






































































































































































































































































































































































































































































































































The Bonds will be subject to optional tender for purchase by the Holders thereot while they bear interest
at a Weekly Rate, a Daily Rate or a Bank Loan Rate. In addition, the Bonds will be subject to mandatory
tender upon certain events, including the conversion to a ditferent Interest Rate Mode, provided certain
conditions to conversion are satistied as described herein. See “THE BONDS—Tender ot Bonds™ herein.

Plan of Finance

The proceeds of the sale of the Bonds were used (i) to refund, on a current basis, a portion of the
Issuer's Hospital Revenue Bonds (Flagler Hospital , Inc. Project), Series 1996A and the Issuer’s Hospital
Revenue Bonds (Flagler Hospital , Inc. Project), Series 1996B (the **Prior Bonds™).

The Obligated Group

The Hospital, Flagler Health Care Foundation, Inc. (the “Foundation™), and Flagler Health Care
System, Inc. (the “System™) are Obligated Group Members (each, a “Member” and, collectively,
“Members” or the “Obligated Group™) under a Master Trust Indenture, dated as ot August I, 1992 (the
“Master Indenture™), between U.S. Bank National Association, as successor master trustee (the *"Master
Trustee™), and the Members of the Obligated Group, pursuant to which said Obligated Group Members
and any other persons that, from time to time, become Members of the Obligated Group have jointly and
severally agreed to make payments on the Obligations issued and outstanding thereunder (the
“Obligations™). Subject to certain conditions specified in the Master Indenture, other persons may become
Members of or Members may withdraw from the Obligated Group. See APPENDIX C - “SUMMARY
OF PRINCIPAL DOCUMENTS—Master Trust Indenture—Obligated Group Membership and
Withdrawal.”

Security for the Bonds

To evidence and secure the loan to be made under the Loan Agreement, the Hospital, as
Obligated Group Agent of the Members of the Obligated Group, issued and delivered to the Bond Trustee
Master Note, Series 2011, No. 1 (the “Series 2011 Master Note™) under the Master Indenture, as
supplemented and amended to date and by the Supplemental Master Trust Indenture for Master Note,
Series 2011, No. 1 (the “Supplemental Master Indenture™), between the Hospital and the Master Trustee.

Under the Bond Indenture, the Issuer assigned and pledged all of its right, title and interest in the
Series 2011 Master Note and the Loan Agreement (except for the right to receive any administrative fees
or expenses to the extent payable to the Issuer and certain rights to indemnitication) to the Bond Trustee.
The terms of the Series 2011 Master Note require payments by the Obligated Group to the Bond Trustee
in amounts sufficient to pay the principal of and premium, if any, and interest on the Bonds. The Series
2011 Master Note is a joint and several obligation of the Members of the Obligated Group and entitles the
Bond Trustee, as the registered owner of the Series 2011 Master Note, to the benefit of the covenants,
restrictions and other obligations imposed upon the Obligated Group under the Master I[ndenture. For
additional information concerning the security for the Bonds, including the enforceability ot the Master
Indenture and obligations against Members of the Obligated Group, see “SECURITY AND SOURCES
OF PAYMENT FOR THE BONDS™ herein.

The Series 2011 Master Note and all other notes of the Obligated Group heretofore and hereafter
issued under the Master Indenture (the “Notes™) are secured by a pledge of the gross revenues of the
Obligated Group and other funds held under the Master Indenture and by a Mortgage and Security
Agreement dated as of December 1, 2003, as supplemented by a First Supplement to Mortgage and
Security Agreement and Future Advance dated as of May 1, 2009 (collectively, the “Mortgage™), from the

[\
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Hospital to the Master Trustee, pursuant to which the Hospital has granted a mortgage on its main campus
in St. Augustine, Florida.

[The Letter of Credit|

Concurrently with and as a condition to the conversion ot the Bonds to the Rate Period,
the Hospital will cause to be delivered to the Bond Trustee under the Bond Indenture, for the benetit of
the owners of the Bonds, an irrevocable direct-pay Letter of Credit, dated .20 (the
“Letter ot Credit™), issued by (the “Bank™). The Letter of Credit will be issued pursuant
to a Agreement, dated as of __, 20 (the "Reimbursement Agreement”),
between the Bank and the Hospital, on behalf of itself and the Members of the Obligated Group. The
Letter of Credit, any alternate credit facility and any alternate liquidity facility are defined under the Bond
Indenture as the “Credit Facility” or the “Liquidity Facility,” as appropriate. The Bond Trustee will be
entitled under the Letter of Credit to draw up to (i) the principal amount ot the Bonds of each Series to
enable the Bond Trustee to pay the principal of the Bonds when due at maturity, upon redemption or
acceleration, or upon tender, if tendered Bonds are not successfully remarketed by the remarketing agent

for the Bonds of such Series, plus (ii) ___ days’ accrued interest on the Bonds at 12% per annum on the
principal amount of the Bonds, to enable the Bond Trustee to pay interest on the Bonds. The initial
expiration date of the Letter of Credit is _,20__, unless extended or earlier terminated, as

described herein. For information regarding the Letter of Credit, see “THE LETTER OF CREDIT” and
“THE REIMBURSEMENT AGREEMENT” herein. See also APPENDIX A - “CERTAIN
INFORMATION CONCERNING THE BANK” and APPENDIX B - “FORM OF LETTER OF
CREDIT.”

Pursuant to the Bond Indenture, the Bond Trustee will pay the interest on and principal of the
Bonds, including payment of principal of and interest on such Bonds upon redemption when due, solely
from Available Moneys, including moneys drawn under the Letter of Credit, unless the Bank has failed to
honor a properly presented and conforming drawing with respect to the Letter of Credit, in which case the
Bond Trustee will pay the principal of and interest on such Bond from Revenues (as provided in the Bond
Indenture).

[In order to secure the obligation of the Hospital to make payments to the Bank under the
Reimbursement Agreement, the Hospital will deliver to the Bank a master note (the “Bank Obligation”)
issued pursuant to the Master Indenture, as supplemented and amended by the Supplemental Master
Indenture.]

Remarketing Agent

In order to provide for the future remarketing of the Bonds tendered for purchase as described
herein, the Hospital and (in such capacity, the “Remarketing Agent™) [will enter]
[have entered] into a Remarketing Agreement, dated as of _, 20 (the “Remarketing
Agreement”).

Book-Entry Only

The Bonds, when issued, will be payable solely in book-entry form through The Depository Trust
Company (“DTC™). See the information under the caption, “BOOK-ENTRY ONLY SYSTEM” and in
Appendix E.
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THE ISSUER

The Issuer is a public body corporate and politic created and existing under the laws of the State
of Florida pursuant to the provisions of the Florida Industrial Development Financing Act, Chapter 159,
Parts Il and 111, Florida Statutes, as amended. The Authority is authorized to i1ssue the Bonds and to loan
the proceeds thereot to the Hospital and to secure the Bonds as described herein.

THE HOSPITAL AND THE OBLIGATED GROUP

The Hospital is a not-for-protit corporation organized and existing under the laws of the State of
Florida. The Hospital currently owns and operates a 316-bed acute care general hospital known as
Flagler Hospital located on a 73-acre site in St. Johns County, Florida, on which are located various
health care facilities containing over 440,000 square feet of space. The Hospital, together with the
System and the Foundation, has formed the Obligated Group under the Master Indenture.

[The Bank does not control the Hospital, cither directly or indirectly through one or more
controlled companies, within the meaning of Section 2(a)(9) of the Investment Company Act of 1940.
Likewise, neither the Hospital nor the Obligated Group controls the Bank, cither directly or indirectly
through one or more controlled companies, within the meaning of Section 2(a)(9) of the Investment
Company Act of 1940.]

[The remarketing of the Bonds is being made solely on the credit of the Bank, as issuer of
the Letter of Credit, and not on the basis of the credit of the Hospital or of the Obligated Group. |

THE PLAN OF FINANCE

The proceeds of the sale of the Bonds were used to refund, on a current basis, the Prior Bonds.
The proceeds of the Prior Bonds were loaned to the Hospital and were used for the purposes of (i)
refunding a portion of the St. Johns County, Florida Hospital Revenue Bonds, 1986 Series A (Flagler
Hospital, Inc. Project), the proceeds of which were used to finance the costs of the acquisition,
construction and equipping of a new 115-bed acute care hospital facility now located at 400 Health Park
Boulevard, south of the city limits of St. Augustine, Florida (the “City™), to be owned and used by the
Hospital and (ii) pay or reimburse the costs ot the acquisition, renovation, construction and installation of
certain health care facilities, including the construction of a five-story acute care hospital patient tower
containing approximately 156,000 square feet, which provides space for 63 private patient rooms,
including a 12-bed critical care unit, consolidated emergency services, patient billing services, radiology,
nuclear medicine and cardiology imaging services; the renovation of approximately 35,000 square feet of
the existing Flagler East Campus hospital building to expand areas used for the central power plant,
laboratory, dietary and dining; the construction of a new obstetrics/women’s in-patient unit on the Flagler
East Campus; the acquisition and installation of equipment and furnishings related to the foregoing and to
the Hospital’s existing facilities; all located or to be located at 400 Health Park Boulevard, south of the
city limits of the City, and to be owned and operated by the Hospital and (iii) paying the costs of issuance
of the Prior Bonds.
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SOURCES AND USES OF FUNDS

The schedule below describes the [estimated] sources and uses of funds resulting from the
original issuance and sale of the Bonds are set torth below:

Bonds
Sources
Principal Amount of Bonds $
{Equity Contribution]
| Amounts on Deposit with Prior Bonds Trustee}
Total $
Uses
Refunding Costs $
[ssuance Costs'"
Total $

D ncludes fees of the Issuer, certain fees and expenses of various legal counsel, the Bond Trustee, the Master Trustee, the

Bank, the Remarketing Agent and rating agencies, and other costs of issuance.
ITHE LETTER OF CREDIT]

The following summarizes certain provisions of the Letter of Credit.  Reference is made to the
Letter of Credit for the details and provisions thereof.

The Letter of Credit will be issued for the account of the Hospital for the benefit of the Bond
Trustee. The Letter of Credit is an irrevocable obligation of the Bank to pay to the Bond Trustee, upon
drawings by the Bond Trustee pursuant to the terms and conditions set forth in the Letter of Credit, up to
(a) an amount equal to the outstanding principal amount of the Bonds to enable the Bond Trustee to pay
(i) the principal amount of the Bonds when due at maturity, upon redemption or acceleration and (ii) the
portion of the purchase price of Bonds tendered to it and not remarketed, plus (b) while the Bonds bear
interest at the Weekly Rate or the Daily Rate, an amount equal to ___ days’ accrued interest on the Bonds
at the maximum rate of % per annum with interest calculated on the basis of a year of 365 days, for
the number of days actually elapsed, (i) to enable the Bond Trustee to pay interest on the Bonds when due
and (ii) to enable the Bond Trustee to pay the portion of the purchase price of the Bonds tendered to it and
not remarketed corresponding to the accrued interest on the Bonds.

