1939, as amended (the "Trust Indenture Act"), and it is not necessary, in connection with the
offer and sale of the Bonds, to register the Bonds under the 1933 Act or to qualify the Order
under the Trust Indenture Act.

Insofar as the Official Statement is concerned, our review and examination was limited to the
information contained under the captions "PLAN OF FINANCING," "THE BONDS" (cxcept under the
subcaptions "Payment Record” and "Default and Remedies" and the second and third sentences under the
subcaption "Issuance of Additional Debt"), "TAX MATTERS" and "CONTINUING DISCLOSURE OF
INFORMATION" (except under the subcaption "Compliance with Prior Agrcements"), and the subcaptions
"OTHER PERTINENT INFORMATION"-Registration and Qualification of Bonds for Sale", "OTHER
PERTINENT INFORMATION- Legal Investments and Eligibility to Secure Public Funds in Texas", and
"OTHER PERTINENT INFORMATION-Legal Matters" (except for the last two sentences of the second
paragraph thereof), and we are of the opinion that such descriptions present a fair and accurate summary of
the provisions of the laws and mstruments therein described and, with respect to the Bonds, such information
conforms to the Bond Order Save and except for the review of the foregoing captions, we have not
undertaken to determine independently the accuracy, completeness, or fairness of any other
information, data or descriptions contained in the Official Statement, including particularly, but not
limited to, the financial and statistical data included therein.

In addition, please be advised that the Underwriters are entitled to rely upon the opinion of
Bond Counsel delivered in accordance with Section 6(1)(3) of the Purchase Contract.

) P Ao
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FEULBRIGHT
& Jaworski LLP

Attorncys at Law
2200 Ross Avenue, Suite 2800 + Dallas, Texas 75201-2784
Telephone, 214 855 8000 « Facsimile: 214 855 8200
March 5, 2012
First Southwest Company
325 N, St. Paul, Suite 800
Dallas, Texas 75201

Re:  $2,355,000 “Trophy Club Municipal Utility District No. 1 Unlimited Tax
Refunding Bonds, Series 20127, dated March 1, 2012

Ladies and Gentlemen:

As the underwriter of the Trophy Club Municipal Utility District No. 1 Unlimited Tax
Refunding Bonds, Series 2012 (the “Bonds”), you have requested our review of certain
documents and proceedings relating to your purchase of the Bonds from the Trophy Club
Municipal Utility District No. 1 (the “District™).

In that connection, we have examined the Official Statement of the District relating to the
Bonds, dated February 14, 2012 (the “Official Staternent”), the Purchase Contract, dated
February 14, 2012, between the District and you, the Order (as defined in the Purchase Contract)
authorizing the issuance of the Bonds, adopted by the Board of Directors of the District on
December 20, 2011, and the Pricing Certificate (as defined in the Order) approved and executed
pursuant to the Order on February 14, 2012 (the Order and the Pricing Certificate are hereinafter
jointly referred to as the “Bond Order”). In making such examinations, we have assumed the
genuineness of all signatures, the authenticity of all documents submitted to us as originals and
the conformity to the original documents of copies of such documents submitted to us as
certified or mechanically reproduced copies. As to questions of fact material to the opinions
hereinafter expressed, where such facts have not been independently established, and as to the
content and form of documents or writings, we have relied in part and to the extent we deem
reasonably appropriate upon the representations and warranties of the District contained in the
Purchase Contract and certificates of officers and representatives of the District and public
officials.

Based upon the foregoing, and having due regard for such legal considerations as we
deem relevant, we are of the opinion that the Bonds are exempted securities under the Securities
Act of 1933, as amended (the “1933 Act”), and the Trust Indenture Act of 1939, as amended (the
“Trust Indenture Act”), and it is not necessary, in connection with the offering and sale of the
Bonds, to register the Bonds under the 1933 Act and the Bond Order need not be qualified under
the Trust Indenture Act.

520191701
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Page 2 of Legal Opinion of Fulbright & Jaworski L.L.P.
Re:” $2,355,000 “Trophy Club Municipal Utility District No. 1 Unlimited Tax Refunding
Bonds, Series 20127, dated March 1, 2012

In addition, we have participated in conferences with officers and other representatives of
the District, Bond Counsel, the financial advisor to the District and your representatives at which
the contents of the Official Statement and related matters were discussed and, although we are
not passing upon, and do not assume any responsibility for, the accuracy, completeness or
fairness of the statements contained in the Official Statement, on the basis of the foregoing
(relying as to materiality to a large extent upon the opinions of officers and other representatives
of the District), no facts have come to our attention to lead us to believe that the Official
Statement, as of its date, 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 (except for any financial, forecast, technical and statistical
statements and data included in the Official Statement and the information regarding The
Depository Trust Company and its book-entry system, in each case as to which no view is
expressed).

