monies held by the
Migsissippi ‘Tax Commssion ot any olher slale ngency, depariment or commission created
pursuant o Siafe faw lo (he extent amounts are fo be paid to the County for the benefit of a
separate school disttict or any other political subdivision other tham the Couaty.

5, This Agreement may be executed in one or morc counterparts, any of which shall
be regarded for all purposcs as an original and all of which constitute one and the same
instrument, The Bank and Qualiffed Entity each agree that it will execute any and all docutcnts
or other instraments and take such other actions us may bs necessary 1o give effect to the terng

of this Agreement,

0. No waiver of either the Bank or the Quatificd Butity of any term ot condition of
this Agreement shatl be deemed or consirned as a waiver of any other terms or conditions, nor
shall a waiver of any breach be deeimed to constitute a waiver of any subsequent broach, whather
of the same or of & different scction, subsection, paragraph, clause, phrase or other provision of
this Agreensent,

1. This Agreement merges and suporsedes all prior nogotiations, vepresentations, and
agreontents between the Bank sind the Qualified Batity relating to the subjeet matter heveof and
constitutes the entire Agreement between the Bank and the Qualified Entity in respect hereof,

{The remainder of this page lefl inlemionally blank.}
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IN WITNESSETH WHEREOF, we have hereun{o sel owr hauds as of {he date firs(

above wrilten.

ATTEST:

ACCEPTED BY:

REGIONS BANK
AS TRU.‘.» I‘I‘ I

BY! ’/j/ //L/ %ﬁda'

d’ﬁcc President

MISSISSIr Pl DEVELOPMENT BANK

By: ////% f/ j '{’M"fl\

Fxeentivé Director U

By: e

Prestdent, Boaid of Supeirdisors  «

S-1
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Document

BOND DEBT SERVICE

$18,075,000
MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2006

{ADAMS COUNTY, MISSSISSIPPI -

HOSPITAL REVENUE REFUNDING AND IMPROVEMENT BONDS PROJECT)
FINAL TRANSACTION CALCULATIONS

Dated Dale 00/28/2006
Delivary Dale 00/28{2008

Perod Annual Bond Total
Ending Princlpal Coupon Inferesi Debl Service Debl Service Balance  Bond Value
082612008 16,076,000 18,075,000
G1/01/2007 208,300.77 205,300.77 18,075,000 18,075,000
0716172007 610,600 4.000% 397,373.75 1,007,373.75 17468,000 17465000
081302007 1,212,683.52 17,465,080 17,465,000
01/01/2006 365,173.76 386,173,756 17,485,000 17,466,000
07/0112008 440,000 4,000% 386,173.75 825173.75 17,025,000 17,025,000
09/30/2008 1,210,347.60 17,026,000 17026000
0140172009 378,373.75 376,373.76 17,025,000 17,025,000
0710112009 460,000 4.000% 376,373.15 836,373.76 16,565,000 16,665,000
00/30/2009 1,212,747.50 16,665,000 18,565,060
01/01/2010 387,173.76 367,173.75 16,665,000 16,665,000
0719112010 475,000 4.000% 367,173.75 84247375 16,080,000 16,080,600
02/30/2010 1,200,347.50 16,080,000 16,080,600
0110112011 357,673.75 367,673,756 16,080,000 16,080,000
07/0ti2011 495,000 4.000% 35767376 85267375 15,505,000 15,695,000
DO30/2011 1,210,347.60 145,595,000 15,695,000
+ DA/G12042 347,773.75 847,773.75 16,695,000 15,505,000
07/0112042 616,000 4.000% 347,713,146 862,773.76 16,080,000  15.060.,000
0073012012 1,210,647.50 16,080,080 18,080,000
Glol043 337 47318 33747316 16,080,000 15,080,000
07101120113 635,000 4.000% A37 47375 872,473,716 14,646,000 14,545,000
4913012013 1.209,947.50 14,645,000 14,545,000
01012014 326,773.76 326,773,756 14,645,000 14,645,000
Q7012014 655,060 4.000% 326,773,756 881,773.76 13,890,000 13,960,000
09/3012014 208,547,850 13,090,000 13,980,000
oifefi2616 15,873.78 315,673.75 13,900,000 13,980,600
070112815 680,000 4,000% 35,673.76 806,673.76 13,410,000 13,410,000
0973012016 1,211,347.60 13410,0600  13410,000
01/012018 304,073.76 304,073.75 13,410,000 13,410,000
0710112016 605,000 4,000% 304,073.76 $09,073.75 12,806,000 12,805,000
09130/2016 1,213,147.60 12,806,000 12,806,000
G1/01/12017 201,973.76 291,973,756 12,806,000 12,805,000
07I02047 825,000 4.000% 291,973.76 $16,073.76 12,180,000 12,180,000
09130/2017 1,208,947.50 12,180,000 12,980,000
0176112018 278,473,756 27947375 12,180,000 12,180,000
07012018 650,000 4.000% 279,473.78 929,473,756 11,630,000 11,630,000
093012618 1,208,047.650 11,530,000 11,530,000
OHOVZH S 286,473.76 28647376 11,636,000 14,530,000
0716112019 680,600 4,100% 266473.76 946,473.76 10,860,000 10,850,000
0973072019 1,212,947.60 16,850,000 10,850,000
11042020 252,633,765 252,5633,76 10,860,000 10,850,000
0710112020 705,000 4.125% 2562 533,76 067,533.75 10,145,000 10,145,000
0013012020 1,210,067.50 10,146,000 40,145,000
01/6172021 237,893.12 237,003,412 10,145,000 10,145,000
0710112021 735,000 4.126% 237,993,142 972,993.42 9,410,000 2,410,000
0983012¢21 1,210,086.24 9,410,000 8,410,000
oi/oi/aGez 222,833.75 222,833.75 9,410,000 6,416,000
0710412022 765,000 4.200% 222,833,756 987,833,756 8,646,000 8,645,000
0973012022 1,210,667.60 8,645,000 8,646,000
110112023 208,768.75 206,768.76 8,645,000 8,646,000
0710142023 800,080 4,260% 208,768.76 1,006,768.76 7,846,000 7.845,000
0013012023 1,213,637.60 7,848,000 7.845,000
017012024 189,708.76 189,768.76 7,845,000 7,845,000
O7/0172024 830,040 4.250% 189,768.76 1,016,768.76 7,016,000 .- 7,016,000
08/30/2024 ) 1,208,537.60 7,018,000 7,016,000
0440412025 172,131,286 172,131.26 7,016,000 7.015,000