Pursuant to the Bond Indenture, the Bond Trustee is required to draw upon the Letter of Credit in
the following circumstances:

(a) to make timely payment ot the principal of and interest on the Bonds;

{b) to make timely payment of the redemption price of the Bonds called for mandatory or
optional redemption; and

(©) to make timely payment of the purchase price of the Bonds required to be purchased, as
the result of a permitted or required tender, pursuant to the provisions of the Bond Indenture to the extent
other funds are not available to make such payment under the Bond Indenture.

The Letter of Credit will terminate on _, 20, or such later date to which the
Letter of Credit may be extended by the Bank in its sole discretion (the “Expiration Date”) unless sooner
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terminated as provided therein. The Expiration Date ot the Letter of Credit may be extended beyond the
Expiration Date then in effect only at the sole discretion of the Bank. The Bonds bearing interest at the
Weekly Rate or the Daily Rate are subject to mandatory purchase in accordance with the Bond Indenture
prior to any Expiration Date.

Each drawing honored by the Bank under the Letter of Credit shall immediately reduce the
principal component, and/or the interest component (as the case may be) of the amount available under
the Letter of Credit by the amount of such drawing, and the aggregate amount available under the Letter
of Credit shall be correspondingly reduced. In the case of a reduction resulting from a drawing to pay
interest on the Bonds, the interest component shall be reinstated automatically as of the Bank’s opening of
business, on the fifth calendar day following the date ot such payment by an amount equal to the amount
of such drawing for interest, uniess the Bond Trustee shall have received notice from the Bank not later
than the close of business on the fourth calendar day following the date of such payment that such
reinstatement shall not occur because an event of default has occurred under the applicable
Reimbursement Agreement. The interest component may otherwise be reinstated as the Bank may from
time to time notify the Bond Trustee in writing.

The amount available under the Letter of Credit and the respective principal and interest
components thereof shall also be reduced automatically following the payment of the principal of the
Bonds pursuant to the Bond Indenture, upon receipt by the Bank from the Bond Trustee of a certificate in
the form prescribed by the Letter of Credit, each such reduction to be in the amount necessary to reduce
the amount available under the Letter of Credit and the principal and interest components thereof to the
respective amounts specified by the Bond Trustee in such certificate.

[THE REIMBURSEMENT AGREEMENT]

The following summarizes certain provisions of the Reimbursement Agreement between the Bank
and the Hospital, as Obligated Group Agent, pursuant to which the Letter of Credit is being issued with
respect to the Bonds. Reference is made to the Reimbursement Agreement for the details of the provisions
thereof.

Under the Reimbursement Agreement, the Bank agrees to issue the Letter of Credit to the Bond
Trustee, and the Obligated Group agrees to reimburse the Bank, with interest, for each drawing under the
Letter of Credit.

The Reimbursement Agreement sets forth various representations, warranties and covenants of
the Obligated Group, including, without limitation, representations, warranties and covenants relating to
maintenance of existence, compliance with laws, maintenance of insurance, compliance with the Loan
Agreement and other contracts, maintenance of properties, reporting requirements and certain tinancial
covenants.

The Reimbursement Agreement also defines certain events of default thereunder, including
generally, without limitation, the failure to pay to the Bank any reimbursement or other sum due under the
Reimbursement Agreement, the failure to comply with any covenant thereunder, the breach ot a material
representation or warranty, the occurrence of an event ot default as defined in the Loan Agreement, the
Bond Indenture or the Master Trust Indenture, an event of bankruptcy, and entry of a material judgment.

The Reimbursement Agreement provides that if an event of default has occurred and is
continuing uncured thereunder, the Bank, among other things, may, with respect to the Bonds:
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(a) notity the Bond Trustee of such event of default; direct the Bond Trustee to declare an
cvent of default, as defined in the Bond Indenture, to call the Bonds for mandatory purchase or declare the
principal of the Bonds, together with interest accrued thereon, immediately due and payable; direct the
Trustee to draw on the Letter of Credit; and direct the Bond Trustee to exercise remedies under the Loan
Agreement, the Bond Indenture and the Master Trust Indenture;

(b) declare the Obligated Group's obligations under the Reimbursement Agreement to be,
whereupon the same shall become, immediately due and payable; and

(c) exercise, or cause to be exercised, any and all such remedies as it may have under the
Reimbursement Agreement, the Bond Indenture, the Loan Agreement, the Master Indenture or any other
document delivered in connection with the Bonds, or at law or in equity.

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS

The Bonds are special and limited obligations of the Issuer payable solely from loan repayments
(the “Loan Repayments™) required to be paid by the Hospital to the Issuer under the Loan Agreement,
payments on the Series 2011 Master Note, and certain funds held under the Bond Indenture (other than
the Rebate Fund and the Bond Purchase Fund). The Bonds and all other obligations of the Issuer under
the Loan Agreement and the Bond Indenture and the transactions contemplated thereby shall not
constitute an indebtedness of the Issuer, St. Johns County, Florida, the State of Florida or any political
subdivision thereof within the meaning of any state constitutional provision or statutory limitation. The
Bonds and all other obligations of the Issuer under the Loan Agreement and the Bond Indenture and the
transactions contemplated thereby shall not be a charge against the general credit or taxing power of St.
Johns County, Florida, the State of Florida or any political subdivision thereof. The Bonds and all other
obligations of the Issuer under the Loan Agreement and the Bond Indenture and the transactions
contemplated thereby shall not give rise to a pecuniary liability of the Issuer, St. Johns County, Florida,
the State of Florida or any political subdivision thereof. The Issuer has no taxing power.

Anything in the Bond Indenture or in the Bonds to the contrary notwithstanding (a) neither the
[ssuer, St. Johns County, Florida, the State of Florida or any political subdivision thereof shall ever be
required to (i) levy any ad valorem taxes on any property within its territorial limits to pay the principal
of, premium, if any, or interest on the Bonds or to make any other payments provided for under the Loan
Agreement or the Bond Indenture, or (ii) pay the same from any tunds other than those pledged therefor
in accordance with the Bond Indenture or (iii) require or enforce any payment or performance by the
Hospital as provided in the Bond Indenture or the Loan Agreement unless its expenses in respect thereof
shall be available from any moneys derived under the Loan Agreement or the Series 2011 Master Note, or
shall be advanced to it for such purpose and unless it shall receive indemnity to its satistaction; and (b)
the Bonds and all other obligations of the Issuer under the Loan Agreement and the Bond Indenture and
the transactions contemplated thereby shall not constitute a lien upon any property owned by or situated
within the territorial limits of the Issuer, St. Johns County, Florida, the State of Florida or any political
subdivision thereof, except to the extent (if any) of the Issuer’s rights in the Loan Agreement, the Series
2011 Master Note and the property rights, receipts, revenues and proceeds pledged under the Bond
Indenture.

Pledge Under the Bond Indenture

The Bonds are special limited obligations of the Issuer and are payable solely from Revenues
loan repayments (the “Loan Repayments™) required to be paid by the Hospital to the Issuer under the
Loan Agreement, payments on the Series 2011 Master Note, and certain funds held under the Bond
Indenture (other than the Rebate Fund and the Bond Purchase Fund). In the Loan Agreement, the Hospital
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agrees to make Loan Repayments to the Bond Trustee, as assignee of the Issuer, which, in the aggregate,
are required to be in an amount sutticient tor the payment in full of all amounts payable with respect to
the Bonds, including the principal amount of and total interest payable and redemption premium, it any,
on the Bonds, whether due at maturity, by declaration of acceleration or otherwise, and certain fees and
expenses (consisting generally of the annual fees and charges of the Bond Trustee, fees and expenses ot
such consultants as may be engaged by the Issuer or the Bond Trustee to provide services required under
the Bond Indenture or the Loan Agreement, and any other fees and expenses of the Issuer associated with
the Bonds), less any amounts available for such payment as provided in the Bond Indenture.

Pursuant to the Bond Indenture, all amounts (including proceeds of the sale of the Bonds) held in
any fund or account established pursuant to the Bond Indenture (other than the Rebate Fund and the Bond
Purchase Fund) are pledged to secure payment of the principal of, premium, if any, and interest on the
Bonds. Also pursuant to the Bond Indenture, the Issuer will grant a security interest in and assign to the
Bond Trustee, tor the benetit of the Holders from time to time of the Bonds, any amounts (including the
proceeds of the sale of the Bonds) held in any tund or account established pursuant to the Bond Indenture
(other than the Rebate Fund and the Bond Purchase Fund) and all of the right, title and interest of the
[ssuer in the Loan Agreement (except for the right to receive any Administrative Fees and Expenses to the
extent payable to the Issuer, the right to be indemnified by the Hospital pursuant to the Loan Agreement
and the obligation of the Hospital to make deposits pursuant to the Tax Agreement) and the Series 2011
Master Note.

The Loan Agreement

Pursuant to the Loan Agreement, the Hospital agreed, among other things, to make loan
payments to the Issuer in such amounts and at such times as will be sufficient to pay, when due, the
principal of, premium, if any, and interest on the Bonds and all other amounts due under the Loan
Agreement. See APPENDIX C - “SUMMARY OF PRINCIPAL DOCUMENTS?” hereto for a further
description of these covenants. The other Members of the Obligated Group agree under the Master
[ndenture to be bound by these covenants.

The Series 2011 Master Note

To secure the Hospital’s obligations under the Loan Agreement, the Hospital issued and
delivered the Series 2011 Master Note pursuant to the Master Indenture in the aggregate principal amount
of § to the Issuer for assignment to the Bond Trustee pursuant to the Bond Indenture.
The Series 2011 Master Note will be payable in the same amounts and at the same times as the loan
payments are due under the Loan Agreement, and such payments on the Series 2011 Master Note will
constitute payment under the Loan Agreement. Pursuant to the Master Indenture, all of the Members of
the Obligated Group shall be jointly and severally liable for the indebtedness evidenced by the Series
2011 Master Note.

