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the Lease, under any Related Document, or otherwise afforded by law or equity, (iii) any 
amendment, waiver, or other action with respect to or related to the Lease or any Related 
Document whether or not executed or completed, (iv) the violation by the District of any law, 
rule, or regulation or any judgment, order or decree applicable to it, (v) any advances or 
payments made by the Insurer to cure defaults of the District under the Related Documents, or 
(vi any litigation or other dispute in connection with the Lease, any Related Document, or the 
transactions contemplated thereby, other than amounts resulting from the failure of the Insurer to 
honor its payment obligations under the Municipal Bond Insurance Policy.  The Insurer reserves 
the right to charge a reasonable fee as a condition to executing any amendment, waiver, or 
consent proposed in respect of the Lease or any Related Document.  The obligations of the 
District to the Insurer shall survive discharge and termination of the Lease. 

Fair Rental Value 

The Lease Payments and Additional Payments will be paid by the District and Original 
Lease Payments will be paid from the Escrow Fund in consideration of the right of possession of, 
and the continued quiet use and enjoyment of, the Property during each period for which said 
rental is to be paid.  The parties to the Lease have agreed and determined that such annual rental 
is not in excess of the annual fair rental value of the Property. 

Covenant to Budget 

The District covenants to take such action as may be necessary to include all Lease 
Payments and Additional Payments due in any Fiscal Year under the Lease in the District’s 
annual budget (but, with respect to Additional Payments, only to the extent the amounts of such 
Additional Payments are known to the District at the time its annual budget is proposed), to 
maintain such amounts to the extent unpaid in that Fiscal Year in its budget throughout such 
Fiscal Year, and to make the necessary annual appropriations therefor. 

Use and Possession 

The total Lease Payments due in any Fiscal Year will be for the use and possession of the 
Property for such Fiscal Year. 

Abatement of Lease Payments in Event of Loss of Use 

Period.  The obligation of the District to pay Lease Payments will be abated during any 
period in which by reason of damage, destruction or taking by eminent domain or condemnation 
with respect to any item or portion of the Property there is substantial interference with the use 
and possession of such item or portion of the Property by the District. 

Amount.  The amount of any abatement will be determined by the District such that the 
resulting Lease Payments represent fair rental value for the use and possession of the item or 
portion of the Property not damaged, destroyed, or taken.  Such abatement will commence with 
such damage, destruction or taking and end with the substantial completion of the replacement or 
repair, provided, however, that during abatement, available moneys on deposit in the Reserve 
Fund and the Lease Payment Fund and any other legally available sources of money, including 
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without limitation proceeds of rental interruption insurance, will be applied to pay the Lease 
Payments. 

Repair or Replacement.  In the event of abatement, the District will use its best efforts 
to repair or replace the damaged or destroyed portion of the Property, as the case may be, from 
special funds of the District or from other moneys, the application of which, in the opinion of 
Special Counsel addressed to the Trustee, the District and the Corporation, would not result in 
the obligations of the District under the Lease constituting indebtedness of the District in 
contravention of the Constitution and laws of the State. 

Insurance 

Public Liability and Property Damage.  The District will maintain or cause to be 
maintained, throughout the Term of the Lease, a standard comprehensive general public liability 
and property damage insurance policy or policies in protection of the District and its officers, 
agents and employees.  Said policy or policies will provide for indemnification of said parties 
against direct or contingent loss or liability for damages for bodily and personal injury, death or 
property damage occasioned by reason of the use or operation of any District property or portion 
thereof. 

Said policy or policies will provide coverage in the aggregate amount of $1,000,000 for 
personal injury or death of each person and $3,000,000 for personal injury or deaths of two or 
more persons in each accident or event, and in a minimum amount of $150,000 (subject to a 
deductible clause of not to exceed $50,000) for damage to property resulting from each accident 
or event.  Such public liability and property damage insurance may, however, be in the form of a 
single limit policy covering all such risks in an amount equal to the liability limits set forth in the 
Lease. 

Rental Interruption Insurance.  The District will maintain or cause to be maintained 
with insurers of-recognized responsibility, on or prior to the date of the Lease, rental interruption 
or use and occupancy insurance in an amount not less than the maximum remaining scheduled 
Lease Payments in any future 24-month period to insure against loss of Lease Payments from the 
Property. 

The District may not maintain rental interruption insurance required by the Lease through 
a program of self-insurance, and evidence of such insurance will be delivered on or before the 
delivery date of the Certificates. 

Casualty Insurance.  The District will maintain or cause to be maintained with insurers 
of recognized responsibility or through a program of self-insurance, on or prior to the date of the 
Lease, insurance against loss or damage to any portion of the Property caused by fire and 
lightning, with extended coverage and vandalism and malicious mischief insurance.  Said 
extended coverage insurance will, as nearly as practicable, cover loss or damage by explosion, 
windstorm, riot, aircraft, vehicle damage, smoke and such other hazards as are normally covered 
by such insurance. 

Workers’ Compensation.  The District will also maintain workers’ compensation 
insurance issued by a responsible carrier authorized under the laws of the State of California to 
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insure its employees against liability for compensation under the Workers’ Compensation 
Insurance and Safety Act now in force in California, or any act hereafter enacted as an 
amendment or supplement thereto or in lien thereof (with provision for self-insurance of 
$100,000). 

Application of Net Proceeds 

Deposit in Net Proceeds Fund.  The District will remit promptly to the Trustee any Net 
Proceeds received by the District, and the Trustee will deposit such Net Proceeds pursuant to the 
Trust Agreement that the Trustee receives in the Net Proceeds Fund (regarding casualty 
insurance) promptly upon receipt thereof.  The District and/or the Corporation will transfer to the 
Trustee any other Net Proceeds received by the District and/or Corporation in the event of any 
accident, destruction, or taking by eminent domain or condemnation with respect to the Property 
for deposit in the Net Proceeds Fund. 

