PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY

Meeting Date: Nov. 21, 2006 [1 Consent [X] Regular
[] Public Hearing

I. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to adopt a Resolution authorizing the
negotiated sale of $14,685,000 Public Improvement Revenue Bonds, Series 2006 (Parking
Facilities Expansion Project); awarding the sale thereof to Jackson Securities, LLC,
Citigroup Global Markets Inc., and Loop Capital Markets, LLC, subject to the terms and
conditions of a bond purchase agreement; authorizing the execution and distribution of a
final official statement in connection with the delivery of the Series 2006 Bonds; appointing
a registrar and paying agent; authorizing the purchase of bond insurance; authorizing
funding a reserve by purchase of a surety bond and authorizing execution of a financial
guaranty agreement in connection therewith; and providing an effective date.

Summary: On October 24, 2006, the Board approved a resolution authorizing the issuance
of not exceeding $16 Million principal amount of Public Improvement Revenue Bonds,
Series 2006 (Parking Facilities Expansion Project). On Monday, November 20, 2006, the
underwriters marketed the bonds and are presenting the bond purchase agreement to the
Board today for approval. The true interest costs for the bonds is 4.31% and the cost of
issuance is $246,966. Countywide (PFK)

Background and Justification: The bonds will be secured by a covenant to budget and
appropriate legally available non-ad valorem revenues. Additional security will be provided
through a bond insurance policy for the principal and interest on the bonds and a debt
service reserve surety policy.

Attachments:

1. Bond Resolution ( On file in OFMB)
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Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years 2007 2008 2009 2010 2011

Capital

Expenditures

Operating Costs

External Revenues
Program Income (County)
In-Kind Match (County)

NET FISCAL IMPACT

No. ADDITIONAL FTE
POSITIONS (Cumulative)

Is Item Included In Current Budget? Yes No
Budget Account No.: Fund Department Unit
Object Reporting Category
B. Recommended Sources of Funds/Summary of Fiscal Impact:
C. 'Departmental Fiscal Review:

lll. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Dev. and Control Comments:
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B. Legal Sufficiency:
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RESOLUTION NO. R-2006-

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF PALM
BEACH COUNTY, FLORIDA AUTHORIZING THE NEGOTIATED SALE OF
$14,685,000 PALM BEACH COUNTY, FLORIDA, PUBLIC IMPROVEMENT
REVENUE BONDS, SERIES 2006 (PARKING FACILITIES EXPANSION PROJECT);
AWARDING THE SALE THEREOF TO JACKSON SECURITIES, LLC, CITIGROUP
GLOBAL MARKETS INC., AND LOOP CAPITAL MARKETS, LLC, SUBJECT TO
THE TERMS AND CONDITIONS OF A BOND PURCHASE AGREEMENT;
APPOINTING A REGISTRAR AND PAYING AGENT; AUTHORIZING THE
PURCHASE OF BOND INSURANCE; AUTHORIZING FUNDING A RESERVE BY
PURCHASE OF A RESERVE POLICY AND AUTHORIZING EXECUTION OF A
FINANCIAL GUARANTY AGREEMENT IN CONNECTION THEREWITH; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Board of County Commissioners of Palm Beach County, Florida (the
"County"), has by Resolution No. R-2006-2325 adopted on October 17, 2006 (the "Resolution"),
authorized the issuance of not to exceed $16,000,000 Palm Beach County, Florida, Public
Improvement Revenue Bonds, Series 2006 (Parking Facilities Expansion Project) to pay for the costs
of construction and expansion of parking facilities and all other costs necessary or incidental
thereto;

WHEREAS, due to the present instability in the market for revenue obligations the interest
on which is excluded from federal gross income, the critical importance of the timing of the sale of
the Series 2006 Bonds, and due to the willingness of Jackson Securities, LLC, Citigroup Global
Markets Inc., and Loop Capital Markets, LLC (collectively, the "Underwriters") to purchase the
$14,685,000 principal amount of Palm Beach County, Florida Public Improvement Revenue Bonds,
Series 2006 (Parking Facilities Expansion Project) (the "Series 2006 Bonds"), it is hereby determined
that it is in the best interest of the public and the County to sell the Series 2006 Bonds at a negotiated
sale; and '

WHEREAS, the County has received an offer from the Underwriters to purchase the Series
2006 Bonds, subject to the terms and conditions set forth in the Bond Purchase Agreement (the
"Purchase Agreement"), a copy of which is attached hereto as Exhibit A, and incorporated herein by
reference; and

WHEREAS, the County now desires to sell its Series 2006 Bonds pursuant to the Purchase
Agreement and in furtherance thereof to appoint a Registrar and Paying Agent; authorize the
purchase of a municipal bond insurance policy and a debt service reserve surety bond, authorize the
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execution and delivery of a Financial Guaranty Agreement, and authorize distribution of an Official
Statement in connection with the issuance of the Series 2006 Bonds; and

WHEREAS, the County has been provided all applicable disclosure information required by
Section 218.385, Florida Statutes, a copy of which is attached as an exhibit to the Purchase
Agreement;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS
OF PALM BEACH COUNTY, FLORIDA, that:

SECTION 1. The issuance of $14,685,000 principal amount of the Palm Beach County,
Florida, Public Improvement Revenue Bonds, Series 2006 (Parking Facilities Expansion Project) by
the County is hereby approved upon the terms and conditions set forth in the Resolution.

SECTION 2. Due to the willingness of the Underwriters to purchase the Series 2006 Bonds
at favorable interest costs and the importance of timing in the marketing of such obligations, it is
hereby determined that (i) it is in the best interest of the public and the County to sell the Series 2006
Bonds at a negotiated sale, and (ii) such sale to the Underwriters pursuant to the terms and
conditions contained in the Purchase Agreement and herein is hereby authorized and approved.

SECTION 3. The Series 2006 Bonds are hereby sold to the Underwriters, upon the terms and
conditions set forth in the Purchase Agreement. The Chairperson or Vice Chair of the County are
hereby authorized to execute such Purchase Agreement, and the Clerk of Deputy Clerk are hereby
authorized to attest under seal, with such additional changes, insertions and omissions therein as do
not change the substance thereof and as may be approved by the said officers of the County
executing the same, such execution to be conclusive evidence of such approval.

SECTION 4. The Series 2006 Bonds shall be dated their date of delivery, shall be in the
principal amount, shall bear interest at the rates, shall mature in the years and amounts, and shall
be subject to redemption, as set forth in the Purchase Agreement.

SECTION 5. The Series 2006 Bonds shall be issued under and secured by the Resolution and
shall be executed and delivered by the Chairperson or Vice Chair and attested by the Clerk or
Deputy Clerk of the Circuit Court of the County in substantially the form set forth in the Resolution,
with such additional changes and insertions therein as conform to the provisions of the Purchase
Agreement, and such execution and delivery shall be conclusive evidence of the approval thereof by
such officers.

SECTION 6. The Bank of New York Trust Company, N.A., Jacksonville, Florida is hereby
appointed to serve as Registrar and Paying Agent for the Series 2006 Bonds. The Registrar and
Paying Agent shall act as agent for the County and shall pay principal and interest of the Series 2006
Bonds in accordance with the Resolution and in accordance with the laws of the State of Florida and
the United States. The Registrar and Paying Agent shall require the Holders of the Series 2006
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Bonds that are payable to surrender the same to the Registrar and Paying Agent before the same are
paid, shall keep an account of all Series 2006 Bonds paid and shall destroy the canceled Series 2006
Bonds and furnish the County with a destruction certificate. All unclaimed interest and principal
moneys held by the Registrar and Paying Agent shall be returned to the County six months prior to
the date required to escheat such moneys to the State of Florida.

SECTION 7. Insurance to insure the Holder of any Series 2006 Bond the scheduled payment
of principal and interest on behalf of the County is hereby authorized to be purchased from MBIA
Insurance Corporation (the “Insurer”) and payment for such insurance is hereby authorized from
Series 2006 Bond proceeds. A statement of insurance is hereby authorized to be printed on or
attached to the Series 2006 Bonds for the benefit and information of the Series 2006 Bondholders.

Unless the same shall conflict with the terms of the Resolution, so long as the Series 2006
Bonds are Outstanding pﬁrsuant to the Resolution and insured by the Insurer, and so long as the
Insurer is not in default under its Credit Facility, the County hereby makes the following covenants
for the benefit of the Insurer:

A. In the event that, on the second Business Day, and again on the Business Day, prior
to the payment date on the Series 2006 Bonds, the Registrar and Paying Agent has not received
sufficient moneys to pay all principal of and interest on the Series 2006 Bonds due on the second
following or following, as the case may be, Business Day, the Registrar and Paying Agent shall
immediately notify the Insurer or its designee on the same Business Day by telephone or telegraph,
confirmed in writing by registered or certified mail, of the amount of the deficiency.

B. If the deficiency is made up in whole or in part prior to or on the payment date, the
Registrar and Paying Agent shall so notify the Insurer or its designee.

C. In addition, if the Registrar and Paying Agent has notice that any Series 2006
Bondholder has been required to disgorge payments of principal or interest on the Series 2006
Bonds to a trustee in bankruptcy or creditors or others pursuant to a final judgment by a court of
competent jurisdiction that such payment constitutes an avoidable preference to such Series 2006
Bondholder within the meaning of any applicable bankruptcy laws, then the Registrar and Paying
Agent shall notify the Insurer or its designee of such fact by telephone or telegraphic notice,
confirmed in writing by registered or certified mail.

D. The Registrar and Paying Agent is hereby irrevocably designated, appointed,
directed and authorized to act as attorney-in-fact for Holders of the Series 2006 Bonds as follows:

1. If and to the extent there is a deficiency in amounts required to pay interest
on the Series 2006 Bonds, the Registrar and Paying Agent shall (a) execute and deliver to
U.S. Bank Trust National Association, or its successors under the Credit Facility (the
"Insurance Paying Agent"), in form satisfactory to the Insurance Paying Agent, an
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instrument appointing the Insurer as agent for such Holders in any legal proceeding related
to the payment of such interest and an assignment to the Insurer of the claims for interest to
which such deficiency relates and which are paid by the Insurer, (b) receive as designee of
the respective Holders (and not as Registrar and Paying Agent)in accordance with the tenor
of the Credit Facility payment from the Insurance Paying Agent with respect to the claims
for interest so assigned, and (c) disburse the same to such respective Holders; and

2. If and to the extent of a deficiency in amounts required to pay principal of the
Series 2006 Bonds, the Registrar and Paying Agent shall (a) execute and deliver to the
Insurance Paying Agent in form satisfactory to the Insurance Paying Agent an instrument
appointing the Insurer as agent for such Holder in any legal proceeding relating to the
payment of such principal and an assignment to the Insurer of any of the Series 2006 Bonds
surrendered to the Insurance Paying Agent of so much of the principal amount thereof as
has not previously been paid or for which moneys are not held by the Registrar and Paying
Agent and available for such payment (but such assignment shall be delivered only if
payment from the Insurance Paying Agent is received), (b) receive as designee of the
respective Holders (and not as Registrar and Paying Agent) in accordance with the tenor of
the Credit Facility payment therefor from the Insurance Paying Agent, and (c) disburse the
same to such Holders.