Master Indenture

The Obligated Group. The Obligated Group presently includes the Hospital, the System and the
Foundation. The Master Indenture provides that atfiliates or successor corporations may become
members of the Obligated Group provided certain tests are met. See APPENDIX C - “SUMMARY OF
PRINCIPAL DOCUMENTS” hereto for a summary of the conditions which must be met for the addition
of members to the Obligated Group and for the withdrawal of such members, including the Hospital, from
the Obligated Group. At the present time the Obligated Group does not intend to add any other members
to the Obligated Group.
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Notes. The Master Indenture permits the Hospital and other members of the Obligated Group to
issue Master Notes in addition to the Series 2011 Master Note, Master Note, Series 2010A, Master Note,
Series 2010B, and to secure all Notes on a parity with one another. THE SERIES 2011 MASTER NOTE
IS SECURED ON A PARITY WITH MASTER NOTE, SERIES 2010A and MASTER NOTE, SERIES
2010B. TO THE EXTENT OUTSTANDING, AND WITH ANY MASTER NOTES SUBSEQUENTLY
ISSUED PURSUANT TO THE MASTER INDENTURE BY A SECURITY INTEREST IN THE
PLEDGED ASSETS AS DESCRIBED BELOW. All members of the Obligated Group covenant (o
jointly and severally guarantee payment of each Note issued under the Master Indenture.

Assets Pledged. “Pledged Assets” are defined in the Master Indenture to inciude (a) the Gross
Revenues of the members of the Obligated Group, (b) all other funds held under the Master Indenture,
together with any amounts and investments, if any, on deposit in such funds from time to time and all
investment income thereon, (c) any and all other real or personal property of every name and nature from
time to time hereafter by delivery or by writing of any kind assigned, pledged or transferred and delivered
to the Trustee by any member of the Obligated Group or by anyone on behalf of any member of the
Obligated Group with it written consent, as and for additional security for the Bonds, and (d) all proceeds
of the foregoing. The Hospital and each member of the Obligated Group have granted to the Master
Trustee a security interest in such Pledged Assets. The Hospital has covenanted, and pursuant to the
provisions of the Master Indenture each other member of the Obligated Group has covenanted, not to
create any Liens upon the Pledged Assets, now owned or hereafter acquired by it, other than Permitted
Liens.

The Mortgage

The Notes are secured by a Mortgage on the Hospital’s main campus pursuant to a Mortgage and
Security Agreement dated as of December 1, 2003, as supplemented by the First Supplement to Mortgage
and Security Agreement dated as of May 1, 2009 (collectively, the “Mortgage”), each from the Hospital
to the Master Trustee. The Hospital has also covenanted pursuant to the provisions of the Master
Indenture, not to sell, lease or otherwise dispose of any Property, including the Facilities except under the
circumstances set forth in the Master Indenture. The Hospital and the Obligated Group have also
covenanted pursuant to the provisions of the Master Indenture not to create any lien upon the Pledged
Assets or on the Property, including the Facilities now owned or hereafter acquired by it, other than
Permitted Liens. See APPENDIX C - “SUMMARY OF PRINCIPAL DOCUMENTS” hereto.

[Financial Covenants|
[Liquidity Facility and Credit Facility]

The Letter of Credit constitutes a “Liquidity Facility” and a “Credit Facility” under the Bond
Indenture. The Letter of Credit will expire , , prior to the scheduled date of
maturity of the Bonds, unless extended for additional periods by mutual agreement of the Bank and the
Hospital. Upon any redemption, whether optional or mandatory, or payment of all or any portion of the
principal amount of the Bonds of either Series or the conversion of any such Bonds to Commercial Paper
Rates or a Term Rate, the Bank’s Commitment under the Letter of Credit shall be reduced by the
principal amount of such Bonds so redeemed, paid or converted on or atter the date of such event.

The Hospital may cancel or terminate a Liquidity Facility then in effect or may permit a Liquidity
Facility then in effect to expire on its expiration date, without providing an Alternate Liquidity Facility, if,
prior to the expiration or termination of a Liquidity Facility then in etfect, there is delivered to the Issuer,
the Bond Trustee and the Tender Agent written evidence from each Rating Agency then maintaining a
rating on the atfected Series of Bonds that the rating on such Series of Bonds following the expiration or
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termination of the Liquidity Facility will not be withdrawn or reduced from the rating on such Series of
Bonds immediately prior to such expiration or termination. In addition, the Hospital may cancel or
terminate a Credit Facility then in effect or may permit a Credit Facility then in effect to expire on its
expiration date, without providing an Alternate Credit Facility, if, prior to the expiration or termination ot
a Credit Facility then in effect, there is delivered to the Issuer, the Bond Trustee and the Tender Agent a
Favorable Opinion of Bond Counsel stating that the cancellation or termination of the Alternate Credit
Facility is authorized under the Bond Indenture and complies with the terms thereot and will not, in and
of itself, adversely affect the exclusion from gross income, for federal income tax purposes, of the interest
on the affected Series of Bonds. Upon satisfaction of the aforementioned requirements, (i) the Tender
Agent, upon receipt of a Request of the Hospital, shall send appropriate notice to the Liquidity Facility
Provider or the Credit Facility Provider, as appropriate, requesting or directing the cancellation of the
Liquidity Facility or the Credit Facility, as appropriate, then in effect on the date requested by the
Hospital in such Request, which date may not be less than 30 days (or such longer period as is required by
the Liquidity Facility or the Credit Facility, as appropriate, for its termination at the request of the
Hospital) from the date the Tender Agent receives such Request, (ii) all Bonds of the affected Series will
be subject to mandatory tender for purchase, as described herein under the caption “THE BONDS—
Tender of Bonds—Mandatory Tender for Purchase Upon Termination, Expiration, Substitution or
Cancellation of Liquidity Facility or Credit Facility,” and (iii) all Bonds of the affected Series thereatter
may be remarketed by the Remarketing Agent pursuant to the related remarketing agreement without the
benefit of a Liquidity Facility or a Credit Facility.

THE BONDS

The following is a summary of certain provisions of the Bonds. Reference is made to the Bonds
for the complete text thereof and to the Bond Indenture for all of the provisions relating to the Bonds.
The discussion herein is qualitied by such reference.

This Remarketing Circular describes certain terms of the Bonds applicable while the Bonds
bear interest at a Weekly Rate or a Daily Rate. There are significant changes in the terms of the
Bonds while the Bonds are in another Interest Rate Mode. This Remarketing Circular is not
intended to provide information with respect to the Bonds in any Interest Rate Mode, other than
the Weekly Rate or the Daily Rate, or if the Bonds are no longer secured by the Letter of Credit.

Description of the Bonds

The Bonds are being issued pursuant to the Bond Indenture in the aggregate principal amount set
forth on the cover of this Remarketing Circular. Under the Bond Indenture, the Bonds are variable rate
bonds that are authorized to bear interest at a Daily Rate, a Weekly Rate, Bank Loan Rates, Commercial
Paper Rates or a Term Rate. All Bonds of a Series will operate in the same Interest Rate Mode at any
given time. The Bonds will bear interest at a Rate for a Period. Thereafter, the
Bonds of may be converted to a different Interest Rate Mode. The Bonds will be delivered in tully
registered form without coupons. The Bonds will be dated the date of original date of issuance and will
be payable as to principal, subject to the redemption provisions set forth herein, on the date and in the
amount as set forth on the cover of this Remarketing Circular. The Bonds will be transferable and
exchangeable as set forth in the Bond Indenture and, when issued, Bonds bearing interest at a Daily Rate,
Weekly Rate, Commercial Paper Rate or Term Rate will be registered in the name of Cede & Co., as
nominee of DTC and DTC will act as securities depository for the Bonds. While in a Daily Rate Period
or a Weekly Rate Period, ownership interests in the Bonds may be purchased in book-entry form only, in
denominations of $100,000 and $5.000 multiples in excess thereof. See “BOOK-ENTRY ONLY
SYSTEM.”
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Interest payments on a Bond (other than with respect to defaulted interest) shall be made on each
Interest Payment Date to the Holder thereof appearing on the registration books maintained by the Bond
Trustee as of the close of business on the Record Date for such Interest Payment Date: provided,
however, that during a Commercial Paper Rate Period, such payments shall be payable only upon
presentation and surrender of such Bond to the Tender Agent. Interest on Bonds shall, except as
hereinafter provided, be paid (a) by check mailed on the Interest Payment Date to such Holder at the
address ot such Holder as it appears on the registration books of the Bond Trustee or at such other address
furnished in writing by such Holder to the Bond Trustee prior to the Record Date or (b) to any Holder of
$1.000,000 or more in aggregate principal amount of a Bonds (or, during a Bank Loan Rate Period, to the
Bank Loan Rate Holder without regard to aggregate principal amount) as of the close of business of the
Bond Trustee on the Record Date for a particular Interest Payment Date, by wire transfer sent on the
Interest Payment Date, to such Holder to an account within the United States of America as specified in
writing by such Holder to the Bond Trustee prior to the Record Date. Except as provided below, the
principal or Redemption Price of the Bonds shall be payable in lawful money of the United States of
America at the Designated Office of the Bond Trustee upon presentation thereot at the corporate trust
otfice of the Bond Trustee; provided that no such presentation shall be required in connection with any
mandatory redemption in part of Bonds bearing interest at the Bank Loan Rate from Sinking Fund
Installments pursuant to the Bond Indenture. So long as Cede & Co. is the registered owner of the Bonds,
principal of and premium, if any, and interest on the Bonds are payable by wire transfer by the Bond
Trustee to Cede & Co., as nominee for DTC, which, in turn, will remit such amounts to DTC Participants
(as defined herein) for subsequent disbursement to the Beneficial Owners. See APPENDIX E - “BOOK-
ENTRY SYSTEM.” During any Bank Loan Rate Period, all payments of principal of the Bonds shall be
paid by wire transfer, provided that the Bank Loan Rate Holder has given the Bond Trustee five (5) days’
prior written notice of the wire transfer addresss (which shall be in the continental United States to which
the Bank Loan Rate Holder wishes to have such wire directed

Interest on the Bonds

Bank Loan LIBOR Rate Period. During each Bank Loan LIBOR Rate Period, the Bond shall
bear interest at the Bank Loan LIBOR Rate calculated by the Bank Loan LIBOR Rate Holder for the
period from and including the first Business Day of each calendar month to and including the day
preceding the first Business Day of the following calendar month on or before the tenth (10th) Business
Day of each month and promptly upon any adjustment thereof prior to the next Interest Payment Date;
provided, however, that failure to provide such notice shall not relieve the Hospital of its obligation to pay
such interest, but shall extend the Interest Payment Date until such calculation is provided. Interest on
Bonds during a Bank Loan LIBOR Rate Period shall be calculated on the basis of a 360 day year for the
actual number of days elapsed. The determination of the Bank Loan LIBOR Rate by the Bank Loan
LIBOR Rate Holder shall be conclusive and binding upon the Hospital and the Bond Trustee. If during
any Bank Loan LIBOR Rate Period while the Bank Loan LIBOR Rate Holder is a commercial bank, a
change in law or regulations, or interpretation thereof by any applicable federal or state banking regulator,
makes it impermissible for the Bank Loan LIBOR Rate Holder to maintain LIBOR-based loans, then
effective on the first day of the first Calculation Period commencing at least ten Business Days atter
receipt by the Bond Trustee of notice trom the Bank Loan LIBOR Rate Holder (which notice shall also be
sent to the Issuer and the Borrower), the interest rate on the Bonds shall be [Rate].

