


























statements prepared in accordance with accounting principles generally accepted in the United States in making such
determinations,

Incorporation of Certain Documents by Reference

The portions of the following documents relating to Assured Guaranty are hereby incorporated by reference
into this Official Statement and shall be deemed to be a part hereof:

» The Annual Report on Form 10-K of AGL for the fiscal year ended December 31, 2007 (which was
filed by AGL with the SEC on February 29, 2008);

+ The Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2008 (which was filed
by AGL with the SEC on May 9, 2008);

¢ The Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2008 (which was filed
by AGL with the SEC on August 8, 2008},

* The Quarterly Report on Form 10-Qi for the quarterdy period ended September 30, 2008 (which was
filed by AGL with the SEC on November 7, 2008); and

¢ The Current Reports on Form 8-K filed by AGL with the SEC, as they relate to Assured Guaranty.

All consolidated financial statements of Assured Guaranty and all other information relating to Assured
Guaranty included in documents filed by AGL with the SEC pursuant to Section 13({a), 13(c), 14 or 15(d) of the
Secunitios Exchange Act of 1934, as amended, subsequent to the date of this Official Statement and prior to the
termination of the offefing of the Bonds shall be deemed to be incorporated by reference Inte this Official Statement
and to be a part hereof from the respective dates of filing such consolidated financial statements.

Any statement contained in a document incorporated herein by reference or contained hersin under tha
heading “BOND INSURANCE - The insurer” shall be modified or superseded for purposes of this Official Statement to
the extent that a statement contained harein or in any subsequently filed document which is incorporated by reference
herein also modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed,
except as o0 modified or superseded, to constitute a part of this Official Statement,

Copies of the consolidated financial statements of Assured Guaranty incorporated by reference herein and
of the statutory financial statements filed by Assured Guaranty with the Maryland Insurance Administration are
available upon request by contacting Assured Guaranty at 1325 Avenue of the Americas, New York, New York 10019
or by calling Assured Guaranty at (212) 974-0100, In addition, the information regarding Assured Guaranty that is
incorporated by reference in this Official Statement that has baen filed by AGL with the SEC is available to the public
over the Intemet at the SEC's web site at Atfp/wwwsecgor and at AGL's web site at
htip.//www.assuredguaranly.com, from the SEC's Public Reference Room at 450 Fifth Street, N.W., Room 1024,
:VO%%!'lsington, D.C. 26549, and at the office of the New York Stock Exchange at 20 Broad Street, New York, New York

Assured Guaranty makes no representation regarding the Bonds or the advisability of investing in the Bonds.
I addition, Assured Guaranty has not independently verifiad, makes no representation regarding, and 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 raspect to the accuracy of the information regarding Assured
Guaranty supplied by Assured Guaranty and presented under the heading “Bond Insurance”.

Jif necassary, change all raferancas to the Bonds to Carlificates or Notes.]
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STATEMENT OF INSURANCE
This information ls not to be included In the Official Statement

5. The following statement of insurance is to be printed on the bond form:
a. When Assured Guaranly is insuring the entire issue:

Assured Guaranty Corp. ("Assured Guaranty™), a Maryland-domiciled insurance company, has
delivered its financial guaranty insurance policy (the “Policy”) with respect 10 the scheduled payments of
principal of and interest on this Bond to [/asert? name of Trustee or Paying Agenl, as paying agent on behalf
of the holders of the Bonds (the “Paying Agent”). Such Policy is on fils and available for inspaction at the
principal office of the Paying Agent and a copy thereof may be obtained from Assured Guaranty or the
Paying Agent. All peyments required to be made under the Policy shall be made in accordance with the
provisions thereof. The owner of this Bond acknowledges and consents to the subrogation rights of Assured
Guaranty as more fully set forth in the Policy.

b. When Assured Guaranty is insuring less than the entire issue:

Assured Guaranty Corp. {"Assured Guaranty™), a Maryland-domiclled insurance company, has
delivered its financial guaranty insurance policy (the “Policy™) with respect to the scheduled payments of
principal of and interest on the Bonds maturing on : of the years
through , inclusive {the "Insured Bonds™), to [insert name of Trustoe or Paying Agens,
as paying agent on behalf of the holders of the Bonds (the "Paying Agent”). Such Policy is on file and
available for inspection at the principal office of the Paying Agent and a copy thereof may be obtained from
Assured Guaranty or the Paying Agent, All payments required to be made under the Policy shall be made in
accordance with the provisions thereof. The owner of this Bond acknowledges and consents to the
subrogation rights of Assured Guaranty as more fully set forth in the Policy.