The opinions expressed above are specifically limited to the laws of the State of Texas
and of the United States of America in effect on the date hereof.

The opinions expressed herein are for the sole benefit of you, and may only be relied
upon by you in connection with your purchase of the Bonds from the District. In no manner is
our opinion to be relied upon for any reason or purpose other than the purpose for which it is
expressly furnished hereunder, nor is our opinion to be relied upon by any other person or
persons other than for whom it is expressly intended.

Ny ,M L.L/2

520191701
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TO:

FROM:

DATE:

SWS!SOUTHWEST

. GROUP SECURITIES
Bulilding what you value.

MEMORANDUM

Individuals Listed Below

Dan A. Almon

: February 29, 2012
e B

$2,355,000

Trophy Club Municipal Utility District No.1
Unlimited Tax Refunding Bonds, Series 2012

FINAL

Please find attached the closing memorandum for the abo:/e-captioned Bonds.

If you have any questions, contact me at (214) 859-9452 / dalmon@swst.com or Mary Jane Dietz
(214) 859-6803 / midietz@swst.com or fax at (214) 859-9475.

Distribution to:

Name

Mr Robert Scott

Ms. Renae Gonzales
Mr. Greg Schaecher
Mr. Chris Settle
Ms Caresse Tankersley *

Ms. Joann Smith

+

Ms. Beverly Knight

Ms. Claire Miazza

\

Entity

Trophy Club Municipal Utility District No.1
Tro;zhy Club Municipal Utility District No 1
McCall, Parkhurst & Horton L.L.P.
Fulbright & Jaworski LLP

The Bank of New York Mellon Trust Co.
First Southwest Company

First Southwest Company

First Southwest Company

4
Email

rscott@ci.trophyclub.tx.us

rgonzales@ci.trophyciub.tx.us

gschaecher@mphlegal.corm 214-754.9292
csettle@fuibright.com 214-855-8179
Caresse.tankersley@bnymelion.com 214-468-6019
Jjoann.smith@@frstsw.com 214-953-4087
beverly. knight@@firstsw.com 214-963-4040
claire.miazza@@firstsw.com 214-953-4040

5

TCMUDO002672

Phone Number

682-831-4610
682-831-4611

773



FINAL

TROPHY CLUB MUNICIPAL UTILITY DISTRICT NO.1
$2,355,000
Unlimited Tax Refunding Bonds, Series 2012

CLOSING MEMORANDUM

CLOSING

Payment for and delivery of the captioned Bonds is scheduled to occur on Monday, March 5, 2012 (the “Closing
Date”) at 10:00 A M. at the offices of The Bank of New York Mellon Trust Company, N.A., Dallas, Texas
("BNYM").

RECEIPT AND DISBURSEMENT OF FUNDS
On the Closing Date, First Southwest will wire transfer to BNYM ABA #021 000 018, for credit to GLA #211065,

FFC: TAS #441705, Re: Trophy Club Municipal Utility District No.1 Unlimited Tax Refunding Bonds, Series 2012,
Aftn: Caresse Tankersley (214-468-6543, the following amount representing the purchase price for the Bonds :

Par Amount of Bonds $2,355,000.00
Pius Premium 136,075.20
Plus Accrued Interest 675.00
Less Underwriters’ Discount (20,817.50)

Total Purchase Price of the Bonds  $2,470.932 70

1. BNYM will retain $2,411,958.25 payment of the foliowing.

Cash Deposit for Redemption of the Refunded Obligations $2,411,156.256
Paying Agent/Registrar Fee on New Bonds (First Year) 500.00
Cali Notice Fee ($300 per issue) 300.00

$2.411,956.25

After retaining the funds noted above, BNYM will make the following disbursements on the Closing Date:

2.. By wire transfer, transmit the amount of $33.622.61 to JPMorgan Chase Bank, ABA # 021000021, FAC
Southwest Securities, Account # 08805076955, Aftention- Public Finance — Amanda Almanza, Reference:
Trophy Club MUD #1 - 2012 UL Tax Ref Bonds, Deal #9003-119743. This amount is to pay Southwest
Securities, Inc. for fees and reimbursable cost of issuance expenses as listed in Exhibit “A" attached hereto.