Bank Loan Fixed Rate Period.. During each Bank Loan Fixed Rate Period, the Bond shall bear
interest at the Bank Loan Fixed Rate, as agreed to by the Obligated Group and the Purchaser of the Bonds
during a Bank Loan Fixed Rate Period.

Weekly Rate Period. While the Bonds are in a Weekly Rate Period, the Bonds will bear interest
at a Weekly Rate, which will be determined by the applicable Remarketing Agent no later than
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10:00 a.m., New York City time, on each Thursday, or if such day is not a Business Day, then on the next
preceding Business Day. The first Weekly Rate will be determined by the Remarketing Agent [prior to
the Conversion Date and will apply to the period commencing on the Conversion Date] and ending on the
next succeeding Wednesday (whether or not a Business Day). Thereafter, each Weekly Rate will apply to
the period commencing on the first Thursday on or after the date of determination thereof ( whether or not
a Business Day) and ending on the next succeeding Wednesday (whether or not a Business Day), unless
such Weekly Rate Period ends on a day prior to the next succeeding Wednesday, in which event the last
Weekly Rate will apply to the period commencing on the Thursday (whether or not a Business Day)
preceding the last day of such Weekly Rate Period and ending on the last day of such Weekly Rate
Period.

Interest on the Bonds in a Weekly Rate Period will be computed on the basis of a 365- or 366-day
year for the actual number of days elapsed. The Weekly Interest Rate for the Bonds will be the rate of
interest per annum determined by the applicable Remarketing Agent to be the minimum interest rate
which, if borne by the Bonds under Prevailing Market Conditions, would enable such Remarketing Agent
to sell Bonds on the etfective date of such rate at a price (without regarding accrued interest) equal to the
principal amount thereof. In the event that the applicable Remarketing Agent fails to establish a Weekly
Rate for any week [or such rate is held to be unenforceable by a court of law|, then the Weekly Rate for
such week will be equal to _ % of the LIBOR Index until the applicable Remarketing Agent determines
the Weekly Rate as required under the Bond Indenture. In any case, the Weekly Rate will not exceed the
lesser of 12% per annum or the maximum interest rate permitted by law (the “Maximum Interest Rate™).

Daily Rate Period. While the Bonds are in a Daily Rate Period, the Bonds shall bear interest at a
Daily Rate, which shall be determined by the applicable Remarketing Agent no later than 10:30 a.m.
(New York City time) on each Business Day. Interest on the Bonds in a Daily Rate Period will be
computed on the basis of a 365- or 366-day year for the actual number of days elapsed and will be
payable on the first Business Day of each calendar month occurring after any Conversion Date with
respect thereto. The Daily Rate for the Bonds shall be the rate of interest per annum determined by the
Remarketing Agent to be the minimum interest rate which, if borne by the Bonds under Prevailing Market
Conditions. would enable such Remarketing Agent to sell the Bonds on the effective date of such rate at a
price (without regarding accrued interest) equal to the principal amount thereof. In the event that the
Remarketing Agent fails to establish a Daily Rate for Bonds for any Business Day or such rate is held to
be unenforceable by a court of law, then the Daily Rate for such Bonds for such Business Day shall be
equal to % of the LIBOR Index until the Remarketing Agent determines the Daily Rate as required
under the Bond Indenture. In any case, the Daily Rate will not exceed the Maximum Interest Rate.

Commercial Rate Period. During each Commercial Paper Rate Period, each Bond shall bear
interest during each Commercial Paper Rate Period for such Bond at the Commercial Paper Rate tor such
Bond. Interest on Bonds during a Bank Loan LIBOR Rate Period shall be calculated on the basis ofa 360
day year for the actual number of days elapsed. The Commercial Paper Rate Period and the Commercial
Paper Rate for each Bond need not be the same for any two Bonds, even if determined on the same date.
Each of such Commercial Paper Rate Periods and Commercial Paper Rates for each Bond shall be
determined by the Remarketing Agent no later than the first day of each Commercial Paper Rate Period.
Each Commercial Paper Rate Period for each Bond shall be a period of not more than 270 days, provided,
however, that if a Liquidity Facility is in effect for such Bonds, no Commercial Paper Rate Period for
such Bonds shall extend to a date later than the Business Day preceding the Expiration Date. Each
Commercial Paper Rate shall end on either a day which immediately precedes a Business Day or on the
day immediately preceding the Maturity Date.

The Commercial Paper Rate for each Bond in a Commercial Paper Rate Period shall be the rate
of interest per annum determined by the Remarketing Agent to be the minimum interest rate which, if
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borne by such Bond. would enable the Remarketing Agent to sell such Bond on the etfective date of such
rate at a price (without regarding accrued interest) equal to the principal amount thereof; provided,
however, that at no time shall any Bonds bear interest at a rate higher than the Maximum Interest Rate.
If, for any reason, a Commercial Paper Rate for any Bond in a Commercial Paper Rate Period is not so
established by the Remarketing Agent for any Commercial Paper Rate Period, or if such Commercial
Paper Rate is determined by a court of law to be invalid or unenforceable, then the Commercial Paper
Rate for such Commercial Paper Rate Period shall be the rate per annum equal to __ % of the LIBOR
Index until the Remarketing Agent determines the Commercial Paper Rate as required hereunder.

Term Rate Period. While the Bonds are in a Term Rate Period, the Bonds shall bear interest at
the Term Rate. The Term Rate shall be determined by the Remarketing Agent at least one Business Day
prior to the Term Conversion Date. Subject to the provisions Bond Indenture, the Term Rate shall be the
rate of interest per annum determined by the Remarketing Agent to be the minimum interest rate which, if
borne by Bonds of such Series, would enable the Remarketing Agent to sell Bonds under Prevailing
Market Conditions at a price (without regarding accrued interest) equal to the principal amount thereof;
provided, however, that at no time shall any Bonds bear interest at a rate higher than the Maximum
Interest Rate. Interest on Bonds during a Term Rate Period shall be calculated on the basis of a 360-day
year composed of twelve 30-day months.

Converting Interest Periods

The Hospital may elect to convert the Bonds to another Interest Rate Mode (a “Conversion”) by
providing written notice of its election to the Bond Trustee, the Tender Agent, the Remarketing Agent,
the Credit Facility Provider (if any) and the Liquidity Facility Provider (if any) and, in the case of a
Conversion from a Bank Loan Rate Period, the Bank Loan Rate Holder. Such Conversion will be
etfective on a Business Day not earlier than the 15th day following the second Business Day after receipt
of such notice by the Bond Trustee and, in the case of a Conversion from the Weekly Rate Period to the
Commercial Paper Rate Period, the day immediately following the last day of the Weekly Rate Period,
and, in the case of a conversion from a Daily Rate Period or a Weekly Rate Period to the Bank Loan Rate
Period, the date immediately following an Interest Period during the Daily Rate Period or the Weekly
Rate Period, respectively (each, a “Conversion Date”). Upon such Conversion, the Bonds will accrue
interest at a Weekly Rate, a Daily Rate, Bank Loan Rates, Commercial Paper Rates or a Term Rate, as the
case may be. The Bond Trustee shall provide notice as specified in the Bond Indenture of such
Conversion to the Holders of the Bonds proposed to be converted not less than 15 days prior to the
proposed Conversion Date. In connection with any C onversion, the Hospital shall cause an opinion of
Bond Counsel to be provided to the Bond Trustee to the effect that as of the effective Conversion Date,
the Bonds meet one of the criteria set forth in Section 159.4085, Florida Statutes, as amended. In
addition, in connection with any Conversion of the Interest Rate Mode on the Bonds to a Term Rate, the
Hospital shall cause a Favorable Opinion to be provided to the Issuer and the Bond Trustee on the
effective Conversion Date. The Bonds will be subject to mandatory tender for purchase on such
Conversion Date, subject to the terms of the Bond Indenture. If any condition of Conversion described
under the Bond Indenture is not satisfied the Interest Rate Mode shall not be converted and the Bonds will
continue to bear interest at the Daily Rate, the Weekly Rate, Commercial Paper Rate, Term Rate or Bank
Loan Rate, as the case may be, as in effect immediately prior to such proposed Conversion in the Interest
Rate Mode. If notice of such Conversion has been mailed to the holders and any condition to Conversion
has not been met, the Bonds shall continue to be subject to mandatory tender for purchase on the date
which would have been the effective Conversion Date.

The Hospital may cancel its election to convert the Bonds to another Interest Rate Mode on any
date prior to the date on which notice of such Conversion has been mailed to the Holders, by delivering a
notice to that effect to the Bond Trustee, the Tender Agent and the Remarketing Agent. If the Hospital

13
JACK_1924369.2



cancels its election to convert the Bonds, then the Bonds will remain in the Weekly Rate Period or the
Daily Rate Period. as applicable.

Tender of Bonds

Optional Tender. During any Weekly Rate Period, any Bond, other than Bank Bonds or Bonds
owned by, for the account of, or on behalf of, the Issuer, any Member or any Attiliate of any Member (an
“Eligible Bond™), shall be purchased from its Holder at the option of the Holder on any Business Day at a
Purchase Price equal to the principal amount thereof plus accrued interest, if any, payable in immediately
available funds, upon delivery to the Tender Agent at its Designated Oftfice for delivery of notices of an
irrevocable written notice which states the Bond, the principal amount and the date on which the same
shall be purchased, which date shall be a Business Day not prior to the seventh day next succeeding the
date of the delivery of such notice to the Tender Agent. Any notice delivered to the Tender Agent after
4:00 p.m., New York City time, shall be deemed to have been received on the next succeeding Business
Day. For payment of such Purchase Price on the date specified in such notice, such Bond must be
delivered, at or prior to 10:00 a.m., New York City time, on the date specitied in such notice, to the
Tender Agent at its Designated Office, accompanied by an instrument of transfer thereof, in form
satisfactory to the Tender Agent, executed in blank by the Holder thereof or by the Holder’s duly-
authorized attorney, with such signature guaranteed by an eligible guarantor institution participating in a
Securities Transter Association recognized signature guaranty program.