Disbursement for Replacement or Repair of the Property.  Upon receipt of the 
certification described below and the requisition described below, the Trustee will disburse 
moneys in the Net Proceeds Fund to the person, firm or corporation named in such requisition as 
provided in the Trust Agreement. 

The District Representative must certify to the Corporation and the Trustee that:  (i) the 
Net Proceeds available for such purpose, together with any other funds supplied by the District to 
the Trustee and held in the Net Proceeds Fund for such purpose, are expected to equal at least 
110% of the projected costs of replacement or repair, as demonstrated in an attached requisition 
budget, and (ii) in the event that, damage, destruction or taking results or is expected to result in 
an abatement of Lease Payments, such replacement or repair can be fully completed within a 
period not in excess of the period in which rental interruption insurance proceeds as described in 
the Lease, together with other identified available moneys, will be available to pay in full all 
Lease Payments coming due during such period as demonstrated in an attached requisition 
schedule; and (iii) there are no encumbrances on the Property other than Permitted 
Encumbrances. 

In its requisitions, the District Representative must state certain terms detailed in the 
Lease with respect to each payment to be made. 

Subject to the requirements of the Trust Agreement, any balance of the Net Proceeds 
remaining after such replacement or repair has been completed will be paid to the District. 

Disbursement for Prepayment.  If the District determines not to repair or replace the 
Property as provided above, the Trustee will promptly transfer the Net Proceeds to the 
Prepayment Fund as provided in the Trust Agreement and apply them to prepayment of Lease 
Payments, as provided in the Lease and prepayment of the corresponding amount of principal 
represented by the Certificates as provided in the Trust Agreement, upon the earlier of the 
following events:  (i) written determination of the District Representative that the certification 
provided for above cannot be made and that replacement or repair of any item or portion of the 
Property is not economically feasible or in the best interest of the District; and (ii) one year after 
the receipt of Net Proceeds.  Notwithstanding the foregoing, Net Proceeds shall not be applied to 
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prepayment of less than the Outstanding amount of Certificates without the prior written consent 
of the Insurer. 

Covenants with Respect to the Property 

Use of the Property.  The District represents and warrants that (i) it has an immediate 
use for, and expects to make immediate use of, all of the Property, which need is not temporary 
or expected to diminish in the foreseeable future, and (ii) the Property is essential to the 
operations of the District The District will have full access to the Property throughout the term of 
the Lease-Interest in the Property. 

During the Term of the Lease, the Corporation will hold a leasehold interest in the 
Property.  The District will take any and all actions reasonably required, including but not 
limited to executing and filing any and all documents reasonably required to maintain and 
evidence the Corporation’s leasehold interest in the Property at all times during the Term of the 
Lease.  Upon expiration of the Term of the Lease, the interest of the Corporation in and to the 
Property will be transferred to and vest in the District, without the necessity of any additional 
document of transfer. 

Substitution and Removal of the Property.  Subject to approval by the Insurer, the 
District may amend the Lease and the Site Lease to substitute real property, improvements 
and/or equipment (the “Substituted Property”) for all or a portion of the Property, or to remove 
real property, improvements and/or equipment from the definition of Property, upon compliance 
with all of the conditions set forth below.  After a substitution or removal, the part of the 
Property for which the substitution or removal has been affected will be released from the 
leasehold under the Lease and under the Site Lease. 

No substitution or removal will take place under the Lease until the District delivers to 
the Insurer, the Corporation and the Trustee the following: 

1. A certificate of the District (i) containing a description of all or part of the 
Property to be released, and in the event of a substitution, a description of the Substituted 
Property to be substituted in its place; (ii) stating that the useful life of the Property (including 
the Substituted Property) is equal to at least the remaining term of the Lease; and (iii) stating that 
the essentiality of the Substituted Property is comparable to that of the property being 
substituted. 

2. A certificate of the District stating that the annual fair rental value of the Property 
after a substitution or removal, in each year during the remaining term of the Lease is at least 
equal to the Lease Payments for such year, all as, determined by the District either on the basis of 
(i) an appraisal of the Property (which may be exclusive of improvements and/or 
equipment) prepared by an Independent Appraiser conducted prior to substitution, or removal, 
(ii) the acquisition or construction costs of the Property (which may be exclusive of 
improvements and/or equipment) to be Leased under the Lease, or (iii) any other valuation 
procedure acceptable to Special Counsel. 

3. An opinion of Special Counsel (i) the substitution or removal complies with the 
terms of the Lease, (ii) the Lease remains the legal, valid and binding obligation of the District, 
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and (iii) the substitution or removal will not adversely affect the exclusion from gross income for 
federal income tax purposes. 

4. In the event of a substitution only, evidence that the Substituted Property is not 
subject to any prior liens. 

5. Evidence that the District has delivered to each rating agency then rating the 
Certificates copies of the certificates described in clauses (1) and (2) above.   

6. Title insurance for any Substituted Property and prior to release of any Property, 
evidence that the existing title insurance policy is not affected. 

7. In the event of a substitution only, evidence that the District has caused the 
insurance required by the Lease to be updated to reflect the addition of the Substituted Property. 

8. An amended description of the Property reflecting such substitution or removal 
for inclusion as an exhibit to the Lease and the Site Lease. 

Quiet Enjoyment.  During the Term of the Lease, the Corporation will provide the 
District with quiet use and enjoyment of the Property, and the District will during such Term 
peaceably and quietly have and hold and enjoy the Property, without suit, trouble or hindrance 
from the Corporation, or any person or entity claiming under or through the Corporation except 
as expressly set forth in the Lease or the Trust Agreement. 

