In the opinion of Orrick, Herrington & Sutcliffe LLP, Note Counsel to the Authority, 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 Notes, when issued in accordance with the
Indenture and Tax Certificate, is excluded from gross income for federal income tax purposes under Section 103 of
the Internal Revenue Code of 1986. In the further opinion of Note Counsel, interest on the Notes is not a specific
preference item for purposes of the federal individual alternative minimum tax. Note Counsel observes that, for tax
years beginning after December 31, 2022, interest on the Notes included in adjusted financial statement income of
certain corporations is not excluded from the federal corporate alternative minimum tax. Note Counsel is of the further
opinion that the amount treated as interest on the Notes and excluded from gross income will depend upon the
taxpayer’s election under Internal Revenue Notice 94-84. Interest on the Notes is exempt from State of California
personal income taxes. Note Counsel expresses no opinion regarding any other tax consequences related to the
ownership or disposition of, or the amount, accrual or receipt of interest on, the Notes. See “TAX MATTERS” herein.
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TAXATION WHATEVER THEREFOR OR TO MAKE ANY APPROPRIATION FOR THEIR PAYMENT. THE
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Dated: September 27, 2023



SUMMARY OF TERMS

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

Issuer: California Health Facilities Financing Authority (the
“Authority”)

CcusIP? 13032X (Issuer Base)

Notes: The Notes will be issued by the Authority pursuant to an

Indenture, dated as of September 1, 2023 (the “Indenture”),
between the Authority and U.S. Bank Trust Company, National
Association (the “Trustee”), and will be authenticated and
delivered by U.S. Bank Trust Company, National Association,
as issuing and paying agent, pursuant to an Issuing and Paying
Agent Agreement, dated as of September 1, 2023 (the “Issuing
and Paying Agent Agreement”) between the Corporation, the
Authority and U.S. Bank Trust Company, National Association
(the “Issuing and Paying Agent”). Proceeds of the Notes will be
loaned to the Corporation pursuant to a Loan Agreement, dated
as of September 1, 2023 (the “Loan Agreement”), between the
Authority and the Corporation.

Program Size: Not exceeding an aggregate face amount of $200,000,000
outstanding at any time.

Limitation on Maturities: | No Notes will be issued under the Indenture if, following such
issuance, more than $50 million of Notes are scheduled to mature
within five business days of the scheduled maturity date of any

other Notes.
Exemption: The Notes are exempt from registration under the Securities Act
of 1933, as amended, pursuant to Section 3(a)(2) thereof.
Ratings: Moody’s Investor Service: P-1
S&P Global Ratings: A-1+
Fitch Ratings: F1+

The Notes are rated on the basis of the credit of the Members of
the Obligated Group (defined herein), and such ratings were
obtained with the understanding that the rating agencies would
continue to monitor the credit of the Members of the Obligated
Group and make future adjustments in their respective ratings to
the extent warranted. As of the date of this Commercial Paper

CUSIP is a registered trademark of the American Bankers Association (the “ABA”). CUSIP data is provided by CUSIP Global
Services, which is managed on behalf of the ABA by FactSet Research Systems Inc. The CUSIP number listed above is being
provided solely for convenience of reference only, and neither the Corporation nor the Dealer makes any representation with
respect to such CUSIP number or undertakes any responsibility for the accuracy now or at any time in the future.
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Offering Memorandum, the Corporation is the only Member of
the Obligated Group.

Such ratings reflect only the views of such rating agencies and
are not a recommendation by any such rating agency to purchase,
sell or hold the Notes, or as to the market price or suitability of
the Notes for a particular investor. Any explanation of the
significance of such ratings may be obtained only from the rating
agencies furnishing the same. The short-term ratings set forth
above are only accurate as of the date hereof, and do not reflect
“watch status,” if any. There is no assurance that a particular
rating will be maintained for any given period of time or that it
will not be lowered or withdrawn entirely if, in the judgment of
the rating agency originally establishing the rating,
circumstances so warrant. Any such downward revision or
withdrawal of a rating may have an adverse effect on the market
price for the Notes. The ratings may subsequently be changed or
withdrawn and, therefore, any prospective purchaser should
confirm the ratings prior to purchasing the Notes. None of the
Authority, the Dealer or the Corporation has undertaken any
responsibility to oppose any proposed revision or withdrawal of
the ratings of the Notes or to bring to the attention of the holders
of the Notes any such proposed revision or withdrawal.

Dealer:

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

Form:

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

Interest/Offering Price:

The Notes will be sold by the Authority at a price not less than
100% of the principal amount thereof and bearing interest at an
interest rate to the maturity date determined by the Dealer not to
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exceed 12% per annum (or the maximum lawful rate), as further
provided for in the Indenture. Interest shall be calculated on the
basis of the actual number of days elapsed in a year containing
365 or 366 days (as the case may be).

Maturity Date:

1 to 270 days.

Minimum Denominations:

$100,000 and any integral multiple of $1,000 in excess thereof.

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

Redemption: The Notes are not subject to prepayment or tender prior to their

respective maturity dates.

Master Trustee:

The Bank of New York Mellon Trust Company, N.A.
400 South Hope Street, Suite 500

Los Angeles, California 90071

Attention: Corporate Trust Services

Facsimile: (877) 269-6192

Telephone: (213) 553-4381

Trustee:

U.S. Bank Trust Company, National Association
One California Street, Suite 1000,

San Francisco, California 94111

Attention: Global Corporate Trust

Telephone No.: (415) 677-3597

Issuing and Paying Agent:

U.S. Bank Trust Company, National Association

100 Wall Street, Suite 600

New York, NY 10005

Attention: Global Corporate Trust — [PA Administration
Telephone No.: (646) 971-4954

Security for the Notes:

To secure the payment of the principal of and interest on the
Notes, the Authority under the Indenture pledges to the Trustee,
and grants to the Trustee a security interest in and lien on, all of
its right, title and interest, in to and under the Revenues
(described herein) and other assets pledged under the Indenture
as further described herein. Under the Loan Agreement, the
Corporation agrees to pay or cause to be paid to the Trustee
“Loan Repayments” in an amount sufficient for the Trustee to
make the transfers and deposits required under the Indenture to
enable the Issuing and Paying Agent to pay in full of all amounts
payable with respect to the principal of and interest on the Notes
at maturity. The Note Account established under the Issuing and
Paying Agent Agreement and any amounts held therein from
time to time by the Issuing and Paying Agent are not pledged as
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security for the Notes. See “SECURITY FOR THE NOTES—
General” in this Commercial Paper Offering Memorandum.

To further secure payment of the principal of and interest on the
Notes, the Corporation, as Obligated Group Representative, will
issue its Obligation No. 48 (“Obligation No. 48”) under a Second
Amended and Restated Master Indenture of Trust, dated as of
September 1, 2023 and effective as of September 27, 2023, as
supplemented and amended from time to time, including as
supplemented by a Supplemental Master Indenture for
Obligation No. 48, dated as of September 1, 2023 (as so
supplemented and amended, the “Master Indenture”), between
the Corporation and the Master Trustee, pursuant to which the
members of the obligated group thereunder (the “Members of the
Obligated Group”) agree to make payments to the Trustee in
amounts sufficient to pay, when due, the principal of and interest
on the Notes. Each Member of the Obligated Group jointly and
severally agrees to make payments on the Obligations (as defined
herein) issued under the Master Indenture, including Obligation
No. 48. Obligation No. 48 is not secured by a pledge, grant or
mortgage of, or a security interest in, any of the property of any
Member of the Obligated Group, other than a security interest in
the Gross Receivables of each Member of the Obligated Group.
See “SECURITY FOR THE NOTES—The Master Indenture” in
this Commercial Paper Offering Memorandum.

Capitalized terms used in this Commercial Paper Offering
Memorandum relating to the Master Indenture and not otherwise
defined have the same meanings as in the Master Indenture, a
copy of the form of which is included as APPENDIX A hereto.

Under the Indenture, the Trustee will promptly collect all of the
Revenues, and will be entitled to take all steps, actions and
proceedings reasonably necessary for the enforcement of all of
the rights of the Authority (except for certain reserved rights of
the Authority), including, without limitation, the rights to enforce
remedies upon the occurrence and continuation of an event of
default under the Indenture, and all of the obligations of the
Corporation under the Loan Agreement and the Corporation and
any future Members of the Obligated Group under Obligation
No. 48.

For certain risks that might be applicable to the security and
enforceability of the Master Indenture and Obligation No. 48, see
also “SECURITY FOR THE NOTES—Security and
Enforceability” and “—Other Risks” in this Commercial Paper
Offering Memorandum.
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Information about For certain information about the Corporation see
Stanford Health Care: “INFORMATION ABOUT THE CORPORATION” in this
Commercial Paper Offering Memorandum.

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

Stanford Health Care

300 Pasteur Drive, MC 5554
Stanford, California 94305
Attention: Treasury Services
Telephone: (650) 721-1081
Facsimile: (650) 736-1534

Copies of the Master Indenture and Obligation No. 48 may be
obtained from the Corporation. Copies of the Indenture, the Loan
Agreement and the Issuing and Paying Agent Agreement may be
obtained from the Trustee. Copies of the documents mentioned
herein may be obtained from the Dealer as follows:

RBC Capital Markets, LLC

200 Vesey Street, 8th Floor

New York, New York 10281-8098

Attention: Short-Term Municipal Department
Telephone:  (212) 618-2019

Facsimile: (212) 618-2570

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

$200,000,000"
California Health Facilities Financing Authority
Tax-Exempt Commercial Paper Revenue Notes
(Stanford Health Care)
Commercial Paper Ratings'
P-1, A-1+and F1+

This Commercial Paper Offering Memorandum (this “Offering Memorandum”) provides
information on the $200,000,000" California Health Facilities Financing Authority Tax-Exempt
Commercial Paper Revenue Notes (Stanford Health Care) (the “Notes”) and Stanford Health Care
(the “Corporation”). This Offering Memorandum does not purport to provide a complete summary
of the documents referred to herein, and all references to the hereinafter-defined Notes, Indenture,
Loan Agreement, Issuing and Paying Agent Agreement, Master Indenture and Obligation No. 48
are qualified in their entirety by reference to the actual documents, or with respect to the Notes, to
the form of the Master Notes included in the Indenture. See “AVAILABLE INFORMATION”
herein.

The information relating to the Authority set forth herein under the caption “THE
AUTHORITY” has been furnished by the Authority. The Authority does not warrant the accuracy
of the statements contained herein relating to the Corporation nor does it directly or indirectly
guarantee, endorse or warrant (1) the creditworthiness or credit standing of the Corporation, (2) the
sufficiency of the security for the Notes or (3) the value or investment quality of the Notes. The
Authority makes no representations or warranties whatsoever with respect to any information
contained herein except for the information under the section entitled “THE AUTHORITY.”

NOTE PROGRAM

On August 31, 2023, the California Health Facilities Financing Authority (the “Authority™)
adopted Resolution No. 2023-451 authorizing the issuance of up to $200,000,000 of its tax-exempt
commercial paper revenue notes (the “Notes”), from time to time, on behalf of the Corporation, to
provide financial assistance to the Corporation in the financing and refinancing of certain of the
Corporation’s health facilities.

RBC Capital Markets, LLC is serving as the commercial paper dealer (the “Dealer”) for
the Notes. Under the dealer agreement, the Dealer has no commitment to purchase any of the
Notes, but is obligated only to use its best efforts to solicit and arrange sales of the Notes.