During any Daily Rate Period, any Eligible Bond shall be purchased from its Holder at the option
of the Holder on any Business Day at a Purchase Price equal to the principal amount thereof, plus accrued
interest (if any) payable in immediately available funds, upon delivery to the Tender Agent not later than
10:00 a.m., New York City time, at its Designated Office for delivery of notices, of an irrevocable written
notice which states the Bond, the principal amount and the Purchase Date. Any notice delivered to the
Tender Agent after 10:00 a.m., New York City time, shall be deemed to have been received on the next
succeeding Business Day. For payment of such Purchase Price on the date specified in such notice, the
Holder must deliver the Bonds, at or prior to 1:00 p.m., New York City time, on the date specified in such
notice (or, if applicable, the date such notice was deemed to be received) to the Tender Agent at its
Designated Office, accompanied by an instrument of transfer thereof, in form satisfactory to the Tender
Agent, executed in blank by the Holder thereof or by the Holder’s duly-authorized attorney, with such
signature guaranteed by an eligible guarantor institution participating in a Securities Transfer Association
recognized signature guaranty program.

Mandatory Tender for Purchase on Each Conversion Date. Eligible Bonds are subject to
mandatory tender for purchase on each Conversion Date or on the day which would have been the
Conversion Date for such Bonds in the event that one of the conditions precedent to the conversion to a
new Interest Rate Mode shall not be met as described in the Bond Indenture at the Purchase Price,
payable in immediately available funds, equal to the principal amount of such Bonds, plus accrued
interest (if any) to the date of purchase. The Purchase Price of any Bond so purchased shall be payable on
or prior to 2:00 p.m., New York City time, on the date specified for such delivery, but only upon
surrender of such Bond to the Tender Agent at its Designated Office, accompanied by an instrument of
transfer thereof, in form satisfactory to the Tender Agent, executed in blank by the Holder thereot or by
the Holder’s duly-authorized attorney, with such signature guaranteed by an eligible guarantor institution
participating in a Securities Transter Association recognized signature guaranty program.

Mandatory Tender for Purchase Upon Termination, Expiration, Substitution or Cancellation
of Liquidity Facility or Credit Facility. Eligible Bonds shall be subject to mandatory tender for purchase
on each Bank Default Tender Date, Alternate Liquidity Facility Purchase Date and Alternate Credit
Facility Purchase Date provided in connection with such Bonds, and on the second Business Day
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preceding each Cancellation Date, Noticed Termination Date or Expiration Date at a Purchase Price.
payable in immediately available funds, equal to the principal amount, plus accrued interest (if any). The
Purchase Price of any Bond so purchased shall be payable only upon surrender of such Bond to the
Tender Agent at its Designated Office, accompanied by an instrument of transfer thereof, in form
satisfactory to the Tender Agent, executed in blank by the Holder thereof or by the Holder’s duly-
authorized attorney, with such signature guaranteed by an eligible guarantor institution participating in a
Securities Transfer Association recognized signature guaranty program, at or prior to 10:00 a.m., New
York City time, on the date specitied for such delivery in a notice provided to Holders of the atfected
Bonds by the Bond Trustee.

Mandatory Tender for Purchase On Day Next Succeeding the Last Day of Each Commercial
Paper Rate Period. On the day next succeeding the last day of each Commercial Paper Rate Period for
an Eligible Bond bearing interest at a Commercial Paper Rate, unless such day is a Conversion Date for
the Bonds (in which event such Bond shall be subject to mandatory purchase), such Bond shall be
purchased from its Holder at the Purchase Price payable in immediately available funds, if such Bond is
delivered to the Tender Agent at or prior to 10:00 a.m., New York City time, on such day, or if delivered
after 10:00 a.m., New York City time, on the next succeeding Business Day. The Purchase Price of any
Bond so purchased shall be payable only upon surrender ot such Bond to the Tender Agent at its
Designated Oftice, accompanied by an instrument of transfer thereof, in form satisfactory to the Tender
Agent, executed in blank by the Holder thereof or by the Holder’s duly-authorized attorney, with such
signature guaranteed by an eligible guarantor institution participating in a Securities Transfer Association
recognized signature guaranty program.

Notice of Mandatory Tender. At least 10 days prior to each Expiration Date and each proposed
Cancellation Date, the Bond Trustee shall give notice by first-class mail to the Holders of Eligible Bonds
of the scheduled Expiration Date or proposed Cancellation Date, as the case may be, and the proposed
Purchase Date for such Bonds, which Purchase Date shall be not later than two Business Days prior to the
Expiration Date or proposed Cancellation Date. At least 10 days prior to a proposed Alternate Liquidity
Facility Purchase Date or Alternate Credit Facility Purchase Date, the Bond Trustee shall give notice by
first-class mail to the Holders of Eligible Bonds of the proposed delivery of an Alternate Liquidity
Facility or Alternate Credit Facility and the proposed Alternate Liquidity Facility Purchase Date or
Alternate Credit Facility Purchase Date for such Bonds. Promptly upon the receipt of notice of the
proposed Noticed Termination Date from the applicable Liquidity Facility Provider, but in no event more
than two Business Days after receipt of such notice, the Tender Agent shall give notice by first-class mail
to the Holders of Eligible Bonds of the Noticed Termination Date and the applicable Liquidity Facility
Provider’s obligation to purchase such Eligible Bonds on a Business Day which is not more than five
Business Days after the Tender Agent receives notice of the proposed Noticed Termination Date from the
applicable Liquidity Facility Provider but in no event later than five days {two Business Days?] prior to
the Noticed Termination Date. Promptly upon the receipt of notice of the proposed Bank Default Tender
Date from the applicable Credit Facility Provider, but in no event more than two Business Days after
receipt of such notice, the Tender Agent shall give notice by first-class mail to the Holders of all Eligible
Bonds of the Bank Default Tender Date and the applicable Credit Facility Provider’s obligation to
purchase such Eligible Bonds on such Bank Default Tender Date.

In connection with any mandatory tender of Bonds, in the event that a Securities Depository is
utilized as provided in the Bond Indenture, the provisions of such Securities Depository relating to the
delivery of Bonds shall apply and no physical delivery of such Bonds shall be required. In the event that
the use of a Securities Depository is discontinued, the Tender Agent shall give notice of such mandatory
tender to the Holders of such Bonds, not less than 15 days prior to the Purchase Date.
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Any notice of a mandatory tender shall state: (1) that all Bonds so subject to mandatory tender tor
purchase shall be purchased on the Purchase Date which shall be explicitly stated; (2) that the Purchase
Price of any Bond so subject to mandatory tender for purchase shall be payable only upon surrender of
such Bond to the Tender Agent at its Designated Office, accompanied by an instrument of transfer
thereof, in form satisfactory to the Tender Agent, executed in blank by the Holder thereof or by the
Holder's duly-authorized attorney, with such signature guaranteed by a [commercial bank, trust company
or member firm ot the New York Stock Exchangel; and (3) that in the event that any Holder of a Bond so
subject to mandatory tender for purchase shall not surrender such Bond to the Tender Agent tor purchase
on such Purchase Date, then such Bond shall be deemed to be an Undelivered Bond, and that no interest
shall accrue thereon on and after such Purchase Date and that the Holder thereof shall have no rights
under this Bond Indenture other than to receive payment of the Purchase Price thereof. The Bond Trustee
shall send a copy of the foregoing notice to the Issuer, the Hospital, the Remarketing Agent, the Credit
Facility Provider and the Liquidity Facility Provider. Upon receipt of the aforementioned notice, all
Holders of Outstanding Eligible Bonds shall be required to tender their Bonds to the Tender Agent for
purchase on such Purchase Date. Any Eligible Bond so delivered shall be purchased by the Tender Agent
at a Purchase Price equal to the principal amount thereof plus accrued interest to the Purchase Date
(unless such Purchase Date is an Interest Payment Date, in which case the Purchase Price will be the
principal amount of such Bond).

Effect of Election to Tender or Mandatory Tender for Purchase of Bonds. The giving of notice
by a Holder of a Bond that such Holder elects to have such Bond purchased during a Weekly Rate Period
or a Daily Rate Period shall constitute the irrevocable tender for purchase of such Bond with respect to
which such notice shall have been given, regardless of whether such Bond is delivered to the Tender
Agent for purchase on the relevant Purchase Date. The Tender Agent may refuse to accept delivery of
any Bond for which a proper instrument of transfer has not been provided; such refusal, however, shall
not affect the validity of the purchase of such Bond as herein described. The Tender Agent for the Bonds
shall determine timely and proper delivery of any Bond and the proper endorsement of such Bond. Such
determination shall be binding on the Holder of such Bond, absent manifest error.

In the event that any Holder of a Bond that gave notice of tender for purchase or any Holder of a
Bond subject to mandatory tender fails to deliver such Bond to the Tender Agent at the place and on the
applicable date and time specitied, or fails to deliver such Bond properly endorsed, such Bond shall
constitute an “*Undelivered Bond.” If funds in the amount of the Purchase Price of any Undelivered Bond
are available for payment to the Holder thereof on the date and at the time specified, then from and after
the date and time of that required delivery, (i) such Undelivered Bond shall be deemed to be purchased
and shall no longer be deemed to be Outstanding under the Bond Indenture; (ii) interest shall no longer
accrue thereon; and (iii) funds in the amount of the Purchase Price of the Undelivered Bond shall be held
by the Tender Agent for the benefit of the Holder thereof, to be paid upon delivery (and proper
endorsement) of the Undelivered Bond to the Tender Agent at its Designated Office. Any such funds
held by the Tender Agent for the purchase of Undelivered Bonds shall be held uninvested.

Payment of Purchase Price. Moneys delivered to the Tender Agent on a Purchase Date with
respect to the Bonds shall be applied at or betore 2:30 p.m., New York City time, on such Purchase Date
to pay the Purchase Price of Purchased Bonds in immediately available funds as follows, in the indicated
order of application and, to the extent not so applied on such date, shall be held in separate and segregated
accounts of the Bond Purchase Fund for the benetit of the Holders of the Purchased Bonds which were to
have been purchased:

FIRST: Moneys derived from the remarketing of tendered Bonds and deposited in the
Remarketing Proceeds Account;
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SECOND: Moneys drawn under the Liquidity Facility, including the Letter of Credit, and
deposited in the applicable Liquidity Facility Account: and

THIRD: Moneys provided by the Hospital and deposited in the C orporation Purchase Account.