[Jif necessary, change &ll references o the Bonds to Certificates or Notes.]

FORM OF WIRE INSTRUCTIONS

Premium Payment instructions for Assured Guaranty Corp.:

Bank: JP Morgan Chase New York

Account Name: Assured Guaranty Corp. - Premium
Account Number: 323-355919

ABA Number: 021-000-021

Reference: {Insert Issuance}

Policy Number: [Insert Policy Number}

Confirmation of Receipt of Premium:

Please provide Assured Guaranty Corp. Attention; Closing Coordinator, with a wire reference number when
premium has been sent. Upon confirmation of the premium payment and satisfaction of al other conditions
set forth in the commitment {stter, Assured Guaranty will release the Policy.

If you have any questions, please contact the Closing Coordinator at Assured Guaranty Corp.

(Revised 11/21/08)



ASSURED
GUARANTY"

| ENDURING FINANCIAL STRENGTH
Financial Guaranty Insurance Policy
lssuer: Policy No.:
Obiigations: Premium:

Effactive Date:

Assured Guaranty Cotp., a Maryland corporation ("Assured Guaranty™), in consideration of the payment of the Premiur and on
the terms and subject to the conditions of this Policy (which includes each endorsement herato), hereby unconditionally and
irrevocably agrees 10 pay to the trustee (the “Trustee) or the paying agent (the “Paying Agent”) for the Obligations (as set forth
in the documentation providing for the issuance of and securing the Obligations) for the benefit of the Holders, that portion of
the Insured Payments which shall become Due for Payment but shall be unpaid by reason of Nonpayment.

Assured Guaranty will make such Insured Payments to the Trustes or the Paying Agent on the later
applicable principal or interest becomes Due for Payment, or (i) the Business Day next foilom g
Guaranty shall have Recsived a completed Notice of Nonpayment. If & Notice of.b :
incomplete or does not In any instance conform to the terms and conditions of thie-RoH

of the Obligations, any&
shallbefullys

reason, This PI dheg)r : irlet 155 of any prepayment ptemium or other acceleration payment which at any time
may become due in respe : Obllgation other than at the sole option of Assured Guaranty, nor against any risk other than

Except to the extent expressly modified by any endorsement hereto, the following terms shall have the meanings specified for
all purposes of this Policy. “Avoided Payment™ means any amount previously distributed to a Holder in respect of any Insured
Payment by or on behalf of the Issuer, which amount has been recovered from such Holder pursuant to the United States
Bankrupicy Code in accordance with a final, nonappealable order of a court having compaetent jurisdiction that such payment
constitules an avoldable preference with respect to such Holder. “Business Day” means any day other than (i) a Saturday or
Sunday, {ji) any day on which the offices of the Trustee, the Paying Agent or Assured Guaranty are closad, or (iil) any day on
which banking institutions are authorized or required by law, exscutive order or governmental decree to ba closed in the Clty of
New York or in the State of Maryland. “Due for Payment™ means (i) when referring to the principal of an Obligation, the stated
maturity date thereof, or the date on which such Obligation shall have baen duly called for mandatory sinking fund redemption,
and does not refer to any earlier date on which payment is due by reasan of a call for redemption (other than by mandatory
sinking fund redemption), acceleration or other advancement of maturity (unless Assured Guaranty in its sole discretion elecls
to make any principal payment, in whole or in part, on such aarler date) and (ji) when refening to interest on an Obligation, the
stated date for payment of such interest. “Holdar” means, in respect of any Obligation, the person or entity wha, at the time of
Nonpayment, is entitled under the terms of such Obiigation to payment of principal or interest thereunder, except that Holder
shall not inciude the Issuer or any person of entity whose direct or indirect obligation constitutes the underlying security for the
Obligations. “Insured Payments” means that portion of the principal of and interest on the Cbligations that shall become Due
for Payment but shall be unpaid by reason of Nonpaymenl. Insured Payments shali not include any additional amounts owing
by the Issuer solely as a result of the failure by the Trustee or tha Paying Agent to pay such amount when due and payable,
including without limitation any such additional amounts as may be atiributable to penalties or to interest accruing at a default
rate, to amounts payable In respact of indemnification, or to any other additional amounts payable by the Trustee or the Paying
Agent by reason of such fallure. “Nonpayment” means, in respect of an Obligation, the fallure of the Issuer to hava provided
sufficient funds to the Trusiee or the Paying Agent for payment in full of all principal and interest Due for Payment on such
Obligation. |t is further understood that the term "Nonpayment" in respect of an Obligation includes any Avoided Payment.