E. Payments with respect to claims for interest on and principal of Series 2006 Bonds
disbursed by the Registrar and Paying Agent from proceeds of the Credit Facility shall not be
considered to discharge the obligation of the County with respect to such Series 2006 Bonds, and the
Insurer shall become the owner of such unpaid Series 2006 Bonds and claims for the interest in

accordance with the tenor of the assignment made to it under the provisions of this subsection or
otherwise.

F. Irrespective of whether any such assignment is executed and delivered, the County
and the Registrar and Paying Agent hereby agree for the benefit of the Insurer that:

1. They recognize that to the extent the Insurer makes payments, directly or
indirectly (as by paying through the Registrar and Paying Agent), on account of principal of
or interest on the Series 2006 Bonds, the Insurer will be subrogated to the rights of such
Holders to receive the amount of such principal and interest from the County, with interest
thereon as provided and solely from the sources stated in this Resolution and the Series 2006
Bonds; and

2. They will accordingly pay to the Insurer the amount of such principal and
interest (including principal and interest recovered under subparagraph (ii) of the first
paragraph of the Credit Facility, which principal and interest shall be deemed past due and
not to have been paid), with interest thereon as provided in this Resolution and the Series
2006 Bonds, but only from the sources and in the manner provided herein for the payment
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of principal of and interest on the Series 2006 Bonds to Holders, and will otherwise treat the
Insurer as the owner of such rights to the amount of such principal and interest.

G. In connection with the issuance of additional Series 2006 Bonds, the County shall
deliver to the Insurer a copy of the disclosure document, if any, circulated with respect to such
additional Series 2006 Bonds.

H. Copies of any amendments made to the documents executed in connection with the
issuance of the Series 2006 Bonds which are consented to by the Insurer shall be sent to Standard &
Poor's Ratings Services. '

L The Insurer shall receive notice of the resignation or removal of the Registrar and
Paying Agent and the appointment of a successor thereto.

]. The Insurer shall receive copies of all notices required to be delivered to Series 2006
Bondholders and, on an annual basis, copies of the County's audited financial statements and
Annual Budget.

Any notice that is required to be given to a holder of the Series 2006 Bonds or to the
Registrar and Paying Agent pursuant to the Resolution shall also be provided to the Insurer. All
notices required to be given to the Insurer under the Resolution shall be in writing and shall be sent
by registered or certified mail addressed to MBIA Insurance Corporation, 113 King Street, Armonk,
New York 10504, Attention: Insured Portfolio Management Group.

K. The County agrees to reimburse the Insurer immediately and unconditionally upon
demand, to the extent permitted by law, for all reasonable expenses, including attorneys’ fees and
expenses, incurred by the Insurer in connection with (i) the enforcement by the Insurer of the
County’s Series 2006 Bonds, or the preservation or defense of any rights of the Insurer, under this
Resolution and any other document executed in connection with the issuance of the Series 2006
Bonds, and (ii) any consent, amendment, waiver or other action with respect to the Resolution or
any related document, whether or not granted or approved, together with interest on all such
expenses from and including the date incurred to the date of payment at Citibank’s Prime Rate plus
3% or the maximum interest rate permitted by law, whichever is less. In addition, the Insurer
reserves the right to charge a fee in connection with its review of any such consent, amendment or
waiver, whether or not granted or approved.

L. The County agrees not to use the Insurer's name in any public document including,
without limitation, a press release or presentation, announcement or forum without the Insurer's
prior consent; provided however, such prohibition on the use of the Insurer's name shall not relate
to the use of the Insurer’s standard approved form of disclosure in public documents issued in
connection with the current Series 2006 Bonds to be issued in accordance with the terms of the
Insurer’s commitment; and provided further such prohibition shall not apply to the use of the
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Insurer's name in order to comply with public notice, public meeting or public reporting
requirements.

M. The County shall not enter into any agreement nor shall it consent to or participate in
any arrangement pursuant to which Series 2006 Bonds are tendered or purchased for any purpose
other than the redemption and cancellation or legal defeasance of such Series 2006 Bonds without
the prior written consent of MBIA.

SECTION 8. The Reserve Account Credit Facility (hereinafter referred to as the “Reserve
Policy”) is hereby authorized to be purchased from the Insurer and deposited into a Reserve
Account securing the Series 2006 Bonds in accordance with the Commitment to issue a Debt Service
Reserve Surety Bond (the “Reserve Policy Commitment”) attached as Exhibit B hereto. Payment for
such Reserve Policy is hereby authorized from Series 2006 Bond proceeds. The County
Administrator is hereby authorized to execute such Reserve Policy Commitment and comply with
its requirements. As long as the Reserve Policy is in effect relating to the Series 2006 Bonds, the
following provisions shall apply: ‘

1. The Registrar and Paying Agent is required to deliver a "Demand for Payment"
under the Reserve Policy in a form acceptable to the Insurer at least three days prior to the date on
which funds are required.

2. The Insurer must be paid all amounts owed to it under the terms of the Financial
Guaranty Agreement before the Resolution may be terminated.

3. It is the responsibility of the Registrar and Paying Agent to maintain adequate
records, verified with the Insurer, as to the amount available to be drawn at any given time under
the Reserve Policy and as to the amounts paid and owing to the Insurer under the terms of the
Financial Guaranty Agreement.

4. There may be no optional redemption of Series 2006 Bonds or distribution of Pledged
Revenues to the County under the Resolution unless all amounts owed to the Insurer under the
terms of the Financial Guaranty Agreement or any other documents have been paid in full.

SECTION 9. The Chairperson, Vice Chair or County Administrator are authorized to
execute a Financial Guaranty Agreement in substantially the form attached to the Reserve Policy
Commitment attached as Exhibit B hereto, with such changes, insertions and omissions as may be
approved by such officers.

SECTION 10. The Chairperson, Vice Chair, Clerk, Deputy Clerk, County Administrator,
Debt Manager and other proper officers of the County are hereby authorized and directed to
execute any and all certifications or other instruments or documents required by the Resolution, the
Purchase Agreement, this resolution or any other document referred to above as a prerequisite or
precondition to the issuance of the Series 2006 Bonds and any such representation made therein
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shall be deemed to be made on behalf of the County. All action taken to date by the officers of the
County in furtherance of the issuance of the Series 2006 Bonds is hereby approved, confirmed and
ratified.

SECTION 11. All prior resolutions or other actions of the County inconsistent with the
provisions of this resolution are hereby modified, supplemented and amended to conform with the
provisions herein contained and except as otherwise modified, supplemented and amended hereby
shall remain in full force and effect.

SECTION 12. If any word, phrase, clause, section or portion of this resolution shall be held
invalid or unconstitutional by a court of competent jurisdiction, such portion or words shall be
deemed a separate and independent provision and such holding shall not affect the validity of the
remaining portions thereof.

SECTION 13. This resolution shall take effect immediately upon its adoption.
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ADOPTED this 21st day of November, 2006.

The foregoing resolution was offered by Commissioner who moved for
its adoption. The motion was seconded by Commissioner , and upon being put
to a vote, the vote was as follows:

District 1: Karen T. Marcus
District 2: John F. Koons
District 3: Warren H. Newell
District 4: Mary McCarty
District 5: Burt Aaronson
District 6: Jess R. Santamaria
District 7: Addie L. Greene

The Chairperson thereupon declared the resolution duly passed and adopted this 21 day of
November, 2006. '

PALM BEACH COUNTY, FLORIDA, BY ITS
BOARD OF COUNTY COMMISSIONERS

SHARON R. BOCK, CLERK & COMPTROLLER

By:

Deputy Clerk

Approved as to form
and legal sufficiency

o Lo 5 G

Assistant County jiy)e/rney
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EXHIBIT A

BOND PURCHASE AGREEMENT
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Exti 7 13

MBIA Insurance Corporation

113 King Street, Armonk, NY 10504
MB'A Tel 914-273-4545
www.mbia.com

Capital Strength. Triple-A Performance.

VIA COURIER
November 10, 2006

John A. Long

Palm Beach County

301 North Olive Avenue

West Palm Beach, Florida 33401

RE:  §$15,500,000 (Est.) Palm Beach County, Florida, Public Improvement Revenue Bonds,
Series 2006 (Parking Facilities Expansion Project)

$1,550,000 (Est.) Debt Service Reserve Fund for the $15,500,000 (Est.) Palm Beach
County, Florida, Public Improvement Revenue Bonds, Series 2006 (Parking Facilities
Expansion Project)

Dear Mr. Long:
Enclosed please find the following documents for the referenced issues:

1. Two Commitments for the Financial Guaranty Insurance Policy (the "Policy") and
two Commitments for the Debt Service Reserve Fund Surety Bond (the "Surety
Bond"). Please execute each document and return one of the original Commitments
for the Policy and the Surety Bond to our offices in the enclosed self-addressed
stamped envelope. The second set of original Commitments should be retained for
your files;

2. Disclosure language and a form of the Financial Guaranty Insurance Policy (the
"Policy") for inclusion in the Official Statement;

3. A form of our Statement of Insurance for printing on the Obligations; and

4. A form of our “Payments Under the Policy/Other Required Provisions” for
inclusion in your authorizing document. In the event the authorizing document is
completed prior to choosing MBIA as the insurer, please have the Issuer and
Paying Agent sign the attached “Schedule A”.

Please note that all of the conditions to the Commitment must be met prior to the Policy being
released by MBIA. All materials and questions regarding the conditions should be directed to
the attention of Larry Levitz, whose direct dial telephone number is (914) 765-3513.




MBLA

November 10, 2006
John A. Long

Palm Beach County
Page Two

In addition, under no circumstances should any changes be made to Items 2, 3 and 4, nor should
any other versions of these materials be used on any financing unless you have direct
confirmation from MBIA as to the acceptability of such changes. Confirmation regarding items
2 and 3 may come only from our Documentation and Closing Department or our Legal
Department and may be written or verbal. Confirmation regarding item 4 should come from
Larry Levitz. Since the responsibility for this information remains with us, please send us drafts
prior to the printing of any of these documents for our approval. ‘

The premium payments in the amounts stated in the commitments should be wired to MBIA's
account number 910-2-721728 at JP Morgan Chase Bank, New York, New York on the day of
closing. Chase's ABA number is 021000021. MBIA's claims paying ability is rated triple A by
Fitch IBCA, Inc., Moody's Investors Service and the Standard and Poor's Rating Group.
Inquiries related to ratings on transactions, fees and billing matters should be addressed to the
appropriate rating agency.

We would like to request a copy of the final debt service schedule for this issue. We would also
appreciate receiving three copies of the final Official Statement and two executed copies of the g
closing transcripts within 60 days of the closing.

Thank you for your cooperation concerning these matters. If you have any questions, please
contact our offices. :

Ian Petrillo, Senior Associate
Documentation and Closing Dept.
Direct Dial:  (914) 765-3931
Fax: (914) 765-3161
ian.petrillo@mbia.com




DISTRIBUTION LIST

2006-008858
Bond Counsel
Bryant, Miller and Olive, P.A.
One Biscayne Tower

Two South Biscayne Boulevard, Suite 1480
Miami, FL 33131

Financial Advisor

Spectrum Municipal Services, Inc.
630 U.S. Highway One

Suite 103

North Palm Beach, FL 33408

Issuer

Palm Beach County
301 North Olive Avenue
West Palm Beach, FL 3340

Underwriter/Trader

Jackson Securities
801 Brickell Avenue, Suite 934
Miami, FL 33131

JoLinda L. Herring
Phone: 305-374-7349
Fax: 305-374-0895

Clark Bennett

Phone: 561-844-4960
Fax: 561-844-6295
John A. Long

Phone: 561-355-2733
Fax: 561-355-2109

Norfleet McLellan
Phone: 305-789-6699
Fax: 305-789-6619
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COMMITMENT TO ISSUE A
FINANCIAL GUARANTY INSURANCE POLICY

Application No.: 2006-008858-001
Sale Date: November, 2006 (T)
Program Type: Negotiated DP

Re:  $15,500,000 (Est.) Palm Beach County, Florida, Public Improvement Revenue Bonds,
Series 2006 (Parking Facilities Expansion Project)
(the "Obligations")

This commitment to issue a financial guaranty insurance policy (the "Commitment")
dated November 10, 2006, constitutes an agreement between PALM BEACH COUNTY (the
"Applicant") and MBIA Insurance Corporation (the "Insurer"), a stock insurance company
incorporated under the laws of the State of New York.