i
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BOND DEBT SERVICE

$18,075,000
MISSISSIPPI DEVELOPMENT BANK
SPECIAL OBLIGATION BONDS, SERIES 2008
{ADAMS COUNTY, MISSSISSIPP] -
HOSPITAL REVENUE REFUNDING AND IMPROVEMENT BONDS PROJECT)

FINAL TRANSACTION CALCULATIONS

Porod Annual Bond Tolat

Endéng Principal Cotipon Inlorast Debl Service Debt Senvica Balance  Bontd Value
0710112025 865,000 4.250% 172,131.26 1,037,131.26 6,160,000 8,160,000
09£3072026 1,208,262.60 6,160,000 6,160,009
0110142026 153,760.00 163,760.00 6,150,000 6,150,000
07/012026 906,000 5.000% 163,760.00 1,068,760.00 5,245,000 5,245,000
0913012026 1.212,600.00 6,245,000 6,245,000
01/012027 131,125.00 131,128.00 5,245,090 5,245,000
07/Gi/2027 860,600 5.000% 131,126.00 1,081,125.00 4,265,000 4,285,000
0B/30i2027 1,212,2560.00 4,286,000 4,285,000
01/04/2028 107,376.00 107,376.00 4,256,000 4,295,000
0710112028 £95,0600 8.000% 107,376.00 1,102,376.00 3,300,060 3,300,000
0913012028 1,208,750.00 3,300,600 3,308,000
010172029 82,600.00 82,500.00 3,300,000 3,300,000
0710112629 1,045,000 5.000% §2,600.00 1,127,600.00 2,265,000 2,255,000
007302026 1,210,000.00 2,265,000 2,255,000
010142030 68,376.00 68,376.60 2,265,000 2,256,000
071012030 1,160,000 5.000% 66,376.00 1,156,376.00 1,166,060 1,155,600
09/30/2030 1,212,750.00 1,165,000 1,165,000
01/0112031 28,875.00 28,875.00 1,165,000 1,155,000
07/04i2031 1,165,600 8.000% 28,876.00 1,183,876.00
00/36/2031 $,212,750.00

18,076,000 12,108,912.26  30,273,91228  30,2¥3912.28
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF MISSISSIPPI

IN RE: CHAPTER 9
NATCHEZ REGIONAL MEDICAL CENTER CASE NO. 14-01048-NPO
AGREED ORDER APPROVING THE MOTION FOR (1) OBTAINING

CREDIT, (II) MODIFYING AUTOMATIC STAY, AND
(ITD) GRANTING POST-PETITION LIENS

THIS MATTER comes before the Court upon Motion for an Interim and Final Order for (i)
Obtaining Credit, (ii) Modifying Automatic Stay, and (iii) Granting Post-Petition Liens [Dkt, No. __]
filed by Natchez Regional Medical Center (“NRMC*), After reviewing the facts and considering the
same, the Court finds that the Motion is well-taken and should be granted. The Court does hereby find,
order and adjudicate as follows:

1. That the Court has jurisdiction over this matter pursuant to 28 U.S.C, §§1334, 28, 157,
364, 362, 901, 928, Rule 4001 of the Federal Rules of Bankruptcy Procedure and other related code
sections and rules.