“Receipt” or “Received” means actual receipt or notice of or, if notice is given by ovemight or other delivery service, or by
certified or registerad United States mail, by a delivery receipt signed by a person authorized to accept delivery on behalf of the
person lo whom the notice was given. Notices to Assured Guaranty may be mailed by registered mall or personally delivered or
telecopled to it at 1325 Avenue of the Americas, New York, New York 10018, Telephone Number: (212) 974-0100, Facsimile
Number: (212) 581-3268, Attention: Risk Management Department - Public Finance Surveillance, with a copy to the General
Counssl, of to such other address as shall be specified by Assured Guaranty to the Trustee or the Paying Agent In writing. A
Notice of Nonpayment will be deemed to be Recsived by Assured Guaranty on a given Business Day if it Is Recsived prior to
12:00 noon (New York City time) on such Business Day; otherwise it will be deemed Received on the next Business Day.

“Term” means the period from and including the Effective Date untit the earlier of (i} the msturity date for the Obligations, or (i)

- the date on which the Issuer has made all payments required to be mada on the Cbligations.

At any time during the Term of this Policy, Assured Guaranty may appoint a fiscal agent (the "Fiscal Agent”) for purposes of this
Policy by written notice to the Trustee or the Paying Agent, specifying the name and notice address of such Fiscal Agent. From
and after the date of Receipt of such notice by the Trustes or the Paying Agent, coples of all notices and documents required to
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be delivered to Assured Guaranty pursuant to this Policy shall be delivered simultanecusly to the Fiscal Agent and to Assured
Guaranty. Al payments required 1o be made by Assured Guaranty under this Policy may be made direclly by Assured
Guaranty or by the Fiscal Agent on bahalf of Assured Guaranty. The Fiscal Agent Is the agent of Assured Guaranty only, and
the Fiscal Agent shall in no event be liable to the Trustee or the Paying Agent for any acts of the Fiscal Agent or any faiiure of
Assured Guaranty to deposit, or cause to be deposited, sufficient funds to make payments due under this Policy.

To the fullest extent permitted by appilcable law, Assured Guarenly hereby waives, in aach case for the benefit of the Holders
only, all rights and defenses of any kind {including, without limitation, the defense of fraud in the |nd cement or in fact or any

other circumstance that would have the effect of discharging a surety, guarantor of any other - i ke or in equity) thet
may be avallable to Assured Guaranty to deny or avoid payment of its obllgallons ung : apcordance with the
express provisions hereof. Nothing in this paragraph will be construed {i) to. we W irhpair, and Assured
Guaranty expressly reserves, Assured Guaranty's fights and remedies, ire . gn: its ‘1 htjto assest any claim

or to pursue recoveries (based on contractual rights, securilies W
person or entity, in each case, whether directly or acquired &
payment to the Trustee or the Paying Agent, inaecprda

s of ac Ion) against any
Eibseqient to making any
gr (§) to fequire payment by

Assured Guarenty of any amounts that he 5id or afwige dud it ageoidante with the express
provisions of this Policy. ’

This Policy (which I pment hergte) seis fom = aking-o red Guaranty with respect 1o the
subject matter heredf, Ghd.ma fiad-dligre affected|b ethar agreement or Instrument, including, without
limitation, ary : e e ohg 5 ROUICY IS NOT COVERED BY THE PROPERTY/CASUALTY
INSURANCE SECUR A 6 OF THE NEW YORK INSURANCE LAW. This Policy will be
govemed by, and be cong , the laws of the State of New York.

suthorized officer, dd to hece effectiva and binding upon Assured Guaranty by virtue of such signature.

ASSURED GUARANTY CORP.
(SEAL)

Authorized Officer

Signature attested to by:

Counsel

(Revisad 11/21/08)



NOTICE OF NONPAYMENT
This form i not to be included in the Official Statement

Assured Guaranty Corp.

1325 Avenue of the Americas

New York, New York 10018

Attention: Risk Management Departrsent - Public Finance Surveiliance and General Counsel

The undersigned, [s duly authorized officer of [TRUSTEE][PAYING AGENT]] (the "Trustee” or the “Paying Agent') hareby
certifies 1o Assured Guaranty Corp. ("Assured Guaranty™ with reference to Financial Guaranty Insurance Policy No.
{the “Policy”), that:

The deficiency with respect to the Insured Payment that is Due for Payment and unpaid by reason of Nonpayment on [insent
appilicable payment date] is ${insert applicable amount] {the “Deficiency Amount™).

