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8.02 Discharge, Release and Injunction With Regard to Holders and Sub-

Trustee/Agents.  Each Holder acting on its own behalf or acting in its capacity as a trustee 

and/or agent for the beneficial holder(s) of any underlying financial instrument(s) insured by a 

Policy, and any party to the Transaction Documents assigned or delegated in whole or in part 

duties relating to submitting or processing payment of Policy Claims under the related 

Transaction Documents (each a “Sub-Trustee/Agent”), shall submit any claim for payment under 

such Policy in accordance with the provisions of the Plan by completing and submitting the 

Proof of Policy Claim Form in full (in the form approved by the Rehabilitator), including the 

selection of the delivery method for the payment in Surplus Notes. Actions taken in compliance 

with the Plan by any such Holder or Sub-Trustee/Agent shall not be deemed to be a violation of 

any provision in, or duty arising out of, the applicable Policy or related Transaction Documents.  

The Segregated Account shall indemnify any such Holder acting in its capacity as a trustee 

and/or agent for the beneficial holder(s) of any underlying financial instrument(s) insured by a 

Policy, and any such Sub-Trustee/Agent (each an “Indemnified Party”) for any reasonable and 

documented out-of-pocket losses and costs, including reasonable attorney fees, incurred in 

defending any lawsuit, action, or similar formal legal proceeding arising out of their compliance 

with the Plan (excluding losses and costs resulting from the negligence, gross negligence or other 

misconduct of such Indemnified Parties, provided, however, that for purposes of this indemnity, 

compliance with the Plan shall not be deemed to constitute negligence, gross negligence, or 

misconduct) (each a “Third Party Liability”), provided (a) no amounts shall be payable by the 

Segregated Account to any Indemnified Party to the extent that the same shall be reimbursable to 

them under or pursuant to the Transaction Documents and (b) any Indemnified Party making a 

claim for indemnification shall have used its best efforts to cause any such lawsuit, action or 
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similar formal legal proceeding to be brought before the Dane County Circuit Court as part of 

this Proceeding.  

Any indemnification obligation of the Segregated Account under this provision 

shall further be subject to the following: promptly upon receipt by any Indemnified Party of 

notice of any claim or of the commencement or threatened commencement of any action against 

the Indemnified Party which may constitute a Third-Party Liability, such Indemnified Party will 

cause notice to be given to the Segregated Account in writing of such claim or such 

commencement or threatened commencement of action or proceeding, together with a copy of 

any documents received by the Indemnified Party in connection therewith.  In the event that any 

such claim or action shall be asserted against an Indemnified Party, the Indemnified Party shall 

consent to the intervention by the Segregated Account in any such suit in order to defend against 

said claim and/or shall tender to the Segregated Account control of the defense and settlement of 

such claim or action, and shall cooperate with the Segregated Account in such defense and 

settlement.  The Segregated Account shall at all times have the right to employ counsel to 

represent both the Indemnified Party and the Segregated Account in any claim or action or 

proceeding, whether or not the Segregated Account has requested intervention or tender of 

control; provided that in the event the Segregated Account’s counsel or the Indemnified Party’s 

counsel determines that there is a legal conflict of interest between the Segregated Account and 

such Indemnified Party, and neither the Segregated Account nor such Indemnified Party is 

willing to waive such conflict, then such Indemnified Party shall be entitled to retain one 

separate counsel, acceptable to the Segregated Account.  Until the Segregated Account requests 

the control of the defense and settlement of such claim or action or unless the Segregated 

Account has otherwise employed counsel to represent both the Segregated Account and such 
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Indemnified Party, such Indemnified Party shall have the right to employ its own counsel with 

respect to such lawsuit, action or similar formal legal proceeding, whose reasonable fees and 

expenses shall be Third-Party Liabilities (provided that the Segregated Account shall in no event 

be liable for the legal fees and expenses of more than one firm).  Such Indemnified Party giving 

notice and, if requested, tendering defense of the lawsuit or action required by this paragraph are 

conditions to the Segregated Account’s indemnification obligations hereunder.  Further, the 

Segregated Account shall have no liability for any settlement of any lawsuit or action for which 

the Segregated Account otherwise agrees herein to indemnify an Indemnified Party unless 

written notice of such proposed settlement shall have been furnished to the Segregated Account, 

and the Segregated Account in its sole discretion shall have consented in writing to such 

settlement. 