2. This matter is a core proceeding.

3. On March 26, 2014 (the “Petition Date”), NRMC filed with this Court its
Voluntary Petition (the “Petition”) for relief under Chapter 9 of Title 11, United States Code (the

“Bankruptey Code™). NRMC remains in possession of its assets and properties.

4. No trustee, examiner or official committee has been appointed in this case.

L
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5. The Debtor is a 179 bed hospital facility located in Natchez, Mississippi and
owned by Adams County, Mississippi (the “County™). It has operated since 1960 and its intent is
to sell the hospital pursuant to Section 41-13-15 of the Mississippi Code of 1972, as amended,
and pay all of its creditors in full.

Statement of Relief Requested

6. NRMC is requesting authority to extend the terms and conditions of the Line of
Credit (the “LOC”) and the existing loan documents with United Mississippi Bank (“UMB”)
through April 30, 2014 to pay necessary operating expenses to protect the assets of the estate in
order to complete a sale of the hospital. The funds are to be used by NRMC according to the
attached 26 week cash flow Exhibit “A”. In the event NRMC uses collateral of UMB or borrows
post-petition funds, on the existing LOC, then UMB is to be granted a post-petition continuing
lien on its pre-petition collateral, including NRMC’s cash and accounts receivables, DSH and
UPL installment payments.

7. As of the Petition Date, NRMC is obligated to UMB, on a Revolving Loan Note,
otiginally dated August 5, 2008, renewed most recently on August 2, 2012 and supported by
draw notes renewed on December 12, 2013 in the amount of $3,000,000.00 and a draw note
renewed on January 17, 2014 in the amount of $875,000.00 for a total principal amount of
$3,875,000.00 (“UMB Note”). By agreement, the December 12, 2013 $3,000,000.00 draw note
is currently limited to $1,500,000.00. UMB was granted a lien pursuant to a Commercial Security
Agreement dated August 5, 2008 (“UMB Security Agreement”) renewed on August 2, 2012
and Assignments of Deposit Accounts renewed on the same date and August 8, 2012 and

perfected by the filing of a UCC-1 Financing Statement, dated August 8, 2008, with the

2
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Mississippi Secretary of State’s Office (File No. 2008016780A) as amended by the filing of a
UCC-3 Financing Statement, dated February 19, 2013 (File No. 20130951703B)(collectively, the
“Financing Statements™). The principal, interest, costs, expenses, and other amounts owing
under the UMB Note are referred to herein collectively as the “Pre-Petition Indebtedness”.

8. Computed as of March 26, 2014, NRMC admits and stipulates that it is indebted
to UMB for the Pre-Petition Indebtedness in the aggregate amount of approximately
$1,436,688.00, comprised of: unpaid principal and interest accrued through the Petition Date,
NRMC believes that, as security for repayment of the Pre-Petition Indebtedness, UMB holds
valid, perfected, and enforceable liens and security interests in the NRMC’s accounts, deposits,
accounts receivables, including DSH and UPL installment payments, as described in the UMB
Security Agreement and the Financing Statements. NRMC believes that UMB’s liens and
security interests include, among other things, first priority liens and security interests in
NRMC’s Accounts including Health Care Insurance Receivables, DSH and UPL installment
payments.

UMB Documents and Provisions:

a) Extension of existing Loan Documents (listed below) until Aprii 30, 2014 and
reinstifution of Sweep Agreement to pay down the LOC in accordance with NRMC’s past
practice and the Loan Documents in accordance with the terms of the letter agreement dated
March 21, 2014 which are incorporated in pertinent part herein (the “Interim UMB
Terms”)(which terms control over any summary of said terms in this Order). All electronic
payments will be deposited into the existing bank accounts.