Based on an approved application dated November 10, 2006, the Insurer agrees, upon
satisfaction of the conditions herein, to issue on the earlier of (i) 120 days of said approval date
or (i) on the date of delivery of and payment for the Obligations, a financial guaranty insurance
policy (the "Policy") for the Obligations, insuring the payment of principal of and interest on the

Obligations when due. The issuance of the Policy shall be subject to the following terms and
conditions:

1. Payment by the Applicant, or by the Trustee on behalf of the Applicant, on the date '
of delivery of and payment for the Obligations, of a nonrefundable premium in the amount of
.2353% of total debt service, premium rounded to the nearest thousand. The premium set out in
this paragraph shall be the total premium required to be paid on the Policy issued pursuant to
this Commitment.

2. The Obligations shall have received the unqualified opinion of bond counsel with |
respect to the tax-exempt status of interest on the Obligations.

3. There shall have been no material adverse change in the Obligations or the
Resolution, Bond Ordinance, Trust Indenture or other official document authorizing the issuance
of the Obligations or in the final official statement or other similar document, including the
financial statements included therein.

4. There shall have been no material adverse change in any information submitted to
the Insurer as a part of the application or subsequently submitted to be a part of the application
to the Insurer.

5. No event shall have occurred which would allow any underwriter or any other
purchaser of the Obligations not to be required to purchase the Obligations at closing.

6. A Statement of Insurance satisfactory to the Insurer shall be printed on the
Obligations.

7. Prior to the delivery of and payment for the Obligations, none of the information or
documents submitted as a part of the application to the Insurer shall be determined to contain
any untrue or misleading statement of a material fact or fail to state a material fact required to
be stated therein or necessary in order to make the statements contained therein not misleading.
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8. No material adverse change affecting any security for the Obligations shall have
occurred prior to the delivery of and payment for the Obligations.

9. The Insurer’s “Payments Under the Policy/Other Required Provisions” (see
attached) shall be included in the authorizing document.

10. The Applicant agrees not to use the Insurer's name in any public document
including, without limitation, a press release or presentation, announcement or forum without the
Insurer's prior consent; provided however, such prohibition on the use of the Insurer's name shall
not relate to the use of the Insurer’s standard approved form of disclosure in public documents
issued in connection with the current Obligations to be issued in accordance with the terms of the
Commitment; and provided further such prohibition shall not apply to the use of the Insurer's
name in order to comply with public notice, public meeting or public reporting requirements.

11. This Commitment may be signed in counterpart by the parties hereto.

12. Compliance with the Insurer’s General Document Provisions (see attached).

Dated this 10th day of November, 2006.

PALM BEACH COUNTY

By:
Title:
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GENERAL DOCUMENT PROVISIONS

A.

B.

Notice to the Insurer The basic legal documents must provide that any notices required to be given
by any party should also be given to the Insurer, Attn: Insured Portfolio Management.

Amendments. In the basic legal document, there are usually two methods of amendment. The first,
which typically does not require the consent of the bondholders, is for amendments which will cure
ambiguities, correct formal defects or add to the security of the financing. The second, in which
bondholder consent is a prerequisite, covers the more substantive types of amendments. For all
financings, the Insurer must be given notice of any amendments that are of the first type and the
Insurer's consent must be required for all amendments of the second type. All documents must
contain a provision which requires copies of any amendments to such documents which are
consented to by the Insurer to be sent to Standard & Poor's.

Supplemental Legal Document. If the basic legal document provides for a supplemental legal
document to be issued for reasons other than (1) a refunding to obtain savings; or (2) the issuance
of additional bonds pursuant to an additional bonds test, there must be a requirement that the
Insurer's consent also be obtained prior to the issuance of any additional bonds and/or execution of
such supplemental legal document.

Events of Default and Remedies. All documents normally contain provisions which define the
events of default and which prescribe the remedies that may be exercised upon the occurrence of an
event of default. At a minimum, events of default will be defined as follows:

1. the issuer/obligor fails to pay principal when due;
2. the issuer/obligor fails to pay interest when due;

3. the issuer/obligor fails to observe any other covenant or condition of the document and such
failure continues for 30 days and

4.  the issuer/obligor declares bankruptcy.

The Insurer, acting alone, shall have the right to direct all remedies in the event of a default. The Insurer
shall be recognized as the registered owner of each bond which it insures for the purposes of exercising
all rights and privileges available to bondholders. For bonds which it insures, the Insurer shall have the
right to institute any suit, action, or proceeding at law or in equity under the same terms as a bondholder
in accordance with applicable provisions of the governing documents. Other than the usual redemption
provisions, any acceleration of principal payments must be subject to the Insurer’s prior written consent.

E.

Defeasance requires the deposit of:

1.  Cash

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

3. Direct obligations of the Treasury which have been stripped by the Treasury itself, CATS,
TIGRS and similar securities

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

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




MBlA

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

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

Direct obligations or fully guaranteed certificates of beneficial ownership

b. Farmers Home Administration (FmHA)

Certificates of beneficial ownership

Federal Financing Bank

d. General Services Administration

Participation certificates

e. U.S. Maritime Administration

Guaranteed Title XI financing
f.  U.S. Department of Housing and Urban Development (HUD)

Project Notes
Local Authority Bonds
New Communities Debentures - U.S. government guaranteed debentures

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

The Insurer shall be provided with an opinion of counsel acceptable to the Insurer that the Obligations
have been legally defeased and that the escrow agreement establishing such defeasance operates to legally
defease the Obligations within the meaning of the Indenture and the Supplemental Indenture relating to
the Obligations. In addition, the Insurer will be entitled to receive (i) 15 business days notice of any
advance refunding of the Obligations and (ii) an accountant’s report with respect to the sufficiency of the
amounts deposited in escrow to defease the Obligations. ‘

F. Agents:

1. Intransactions where there is an agent/enhancer (other than the Insurer), the trustee, tender
agent (if any), and paying agent (if any) must be commercial banks with trust powers.

2. The remarketing agent must have trust powers if they are responsible for holding moneys or
receiving bonds. As an alternative, the documents may provide that if the remarketing agent
is removed, resigns or is unable to perform its duties, the trustee must assume the
responsibilities of remarketing agent until a substitute acceptable to the Insurer is appointed.
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COMMITMENT TO ISSUE A
DEBT SERVICE RESERVE SURETY BOND

Application No.: 2006-008858-002
Sale Date: November, 2006 (T)
Program Type: Negotiated DP

RE: $1,550,000 (Est.) Debt Service Reserve Fund for the $15,500,000 (Est.) Palm Beach

County, Florida, Public Improvement Revenue Bonds, Series 2006 (Parking Facilities
Expansion Project)
(the "Obligations")

This commitment to issue a debt service reserve surety bond (the "Commitment")
constitutes an agreement between PALM BEACH COUNTY (the "Applicant"), and MBIA

Insurance Corporation (the "Insurer"), a stock insurance company incorporated under the laws of
the State of New York.

Based on an approved application dated November 10, 2006, the Insurer agrees, upon
satisfaction of the conditions herein, to issue on the earlier of (i) 120 days of said approval date
or (1) on the date of delivery of and payment for the Obligations, a debt service reserve surety
bond (the "Surety Bond"), for the Obligations, guaranteeing the payment to the issuer of up to
$1,550,000 (Est.) on the Obligations. The issuance of the Surety Bond shall be subject to the
following terms and conditions:

1. Payment by the Applicant, or by the Trustee on behalf of the Applicant, on the date
of delivery of and payment for the Obligations, of a nonrefundable premium in the amount of
1.5% of the total surety bond amount, premium rounded to the nearest thousand. The premium
set out in this paragraph shall be the total premium required to be paid on the Policy issued
pursuant to this Commitment.

2. The Obligations shall have received the unqualified opinion of bond counsel with E
respect to the tax-exempt status of interest on the Obligations.

3. There shall have been no material adverse change in the Obligations or the
Resolution, Bond Ordinance, Trust Indenture or other official document authorizing the issuance
of the Obligations or in the final official statement or other similar document, including the
financial statements included therein.

4. There shall have been no material adverse change in any information submitted to
the Insurer as a part of the Application or subsequently submitted to be a part of the Application
to the Insurer.

5. No event shall have occurred which would allow any underwriter or any other
purchaser of the Obligations not to be required to purchase the Obligations at closing.

6. Prior to the delivery of and payment for the Obligations, none of the information or
documents submitted as a part of the Application to the Insurer shall be determined to contain
any untrue or misleading statement of a material fact or fail to state a material fact required to be
stated therein or necessary in order to make the statements contained therein not misleading.

7. No material adverse change affecting any security for the Obligations shall have
occurred prior to the delivery of and payment for the Obligations.
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8. This Commitment may be signed in counterpart by the parties hereto.

9. Compliance with the Insurer's Term Sheet for Debt Service Reserve Fund Program
(see Attachment A).

Dated this 10th day of November, 2006.

MBIA s}
By &/ KA

Assistant Secretary
PALM BEACH COUNTY

By:
Title:
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(Attachment A) ‘
TERM SHEET FOR DEBT SERVICE RESERVE FUND PROGRAM

Introduction

The Insurer can, under certain circumstances, issue a debt service reserve fund surety bond
(the "Surety Bond"), to be used as a replacement for a cash funded reserve, in any amount up to
the full amount of the debt service reserve fund requirement.

The Insurer requires that the issuer and/or the underlying obligor of the bonds enter into a
Financial Guaranty Agreement with the Insurer providing for, among other things, the
reimbursement to the Insurer of amounts drawn under the Surety Bond. A sample draft of such
an agreement is attached.

The Insurer will undertake its standard credit analysis of the issuer and/or obligor which
may result in requests for modifications of the structure or certain provisions of the bond
documents. These changes would be in addition to the specific changes required in all
financings where a Surety Bond will be issued (see Required Terms below).

The Surety Bond may be structured to provide debt service reserve fund replacement for the
current issue of bonds and any other debt issued on a parity therewith. However, in all cases, the
Surety Bond will expire on the final maturity date of the current issue.

The program criteria are subject to change by the Insurer.
General Terms

Provision should be made in the bond documents for the creation of a debt service reserve
fund and there should be a requirement to maintain that fund at a certain level. It should also be
provided that this requirement may be satisfied by cash or a qualified surety bond or a
combination of these two (Note: A "qualified surety bond" means a surety bond issued by an
insurance company rated in the highest rating category by Standard & Poor's and Moody's and,
if rated by A.M. Best & Company, must also be rated in the highest rating category by A.M.
Best & Company).