The [Trustee][Paying Agent] is making a claim under the Policy for the Deficiency Amount.

The [Trustes][Paying Agent] agrees that, following payment by Assured Guaranty made with respect to the Deficiency Amount
which Is the subject of this Notice of Nonpayment, it will {a) cause such amounts to be applied directly to the payment of the
applicable Insurecd Payment; (b) Insure that such funds are not applied for any other purpose; and (c) cause an accurate record of

such payment to be maintained with respect to the appropriate Insured Paymeni(s), the coresponding claim on the Policy, and
the proceeds of such claim.

The [Trustee][Paying Agent], on behalf of the Holders, hereby assigns to Assured Guaranty all rights of the [TrusteeliPaying
Agent] and the Holders with respect to the Obligations fo the extent of any payments under the Poliqy, including without limhation
e-ffer | orsaleoftheObhgatIons

grimg 3 Bl casesbesubjecttoand

o) the Obligdtions\, [The foregoing assignment is in

provided, that payments t¢ Assured Guaranty in respect of the foregoing gss
subordinate to the sights of the Holders to receive all payments_ in re Spe

addition to, and not in limitation of, rights of subrogation otherwise™} respact of such payments.
: r subh in ay|be reasonably requested or

tiys pa
bylap| ranty as agent and sttomay-

eeding respect to the Obligations. The
ali nol be defauﬂ In its payment obligations under
anylproceeding by or against the Issuer under the United
pjdency, receivership, rehabilitation or similar law (an *|
eding, including, without limitation, (A) all matters relating to any
iny ing lhe avoidance as a preferential transfer of any payment made with
sfgrence Amourt ) (B) lhe diraction of any appeal of any order relating to any Preference Amount
Assute v BUt subject to reimbursement as provided In the documentation providing for the issuance of
: Oblgstiens, if any, and (C) the posting of any surety, supersedeas or performance bond panding any appeal. In
addition, the flrustée]{Paying Agent] hereby agrees that Assured Guaramy shall be fully subrogsated to, and the {Trustee][Paying
Agent] on its beha!f and on behalf of each Holder, hereby delegates and assigns, to the fullest extent permitted by law, the rights
of the [Trustee][Paying Agent] and each Holder in the conduct of any Insolvency Proceeding, inciuding without limitation all rights

of any party 1o an adversary proceeding or action with respect to any court order issued in connection with any such Insclvency
Proceeding.

Payment should be made by credit to the following acoount;

Capitalized terms used in this Notice of Nonpayment and not otherwise defined herein shail have the respective meanings
ascribed thereto In the Policy.

This Notice of Nonpayment may be revoked at any time by wiitten notice of such revocation by the [Trustee]iPaying
Agent[[Holder] to the Assured Guaranty.

ANY PERSON WHO KNOWINGLY AND WITH INTENT TO DEFRAUD ANY INSURANCE COMPANY OR OTHER PERSON
FILES AN APPLICATION FOR INSURANCE OR STATEMENT OF CLAIM CONTAINING ANY MATERIALLY FALSE
INFORMATION, OR CONCEALS FOR THE PURPOSE OF MISLEADING, INFORMATION CONCERNING ANY FACT
MATERIAL THERETQ, COMMITS A FRAUDULENT INSURANCE ACT, WHICH IS A CRIME AND SHALL ALSO BE SUBJECT

TOA CIVIL PENALTY NOT TO EXCEED FIVE THOUSAND DOLLARS AND THE STATED VALUE OF THE CLAIM FOR EACH
SUCH VIOLATION.

:;J WITNESS WHEREOF, the undersigned has executed and delivered this Notice of Nonpayment as of the __ day of

[TRUSTEEPAYING AGENT]

By:
Name:
Title:

(Revised 11/21/08)



FORM OF OPINION OF ASSURED GUARANTY CORP.

Re: Financial Guaranty Insurance Policy No. (the “Policy™) refating to
Ladies and Gentiemen:
This opinion latter has been requested of the undersigned, in the capacity of the underssigned as of

Assured Guaranty Corp., a Maryland corporation (“Assured Guaranty™, in connaction wlth the issuance by Assured Guaranty of
its Policy effective as of the date hereof.