All persons and entities are enjoined and restrained from commencing or 

prosecuting any actions, claims, lawsuits or other formal legal proceedings in any state, federal 

or foreign court, administrative body or other tribunal other than the Court against:  (i) any 

Holder acting in its capacity as a trustee and/or agent for the beneficial holder(s) of any 

underlying financial instrument(s) insured by a Policy, in respect of such Holder’s compliance 

with the Plan; and/or (ii) any Sub-Trustee/Agent, in respect of such Sub-Trustee Agent’s 

compliance with the Plan.  The Court shall have exclusive jurisdiction over such actions, claims, 

or lawsuits, which must be raised by motion or other filing in the Proceeding. 





modification, amendment, supplement, consent, waiver or other action shall be
conclusive and binding on the holder of this Note and on all future holders of this Note
and of any Note issued upon the registration of transfer hereof or in exchange heretofore
or in lieu hereof, whether or not notation thereof is made upon this Note.  The Fiscal
Agency Agreement and the terms of the Notes may, with the prior approval of the
Commissioner, be modified or amended by the Issuer and the Fiscal Agent, without the
consent of any holders of Notes, for the purpose of (a) adding to the covenants of the
Issuer for the benefit of the holders of Notes, or (b) surrendering any right or power
conferred upon the Issuer, or (c) securing the Notes, or (d) evidencing the succession of
another corporation to the Issuer and the assumption by such successor of the covenants
and obligations of the Issuer herein and in the Fiscal Agency Agreement as permitted by
the Notes and the Fiscal Agency Agreement, or (e) modifying the restrictions on, and
procedures for, resale and other transfers of the Notes to the extent required by any
change in applicable law or regulation (or the interpretation thereof) or in practices
relating to the resale or transfer of restricted securities generally, or (f) accommodating
the issuance, if any, of Notes in book-entry or certificated form and matters related
thereto which do not adversely affect the interest of any Note holder in any material
respect, or (g) curing any ambiguity or correcting or supplementing any defective
provision contained herein or in the Fiscal Agency Agreement in a manner which does
not adversely affect the interest of any Note holder in any material respect, or (h)
effecting any amendment which the Issuer and the Fiscal Agent may determine is
necessary or desirable and which shall not adversely affect the interest of any Note
holder, to all of which each holder of any Note, by acceptance thereof, consents.

14. Remedies.  Holders of Notes may enforce the Fiscal Agency Agreement or
the Notes only in the manner set forth below.

(a) In the event that any state or federal agency shall obtain an order or grant
approval for the rehabilitation, liquidation, conservation or dissolution of the Issuer or 
Ambac Assurance Corporation (other than an Excluded Order), the Notes will upon the
obtaining of such an order or the granting of such approval immediately mature in full
without any action on the part of the Fiscal Agent or any holder of the Notes, with
payment thereon being subject to the Payment Restrictions, and any restrictions imposed
as a consequence of, or pursuant to, such proceedings.  Notwithstanding any other
provision of this Note or the Fiscal Agency Agreement, in no event shall the Fiscal Agent
or any holder of the Notes be entitled to declare the Notes to immediately mature or
otherwise be immediately payable.

(b) In the event that the Commissioner approves in whole or in part a payment
of any interest on or principal of, or any redemption payment with respect to, any Notes
and the Issuer fails to pay the full amount of such approved payment on the date such
amount is scheduled to be paid, such approved amount will be immediately payable on
such date without any action on the part of the Fiscal Agent or any holder of Notes.  In
the event that the Issuer fails to perform any of its other obligations hereunder or under
the Fiscal Agency Agreement, each holder of the Notes may pursue any available remedy
to enforce the performance of any provision of such Notes or the Fiscal Agency
Agreement; provided, however, that such remedy shall in no event include the right to
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