In those instances where the issuance of parity debt will cause the debt service reserve fund
requirement to increase, the Insurer requires that at the time of issuance of such parity debt,
either cash or a qualified surety bond be provided so that the increased requirement will be
satisfied.

In any event where the debt service reserve fund contains both an the Insurer Surety Bond
and cash, the Insurer requires that the cash be drawn down completely before any demand is
made on the Surety Bond. In any event where the debt service reserve fund contains a surety
bond from another entity and an INSURER Surety Bond, the documents should provide for a
pro-rata draw on each of the surety bonds.

With regard to replenishment, any available monies, as defined in the Indenture or
Resolution, should be used first to reimburse the Insurer, thereby reinstating the Surety Bond,
and second to replenish the cash in the debt service reserve fund.

The rate covenant should be expanded so that, in addition to all other coverage requirements,
there are sufficient monies available to pay all amounts owed to the Insurer under the terms of
the Financial Guaranty Agreement.
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If the documents provide for the issuance of additional bonds that do not share a common
reserve fund with the current issue, the Insurer can issue a surety bond that is, by its terms,
available only as a reserve for the current issue. In such cases, the Insurer would require a
covenant that any revenues available for debt service must be distributed between the current
issue and any additional bonds on a pro rata basis without regard to the existence of a funded
debt service reserve or a surety bond.

The bond documents should require the Trustee to deliver a Demand For Payment (see
attached form) at least three days prior to the date on which funds are required.

Required Terms

With respect to any security interest in collateral granted to the bondholders, the Insurer
should be granted that same interest subject only to that of the bondholders. This would apply to
existing security, if any, as well as any to be granted in the future.

The Insurer should receive an opinion from counsel to the issuer/obligor that the Financial
Guaranty Agreement is a legal, valid and binding obligation of the issuer/obligor and is
enforceable against the issuer/obligor in accordance with its terms.

In general terms, the "flow of funds" would be structured as follows:
All gross revenues should be paid in the following order with the priority indicated:
1)) expenses of operation and maintenance;
(2)  debt service on the bonds;
3 reimbursement of amounts advanced by the Insurer under the Surety Bond,;
Q) reimbursement of cash amounts, if any, drawn from the reserve fund;
5 replenishment of Renewal and Replacement Fund;

(6) payment to the Insurer of interest on amounts advanced under the Surety é
Bond;

0 all other lawful uses, including the debt service payment on any subordinate
bonds.

Provision must be made for the Insurer to be paid all amounts owed to it under the terms of
the Financial Guaranty Agreement or any other documents before the bond documents may be
terminated.

It will be the responsibility of the trustee/paying agent to maintain adequate records, verified
with the Insurer, as to the amount available to be drawn at any given time under the Surety Bond
and as to the amounts paid and owing to the Insurer under the terms of the Financial Guaranty
Agreement.

There may be no optional redemption of bonds or distribution of funds to the issuef and{or
the underlying obligor unless all amounts owed to the Insurer under the terms of the Financial
Guaranty Agreement or any other documents have been paid in full.

8/12/93




STANDARD FORM FOR MBIA DISCLOSURE FOR OFFICIAL STATEMENTS

[June 30, 2006]

[The section entitled “The MBIA Insurance Corporation Insurance Policy” is for use in public finance
fransactions]

The MBIA Insurance Corporation Insurance Policy

The following information has been furnished by MBIA Insurance Corporation ("MBIA") for use

in this Official Statement. Reference is made to Appendix __ for a specimen of MBIA's policy [(the
“Policy™)].

MBIA does not accept any responsibility for the accuracy or completeness of this Official
Statement or any information or disclosure contained herein, or omitted herefrom, other than with respect
to the accuracy of the information regarding the Policy and MBIA set forth under the heading
“ ”]. Additionally, MBIA makes no representation regarding the [Bonds/Securities] or
the advisability of investing in the [Bonds/Securities].

The MBIA Policy unconditionally and imrevocably guarantees the full and complete payment
required to be made by or on behalf of the [Issuer] to the Paying Agent or its successor of an amount
equal to (i) the principal of (either at the stated maturity or by an advancement of maturity pursuant to a
mandatory sinking fund payment) and interest on, the [Bonds/Securities] as such payments shall become
due but shall not be so paid (except that in the event of any acceleration of the due date of such principal
by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other
than any advancement of maturity pursuant to a mandatory sinking fund payment, the payments
guaranteed by the MBIA Policy shall be made in such amounts and at such times as such payments of
principal would have been due had there not been any such acceleration, unless MBIA elects in its sole
discretion, to pay in whole or in part any principal due by reason of such acceleration); and (ii) the
reimbursement of any such payment which is subsequently recovered from any Owner of the
[Bonds/Securities] pursuant to a final judgment by a court of competent jurisdiction that such payment
constitutes an avoidable preference to such Owner within the meaning of any applicable bankruptcy law
(a “Preference™).

MBIA's Policy does not insure against loss of any prepayment premium which may at any time
be payable with respect to any [Bonds/Securities]. MBIA's Policy does not, under any circumstance,
insure against loss relating to: (i) optional or mandatory redemptions (other than mandatory sinking fund
redemptions); (ii) any payments to be made on an accelerated basis; (iii) payments of the purchase price
of [Bonds/Securities] upon tender by an owner thereof; or (iv) any Preference relating to (i) through (ii1)
above. MBIA's Policy also does not insure against nonpayment of principal of or interest on the
[Bonds/Securities] resulting from the insolvency, negligence or any other act or omission of the Paying
Agent or any other paying agent for the [Bonds/Securities].

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing
by registered or certified mail, or upon receipt of written notice by registered or certified mail, by MBIA
from the Paying Agent or any owner of a [Bond/Security] the payment of an insured amount for which is
then due, that such required payment has not been made, MBIA on the due date of such payment or
within one business day after receipt of notice of such nonpayment, whichever is later, will make a
deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New York, or
its successor, sufficient for the payment of any such insured amounts which are then due. Upon
presentment and surrender of such [Bonds/Securities] or presentment of such other proof of ownership of




the [Bonds/Securities], together with any appropriate instruments of assignment to evidence the
assignment of the insured amounts due on the [Bonds/Securities] as are paid by MBIA, and appropriate
instruments to effect the appointment of MBIA as agent for such owners of the [Bonds/Securities] in any
legal proceeding related to payment of insured amounts on the [Bonds/Securities], such instruments being
in a form satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association
shall disburse to such owners or the Paying Agent payment of the insured amounts due on such
[Bonds/Securities], less any amount held by the Paying Agent for the payment of such insured amounts
and legally available therefor.

MBIA Insurance Corporation

MBIA Insurance Corporation (“MBIA”) is the principal operating subsidiary of MBIA Inc., a New
York Stock Exchange listed company (the “Company”). The Company is not obligated to pay the debts of or
claims against MBIA. MBIA is domiciled in the State of New York and licensed to do business in and
subject to regulation under the laws of all 50 states, the District of Columbia, the Commonwealth of Puerto
Rico, the Commonwealth of the Northern Mariana Islands, the Virgin Islands of the United States and the
Territory of Guam. MBIA, either directly or through subsidiaries, is licensed to do business in the Republic
of France, the United Kingdom and the Kingdom of Spain and is subject to regulation under the laws of those
jurisdictions. '

The principal executive offices of MBIA are located at 113 King Street, Armonk, New York
10504 and the main telephone number at that address is (914) 273-4545.

Regulation

As a financial guaranty insurance company licensed to do business in the State of New York, MBIA
is subject to the New York Insurance Law which, among other things, prescribes minimum capital
requirements and contingency reserves against liabilities for MBIA, limits the classes and concentrations of
investments that are made by MBIA and requires the approval of policy rates and forms that are employed by
MBIA. State law also regulates the amount of both the aggregate and individual risks that may be insured by
MBIA, the payment of dividends by MBIA, changes in control with respect to MBIA and transactions among
MBIA and its affiliates.

The Policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 76
of the New York Insurance Law.

Financial Strength Ratings of MBIA
Moody's Investors Service, Inc. rates the financial strength of MBIA “Aaa.”

Standard & Poor's, a division of The McGraw-Hill Companies, Inc. rates the financial strength of
MBIA “AAA”

Fitch Ratings rates the financial strength of MBIA “AAA.”

Each rating of MBIA should be evaluated independently. The ratings reflect the respective rating
agency's current assessment of the creditworthiness of MBIA and its ability to pay claims on its policies of
insurance. Any further explanation as to the significance of the above ratings may be obtained only from the
applicable rating agency.




The above ratings are not recommendations to buy, sell or hold the [Bonds/Securities], and such
ratings may be subject to revision or withdrawal at any time by the rating agencies. Any downward revision
or withdrawal of any of the above ratings may have an adverse effect on the market price of the
[Bonds/Securities]. MBIA does not guaranty the market price of the [Bonds/Securities] nor does it guaranty
that the ratings on the [Bonds/Securities] will not be revised or withdrawn.

MBIA Financial Information

As of December 31, 2005, MBIA had admitted assets of $11.0 billion (audited), total liabilities of
$7.2 billion (audited), and total capital and surplus of $3.8 billion (audited), each as determined in
accordance with statutory accounting practices prescribed or permitted by insurance regulatory
authorities. As of June 30, 2006, MBIA had admitted assets of $11.3 billion (unaudited), total liabilities
of $6.9 billion (unaudited), and total capital and surplus of $4.3 billion (unaudited), each as determined in

accordance with statutory accounting practices prescribed or permitted by insurance regulatory
authorities.

For further information concerning MBIA, see the consolidated financial statements of MBIA
and its subsidiaries as of December 31, 2005 and December 31, 2004 and for each of the three years in the
period ended December 31, 2005, prepared in accordance with generally accepted accounting principles,
included in the Annual Report on Form 10-K of the Company for the year ended December 31, 2005 and
the consolidated financial statements of MBIA and its subsidiaries as of June 30, 2006 and for the six
month periods ended June 30, 2006 and June 30, 2005 included in the Quarterly Report on Form 10-Q of
the Company for the period ended June 30, 2006, which are hereby incorporated by reference into this
Official Statement and shall be deemed to be a part hereof.

Copies of the statutory financial statements filed by MBIA with the State of New York Insurance
Department are available over the Internet at the Company’s web site at http://www.mbia.com and at no
cost, upon request to MBIA at its principal executive offices.

Incorporation of Certain Documents by Reference

The following documents filed by the Company with the Securities and Exchange Commission
(the “SEC”) are incorporated by reference into this Official Statement:

) The Company’s Annual Report on Form 10-K for the year ended December 31, 2005;
and

2) The Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2006.

Any documents, including any financial statements of MBIA and its subsidiaries that are included
therein or attached as exhibits thereto, filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d)
of the Exchange Act after the date of the Company’s most recent Quarterly Report on Form 10-Q or
Amnual Report on Form 10-K, and prior to the termination of the offering of the [Bonds/Securities]
offered hereby shall be deemed to be incorporated by reference in this Official Statement and to be a part
hereof from the respective dates of filing such documents. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein, or contained in this Official Statement,
shall be deemed to be modified or superseded for purposes of this Official Statement to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any such statement so modified
or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Official Statement.