The Loan Documents are as follows:
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i) Base Promissory Note dated August 2, 2012 (renewal of Revolving Loan
Note dated August 5, 2008) supported by a draw note dated December 12, 2013, with the
original principal limit of $3,000,000.00 and a draw note in the amount of $875,000.00
dated January 17, 2014. Exhibit “B”,

ii) Renewal Business Loan Agreement, Commercial Security Agreement,
Assignment of Deposit Account dated August 2, 2012 and Assignment of Deposits
Account dated August 5, 2008. Exhibit “C”;

iti)  Lockbox and Account Control Agreement dated August 5, 2008. Exhibit
“D”;

iv)  UCC-1 Financial Statement dated August 5, 2008 - Exhibit “E” and
UCC-1 Financing Statement Amendment filed February 19, 2013.

v) Borrowing Base Certificate;*
vi) Line of Credit Sweep Agreement;*
vii)  Irrevocable Standby Letter of Credit; * and
viii)  Standby Letter of Credit Reimbursement Agreement
* These United Mississippi Bank loan ciocuments are voluminous and therefore are not
attached in full. A complete set of loan documents may be requested from counsel for United
Mississippi Bank by directing such request to Kristina M. Johnson, Esq. P.O. Box 427, Jackson,
Mississippi 39205-0427, 601-949-4785, kjohnson@joneswalker.com
b) The maximum amount to be advanced under the LOC is $1,500,000.00 through
April 30, 2014 or through the date an Asset Purchase Agreement or similar document is signed
by NRMC, the County and the purchaser of the hospital. The extension of the LOC after the
Petition Date shall be referred to as the “Post-Petition Indebtedness.”
c) NRMC will provide UMB a Borrowing Base Certificate every 2 weeks reflecting
services provided and logged by NRMC. The Borrowing Base Certificate shall be prepared by a

third party or submission of reliable evidence acceptable to UMB;

d) NRMC will implement immediately upon completion, the program currently




Case 14-01048-NPO Doc 122 Filed 04/16/14 Entered 04/16/14 17:01:09 Desc Main
Document  Page 250 of 262

under design to drop account receivables every two weeks;

€) NRMC will provide UMB copies of monthly financial documents within fifteen
(15) days of month’s ends, along with a rolling twenty-six (26) week Cash Flow every week. The
Interim UMB Terms control over any summary of said terms in this Order and are summatrized
for convenience purposes only in Paragraph a) through €) of this Order;

) NRMC is indebted to Regions Bank, as Trustee for bond indebtedness as follows
In 2006, the Mississippi Development Bank (the “Development Bank™) issued Special
Obligation Bonds, Series 2006 (Adams County, Mississippi Hospital Revenue Refunding and
Improvement Bond Project), dated September 28, 2006, in the original principal amount of
$18,075,000 and currently outstanding in the principal amount of $14,520,000
(the “2006 Bonds™)! for the purpose of purchasing the Adams County, Mississippi Hospital
Revenue Refunding Improvement Bond, Series 2006 (Natchez Regional Medical Center Project)
dated September 28, 2006 (the “County Bond™) in the original principal amount of $18,075,000
and currently outstanding in the principal amount of $14,520,000 issued pursuant to that cerfain
Trust Indenture dated September 1, 2006 (the “Original County Indenture”), by and between
the County, the Board of Trustees of NRMC and Regions Bank (“Bond Trustee™), as amended
by the First Supplement to Trust Indenture (the “First Supplement”) and collectively with the
Original County Indenture, (the “County and Hospital Indenture”) dated as of July 10, 2008.
The County and Hospital Indenture permits NRMC only to enter into certain financing
transactions and in July 2008, the County, NRMC and the Bond Trustee, with the consent

of the Development Bank and MBIA Insurance Corporation (the “Bond Insurer”), amended the

L The Development Bank Bonds were issued pursuant to Trust Indenture (the “Development Bank Indenture™) dated

5
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Original County Indenture by entering into the First Supplement to provide for, among other
things, certain revisions to the Original County Indenture, and to allow for the original LOC
with UMB and the Standby Letter of Credit.

g) In order to extend the LOC and comply with the terms and conditions of the
County and Hospital Indenture, NRMC has requested and the County has approved the UMB
Interim Terms, a copy of such minutes is attached hereto as Exhibit “EF”, Additionally, NRMC
has requested the Development Bank and National Public Finance Guarantee Corp. as the
administrator of MBIA Insurance Corporation (the National Public Finance Guarantee Corp. and
the Bond Insurer to be collectively referred to hereafter as the “Bond Insurer”) to approve the
UMB Interim Terms all in compliance with the County and Hospital Indenture. The Creditors’
Committee of the Development Bank has approved the UMB Interim Terms subject to review of
final loan documentation by Development Bank’s counsel and the consent of the Bond Insurer,
attached hereto as Exhibit “G“,