3. By wire transfer, transmit the amount of $20.017.00 to PlainsCapital Bank, 325 N. St. Paul Street, Dallas,
Texas, 75201, ABA # 1113-2299-4, Account # 4000001208, for credit to McCall, Parkhurst & Horton L.L.P
Operating Account, for further credit to Client Reference #2667.014 Trophy Club Municipal Utility District.
This amount 1s in payment of Bond Counsel fee and expenses and reimbursement for Attorney General Fee
as noted in Exhibit "A” attached hereto,
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FINAL

4. By wire transfer, transmit the remaining-amount of $5,336.84 to TexPool as follows'

A State Street Bank and Trust Company, Boston MA
ABA (3400) = 011000028 1 . R
BNF (4200) = Attn; TexPool #67573774
RFB (4320) = Location ID #77384 :
“Participant Name: Trophy Club MUD 1

For final credit by TexPool as follows:

(a) Debt Service Account
(OBI (6000) - 449, 0613300003) in the amount of + $5,336.84

Debt Service Fund amount represents the items shown below.

Accrued Interest $ 67500
*Use of Funds® Addttional Proceeds Amount 4,101 45
Excess Cost of Issuance Funds - 560,39

Total $5,336.84

GOOD FAITH CHECK

. "k -
On the Closing Date, on behalf of the District, Southwest Securities (the Trophy Club Municipal Utility District's
Financial Advisor) is to return via Overnight Delivery or Courier, uncashed, the Good Faith Check for the Series
2012 Refunding Bonds In the amount of $23,550.00 to Beverly Knight, first Southwest Company, 325 North St.
Paul St., Suite 800, Dallas, TX 75201, (214-953-4040),

1}
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TROPHY CLUB MUNICIPAL UTILITY DISTRICT NO.1

$2,355,000
Unlimited Tax Refunding Bonds, Series 2012

EXHIBIT A

Costs of Issuance Paid via Wire by BONY
Southwest Securities (Dan Almon)

Financial Advisory Fee $23,550.00
Official Statement Electronic
Posting/Distribution Via the internet 1,500.00
Final OS Printing Fee Reimbursement {Clements Printing) 672 61
S&P Rating Fee Reimbursement 7.900.00 $33,622 61

McCall, Parkhurst & Horton L.L.P. (Leroy Grawunder)

Bond Counsel Fee (including Expenses) 17,662.00
Reimbursement for Attarney General Fee 2,355.00 $20,017.00

Additional Cost of Issuance
Paying Agent/Registrar Fee / Bond Call Fees (tem # 2) $ 80000
Excess Cost of Issuance Deposited to 1&S Fund (ltem #5) 560 39

Total Costs of Issuance  $55000.00
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ISSUER'S RECEIPT OF PAYMENT
The undersigned hereby certifies the following information:
(2 This certificate is executed and delivered with reference to the Trophy Club Munucipal Utility
District No. 1 Unlimited Tax Refunding Bonds, Series 2012, in the aggregate principal amount of $2,355,000
(the "Bonds"), issued by the Trophy Club Municipal Utility District No. 1 (the "Issuer”).

(b) The undersigned is the duly chosen, qualified and acting officer of the Issuer hereinafter
mdicated.

(©) The Bonds have been duly delivered to the purchaser thereof, First Southwest Company, as
set forth in the order authorizing the issuance and sale of the Bonds.

(d) The Bonds have been paid for in full by said purchaser concurrently with the delivery of this
certificate, and the City has received, and hereby acknowledges receipt of, the agreed purchase price for the
Bonds.

EXECUTED AND DELIVERED this March 5, 2012

Robert Scott
District Manager
Trophy Club Municipal Utility District No. 1
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RECEIPT AND DELIVERY CERTIFICATE

The undersigned, authorized representative of The Bank of New York Mellon Trust Company
National Association, as Paying Agent/Registrar with respect to Trophy Club Municipal Utility District No.
1 Unlimited Tax Refunding Bonds, Serics 2012 (the "Bonds"), in thc aggregate principal amount of
$2,355,000.00, and as escrow agent (the "Escrow Agent”) pursuant to that certain Escrow Agreement dated
as of March 5, 2012 (the "Escrow Agreement") between the Escrow Agent and Trophy Club Municipal Utility
District No. 1 (the "District"), relating to the refunding of the District's Refunded Obligations, as defined in
the Escrow Agreement, hereby:

I. Acknowledges (i) receipt from the purchascr of the Bonds, First Southwest Company (the
"Purchaser"), of $2,470,932.70, representing the aggregate principal amount of the Bonds, plus a premium of
$136,075.20, plus $675.00 accrued interest, less $20,817.50 representing the underwriter’s discount, being
the purchase price for said Bonds as set forth in the closing memorandum (the "Closing Instructions") prepared
by Southwest Securities, Inc., financial advisor to the Trophy Club Municipal Utility District No. 1, and (i)
the disposition of said purchase price in accordance with the Closing Instructions, including the deposit of
$2,411,156.25 into the Escrow Fund created under the Escrow Agreement; and

2. Certifies that Bonds No. T-1, registered by the Comptroller of Public Accounts of the State
of Texas and represcnting the aggregate principal amount of said issue of Bonds, was delivered to or upon the
order of the Purchaser and duly canceled this date by an authonized officer of the undersigned Paying
Agent/Registrar upon delivery of definitive Bonds of said aggregate principal amount to or upon the order of
said Purchascr. '

DATED: March 5, 2012.