The Corporation will borrow the proceeds of the Notes from the Authority to finance and/or
refinance certain costs of the acquisition, construction, expansion, remodeling, renovation,
furnishing, and equipping, of certain health facilities of the Corporation (including by reimbursing
expenditures made for such purposes), as more particularly described in the Indenture.

Maximum aggregate principal amount outstanding at any time.
T See “Ratings” herein.
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Principal of and interest on the Notes is payable at maturity. U.S. Bank Trust Company,
National Association, as Issuing and Paying Agent for the Notes (the “Issuing and Paying Agent”),
under the Issuing and Paying Agent Agreement, dated as of September 1, 2023 (the “Issuing and
Paying Agent Agreement”), among the Issuing and Paying Agent, the Authority and the
Corporation, will pay principal and interest on the Notes by wire transfer to The Depository Trust
Company (“DTC”), which will in turn remit such principal and interest to its participants, which,
in turn, will remit such principal and interest to Beneficial Owners, as defined and described in
Appendix B hereto. As described herein, the Notes are payable from amounts paid by the
Corporation under the Loan Agreement dated as of September 1, 2023 (the “Loan Agreement”),
between the Authority and the Corporation, and amounts paid by the Members of the Obligated
Group under Stanford Health Care Obligation No. 48 (“Obligation No. 48”), issued under a
Second Amended and Restated Master Indenture of Trust, dated as of September 1, 2023 and
effective as of September 27, 2023, as supplemented and amended from time to time (the “Master
Indenture”), between the Corporation and The Bank of New York Mellon Trust Company, N.A.,
as Master Trustee (the “Master Trustee”). Proceeds of Notes issued to refund other Notes will also
be used to pay principal of such Notes at maturity. As of the date of this Offering Memorandum,
the Corporation is the sole Member of the Obligated Group.

THE AUTHORITY

The Authority is a public instrumentality of the State of California organized and existing
under and by virtue of the California Health Facilities Financing Authority Act, constituting
Part 7.2 of Division 3 of Title 2 of the California Government Code (the “Act”). The Authority is
authorized to issue the Notes under the Act, to make the loan contemplated by the Loan Agreement
and to secure the Notes by a pledge of payments from the Corporation derived by the Authority
pursuant to the Loan Agreement and Obligation No. 48.

INFORMATION ABOUT THE CORPORATION

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

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

For financial and operating information about the Corporation, reference is made to (a) the
Official Statement dated September 12, 2023 (the “2023 Official Statement”) relating to the
California Health Facilities Financing Authority Revenue Bonds (Stanford Health Care), 2023
Series A (the “2023 Bonds”), including the information described under “BONDHOLDERS’
RISKS” in the 2023 Official Statement, and specifically (1) “APPENDIX A — INFORMATION
CONCERNING STANFORD HEALTH CARE” and (2) “APPENDIX B — CONSOLIDATED
FINANCIAL STATEMENTS OF THE CORPORATION AND ITS SUBSIDIARIES FOR THE
YEARS ENDED AUGUST 31, 2022 AND 2021 (the “Financial Statements”), (b) the Quarterly
Financial Disclosure for the Nine Month Period Ended May 31, 2023 and May 31, 2022 (the
“Quarterly Report™); and (c) the Corporation’s Monthly Self-Liquidity Report as of August 31,
2023 (the “Self-Liquidity Report”); all of which information is incorporated herein by reference
under the heading “DOCUMENTS INCORPORATED BY REFERENCE.”

A copy of the 2023 Official Statement is available from the Electronic Municipal Market
Access system (“EMMA”) established by the Municipal Securities Rulemaking Board (the
“MSRB”), at http://emma.msrb.org, by searching CUSIP No. 13032UH68. Copies of the
Quarterly Report and the Self-Liquidity Report are available through EMMA by searching CUSIP
No. 13032UYT9, under Continuing Disclosure—Financial Information & Documents.

THE NOTES

The Notes are issued by the Authority pursuant to the Indenture dated as of September 1,
2023 (the “Indenture”), between the Authority and U.S. Bank Trust Company, National
Association, as Trustee (the “Trustee”), in denominations of $100,000 and any integral multiple
of $1,000 in excess of $100,000, and initially in book-entry form as obligations represented by a
single Master Note (the “Master Note™).

The Notes shall bear interest from their respective dates of issuance, payable on their
respective maturity dates. The Notes: (i) shall bear interest payable at maturity at a rate determined
by the Dealer not to exceed twelve percent (12%) per annum (or the maximum lawful rate)
calculated on the basis of the actual number of days elapsed in a year containing 365 or 366 days
(as the case may be); (ii) shall mature on a business day determined by the Dealer in accordance
with the provisions of the Indenture that is not more than 270 days after the date of issuance of
such Notes; and (ii1) shall be sold by the Authority at a price of not less than one hundred percent
(100%) of the principal amount thereof, all as further provided for in the Indenture.

The determination of the interest rates and maturity dates for Notes by the Dealer as
provided in the Indenture shall be conclusive and binding on the Holders of such Notes, the
Authority, the Corporation, the Trustee and the Issuing and Paying Agent.

No Notes shall be issued if, following such issuance, more than $50 million of Notes are
scheduled to mature within five business days of the scheduled maturity date of any other Notes.
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The Notes are not subject to prepayment or tender prior to their respective maturity dates.

The Notes are exempt from registration under Section 3(a)(2) of the Securities Act of 1933,
as amended.

The Notes will initially be issued in book-entry form. Under this system, no physical Notes
are issued or delivered other than the Master Note which is held by the Issuing and Paying Agent
on behalf of DTC. Instead, each issuance and placement of Notes is recorded by means of
electronic book-entry. See Appendix B hereto.

SECURITY FOR THE NOTES
General

To secure the payment of the principal of and interest on the Notes in accordance with the
terms and the provisions of the Indenture, the Authority under the Indenture pledges to the Trustee,
and grants to the Trustee a security interest in and lien on, all of its right, title and interest, whether
now owned or hereafter acquired, in to, and under (i) all of the Revenues, (ii) each fund and each
account established pursuant to the Indenture (except the Rebate Fund established under the
Indenture) and all money, instruments, securities, investment property, and other property on
deposit in or credited to any fund or account established pursuant to the Indenture (except the
Rebate Fund), (iii) the Loan Agreement (excluding (a) the right to receive any additional payments
payable to the Authority and the Trustee or certain administrative fees and expenses to the extent
payable to the Authority and the Trustee, (b) any rights of the Authority to be indemnified, held
harmless and defended and rights to inspection and to receive notices, certificates or opinions,
(c) express rights to give approvals, consents or waivers, and (d) the obligation of the Corporation
to make deposits pursuant to the Tax Agreement (as defined herein)), (iv) Obligation No. 48, and
(v) all proceeds of the foregoing. “Revenues” mean all amounts received by the Authority or the
Trustee for the account of the Authority pursuant or with respect to the Loan Agreement or
Obligation No. 48, including, without limiting the generality of the foregoing, “Loan Repayments”
payable to the Trustee under the Loan Agreement (including both timely and delinquent payments
and any late charges, and regardless of source), prepayments, insurance proceeds, condemnation
proceeds, and all interest, profits or other income derived from the investment of amounts in any
fund or account established pursuant to this Indenture, but not including any additional payments
payable to the Authority and the Trustee or administrative fees and expenses payable to the
Authority and the Trustee or any moneys required to be deposited to, or on deposit in, the Rebate
Fund. Proceeds of Notes issued to refund other Notes will also be used to pay Notes at maturity.
The Note Account established under the Issuing and Paying Agent Agreement and any amounts
held therein from time to time by the Issuing and Paying Agent are not pledged as security for the
Notes.

In the Loan Agreement, the Corporation agrees to pay or cause to be paid to the Trustee
Loan Repayments in an amount sufficient for the Trustee to make the transfers and deposits
required under the Indenture to enable the Issuing and Paying Agent to pay in full of all amounts
payable with respect to the principal of and interest on the Notes at maturity. The Corporation shall
receive credit against its Loan Repayments (i) in an amount equal to moneys deposited in the Debt
Service Fund established under the Indenture and held by the Trustee and (ii) in an amount equal
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to moneys deposited in the Note Account established under the Issuing and Paying Agent
Agreement and held by the Issuing and Paying Agent, which amounts are available to pay interest
and principal on the Notes, to the extent such amounts have not previously been credited against
such payments.

To further secure payment of the principal of and interest on the Notes, the Corporation, as
Obligated Group Representative, will issue Obligation No. 48 under the Master Indenture,
pursuant to which the Members of the Obligated Group (including any future Members) agree to
make payments to the Trustee in amounts sufficient to pay, when due, the principal of and interest
on the Notes. Each Member of the Obligated Group jointly and severally agrees to make payments
on the Obligations issued under the Master Indenture, including Obligation No. 48. See “—The
Master Indenture” below. As of the date of this Offering Memorandum, the Corporation is the sole
Member of the Obligated Group.

The Notes shall not be deemed to constitute a debt or liability of the State of California
or of any political subdivision thereof other than the Authority or a pledge of the faith and
credit of the State of California or of any political subdivision thereof, but shall be payable
solely from the funds therefor provided. Neither the State of California nor the Authority
shall be obligated to pay the principal or the interest thereon except from the Revenues and
the other assets pledged under the Indenture, and neither the faith and credit nor the taxing
power of the State of California or of any political subdivision thereof is pledged to the
payment of the principal or the interest on the Notes. The issuance of the Notes shall not
directly or indirectly or contingently obligate the State of California or any political
subdivision thereof to levy or to pledge any form of taxation whatever therefor or to make
any appropriation for their payment. The Authority has no taxing power.

Capitalized terms relating to the Master Indenture that are used and not otherwise defined
in this Offering Memorandum have the same meanings as in the Master Indenture. See
“APPENDIX A—FORM OF MASTER INDENTURE.”

The Master Indenture

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

Obligation No. 48. Obligation No. 48 is being issued by the Corporation under the Master
Indenture on a parity with all other Obligations issued or to be issued thereunder. See “Outstanding
Obligations Under the Master Indenture” below. All Members of the Obligated Group are required
to make payments on Obligation No. 48 in amounts sufficient to pay the principal of and interest
on the Notes when due. For a discussion of entry into or withdrawal from the Obligated Group,
see APPENDIX A—- “FORM OF MASTER INDENTURE—Section 3.12. Membership in
Obligated Group” and “—Section 3.13. Withdrawal from Obligated Group.”
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Outstanding Obligations Under the Master Indenture. As of the date of this Offering
Memorandum, Obligations outstanding under the Master Indenture will secure (i) approximately
$2.5 billion in aggregate principal amount of indebtedness related to tax-exempt revenue and
taxable bonds issued by or for the benefit of the Corporation, (ii) the Corporation’s obligations to
make payments with respect to Notes issued from time to time and with respect to notes issued
from time to time pursuant to a taxable commercial paper program previously established by the
Corporation; and (iii) the Corporation’s obligations to make regularly scheduled payments and, in
limited circumstances, settlement payments, under certain existing interest rate swap agreements.
For a discussion of the interest rate swap agreements that the Corporation has entered into, see
“INFORMATION CONCERNING STANFORD HEALTH CARE—SUMMARY OF
FINANCIAL INFORMATION—Interest Rate Swap Arrangements” in Appendix A of the 2023
Official Statement incorporated by reference herein.