Bond Indebtedness Lien

9. As of March 23, 2014, NRMC admits and stipulates that it is indebted to the Bond
Trustee for the County Bond in the aggregate principal amount of $14,520,000. As security for
repayment of the 2006 Bonds and the County Bond, the Bond Trustee holds, as further described
in the Development Bank Indenture and the County and Hospital Indenture (and related
documents connected with the 2006 Bonds and County Bond issuances), among other things (a)
a valid, perfected and enforceable lien and security interest in the net revenues of NRMC, and in
all funds and accounts established under the County and Hospital Indenture and (b) an

irrevocable $875,000 Standby Letter of Credit, dated August 5, 2008, issued by UMB, (¢) a

as of September 1, 2006 by and between the Development@Bank and Regions Bank, as trustee,
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fully-funded debt service reserve fund (funded by the Development Bank under the Development
Bank Indenture, and not the property of the Debfot) held by the Bond Trustee, in the approximate
amount of $1,219,067.58; (d) a pledge by the County of 5 mil ad valorem tax on all taxable
propetty within the County pursuant to Section 41-13-25 of the Mississippi Code of 1972, as
amended from time to time; and (¢) an Intercept Agreement, pursuant to Section 31-25-27(13) of
the Mississippi Code of 1972, as amended from time to time, providing for the interception of
homestead taxes (and any other monies that the County is entitled to receive from time to time
pursuant to any law and which is in possession of the Mississippi State Tax Commission or any
other state agency, department or commission created pursuant to State law) if certain events
occur {collectively, the “T'rust Estate”). Payments of interest on the County Bond are due each
January 1 and July 1 and principal payment is due each July 1. Pursuant to the County and
Hospital Indenture, NRMC must make monthly payments consisting of one-sixth interest
payment and one-twelfth principal payment due and NRMC is current with these monthly
deposits.

Bond Indebtedness Documents and Provisions:

a) Trust Indenture dated September 1, 2006, by and between the County, the Board
of Trustees of NRMC and the Bond Trustee, as amended by the First Supplement
to Trust Indenture dated as of July 10, 2008 relating to the issuance of Adams
County, Mississippi Hospital Revenue Refunding Improvement Bond Series 2006
(Natchez Regional Medical Center Project) dated September 28, 2006 -Exhibit
(GH ”;

b) Indenture of Trust between the Development Bank and the Bond Trustee
regarding the Bonds - Exhibit “I”;

c) Intercept Agreement dated September 28, 2009 by and between the Development
Bank and the County - Exhibit “J”,

d) Amortization Schedule - Exhibit “K»;
7
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Amount of Loan: $18,075,000.00 (Section 2.03 on page 11 of the Development Bank
Indenture - Exhibit “I*")

Interest Rate: Varies by maturity of the Bonds - see the Amortization Schedule set forth
in Exhibit “K*).
Collateral: Net revenues of NRMC, all funds and accounts established under the

County and Hospital Indenture, $875,000 Standby Letter of Credit, dated
August 5, 2008, issued by UMB, as further described in the County and
Hospital Indenture, a fully-funded debt service reserve fund (that was
funded by the Development Bank and is not the property of the Debtor)
held by the Bond Trustee in the approximate amount of $1,219,043.18; a
pledge by the county of 5 mil ad valorem tax on all taxable property within
the County pursuant to Section 41-13-25 of the Mississippi Code of 1972,
as amended from time to time; and an Intercept Agreement, pursuant to
Section 31-25-27(13) of the Mississippi Code of 1972, as amended from
time to time providing for the interception of homestead taxes (and any
other monies that the County is entitled to receive from time to time
pursuant to any law and which is in possession of the Mississippi State
Tax Commission or any other State agency, department or commission
created pursuant to State law) if certain events occur.

10.  The provisions of this Interim Order shall remain in effect even if final relief is
denied by the Court, specifically with respect to, but not limited to, any post-petition rights of
UMB and super-priority claims of UMB through April 30, 2014. In accordance with Rule
4001(c), the nature and extent of the relief provided is as follows:

a) Extension of existing 1.OC and existing loan documents until April 30, 2014

and re-institution of sweep mechanisms to pay down the LOC in accordance with

past practice and the loan documents. All electronic payments will be deposited
into the existing bank accounts;

b) Holding maximum advanced under the LOC to $2,000,000.00 through receipt of
DSH and UPL installment payment, due in March, 2014, then $1,500,000.00
through maturity of the aforementioned extension, or through a signed Asset
Purchase Agreement;

¢) No payment of overdraft checks;

d) A borrowing base certificate prepared by a third party or other reliable evidence

8
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acceptable to UMB of services provided and logged by NRMC every two (2)
weeks;

e) Copy of Letter of Intent with stalking horse bidder, if any;