The Company files annual, quarterly and special reports, information statements and other
information with the SEC under File No. 1-9583. Copies of the Company’s SEC filings (including (1) the
Company’s Annual Report on Form 10-K for the year ended December 31, 2005, and (2) the Company’s
Quarterty Reports on Form 10-Q for the quarters ended March 31, 2006 and June 30, 2006 are available
(i) over the Internet at the SEC’s web site at hitp://www.sec.gov; (ii) at the SEC’s public reference room

in Washington, D.C. (iii) over the Internet at the Company’s web site at http://www.mbia.com; and (iv) at
no cost, upon request to MBIA at its principal executive offices.

The insurance provided by this policy is not covered by the Florida Insurance Guaranty
Association created under chapter 631, Florida Statutes.

STD-FL



DEBT SERVICE RESERVE FUND SURETY BOND

Application has been made to the MBIA Insurance Corporation (the "Insurer") for a commitment
to issue a surety bond (the "Debt Service Reserve Fund Surety Bond"). The Debt Service Reserve Fund
Surety Bond will provide that upon notice from the Paying Agent to the Insurer to the effect that
insufficient amounts are on deposit in the Debt Service Fund to pay the principal of (at maturity or
pursuant to mandatory redemption requirements) and interest on the Obligations, the Insurer will
promptly deposit with the Paying Agent an amount sufficient to pay the principal of and interest on the
Obligations or the available amount of the Debt Service Reserve Fund Surety Bond, whichever is less.
Upon the later of: (i) three (3) days after receipt by the Insurer of a Demand for Payment in the form
attached to the Debt Service Reserve Fund Surety Bond, duly executed by the Paying Agent; or (ii) the
payment date of the Obligations as specified in the Demand for Payment presented by the Paying Agent
to the Insurer, the Insurer will make a deposit of funds in an account with U.S. Bank Trust National
Association, in New York, New York, or its successor, sufficient for the payment to the Paying Agent, of
amounts which are then due to the Paying Agent (as specified in the Demand for Payment) subject to the
Surety Bond,Coverage.

The available amount of the Debt Service Reserve Fund Surety Bond is the initial face amount of
the Debt Service Reserve Fund Surety Bond less the amount of any previous deposits by the Insurer with
the Paying Agent which have not been reimbursed by the City. The City and the Insurer have entered into
a Financial Guaranty Agreement dated | 1 (the "Agreement"). Pursuant to the Agreement, the City
is required to reimburse the Insurer, within one year of any deposit, the amount of such deposit made by
the Insurer with the Paying Agent under the Debt Service Reserve Fund Surety Bond. Such
reimbursement shall be made only after all required deposits to the Operation and Maintenance Fund and
the Debt Service Fund have been made.

Under the terms of the Agreement, the Paying Agent is required to reimburse the Insurer, with
interest, until the face amount of the Debt Service Reserve Fund Surety Bond is reinstated before any
deposit is made to the General Fund. No optional redemption of Obligations may be made until the
Insurer's Debt Service Reserve Fund Surety Bond is reinstated. The Debt Service Reserve Fund Surety
Bond will be held by the Paying Agent in the Debt Service Reserve Fund and is provided as an alternative
to the City depositing funds equal to the Debt Service Requirement for outstanding Obligations. The
Debt Service Reserve Fund Surety Bond will be issued in the face amount equal to 100% of Maximum
Annual Debt Service for the Obligations and the premium therefor will be fully paid by the City at the
time of delivery of the Obligations.




FINANCIAL GUARANTY INSURANCE POLICY

MBIA Insurance Corporation

Armonk, New York 10504
Policy No. [NUMBER]

MBIA Insurance Corporation (the "Insurer”), in consideration of the payment of the premium and subject to the terms of this policy, hereby
unconditionally and imevocably guarantees to any owner, as hereinafter defined, of the following described obligations, the full and complete payment
required to be made by or on behalf of the Issuer to [PAYING AGENT/TRUSTEE] or its successor (the "Paying Agent") of an amount equal to (i) the
principal of (either at the stated maturity or by any advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the
Obligations (as that term is defined below) as such payments shall become due but shall not be so paid (except that in the event of any acceleration of the
due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise, other than any advancement
of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made in such amounts and at such times as such
payments of principal would have been due had there not been any such acceleration, unless the Insurer elects, in its sole discretion, to pay in whole or in
part any principal due by reason of such acceleration); and (ii) the reimbursement of any such payment which is subsequently recovered from any owner
pursuant to a final judgment by a court of competent jurisdiction that such payment constitutes an avoidable preference to such owner within the meaning

of any applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the preceding sentence shall be referred to herein collectively as the
"Insured Amounts." "Obligations” shall mean:

[PAR]
[LEGAL NAME OF ISSUE]

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or certified mail, or upon receipt of written
notice by registered or certified mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an Insured Amount for which is
then due, that such required payment has not been made, the Insurer on the due date of such payment or within one business day after receipt of notice of
such nonpayment, whichever is later, will make a deposit of funds, in an account with U.S, Bank Trust National Association, in New York, New York,
or its successor, sufficient for the payment of any such Insured Amounts which are then due. Upon presentment and surrender of such Obligations or
presentment of such other proof of ownership of the Obligations, together with any appropriate instruments of assignment to evidence the assignment of
the Insured Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect the appointment of the Insurer as agent for
such owners of the Obligations in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments being in a form
satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such owners, or the Paying Agent payment
of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of such Insured Amounts and legally
available therefor. This policy does not insure against loss of any prepayment premium which may at any time be payable with respect to any
Obligation.

As used herein, the term "owner” shall mean the registered owner of any Obligation as indicated in the books maintained by the Paying Agent, the Issuer,
or any designee of the Issuer for such purpose. The term owner shall not include the Issuer or any party whose agreement with the Issuer constitutes the
underlying security for the Obligations.

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk, New York 10504 and such service of
process shall be valid and binding.

This policy is non-cancellable for any reason. The premium on this policy is not refundable for any reason inchiding the payment prior to maturity of the
Obligations.

The insurance provided by this policy is not covered by the Florida Insurance Guaranty Association created under chapter 631, Florida Statutes.

IN WITNESS WHEREOF, the Insurer has caused this policy to be executed in facsimile on its behalf by its duly authorized officers, this [DAY] day of
{MONTH, YEAR].

COUNTERSIGNED: MBIA w:ance Corporation

Resident Licensed Agﬁk 0 President < E /5
/ Attest: : ;
City, State % Assistant Secretary 4
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STATEMENT OF INSURANCE

MBIA Insurance Corporation (the "Insurer") has issued a policy containing the following provisions, such policy
being on file at [INSERT NAME OF TRUSTEE OR PAYING AGENT, INCLUDING CITY, STATE].

The Insurer, in consideration of the payment of the premium and subject to the terms of this policy, hereby
unconditionally and irrevocably guarantees 1o any owner, as hereinafier defined, of the following described obligations, the full
and complete payment required to be made by or on behalf of the Issuer to [INSERT NAME OF TRUSTEE OR PAYING
AGENT] or its successor (the "Paying Agent") of an amount equal to (i) the principal of (either at the stated maturity or by any
advancement of maturity pursuant to a mandatory sinking fund payment) and interest on, the Obligations (as that term is
defined below) as such payments shall become due but shall not be so paid (except that in the event of any acceleration of the
due date of such principal by reason of mandatory or optional redemption or acceleration resulting from default or otherwise,
other than any advancement of maturity pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall
be made in such amounts and at such times as such payments of principal would have been due had there not been any such
acceleration, unless the Insurer elects in its sole discretion, to pay in whole or in part any principal due by reason of such
acceleration); and (ii) the reimbursement of any such payment which is subsequently recovered from any owner pursuant to a
final judgment by a court of competent jurisdiction that such payment constitutes an avoidable preference to such owner within
the meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the preceding sentence shall
be referred to herein collectively as the "Insured Amounts." "Obligations" shall mean: [INSERT LEGAL TITLE OF BONDS.
CENTERED AS FOLLOWS:]

[$ PAR AMOUNT}

{ISSUER]
[DESCRIPTION OF BONDS]

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in writing by registered or
certified mail, or upon receipt of written notice by registered or certified mail, by the Insurer from the Paying Agent or any
owner of an Obligation the payment of an Insured Amount for which is then due, that such required payment has not been
made, the Insurer on the due date of such payment or within one business day after receipt of notice of such nonpayment,
whichever is later, will make a deposit of funds, in an account with U.S. Bank Trust National Association, in New York, New
York, or its successor, sufficient for the payment of any such Insured Amounts which are then due. Upon presentment and
surrender of such Obligations or presentment of such other proof of ownership of the Obligations, together with any
appropriate instruments of assignment to evidence the assignment of the Insured Amounts due on the Obligations as are paid
by the Insurer, and appropriate instruments to effect the appointment of the Insurer as agent for such owners of the Obligations
in any legal proceeding related to payment of Insured Amounts on the Obligations, such instruments being in a form
satisfactory to U.S. Bank Trust National Association, U.S. Bank Trust National Association shall disburse to such owners or
the Paying Agent payment of the Insured Amounts due on such Obligations, less any amount held by the Paying Agent for the
payment of such Insured Amounts and legally available therefor. This policy does not insure against loss of any prepayment
premium which may at any time be payable with respect to any Obligation.

As used herein, the term "owner” shall mean the registered owner of any Obligation as indicated in the books
maintained by the Paying Agent, the Issuer, or any designee of the Issuer for such purpose. The term owner shall not inciude

the Issuer or any party whose agreement with the Issuer constitutes the underlying security for the Obligations.

Any service of process on the Insurer may be made to the Insurer at its offices located at 113 King Street, Armonk,
New York 10504 and such service of process shall be valid and binding.

This policy is non-cancellable for any reason. The premium on this policy is not refundable for any reason
including the payment prior to maturity of the Obligations.

The insurance provided by this policy is not covered by the Florida Insurance Guaranty Association created under
chapter 631, Florida Statutes.

MBIA INSURANCE CORPORATION

STD-R-FL-2




PAYMENTS UNDER THE POLICY/OTHER REQUIRED PROVISIONS

A In the event that, on the second Business Day, and again on the Business Day, prior to the paymeut date on the Obligations, the Paying
Agent/Trustee has not received sufficient moneys 1o pay all principal of and interest on the Obligations due on the second following or following, as the case
may be, Business Day, the Paying Agent/Trustee shall immediately notify the Insurer or its designee on the same Business Day by telephone or telegraph,
confirmed in writing by registered or certified mail, of the amount of the deficiency.

B. 1f the deficiency is made up in whole or in part prior to or on the payment date, the Paying Agent/Trustee shall so notify the Insurer or its
designee.

C. In addition, if the Paying Agent/Trustee has notice that any Bondholder has been required to disgorge payments of principal or interest
on the Obligations to a trustee in bankruptcy or creditors or others pursuant to a final judgment by a court of competent jurisdiction that such payment
constitutes an avoidable preference to such Bondholder within the meaning of any applicable bankruptcy laws, then the Paying Agent/Trustee shall notify the
Insurer or its designee of such fact by telephone or telegraphic notice, confirmed in writing by registered or certified mail.