Security for Obligations. All Obligations issued and outstanding under the Master
Indenture, including Obligation No. 48, which evidences and secures the Corporation’s obligations
to make payments under the Loan Agreement, will be secured by a security interest in the Gross
Receivables (described below). Except for the pledge of the Gross Receivables, Obligations issued
under the Master Indenture are not secured by a lien on real or personal property of the Members
of the Obligated Group. Upon the date of commencement of any bankruptcy proceeding, it is
possible that Obligations under the Master Indenture will exceed the value of Gross Receivables
of the Members of the Obligated Group. For a description of the limitations on the enforceability
of the Master Indenture, see “SECURITY FOR THE NOTES—Security and Enforceability”
herein.

Security Interest in Gross Receivables. To secure its obligations to make Required
Payments under the Master Indenture and its other obligations, agreements and covenants to be
performed and observed thereunder, each Obligated Group Member under the Master Indenture
grants to the Master Trustee a security interest in all of its Gross Receivables. “Gross Receivables”
under the Master Indenture means all accounts and health care insurance receivables (as such terms
are defined in the Uniform Commercial Code of the State of California, as amended (the “UCC”)),
whether now existing or hereafter created or arising, and proceeds thereof. The Master Indenture
will be deemed a “security agreement” for purposes of the UCC. See APPENDIX A — “FORM OF
MASTER INDENTURE—Section 3.06. Gross Receivables Pledge.”

Perfection of a Security Interest. The security interest in Gross Receivables will be
perfected to the extent, and only to the extent, that such security interest may be perfected by the
filing of financing statements in accordance with the UCC. To continue such perfection of the
security interest in Gross Receivables, continuation statements meeting the requirements of the
UCC must be filed periodically. The security interest in the Gross Receivables may not be
enforceable against third parties unless the Gross Receivables are transferred to the Master Trustee,
which transfer the Obligated Group Members are not required to make, and is subject to certain
exceptions under the UCC. The Master Trustee may not be able to compel the Medicare or
Medicaid programs or other third parties to make payments directly to the Master Trustee. The
enforcement of the security interest in the Gross Receivables may be further limited by the
following: (i) statutory liens; (ii) rights arising in favor of the United States of America or any
agency thereof; (iii) present or future prohibitions against assignment contained in any federal or
state statutes or regulations; (iv) constructive trusts, equitable liens or other rights impressed or
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conferred by any state or federal court in the exercise of its equitable jurisdiction; and (v) federal
bankruptcy laws, state receivership or fraudulent conveyance laws or similar laws affecting
creditors’ rights that may affect the enforceability of the Master Indenture or the security interest
in the Gross Receivables. See APPENDIX A - “FORM OF MASTER INDENTURE—
Section 3.06. Gross Receivables Pledge.”

Even if the lien on Gross Receivables is perfected, the lien may not be of first priority.
Upon written request from the Obligated Group Representative, the Master Trustee will take all
procedural steps necessary, as specified in writing by the Obligated Group Representative, to effect
the subordination of its security interest in the Gross Receivables granted in the Master Indenture
to security interests constituting Permitted Liens.

Additional Indebtedness; Disposition of Assets. The Master Indenture does not include
any limitations on the Obligated Group’s ability to incur additional Indebtedness or dispose of
assets.

Other Master Indenture Covenants. In addition to the security and other provisions
described above, the Master Indenture contains provisions, covenants and restrictions related to
debt coverage, merger, consolidation, sale or conveyance, encumbrances and other matters. See
APPENDIX A — “FORM OF MASTER INDENTURE—Article III. Payments; Obligated Group
Covenants.”

Amendments. The Obligated Group Members and the Master Trustee may modify the
provisions of the Master Indenture in certain instances without the consent of the Holders of
Obligations (including the Trustee as the Holder of Obligation No. 48) and in other instances with
consent of the Holders of not less than a majority in aggregate principal amount of the Obligations
then Outstanding, and the required percentage could be obtained from the Holders of Obligations
other than Obligation No. 48. See APPENDIX A — “FORM OF MASTER INDENTURE—Article
V1. Supplements and Amendments.”

For the full and complete text of the Master Indenture, see APPENDIX A — “FORM OF
MASTER INDENTURE.”

Security and Enforceability

Limitations on Enforceability. The obligations of the Members of the Obligated Group
under Obligation No. 48 and the Master Indenture will be limited in the event of bankruptcy or
insolvency, including as described below. Although as of the date of this Offering Memorandum,
the Corporation is the only Member of the Obligated Group, the Master Indenture permits the
addition of other Obligated Group Members, as well as the withdrawal of Obligated Group
Members, if certain conditions are met. The joint and several obligations described herein of
individual Members of the Obligated Group to make Required Payments on the Obligations issued
under the Master Indenture may not be enforceable. See “—Enforceability of Obligation No. 48”
below.

A Member of the Obligated Group may not be required to make any payment of any
Obligation, or portion thereof, or the recipient of such payment may be compelled to return such
payment, the proceeds of which were not lent or otherwise disbursed to such Member to the extent
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that such payment would conflict with, or would not be enforceable, or would be prohibited or
avoidable under applicable laws.

The legal right and practical ability of the Authority and the Trustee to enforce their rights
and remedies against the Corporation under the Indenture and the Loan Agreement and against the
Corporation or any future Member of the Obligated Group under Obligation No. 48, and of the
Master Trustee to enforce its rights and remedies against the Corporation or any future Member of
the Obligated Group under the Master Indenture, will depend upon the exercise of various
remedies specified by such documents, which may in many instances require judicial actions that
are often subject to discretion and delay or that otherwise may not be readily available or may be
limited.

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

Bankruptcy. In the event of bankruptcy of an Obligated Group Member, the rights and
remedies of the Noteholders are subject to various provisions of the Federal Bankruptcy Code. If
an Obligated Group Member were to file a petition in bankruptcy, payments made by that
Obligated Group Member during the 90-day (or perhaps one-year) period immediately preceding
the filing of such petition may be avoidable as preferential transfers to the extent such payments
allow the recipients thereof to receive more than they would have received in the event of such
Obligated Group Member’s liquidation. Security interests and other liens granted to the Trustee or
the Master Trustee and perfected during such preference period also may be avoided as preferential
transfers to the extent such security interest or other lien secures obligations that arose prior to the
date of such perfection. Such a bankruptcy filing would operate as an automatic stay of the
commencement or continuation of any judicial or other proceeding against the Obligated Group
Member and its property and as an automatic stay of any act or proceeding to enforce a lien upon
or to otherwise exercise control over its property, as well as various other actions to enforce,
maintain or enhance the rights of the Trustee and the Master Trustee. If the bankruptcy court so
ordered, the property of the Obligated Group Member, including accounts receivable and proceeds
thereof, could be used for the financial rehabilitation of such Obligated Group Member despite
any security interest of the Master Trustee therein. The rights of the Trustee and the Master Trustee
to enforce their respective security interests and other liens could be delayed during the pendency
of the rehabilitation proceeding. Such Obligated Group Member could file a plan for the
adjustment of its debts in any such proceeding, which plan could include provisions modifying or
altering the rights of creditors generally or any class of them, secured or unsecured. The plan, when
confirmed by a court, binds all creditors who had notice or knowledge of the plan and, with certain
exceptions, discharges all claims against the debtor to the extent provided for in the plan. No plan
may be confirmed unless certain conditions are met, among which are conditions that the plan be
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feasible and that it will have been accepted by each class of claims impaired thereunder. Each class
of claims has accepted the plan if at least two-thirds in dollar amount and more than one-half in
number of the class cast votes in its favor. Even if the plan is not so accepted, it may be confirmed
if the court finds that the plan is fair and equitable with respect to each class of non-accepting
creditors impaired thereunder and does not discriminate unfairly.

In the event of bankruptcy of any Member, there is no assurance that certain covenants,
including tax covenants, contained in the Loan Agreement and certain other documents would
survive. Accordingly, a bankruptcy trustee could take action that would adversely affect the
exclusion of interest on the Notes from gross income of the Noteholders for federal income tax
purposes.

Enforceability of Obligation No. 48. The joint and several obligations described herein of
each Member of the Obligated Group to make Required Payments on Obligation No. 48 may not
be enforceable, or the tax-exempt status of the Notes may be adversely affected under any of the
following circumstances:

(a) to the extent payments on Obligation No. 48 are requested to be made from
assets of a Member that are donor-restricted, or that are subject to a direct, express or
charitable trust that does not permit the use of such assets for such payments;

(b) if the purpose of the debt created and evidenced by Obligation No. 48 is not
consistent with the charitable purposes of the Member from which such payment is
requested or required, or if the debt was incurred or issued for the benefit of an entity other
than a nonprofit corporation that is exempt from federal income taxes under Section 501(a)
of the Code as a 501(c)(3) organization and is not a “private foundation” as defined in
Section 509(a) of the Code;

(©) to the extent payments on Obligation No. 48 would result in the cessation
or discontinuation of any material portion of the health care or related services previously
provided by such Member; or

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

These limitations on the enforceability of the joint and several obligations of the Members
of the Obligated Group on Obligation No. 48 also apply to the other Obligations. If the obligation
of a particular Member of the Obligated Group to make payment on an Obligation is not
enforceable and payment is not made on such Obligation when due in full, then Events of Default
will arise under the Master Indenture.

The legal opinion of counsel to the Corporation delivered in connection with the execution
and delivery of Obligation No. 48 is qualified as to the enforceability of the various legal
instruments by bankruptcy, insolvency, reorganization, receivership, arrangement, fraudulent
conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the application
of equitable principles, and to the exercise of judicial discretion in appropriate cases.

136780136.9 9



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

Notes Not Subject to Acceleration. The Notes are not subject to acceleration if there is an
event of default under the Indenture or Loan Agreement.

Certain Other Risks

Trustee as Holder of Obligation No. 48. Under the Master Indenture, the Trustee is
deemed to be the Holder of Obligation No. 48, and may exercise any and all of the rights granted
to the Holders of Obligation No. 48 thereunder, including the right to consent to amendments of
the Master Indenture and the right, under certain circumstances, to direct the Master Trustee to
exercise remedies and grant waivers upon the occurrence of an event of default thereunder.

Replacement of Obligation No. 48. The Indenture provides that, upon the satisfaction of
certain conditions, Obligation No. 48 may be surrendered by the Trustee, at the option of the
Corporation and without the consent of any Holder of the Notes, in exchange for a replacement
obligation issued under a different master indenture securing the obligations of a different
obligated group that also includes the Corporation. Any such replacement obligation may be
secured differently than Obligation No. 48 and may be backed by an obligated group that is
financially and operationally different from the then current Obligated Group. Such new obligated
group could have substantial debt outstanding that would rank on a parity with the replacement
obligation.

RISK FACTORS

Certain risks, as of the date of the Series 2023 Official Statement, which might be relevant
to the ability of the Corporation to make payments on the Notes are described under the section
“BONDHOLDERS’ RISKS” in the Series 2023 Official Statement, and such section is
incorporated herein by reference under the heading “DOCUMENTS INCORPORATED BY
REFERENCE.”

DOCUMENTS INCORPORATED BY REFERENCE

The Corporation files periodic reports and other information with the MSRB. The reports
and information are available free of charge from the MSRB through EMMA at
www.emma.msrb.org.
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The following information on file with and available from EMMA, is incorporated herein
by reference:

e The information described under “BONDHOLDERS’ RISKS” in the Series 2023
Official Statement;

e Appendix A to the Series 2023 Official Statement — “Information Concerning Stanford
Health Care;”

e Consolidated Financial Statements of Stanford Health Care and its Subsidiaries for the
Years Ended August 31, 2022 and 2021 included as Appendix B to the Series 2023
Official Statement and such consolidated financial statements of Stanford Health Care
and its Subsidiaries as may be filed with and available from EMMA subsequent to the
date of this Offering Memorandum;

e The Quarterly Report and such quarterly reports as may be filed with and available
from EMMA subsequent to the date of this Offering Memorandum; and

e The Self-Liquidity Report and such self-liquidity reports as may be filed with and
available from EMMA subsequent to the date of this Offering Memorandum.