In connection with this opinion letter, | have examined an axecution copy of the Policy and such documents, certificates,
agreements ard instruments and proceedings as ! have considaered nhecessary or appropriate under the circumstances to render
the following opinion. As to all questions of fact material to this opinion letter, which have not been independently established by
me, | have relied upon certificates or comparable documents of public officials or of officers and representatives of Assured
Guaranty. In addition, | have assumed the genuineness of ail signatures other than those of representatives of Assured Guaranty,
the authenticity of all documents submitted o me as onginals, the conformity to the original document of certified or photostaiic
copies thereof and the authenticity of the originals of such latter documents.

Basad upon tha foregoing, and subject to the limitations and qualifications herelnafter set forth, | am of the opinion that:

1. Assured Guaranty is a corperation duly incorporated and validly existing under the laws of the State of Maryland and
has all requisite corporate powsr and authority to issue and to perform ils obligations under the Policy In accordance with the
terms thereof,

2, The execution and delivery by Assured Guaranty of the Policy, and the performance by Assured Guarenty of its
obfigations thereunder, have besn duly authorized by all necessary corporate action on the part of Assured Guaranty.

3 The Policy has been validly executed and delivered by Assured Guaranty, and constitutes the legal, valid and binding
obligation of Asswed Guaranty, enfosceable agalnst Assured Guaranty in accordance with its terms, subject to applicable
bankruptcy, reorganization, insolvency, liquidation, rehabiiitation, moratorium, arrangement, fraudulent conveyance or similar laws
or enactments now or hereafter enacted affecting the enforcement of creditors’ rights generally, as well as to equitable principles
of generai application limiting the availability of equitable remedies and the discretion of the court before which any proceeding
therefor may be brought (regardiess, in each case, of whether enforcement is sought in a proceeding in equity or at law).

| am licensed to prectice law in the State of New York, and do not purport to be an expert as to, of to express any opinion
conceming the laws of any other jurisdiction other than the laws of the State of New York and the federal laws of the United States
of America to the extent specifically referred to herein, To the extent that the opinions set forth hereln purport to deal with matiers
of Maryland law, the statements mada therein are based solely upon my review of the corporate documents of Assured Guaranty,
my reading of the Maryland General Corporation Law and, in respect of the opinion set forth in paragraph (1) above, my reading of
the Marytand Insurance Code.

The opinlons expressed herein are limited to the matters expressly set forth hereln, and no opinion Is implied or may be inferred
beyond the matters expressly set forth herein, The opinions expressed herein are based solely on factual matters in existence as
of the date hereof and laws and regulations in effect on the date hereof. | assume no obligation to revise or supplement this
opinion letter should such factual matters change or should such laws or regulations be changed by legislative or regulatory
action, Judicial decision or otherwise, and | hereby express no opinion as to the effect any such changes may have on the
foragoing opinions.

This opinion letter is baing delivered to you solely for your benefit in connection with the issuance of the Policy, and may not be
used, circuated, quoted or otherwise referred to or relied upon for any other purpose by any other person, in each case without
my express prior written consent.

Very truly yours,

(Ravised 11/21/08)



FORM OF CERTIFICATE OF ASSURED GUARANTY CORP.

In connection with the issuance of (the “Obligations”} by (the “Issuer™),
Assured Guaranty Corp. ("Assured Guaranty”) is issuing financial guaranty insurance policy no. D- (the
“Policy") guaranteeing, when due, the principal of and interest on the Obligations, all as set forth in the Policy.

On behalf of Assured Guaranty, the undersigned hereby certifies that:

W

{H)

(i)

)

v

{vi)

(vil)

(viii)

the Policy is an unconditional and recourse obligation of Assured Guaranty (enforceable on behalf of the
holders of the Cbligations) to pay the scheduled payments of interest and principal on the Obligations in
the event of a Nonpayment by the Issuer (as defined in the Policy);

the insurance premium of $ was determined in an arm's length negoliation in accordance with
our standard procedure, and is required to be paid as a condition of the issuance of the Policy;

no portion of such premium represents a payment for any direct or indirect services other than the transfer
of credit risk;

Assured Guaranty is not a co-obligor on the Obligations and does not reasonably expect that it will be
called upon to make any payment under the Policy;

the Issuer is not entitled to a refund of premium for the Policy in the evant that the Obligations are retired
prior to their stated maturity;

there has not come to the attention of the undersigned any information which would cause the undersigned
to believe that the description of the Insurer under the caption *Insurance - Assured Guaranty Corp.” in the
official statement relating to the above referenced Obligations dated (the "Official
Statemant™), as of the date of the Official Statement or as of the date of this certificate, contains any untrue
statement of a material fact or omits to state a material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading;