Any moneys held by the Tender Agent in the Corporation Purchase Account remaining unclaimed by the
Holders of the Purchased Bonds which were to have been purchased for two years after the respective
Purchase Date for such Bonds shall be paid, upon the written request of the Hospital, to the Hospital
against written receipt therefor. The Holders of Purchased Bonds who have not yet claimed money in
respect of such Bonds shall thereafter be entitled to look only to the Hospital, to the extent moneys have
been transterred to it as described above.

Inadequate Funds for Tenders. If sufficient funds are not available for the purchase of all Bonds
tendered or deemed tendered and required to be purchased on any Purchase Date, the failure to pay the
Purchase Price of all tendered Bonds when due and payable shall constitute an Event of Default and all
tendered Bonds shall be returned by the Tender Agent to their respective Holders and such Bonds shall
bear interest at the Maximum Interest Rate from the date ot such failed purchase until all such Bonds are
purchased as required in accordance with the Bond Indenture. Any moneys deposited with the
Remarketing Agent or transferred to the Tender Agent with respect to such failed remarketing shall be
returned to the party depositing those moneys. Thereatter, the Bond Trustee shall continue to take all
such action available to it to obtain remarketing proceeds from the Remarketing Agent and sufficient
other funds from the Liquidity Facility Provider, the Credit Facility Provider or the Hospital to effect a
subsequent successtul remarketing ot any tendered Bonds.

Tenders of Bonds Are Subject to DTC Procedures. As long as the book-entry only system is in
effect with respect to the Bonds, all tenders for purchase and deliveries ot the Bonds tendered for
purchase or subject to mandatory tender under the provisions of the Bond Indenture shall be made
pursuant to DTC’s procedures as in effect from time to time, and none of the Issuer, the Hospital, the
Bond Trustee or the Remarketing Agent shall have any responsibility for or liability with respect to the
implementation of such procedures. For a description of the tender procedures through DTC, see
APPENDIX E - “BOOK-ENTRY SYSTEM hereto.

[Special Consideration Relating to the Bonds—Primarily Applicable to Weekly, Daily, Commercial
Paper]|

Remarketing Agent is Paid by the Hospital. The Remarketing Agent’s responsibilities include
determining the interest rate from time to time and remarketing Bonds that are optionally or mandatorily
tendered by the owners thereof (subject, in each case, to the terms of the applicable Remarketing
Agreement), all as further described in this Remarketing Circular. The Remarketing Agent is appointed
by the Hospital and is paid by the Hospital for its services. As a result, the interests of the Remarketing
Agent may ditfer from those of existing holders and potential purchasers of Bonds.

Remarketing Agent Routinely Purchases Bonds for its Own Account. The Remarketing Agent
acts as remarketing agent for a variety of variable rate demand obligations and, in its sole discretion,
routinely purchases such obligations for its own account. Each Remarketing Agent is permitted, but not
obligated, to purchase tendered Bonds for its own account and, in its sole discretion, routinely acquires
such tendered Bonds in order to achieve a successful remarketing of the Bonds (i.e., because there
otherwise are not enough buyers to purchase the Bonds) or for other reasons. However, the Remarketing
Agent is not obligated to purchase Bonds and may cease doing so at any time without notice. The
Remarketing Agent may also make a market in the Bonds by routinely purchasing and selling Bonds
other than in connection with an optional or mandatory tender and remarketing. Such purchases and sales
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may be at or below par. lowever, the Remarketing Agent is not required to make a market in any of the
Bonds. The Remarketing Agent may also sell any Bonds it has purchased to one or more affiliated
investment vehicles for collective ownership or enter into derivative arrangements with aftiliates or others
in order to reduce its exposure to the Bonds. The purchase of Bonds by either Remarketing Agent may
create the appearance that there is greater third-party demand for the Bonds in the market than is actually
the case. The practices described above also may result in fewer Bonds being tendered in a remarketing.

Bonds May be Offered at Different Prices on Any Date Including an Interest Rate
Determination Date. Pursuant to the Remarketing Agreement, the Remarketing Agent is required to
determine the applicable rate of interest that, in its judgment, is the lowest rate that would permit the sale
of the Bonds bearing interest at the applicable interest rate at par plus accrued interest, if any, on the date
on which such interest rate determination is made. The interest rate will reflect, among other factors, the
level of market demand for the Bonds (including whether the applicable Remarketing Agent is willing to
purchase Bonds for its own account). There may or may not be Bonds tendered and remarketed on the
date on which such interest rate determination is made, the Remarketing Agent may or may not be able to
remarket any Bonds tendered for purchase on such date at par and the Remarketing Agent may sell Bonds
at varying prices to different investors on such date or any other date. The Remarketing Agent is not
obligated to advise purchasers in a remarketing if it does not have third-party buyers for all of the Bonds
at the remarketing price. In the event the Remarketing Agent owns any Bonds for its own account, it
may, in its sole discretion in a secondary market transaction outside the tender process, offer such Bonds
on any date, including the date on which an interest rate determination is made, at a discount to par to
some investors.

The Ability to Sell the Bonds other than through Tender Process May Be Limited. The
Remarketing Agent may buy and sell Bonds other than through the tender process. However, it is not
obligated to do so and may cease doing so at any time without notice and may require holders that wish to
tender their Bonds to do so through the Tender Agent with appropriate notice. Thus, investors who
purchase the Bonds, whether in a remarketing or otherwise, should not assume that they will be able to
sell their Bonds other than by tendering the Bonds in accordance with the tender process.

Under Certain Circumstances, the Remarketing Agent May Resign Without a Successor Being
Named. Under certain circumstances the Remarketing Agent may resign, upon 60 days’ prior written
notice, without a successor having been named, subject to the terms of the Bond Indenture.

Redemption

Optional Redemption. While a Daily Rate or a Weekly Rate is in effect, the Bonds are subject to
redemption prior to their stated maturity at the option of the Issuer (which option shall be exercised upon
the request of the Hospital given to the Bond Trustee (unless waived by the Bond Trustee) at least 25 days
prior to the date fixed for redemption) in whole or in part (in such amounts as may be designated by the
Hospital) on any date at a redemption price equal to the principal amount of Bonds to be redeemed, plus
accrued interest thereon to the date fixed for redemption, without premium, but only with Available
Moneys (as defined in the Bond Indenture) at any time at which there is a Credit Facility in effect with
respect to such Bonds.

While any Term Rate is in effect, the Bonds are subject to redemption prior to their stated
maturity, at the option of the Authority (which option shall be exercised upon Request of the Hospital
given to the Bond Trustee (unless waived by the Bond Trustee) at least 45 days prior to the date tixed for
redemption), (i) in whole or in part on any Term Conversion Date at a Redemption Price equal to the
principal amount of Bonds called for redemption, plus accrued interest to the date fixed for redemption,
without premium and (ii) in whole or in part on any date, in such amounts as may be designated by the
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Hospital and by lot among Bonds with the same maturity, at the Redemption Prices set forth below. plus

acerued interest to the date fixed for redemption, but only with Available Moneys at any time at which
there is a Credit Facility in effect with respect to such Bonds.

LLENGTH OF COMMENCEMENT OF
TERM RATE PERIOD REDEMPTION PERIOD REDEMPTION PRICE
Less than 6 years and greater than  Third anniversary of the 100% or such alternate redemption price
or equal to 5 years commencement of Term Rate up to a maximum of 101% (“Alternate
Period Redemption Price™) provided that a
Favorable Opinion of Bond Counsel is
delivered with respect to the establishment
of such Alternate Redemption Price
Less than 5 years Bonds not subject to optional
redemption pursuant to this
subsection

The above table may be amended prior to the establishment of a particular Long-Term Interest
Rate Period upon delivery ot a Favorable Opinion of Bond Counsel.

While any Bank Loan LIBOR Rate is in effect, the Bonds are also subject to redemption prior to
their stated maturity, at the option of the Authority (which option shall be exercised upon Request of the
Hospital given to the Bond Trustee at least 15 days prior to the date tixed for redemption), in whole or in
part by lot among Bonds with the same maturity), on the first day ot a Bank Loan LIBOR Rate
Determination Date at a Redemption Price equal to the principal amount of Bonds called for redemption,
plus accrued interest to the date fixed for redemption, without premium.

While any Commercial Paper Rate is in etfect, the Bonds are also subject to redemption prior to
their stated maturity, at the option of the Authority (which option shall be exercised upon Request of the
Hospital given to the Bond Trustee at least 25 days prior to the date fixed for redemption), in whole or in
part by lot among Bonds of the same Series with the same maturity), on the day succeeding the last day of
the Commercial Paper Rate Period for Bonds at a Redemption Price equal to the principal amount of
Bonds of such Series called for redemption, plus accrued interest to the date tixed for redemption, without
premium, but only with Available Moneys at any time at which there is a Credit Facility in etfect with
respect to such Bonds.

Extraordinary Optional Redemption. The Bonds are subject to redemption prior to their stated
maturity, at the option of the Issuer upon the request ot the Hospital, in whole or in part, in such amounts
as may be designated by the Hospital, on any date, from hazard insurance or condemnation proceeds
received with respect to the facilities of any of the Members and deposited in the Special Redemption
Account (as defined in the Bond Indenture), at a redemption price equal to the principal amount thereof,

plus accrued interest thereon to the date tixed for redemption, without premium, but only with Available
Moneys at any time at which there is a Credit Facility in effect with respect to the Bonds.
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Mandatory Redemption. During the Rate Period ettective , the Bonds are also subject
to redemption prior to their stated maturity in part, by lot, from Sinking Fund Installments, on any
, on or after ., 20, at the principal amount thereof and interest accrued thereon to

the date fixed for redemption, without premium, as follows:

Redemption Date Sinking Fund
( ) Installment

" Final maturity.

Notice of Redemption and Effect of Redemption. Notice of redemption will be mailed by first
class mail by the Bond Trustee, not less than 10 days prior to the redemption date, to the Holders of any
Bonds designated for redemption at their addresses appearing on the bond registration books of the Bond
Trustee. Each notice of redemption shall state the date ot such notice, the date of issuance of the Bonds,
the redemption date, the Redemption Price, the place or places of redemption (including the name and
appropriate address or addresses of the Bond Trustee), the CUSIP number, if any, and, in the case of
Bonds to be redeemed in part only, the respective portions of the principal amount thereof to be
redeemed. Each notice shall also state that redemption is conditioned upon receipt by the Bond Trustee of
sufficient funds on the redemption date (which shall be Available Moneys if required by the Bond
Indenture) to pay the Redemption Price of the Bonds to be redeemed. The failure by the Bond Trustee to
mail notice of redemption to any one or more of the Holders of any Bonds designated for redemption
shall not affect the sufficiency of the proceedings for the redemption of the Bonds with respect to the
Holder or Holders to whom such notice was mailed.