The Corporation, as Obligated Group Representative, has entered into continuing
disclosure undertakings in connection with certain revenue bonds previously issued for the benefit
of the Obligated Group (collectively, the “Continuing Disclosure Undertakings”). Under the
Continuing Disclosure Undertaking with respect to the Series 2023 Bonds, the Corporation, as
Obligated Group Representative, is required to file with EMMA an annual continuing disclosure
report by not later than five months after the end of each fiscal year, quarterly continuing disclosure
reports by not later than two months after the end of each of the first three quarters of the
Corporation’s fiscal year, and notices of certain listed events. Purchasers and prospective
purchasers of the Notes may obtain copies of the information provided under the Continuing
Disclosure Undertakings through EMMA and accessible at http://emma.msrb.org. Such future
filings when made under the Continuing Disclosure Undertakings are incorporated herein by
reference.

Additional indebtedness may be issued by or on behalf of the Corporation and the
Obligated Group from time to time hereafter, and publicly available disclosure documents may or
may not be made available on EMMA in connection with the issuance of certain of such
indebtedness. Purchasers or prospective purchasers of Notes should review information
concerning the Corporation and the Obligated Group, including current financial information,
which may be contained in such disclosure documents and which may be more current than the
information contained in the 2023 Official Statement, the Financial Statements and the Quarterly
Report. Such additional indebtedness of the Corporation and the Obligated Group may be secured
by security which need not be extended to any other indebtedness (including Obligation No. 48).

The Notes are exempt from the continuing disclosure requirements of Rule 15¢2-12
promulgated under the Securities Exchange Act of 1934, as amended.
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RATINGS

Moody’s Investors Service, Inc., S&P Global Ratings and Fitch Ratings, Inc. have assigned
the ratings of P-1, A-1+ and F1+, respectively, to the Notes. Purchasers of the Notes should check
for the current ratings at the time of their purchase. An explanation of the significance of each such
rating may be obtained from the rating agency furnishing the rating. The ratings reflect only the
views of such organizations at the time such ratings are given, and neither the Authority nor the
Corporation make any representation as to the appropriateness of the rating. There is no assurance
that such ratings will continue for any given period of time or will not be revised downward or
withdrawn entirely by such rating agencies if, in the judgment of such rating agencies,
circumstances so warrant. Any such downward revision or withdrawal of such ratings may have
an adverse effect on the market price of the Notes.

TAX MATTERS

In the opinion of Orrick, Herrington & Sutcliffe LLP, Note Counsel to the Authority
(“Note Counsel”), 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 Notes, when issued in accordance with the Indenture and the Tax
Certificate and Agreement (the “Tax Agreement”), executed by the Authority and the Corporation
in connection with the issuance of the Notes, is excluded from gross income for federal income
tax purposes under Section 103 of the Code. Note Counsel is of the further opinion that interest on
the Notes is not a specific preference item for purposes of the federal individual alternative
minimum tax. Note Counsel observes that, for tax years beginning after December 31, 2022,
interest on the Notes included in adjusted financial statement income of certain corporations is not
excluded from the federal corporate alternative minimum tax. Note Counsel is of the further
opinion that the amount treated as interest on the Notes and excluded from gross income will
depend upon the taxpayer’s election under Internal Revenue Notice 94-84. Note Counsel is also
of the opinion that interest on the Notes is exempt from State of California personal income taxes.
Note Counsel expresses no opinion regarding any other tax consequences related to the ownership
or disposition of, or the amount, accrual or receipt of interest on, the Notes. A complete copy of
the proposed form of opinion of Note Counsel is set forth in Appendix C hereto.

Notice 94-84, 1994-2 C.B. 559, states that the Internal Revenue Service (the “IRS”) is
studying whether the amount of the stated interest payable at maturity on short-term debt
obligations (i.e., debt obligations with a stated fixed rate of interest which mature not more than
one year from the date of issue) that is excluded from gross income for federal income tax purposes
should be treated (i) as qualified stated interest or (ii) as part of the stated redemption price at
maturity of the short-term debt obligation, resulting in treatment as accrued original issue discount
(the “original issue discount’). The Notes will be issued as short-term debt obligations. Until the
IRS provides further guidance with respect to tax-exempt short-term debt obligations, taxpayers
may treat the stated interest payable at maturity either as qualified stated interest or as includable
in the stated redemption price at maturity, resulting in original issue discount as interest that is
excluded from gross income for federal income tax purposes. However, taxpayers must treat the
amount to be paid at maturity on all tax-exempt short-term debt obligations in a consistent manner.
Taxpayers should consult their own tax advisors with respect to the tax consequences of ownership
of Notes if the taxpayer elects original issue discount treatment.
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Notes purchased, whether at original issuance or otherwise, for an amount higher than their
principal amount payable at maturity (or, in some cases, at their earlier call date) (“Premium
Notes”) will be treated as having amortizable note premium. No deduction is allowable for the
amortizable note premium in the case of Notes, like the Premium Notes, the interest on which is
excluded from gross income for federal income tax purposes. However, the amount of tax-exempt
interest received, and a Beneficial Owner’s basis in a Premium Note, will be reduced by the amount
of amortizable note premium properly allocable to such Beneficial Owner. Beneficial Owners of
Premium Notes should consult their own tax advisors with respect to the proper treatment of
amortizable note premium in their particular circumstances.

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
Notes. The Authority and the Corporation have made certain representations and have covenanted
to comply with certain restrictions, conditions and requirements designed to ensure that interest on
the Notes will not be included in federal gross income. Inaccuracy of these representations or
failure to comply with these covenants may result in interest on the Notes being included in gross
income for federal income tax purposes, possibly from the date of original issuance of the Notes.
The opinion of Note Counsel assumes the accuracy of these representations and compliance with
these covenants. Note 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 other matters coming
to Note Counsel’s attention after the date of issuance of the Notes may adversely affect the value
of, or the tax status of interest on, the Notes. Accordingly, the opinion of Note Counsel is not
intended to, and may not, be relied upon in connection with any such actions, events or matters.

In addition, Note Counsel has relied, among other things, on the opinion of Ropes &
Gray LLP, counsel to the Corporation, regarding the current qualification of the Corporation as an
organization described in Section 501(c)(3) of the Code. Such opinion is subject to a number of
qualifications and limitations. Note Counsel has also relied upon representations of the
Corporation concerning the Corporation’s “unrelated trade or business” activities as defined in
Section 513(a) of the Code. Neither Note Counsel nor counsel to the Corporation has given any
opinion or assurance concerning Section 513(a) of the Code and neither Note Counsel nor counsel
to the Corporation can give or has given any opinion or assurance about the future activities of the
Corporation, or about the effect of future changes in the Code, the applicable regulations, the
interpretation thereof or the resulting changes in enforcement thereof by the IRS. Failure of the
Corporation to be organized and operated in accordance with the IRS’s requirements for the
maintenance of its status as an organization described in Section 501(c)(3) of the Code, or to
operate the facilities financed or refinanced by the Notes in a manner that is substantially related
to the Corporation’s charitable purpose under Section 513(a) of the Code, may result in interest
payable with respect to the Notes being included in federal gross income, possibly from the date
of the original issuance of the Notes.

Although Note Counsel is of the opinion that interest on the Notes is excluded from gross
income for federal income tax purposes and is exempt from State of California personal income
taxes, the ownership or disposition of, or the accrual or receipt of amounts treated as interest on,
the Notes may otherwise affect a Beneficial Owner’s federal, state or local tax liability. The nature
and extent of these other tax consequences depends upon the particular tax status of the Beneficial
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Owner or the Beneficial Owner’s other items of income or deduction. Note Counsel expresses no
opinion regarding any such other tax consequences.

Current and future legislative proposals, if enacted into law, clarification of the Code or
court decisions may cause interest on the Notes to be subject, directly or indirectly, in whole or in
part, to federal income taxation or to be subject to or exempted from state 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 legislative proposals or clarification of
the Code or court decisions may also affect, perhaps significantly, the market price for, or
marketability of, the Notes. Prospective purchasers of the Notes should consult their own tax
advisors regarding the potential impact of any pending or proposed federal or state tax legislation,
regulations or litigation, as to which Note Counsel expresses no opinion.

The opinion of Note Counsel is based on current legal authority, covers certain matters not
directly addressed by such authorities, and represents Note Counsel’s judgment as to the proper
treatment of the Notes for federal income tax purposes. It is not binding on the IRS or the courts.
Furthermore, Note Counsel cannot give and has not given any opinion or assurance about the
future activities of the Authority or the Corporation, or about the effect of future changes in the
Code, the applicable regulations, the interpretation thereof or the enforcement thereof by the IRS.
The Authority and the Corporation have covenanted, however, to comply with the requirements
of the Code.

Note Counsel’s engagement with respect to the Notes ends with the delivery of its opinion,
and, unless separately engaged, Note Counsel is not obligated to defend the Authority, the
Corporation or the Beneficial Owners regarding the tax-exempt status of the Notes in the event of
an audit examination by the IRS. Under current procedures, Beneficial Owners would have little,
if any, right to participate in, the audit examination process. Moreover, because achieving judicial
review in connection with an audit examination of tax-exempt notes is difficult, obtaining an
independent review of IRS positions with which the Authority or the Corporation legitimately
disagree, may not be practicable. Any action of the IRS, including but not limited to selection of
the Notes for audit, or the course or result of such audit, or an audit of notes presenting similar tax
issues may affect the market price for, or the marketability of, the Notes, and may cause the
Authority, the Corporation or the Beneficial Owners to incur significant expense.

Payments on the Notes generally will be subject to U.S. information reporting and possibly
to “backup withholding.” Under Section 3406 of the Code and applicable U.S. Treasury
Regulations issued thereunder, a non-corporate Beneficial Owner of Notes may be subject to
backup withholding with respect to “reportable payments,” which include interest paid on the
Notes and the gross proceeds of a sale, exchange, redemption, retirement or other disposition of
the Notes. The payor will be required to deduct and withhold the prescribed amounts if (i) the
payee fails to furnish a U.S. taxpayer identification number (“TIN”) to the payor in the manner
required, (ii) the IRS notifies the payor that the TIN furnished by the payee is incorrect, (iii) there
has been a “notified payee underreporting” described in Section 3406(c) of the Code or (iv) the
payee fails to certify under penalty of perjury that the payee is not subject to withholding under
Section 3406(a)(1)(C) of the Code. Amounts withheld under the backup withholding rules may be
refunded or credited against a Beneficial Owner’s federal income tax liability, if any, provided that
the required information is timely furnished to the IRS. Certain Beneficial Owners (including
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among others, corporations and certain tax-exempt organizations) are not subject to backup
withholding. The failure to comply with the backup withholding rules may result in the imposition
of penalties by the IRS.