Access to the Property.  The District agrees that the Corporation, any Corporation 
Representative and the Corporation’s successors or assigns will have the right at all reasonable 
times to enter upon the Property or any portion thereof to examine and inspect the Property. 

Maintenance, Utilities, Taxes and Assessments.  Throughout the Term of the Lease, as 
part of the consideration for the rental of the Property, all repair and maintenance of the Property 
will be the responsibility of the District, and the District will pay for or otherwise arrange for the 
payment of the cost of the repair and replacement of any portion of the Property resulting from 
ordinary wear and tear or want of care on the part of the District or any sublessee thereof. 

The District will also pay or cause to be paid all taxes and assessments, including but not 
limited to utility charges of any type or nature charged to the Corporation or the District or 
levied, assessed or charged against any portion of the Property or the respective interests or 
estates therein; provided that with respect to special assessments or other governmental charges’ 
that may lawfully be paid in installments over a period of years, the District will be obligated to 
pay only such installments as are required to be paid during the Term of the Lease as and when 
the same become due. 

At the District’s expense and in its name, the District in good faith may contest any such 
taxes, assessments, utility and other charges and, in the event of any such contest, may permit the 
taxes, assessments or other charges so contested to remain unpaid during the period of such 
contest and any appeal therefrom. 
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Liens.  Except as provided in the Lease, the District will not, directly or indirectly, create, 
incur, assume or suffer to exist any pledge, lien, charge, encumbrance or claim, as applicable, on 
or with respect to the Property, other than the respective rights of the Corporation and the 
District as provided in the Lease. 

Additional Obligations.  The District covenants that it will not incur additional 
obligations under the Trust Agreement or the Lease or any amendments or supplements thereto 
or otherwise with respect to the Property without the prior written consent of the Insurer 

Events of Default and Remedies 

The following are “events of default” under the Lease and the terms “events of default” 
and “default” will mean, whenever they are used in the Lease, any one or more of the following 
events: 

(a) Payment Default.  Failure by the District to pay any Lease Payment required to be 
paid under the Lease by the tenth day (or if such day is not a Business Day, the next succeeding 
Business Day) following each corresponding Lease Payment Date.  provided, however, that no 
effect shall be given to payments made under the Municipal Bond Insurance Policy. 

(b)  Covenant Default.  Failure by the District to observe and perform any warranty, 
covenant, condition or agreement on its part to be observed or performed in the Lease or 
otherwise with respect to the Lease or in the Trust Agreement, other than as referred to in clause 
(a) above, for a period of thirty (30) days after written notice specifying such failure and 
requesting that it be remedied has been given to the District by the Corporation, the Trustee or 
the Owners of not less than twenty percent (20%) in aggregate principal amount of Certificates 
then Outstanding; provided, however, that if the failure stated in the notice cannot be corrected 
within the applicable period, the Trustee as assignee of the Corporation or such Owners, as the 
case may be, will not unreasonably withhold consent to an extension of such time if corrective 
action is instituted by the District within the applicable period and diligently pursued until the 
default is corrected. 

(c) Bankruptcy or Insolvency.  The filing by the District of a case in bankruptcy, or 
the subjection of any right or interest of the District under the Lease to any execution, 
garnishment or attachment, or adjudication of the District as a bankrupt, or assignment by the 
District for the benefit of creditors, or the entry by the District into an agreement of composition 
with creditors, or the approval by a court of competent jurisdiction of a petition applicable to the 
District in any proceedings instituted under the provisions of the federal bankruptcy code, as 
amended, or under any similar act ‘which may hereafter be enacted.   

Remedies on Default.  Whenever any event of default referred to in the Lease shall have 
happened and be continuing, it shall be lawful for the Corporation to exercise any and all 
remedies available pursuant to law or granted pursuant to the Lease.  THERE IS NO RIGHT 
UNDER ANY CIRCUMSTANCES TO ACCELERATE THE LEASE PAYMENTS OR 
OTHERWISE DECLARE ANY LEASE PAYMENTS NOT THEN IN DEFAULT TO BE 
IMMEDIATELY DUE AND PAYABLE: 



E-20 

No Remedy Exclusive.  No remedy conferred in the Lease upon or reserved to the 
Corporation is intended to be exclusive, and every such remedy will be cumulative and will be in 
addition to every other remedy given under the Lease existing at law or in equity.  No delay or 
omission to exercise any right or power accruing upon any default will impair any such right or 
power or will be construed to be a waiver thereof, but any such right or power may be exercised 
from time to time and as often as may be deemed expedient.  In order to entitle the Corporation 
to exercise any remedy reserved to it under the Lease, it will not be necessary to give any notice, 
other than such notice as may be required under the Lease or by law. 

Application of the Proceeds from Remedies in the Event of a Default.  All amounts 
received by the Corporation from remedies carried out following an event of default under the 
Lease will be deposited by the Trustee in the Lease Payment Fond and credited towards the 
Lease Payments in order of Lease Payment Date, but only after the payment of all fees and 
expenses of the Trustee, including any fees and expenses of its attorneys incurred as a 
consequence of an event of default. 

Trustee.  Insurer and Certificate Owners to Exercise Rights.  Such rights and 
remedies as are given to the Corporation under the Lease have been assigned by the Corporation 
to the Trustee under the Trust Agreement, to which assignment the District has consented.  Such 
rights and remedies will be exercised by the Trustee, the Insurer and the Owners subject to and 
as provided in the Trust Agreement. 