D. The Paying Agent/Trustee is hereby irrevocably designated, appointed, directed and authorized to act as attorney-in-fact for Holders of
the Obligations as follows:
L If and to the extent there is a deficiency in amounts required to pay interest on the Obligations, the Paying Agent/Trustee shall

(a) execute and deliver to U.S. Bank Trust National Association, or its successors under the Policy (the "Insurance Paying Agent/Trustee"), in form
satisfactory to the Insurance Paying Agent/Trustee, an instrument appointing the Insurer as agent for such Holders in any legal proceeding related
to the payment of such interest and an assignment to the Insurer of the claims for interest to which such deficiency relates and which are paid by the
Insurer, (b) receive as designee of the respective Holders (and not as Paying Agent/Trustee) in accordance with the tenor of the Policy payment
from the Insurance Paying Agent/Trustee with respect to the claims for interest so assigned, and (c) disburse the same to such respective Holders;
and

2. If and fo the extent of a deficiency in amounts required to pay principal of the Obligations, the Paying Agent/Trustee shall (a)
execute and deliver to the Insurance Paying Agent/Trastee in form satisfactory to the Insurance Paying Agent/Trustee an instrument appointing the
Tnsurer as agent for such Holder in any legal proceeding relating to the payment of such principal and an assignment to the Insurer of any of the
Obligation surrendered to the Insurance Paying Agent/Trustee of so much of the principal amount thereof as has not previously been paid or for
which moneys are niot held by the Paying Agent/Trustee and available for such payment (but such assignment shall be delivered only if payment
from the Insurance Paying Agent/Trustee is received), (b) receive as designee of the respective Holders (and not as Paying Agent/Trustee) in
accordance with the tenor of the Policy payment therefor from the Insurance Paying Agent/Trustee, and (c) disburse the same to such Holders.

E. Payments with respect to claims for interest on and principal of Obligations disbursed by the Paying Agent/Trustee from proceeds of the
Policy shall not be considered to discharge the obligation of the Issuer with respect to such Obligations, and the Insurer shall become the owner of such
unpaid Obligation and claims for the interest in accordance with the tenor of the assignment made to it under the provisions of this subsection or otherwise.

F. Trrespective of whether any such assignment is executed and delivered, the Issuer and the Paying Agent/Trustee hereby agree for the
benefit of the Insurer that: :
1. They recognize that to the extent the Insurer makes payments, directly or indirectly (as by paying through the Paying

Agent/Trustee), on account of principal of or interest on the Obligations, the Insurer will be subrogated to the rights of such Holders to receive the
amount of such principal and interest from the Issuer, with interest thereon as provided and solely from the sources stated in this Indenture and the
Obligations; and

2. They will accordingly pay to the Insurer the amount of such principal and interest (including principal and interest recovered
under subparagraph (ii) of the first paragraph of the Policy, which principal and interest shall be deemed past due and not to have been paid), with
interest thereon as provided in this Indenture and the Obligation, but only from the sources and in the manmer provided herein for the payment of
principal of and interest on the Obligations to Holders, and will otherwise treat the Insurer as the owner of such rights to the amount of such

principal and interest.

G. In connection with the issuance of additional Obligations, the Issuer shall deliver to the Insurer a copy of the disclosure document, if any,
circulated with respect to such additional Obligations.

H. Copies of any amendments made to the documents executed in connection with the issuance of the Obligations which are consented to
by the Insurer shall be sent to Standard & Poor’s Corporation.

L The Insurer shall receive notice of the resignation or removal of the Paying Agent/Trustee and the appointment of a successor thereto.

J. The Insurer shall receive copies of all notices required to be delivered to Bondholders and, on an annual basis, copies of the Issuer's

audited financial staternents and Annual Budget.

Notices: Any notice that is required to be given to a holder of the Obligation or to the Paying Agent/Trustee pursuant (o the Indenture shall also be
provided to the Insurer. All notices required to be given to the Insurer under the Indenture shall be in writing and shall be sent by registered or certified mail
addressed to MBIA Insurance Corporation, 113 King Street, Armonk, New York 10504 Attention: Surveillance.

K. The Issuer/Obligor agrees to reimburse the Insurer immediately and unconditionally upon demand, to the extent permitted by law, for all
reasonable expenses, including attomneys’ fees and expenses, incurred by the Insurer in connection with (i) the enforcement by the Insurer of the Issuer’s
/Obligor’s obligations, or the preservation or defense of any rights of the Insurer, under this Resolution/Indenture and any other document executed in
comnection with the issnance of the Obligations, and (ii) any consent, amendment, waiver or other action with respect 10 the Resolution/Indenture or any




related document, whether or not granted or approved, together with interest on all such expenses from and including the date incurred to the date of payment
at Citibank’s Prime Rate plus 3% or the maximum interest rate permitted by law, whichever is less. In addition, the Insurer reserves the right to charge a fee
in connection with its review of any such consent, amendment or waiver, whether or not granted or approved .

L. The Issuer/Obligor agrees not to use the Insurer’s name in any public document including, without limitation, a press release or
presentation. announcement or forum without the Insurer’s prior consent; provided however, such prohibition on the use of the Insurer's name shall not relate
to the use of the Insurer’s standard approved form of disclosure in public documents issued in connection with the current Obligations to be issued in
accordance with the terms of the Commitment; and provided further such prohibition shall not apply to the use of the Insurer's name in order to comply with
public notice, public meeting or public reporting requirements. :

M. "The Issuer /Obligor shall not enter into any agreement nor shall it consent to or participate in any arrangement pursuant to which Bonds

are tendered or purchased for any purpose other than the redemption and cancellation or legal defeasance of such Bonds without the prior written consent of
MBIA.

Revised 4/04
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NAME OF ISSUER
SERIES DESCRIPTION

CERTIFICATE OF ISSUER AS TO MBIA INSURANCE POLICY

This Certificate is furnished by the , as issuer (the “Issuer™) of its § , dated
(the “Bonds™), and , as paying agent under the Bonds (the “Paying Agent”),
for use by MBIA Insurance Corporation (“MBIA”) in connection with its issuance of a municipal bond insurance
policy No. (the “Policy”), guaranteeing the payment of the principal and interest on the Bonds when due.

The Issuer and the Paying Agent hereby certify as follows:

1. The undersigned acknowledge receipt and review of MBIA’s “Payments Under the Policy”
provisions with respect to the Policy, attached hereto as Schedule A.

2. The undersigned hereby agree, during the term of the Policy and to the best of their abilities, to
abide by the terms, obligations, and provisions required by Schedule A hereto.

IN WITNESS WHEREOF, we have executed this Certificate as of the _ day of

as Issuer s
as Paying Agent

By: By:







FINANCIAL GUARANTY AGREEMENT

FINANCIAL GUARANTY AGREEMENT made as of [CLOSING DATE], by and between

[ISSUER] (the "Issuer") and MBIA Insurance Corporation (the "Insurer”), organized under the laws of the
state of New York.

WITNESSETH:
WHEREAS, the Issuer has or will issue the Obligations; and

WHEREAS, pursuant to the terms of the Document the Issuer agrees to make certain payments on the
Obligations; and

WHEREAS, the Insurer will issue its Surety Bond, substantially in the form set forth in Annex A to

this Agreement, guaranteeing certain payments by the Issuer subject to the terms and limitations of the
Surety Bond; and

WHEREAS, to induce the Insurer to issue the Surety Bond, the Issuer has agreed to pay the premium
for the Surety Bond and to reimburse the Insurer for all payments made by the Insurer under the Surety
Bond, all as more fully set forth in this Agreement; and

WHEREAS, the Issuer understands that the Insurer expressly requires the delivery of this Agreement
as part of the consideration for the execution by the Insurer of the Surety Bond; and

NOW, THEREFORE, in consideration of the premises and of the agreements herein contained and of
the execution of the Surety Bond, the Issuer and the Insurer agree as follows:

ARTICLEI
DEFINITIONS; SURETY BOND

Section 1.01. Definitions. The terms which are capitalized herein shall have the meanings specified
in Annex B hereto.

Section 1.02. Surety Bond.

(@) The Insurer will issue the Surety Bond in accordance with and subject to the terms and
conditions of the Commitment.

) The maximum liability of the Insurer under the Surety Bond and the coverage and term
thereof shall be subject to and himited by the terms and conditions of the Surety Bond.

Section 1.03. Premium. In consideration of the Insurer agreeing to issue the Surety Bond hereunder,
the Issuer hereby agrees to pay or cause to be paid the Premium set forth in Annex B hereto. The Premium
on the Surety Bond is not refundable for any reason.

Section 1.04. Certain Other Expenses. The Issuer will pay all reasonable fees and disbursements of
the Insurer's special counsel related to any modification of this Agreement or the Surety Bond.

ARTICLE IT
REIMBURSEMENT AND INDEMNIFICATION
OBLIGATIONS OF ISSUER AND SECURITY THEREFOR

Section 2.01. Reimbursement for Payments Under the Surety Bond and Expenses; Indemmification.

(2) The Issuer will reimburse the Insurer, within the Reimbursement Period, without demand or
notice by the Insurer to the Issuer or any other person, to the extent of each Surety Bond Payment
with interest on each Surety Bond Payment from and including the date made to the date of the
reimbursement at the lesser of the Reimbursement Rate or the maximum rate of interest permitted by
then applicable law.




(b) The Issuer also agrees to reimburse the Insurer immediately and unconditionally upon
demand, to the extent permitted by state law, for all reasonable expenses incurred by the Insurer in
connection with the Surety Bond and the enforcement by the Insurer of the Issuer's obligations under
this Agreement, the Document, and any other document executed in connection with the issuance of
the Obligations, together with interest on all such expenses from and including the date incurred to
the date of payment at the rate set forth in subsection (a) of this Section 2.01.

(c) The Issuer agrees to indemnify the Insurer, to the extent permitted by state law, against any
and all liability, claims, loss, costs, damages, fees of attomeys and other expenses which the Insurer
may sustain or incur by reason of or in consequence of (i) the failure of the Issuer to perform or
comply with the covenants or conditions of this Agreement or (ii) reliance by the Insurer upon
representations made by the Issuer or (iii) a default by the Issuer under the terms of the Document or
any other documents executed in connection with the issuance of the Obligations.

(d) The Issuer agrees that all amounts owing to the Insurer pursuant to Section 1.03 hereof and
this Section 2.01 must be paid in full prior to any optional redemption or refunding of the
Obligations.

(e) All payments made to the Insurer under this Agreement shall be paid in lawful currency of
the United States in immediately available funds at the Insurer's office at 113 King Street, Armonk,
New York 10504, Attention: Accounting and Insured Portfolio Management Departments, or at such
other place as shall be designated by the Insurer.

Section 2.02. Allocation of Payments. The Insurer and the Issuer hereby agree that each payment
received by the Insurer from or on behalf of the Issuer as a reimbursement to the Insurer as required by
Section 2.01 hereof shall be applied by the Insurer first, toward payment of any unpaid premium; second,
toward repayment of the aggregate Surety Bond Payments made by the Insurer and not yet repaid, payment
of which will reinstate all or a portion of the Surety Bond Coverage to the extent of such repayment (but not
to exceed the Surety Bond Limit); and third, upon full reinstatement of the Surety Bond Coverage to the
Surety Bond Limit, toward other amounts, including, without limitation, any interest payable with respect to
any Surety Bond Payments then due to the Insurer.