1) Upon request of UMB, counsel to NRMC will, subject to consent of
buyet/bidder’s counsel, provide timely access to buyet/bidder counsel to
independently confirm the existence of actual sale negotiations and status, or will
otherwise provide confirmation to UMB;

g) Immediate and unrestricted access to sale data room, subject to a Non-Disclosure
Agreement being executed by UMB limited exclusively to items to which NRMC
is also subject to a Non-Disclosure Agreement;

h) Horne group presence on premises to review financial statements prepared by
NRMC. Horne group will be available to answer questions from UMB and/or its
counsel;

i) NRMC will implement immediately upon completion, the program currentty

under design to drop A/R every two weeks;

i) Prior approval of form and content of 1% day motions to be used in Chapter 9
filing as it pertains to protection of UMB’s inferests, including specifically the
DSH and UPL instaliment payments to be received by NRMC from the State of
Mississippi shortly after filing, cash and A/R protections and replacement liens
which shall be a first and super-priority lien under Section 364(d)(1) on all A/R
over all other liens and claims, including unpaid administrative expenses (with the
exception of a carve-out for Debtor’s professionals only and critical employees
not to exceed $425,000);

k) A waiver and/or release by NRMC and its successors, assigns, representatives
(including counsel), employees and board members of any and all claims, of
NRMC against UMB, its representative, employees, board members and
attorneys, as of the date of the bankruptcy petition;

) UMB and its counsel will be provided with copies of monthly financial
documents within fifteen (15) days of months end. UMB and its counsel will also
be provided with a rolling twenty-six (26) week Cash Flow every week;

m) An extension fee of $30,000.00 upon execution hereof by NRMC; and
n) Payment of reasonable legal fees incurred on behalf of UMB to date, in

conjunction with the negotiation and the enforcement of the interim and
post-petition financing.
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11.  NRMC is unable to obtain unsecured credit allowable under Section 503(b)

(1) as an administrative expense. NRMC must extend the LOC with UMB in order to preserve
and maintain the assets of the estate and the sale of the Hospital. NRMC is unable to obtain the
post-petition financing without the extension of the LOC with UMB and granting UMB the liens
provided under the Motion. As such, NRMC proposes to grant UMB a first and super-priority
lien and replacement liens (as further described below and in the Interim UMB Terms under
Section 364(c) and (d)(1) on all accounts over all other liens and claims including unpaid
administrative expenses (with the exception of a carve-out for Debtor’s professionals and critical
employees in the amount of $425,000.00 (the “Carve-Out™) which carve-out has already been
funded by UMB conditional on approval of the Motion.)

12.  The Pre-Petition Financing and Post-Petition Financing have been negotiated in
good faith and at arms-length between NRMC and UMB, and such terms and conditions have
been approved by the County and specifically stated in the Interim UMB Terms as described in
Paragraph 10, are permitted under the County and Hospital Indenture, and any credit extended
and loans made to NRMC have been extended in good faith as required by, and within the
meaning of, Bankruptey Code §364(e) and UMB is entitled to the protections of Bankruptcy
Code §364(e). NRMC waives any rights under 506(c) against UMB’s collateral.

13.  The terms of the Pre-Petition Financing and the Post-Petition Financing are fair
and reasonable, reflect NRMC’s exercise of prudent business judgment consistent with its
fiduciary duties, and that the lien, security interest, and administrative claim granted to UMB in

conjunction with the Pre-Petition Financing and the Post-Petition Financing are supported by

10
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reasonably equivalent value and fair consideration. The Pre-Petition Financing and the
Post-Petition financing shall be according to the terms of the UMB Loan Documents.

14, NRMC requests entry of an Order pursuant to Bankruptcy Rule 4001(c)(2),
approving Pre-Petition Financing and the Post-Petition Financing. The authorization requested
herein is necessary to avoid immediate and irreparable harm to NRMC and its estate.

15. NRMC requests authority to use collateral of UMB and/or obtain credit from
UMB, on the terms and subject to the conditions and limitations in availability set forth in this
Order. NRMC is authorized to use the proceeds in the operation of the NRMC’s business,
provided that (i) the proposed use or borrowing is in compliance with the terms of the UMB
Loan Documents, the County and Hospital Indenture, and this Order, and (if) NRMC’s use of
funds is in accordance with the budget prepared by NRMC (the “Budget’), a copy of which is
attached hereto and incorporated herein by reference as Exhibit “A”.