Assured Guaranty is not currently in default nor has Assured Guaranty ever been in default under any
policy or obligation guaranteeing the payment of principal of or interest on an obligation; and

Except for the insurance premium referred to in paragraph (ii) above, neither Assured Guaranty nor any
party related to Assured Guaranty within the meaning of Section 1.150-1(b) of the Treasury Regulations
will use any portion of the proceeds of the Obligations.

iN WITNESS WHEREOCF, Assured Guaranty has caused this certificate to be executed in its name on this ___ day of
» 20__, by one of its duly authorized officers.

(Rovised 11/21/08)

ASSURED GUARANTY CORP.

By:
Authorized Officer




ASSURED GUARANTY CORP.
QUALIFIED INVESTMENTS FOR INDENTURED FUNDS

{a) Cash (fully insured by the Federal Deposit Insurance Corporation), (b) Direct obligations (cther than an obligation
subject to variation in principal repayment) of the United States of America ("U.S. Treasury Obligations™), (b)
obligations fully and unconditionally guaranteed as to timely payment of principal and interest by the United States of
America, {c) obligations fully and unconditionally guaranteed as to timely payment of principal and interest by any
agency or instrumentality of tha Uniied States of America when such obligations are backed by the full faith and credit
of the United States of America, or (d) evidences of ownership of proportionate interests in future interest and principal
payments on obligations described above held by a bank or trust company as custodian, under which the owner of the
Investment is the real party in interest and has the right to proceed directly and individually against the obligor and the
underlying government obligations are not available to any person claiming through the custodian or to whom the

custodian may be cbligated. THE ABOVE REFERENCED OBLIGATIONS MAY CONSTITUTE DEFEASANCE
OBLIGATIONS.

Any security used for defeasance must provide for the timely payment of principal and interest and cannot be calfable
or prepayable prior to matutity or earlier redemption of the rated debt (excluding securities that do not have a fixed par
value and/or whose terms do not promise a fixed doflar amount at maturity or call date).

Federal Housing Administration debeniures.

The listed obligations of govemment-sponsored agencies which are not backed by the full faith and credit of the
United States of America:

a) Federal Home Loan Morigage Corporation (FHLMC) senior debt obligations and Participation
certificates {excluded are stripped mortgage securities which are purchased at prices exceeding their
principal amounts)

b) Famm Credit System (formerly Federal Land Banks, Federal Intermediate Credit Banks and Banks for
Cooperatives) consolidated system-wide bonds and notes

¢) Federal Home Loan Banks (FHL Banks) consolidated debt obligations

d) Federal National Mortgage Association (FNMA) senior debt obligations and mortgage-backed
secutities (excluded are stripped mortgage securities which are purchased at ptices exceeding their
principal amounts})

Unsecured centificates of deposit, time deposits, and bankers' acceptances (having malurities of not more than 365
days) of any bank the short-term obligations of which are rated “A-1+" or better by S&P and “Prime-1" by Moody’s.

5. Deposits the aggregate amount of which are fully instred by the Federal Deposit Insurance Corporation, in banks which

have capital and surplus of at least $15 million.

Commercial paper (having original maturities of not more than 270 days) rated “A-1+* by S&P and “Prime-1" by
Moody's,

Money market funds rated “Aam” or "AAm-G" by S&P, or better and if rated by Moody’s rated "Aa2” or better,
“State Obligations”, which means:

a) Direct general obligations of any state of the United States of America or any subdivision or
agency thersof to which is pledged the fuil faith and credit of a state the unsecursd general
obligation debt of which is rated at least "A3" by Moody's and at least “A-" by S&P, or any
obligation fully and unconditionally guaranteed by any state, subdivision or agency whose
unsecured general obligation debt is so rated.

{Revisad 11/21/08)



b)

0)

Direct general short-term obligations of any state agency or subdivision or agency thereof
described in (a) above and rated “A-1+" by S&P and “MIG-1” by Moody's.

Speclal Revenue Bonds (as defined in the United States Bankruptcy Code) of any state or state
agency described in (b) above and rated "AA-" or better by S&P and “Aa3" or beiter by Moody's.