THE TRUST AGREEMENT  

Security Provisions 

Assignment of Rights in Lease.  The Corporation has, pursuant to the Assignment 
Agreement, assigned and set over to the Trustee certain of its rights in the Lease, including but 
not limited to all of the Corporation’s rights to receive and collect all of the Lease Payments, the 
Prepayments and all other amounts required to be deposited in the Lease Payment Fund pursuant 
to the Lease or the Trust Agreement. 

Security Interest in Moneys and Funds.  The Corporation and the District, as their 
respective interests may appear, grant to the Trustee for the benefit of the Owners a lien on and a 
security interest in all moneys in the funds held by the Trustee under the Trust Agreement 
(excepting only the Rebate Fund and any moneys to be deposited into the Rebate Fund), 
including, without limitation, the Lease Payment Fund, the Reserve Fund, the Prepayment Fund 
and the Net Proceeds Fund, and all such moneys will be held by the Trustee in trust and applied 
to the respective purposes specified in the Trust Agreement and in the Lease. 

Pledge of Lease Payments.  The Lease Payments are irrevocably pledged to and will be 
used for the punctual payment of the interest and principal represented by the Certificates, and 
the Lease Payments will not be used for any other purpose while any of the Certificates remain 
Outstanding.  This pledge will constitute a first and exclusive lien on the Lease Payments in 
accordance with the terms of the Trust Agreement. 
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Funds 

Cost of Issuance Fund; Deposits; Disbursements.  The Trustee will establish and hold 
a special fund designated as the “2006 San Jose Unified School District Cost of Issuance Fund” 
(the “Cost of Issuance Fund”); will keep the Cost of Issuance Fund separate and apart from all 
other funds and moneys held by it; and will administer the Cost of Issuance Fund as provided in 
the Trust Agreement. 

There will be credited to the Cost of Issuance Fund the following amounts:  (i) the 
proceeds of sale of the Certificates required to be deposited therein pursuant to the Trust 
Agreement; (ii) all investment earnings on moneys held in the Cost of Issuance Fund; and 
(in) any other funds from time to time deposited with the Trustee to pay Delivery Costs. 

The Trustee will disburse moneys in the Cost of Issuance Fund from time to time to pay 
for Delivery Costs directly or to reimburse the District for payment of the Delivery Costs upon 
receipt by the Trustee of a written request signed by the District representative and will not be 
responsible for any representations made therein. 

Transfers of Unexpended Proceeds.  Upon receipt of a certificate of the District that all 
Delivery Costs have been paid, the Trustee will withdraw all remaining moneys in the Costs of 
Issuance Fund (other than any moneys retained therein to pay costs not then due and payable as 
certified by the District Representative), and will transfer such moneys to the District free and 
clear of the lien of the Trust Agreement. 

Prepayment Fund.  The Trustee will establish a special fund designated as the “2006 
San Jose Unified School District Prepayment Fund” (the “Prepayment Fund”); will keep such 
fund separate and apart from all other funds and moneys held by it Moneys to be used for 
prepayment of the Certificates will be deposited into the Prepayment Fund and used solely for 
the purpose of prepaying the Certificates in advance of their maturity on the date designated for 
prepayment and upon presentation and surrender of such Certificates. 

Lease Payment Fund.  The Trustee will establish a special fund designated as the “2006 
San Jose Unified School District Lease Payment Fund” (the “Lease Payment Fund”).  All 
moneys at any time deposited by the Trustee in the Lease Payment Fund will be held by the 
Trustee in trust for the benefit of the Owners of the Certificates.  So long as any Certificates are 
Outstanding, neither the District nor the Corporation will have any beneficial right or interest in 
the Lease Payment Fund or the moneys deposited therein, except only as provided in the Trust 
Agreement, and such moneys will be used and applied by the Trustee as set forth in the Trust 
Agreement. 

Reserve Fund.  The Trustee will establish a special fund designated as the “2006 San 
Jose Unified School District Reserve Fund” (the “Reserve Fund”).  All moneys at any time on 
deposit in the Reserve Fund will be held by the Trustee in trust for the benefit of the District and 
for the benefit of the Owners, as a reserve for the payment when due of all the Lease Payments 
and Prepayments to be paid pursuant to the Lease and of all payments on the Certificates and 
applied solely as provided in the Trust Agreement. 
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On the Closing Date, the District will cause to be provided, through the Insurer, the 
Surety Bond in an amount equal to the Reserve Requirement The District may substitute moneys 
for all or part of the amount available to be drawn under the Surety Bond so long as, at the time 
of such substitution, the amount on deposit in the Reserve Fund, together with the amount 
available under the Surety Bond (taking into account any reduction in the amount available under 
the Surety Bond to be made in connection with said substitution), will be at least equal to the 
Reserve Requirement The District will not substitute any credit facility in lieu of all or any 
portion of moneys on deposit in.  the Reserve Fund unless (i) it shall have a rating of A+ or 
better from Standard &.  Poor’s and (ii) it shall comply with the Reserve Fund Surety Guidelines 
attached to the Trust Agreement as Exhibit C. 

(a) In the event of a deficiency in the Lease Payment Fund, the Trustee shall then 
request, at least three Business Days prior to the date such funds are required, an advance under 
the Surety Bond and any other Credit Facility (as defined below) on deposit therein/on a pro rata 
basis, solely for the purpose of curing such deficiency in the Lease Payment Fund, in the event of 
a deficiency in such fund, or for the purpose of paying the interest or principal or prepayment 
premium, if any, with respect to the Certificates in the event no other moneys are available 
therefor under the Trust Agreement.  Such request shall be in the form prescribed by the Surety 
Bond.  ln the event that payment is made under the Surety Bond, the Insurer shall be reimbursed 
in full prior to moneys being applied to replenish the Reserve Fund. 