THE BANK OF NEW YORK MELLON TRUST
COMPANY NATIONAL ASSOCIATION
as Paying Agent/Registrar

TCMUD002679
780



-

wn

¥

TCMUD002680
781



TROPHY CLUB MUNICIPAL UTILITY DISTRICT NO. 1

March 5, 2012

The Bank of New York Mellon Trust Company
2001 Bryan Street

8% Floor

Dallas, Texas 75201

Re:  Trophy Club Municipal Utility District No. 1 Unlimited Tax Refunding Bonds, Series 2012
Ladies and Gentlemen:

The Issuer and the Underwriter of the captioned Bonds have designated your bank as the place, and
as their agent, for the delivery and payment of the Bonds. The Bonds, which initially have been issued as a
singlc fully rcgistered Bond payable 1n installments, will be sent to you in the near future, together with a
certified copy of the Order authorizing the issuance of the Bonds.

Upon your receipt of the final unqualified approving legal opinion of McCall, Parkhurst & Horton
L.L.P, Attorneys at Law, 717 North Harwood Street, Suite 900, Dallas, Texas 75201 as to the validity of the
Bonds, you are authorized and directed to deliver the Bonds to the Underwriter thereof, to-wit: FIRST
SOUTHWEST COMPANY, when you have received payment for the Bond, in immediately available funds,
in the sum of $2,470,932.70.

You are further authorized and directed to cause the proceeds of the above-referenced Bonds to be
distributed and deposited, and the Bonds to be delivered to the Purchaser and the closing documents to be datcd
and distributed, in accordance with the Closing Memorandum prepared by the Issuer's Financial Advisor.

Enclosed herewith is one signed copy of each of the General Certificate and Issuer's Receipt of
Payment for said Bonds. If any litigation or contcst should develop or be filed, or if any event should occur,
or any knowledge should come to our attention, which would change or affect the veracity of the statements
and representations contained in any of said documents, the undersigned will notify you thereof immediately
by telephonc. With this assurance you can rely on the absence of any such litigation, contest, event, or
knowledge, and on the veracity and currency of each of said documents at the time of delivery of and payment
for the Bond, unless you are notified otherwise as aforesaid. After all copies of each of said documents have
been dated i accordance with the forcgoing instructions, pleasc scnd all of them to McCall, Parkhurst &
Horton

As Escrow Agent for the obligations refunded by the Bonds, you are requested to disburse funds you
will receive as Escrow Agent, including the aforementioned purchase price, pursuant to the terms and
provisions of the Escrow Agreement between you and the Issuer (the "Escrow Agreement"), as follows:
Deposit cash into the Escrow Fund established by the Escrow Agreement in the sum of $2,411,156.25.
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Sincerely,

TROPHY CLUB MUNICIPAL UTILITY DISTRICT NO. 1

By: A rL‘ﬁ’i&——"“’S‘L

District Manager

{ .

Signature Page to Paying Agent/Registrar Instruction Letter
Trophy Club Municipal Utility District No. 1 Unlimited Tax Refunding Bonds, Series 2012
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Summary:

Trophy Club Municipal Utility District No. 1,
Texas; General Obligation

Credit Profile ‘

15$2.355 mil unitd tax rfdg bnds ser 2012 dtd 03/01/2012 due 09/01/2023

Long Term Rating AA-/Stable New
Trophy Club Mun Util Dist #1 GO
Unenhanced Rating AA{SPUR)/Stable Affirmed

Many 15sues are enhanced by bond insurance

Rationale

Standard & Poor's Ratings Services assigned its 'AA-' rating and stable outlook to Trophy Club Municipal Utility
District {MUD) No. 1, Texas' series 2012 unlimited-tax general obligation {GO) refunding bonds and affirmed its
'AA-' rating, with a stable outlook, on the district's series 2010 unlimited-tax GO bonds.

The rating reflects our opinion of the district's:

¢ Access to Dallas-Fort Worth's deep economy, resulting in, what we consider, very strong income;

¢ Mature development with limited capital needs; and

¢ Sizable property tax base with, what we view as, a low property tax rate, providing it with revenue-raising
flexibility.

We believe what we consider the district’s moderate overall debt somewhat constrains the rating.

An vnlimited ad valorem tax levied on all taxable property in the MUD secures the series 2012 refunding bonds.
Officials intend to use bond proceeds to refund a portion of the districe’s debr, resulting in an estimated present
value savings of $179,000.