16.  As adequate protection to UMB, NRMC will continue to deposit the proceeds
from NRMC’s Accounts to its’ operating account. UMB shall be entitled (as a payment by
NRMC) to apply all funds from NRMC’s Accounts as provided in the Loan Documents and this
Order. UMB is authorized to apply funds transferred to reduce permanently outstanding
Pre-Petition and Post-Petition Indebtedness, Payments received by UMB from NRMC will be
applied in accordance with the debt service and repayment terms of the Loan Documents,

17.  Pursuant to Section 5.04 of the County and Hospital Indenture, NRMC will
continue to make all payments under the County Bond and the County and Hospital Indenture,
when due to the Bond Trustee for the benefit of the Development Bank and the Bondholders,

including without limitation NRMC’s monthly deposits to the Bond Trustee from NRMC’s net

11
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revenues, The Bond Trustee shall be authorized and entitled (as a payment by NRMC) to apply
the monthly deposits as provided in the Bond Indebtedness Documents and this Order, including
applying the monthly deposits towards the payment of debt service on the Bonds due July 1,
2014. Monthly deposits received by the Bond Trustee from NRMC will be applied in accordance
with the Bond Indebtedness Documents. Upon entry of this Order, the Bond Trustee shall have a
modification of the Automatic Stay and any other applicable stay or injunction as provided
herein. Pursuant to such stay relief, all stays and injunctions in the Bankruptcy Case, including,
but not limited to, the Automatic Stay under Bankruptcy Code Section 362(a), will be modified
as to the Bond Trustee and with respect to the enforcement of its remedies against the Trust
Estate under the County and Hospital Indenture, In accordance with such relief modifying the
Automatic Stay and any and all other applicable stays and injunctions: (i) the Bond Trustee will
have the right fo enforce its remedies against the Trust Estate; and (ii) NRMC expressly and
irrevocably waives and releases any right to claim, in this Court or in any other Federal Court or
State Court, that any stay, injunction or other restraint or prohibition of any kind should be
issued, imposed or reimposed against or with respect to the Bond Trustee or any item of the Trust
Estate. Without limiting the foregoing, NRMC or other parties in interest will have the limited
right to challenge the occurrence of an event of default under the County and Hospital Indenture.

18.  UMB and the Bond Trustee are granted a modification of the Section 362
Automatic Stay to allow them to accept payments from NRMC.

19.  Any funds borrowed from UMB after the Petition Date under this Order shall be
referred fo as “New Obligations”, In accordance with Bankruptcy Code §§ 364(c)(1) and 507(b),

the New Obligations shall constitute claims with priority in payment over any and all

12
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administrative expenses of the kinds specified or ordered pursuant to any provision of the
Bankruptcy Code, and shall at all times be senior to the rights of NRMC, or any subsequent
proceedings under the Bankruptey Code, including, without limitation, any Chapter 7
proceedings if NRMC’s case is converted to a case Under Chapter 7 of the Bankruptcy Code (the
“Super-Priority Claims™), except for wages or salaries, taxes and debtor’s professionals’ fees as
agreed to by UMB.

20.  As security for the New Obligations, and as provided in the UMB Note, UMB
shall have and is hereby granted (effective and continuing without the necessity of the execution,
filing and/or recordation of mortgage, security agreements, patent security agreements,
trademarks security agreements, pledge agreements, financing statements or otherwise), valid and
perfected security interests and liens (the “Liens™) in UMB’s pre-petition collateral, and the
proceeds thereon now owned or hereinafter acquired or generated by NRMC’s Accounts, The
Liens shall secure payment of all such New Obligations used by NRMC since the Petition Date
and pursuant to the orders on the Motion and any extensions thereof.

21.  The Liens and Super-Priority Claims granted to UMB pursuant to the UMB Loan
Documents and this Order shall be subject only to the Carve-Out.

22.  Without limiting the rights of access and information afforded UMB, the Bond
Trustee, the Development Bank and the Bond Insurer under the respective Loan Documents and
Bond Indebtedness Documents, NRMC shall be required to provide representatives, agenis
and/or employees of UMB, the Bond Trustee, the Development Bank and the Bond Insurer
access to NRMC’s premises and records in accordance with the respective Loan Documents and

Bond Indebtedness Documents and shall otherwise cooperate, consult with, and provide to such

13
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persons all such non-privileged information and information not subject to a binding
confidentiality agreement as they may reasonably request. NRMC shall also provide to UMB, the
Bond Trustee, the Development Bank and the Bond Insurer, at the time filed or provided, all
statements, schedules or financial reports which NRMC files in the Bankruptcy case, and
information about the ongoing process for sale of NRMC, Without limitation, the information,
documents and consent approval opportunities to be provided to UMB as described in paragraph
10(e), (D), (g), (h), (§) and (1) above shall also be timely provided to the Bond Trustee, the
Development Bank and the Bond Insurer.

23, NRMC shall be liable for all New Obligations.