(b) The District shall repay any draws under the Surety Bond and pay all related 
reasonable expenses incurred by the Insurer.  Interest shall accrue and be payable on such draws 
and expenses from the date of payment by the Insurer at the Late Payment Rate.  “Late Payment 
Rate” means the lesser of (a) the greater of (i) the per annum rate of interest, publicly announced 
from time to time by JPMorgan Chase Bank at its principal office in the City of New York, as its 
prime or base lending rate (“Prime Rate”) (any change in such Prime Rate to be effective on the 
date such change is announced by JPMorgan Chase Bank) plus 3%, and (ii) the then applicable 
highest rate of interest with respect to the Certificates and (b) the maximum rate permissible 
under applicable usury or similar laws limiting interest rates.  The Late Payment Rate shall be 
computed on the basis of the actual number of days elapsed over a year of 360 days.  In the event 
JPMorgan Chase Bank ceases to announce its Prime Rate publicly, Prime Rate shall be the 
publicly announced prime or base lending rate of such national bank as the Insurer shall specify. 

Repayment of draws and payment of expenses and accrued interest thereon at the Late 
Payment Rate (collectively, “Policy Costs”) shall commence in the first month, following each 
draw, and each such monthly payment shall be in an amount at least equal to 1/12 of the 
aggregate of Policy Costs related to such draw.  Policy Costs shall be Additional Payments due 
under the Lease. 

Amounts in respect of Policy Costs paid to the Insurer shall be credited first to interest 
due, then to the expenses due and then to principal due.  As and to the extent that payments are 
made to the Insurer on account of principal due, the coverage under the Surety Bond will be 
increased by a like amount, subject to the terms of the Surety Bond 

All cash and investments in the Reserve Fund shall be transferred to the Lease Payment 
Fund for payment of interest and principal with respect to Certificates before any drawing may 
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be made on the Surety Bond or any other credit facility credited to the Reserve Fund in lieu of 
cash (“Credit Facility”).  Payment of any Policy Costs shall be made prior to replenishment of 
any such cash amounts.  Draws on all Credit Facilities (including the Surety Bond) on which 
there is available coverage shall be made on a pro-rate basis (calculated by reference to the 
coverage then available thereunder) after applying all available cash and investments in the 
Reserve Fund.  Payment of Policy Costs and reimbursement of amounts with respect to other 
Credit Facilities shall be made on a pro-rata basis prior to replenishment of any cash drawn from 
the Reserve Fund. 

(c) If the District shall fail to pay any Policy Costs in accordance with the 
requirements of Paragraph (b) hereof, the Insurer shall be entitled to exercise any and all legal 
and equitable remedies available to it, including those provided under this Trust Agreement other 
than (i) acceleration of the maturity of the Certificates or (ii) remedies which would adversely 
affect owners of the Certificates. 

(d) The Trust Agreement shall not be discharged until all Policy Costs owing to the 
Insurer shall have been paid in full.  The District’s obligation to pay such amounts shall 
expressly survive payment in full of the Certificates. 

(e) In order to secure the District’s payment obligations with respect to the Policy 
Costs there shall be granted and perfected in favor of the Insurer a security interest (subordinate 
only to that of the owners of the Certificates) in all revenues and collateral pledged as security 
for the Certificates. 

(f) The Trustee shall ascertain the necessity for a claim upon the Surety Bond and 
shall provide notice to the Insurer in accordance with the terms of the Surety Bond at least five 
Business Days prior to each date upon which interest or principal is due with respect to the 
Certificates. 

Net Proceeds Fund.  The Trustee will establish a special fund when needed designated 
as the “2006 San Jose Unified School District Net Proceeds Fund” (the “Net Proceeds Fund”) to 
be maintained and held in trust for the benefit of the Owners, subject to disbursement therefrom 
as provided in the Trust Agreement.  The Trustee will deposit Net Proceeds in the Net Proceeds 
Fund as provided in the Lease. 

The Trustee will disburse Net Proceeds for replacement or repair of the Property as 
provided in the Lease only if it has received the certification and moneys, if any, required by the 
Lease (and the Trustee will he protected absolutely in making any disbursements from the Net 
Proceeds Fund in reliance upon the requisition described in the Lease), or transfer such Net 
Proceeds to the Prepayment Fund upon notification by the District Representative as provided in 
the Lease. 

Held in Trust.  The moneys and investments held by the Trustee under the Trust 
Agreement are irrevocably held in trust for the benefit of the Owners of the Certificates, except 
in the case of the Rebate Fund, for payment as required to the United States Treasury, and such 
moneys, and any income or interest earned thereon, will be expended only as provided in the 
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Trust Agreement, and will not be subject to levy or attachment or lien by or for the benefit of any 
creditor of the Corporation, the Trustee or the District; or any of them. 

Investments.  The District Representative will by Written Request of the District filed 
with the Trustee direct investment in specific Permitted Investments identified in such Written 
Request of the District. 

Any income, profit or loss on the investment of moneys held by the Trustee under the 
Trust Agreement will be credited to the respective fund for which such moneys are held, except 
as otherwise provided in the Trust Agreement. 

Rebate Fund.  The Trustee will establish a special fund designated the “2006 San Jose 
Unified School District Rebate Fund” (the “Rebate Fund”).  All amounts at any time on deposit 
in the Rebate Fund will be held by the Trustee in trust, to the extent required to satisfy the 
requirement to make rebate payments to the United States (the “Rebate Requirement”) pursuant 
to the Code and the Treasury Regulations promulgated thereunder. 