MUD No. 1 provides watet, sewer, and fire protection services to its 2,284-acre service area in the towns of Trophy
Club and Westlake, approximately 27 miles northwest of downtown Dallas and 25 miles northeast of downtown
Fort Worth. Trophy Club's access to a broader economy has resulted in, what we view as, very strong median
household income equal to 200% of the national level. The MUD is mature with approximately 91% of developable
land containing utility infrastructure. Development consists of 3,172 occupied homes ranging in price from
$200,000 to $1 million; 178 multifamuly anits; 138 homes under construction; and 72 vacant lots. The district also
contains commercial development that includes an office complex and a shopping center. Approximately 195 acres
remain undeveloped, 135 acres of which are zoned for residential purposes and 60 acres of which are zoned for
commercial purposes.

The property tax base remains sizable. Despite a 6% contraction since fiscal 2010, due primarily to an increase in
exemptions and protests of appraised values, the tax base has increased by a cumulative 4.6% since fiscal 2008 to
$954.6 million in fiscal 2012. Despite its commercial presence, the tax base is diverse with the 10 leading taxpayers

Standard & Poors | RatingsDirect on the Global Credit Portal | February 8, 2012 2
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Summary: Trophy Club Municipal Utility District No. 1, Texas; General Obligation

accounting for 24.6% of assessed value (AV). The MUD is adjacent to Trophy Club Public Improvement District
{PID) No. 1. Significant home construction 1s also eccurring in the PID. While land in the PID 15 not subject to the
MUD's property tax levy, the MUD provides water, sewer, and fire protection services to PID residents; this
generates additional operating revenue for the MUD.

In our opinion, finances are good. The assigned and unassigned general fund balance of $3.33 mullion at fiscal
year-end 2011 equaled, what we view as, a good 57% of expenditures. Water and sewer charges (75%) and
property taxes {19%) generated the bulk of fiscal 2011 general fund revenue. The MUD's debt service fund provides
debt service liquidity; the fund contained $107,847 at fiscal year-end 2011, og, in our view, a low 12% of the
MUD's maximum annual debt service payment scheduled to occur in 2012.

Management attributes essentially all revenue in the debt service fund to property taxes. The MUD's property tax
rate is, in our view, a very low 17.5 cents per $100 of AV. Monthly combined water and sewer rates are, what we
consider, a competitive $67.18 per 8,000 gallons consumed.

The MUD's direct debt is, in our opinion, low at less than 1% of AV. In our view, including all overlapping entitics,
the MUD's overall net debt is a moderate 4.7% of AV. We consider debt amortization front loaded with officials
planning to retire 71% of principal over 10 years and 100% by 2031. Mdnagement does not intend to issue any
addinonal debt within the next 18 months.

Outlook

The stable outlook reflects Standard & Poor's opinion that the MUD's mature development will likely limit any
significant debt-supported capital needs and that a sizable property tax base will likely allow direct debt and the

MUD's property tax rate to remain, what Standard & Poor's considers, low and manageable. Given the current
rating, we do not think we will change the rating within'the outlook’s two-year period.

Related Criteria And Research - .

USPF Criteria: Methodology And Assumptions: Rating Unlimited Property Tax Basic Infrastructure Districts, March
17, 2009

Complete ratings information is available to subscribers of RatingsDirect on the Global Credit Portal at
www.globalcreditportal.com. Al raungs affected by this rating action can be found on Standard & Poor's public
Web site at www.standardandpoors.com. Use the Ratings search box located in the left column.
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500 North Akard Street
STANDARD Lincoln Plza, Suite 5200

&POOR'S Daln, TX 520
tel {214) £74-1400
RATINGS SERVICES r:fe(renceno.. 1204014

February 7, 2012

Trophy Club Municipal Utility District #1

100 Municipal Drive

Trophy Club, TX 76262

Attention: Mr. Robert L. Scott, District Manager

Re: US$2,355,000 Trophy Club Municipal Utility District #1, Texas, Unlimited Tax Refunding
Bonds, Series 2012, dated: March 01,2012, due: September 01,2023

Dear Mr. Scott:

Pursuant to your request for a Standard & Poor’s rating on the above-referenced issuer, we have
reviewed the information submitted to us and, subject to the enclosed Terms and Conditions, have
assigned a rating of "AA-". Standard & Poor's views the outlook for this rating as stable. A copy
of the rationale supporting the rating is enclosed.

The rating is not investment, financial, or other advice and you should not and cannot rely upon
the rating as such. The rating is based on information supplied o us by you or by your agents but
does not represent an audit. We undertake no duty of due diligence or independent verification of
any information. The assignment of a rating does not create a fiduciary relationship between us
and you or between us and other recipients of the rating. We have not consented to and will not
consent to being named an “expert” under the applicable securities laws, including without
limitation, Section 7 of the Securities Act of 1933, The rating is not a “market rating” noris it a
recommendation to buy, hold, or sell the obligations.