24.  UMB is extending credit and making the loans to NRMC in good faith.
Accordingly, UMB is entitled to the full protection of Bankruptcy Code §364(e) with respect to
the New Obligations and the Liens created, adjudicated or authorized by an Order granting the
Motion in the event that any Order granting this Order or any finding, adjudication, or
authorization contained herein is stayed, vacated, reversed or modified on appeal.

25.  Nothing in the Loan Documents, the Bond Indebtedness Documents or this Order

granting the Motion shall be construed as a consent by UMB or the Bond Trustee, the
Development Bank or the Bond Insuter, or an approval by UMB or the Bond Trustee, the
Development Bank or the Bond Insurer of the terms of any asset sale, plan or any amendment or
modification thereto.

26.  NRMC is authorized to perform all acts, and execute and comply with the terms
of such other documents, instruments and agreements in addition to the County Bond, as the

Bond Trustee may reasonably require, as evidence of and for the protection of the County Bond,

14
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or which otherwise may be deemed reasonably necessary by the Bond Trustee to effectuate the
terms and conditions of this Order and the County Bond.
Notice

27. A final hearing will be held in connection with the Motion as set by the Court.
Notice of the Motion has been provided to all secured creditors, the 20 largest unsecured
creditors, and all taxing authorities, the United States Attorney and counsel of record.

THEREFORE, IT IS ORDERED that based upon the record presented to the Court by
NRMC, it appears that NRMC’s Motion for an Interim and Final Order for (i) Obtaining Credit,
(ii) Modifying Automatic Stay, and (iii) Granting Post-Petition Liens is well taken and should be
granted. The terms and provisions of this Interim Order are hereby approved. NRMC is

. authorized to borrow funds from UMB and make payments to UMB, as described in the Motion

pursuant to the terms of this Order. NRMC is also authorized to continue to make its monthly
deposits on the Series 2006 Bond to Regions Bank on the 20" day of each month, beginning
April 20, 2014, pursuant to the terms of this Order.

IT IS THEREFORE ORDERED that the Court will hear NRMC’s Motion, on a final

basis on at at the United States Bankruptcy

Court Room , 501 East Court Street, Jackson, Mississippi. Objections to the
Motion shall be filed with Danny L. Miller, Clerk of the Coutf, on or before 5:00 p.m. on
with a copy to Eileen N. Shaffer, Post Office Box 1177, Jackson, Mississippi 39215-1177 or by

email to enslaw@bellsouth.net, J. Walter Brown, Jr., Post Office Box 963, Natchez, Mississippi

39121-0963, or by email to wlawfirm@bellsouth.net, the Mississippi Development Bank, c/o

Timothy A. Ford and Christian B. Waddell, Post Office Box 22587, Jackson, Mississippi
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39225-2587 or by email to tford@balch.com and cwaddell@balch.com, National Public

Finance Guarantee Corporation, ¢/o Robert N.H, Christmas, 437 Madison Avenue, New York,

NY 10022-7039 or by email to rchristmas@nixonpeabody.com, United Mississippi Bank ¢/o

Kristina M. Johnson and Craig N. Landrum, Post Office Box 427, Jackson, MS 39205-0427 or

by email to kjohnson@joneswalker.com and clandrum@joneswalker.com. and Counsel for

Regions Bank, as Indenture Trustee for the Mississippi Development Bank Special Obligation
Bonds, Seties 2006 (Adams County, Mississippi Hospital Revenue Refunding and Improvement
Bond Project), ¢/o Alan L. Smith, 4268 1-55 North, Meadowbrook Office Patk, Jackson,

Mississippi 39211 or by email to asmith{@bakerdonelson.com, Counsel for NRMC is hereby

directed to serve this Order on all secured creditors, the 20 largest unsecured creditors, all taxing
authorities, the U, S. Attorney and counsel of record.

##END OF ORDER##

AGREED AS TO FORM AND CONTENT:

EILEEN N. SHAFFER , MSB #1687 TIMOTHY A. FORD

Attorney for Natchez Regional Medical Center CHRISTIAN B. WADDELL

Post Office Box 1177 Attorneys for Mississippi Development
Jackson, Mississippi 39215-1177 Bank

Telephone: (601) 969-3006; Fax: (601) 949-4002
email: enslaw(@bellsouth.net
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KRISTINA M. JOHNSON
CRAIG N. LANDRUM
Attorneys for United Mississippi Bank

ROBERT N. H. CHRISTMAS
Attorney for National Public Finance
Guarantee Corporation

ALAN L. SMITH

Attorney for Regions Bank, As Indenture Trustee
for the Mississippi Development Bank Special
Obligation Bonds, Series 2006 (Adams County,
Mississippi Hospital Revenue Refunding and
Improvement Bond Project)
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