Section 2.03. Security for Payments; Instruments of Further Assurance. To the extent, but only to the
extent, that the Document, or any related indenture, trust agreement, ordinance, resolution, mortgage,
secunty agreement or similar instrument, if any, pledges to the Owners or any trustee therefor, or grants a
security interest or lien in or on any collateral, property, revenue or other payments ("Collateral and
Revenues") in order to secure the Obligations or provide a source of payment for the Obligations, the Issuer
hereby grants to the Insurer a security interest in or lien on, as the case may be, and pledges to the Insurer all
such Collateral and Revenues as security for payment of all amounts due hereunder and under the
Document or any other document executed in connection with the issuance of the Obligations, which
security interest, lien and/or pledge created or granted under this Section 2.03 shall be subordinate only to
the interests of the Owners and any trustee therefor in such Collateral and Revenues, except as otherwise
provided. The Issuer agrees that it will, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, any and all financing statements, if applicable, and all other further
instruments as may be required by law or as shall reasonably be requested by the Insurer for the perfection
of the security interest, if any, granted under this Section 2.03 and for the preservation and protection of all
rights of the Insurer under this Section 2.03.

Section 2.04.  Unconditional Obligation. The obligations hereunder are absolute and unconditional
and will be paid or performed strictly in accordance with this Agreement, subject to the limitations of the
Document, irrespective of: :

(2) any lack of validity or enforceability of, or any amendment or other modification of, or
waiver with respect to the Obligations, the Documnent or any other document executed in connection
with the issuance of the Obligations; or

(b) any exchange, release or nonperfection of any security interest in property securing the
Obligations or this Agreement or any obligations hereunder; or




() any circumstances that might otherwise constitute a defense available to, or discharge of, the
Issuer with respect to the Obligations, the Document or any other document executed in connection
with the issuance of the Obligations; or

(d) whether or not such obligations are contingent or matured, disputed or undisputed, liquidated
or unliquidated.

Section 2.05. Insurer's Rights. The Issuer shall repay the Insurer to the extent of payments made and
expenses incurred by the Insurer in connection with the Obligations and this Agreement. The obligation of
the Issuer to repay such amounts shall be subordinate only to the rights of the Owners to receive regularly
scheduled principal and interest on the Obligations.

Section 2.06.  On-Going Information Obligations of Issuer.

(a) Quarterly Reports. The Issuer will provide to the Insurer within 45 days of the close of each
quarter interim financial statements covering all fund balances under the Document, a statement of
operations (income statement), balance sheet and changes in fund balances. These statements need
not be audited by an independent certified public accountant, but if any audited statements are
produced, they must be provided to the Insurer;

(b) Annual Reports. The Issuer will provide to the Insurer annual financial statements audited
by an independent certified public accountant within 90 days of the end of each fiscal year;

(©) Access to Facilities, Books and Records. The Issuer will grant the Insurer reasonable access
to the project financed by the Obligations and will make available to the Insurer, at reasonable times
and upon reasonable notice all books and records relative to the project financed by the Obligations;
and

(d) Compliance Certificate. On an annual basis the Issuer will provide to the Insurer a certificate
confirming compliance with all covenants and obligations hereunder and under the Revenue
Agreement, the Document or any other document executed in connection with the issuance of the
Obligations. '

ARTICLE II
AMENDMENTS TO DOCUMENT

So long as this Agreement is in effect, the Issuer agrees that it will not agree to amend the Document or
any other document executed in connection with the issuance of the Obligations, without the prior written
consent of the Insurer.

ARTICLE IV
EVENTS OF DEFAULT; REMEDIES

Section4.01. Events of Default. The following events shall constitute Events of Default hereunder:

(@) The Issuer shall fail to pay to the Insurer when due any amount payable under Sections 1.03;
or

(b) The Issuer shall fail to pay to the Insurer any amount payable under Sections 1.04 and 2.01
hereofand such failure shall have continued for a period in excess of the Reimbursement Period; or

(¢) Any material representation or warranty made by the Issuer under the Document or
hereunder or any statement in the application for the Surety Bond or any report, certificate, financial
statement, document or other instrument provided in connection with the Commitment, the Surety
Bond, the Obligations, or herewith shall have been materially false at the time when made; or

(d) Except as otherwise provided in this Section 4.01, the Issuer shall fail to perform any of its
other obligations under the Document, or any other document executed in connection with the
issuance of the Obligations, or hereunder, provided that such failure continues for more than 30 days
after receipt by the Issuer of written notice of such failure to perform; or




(¢) The Issuer shall (i) voluntarily commence any proceeding or file any petition secking relief
under the United States Bankruptcy Code or any other Federal, state or foreign bankruptcy,
msolvency or similar law, (i) consent to the institution of, or fail to controvert in a timely and
appropriate manner, any such proceeding or the filing of any such petition, (iii) apply for or consent to
the appointment of a receiver, trustee, custodian, sequestrator or similar official for such party or for a
substantial part of its property, (iv) file an answer admitting the material allegations of a petition filed
against it in any such proceeding, (v) make a general assignment for the benefit of creditors, (vi)
become unable, admit in writing its inability or fail generally to pay its debts as they become due or
(vii) take action for the purpose of effecting any of the foregoing; or

(f) An involuntary proceeding shall be commenced or an involuntary petition shall be filed in a
court of competent junisdiction seeking (i) relief in respect of the Issuer, or of a substantial part of its
property, under the United States Bankruptcy Code or any other Federal, state or foreign bankruptcy,
insolvency or similar law or (ii) the appointment of a receiver, trustee, custodian, sequestrator or
similar official for the Issuer or for a substantial part of its property; and such proceeding or petition
shall continue undismissed for 60 days or an order or decree approving or ordering any of the
foregoing shall continue unstayed and in effect for 30 days.

Section 4.02. Remedies. If an Event of Default shall occur and be continuing, then the Insurer may
take whatever action at law or in equity may appear necessary or desirable to collect the amounts then due
and thereafter to become due under this Agreement or to enforce performance of any obligation of the Issuer
to the Insurer under the Document or any related instrument, and any obligation, agreement or covenant of
the Issuer under this Agreement; provided, however, that the Insurer may not take any action to direct or
require acceleration or other early redemption of the Obligations or adversely affect the rights of the
Owners. In addition, if an Event of Default shall occur due to the failure to pay to the Insurer the amounts
due under Section 1.03 hereof, the Insurer shall have the right to cancel the Surety Bond in accordance with
its terms.  All rights and remedies of the Insurer under this Section 4.02 are cumulative and the exercise of
any one remedy does not preclude the exercise of one or more of the other available remedies.

ARTICLEV
SETTLEMENT

The Insurer shall have the exclusive right to decide and determine whether any claim, liability, suit or
judgment made or brought against the Insurer, the Issuer or any other party on the Surety Bond shall or shall
not be paid, compromised, resisted, defended, tried or appealed, and the Insurer’s decision thereon, if made
in good faith, shall be final and binding upon the Insurer, the Issuer and any other party on the Surety Bond.
An itemized statement of payments made by the Insurer, certified by an officer of the Insurer, or the voucher
or vouchers for such payments, shall be prima facie evidence of the liability of the Issuer, and if the Issuer
fails to immediately reimburse the Insurer upon the receipt of such statement of payments, interest shall be
computed on such amount from the date of any payment made by the Insurer at the rate set forth in
subsection (a) of Section 2.01 hereof.

ARTICLE VI
MISCELLANEOUS

: Section 6.01. Interest Computations. All computations of interest due hereunder shall be made on the
basis of the actual number of days elapsed over a year of 360 days.

Section 6.02. Exercise of Rights. No failure or delay on the part of the Insurer to exercise any right,
power or privilege under this Agreement and no course of dealing between the Insurer and the Issuer or any
other party shall operate as a waiver of any such right, power or privilege, nor shall any single or partial
exercise of any such right, power or privilege preclude any other or further exercise thereof or the exercise
of any other night, power or privilege. The rights and remedies herein expressly provided are cumulative
and not exclusive of any rights or remedies which the Insurer would otherwise have pursuant to law or
equity. No notice to or demand on any party in any case shall entitle such party to any other or further notice
or demand in similar or other circumstances, or constitute a waiver of the right of the other party to any
other or further action in any circumstances without notice or demand.




Section 6.03.  Amendment and Waiver. Any provision of this Agreement may be amended, waived,

supplemented, discharged or terminated only with the prior written consent of the Issuer and the Insurer.

The Issuer hereby agrees that upon the written request of the Paying Agent, the Insurer may make or consent

to issue any substitute for the Surety Bond to cure any ambiguity or formal defect or omission in the Surety

Bond which does not materially change the terms of the Surety Bond nor adversely affect the rights of the

Owners, and this Agreement shall apply to such substituted surety bond. The Insurer agrees to deliver to the

{)ssugr and to the company or companies, if any, rating the Obligations, a copy of such substituted surety
ond. ‘

Section 6.04. Successors and Assigns; Descriptive Headings.

(a) This Agreement shall bind, and the benefits thereof shall inure to, the Issuer and the Insurer
and their respective successors and assigns; provided, that the Issuer may not transfer or assign any or
all of its rights and obligations hereunder without the prior written consent of the Insurer.

(b) The descriptive headings of the various provisions of this Agreement are inserted for
convenience of reference only and shall not be deemed to affect the meaning or construction of any
of the provisions hereof.

Section 6.05. Other Sureties. If the Insurer shall procure any other surety to reinsure the Surety Bond,
this Agreement shall inure to the benefit of such other surety, its successors and assigns, so as to giveto it a
direct right of action against the Issuer to enforce this Agreement, and "the Insurer," wherever used herein,
shall be deemed to include such reinsuring surety, as its respective interests may appear.

Section 6.06. Signature on Bond. The Issuer's liability shall not be affected by its failure to sign the
- Surety Bond nor by any claim that other indemnity or security was to have been obtained nor by the release
of any indemnity, nor the return or exchange of any collateral that may have been obtained.

Section 6.07. Waiver. The Issuer waives any defense that this Agreement was executed subsequent
to the date of the Surety Bond, admitting and covenanting that such Surety Bond was executed pursuant to
the Issuer’s request and in reliance on the Issuer's promise to execute this Agreement.

Section 6.08. Notices, Requests, Demands. Except as otherwise expressly provided herein, all
written notices, requests, demands or other communications to or upon the respective parties hereto shall be
deemed to have been given or made when actually received, or in the case of telex or telecopier notice sent
over a telex or a telecopier machine owned or operated by a party hereto, when sent, addressed as specified
below or at such other address as any of the parties may hereafter specify in writing to the others:

If'to the Issuer: [ISSUER]
[STREET ADDRESS]
[CITY, STATE ZIP]
Attention: [PERSON AT ISSUER]

Ifto the Paying Agent: [PAYING AGENT] .
Attention: Corporate Trust Officer
If to the Insurer: MBIA Insurance Corporation
113 King Street

Armonk, New York 10504
Attention: Insured Portfolio
Management Group
Section 6.09. Survival of Representations and Warranties. All representations, wamranties and
obligations contained herein shall survive the execution and delivery of this Agreement and the Surety
Bond.

Section 6.10. Governing Law. This Agreement and the rights and obligations of the parties under this
Agreement shall be governed by and construed and interpreted in accordance with the laws of the State.

Section 6.11. Counterparts. This Agreement may be executed in any number of copies and by the
different parties hereto on the same or separate counterparts, each of which shall be deemed to be an original
instrument. Complete counterparts of this Agreement shall be lodged with the Issuer and the Insurer.




Section 6.12. Severability. In the event any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render

unenforceable any other provision hereof.

Section 6.13. Survival of Obligations. Notwithstanding anything to the contrary contained in this
Agreement, the obligation of the Issuer to pay all amounts due hereunder and the rights of the Insurer to
pursue all remedies shall survive the expiration, termination or substitution of the Surety Bond and this

Agreement.