This letter constitutes Standard & Poor’s permission to you to disseminate the above-assigned
rating to interested parties. Standard & Poor’s reserves the right to inform its own clients,
subscribers, and the public of the rating.

Standard & Poor’s relies on the issuer/obligor and its counsel, accountants, and other experts for
the accuracy and completeness of the information submitted in connection with the rating. This
rating is based on financial information and documents we received prior to the issuance of this
letter. Standard & Poor’s assumes that the documents you have provided to us are final. If any
subsequent changes were made in the final documents, you must notify us of such changes by
sending us the revised final documents with the changes clearly marked.

To maintain the rating, Standard & Poor’s must receive all relevant financial information as soon
as such information is available. Placing us on a distribution list for this information would
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facilitate the process. You must promptly notify us of all material changes in the financial
information and the documents. Standard & Poor’s may change, suspend, withdraw, or place on
CreditWatch the rating as a result of changes in, or unavailability of, such information. Standard &
Poor’s reserves the right to request additional information if necessary to maintain the rating.

Please send all information to:
- Standard & Poor’s Ratings Services
Public Finance Department . -
55 Water Street
New York, NY 10041-0003

Standard & Poor’s is pleased to be of service to you. For moré information on Standard & Poor’s,
please visit our website at www.standardandpoors.com. If we can be of help in any other way,
please call or contact us at nypublicfinancenstandardandpoors.com.Thank you for choosing
Standard & Poor’s and we look forward to working with you again.

Sincerely yours,

M_/%%w—’

Standard & Poor's Ratings Services
a Standard & Pgor's Financial Services LLC business.

cm
enclosures i
cc:  Mr. Dan A. Almon

Mr. Mark M. McLiney

Ms. Mary Jane Dietz .
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STANDARD
&POOR'S

RATINGS SERVICES

Standard & Poor’s Ratings Services
Terms and Conditions Applicable To Public Finance Ratings

You understand and agree that:

General. The ratings and other views of Standard & Poor’s Ratings Services (“Ratings Services”) are statements of
opinion and not statements of fact. A rating is not a recommendation to purchase, hold, or sell any securities nor does it
comment on market price, marketability, investor preference or suitability of any security. While Ratings Services
bases its ratings and other views on information provided by issuers and their agents and advisors, and other
information from sources it believes to be reliable, Ratings Services does not perform an audit, and undertakes no duty
of due diligence or independent verification, of any information it receives. Such information and Ratings Services’
opinions should not be relied upon in making any investment decision. Ratings Services does not act as a “fiduciary™
or an investment advisor. Ratings Services neither recommends nor will recommend how an issuer can or should
achieve a particular rating outcome nor provides or will provide consulting, advisory, financial or structuring advice.

All Rating Actions in Ratings Services’ Sole Discretion. Ratings Services may assign, raise, lower, suspend, place on
CreditWatch, or withdraw a rating, and assign or revise an Outlook, at any time, in Ratings Services’ sole discretion.
Ratings Services may take any of the foregoing actions notwithstanding any request for a confidential or private rating or
a withdrawal of a rating, or termination of this Agreement. Ratings Services will not convert a public rating to a
confidential or private rating, or a private rating to a confidential rating.

Publication. Ratings Services reserves the right to use, publish, disseminate, or license others to use, publish or
disseminate the rating provided hereunder and any analytical reports, including the rationale for the rating, unless you
specifically request in connection with the initial rating that the rating be assigned and maintained on a confidential or
private basis. If, however, a confidential or private rating or the existence of a confidential or private rating
subsequently becomes public through disclosure other than by an act of Ratings Services or its affiliates, Ratings
Services reserves the right to treat the rating as a public rating, including, without limitation, publishing the rating and
any related analytical reports. Any analytical reports published by Ratings Services are not issued by or on behalf of you
or at your request. Notwithstanding anything to the contrary herein, Ratings Services reserves the right to use, publish,
disseminate or license others to use, publish or disseminate analytical reports with respect to public ratings that have been
withdrawn, regardless of the reason for such withdrawal. Ratings Services may publish explanations of Ratings Services’
ratings criteria from time to time and nothing in this Agreement shall be construed as limiting Ratings Services’ ability
to modify or refine its ratings criteria at any time as Ratings Services deems appropriate.