Amendment 

Amendments Permitted.  The Trust Agreement and the rights and obligations of the 
Owners, and the Lease and the rights and obligations of the parties thereto, may be modified or 
amended at any time by a supplemental agreement that will become effective when the written 
consent of the insurer of the Certificates, if applicable, and the Owners of a majority in aggregate 
principal amount of the Certificates then Outstanding, exclusive of Certificates disqualified as 
provided in the Trust Agreement, will have been filed with the Trustee.  No such modification or 
amendment will:  (1) extend or have the effect of extending the fixed maturity of any Certificate 
or the time of payment of interest with, respect thereto or the amount of any premium payable 
upon the prepayment thereof, or (2) reduce or have the effect of reducing the percentage of 
Certificates required for the affirmative vote or written consent to an amendment or modification 
of the Lease, or (3) modify any of the rights or obligations of the Trustee without its written 
assent thereto.  Any such supplemental agreement will become effective as provided in the Trust 
Agreement. 

The Trust Agreement and the rights and obligations of the Owners, and the Lease and the 
rights and obligations of the parties thereto, may be modified or amended at any time by a 
supplemental agreement, without the consent of any such Owners, but only to the extent 
permitted by law and only (i) to cure, correct or supplement any ambiguous or defective 
provision contained in the Trust Agreement or the Lease; (ii) in regard to matters arising under 
the Trust Agreement or the Lease, as the parties to the Trust Agreement or the Lease may deem 
necessary or desirable and that will not adversely affect the interest of the Owners; or (iii) to 
remove or substitute Property as provided by the Lease.  Any such supplemental agreement will 
become effective upon execution and delivery by the parties to the Trust Agreement or the Lease 
as the case may be. 

Procedure for Amendment with Written Consent of the Owners.  The Trust 
Agreement or the Lease may be amended by supplemental agreement as provided above in tine 
event that the consent of the insurer of the Certificates, if applicable, and of the Owners is 
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required.  A copy of such supplemental agreement, together with a request to the Owners for 
their consent thereto, will be mailed by the Trustee by first-class mail, postage prepaid, to each 
Owner of a Certificate at his or her address as set forth in the Certificate Register, but failure to 
receive copies of such supplemental agreement and request so mailed will not affect the validity 
of the supplemental agreement when assented to as provided in this paragraph. 

Events of Default 

Remedies.  If an Event of Default shall happen, then, and in each and every such case 
during the continuance of such Event of Default, the Trustee, subject to the provisions of the 
Trust Agreement, may, exercise any and all remedies available pursuant to law or granted 
pursuant to the Lease; provided, however, that notwithstanding anything in the Trust Agreement 
or in the Lease to the contrary, THERE WILL BE NO RIGHT UNDER ANY 
CIRCUMSTANCES TO ACCELERATE THE MATURITIES OF THE CERTIFICATES OR 
OTHERWISE TO DECLARE ANY LEASE PAYMENTS NOT THEN IN DEFAULT TO BE 
IMMEDIATELY DUE AND PAYABLE. 

Actual Knowledge.  The Trustee shall not be deemed to have knowledge of any Event of 
Default unless and until a responsible officer of the Trustee shall have actual knowledge thereof 
or shall have received written notice thereof at its Principal Office. 

Application of Funds.  All moneys received by the Trustee pursuant to any right given 
or action taken under the provisions of the Lease or the Trust Agreement, shall be deposited into 
the Lease Payment Fund and shall be applied by the Trustee in the following order upon 
presentation and surrender of the several Certificates  

(a) First, Costs and Expenses:  to the payment of the costs and expenses of 
the Trustee and of the Owners, including reasonable compensation to its or their agents, 
attorneys and counsel incurred in connection with the particular Event of Default; 

(b) Second, Interest:  to the payment to the persons entitled thereto of all 
installments of interest then due in the order of the maturity of such installment, and, if the 
amount available shall not be sufficient to pay in full any installment or installments maturing on 
the same date, then to the payment thereof ratably, according to the amounts due thereon, to the 
persons entitled thereto, without any discrimination or preference; and 

(c) Third, Principal:  to the payment to the persons entitled thereto of the 
unpaid principal of any Certificates that have become due, whether at maturity or by call for 
prepayment, in the order of their due dates, with interest on the overdue principal and interest at 
a rate equal to the rate paid with respect to the Certificates and, if the amount available is not be 
sufficient to pay in full all the amounts due with respect to the Certificates on any date, together 
with such interest, then to the payment thereof ratably, according to the amounts of principal due 
on such date to the persons entitled thereto, without any discrimination or preference. 

Defeasance 

If and when any Outstanding Certificates have been paid and discharged in any one or 
more of the following ways: 
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(a) Payment:  by well and truly paying or causing to be paid the principal of 
and interest and prepayment premiums (if any) with respect to such Certificates, as and when the 
same become due and payable;  

(b) Cash:  if prior to maturity and having given notice of prepayment by 
irrevocably depositing with the Trustee, in trust, at or before maturity, an.  amount of cash which 
(together with cash then on deposit in the Lease Payment Fund and the Reserve Fund, in the 
event of payment or provision for payment of all Outstanding Certificates) is sufficient to pay 
such Certificates, including all principal and interest and premium, if any; or  

(c) Eligible Securities:  by irrevocably depositing with the Trustee, in trust in 
an escrow fund, noncallable Eligible Securities together with cash, if required, in such amount as 
will, in the opinion of an independent certified public accountant delivered to the Trustee, 
together with interest to accrue thereon (and, in the event of payment or provision for payment of 
all Outstanding Certificates moneys then on deposit in the Lease Payment Fund and the Reserve 
Fund together with the interest to accrue thereon), be fully sufficient to pay and discharge all 
such Certificates (including all principal and interest represented thereby and prepayment 
premiums, if any) at or before their maturity date and which will result in the escrow fund being 
rated in the highest rating category by Fitch, Moody’s and/or Standard & Poor’s;  