Notice of redemption having been given in accordance with the Bond Indenture and moneys for
payment of the Redemption Price of, together with interest accrued to the redemption date on, the Bonds
(or portions thereot) so called for redemption being held by the Bond Trustee, the Bonds so called for
redemption shall become due and payable at the Redemption Price (and accrued interest) specified in
such notice, interest on such Bonds shall cease to accrue from and atter the redemption date, said Bonds
(or portions thereot) shall cease to be entitled to any benefit or security under the Bond Indenture, and the
Holders of said Bonds shall have no rights in respect thereof except to receive payment of said
Redemption Price and accrued interest to the date fixed for redemption from funds held by the Bond
Trustee tor such payment.

Rescission of Notice of Redemption. Any notice of optional redemption may be rescinded by
written notice given to the Bond Trustee by the Hospital no later than five Business Days prior to the date
specified for redemption. The Bond Trustee shall give notice of such rescission as soon thereafter as
practicable in the same manner, and to the same persons, as notice of such redemption was given.

Selection of Bonds for Redemption. Whenever provision is made in the Bond Indenture for the
redemption of less than all of the Bonds of any Series, the Bond Trustee shall select the Bonds of such
Series to be redeemed, from all Bonds of such Series subject to redemption or such given portion thereof
not previously called for redemption, by lot in any manner and at such time which the Bond Trustee in its
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sole discretion shall deem appropriate and fair; provided, however, that Bank Bonds shall be redeemed
prior to any other Bonds.

Mandatory Purchase in Lieu of Redemption. Each Holder, by purchase and acceptance of any
Bond, irrevocably grants to the Hospital the option to purchase such Bond at any time such Bond is
subject to optional redemption at a purchase price equal to the Redemption Price then applicable to such
Bond plus accrued interest thereon to the date of purchase. In order to exercise such option, the Hospital
shall deliver to the Bond Trustee a Favorable Opinion ot Bond Counsel and shall direct the Bond Trustee
to provide notice ot such mandatory purchase on the same terms as the notice provided in the event of
redemption set forth under the caption “THE BONDS—Redemption—Notice of Redemption and Effect
of Redemption.” On the date fixed for purchase of any such Bond, the Hospital shall pay the purchase
price of such Bond to the Bond Trustee in immediately available tunds and the Bond Trustee shall pay the
same to the Holders of the Bonds being purchased. Following such purchase, the Bond Trustee shall
register such Bonds in accordance with the written instructions of the Hospital. No purchase of any Bond
in lieu of redemption shall operate to extinguish the indebtedness evidenced by such Bond. No Holder
may elect to retain a Bond subject to such mandatory purchase in lieu of redemption. In the event the
Hospital lacks sufficient funds to pay the purchase price of any Bond subject to mandatory purchase in
lieu of redemption on the date fixed for such purchase, the mandatory purchase in lieu of redemption will
be cancelled and such Bond will be returned to the Holder who tendered such Bond for mandatory
purchase in lieu of redemption.

Transfers and Exchanges

If use of the book-entry only system is discontinued with respect to the Bonds, the Bonds may be
transferred or exchanged for one or more Bonds and for a like aggregate principal amount. Upon
surrender of any Bonds to be transferred or exchanged, the Bond Trustee shall record the transter or
exchange in the registration books and shall authenticate and deliver new Bonds appropriately registered
and in appropriate Authorized Denominations. The Bond Trustee shall require the registered owner
requesting such transfer or exchange to pay any tax or other governmental charge required to be paid with
respect to such transfer or exchange, and the Bond Trustee may also require the registered owner
requesting such transfer or exchange to pay a reasonable sum to cover expenses incurred by the Bond
Trustee or the Issuer in connection with such transfer or exchange. Neither the Issuer nor the Bond
Trustee is required to make any such transfer or exchange of Bonds during the 15 days next preceding the
date on which notice of redemption of such Bonds is given or after such Bonds (or portions of such
Bonds) have been selected for redemption. No transter or exchange made other than as described above
and in the Bond Indenture shall be valid or effective for any purposes under the Bond Indenture.

BOOK-ENTRY ONLY SYSTEM

General

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered Bond certificate will be issued
for each Series of the Bonds in the aggregate principal amount of such Series and will be deposited with
the Bond Trustee on behalf of DTC. For additional information regarding DTC and its book-entry only
system and the meaning of defined terms used under this caption, see Appendix E hereto.
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For so long as the Bonds are registered in the name of DTC or its nominee, Cede & Co., the
Issuer and the Bond Trustee will recognize only DTC or its nominee, Cede & Co., as the registered
owner of such Bonds for all purposes, including payments, notices and voting.

Because DTC is treated as the registered owner of the Bonds for substantially all purposes
under the Bond Indenture, beneficial owners of the Bonds (“Beneficial Owners”) may have a
restricted ability to influence in a timely fashion remedial action or the giving or withholding of
requested consents or other directions, to the Obligated Group. In addition, because the identity of
Beneficial Owners is unknown to the Issuer, to DTC, to the Obligated Group or to the Bond
Trustee, it may be difficult to transmit information of potential interest to Beneficial Owners in an
effective and timely manner. Beneficial Owners should make appropriate arrangements with their
broker or dealer regarding distribution of information regarding the Bonds that may be
transmitted by or through DTC.

Under the Bond Indenture, payments made by the Bond Trustee to DTC or its nominee shall
satisfy the Issuer’s obligations under the Bond Indenture, the Hospital’s obligation under the Loan
Agreement and the Obligated Group’s obligations on the Series 2011 Master Note, to the extent of the
payments so made.

Neither the Issuer, the Obligated Group nor the Bond Trustee shall have any responsibility or
obligation with respect to:

e the accuracy of the records of DTC, its nominee or any DTC Participant or Indirect
Participant with respect to any beneficial ownership interest in any Bond;

e the delivery to any DTC Participant or Indirect Participant or any other Person, other than a
registered owner, as shown in the bond registration books maintained by the Bond Trustee
(the “Bond Register™), of any notice with respect to any Bond including, without limitation,
any notice of redemption or tender with respect to any Bond;

e the payment to any DTC Participant or Indirect Participant or any other Person, other than a
registered owner, as shown in the Bond Register, of any amount with respect to the principal
or purchase price of, or premium, if any, or interest on, any Bond; or

e the selection of the Beneficial Owners to receive payment in the event of any partial
redemption or purchase of the Bonds.

Prior to any discontinuation of the book-entry only system described herein with respect to the
Bonds, the Issuer and the Bond Trustee will treat DTC as and deem DTC to be the absolute owner of the
Bonds for all purposes whatsoever, including, without limitation:

e the payment of principal or purchase price of, premium, if any, and interest on the Bonds;

e giving notices of redemption or tender and other matters with respect to the Bonds;

e registering transfers with respect to the Bonds; and

e the selection of the Bonds for redemption or purchase.
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Discontinuation of Book-Entry Only System

The Benetficial Owners of the Bonds have no right to a securities depository tor the Bonds. DTC
or any successor Securities Depository may resign as Securities Depository for the Bonds by giving
notice to the Bond Trustee and discharging its responsibilities under applicable law. In addition, the Issuer
or the Bond Trustee may, at the request of the Hospital, remove DTC or a successor Securities Depository
for any reason at any time. See also APPENDIX E - “BOOK-ENTRY SYSTEM”™ hereto.

If no qualified Securities Depository is a registered owner of the Bonds, the registered owners
will be paid by the Bond Trustee as provided in the Bond Indenture.

[DEBT SERVICE REQUIREMENTS]|

The following table sets forth, for each Bond Year, the debt service requirements, at maturity or
by mandatory sinking account redemption, tor the Bonds. The following table also includes the estimated
debt service requirements for all bonds previously issued for the benetit of the Obligated Group that will
be outstanding after the issuance of the Bonds.

MATERIAL LITIGATION

The Issuer

There is no controversy of any nature now pending or, to the knowledge of the Issuer, threatened
against the Issuer restraining or enjoining the issuance or sale of the Bonds, or in any way contesting or
affecting the validity of the Bonds, any proceedings of the Issuer taken concerning the remarketing or sale
thereof, the pledge or application of any moneys or security provided for the payment of the Bonds, or the
existence or powers of the Issuer relating to the issuance of the Bonds.

23
JACK_1924369.2



The Obligated Group

There is no controversy ot any nature now pending against any Obligated Group Member or, to
the knowledge of their respective officers, threatened which seeks to restrain or enjoin the remarketing,
sale, execution or delivery of the Bonds or which in any way contests or attects the validity of the Bonds
or any proceedings of any Obligated Group Member taken with respect to the remarketing or sale thereof,
or the pledge or application of any moneys or security provided for the payment ot the Bonds, or the use
of the Bond proceeds.

As with most health care providers, Members of the Obligated Group are subject to certain legal
actions that, in whole or in part, are not or may not be covered by insurance because of the type of action
or amount or types of damages requested (e.g., punitive damages) or because of a reservation of rights by
an insurance carrier. There are certain legal actions currently pending against Obligated Group Members
known to management of the Hospital and for which insurance coverage is uncertain for the above
reasons. Management of the Hospital does not anticipate that any such suits will ultimately result in
punitive damage awards or judgments in excess of applicable insurance limits or, if such awards or
judgments were to be entered, that they would have a material adverse impact on the tinancial condition
of the Obligated Group. Certain actions may not have proceeded to a stage that permits full evaluation.

Except as otherwise disclosed herein, there is no litigation pending against the Obligated Group
Members nor to the knowledge of the Obligated Group Members is any litigation threatened, which
would, if adversely determined, cause any material adverse etfect on the financial condition or operations
of the Obligated Group Members, taken as a whole. |Confirm|

TAX MATTERS

On January 21, 2011 (the date of original issuance of the Bonds), Foley & Lardner LLP, Bond
Counsel, delivered an opinion to the effect that based upon an analysis of existing laws, regulations,
rulings and court decisions, and assuming, among other matters, the accuracy of certain representations
and compliance with certain covenants, interest on the Bonds is excluded from gross income for tederal
income tax purposes under Section 103 of the Internal Revenue Code of 1986 (the Code). Bond Counsel
is of the further opinion that interest on the Bonds is not a specific preference item for purposes of the
federal individual or corporate alternative minimum taxes. A copy of the opinion of Bond Counsel is
included in APPENDIX D hereto. The Original Opinion of Bond Counsel speaks only as of December 9,
2010 and is not being redelivered or renewed in connection with the remarketing of the Bonds.