9. Pre-refunded rnunicipal obligations rated “AAA” by S&P and "Aaa” by Moody's meeting the following requirements:

10. Repurchase agreements: with (1) any domestic bank, or domestic branch of a foreign bank, the long term debt of
which is rated at least "A-" by S&P and *A3" Moody's; or (2} any broker-dealer with “retail customers® or a related
affiliate thereof which broker-dealer has, or the parent company {which guarantees the provider) of which has, long-
term dabt rated at least “A-* by S&P and “A3" by Moody's, which broker-dealer falls under the jurisdiction of the
Securities investors Protection Corporation; or (3) any other entity rated af least "A-" by S&P and “A3" Moody’s and

a)

b)

o)

d)

e)

the municipal obligations are (1) not subject to redemption prior to maturity or (2) the trustee for
the municipal obligations has been given irrevocable instructions conceming their call and
redemption and the issuer of the municipal obligations has covenanted not to redesm such
municipal obligations other than as set forth in such instructions;

. the municipal obligations are secured by cash or U.S. Treasury Obligations which may be

applied only to payment of the principal of, interest and premium on such municipal obligations;

the principal of and interast on the U.S. Treasury Obligations (plus any cash in the escrow) has
been verified by the repont of independent certified public accountants to be sufficient to pay in
full all principal of, interest, and premium, if any, due and to become due on the municipal
obligations ("Verification Report™); :

the cash or U.S. Treasury Obligations serving as security for the municipal obligations are held
by an escrow agent or trustee in trust for owners of the municipa! obligations;

no substitution of a U.S. Treasury Obligation shall be permitted except with another U.S.
Treasury QObligation and upon delivery of a new Verification Report; and

the cash or U.S. Treasury Obligations are not available to satisfy any other claims, including
those by or against the trustee or escrow agent.

acceptable to Assured Guaranty (each an “Eligibte Provider”), provided that;

(Revised 11/21/08)

a)

b)

€)

{i) permitted collateral shall include U.S. Treasury Obligations, or senior debt obligations of
GNMA, FNMA or FHLMC (no collateralized mortgage obligations shall be permitted for these
providers), and (i) collateral levels must be at least 102% of the total principal when the
collateral type is U.S. Treasury Obligations, 103% of the tolal principal when the coliateral type
is GNMA's and 104% of the total principal when the collateral type is FNMA and FHLMC
(“Eligible Collateral®);

the trustee or a third party acting solsly as agent therefore or for the issuer (the “Custodian™)
has possession of the collateral or the collateral has been transferred to the Custodian in
accordance with applicable state and federal laws (other than by means of entries on the
transferor's books) and such collatera! shalt be marked to market;

the collateral shall be marked to market on a daily basis and the provider or Custodian shall
send monthly reports to the trustee, the issuer and Assured Guaranty setting forth the type of
colfateral, the collateral percentage required for that coliateral type, the market value of the
collateral on the valuation date and the name of the Custodian holding the collateral;



d) the repurchase agreement {or guaranty, if applicable) may not be assigned or amended without
the prior written consent of Assured Guaranty;

o) the repurchase agreement shall state and an opinion of counsel shall be rendered at the time
such collatersal is delivered that the Custodian has a perfected first priority security interest in
the collateral, any substituted collatersl and all proceeds thereof;

fy the repurchase agreemsnt shall provide that if during its term the provider's rating by either
Moody's or S&P is withdrawn or suspended or falls below "A-" by S&P or "A3" by Moody's, as
appropriate, the previder must, notify the issuer, the trustee and Assured Guaranty within five
{5) days of receipt of such nofice. Within ten (10) days of receipt of such notice, the provider
shall either: (i) provide a written guarantse acceptable to Assured Gueranty, (i} post Eligible
Collateral, or {jil) assign the agreement to an Eligible Provider. If the provider does not perform
a remedy within ten (10) business days, the provider shall, at the direction of the trustee (who
shall give such direction if so directed by Assured Guaranty) repurchase all collateral and
terminate the repurchase agreement, with no penalty or premium to the issuer or the trustee.

