JPMorgan @

October 7, 2008

Jefferson Coumty, Alabamsa

County Courthouss

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn: President of County Conymission

Re: Standby Warrant Purchase Agreements and Related Forbearance
Agreements Between Jefferson Covnty and JPMorgan Chase Bank

Ladies and Gentlemen;

Reference is made to (g) the Stendby Warrant Purchase Agreement, dated as of
February 1, 2002, among Jefferson County, Alabama (the “County™), The Bank of New
York Mellon, formerly The Bank of New York, as Trustee (the “Trustee”), and
JPMorgan Chase Bank (the “Bank™), as liquidity provider, rel ating to $110,000,000
Jefferson County, Alabama Sewer Revenue Capital Improvement Warrents Series 2002-
A (the “2002-A Standby Agreement”); (b) the Standby Warrant Purchase Agreoment,
dated as of October 1, 2002, among the County, the Trustee, JPMorgan Chase Bank, as
Liquidity Agent (the “Liquidity Agent™), and the Bank, as liquidity provider, relating fo
$73,700,000 Jefferson County, Alabama Sewer Revenve Refunding Warrants Series
2002-C-2 (the “2002-C-2 Standby Agreement”; collectively with the 2002-A° Standby
Agreement, the “Standby Agreements™); (c)(i) the Forbearance Agreement and
Reservation of Rights, dated rs of March 31, 2008, among the County, the Trusiee,
Financial Guaranty Inserance Company (“FGIC™), Syncora Guarantee Inc (formerly XL
Capital Assurance Inc., “Syncorg”) end the Bank (as amended by that certain First
Amendment to Forbearance Agreement and Reservation of Rights, dated as of April 15,
2008, the “2002-A Oripinal Forbearance Aprsement™) and (ii) the forbearance letters
from the Bank to the County dated May 13, 2008, May 30, 2008, July 31, 2008, August
27, 2008 and September 30, 2008 regarding the 2002-A Standby Agreement and the
2002-A Original Forbearance Agreement (the documents described in this clause (c) are
referred to collectively as the “2002-A Forboarance Apreement”); and (d)(i) the
Forbearance Agreement and Reservation of Rights, dated ag of March 31, 2008, eraong
the County, the Trustee, FGIC, Syncora, the Liquidity Agent and the Bank (as amended



by that certain First Amendment to Forbcamnce Agreement and Resmation of Rights,
dated as of April 15, 2008, the “2002 ging ATy cetnent™) and (ii) the
forbearance letters from the Bank to the County dated May 13 2008 May 30, 2008, July
31, 2008, August 27, 2008 and September 30, 2008 regarding the 2002-C-2 Standby
Agreement and the 2002-C-2 Original Forbearance Agreement (the documents descnbed
in this clanse (d) are refemed to collectively as the “20 : 7

collectively with the 2002-A Forbearance Agreement, the “ljgrbearmoe Ayem:mw")
Unless othexwise defined, capitalized terms are used herein as defined in the Forbearance
Agreements or the Standby Agreements, as applicable.

As you know, pursuent to the Forbearamce Agreements, the County has
acknowledged that Events of Default have occurred and are continuing wnder the Standby
Apreements, that interost bas accrued and continues to aceme at the Default Rate on the
Bank Warrants, and that all interest accrued at the Default Rate on the Bank Warrants in
excess of the amount paid by the County to the Bank on April 1, 2008, May 1, 2008, June
2, 2008, July 1, 2008, August 4, 2008, and September 2, 2008 (the “Defanlt Interest'”)
shall be due and payable in full by the County on October B, 2008, Additionally,
pwrsuant to the Forbearance Agreements, and without prejudice to the Bank's right to
exezcise any of its rights and remedies at any time in the exercise of its sole discretion,
the Bank stated its intent not to exerclseanyof:tsnghts and remedies in respect of the
above referenced Events of Default prior to 5:00 p.m. (prevailing Birmingham, Alabama

. time) on October 8, 2008,

In recognition of the continued direct involvement of the Governor of the State of
Alabama to firther the ongoing efforts to reach a constnsual restacturing of the
County's sewer related indebtedness, and as a finther expression of the Bamk's .
willingness to fully explore that mutual goal, the Bank will proceed as follows:
Notwithstanding the termination of the Forbearance Period, but without prejudice to the
Bank's right to exercise any of its rights and remedies at any time in the exercise of its
sole discretion, it is net the Bank's current intent to exercise any such rights and remedies
in respect of the above referenced Events of Default prior to 5:00 p.m. {prevailing
Birmingham, Alebama time) on October 31, 2008, In addition, and notwithstanding
anything to the confrary contained in the Forbearance Agreements, the Bank agrees that,
effective upon the execution in counterparts of this letter by the' County, the Trustee,
Syncora and FGIC, the Default Intersst shall be due and payable in full by the County on
Qctober 31, 2008, or such later date as the Bank in its sole discretion (and without
execution of any writing by the County or any other Party) selects for Default Interest to
be due and payable.