REGULATORY MATTERS AND LITIGATION

There is no litigation pending (with service of process having been accomplished)
concerning the validity of the Notes. The Corporation, like similar institutions, is subject to a
variety of suits and proceedings arising in the ordinary course of business. For further discussion,
see “INFORMATION CONCERNING STANFORD HEALTH CARE—LITIGATION AND
REGULATORY MATTERS” in Appendix A of the 2023 Official Statement, and such Appendix
A is incorporated herein by reference under the heading “DOCUMENTS INCORPORATED BY
REFERENCE.”

FORWARD-LOOKING STATEMENTS

This Offering Memorandum, which includes all Appendices hereto and documents
incorporated by reference herein, contains forward-looking statements that involve risks and
uncertainties. Any statements that express or involve discussions as to expectations, beliefs, plans,
objectives, assumptions, future events or performance (often, but not always, through the use of
words or phrases such as “will result,” “expects to,” “will continue,” “anticipates,” “plans,”
“intends,” “estimated,” “projects” and “outlook’) are not historical and may be forward-looking.
Forward-looking statements are subject to known and unknown risks, uncertainties and other
factors, including, but not limited to, the risks described under the heading “BONDHOLDERS’
RISKS” in the Series 2023 Official Statement incorporated by reference herein, which may cause
actual results to be materially different from those expressed or implied by such forward-looking
statements. Although the Corporation believes that the expectations reflected in the forward-
looking statements are reasonable, the Corporation cannot guarantee future results, levels of
activity, performance or achievements. Moreover, neither the Corporation nor any other person
assumes responsibility for the accuracy or completeness of these statements. Accordingly,
investors should not rely on forward-looking statements in, or incorporated by reference in, this
Offering Memorandum. The Corporation undertakes no obligation to publicly update or revise any
forward-looking statements in, or incorporated by reference in, this Offering Memorandum,
whether as a result of new information, future events or otherwise.

99 <¢ 29 ¢ 99 <¢

The Dealer has provided the following sentence for inclusion in this Offering
Memorandum. The Dealer has reviewed the information in this Offering Memorandum in
accordance with, and as part of, its responsibilities to investors under the federal securities laws as
applied to the facts and circumstances of the transaction, but the Dealer does not guarantee the
accuracy or completeness of such information.

AVAILABLE INFORMATION
Copies of the Indenture, the Loan Agreement and the Issuing Paying Agent Agreement

may be obtained by contacting the Trustee. Copies of the Master Indenture and Obligation No. 48
may be obtained from the Corporation.
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The Corporation has agreed to periodically update this Offering Memorandum at such time
as is necessary, in the reasonable judgment of the Corporation following consultation with its
counsel, to reflect information material to investors in the Notes. A copy of updates to this Offering
Memorandum, when available, may be obtained by contacting the Dealer.

The Authority has determined that no financial or operating data concerning the Authority
is material to an evaluation of the offering of the Notes or to any decision to purchase, hold or sell
the Notes. The Authority will not provide any such information, nor shall it have any responsibility
for continuing disclosure to holders of the Notes or any other person. The Corporation has
undertaken responsibility for the disclosure obligations described in the preceding paragraph.

THE DEALER AND CERTAIN RELATIONSHIPS
AND POTENTIAL CONFLICTS OF INTEREST

RBC Capital Markets, LLC and its affiliates together comprise a full service financial
institution engaged in various activities, which may include securities trading, commercial and
investment banking, financial advisory, investment management, lending, principal investment,
hedging, financing and brokerage activities. In the ordinary course of business, the Dealer and its
respective affiliates may actively trade debt and, if applicable, equity securities (or related
derivative securities) and provide financial instruments (which may include bank loans, credit
support or interest rate swaps). The Dealer and its respective affiliates may also communicate
independent investment recommendations, market color or trading ideas and publish independent
research views in respect of the offerings of the Corporation. The Dealer and its respective
affiliates may engage in transactions for their own accounts involving the Corporation’s securities
and other financial instruments related to this offering and/or other offerings of the Corporation.

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

In connection with certain of such activities, from time to time, the Corporation may cause
all or a portion of the proceeds of any issue of Notes to be paid or directed to the Dealer or any of
its affiliates, including in connection with any of the Notes that the Dealer may own from time to
time to repay Notes from time to time. Specifically, the Corporation may (a) use such amounts,
from time to time, to repay the Dealer or any of its affiliates, in connection with the repayment or
retirement of a loan or other credit facility extended to the Corporation, or (b) otherwise direct,
from time to time, the proceeds to the Dealer or its affiliates.
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In taking any action with respect to the transactions described herein, the Dealer is acting
solely for its own benefit as the dealer in respect of the Notes and not as fiduciary or in any other
capacity on behalf of the Corporation, the holders of the Notes or any other person. the
Corporation, the Dealer, the Issuing and Paying Agent and each of their respective affiliates acting
in the capacities described herein in connection with such transactions will have only the duties
and responsibilities expressly agreed to by each such entity in the relevant capacity and none of
them will, by virtue of its or any of its affiliates’ acting in any other capacity, be deemed to have
other duties or responsibilities or be deemed to be held to a standard of care other than as expressly
provided with respect to each such capacity.

MISCELLANEOUS

No dealer, broker, sales person or other person has been authorized to give any information
or to make any representation other than as contained in this Offering Memorandum in connection
with the sale of the Notes and, if given or made, such other information or representation must not
be relied upon as having been authorized. This Offering Memorandum does not constitute an offer
to sell or the solicitation of an offer to buy any securities other than the Notes, nor shall there be
any offer or solicitation of an offer or sale of the Notes, in any jurisdiction in which it is unlawful
for such person to make such offer, solicitation or sale. Neither the delivery of this Offering
Memorandum nor the sale of any of the Notes implies that the information herein is correct as of
any time subsequent to the date hereof.

Information relating to DTC and the book-entry system described above and in Appendix B
is based upon information furnished by DTC and is believed to be reliable, but none of the
Corporation, the Authority or the Dealer makes any representations or warranties whatsoever with
respect to such information. All of the appendices hereto, and the documents incorporated by
reference herein, are incorporated as an integral part of this Offering Memorandum.

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

THE INFORMATION CONTAINED HEREIN UNDER THE CAPTION “THE
AUTHORITY” HAS BEEN OBTAINED FROM THE AUTHORITY. THE BALANCE OF THE
INFORMATION HAS BEEN OBTAINED FROM THE CORPORATION OR THE DEALER
AND IS NOT TO BE CONSTRUED AS ANY REPRESENTATION BY THE AUTHORITY,
INCLUDING THE ADEQUACY, COMPLETENESS OR ACCURACY OF SUCH
INFORMATION. ADDITIONAL COPIES OF THIS OFFERING MEMORANDUM MAY BE
REQUESTED FROM YOUR DEALER REPRESENTATIVE.
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Second Amended and Restated Master Indenture of Trust

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

WITNESSETH:

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

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

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

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

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

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

WHEREAS, the Corporation hereby certifies that: (i) all acts and things necessary to
constitute this Second Amended and Restated Master Indenture of Trust a valid indenture and
agreement according to its terms having been done and performed; (ii) the Corporation has duly



authorized the execution and delivery of this Second Amended and Restated Master Indenture of
Trust; and (iii) the Corporation proposes to enter into supplements hereto with The Bank of New
York Mellon Trust Company, N.A., as master trustee (the "Master Trustee") to provide for the
issuance from time to time of obligations to be secured hereunder to provide for the financing or
refinancing of the acquisition, construction, equipping or improvement of health care or other
facilities, or for other lawful and proper corporate purposes; and

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

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

ARTICLE I

DEFINITIONS AND INTERPRETATION

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

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

Annual Debt Service means for each Fiscal Year the sum (without duplication) of the
aggregate amount of principal and interest scheduled to become due and payable in such Fiscal
Year on all Long-Term Indebtedness of the Obligated Group then Outstanding (by scheduled
maturity, acceleration, mandatory redemption or otherwise, but not including purchase price
coming due as a result of a mandatory or optional tender or put), less any amounts of such principal
or interest to be paid during such Fiscal Year from (a) the proceeds of Indebtedness or (b) moneys
or Government Obligations deposited in trust for the purpose of paying such principal or interest;
provided that if a Financial Products Agreement is being entered into by any Obligated Group
Member concurrently or substantially concurrently with the incurrence of Long-Term
Indebtedness and with respect to such Long-Term Indebtedness or if a Financial Products
Agreement has been entered into by any Obligated Group Member with respect to Long-Term
Indebtedness, interest on such Long-Term Indebtedness shall be included in the calculation of



Annual Debt Service by including for each Fiscal Year an amount equal to the amount of interest
payable on such Long-Term Indebtedness in such Fiscal Year at the rate or rates stated in such
Long-Term Indebtedness plus any Financial Product Payments under a Financial Products
Agreement payable in such Fiscal Year minus any Financial Product Receipts under a Financial
Products Agreement receivable in such Fiscal Year; provided that in no event shall any calculation
made pursuant to this clause result in a number less than zero being included in the calculation of
Annual Debt Service. For purposes of computing Annual Debt Service, the following principles
and assumptions shall be applied.

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

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

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

(d) with respect to Balloon Indebtedness, such Balloon Indebtedness shall be
treated, at the sole option of the Obligated Group Representative, as Long-Term Indebtedness
bearing interest at an interest rate equal to either (i) a fixed rate equal to the Thirty-Year Revenue
Bond Index most recently published in The Bond Buyer prior to the date of calculation or (ii) such
interest rate as shall be specified in a written statement from an investment banking or financial
advisory firm selected by the Obligated Group Representative, and (x) with substantially level debt



service over a period of up to the later of thirty (30) years or maturity of the Balloon Indebtedness
(which period shall be designated by the Obligated Group Representative) from the date of
calculation, or (y) with the debt service being interest only for a designated period of years and
then substantially level debt service over a designated period of years (each of which periods shall
be designated by the Obligated Group Representative), provided that such periods shall not
aggregate in excess of thirty (30) years (by way of example, Annual Debt Service on Balloon
Indebtedness could be designated by the Obligated Group Representative to be treated as interest
only for twenty-five (25) years and as level payments of principal and interest for the next five (5)
years).

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

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

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

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

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



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

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

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

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

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

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

Event of Default means any of the events specified in Section 4.01 hereof.
Existing Master Indenture shall have the meaning assigned thereto in the recitals hereof.
Existing Obligations means the Obligations listed on Exhibit A attached hereto.

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

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

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

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



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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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



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

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

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

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

® any gain or loss resulting from any discontinued operations;

(2) any gain or loss resulting from pension terminations, settlements or

curtailments;

(h) any unusual charges for employee severance;

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

() unrealized gains or losses on investments, including "other than temporary"

declines in Book Value;

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

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

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

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

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

Indebtedness means any Guaranty (other than any Guaranty by any Obligated Group
Member of Indebtedness of any other Obligated Group Member) and any obligation of any
Obligated Group Member (1) for repayment of borrowed money, (2) with respect to finance leases
or (3) under installment sale agreements; provided, however, that if more than one Obligated
Group Member shall have incurred or assumed a Guaranty of a Person other than an Obligated



Group Member, or if more than one Obligated Group Member shall be obligated to pay any
obligation, for purposes of any computations or calculations under this Master Indenture, such
Guaranty or obligation shall be included only one time. Financial Products Agreements and
physician income guaranties shall not constitute Indebtedness.

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

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

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

Lease means that certain Restatement and Assignment of Lease (Hospital and Hoover
Pavilion), dated November 1, 1997, as amended by Amendment of Lease, dated March 31, 2000,
among Stanford University, as lessor, the Corporation, as lessee, and UCSF Stanford Health Care,
as assignee, which amended and restated that certain Lease and License Agreement, dated as of
April 20, 1984, between Stanford University, as lessor, and the Corporation, as lessee.