(d) Forward Supply Contracts:  If a forward supply contract is employed in 
connection with the deposit of Eligible Securities, the independent certified public account report 
referred to in (3), above shall expressly state that the adequacy of the escrow to accomplish the 
refunding relies solely on the initial escrowed Eligible Securities and the maturing principal 
thereof and interest income thereon and does not assume performance under or compliance with 
the forward supply contract, and (ii) the applicable escrow agreement shall provide that in the 
event of any discrepancy or difference between the terms of the forward supply contract and the 
escrow agreement (or this Trust Agreement if no separate escrow agreement is utilized), the 
terms of the escrow agreement or this Trust Agreement, if applicable, shall control. 

then, notwithstanding that any Certificates have not been surrendered for payment, all 
obligations of the Corporation, the Trustee and the District with respect to such Certificates will 
cease and terminate, except only the obligation of the Trustee to pay or cause to be paid, from 
Lease Payments paid by or on behalf of the District from funds deposited pursuant to paragraphs 
(2) and (3) above, to the Owners of the Certificates not so surrendered and paid all sums due 
with respect thereto, and in the event of deposits pursuant to paragraphs (2) and (3) above, the 
Certificates will continue to represent direct and proportionate interests of the Owners thereof in 
Lease Payments under the Lease. 

Certain Provisions for the Benefit of the Insurer 

For so long as the Surety Bond or the Municipal Bond Insurance Policy is outstanding, 
notwithstanding anything to the contrary set forth in the Trust Agreement, the following 
provisions govern and the District and Corporation have agreed as follows: 

(a) The Insurer shall be deemed to be the sole Owner of the Certificates for 
the purpose of exercising any voting right or privilege or giving any consent or direction or 
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taking any other action that the holders of the Certificates are entitled to take pursuant to Article 
IX and Article XIII of this Trust Agreement, and the Trustee shall take no action pursuant to 
either such Article except with the consent, or at the direction of, the Insurer.   

(b) The Insurer shall have the right to remove the Trustee for cause and 
following any Event of Default. 

(c) The parties hereto agree that the Insurer is intended to be and shall be a 
third party beneficiary to the Trust Agreement. 

(d) No modification, amendment or supplement to the Trust Agreement or 
other Related Document, may become effective except upon obtaining the prior written consent 
of the Insurer. 

(e) Copies of any modification or amendment to the Trust Agreement or any 
other Related Document shall be sent to Standard & Poor’s and Moody’s at least 10 days prior to 
the effective date thereof. 

(f) Rights of the Insurer to direct or consent to District, Trustee or 
Certificateholder actions under the Trust Agreement shall be suspended during any period in 
which the Insurer is in default in its payment obligations under the Municipal Bond Insurance 
Policy (except to the extent of amounts previously paid by the Insurer and due and owing to the 
Insurer) and shall be of no force or effect in the event the Municipal Bond Insurance Policy is no 
longer in effect or the Insurer asserts that the Municipal Bond Insurance Policy is not in effect or 
the Insurer shall have provided written notice that it waives such rights. 

(g) The rights granted to the Insurer under the Trust Agreement or any other 
Related Document to request, consent to or direct any action are rights granted to the Insurer in 
consideration of its issuance of the Municipal Bond Insurance Policy.  Any exercise by the 
Insurer of such rights is merely an exercise of the Insurer’s contractual rights and shall not be 
construed or deemed to be taken for the benefit or on behalf of the Certificateholders nor does 
such action evidence any position of the Insurer, positive or negative, as to whether 
Certificateholder consent is required in addition to consent of the Insurer. 

(h) To accomplish defeasance of the Certificates the District shall cause to be 
delivered (i) a report of an independent firm of nationally recognized certified public accountants 
or such other accountant as shall be acceptable to the Insurer (“Accountant”) verifying the 
sufficiency of the escrow established to pay the Certificates in full on the maturity or prepayment 
date (“Verification”), (ii) an Escrow Deposit Agreement (which shall be acceptable in form and 
substance to the Insurer), (iii) an opinion of nationally recognized special counsel to the effect 
that the Certificates are no longer “Outstanding” under the Trust Agreement, and (iv) if there is a 
Trustee for the Certificates a certificate of discharge of the Trustee with respect to the 
Certificates; each Verification and defeasance opinion shall be acceptable in form and substance, 
and addressed, to the District, the Trustee and the Insurer.  In the event a forward purchase 
agreement will be employed in the refunding, such agreement shall be subject to the approval of 
the Insurer and shall be accompanied by such opinions of counsel as may be required by the 
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Insurer.  The Insurer shall be provided with final drafts of the above-referenced documentation 
not less than five business days prior to the funding of the escrow. 

Certificates shall be deemed “Outstanding” under the Trust Agreement unless and until they are 
in fact paid and retired or the above criteria are met. 

(i) Amounts paid by the Insurer under the Municipal Bond Insurance Policy 
shall not be deemed paid for purposes of the Trust Agreement and shall remain outstanding and 
continue to be due and owing until paid by the District in accordance with the Trust Agreement.   

(j) The Trust Agreement shall not be discharged unless all amounts due or to 
become due to the Insurer have been paid in full or duly provided for. 

(k) The Insurer shall, to the extent it makes any payment of interest with 
respect to the Certificates, become subrogated to the rights of the recipients of such payments in 
accordance with the terms of the Municipal Bond Insurance Policy. 