Bond Counsel will deliver its opinion, the form of which is also included in APPENDIX D to this
Remarketing Circular, to the etfect that the change of the interest rate mode on the Conversion Date does
not adversely atfect the exclusion of interest on the Bonds from gross income for federal income tax
purposes. However, in doing so, Bond Counsel will not update or renew its opinion delivered upon the
original issuance of the Bonds.

The Code generally imposes an alternative minimum tax on individuals and corporations. The
tentative minimum tax is computed based on a taxpayer’s alternative minimum taxable income.
Alternative minimum taxable income includes certain preferences and adjustments. Section 56(g)(4)(B)
of the Code generally provides that, in the case of a corporation, an adjustment based on current earnings
is determined, in part, by taking into account 75 percent of items, including tax-exempt interest, that are
excluded from taxable income but included in the corporation’s earnings and profits. Bond counsel
expresses no opinion regarding the manner in which interest on the Bonds is taken into account as an

adjustment to current earnings for purposes of determining alternative minimum taxable income.
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The Code imposes various restrictions conditions and requirements relating to the exclusion from
gross income for federal income tax purposes of interest on obligations such as the Bonds. The Issuer and
the Hospital covenanted to comply with certain restrictions, conditions and requirements designed to
ensure that interest on the Bonds will not be included in federal gross income. Failure to comply with
these covenants may result in interest on the Bonds being included in gross income for federal income tax
purposes, possibly from the date of original issuance of the Bonds. The opinion of Bond Counsel
assumes compliance with these covenants. Bond Counsel has not undertaken to determine (or to inform
any person) whether any actions taken (or not taken) or events occurring (or not occurring) or any matters
coming to Bond Counsel’s attention after the date of issuance of the Bonds may adversely affect the value
of, or the tax status of interest on, the Bonds.

The opinion ot Bond Counsel relied on factual representations made by the Issuer, the Hospital
and other persons, at the time of issuance of the Bonds. These factual representations include but are not
limited to certifications by the Hospital regarding the investment of proceeds of the Bonds and regarding
use of property financed and refinanced with proceeds of the Bonds that has occurred since December 22,
2003 and that is reasonably expected to occur during the entire term of the Bonds. Bond Counsel has not
verified these representations by independent investigation. Bond Counsel does not purport to be an
expert in financial analysis, financial projections or similar disciplines. Failure of any of these factual
representations to be correct may result in interest on the Bonds being included in gross income for
federal income tax purposes, possibly from the date of original issuance of the Bonds.

In addition, the Original Opinion of Bond Counsel has relied, among other things, on the opinion
of Upchurch, Bailey and Upchurch, P.A,, C ounsel to the Hospital and the other Obligated Group
Members, regarding the current qualification of the Hospital and certain of the other Obligated Group
Members directly benefiting from the proceeds of the Bonds as organizations described in
Section 501(c)(3) of the Code. Such opinion is subject to a number of qualifications and limitations and
is not binding on the IRS. The opinion of Bond Counsel also assumes that the Hospital and certain other
Obligated Group Members have qualified as organizations described in section 501(c)(3) of the Code at
all times since December 22, 2003. The Hospital has made representations relating to such qualification,
but the opinion of Counsel to the Hospital addresses to such qualification only as of the date of original
issuance of the Bonds. Bond Counsel renders no opinion regarding the qualification of the Hospital or of
the other Obligated Group Members directly benefiting from the proceeds of the Bonds as organizations
described in Section 501(c)(3) of the Code.

Bond Counsel has also relied upon representations of the Hospital and the other Obligated Group
Members benefiting from the issuance of the Bonds concerning their “unrelated trade or business”
activities as defined in Section 513(a) of the Code. Neither Bond Counsel nor Counsel to the Hospital
and the other Members of the Obligated Group benetiting from the issuance of the Bonds has given any
opinion or assurance concerning Section 513(a) of the Code and neither Bond Counsel nor General
Counsel nor Counsel to the Hospital and the other Members of the Obligated Group benefiting from the
issuance of the Bonds can give or has given any opinion or assurance about the future activities of the
Hospital and the other Members of the Obligated Group or about the effect of future changes in the Code,
the applicable regulations, the interpretation thereof or the resulting changes in enforcement thereot by
the Internal Revenue Service. Failure of the Hospital or the other Obligated Group Members benetiting
from the issuance of the Bonds to be organized and operated in accordance with the Internal Revenue
Service’s requirements for the maintenance of their status as organizations described in Section 501(c)(3)
of the Code, or to operate the facilities financed by the Bonds in a manner that is substantially related to
the benefiting Member’s charitable purpose under Section 513(a) of the Code may result in interest
payable with respect to the Bonds being included in federal gross income, possibly from the date of the
original issuance of the Bonds.
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The interest rate determination method and certain requirements and procedures contained or
referred to in the Bond Indenture, the Loan Agreement, the Tax Agreement, and other relevant documents
may be changed and certain actions (including, without limitation, defeasance of the Bonds) may be taken
or omitted under the circumstances and subject to the terms and conditions set forth in such documents.
Bond Counsel expresses no opinion as to any Bond or the interest thereon it any such change occurs or
action is taken or omitted upon the advice or approval of bond counsel other than Foley & Lardner LLP.

Although Bond Counsel was of the opinion that interest on the Bonds is excluded from gross
income for federal income tax purposes to the extent described herein, the ownership or disposition of, or
the accrual or receipt of interest on, the Bonds may otherwise affect a Beneficial Owner’s tederal or state
tax liability. The nature and extent of these other tax consequences will depend upon the particular tax
status of the Beneficial Owner or the Beneficial Owner’s other items of income or deduction. Bond
Counsel expresses no opinion regarding any such other tax consequences.

Future legislation, if enacted into law, or clarification of the Code may cause interest on the
Bonds to be subject, directly or indirectly, to federal income taxation, or otherwise prevent Beneficial
Owners from realizing the full current benefit of the tax status of such interest. The introduction or
enactment of any such future legislation or clarification of the Code may also affect the market price for,
or marketability of, the Bonds. Prospective purchasers of the Bonds should consult their own tax advisers
regarding any pending or proposed federal tax legislation, as to which Bond Counsel expresses no
opinion.

The opinion of Bond Counsel was based on current legal authorities, covers certain matters not
directly addressed by such authorities, and represents Bond Counsel’s judgment as to the proper treatment
of the Bonds for federal income tax purposes. It is not binding on the Internal Revenue Service, or the
courts, and is not a guarantee of result. Furthermore, Bond Counsel cannot give and has not given any
opinion or assurance about the future activities of the Issuer or the Hospital or the other Members of the
Obligated Group benefiting from the issuance of the Bonds or about the effect of tuture changes in the
Code, the applicable regulations, the interpretation thereof or the enforcement thereof by the [RS. The
Issuer and the Hospital and the other benefiting Members of the Obligated Group have covenanted,
however, to comply with the requirements of the Code.

Bond Counsel is not obligated to defend the Issuer, the Hospital or any other Member of the
Obligated Group or the Beneficial Owners regarding the tax-exempt status of the Bonds in the event of an
examination by the IRS. Under current procedures, parties other than the Issuer, the Hospital and the
other Members of the Obligated Group and their appointed counsel, including the Beneficial Owners,
may have little, it any, right to participate in the examination process. Moreover, because achieving
judicial review in connection with an examination of tax-exempt bonds is difficult, obtaining an
independent review of IRS positions with which the Issuer or the Hospital or another Members of the
Obligated Group benefiting from the issuance of the Bonds legitimately disagrees, may not be practicable.
Any action of the IRS, including but not limited to selection of the Bonds for examination, or the course
or result of such examination, or an examination of bonds presenting similar tax issues may affect the
market price for, or the marketability of, the Bonds, and may cause the Issuer, the Hospital, the other
Members of the Obligated Group or the Beneficial Owners to incur significant expense.

RATINGS

[Based on the support for payment of principal, Purchase Price and interest provided by the letter
of Credit issued by , ] the Bonds have been rated * / " by (the “"Rating
Agency”). Such rating retlects only the view of the Rating Agency and any explanation of the
significance of such rating must be obtained from the Rating Agency.
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Generally, rating agencies base their ratings on the information and materials furnished to them
and on investigations, studies and assumptions by the ratings agencies. There is no assurance that a
particular rating will be maintained for any given period of time or that it will not be lowered or
withdrawn entirely if, in the judgment of the agency originally establishing the rating, circumstances so
warrant. The Issuer and the Underwriters have undertaken no responsibility to bring to the attention of the
owners of the Bonds any proposed revision or withdrawal of the rating of the Bonds or to oppose any
such proposed revision or withdrawal. Any such change in or withdrawal of such rating could have an

adverse effect on the market price of the Bonds.
THE REMARKETING AGENT

is the Remarketing Agent under the Remarketing Agreement. A
successor Remarketing Agent may be appointed in accordance with the terms of the Remarketing
Agreement. The principal office of the Remarketing Agent is located at , ,

, , Attention: . The Remarketing Agent has agreed to [purchase] [use its
best efforts to remarket] the Bonds on the Conversion Date, at a purchase price equal to the par amount of
the Bonds, pursuant to a [Remarketing Agreement] entered into between the Borrower and the
Remarketing Agent.

The Bond Indenture provides that, if the conditions to the effectiveness of the change to the
Rate, as described in . are not satisfied on the Conversion Date, the remarketing
described herein shall not be effected.

[RELATIONSHIP OF CERTAIN PARTIES

. which will serve as Remarketing Agent in connection with the remarketing of
the Bonds on , is an aftiliate of , the Bank.]

MISCELLANEOUS

All quotations from, and summaries and explanations of, the Bonds, the Bond Indenture, the Loan
Agreement, the Master Indenture, the Mortgage, the Series 2011 Master Note and other documents
referred to herein do not purport to be complete, and reference is made to said documents for full and
complete statements of their provisions. Copies of the Bond Indenture, the Loan Agreement,
Supplemental Master Indenture, the Series 2011 Master Note, the Master Indenture and the Mortgage
may be obtained from the Hospital. The appendices attached hereto are a part of this Remarketing
Circular. All projections, forecasts, estimates and other statements in this Remarketing Circular involving
matters of opinion, whether or not expressly so stated, are intended as such and not as representations of
fact.
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EXECUTION

This Remarketing Circular has been executed and delivered by the Issuer and has been approved
by the Obligated Group Members. This Remarketing Circular is not to be construed as a contract or
agreement between the Issuer, the Hospital or any other Obligated Group Member and the purchasers or
registered owners of any of the Bonds.

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By:

Chairman

Approved:

FLAGLER HOSPITAL, INC.

By:

President

FLAGLER HEALTH CARE FOUNDATION,
INC.

By:

President

FLAGLER HEALTH CARE SYSTEM, INC.

By:

President
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