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

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



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

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

Member means an Obligated Group Member.
Merger Transaction has the meaning set forth in Section 3.10.

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

Obligated Group means all Obligated Group Members.

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

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

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

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

Opinion of Bond Counsel means a written opinion signed by an attorney or firm of
attorneys experienced in the field of public finance whose opinions are generally accepted by
purchasers of bonds issued by or on behalf of a Government Issuer.
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Opinion of Counsel means a written opinion signed by a reputable and qualified attorney
or firm of attorneys who may be counsel for the Obligated Group Representative.

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

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

Permitted Liens means and includes:

(a) Any judgment lien or notice of pending action against any Obligated Group
Member so long as the judgment or pending action is being contested and execution thereon is
stayed or while the period for responsive pleading has not lapsed;

(b) (1) Rights reserved to or vested in any municipality or public authority by
the terms of any right, power, franchise, grant, license, permit or provision of law, affecting any
Property, to (A) terminate such right, power, franchise, grant, license or permit, provided that the
exercise of such right would not materially impair the use of such Property or materially and
adversely affect the Value thereof, or (B) purchase, condemn, appropriate or recapture, or
designate a purchase of, such Property; (ii) any liens on any Property for taxes, assessments, levies,
fees, water and sewer charges, and other governmental and similar charges and any liens of
mechanics, materialmen, laborers, suppliers or vendors for work or services performed or materials
furnished in connection with such Property, which are not due and payable or which are not
delinquent, or the amount or validity of which are being contested and execution thereon is stayed
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or, with respect to liens of mechanics, materialmen and laborers, have been due and payable or
which are not delinquent, or the amount or validity of which are being contested and execution
thereon is stayed or, with respect to liens of mechanics, materialmen and laborers, have been due
for less than sixty (60) days or for which a bond has been furnished; (iii) easements, rights-of-way,
servitudes, restrictions and other minor defects, encumbrances, and irregularities in the title to any
Property which do not materially impair the use of such Property or materially and adversely affect
the Value thereof; and (iv) rights reserved to or vested in any municipality or public authority to
control or regulate any Property or to use such Property in any manner, which rights do not
materially impair the use of such Property in any manner, or materially and adversely affect the
Value thereof;

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

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

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

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

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

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

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

() Rights of the United States of America, including, without limitation, the
Federal Emergency Management Agency ("FEMA"), or the State of California, including without
limitation the California Emergency Management Agency, by reason of FEMA and other federal
and State of California funds made available to any Member of the Obligated Group under federal
or State of California statutes;
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(k) Liens on Property securing Indebtedness incurred to refinance Indebtedness
previously secured by a Lien on such Property, provided that the aggregate principal amount of
such new Indebtedness does not exceed the aggregate principal amount of such refinanced
Indebtedness;

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

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

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

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

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

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

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

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

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

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

(v) Rights of tenants under leases or rental agreements pertaining to Property,
Plant and Equipment owned by any Obligated Group Member so long as the lease arrangement is
in the ordinary course of business of such Obligated Group Member;
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(w)  Deposits of Property by any Obligated Group Member to meet regulatory
requirements for a governmental workers' compensation, unemployment insurance or social
security program, other than any Lien imposed by ERISA;

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

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

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

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

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

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

(dd)  Any other Lien on Property, provided that at the time of creation of such
Lien the Value of all Property encumbered by all Liens permitted as described in this clause (dd)
does not exceed thirty percent (30%) of the total Value of all Property of the Obligated Group
Members as shown on the Financial Statements of the Obligated Group for the most recent Fiscal
Year available at the time of creation of such Lien.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Surviving Entity has the meaning set forth in Section 3.10.

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

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

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

Section 1.02. Interpretation.

(a) Any reference herein to any officer of an Obligated Group Member shall include
those succeeding to the functions, duties or responsibilities of such officer pursuant to or by
operation of law or who are lawfully performing the functions of such officer.
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(b) Unless the context otherwise indicates, words of the masculine gender shall be
deemed and construed to include correlative words of the feminine and neuter genders. The
singular shall include the plural and vice versa.

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

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

Section 1.04. Contents of Certificates; Use of GAAP.

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

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

(©) Where the character or amount of any asset or liability or item of income or expense
is required to be determined or any consolidation, combination or other accounting computation
is required to be made for the purposes of this Master Indenture or any agreement, document or
certificate executed and delivered in connection with or pursuant to this Master Indenture, such
determination or computation shall be done in accordance with GAAP in effect on, at the sole
option of the Obligated Group Representative, (i) the date such determination or computation is

17



made for any purpose of this Master Indenture or (ii) the date of execution and delivery of this
Master Indenture if the Obligated Group Representative delivers an Officer's Certificate to the
Master Trustee describing why then current GAAP is inconsistent with the intent of the parties on
the date of execution and delivery of this Master Indenture; provided (i) that intercompany
balances and liabilities among the Obligated Group Members shall be disregarded and (i) that the
requirements set forth herein shall prevail if inconsistent with GAAP.

ARTICLE II

AUTHORIZATION AND ISSUANCE OF OBLIGATIONS

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

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

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

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

Section 2.04. Execution and Authentication of Obligations.

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

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

[FORM OF MASTER TRUSTEE'S CERTIFICATE OF AUTHENTICATION]

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

Dated:

[Name of Master Trustee]

By

Authorized Signatory

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

(a) The Obligated Group Representative and the Master Trustee shall have entered into
a Related Supplement providing for the terms and conditions of such Obligations and the
repayment thereof; and

(b) The Master Trustee receives an Officer's Certificate to the effect that:

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

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

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

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

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

ARTICLE III

PAYMENTS; OBLIGATED GROUP COVENANTS

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

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

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

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

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

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

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

Section 3.02. Maintenance of Properties; Payment of Indebtedness. Each Obligated
Group Member hereby covenants to:

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

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

(©) pay and discharge all applicable taxes, assessments, governmental charges of any
kind whatsoever, water rates, meter charges and other utility charges which may be or have been
assessed or which may have become Liens upon the Property, Plant and Equipment, and will make
such payments or cause such payments to be made in due time to prevent any delinquency thereon
or any forfeiture or sale of any part of the Property, Plant and Equipment, and, upon request, will
furnish to the Master Trustee receipts for all such payments, or other evidences satisfactory to the
Master Trustee; provided, however, that no Obligated Group Member shall be required to pay any
tax, assessment, rate or charge as long as it shall in good faith contest the validity thereof as set
out in the definition of Permitted Liens;
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(d) pay or otherwise satisfy and discharge all of its obligations and Indebtedness and
all demands and claims against it as and when the same become due and payable, other than
obligations, Indebtedness, demands or claims (exclusive of the Obligations issued and Outstanding
hereunder) the validity, amount or collectibility of which is being contested in good faith;

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

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

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

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

Section 3.03. Insurance Required.

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

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

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

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

Section 3.05. Reserved.

Section 3.06. Gross Receivables Pledge.

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

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

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

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

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

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

Section 3.07. Debt Coverage.

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

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

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

Section 3.08. Reserved.
Section 3.09. Reserved.

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

(a) After giving effect to the Merger Transaction,

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

(2) the Surviving Entity shall

(A)  be a corporation or other entity organized and existing under the
laws of the United States of America or any state thereof, and

(B)  become an Obligated Group Member pursuant to Section 3.12 and,
pursuant to the Related Supplement required by Section 3.12(b), shall expressly
assume in writing the due and punctual payment of all Required Payments of the
disappearing Obligated Group Member hereunder; and

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

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

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

25



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

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

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

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

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

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

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

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

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

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

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

3) Notwithstanding the foregoing, the results of operation and financial
position of Immaterial Affiliates need not be excluded from Financial Statements delivered
to the Master Trustee pursuant to this Section 3.11, and such results of operation and
financial position may be considered as if they were a portion of the results of operation
and financial position of the Obligated Group Members for all purposes of this Master
Indenture notwithstanding the inclusion of the results of operation and financial position
of such Immaterial Affiliates.

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

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

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

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

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

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

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

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

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

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

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

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

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

(©) an Opinion of Counsel to the effect that: (i) the withdrawal of such Obligated
Group Member would not adversely affect the validity of any Obligation then Outstanding; and
(i1) the withdrawal of such Obligated Group Member will not cause the Master Indenture or any
Obligations to be subject to registration under federal or state securities laws or the Trust Indenture
Act of 1939, as amended (or, that any such registration, if required, has occurred).

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

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

DEFAULTS

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

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

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

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

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

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

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

Section 4.02. Acceleration; Annulment of Acceleration.
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(a) Upon the occurrence and during the continuation of an Event of Default hereunder,
the Master Trustee may, and, upon (i) the written request of the Holders of not less than twenty-
five percent (25%) in aggregate principal amount of Outstanding Obligations or of any Holder if
an Event of Default under Section 4.01(a) hereof has occurred or (ii) the acceleration of any
Obligation pursuant to the terms of the Related Supplement under which such Obligation was
issued, the Master Trustee shall, by notice to the Members, declare all Outstanding Obligations
immediately due and payable, whereupon such Obligations shall become and be immediately due
and payable, anything in the Obligations or herein to the contrary notwithstanding; provided,
however, that if the terms of any Related Supplement give a Person the right to consent to
acceleration of the Obligations issued pursuant to such Related Supplement, the Obligations issued
pursuant to such Related Supplement may not be accelerated by the Master Trustee unless such
consent is properly obtained pursuant to the terms of such Related Supplement. In the event of
acceleration, an amount equal to the aggregate principal amount of all Outstanding Obligations,
plus all interest accrued thereon and, to the extent permitted by applicable law, which accrues on
such principal and interest to the date of payment, shall be due and payable on the Obligations.
Notwithstanding the foregoing, no Obligation shall be accelerated if the Event of Default is the
result of the nonpayment of a Subordinate Financial Product Extraordinary Payment issued on or
after the date of effectiveness of this Master Indenture set forth in Section 8.10.

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

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

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

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

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

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

Section 4.03. Additional Remedies and Enforcement of Remedies.

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

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

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

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

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

(%) Enforcement of any other right or remedy of the Holders conferred by law
or hereby.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Section 4.10. Waiver of Event of Default.

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

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

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

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

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

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

34



necessary so that they will not render any provision hereof invalid or unenforceable under the
provisions of any applicable law.

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

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

"a majority in aggregate principal amount of Outstanding
Obligations"

ARTICLE V

THE MASTER TRUSTEE

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

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

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

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

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

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

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

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

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

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

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

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

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

Section 5.02. Certain Rights of Master Trustee. Subject to Section 5.01:
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(a) The Master Trustee may conclusively rely and shall be protected in acting or
refraining from acting upon any document, including, without limitation, any opinion, request,
written consent or certificate, believed by it to be genuine and to have been signed or presented by
the proper party or parties.

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

(©) Whenever in the administration of this Master Indenture the Master Trustee shall
deem it desirable that a matter be proved or established prior to taking, allowing or omitting any
action hereunder, the Master Trustee may (in the absence of bad faith on its part and unless other
evidence is specifically prescribed by this Master Indenture) request and conclusively rely upon
an Officer's Certificate.

(d) The Master Trustee may consult with counsel of its selection, and any opinion of
such counsel shall be full and complete authorization and protection with respect to any action
taken, allowed or omitted by it hereunder in good faith and in reliance thereon.

