
DEMAND FOR PAYMENT





________, 20__

National Public Finance Guarantee Corporation

1 Manhattanville Road, Suite 301
Purchase, New York 10577
Attention:  President
RE:
[LEGAL TITLE OF OBLIGATIONS]

Reference is made to Policy No. [POLICY NUMBER] (the "Policy") originally issued by Financial Guaranty Insurance Corporation (“FGIC”) and novated to National Public Finance Guarantee Corporation (the "Insurer") as of August 19, 2013.  The terms which are capitalized herein and not otherwise defined have the meanings specified in the Policy 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 "Full Amount Due to Owners").

(b) The amounts legally available to the Paying Agent on the Due Date will be $________________ (“Available Funds”).
(c) The short fall between the Full Amount Due to Owners and Available Funds will be $________________ (the "Deficiency").  (a-b=c)
The Paying Agent hereby requests that payment of the Deficiency be made by the Insurer under the Policy and directs that payment under the Policy be made to the following account by bank wire transfer of federal or other immediately available funds in accordance with the terms of the Policy: 

[PAYING AGENT’S ACCOUNT INFORMATION]

[Paying Agent]

ABA #:


G.L. Account No #:  

FFC TAS #:


Ref:



Attn:

Name/Phone number

Beneficiary Address: 

[Name of Bank]

[Street Address]

[City, State Zip]

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 thereto, commits a fraudulent insurance act, which is a crime, and shall also be subject to a civil penalty not to exceed five thousand dollars and the stated value of the claim for each such violation.

[PAYING AGENT]

By  ___________________________

Its  ___________________________

Attachment 2

Insurance Policy

No. [                ]
THE ASSIGNMENT OF RIGHTS

IN CONSIDERATION of the sum of                             Dollars ($         ), the Deficiency, to be paid on _________ [Date] to [Paying Agent] (the “Paying Agent”) under Policy No. [     ], representing the principal and/or interest payment due to the Owner of [Legal Title of the Obligations] (the “Obligations”) by [Obligor] (the “Obligor”) issued pursuant to that certain ________[Indenture/Resolution/Authorizing Document] (the “Authorizing Document”) dated as of ________ , the Paying Agent, on behalf of the Owner of the Obligations (the “Bondholder”):

(i)
HEREBY ASSIGNS, TRANSFERS AND SUBROGATES to National Public Finance Guarantee Corporation (the “Insurer”) all rights, claims and rights of action, to the extent of the amount above stated, to payment of amounts now Due for Payment under the Obligations and the Authorizing Document.  The foregoing assignment is in addition to, and not in limitation of, all rights of subrogation otherwise available to the Insurer in respect of such payments.  Payments to the Insurer in respect of the foregoing assignment, or pursuant to any such rights of subrogation, shall in all cases be subject to and subordinate to the rights of the Bondholder to receive all Amounts that are Due for Payment under the Obligations and the Authorizing Document.  The Paying Agent, on behalf of the Bondholder shall take such actions and deliver such instruments as may be reasonably requested or required by the Insurer to effectuate the purpose or provisions of this clause (i) to the extent such actions or instruments would not compromise or conflict with  the Bondholder’s  rights hereunder and under the Obligations and the Authorizing Document and so long as the Insurer pays the reasonable expenses of Paying Agent or the Bondholder in connection with the taking of such actions and delivery of such documents.  Subject to the foregoing, to the extent that, after the time the Demand for Payment and this Assignment of Rights is delivered the Paying Agent or the Bondholder receives for final credit any amounts against the Amounts that are Due for Payment under the Obligations that are the subject of such Demand for Payment and this Assignment of Rights (whether by payment from the Obligor, realization upon any collateral held by the Paying Agent or Bondholder securing such amounts or by reason of any other thing or event), the Paying Agent or Bondholder shall promptly so notify the Insurer and, if the Insurer has already made payment of the full amount claimed under the Demand for Payment, the Paying Agent or Bondholder shall immediately refund the portion of such payment as would have reduced its claim thereunder.

(ii)
hereby appoints the Insurer as agent and attorney-in-fact for the Bondholder in any legal proceeding with respect to Amounts that are Due for Payment under the Obligations and the Authorizing Document to the extent paid by the Insurer under the Policy.  

(iii)
hereby agrees that the Insurer may at any time during the continuation of any proceeding by or against the Obligor under the United States Bankruptcy Code or any other applicable bankruptcy, reorganization, insolvency, receivership, rehabilitation or similar law (an “Insolvency Proceeding”) direct all matters relating to such Insolvency. 
Proceeding, including without limitation, (A) all matters relating to any claim in connection with an Insolvency Proceeding seeking the avoidance as a preferential transfer of any payment made by the Obligor with respect to the Amounts that are Due for Payment under the Obligations and the Authorizing Document (a “Preference Claim”), (B)  the direction of any appeal of any order relating to any Preference Claim at the expense of the Insurer and (C) the posting of any surety, supersedeas or performance bond pending any such appeal; provided, however that such agreement is subject to the condition that the Insurer’s exercise of its rights must permit the reversion at any time of any then-future exercise of such rights to the Paying Agent or Bondholder  pursuant to the Reversion (as defined below).  In addition, the Paying Agent, on behalf of the Bondholder hereby agrees that the Insurer shall be subrogated to, and the Paying Agent hereby delegates and assigns, to the fullest extent permitted by law, the rights of the Bondholder in the conduct of any Insolvency Proceeding, including, without limitation, all rights of any party to an adversary proceeding or action with respect to any court order sought or issued in connection with any such Insolvency Proceeding; provided, however that such delegation and assignment of rights is subject to the condition that the Insurer’s exercise of its rights must permit the reversion at any time of any then-future exercise of such rights to the Paying Agent/Bondholder pursuant to the Reversion (as defined below).  If the Insurer subsequently fails to make a payment required under the Policy, any rights derivative of the rights assigned (including, but not limited to any claims which may have been filed) shall revert to the Paying Agent/Bondholder (the “Reversion”). 
IN WITNESS WHEREOF, the undersigned has executed this Assignment of Rights on the        day of          ,     .

[PAYING AGENT/Bondholder]
By 


Title 