Information to be Provided by You. For so long as this Agreement is in effect, in connection with the rating provided
hereunder, you warrant that you will provide, or cause to be provided, as promptly as practicable, to Ratings Services
all information requested by Ratings Services in accordance with its applicable published ratings criteria. The rating,
and the maintenance of the rating, may be affected by Ratings Services’ opinion of the information received from you
or your agents or advisors. You further warrant that all information provided to Ratings Services by you or your agents
or advisors regarding the rating or, if applicable, surveillance of the rating, as of the date such information is provided,
(i) is true, accurate and complete in all material respects and, in light of the circumstances in which it was provided, not
misleading and (ii) does not infringe or violate the intellectual property rights of a third party. A material breach of the
warranties in this paragraph shall constitute a material breach of this Agreement.

Confidential Information. For purposes of this Agreement, “Confidential Information™ shall mean verbal or written
information that you or your agents or advisors have provided to Ratings Services and, in a specific and particularized
manner, have marked or otherwise indicated in writing (either prior to or promptly following such disclosure) that such
information is “Confidential”. Notwithstanding the foregoing, information disclosed by you or your agents or advisors

PF Ratings U.S. (05/17/11)
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to Ratings Services shall not be deemed to be Confidential Information, and Ratings Services shall have no obligation
to treat such information as Confidential Information, if such information (i) was. known by Ratings Services or its
affiliates at the time of such disclosure and was not known by Ratings Services to be subject to a prohibition on
disclosure, (ii) was known to the public at the time of such disclosure; (iii} becomes known to the public (other than
by an act of Ratings Services or its affiliates) subsequent to such disclosure, (iv) is disclosed to Ratings Services or its
affiliates by a third party subsequent to such disclosure and Ratings Services reasonably believes that such third party’s
disclosure to Ratings Services or its affiliates was not prohibited, (v) is developed independently by Ratings Services or
its affiliates without reference to the Confidential Information, (vi) is approved in writing by you for public disclosure,
or (vii) is required by law or regulation to be disclosed by Ratings Services or its affiliates. Ratings Services is aware
that U.S. and state securities laws may impose restrictions on trading in securities when in possession of material, non-
public information and has adopted securities trading and communication policies to that effect.

[3 -“
Ratings Services’ Use of Information. Except as otherwise provided herein, Ratings Services shall not disclose
Confidential Information to third parties. Ratings Services may (i) use Confidential Information to assign, raise, lower,
suspend, place on CreditWatch, or withdraw a rating, and assign or revise an Outlook, and (i) share Confidential-
Informatiori with its affiliates engaged in the ratings'business whe are bound by appropriate confidentiality obligations; in
each case, subject to the restrictions contained herein, Ratings Services and such affiliates may publish information
derived from Confidential Information. Ratings Services may also use, arid share Confidential Information with any of its
affiliates or agents engaged in the ratings or other financial services businesses who are bound by appropriate
confidentiality obligations (“Relevant” Affiliates and Agents”), for modelling, benchmarking and research purposes; in
each case, subject to the restrictions contained herein, Ratings Services and such affiliates may publish information
derived from Confidential Information. With respect to structured finance ratings not maintained on a confidential or
private basis, Ratings Services may publish data aggregated from Confidential Information, excluding data that is specific
to and identifies individual debtors (“Relevant Data™), and share such Confidential Information with any of its Relevant
Affiliates and Agents for general market dissemination of Relevant Data; you confirm that, to the best of your knowledge,
such publication would not breach any confidentiality obligations you may have toward third parties. Ratings Setvices
will comply with all applicable U.S. and state laws, rules and regulations protecting personally-identifiable information
and the privacy rights of individuals. Ratings Services acknowledges that you may be entitled to seek specific
performance and injunctive or other equitable relief as a remedy for Ratings Services’ disclosure of Confidential
Information in violation of this Agreement, Ratings Services and its affiliates reserve the right to use, publish,
disseminate, or license others to use, publish or disseminate any non-Confidential Information provided by you, your
agents or advisors. " . y

v

Ratings Services Not an Expert, Underwriter or Seller under Securities Laws. Ratings Services has not consented to
and will not consent to being named an “expert” or any similar designation under any applicable securities laws or
other regulatory guidance, rules or recommendations, including without limitation, Section 7 of the U.S. Securities Act
0f 1933. Ratings Services is not an "underwriter" or "seller” as those terms are defined under applicable securities laws
or other regulatory guidance, rules or recommendations, including without limitation Sections 11 and 12(a)(2) of the
U.S. Securities Act of 1933. Rating Services has not performed the role or tasks associated with an "underwriter”" or
"seller” under the United States federal securities laws or other regulatory guidance, rules or recommendations in
connection with this engagement. A

Office of Foreign Assets Control. As of the date of this Agreement, (2) neither you nor the issuer (if you are not the
issuer) or any of your or the issuer’s subsidiaries, or any director or corporate officer of any of the foregoing entities, is
the subject of any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the
Treasury (“OFAC Sanctions™), (b) neither you nor the issuer (if you are not the issuer) is 50% or more owned or
controlled, directly or indirectly, by any person or entity (“parent”) that is the subject of OFAC Sanctions, and (c) to
the best of your knowledge, no entity 50% or more owned or controlled by a direct or indirect parent of you or the
issuer (if you are not the issuer) is the subject of OFAC sanctions. For so long as this Agreement is in effect, you will
.promptly notify Ratings Services if any of these circumstances change.