(l) The District shall pay or reimburse the Insurer any and all charges, fees, 
costs and expenses which the Insurer may reasonably pay or incur in connection with (i) the 
administration, enforcement, defense or preservation of any rights or security in any Related 
Document; (ii) the pursuit of any remedies under the Trust Agreement or any other Related 
Document or otherwise afforded by law or equity, (iii) any amendment, waiver or other action 
with respect to, or related to, the Trust Agreement or any other Related Document whether or not 
executed or completed, (iv)the violation by the District of any law, rule or regulation, or any 
judgment, order or decree applicable to it or (v) any litigation or other dispute in connection with 
the Trust Agreement or the transactions contemplated thereby, other than amounts resulting from 
the failure of the Insurer to honor its obligations under the Municipal Bond Insurance Policy.  
The Insurer reserves the right to charge a reasonable fee as a condition to executing any 
amendment, waiver or consent proposed in respect of the Trust Agreement or any other Related 
Document. 

(m) The Insurer shall be entitled to pay principal or interest with respect to the 
Certificates that shall become Due for Payment but shall be unpaid by reason of Nonpayment by 
the District (as such terms are defined in the Municipal Bond Insurance Policy) and any amounts 
due on the Certificates as a result of acceleration of the maturity thereof in accordance with the 
Trust Agreement, whether or not the Insurer has received a Notice of Nonpayment (as such terms 
are defined in the Municipal Bond Insurance Policy) or a claim upon the Municipal Bond 
Insurance Policy. 

(n) The notice address of the Insurer is:  Financial Guaranty Insurance 
Company, 126 Park Avenue, New York, NY 10017, Attention:  Risk Management, Telephone:  
(212) 312-3000.  In each case in which notice or other communication refers to an Event of 
Default, then a copy of such notice or other communication shall also be sent to the attention of 
General Counsel and shall be marked to indicate “URGENT MATERIAL ENCLOSED.” 

(o) The Insurer shall be provided with the following information:   



E-29 

(i) Annual audited financial statements within 210 days after the end 
of the District’s fiscal year and the District’s annual budget within 30 days after the approval 
thereof; 

(ii) Notice of any draw upon or deficiency due to market fluctuation in 
the amount, if any, on deposit in the Reserve Fund within two Business Days after knowledge 
thereof other than (i) withdrawals of amounts in excess of the Reserve Requirement and 
(ii) withdrawals in connection with a refunding of Certificates; 

(iii) Notice of any default known to the Trustee within five Business 
Days after knowledge thereof; 

(iv) Prior notice of the advance refunding or prepayment of any of the 
Certificates, including the principal amount, maturities and CUSIP numbers with respect thereto; 

(v) Notice of the resignation or removal of the Trustee and the 
appointment of, and acceptance of duties by, any successor thereto; 

(vi) Notice of the commencement of any proceeding by or against the 
District commenced under the United States Bankruptcy Code or any other applicable 
bankruptcy, insolvency, receivership, rehabilitation or similar law (an “Insolvency Proceeding”); 

(vii) Notice of the making of any claim in connection with any 
Insolvency Proceeding seeking the avoidance as a preferential transfer of any payment of 
principal or interest with respect to the Certificates; 

(viii) Notice of any material events pursuant to Rule 15c2-12 of the 
Securities Exchange Act of 1934; 

(ix) Notice of the redemption, other than mandatory sinking fund 
redemption, of any of the Certificates, or of any advance refunding of the Certificates, including 
the principal amount, maturities and CUSIP numbers thereof; 

(x) Such additional information as the Insurer may reasonably request 
from time to time; 

(xi) A full original transcript of all proceedings relating to the 
execution of any amendment or supplement to this Trust Agreement or any other Related 
Document; 

(xii) The official statement or other disclosure document, if any, 
prepared in connection with the issuance of additional debt, whether or not it is on parity with the 
Trust Agreement; and 

(xiii) All reports, notices and correspondence to be delivered under the 
terms of the Trust Agreement or any other Related Document. 
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THE ASSIGNMENT AGREEMENT 

The Assignment Agreement provides for the transfer, assignment and setting over by the 
Corporation to the Trustee, for the benefit of the Owners of Certificates, all of the Corporation’s 
rights under the Lease (excepting only the Corporation’s rights regarding indemnification, rights 
to recover attorneys’ fees and the Corporation’s obligations under the Lease regarding its tax 
covenants), including, without limitation, (i) the right to receive and collect all of the Lease 
Payments and Additional Payments from the District under the Lease, (ii) the right to receive and 
collect any proceeds of any insurance maintained pursuant to the Lease or any condemnation 
award rendered with respect to the Property, (iii) the light to take all actions and give all consents 
under the Lease, (iv) the tight to exercise such rights and remedies conferred on the Corporation 
pursuant to the Lease as may be necessary or convenient (a) to enforce payment of the Lease 
Payments and Additional Payments, and any other amounts required to be deposited in the Lease 
Payment Fund, the Net Proceeds Fund or any other amounts established under the Trust 
Agreement, or (b) otherwise to protect the interests of the Corporation in the event of default by 
the District under the Lease, (v) all right, title, and interest of the Corporation in the Site Lease, 
and (vi) all right, title, and interest of the Corporation in the funds and accounts (and the money 
and other property held therein) established pursuant to the Trust Agreement or the Lease.  The 
Trustee accepts such assignment for the benefit of the Owners of the Certificates, subject to the 
provisions of the Trust Agreement. 

THE SITE LEASE 

Pursuant to the Site Lease, the District, as lessor, leases to the Corporation, as lessee, 
right, tide and interest in the Property.  The term of the Site Lease will commence as of the date 
of the Lease and will remain in effect until the expiration of the term of the Lease.  The Property 
will be simultaneously leased back to the District under the Lease, and fee title will remain with 
the District. 
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