11.  Investment agreements: with 2 domestic or foraign bank or corporation the long-term debt of which, or, in the
case of a guaranteed corporation the long-term debt, or, in the case of a monoline financial guaranty insurance
company, claims paying ability, of the guarantor is rated at least “AA-" by S&P and “Aa3” by Moody's, and
acceptable to Assured Guaranty (each an *Eligible Provider™); provided that:

a) interest payments are to be made to the trustee at times and in amounis as necessary 1o pay
debt service (or, if the investment agreement is for the construction fund, construction draws)
on the Bonds;

b} the invested funds are available for withdrawal without penalty or premium, at any time upon
not more than seven (7) days' pricr notice; the issuer and the trustee hereby agree to give or
cause to be given notice in accordance with the terms of the investment agreement so as to
receive funds thereunder with no penaity or premium paid; '

¢} the provider shall send monthly reports to the trustes, the issuer and Assured Guaranty setting
forth the balance the issuer or trustee has invested with the provider and the amounts and
dates of interest accrued and paid by the provider;

d) the investment agreement shall state that is an unconditional and general obligation of the
provider, and is not subordinated to any other obligation of, the provider thereof or, if the
provider is a bank, the agreement or the opinion of counsel shall state that the obligation of the
provider to make payments thereunder ranks pari passy with the obligations of the provider to
its other depositors and its other unsecured and unsubordinated creditors;

e) the investment agreement (or guaranty, if applicable) may not be assigned or amended without
the prior written consent of Assured Guaranty;

f) the issuer, the trustee and Assured Guaranty shall receive an opinion of domestic counsel to
the provider that such investment agreement is legal, valid, binding and enforceable against the
provider in accordance with its terms;

g) the issuer, the trustee and Assured Guaranty shall receive an opinion of foreign counsel to the
provider (if applicable) that (i) the investment agreement has been duly authorized, executed
and delivered by the provider and constitutes the legal, valid and binding obligation of the
provider, enforceable against the provider in accordance with its terms, (b) the choice of law of
the state set forth in the investment agreement is valld under that country’s laws and a court in
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such country would uphold such choice of law, and (¢) any judgment rendered by a court in
the United States would be recognized and enforceable in such country;

h) the investment agreement shal} provide that if during its term:

)

k)

i) the provider’s rating by either S&F or Moody's falls below “AA-" or "Aa3",
the provider shall, at its option, within ten (10) days of receipt of
publication of such downgrade, either (i} provide a written guarantee
acceptable to Assured Guaranty, (ii} post Eligible Collateral with the
Issuer, the trustee or a third party acting solely as agent therefore (the
“Custodian®) free and clear of any third party liens or claims, or (i)
assign the agreement to an Eligible Provider, or (iv) repay the principal
of and accrued but unpaid interest on the investment;

ji) the providers rating by sither S&P or Moody's is withdrawn or
suspended or falls below “A-" or “A3", the provider must, at the direction
of the issuer or the trustee (who shall give such direction if so directed
by the Insurer), within ten (10) days of receipt of such direction, repay
the principal of and accrued but unpaid interest on the investment, in
either case with no penalty or premium to the issuer or trustes,

in the event the provider is required to collateralize, permitted collateral shall include
U.S. Treasury Obligations, or senior debt obligations of GNMA, FNMA or FHLMC (no
coliateralized mortgage obligations shall be permitted for these providers) and collateral
levels must be 102% of the total principal when tha collateral fype is U.S, Treasury
Obligations, 103% of the total principal when the collateral type is GNMA's and 104% of
the total principal when the collateral type is FNMA and FHLMC (“Eligible Collaterai”).
In addition, the collateral shall be marked to market on a daily basis and the provider or
Custodian shall send monthly repons to the trustee, the issuer and Assured Guaranty
setting forth the type of collateral, the collateral percentage required for that collateral
type, the market value of the collateral on the valuation date and the name of the
Custodian holding the collateral;

the investment agreement shall state and an opinion of counsel shall be rendered, in the
event collateral is required to be pledged by the provider under the terms of the
investment agreement, at the time such collateral is delivered, that the Custodian has a
perfected first priority security interest in the collateral, any substituted collatersl and all
proceeds thereof;

the investment agreement must provide that if during its term: (i) the provider shall
default in its payment obligations, the provider's obligations under the investment
agreement shall, at the direction of the issuer or the trustee (who shall give such
diraction if so directed by the Assured Guaranty), be accelerated and amounts invested
and accrued but unpaid interest thereon shall be repaid to the issuer or trustee, as
appropriate, and (ji) the provider shall become insolvent, not pay its debts as they
become due, be declared or petition to be declared bankrupt, etc. ("event of
insolvency™), the provider's obligations shall automatically be accelerated and amounts
invested and accrued but unpaid interest thereon shall be repaid to the issuer or trustee,
as appropriats.

Investment Guidelines - Qualified Investments
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