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

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

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

(h) The Master Trustee shall not be liable for any action taken, suffered, or omitted to
be taken by it in good faith and reasonably believed by it to be authorized or within the discretion
or rights or powers conferred upon it by this Master Indenture.
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(1) The Master Trustee shall not be deemed to have notice of any default or Event of
Default unless a Responsible Officer of the Master Trustee has actual knowledge thereof or unless
written notice of any event which is in fact such a default is received by the Master Trustee at the
Corporate Trust Office of the Master Trustee, and such notice references this Master Indenture.

() The Master Trustee shall not be considered in breach of or in default in its
obligations hereunder or progress in respect thereto in the event of enforced delay in the
performance of such obligations due to unforeseeable causes arising out of or caused, directly or
indirectly, by circumstances beyond its reasonable control and without its fault or negligence,
including, but not limited to, acts of God, acts of the public enemy or terrorists, earthquakes, fires,
floods, war, civil or military disturbances, sabotage, epidemics, quarantine restrictions, riots;
interruptions, loss or malfunctions of utilities, computer (hardware or software) or communications
service, accidents, labor disputes, acts of civil or military authority or governmental actions
affecting the performance of its duties under this Master Indenture, it being understood that the
Master Trustee shall use reasonable efforts which are consistent with accepted practices in the
banking industry to resume performance as soon as practicable under the circumstances.

(k) The Master Trustee shall have no responsibility or liability with respect to any
information, statements or recital in any offering memorandum or other disclosure material
prepared or distributed with respect to the issuance of any Related Bonds.

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

Section 5.04. Removal and Resignation of the Master Trustee.

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

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

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

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

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

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

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

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

(©) To indemnify each of the Master Trustee and any predecessor Master Trustee for,
and to hold it harmless against, any and all loss, liability, damages, claim or expense, including
legal fees and expenses and taxes (other than taxes based on the income of the Master Trustee),
incurred without negligence or willful misconduct on its part, arising out of or in connection with
the acceptance or administration of this trust or its duties hereunder, including the costs and
expenses of defending itself against any claim or liability in connection with the exercise or
performance of any of its powers or duties hereunder.
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When the Master Trustee incurs expenses or renders services in connection with an Event
of Default specified in Section 4.01(c) or Section 4.01(d), the expenses (including the reasonable
charges and expenses of its counsel) and the compensation for the services are intended to
constitute expenses of administration under any applicable federal or state bankruptcy, insolvency
or other similar law.

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

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

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

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

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

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

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

(©) Any request in writing by the Master Trustee to any co-master trustee or separate
master trustee to take or to refrain from taking any action hereunder shall be sufficient for the
taking, or the refraining from taking, of such action by such Person.
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(d) Any co-master trustee or separate master trustee may, to the extent permitted by
law, delegate to the Master Trustee the exercise of any right, power, trust, duty or obligation,
discretionary or otherwise.

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

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

(2) Any demand, request, direction, appointment, removal, notice, consent, waiver or
other action in writing delivered to the Master Trustee shall be deemed to have been delivered to
each such co-master trustee or separate master trustee.

(h) Any moneys, papers, securities or other items of personal property received by any
such co-master trustee or separate master trustee hereunder shall be turned over to the Master
Trustee immediately.

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

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

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

SUPPLEMENTS AND AMENDMENTS

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

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

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

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

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

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

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

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

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

Section 6.02. Supplements Requiring Consent of Holders.

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

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

(i1) modify, alter, amend, add to or rescind any of the terms or provisions
contained in Article IV hereof so as to affect the right of the Holders of any Obligations in
default as to payment to compel the Master Trustee to declare the principal of all
Obligations to be due and payable, without the consent of the Holders of all Obligations
then Outstanding; or

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

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

(c) Any such consent shall be binding upon the Holder of the Obligation giving such
consent and upon any subsequent Holder of such Obligation and of any Obligation issued in
exchange therefor (whether or not such subsequent Holder thereof has notice thereof), unless such
consent is revoked in writing by the Holder of such Obligation giving such consent or by a
subsequent Holder thereof by filing with the Master Trustee, prior to the execution by the Master
Trustee of such Related Supplement, such revocation and, if such Obligation or Obligations are
transferable by delivery, proof that such Obligations are held by the signer of such revocation. At
any time after the Holders of the required principal amount or number of Obligations shall have
filed their consents to the Related Supplement, the Master Trustee shall file a written statement to
that effect with the Obligated Group Representative. Such written statement shall be conclusive
evidence that such consents have been so filed.
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(d) If the Holders of the required principal amount or number of the Outstanding
Obligations have consented to the execution of such Related Supplement, no Holder shall have
any right to object to the execution thereof, to object to any of the terms and provisions contained
therein or the operation thereof, to question the propriety of the execution thereof or to enjoin or
restrain the Master Trustee or the Obligated Group Representative from executing such Related
Supplement or from taking any action pursuant to the provisions thereof.

Section 6.03. Execution and Effect of Supplements.

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

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

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

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

ARTICLE VII

SATISFACTION AND DISCHARGE

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

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

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

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

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

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

MISCELLANEOUS PROVISIONS

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

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

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

(a) Subject to subsection (b), when any action is provided herein to be done on a day
or within a time period named, and the day or the last day of the period falls on a day on which
banking institutions in the jurisdiction where the Corporate Trust Office is located are authorized
by law to remain closed, the action may be done on the next ensuing day that is not a day on which
banking institutions in such jurisdiction are authorized by law to remain closed, with the same
effect as if done on the day or within the time period named.

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

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

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

Section 8.06. Counterparts.  This Master Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute one instrument.
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Section 8.07. Immunity of Individuals. No recourse shall be had for the payment of the
principal of, premium, if any, or interest on any of the Obligations issued hereunder or for any
claim based thereon or upon any obligation, covenant or agreement herein against any past, present
or future officer, director, trustee, member, employee or agent of any Obligated Group Member
which is a corporation, whether directly or indirectly. All liability of any such individual is hereby
expressly waived and released as a condition of and in consideration for the execution hereof and
the issuance of the Obligations.

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

Section 8.09. Notices.

(a) Unless otherwise expressly specified or permitted by the terms hereof, all notices,
consents or other communications required or permitted hereunder shall be in writing and shall be
deemed sufficiently given or served if given: (i) by facsimile or electronic mail with prompt
telephonic confirmation of receipt; (ii) personally by hand; (iii) by overnight delivery service; or
(iv) by first class mail, postage prepaid and addressed as follows:

(1) If to the Obligated Group Representative, addressed to it at 300 Pasteur
Drive, M/C 5554, Stanford, California 94305, Attention: Chief Financial Officer;

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

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

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

Section 8.10. Effectiveness. Amendment and Restatement of the Existing Master
Indenture as set forth in this Master Indenture shall take effect on September 27, 2023.
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IN WITNESS WHEREOF, Stanford Health Care has caused this Second Amended and
Restated Master Indenture of Trust to be signed in its name by its duly authorized officer, and to
evidence its acceptance of the trusts and agreements hereby created The Bank of New York
Mellon Trust Company, N.A. has caused this Second Amended and Restated Master Indenture
of Trust to be signed in its name by one of its duly authorized officers, all as of the day and year
first above written.

Stanford Health Care

By:

Chief Financial Officer

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

By:

Authorized Representative
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Exhibit A
Existing Obligations
Obligation Obligation Holder

Obligation No. 13, consisting of the ISDA ~ JPMorgan Chase Bank, N.A.
Master Agreement dated as of September 1,
2007 between JPMorgan Chase Bank, N.A.
as successor in interest to Bear Stearns
Financial Products Inc. and Stanford Health
Care, formerly known as Stanford Hospital
and Clinics (the "Corporation"), the
Amended and Restated Schedule to the
ISDA Master Agreement, dated as of June
17, 2003, amended and restated as of
September 1, 2007, the related ISDA Credit
Support Annex to the ISDA Master
Agreement, dated as of September 1, 2007,
together with Confirmations
FXNEC5267/REF 0500085017815 and
FXNEC5272/REF 050000701 0816, each
dated September 1, 2007

Obligation No. 14, consisting of ISDA Morgan Stanley Capital Services Inc.
Master Agreement, dated as of June 17,
2003, as amended by the Amendment to
ISDA Master Agreement dated as of
September 27, 2023, between Morgan
Stanley Capital Services Inc. and the
Corporation, the Amended and Restated
Schedule to the ISDA Master Agreement,
dated as of June 17, 2003, amended and
restated as of September 1, 2007, the related
ISDA Credit Support Annex to the ISDA
Master Agreement, dated as of September

1, 2007, and Confirmation MSCS Ref. No.
AUBRIJ dated June 17, 2003

Obligation No. 19, issued in the original The Bank of New York Mellon Trust

principal amount of $428,500,000 Company, N.A. (“BNY”), as successor
trustee, under the Indenture, dated as of June
1, 2008, between California Health Facilities
Financing Authority (“CHFFA”) and Wells
Fargo Bank, National Association, as
predecessor trustee

A-1



Obligation Obligation Holder

Obligation No. 21, consisting of the ISDA ~ Morgan Stanley Capital Services Inc.
Master Agreement, dated as of June 17,
2003, between Morgan Stanley Capital
Services Inc. and the Corporation, , as
amended by the Amendment to ISDA
Master Agreement dated as of September
27,2023, the Amended and Restated
Schedule to the ISDA Master Agreement,
dated as of June 17, 2003, amended and
restated as of September 1, 2007, the related
ISDA Credit Support Annex to the ISDA
Master Agreement, dated as of September

1, 2007, and Confirmations MSCS Ref. No.
JA24k dated May 28, 2008 and AUN19
dated November 17, 2008 and amended and
restated as of November 30, 2010

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

FXNEC9725/REF 0500007010838

Obligation No. 26, consisting of ISDA Goldman Sachs Bank USA
Master Agreement dated as of November
20, 2012, between Goldman Sachs Bank
USA and the Corporation, as amended by
the Amendment to ISDA Master Agreement
dated as of September 27, 2023, the
Schedule to the ISDA Master Agreement,
dated as of November 20, 2012, the related
ISDA Credit Support Annex to the ISDA
Master Agreement dated as of November
20, 2012, and Confirmation Ref. No.
LTAA3154679744 dated November 21,
2012
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10.

11.

12.

13.

14.

15.

Obligation

Obligation No. 29, consisting of ISDA
Master Agreement, , as amended by the
Amendment to ISDA Master Agreement
dated as of September 27, 2023, the related
Schedule to the ISDA Master Agreement
and ISDA Credit Support Annex to the
ISDA Master Agreement, each dated as of
November 9, 2010, between Wells Fargo
Bank, National Association and the
Corporation, and Confirmation

Obligation No. 35, issued in the original
principal amount of $100,000,000

Obligation No. 38, consisting of that certain
Revolving Line of Credit Agreement
between Stanford Health Care and Bank of
America, N.A., as amended and
supplemented

Obligation No. 39, issued in the
principal amount of $454,200,000

original

Obligation No. 40, issued in the
principal amount of $500,000,000

original

Obligation No. 41, issued in the
principal amount of $300,000,000

original

Obligation No. 42, issued in the
principal amount of $170,120,000

original

Obligation No. 43, issued in the
principal amount of $157,715,000

original

Obligation No. 44, issued in the
principal amount of $365,100,000

original
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Obligation Holder

Wells Fargo Bank, N.A.

U.S. Bank National Association (“USB”), as
trustee under the Indenture, dated as of June
1, 2015, between CHFFA and USB

Bank of America, N.A.