IN WITNESS WHEREOF , €ach of the parties hereto has caused a counterpart of this Agreement to be

duly executed and delivered as of the date first above written.

Attest:

[ISSUER]

By:
Title:

MBIA Insurance Corporation

President

Assistant Secretary
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ANNEX A

DEBT SERVICE RESERVE
SURETY BOND

MBIA Insurance Corporation
Armonk, New York 10504

Surety Bond No. [POLICY NO.]

MBIA Insurance Corporation (the "Insurer"), in consideration of the payment of the premium and subject to
the terms of this Surety Bond, hereby unconditionally and irrevocably guarantees the full and complete payments
that are to be applied to payment of principal of and interest on the Obligations (as hereinafter defined) and that are
required to be made by or on behalf of [NAME OF ISSUER] (the "Issuer") under the [TITLE OF THE
DOCUMENTYT (the "Document") to [NAME OF PAYING AGENT], (the "Paying Agent"), as such payments are
due but shall not be so paid, in connection with the issuance by the Issuer of [TITLE OF THE OBLIGATIONS] (the
"Obligations"), provided, that the amount available hereunder for payment pursuant to any one Demand for Payment
(as hereinafter defined) shall not exceed [a: FIXED COVERAGE [Dollar Amount of Coverage] or the debt service
reserve fund requirement for the Obligations, whichever is less (the "Surety Bond Limit"}); provided, further, that the
amount available at any particular time to be paid to the Paying Agent under the terms hereof (the "Surety Bond
Coverage") shall be reduced and may be reinstated from time to time as set forth herein.] or [b: VARIABLE
COVERAGE the annual amount set forth for the applicable bond year on Exhibit A attached hereto (the "Surety
Bond Limit"); provided, further, that the amount available at any particular time to be paid to the Paying Agent
under the terms hereof (the "Surety Bond Coverage") shall be reduced and may be reinstated from time to time as
set forth herein.]

1. As used herein, the term "Owner” shall mean the registered owner of any Obligation as indicated in the
books maintained by the applicable paying agent, the Issuer or any designee of the Issuer for such purpose. The
term "Owner" shall not include the Issuer or any person or entity whose obligation or obligations by agreement
constitute the underlying security or source of payment for the Obligations.

2. Upon the later of: (i) three (3) days after receipt by the Insurer of a demand for payment in the form
attached hereto as Attachment I (the "Demand for Payment"), duly executed by the Paying Agent; or (ii) the
payment date of the Obligations as specified in the Demand for Payment presented by the Paying Agent to the
Insurer, the Insurer will make a deposit of funds in an account with U.S. Bank Trust National Association, in New
York, New York, or its successor, sufficient for the payment to the Paying Agent, of amounts that are then due to the
Paying Agent (as specified in the Demand for Payment) subject to the Surety Bond Coverage.

3. Demand for Payment hereunder may be made by prepaid telecopy, telex, TWX or telegram of the
executed Demand for Payment c/o the Insurer. If a Demand for Payment made hereunder does not, in any instance,
conform to the terms and conditions of this Surety Bond, the Insurer shall give notice to the Paying Agent, as
promptly as reasonably practicable, that such Demand for Payment was not effected in accordance with the terms
and conditions of this Surety Bond and briefly state the reason(s) therefor. Upon being notified that such Demand
for Payment was not effected in accordance with this Surety Bond, the Paying Agent may attempt to correct any
such nonconforming Demand for Payment if, and 1o the extent that, the Paying Agent is entitled and able to do so.

4. The amount payable by the Insurer under this Surety Bond pursuant to a particular Demand for Payment
shall be limited to the Surety Bond Coverage. The Surety Bond Coverage shall be reduced automatically to the
extent of each payment made by the Insurer hereunder and will be reinstated to the extent of each reimbursement of
the Insurer pursuant to the provisions of Article II of the Financial Guaranty Agreement dated the date hereof
between the Insurer and the [ISSUER OR OBLIGOR] (the "Financial Guaranty Agreement"); provided, [ANNUAL
PREMIUM OPTION: that no premium is due and unpaid on this Surety Bond and] that in no event shall such
reinstatement exceed the Surety Bond Limit. The Insurer will notify the Paying Agent, in writing within five (5)
days of such reimbursement, that the Surety Bond Coverage has been reinstated to the extent of such reimbursement
pursuant to the Financial Guaranty Agreement and such reinstatement shall be effective as of the date the Insurer
gives such notice. The notice to the Paying Agent will be substantially in the form attached hereto as Attachment 2.




5. Any service of process on the Insurer or notice to the Insurer may be made to the Insurer at its offices
located at 113 King Street, Armonk, New York 10504 and such service of process shall be valid and binding.

6. The term of this Surety Bond shall expire [ANNUAL PREMIUM OPTION: ,unless cancelled pursuant to
paragraph 9 hereof,] on the earlier of (i) [MATURITY DATE] (the maturity date of the Obligations being currently
issued), or (ii) the date on which the Issuer has made all payments required 1o be made on the Obligations pursuant to
the Document.

7. The premium payable on this Surety Bond is not refundable for any reason, including the payment prior to
maturity of the Obligations.

8. |OPTIONAL FIRST SENTENCE: This Surety Bond shall be governed by and interpreted under the laws
of the State of (STATE)]. Any suit hereunder in connection with any payment may be brought only by the Paying
Agent within [1 or 3 years] after (i) a Demand for Payment, with respect to such payment, is made pursuant to the
terms of this Surety Bond and the Insurer has failed to make such payment, or (ii) payment would otherwise have
been due hereunder but for the failure on the part of the Paying Agent to deliver to the Insurer a Demand for
Payment pursuant to the terms of this Surety Bond, whichever is earlier.

[NOS. 9 and 11 are OPTIONAL]

9. Subject to the terms of the Document, the Issuer shall have the right, upon 30 days prior written notice to
the Insurer and the Paying Agent, to terminate this Surety Bond. In the event of a failure by the lssuer to pay the
premium due on this Surety Bond pursuant to the terms of the Financial Guaranty Agreement, the Insurer shall have
the right upon [No. of days] days prior written notice to the Issuer and the Paying Agent to cancel this Surety Bond.
No Demand for Payment shall be made subsequent to such notice of cancellation unless payments are due but shall
not have been so paid in connection with the Obligations.

10.  There shall be no acceleration payment due under this Policy unless such acceleration is at the sole option
of the Insurer.

1. This policy is not covered by the Property/Casualty Insurance Security Fund specified in Article 76 of the
New York Insurance Law.

In witness whereof, the Insurer has caused this Surety Bond to be executed in facsimile on its behalf by its duly
authorized officers, this [DATE] day of [MONTH,YEAR].

MBIA INSURANCE CORPORATION

President

Assistant Secretary

SB-DSRF-9-[STATE CODE]
4/95
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Attachment 1
Surety Bond No. [POLICY NO.}

DEMAND FOR PAYMENT

,20

MBIA Insurance Corporation
113 King Street
Amonk, New York 10504

Attention: President

Reference is made to the Surety Bond No. [POLICY NO.] (the "Surety Bond") issued by the MBIA
Insurance Corporation (the "Insurer"). The terms which are capitalized herein and not otherwise defined have the
meanings specified in the Surety Bond unless the context otherwise requires.

The Paying Agent hereby certifies that:

(a) In accordance with the provisions of the Document (attached hereto as Exhibit A), payment is due to the
Owners of the Obligations on (the "Due Date") in an amount equal to § (the "Amount Due").

(b) The [Debt Service Reserve Fund Requirement] for the Obligations is $

(c) The amounts legally available to the Paying Agent on the Due Date will be § less than the Amount
Due (the "Deficiency").

(d) The Paying Agent has not heretofore made demand under the Surety Bond for the Amount Due or any
portion thereof.

The Paying Agent hereby requests that payment of the Deficiency (subject to the Surety Bond Coverage)
be made by the Insurer under the Surety Bond and directs that payment under the Surety Bond be made 1o the
following account by bank wire transfer of federa! or other immediately available funds in accordance with the
terms of the Surety Bond:

[Paying Agent's Account]

[PAYING AGENT]

By
Its




Attachment 2
Surety Bond No. [POLICY NO.]

NOTICE OF REINSTATEMENT

20
[Paying Agent]
[Address]

Reference is made to the Surety Bond No. [POLICY NO.] (the "Surety Bond") issued by the MBIA
Insurance Corporation (the "Insurer"). The terms which are capitalized herein and not otherwise defined have the
meanings specified in the Surety Bond unless the context otherwise requires.

The Insurer hereby delivers notice that it is in receipt of payment from the Obligor pursuant to Articie II
of the Financial Guaranty Agreement and as of the date hereof the Surety Bond Coverage is $

MBIA Insurance Corporation

President

Attest:

Assistant Secretary




ANNEX B

DEFINITIONS

For all purposes of this Agreement and the Surety Bond, except as otherwise expressly provided herein
or unless the context otherwise requires, all capitalized terms shall have the meaning as set out below,
which shall be equally applicable to both the singular and plural forms of such terms.

"Agreement" means this Financial Guaranty Agreement.
"Closing Date" means [CLOSING DATE],20 .

"Commitment" means the commitment to issue Municipal Bond Guaranty Insurance in the form
attached hereto as Annex C.

‘Debt Service Payments" means those payments required to be made by or on behalf of the Issuer
which will be applied to payment of principal of and interest on the Obligations.

“"Demand for Payment” means the certificate submitted to the Insurer for payment under the Surety
Bond substantially in the form attached to the Surety Bond as Attachment 1.

"Document” means [DOCUMENT].
"Event of Default" shall mean those events of default set forth in Section 4.01 of the Agreement.

"Insurer" has the same meaning as set forth in the first paragraph of this Agreement.
"Issuer" means [ISSUER]. |

"Obligations" means [LEGAL TITLE OF ISSUE].

"Owners" means the registered owner of any Obligation as indicated in the books‘ maintained by the
Paying Agent, the Issuer or any designee of the Issuer for such purpose.

"Paying Agent" means [PAYING AGENT].
"Premium" means [PREMIUM} payable to the Insurer on or prior to the Closing Date.

"Reimbursement Period" means, with respect to a particular Surety Bond Payment, the period
commencing on the date of such Surety Bond Payment and ending on the earlier of the date of cancellation
of the Surety Bond due to nonpayment of Premium when due or on the expiration of x following such
Surety Bond Payment.

"Reimbursement Rate" means Citibank's prime rate plus three (3) percent per annum, as of the date of
such Surety Bond Payment, said "prime rate" being the rate of interest announced from time to time by
Citibank, N.A., New York, New York, as its prime rate. The rate of interest shall be calculated on the basis
of the actual number of days elapsed over a 360-day year.

"State" means [STATE].

"Surety Bond" means that surety bond attached hereto as Annex A and issued by the Insurer
guaranteeing, subject to the terms and limitations thereof, Debt Service Payments required to be made by
the Issuer under the Document.

"Surety Bond Coverage" means the amount available at any particular time to be paid under the terms
of the Surety Bond, which amount shall never exceed the Surety Bond Limit.

"Surety Bond Limit" means [SURETY BOND LIMIT].

"Surety Bond Payment" means an amount equal to the Debt Service Payment required to be made by
the Issuer pursuant to the Document less (i) that portion of the Debt Service Payment paid by oron behalf of
the Issuer, and (ii) other funds legally available for payment to the Owners, all as certified in a Demand: for
Payment.




ANNEX C
COMMITMENT
[To be provided.]