Ratings Services’ Use of Confidential and Private Ratings. Ratings Services may use confidential and private ratings in
its analysis of the debt issued by collateralized debt obligation (CDOQ) and other investment vehicles. Ratings Services

-
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may disclose a confidential or private rating as a confidential credit estimate or assessment to the managers of CDO
and similar investment vehicles, Ratings Services may permit CDQO managers to use and disseminate credit estimates or
assessments on a limited basis and subject to various restrictions; however, Ratings Services cannot control any such
use or dissemination.

Entire Agreement. Nothing in this Agreement shall prevent you, the issuer (if you are not the issuer) or Ratings
Services from acting in accordance with applicable laws and regulations. Subject to the prior sentence, this Agreement,
including any amendment made in accordance with the provisions hereof, constitutes the complete and entire
agreement between the parties on all matters regarding the rating provided hereunder. The terms of this Agrecment
supersede any other terms and conditions relating to information provided to Ratings Services by you or your agents
and advisors hereunder, including without limitation, terms and conditions found on, or applicable to, websites or other
means through which you or your agents and advisors make such information available to Ratings Services, regardless
if such terms and conditions are entered into before or after the date of this Agreement. Such terms and conditions
shall be null and void as to Ratings Services.

Limitation on Damages. Ratings Services does not and cannot guarantee the accuracy, completeness, or timeliness of
the information relied on in connection with a rating or the results obtained from the use of such information.
RATINGS SERVICES GIVES NO EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED
TO, ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE.
Ratings Services, its affiliates or third party providers, or any of their officers, directors, shareholders, employees or
agents shall not be fiable to you, your affiliates or any person asserting claims on your behalf, directly or indirectly, for
any inaccuracies, errors, or omissions, in each case regardless of cause, actions, damages (consequential, special,
indirect, incidental, punitive, compensatory, exemplary or otherwise), claims, liabilities, costs, expenses, legal fees or
losses (including, without limitation, lost income or lost profits and opportunity costs) in any way arising out of or
relating to the rating provided hereunder or the related analytic services even if advised of the possibility of such
damages or other amounts except to the extent such damages or other amounts are finally determined by a court of
competent jurisdiction in a proceeding in which you and Ratings Services are parties to result from gross negligence,
intentional wrongdoing, or willfu} misconduct of Ratings Services. In furtherance and not in limitation of the
foregoing, Ratings Services will not be liable to you, your affiliates or any person asserting claims on your behalf in
respect of any decisions alleged to be made by any person based on anything that may be perceived as advice or
recommendations. In the event that Ratings Services is nevertheless held liable to you, your affiliates, or any person
asserting claims on your behalf for monetary damages under this Agreement, in no event shall Ratings Services be
liable in an aggregate amount in excess of US$5,000,000 except to the extent such monetary damages directly result
from Ratings Services’ intentional wrongdoing or willful misconduct. The provisions of this paragraph shall apply
regardless of the form of action, damage, claim, liability, cost, expense, or loss, whether in contract, statute, tort
(including, without limitation, negligence), or otherwise. Neither party waives any protections, privileges, or defenses
it may have under law, including but not limited to, the First Amendment of the Constitution of the United States of
America.

Termination of Agreement. This Agreement may be terminated by either party at any time upon written notice to the
other party. Except where expressly limited to the term of this Agreement, these Terms and Conditions shall survive the
termination of this Agreement.

No Third-Party Beneficiaries. Nothing in this Agreement, or the rating when issued, is intended or should be
construed as creating any rights on behalf of any third parties, including, without limitation, any recipient of the rating.
No person is intended as a third party beneficiary of this Agreement or of the rating when issued.

Binding Effect. This Agreement shall be binding on, and inure to the benefit of, the parties hereto and their successors
and assigns.

Severability. In the event that any term or provision of this Agreement shall be held to be invalid, void, or

unenforceable, then the remainder of this Agreement shall not be affected, impaired, or invalidated, and each such term
and provision shal} be valid and enforceable to the fullest extent permitted by law.
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Amendments. This Agreement may not be amended or superseded except by a writing that specifically refers to this
Agreement and is executed manually or electronically by authorized representatives of both parties.

Reservation of Rights. The parties to this Agreement do not waive, and reserve the right to contest, any issues

regarding sovereign immunity, the applicable governing law and the appropriate forum for resolving any disputes
arising out of or relating to this Agreement.
%
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