BNY, as trustee under the Indenture, dated
as of December 1, 2017, between CHFFA
and BNY

BNY as trustee under the Indenture, dated as
of January 1, 2018, between Stanford Health
Care and BNY

BNY, as trustee under the Indenture, dated
as of April 1, 2020, between Stanford Health
Care and BNY

BNY, as trustee under the Indenture, dated
as of April 1, 2020, between CHFFA and
BNY

USB, as trustee under the Indenture dated as
of April 1, 2021 between CHFFA and USB

USB, as trustee under the Indenture, dated
as of April 1, 2021, between Stanford Health
Care and USB



Obligation Obligation Holder

16. Obligation No. 45, issued in the original BNY, as Issuing and Paying Agent under
principal amount of up to $150,000,000 the Issuing and Paying Agent Agreement
dated as of April 1, 2021, between Stanford
Health Care and BNY

17. Obligation No. 46, issued in the original U.S. Bank Trust Company, National
principal amount of $260,545,000 Association (“U.S. Bank™), as trustee under
the Indenture, dated as of September 1, 2023
between CHFFA and U.S. Bank
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Exhibit B
Existing Parity Financial Product Extraordinary Payments

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

The information in this Appendix B concerning the Depository Trust Company and DTC’s
book-entry system has been obtained from sources that the Corporation believes to be reliable, but
none of the Corporation, the Authority or the Dealer takes any responsibility for the accuracy
thereof.

The Depository Trust Company (“DTC”), New York, New York, will act as securities
depository for the Notes. The Notes 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 Note certificate will be issued for each
issue of the Notes, each in the aggregate principal amount of such issue, and will be deposited with
DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a
“banking organization” within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money
market instruments (from over 100 countries) that DTC’s participants (“Direct Participants™)
deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales
and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for
physical movement of securities certificates. Direct Participants include both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation
(“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and
Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned
by the users of its regulated subsidiaries. Access to the DTC system is also available to others such
as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant, either
directly or indirectly (“Indirect Participants”). DTC has a Standard & Poor’s rating of AA+. The
DTC Rules applicable to its Participants are on file with the Securities and Exchange Commission.
More information about DTC can be found at www.dtcc.com and www.dtc.org; nothing contained
in such websites is incorporated into this Offering Memorandum.

Purchases of the Notes under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Notes on DTC’s records. The ownership interest
of each actual purchaser of each Note (“Beneficial Owner”) is in turn to be recorded on the Direct
and Indirect Participant’s records. Beneficial Owners will not receive written confirmation from
DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct
or Indirect Participants through which the Beneficial Owner entered into the transaction. Transfers
of ownership interests in the Notes are to be accomplished by entries made on the books of Direct
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and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in the Notes except in the event that use of the
book-entry system for the Notes is discontinued.

To facilitate subsequent transfers, all Notes deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of Notes with DTC and their
registration in the name of Cede & Co. or such other DTC nominee does not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Notes; DTC’s
records reflect only the identity of the Direct Participants to whose accounts such Notes are
credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants
will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. Beneficial Owners of the Notes
may wish to take certain steps to augment transmission to them of notices of significant events
with respect to the Notes, such as redemptions, tenders, defaults, and proposed amendments to the
security documents. For example, Beneficial Owners of the Notes may wish to ascertain that the
nominee holding the Notes for their benefit has agreed to obtain and transmit notices to Beneficial
Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to
the registrar and request that copies of the notices be provided directly to them.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with
respect to the Notes unless authorized by a Direct Participant in accordance with DTC’s
procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Authority as soon as
possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting
rights to those Direct Participants to whose accounts the Notes are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the Notes will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from the Corporation, on the payable date in accordance with
their respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners
will be governed by standing instructions and customary practices, as is the case with securities
held for the accounts of customers registered in “street name,” and will be the responsibility of
such Participant and not of DTC or the Authority, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds, distributions,
and dividend payments to Cede & Co. (or such other nominee as may be requested by an
authorized representative of DTC) is the responsibility of the Corporation, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Notes at any
time by giving reasonable notice to the Authority. Under such circumstances, in the event that a
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successor depository is not obtained, Notes in certificated form are required to be printed and
delivered.

The Authority may decide to discontinue use of the system of book-entry transfers through
DTC (or a successor securities depository). In that event, Notes in certificated form will be printed
and delivered.

The information in this section concerning DTC and DTC’s book-entry system has been
obtained from sources that the Corporation believes to be reliable, but the Corporation takes no
responsibility for the accuracy thereof.
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APPENDIX C

FORM OF OPINION OF NOTE COUNSEL

[Closing Date]

California Health Facilities Financing Authority
Sacramento, California

California Health Facilities Financing Authority Tax-Exempt
Commercial Paper Revenue Notes (Stanford Health Care)
Final Opinion

Ladies and Gentlemen:

We have acted as note counsel to the California Health Facilities Financing Authority (the
“Authority”) in connection with the authorization of issuance of up to $200,000,000 aggregate
principal amount (at any time Outstanding) of California Health Facilities Financing Authority
Tax-Exempt Commercial Paper Revenue Notes (Stanford Health Care) (the “Notes™), issued by
the Authority pursuant to that certain Indenture, dated as of September 1, 2023 (the “Indenture”),
between the Authority and U.S. Bank Trust Company, National Association, as trustee (the
“Trustee”) and subject to the terms of that certain Issuing and Paying Agent Agreement, dated as
of September 1, 2023 (the “Issuing and Paying Agent Agreement”), among the Authority, Stanford
Health Care (the “Corporation”) and U.S. Bank Trust Company, National Association, as issuing
and paying agent (the “Issuing and Paying Agent”). The Indenture provides that the Notes are
issued for the stated purpose of making a loan of the proceeds thereof to the Corporation pursuant
to that certain loan agreement, dated as of September 1, 2023 (the “Loan Agreement”), between
the Authority and the Corporation. Capitalized terms not otherwise defined herein shall have the
meanings ascribed thereto in the Indenture.

In such connection, we have reviewed the Indenture, the Issuing and Paying Agent
Agreement, the Loan Agreement, the Tax Agreement, opinions of counsel to the Authority, the
Corporation, [the Trustee and the Issuing and Paying Agent], certificates of the Authority, the
Corporation, the Trustee, the Issuing and Paying Agent and others, and such other documents,
opinions and matters to the extent we deemed necessary to render the opinions set forth herein.

We have relied on the opinion of Ropes & Gray LLP, counsel to the Corporation,
regarding, among other matters, the current qualification of the Corporation as an organization
described in Section 501(c)(3) of the Internal Revenue Code of 1986 (the “Code”). We note that
the opinion is subject to a number of qualifications and limitations. We have also relied upon
representations of the Corporation regarding the use of the facilities financed or refinanced with
the proceeds of the Notes in activities that are not considered unrelated trade or business activities
of the Corporation within the meaning of Section 513 of the Code. We note that the opinion of
counsel to the Corporation does not address Section 513 of the Code. Failure of the Corporation
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to be organized and operated in accordance with the Internal Revenue Service’s requirements for
the maintenance of its status as an organization described in Section 501(c)(3) of the Code, or use
of the note-financed or refinanced facilities in activities that are considered unrelated trade or
business activities of the Corporation within the meaning of Section 513 of the Code, may result
in interest on the Notes being included in gross income for federal income tax purposes, possibly
from the date of issuance of the Notes.

The opinions expressed herein are based on an analysis of existing laws, regulations,
rulings and court decisions, and cover certain matters not directly addressed by such authorities.
Such opinions may be affected by actions taken or omitted or events occurring after the date hereof
and before or after Notes are issued. We have not undertaken to determine, or to inform any person,
whether any such actions are taken or omitted or events do occur or any other matters come to our
attention after the date hereof. Accordingly, this letter speaks only as of its date and is not intended
to, and may not, be relied upon or otherwise used in connection with any such actions, events or
matters. We disclaim any obligation to update this letter. We have assumed the genuineness of all
documents and signatures provided to us and the due and legal execution and delivery thereof by,
and validity against, any parties other than the Authority. We have assumed, without undertaking
to verify, the accuracy (as of the date hereof and as of each date of issuance from time to time of
the Notes) of the factual matters represented, warranted or certified in the documents, and of the
legal conclusions contained in the opinions, referred to in the second and third paragraphs hereof.
Furthermore, we have assumed compliance with all covenants and agreements contained in the
Indenture, the Issuing and Paying Agent Agreement, the Loan Agreement and the Tax Agreement,
including (without limitation) covenants and agreements compliance with which is necessary to
assure that future actions, omissions or events will not cause interest on the Notes to be included
in gross income for federal income tax purposes, possibly retroactive to the date on which the first
Notes were issued. We call attention to the fact that the rights and obligations under the Notes, the
Indenture, the Issuing and Paying Agent Agreement, the Loan Agreement and the Tax Agreement
and their enforceability may be subject to bankruptcy, insolvency, receivership, reorganization,
arrangement, fraudulent conveyance, moratorium and other laws relating to or affecting creditors’
rights, to the application of equitable principles, to the exercise of judicial discretion in appropriate
cases and to the limitations on legal remedies against governmental entities such as the Authority
in the State of California. We express no opinion with respect to any indemnification, contribution,
liquidated damages, penalty (including any remedy deemed to constitute or to have the effect of a
penalty), right of set-off, arbitration, judicial reference, choice of law, choice of forum, choice of
venue, non-exclusivity of remedies, waiver or severability provisions contained in the foregoing
documents, nor do we express any opinion with respect to the state or quality of title to or interest
in any of the assets described in or as subject to the lien of the Indenture or the accuracy or
sufficiency of the description contained therein of, or the remedies available to enforce liens on,
any such assets. Our services did not include financial or other non-legal advice. Finally, we
undertake no responsibility for the accuracy, completeness or fairness of the Offering
Memorandum or other offering material relating to the Notes and express no opinion or view with
respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are
of the following opinions:
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1. The Indenture has been duly executed and delivered by, and constitutes the valid and
binding obligation of, the Authority. The Indenture creates a valid pledge, to secure the payment
of the principal of and interest on the Notes, of the Revenues and the other assets pledged therefor
under the Indenture, subject to the provisions of the Indenture permitting the application thereof
for the purposes and on the terms and conditions set forth in the Indenture.

2. The Notes, when duly issued from time to time in the form authorized by and
otherwise in compliance with the Indenture and the Issuing and Paying Agent Agreement,
executed by a duly authorized official of the Authority and authenticated by the Issuing and Paying
Agent against payment therefor, will constitute the valid and binding limited obligations of the
Authority.

3. The Loan Agreement and the Issuing and Paying Agent Agreement have been duly
executed and delivered by, and each constitutes a valid and binding agreement of, the Authority.

4. Interest on the Notes, when issued in accordance with the Indenture and the Tax
Agreement, will be excluded from gross income for federal income tax purposes under Section 103
of the Code and exempt from State of California personal income taxes. The amount treated as
interest on the Notes and excluded from gross income will depend upon the taxpayer’s election
under Internal Revenue Service Notice 94-84. Interest on the Notes is not a specific preference
item for purposes of the federal individual alternative minimum tax. We observe that, for tax years
beginning after December 31, 2022, interest on the Notes included in adjusted financial statement
income of certain corporations is not excluded from the federal corporate alternative minimum tax.
We express no opinion regarding other tax consequences related to the ownership or disposition
of, or the amount, accrual or receipt of interest on, the Notes.

Faithfully yours,
ORRICK, HERRINGTON & SUTCLIFFE LLP

per
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