The Expiration Date (as such term is defined in the 2002-C-2 Standby
Agreement) shall not cccur umtil October 31, 2008 (or such later date as the Bank in its
sole discretion (and without execuntion of any writing by the County or any other Party)
selects as the Expiration Date); provided, howaver, that for purposes of the definition of
“Bank Rate” in the 2002-C-2 Standby Agreement, the Expiration Date shall be October
17, 2008. Issuer and Syncora approve of the provisions of this pamgraph. Syncors
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confitms that the Bank Rate as celculated in conformity with this paragraph constitutes
the Bank Rate for purposes of the Municipal Bond Insurance Policy.

Please note that nothing contained ir this letter is intended as or shall constitute an
alteration (except in respect of the change 1o the date of payment of the Default Interest
and the change of the Expiration Date of the 2002-C-2 Standby Agreement), waiver or
release of any rights, remedies, claims, causes of action, or defenses by any of the Parties
in relation to the Standby Agreements, the Forbearance Agreements, the Bank Warrants,
the Bond Insurance Policies, the other Related Documents, any and all documents related
thereto, or at law or in equity, and all such rights, remedies, claims, causes of action, and
defenses of the Parties are hereby reserved. Nothing contained in this letter is intended to
nor shall anything contained herein constitnte an admission of liability on the part of any
Party, nor shell anything contained in this letter enhance, prejudice, or otherwise alter in
any manner any Party’s rights, remedies, claims, causes of action, or defenses against any
other Party or Person. Nothing contained in this letter shafl be deemed to waive any
existing Events of Defanlts, or relieve or release the County or the Bond Insurers from
any of their respective obligations, es applicable, under the Standby Agresments, the
Forbearance Agreements, the Bank Warrants, the Bond Insurance Policies, or any
Related Documents, or from the consequences of the existing Events of Default or any
other Event of Default. Except as set forth in the third and fourth paragraphs of this
letter, this letter does not constitete an amendment or modification of the Standby
Agreements, the Bank Warrants, the Bond Insurance Policies, or any Related Documents,
and the terms and conditions of the Standby Agreements, the Bank Warranis, the Bond
Insurance Policies, and sll Related Documents shall remain in full force and effect. No
failure to exercise or delay in exercising any right or power shall preclude any other or
further exercise thercof, and nothing contained herein shall be deemed to constitute an
election of remedics,

Please further note that we have requested that the Trustee execute this letter for
the sole and limited purpose of indicating its consent to the extent that the third and/or
fourth paregraph of this lefter constitufes an amendment to the Standby Agreements
requiring its consent. Furthermore, the Trustee has not agreed to any amendment, waiver
or suppiement to the Indenture or eny Related Document {other then to the Standby
Agreements as provided in the third paragraph of this letter, and to the 2002-C-2 Standby
Agreement as provided In the fourth paragraph of this letter) and has not agreed
forbear from exercising any remedy it has or mey have under the Indenture or any other
Related Document.

The execution, delivery and performance of this letter agreement by each
undersigned Boad Insurer does not contravene or constitute e defanit under any statute,
rogulation or rule of any governmentel anthority or under any provision of the respective
Bond Insirer’s organizational documents or any contraictual restriction binding on such
Bond Insurer (including any agresment between such Bord Insurer and any reitsurer) or
require any authorization, consent, approval, exemption or license from, or any filing of
rogistration by any officers or other internal authorities of such Bond Insurer or with any
governmental suthority that has not been obtained. Each undersigned Bond Insurer
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hereby ratifies and confirms the Municipal Bond Insurance Policy and its insurance, in
accordance with the terms thereof, of all payments of principal and interest on the Bank
Warrants, subject, to the extent applicable, to the terms and conditions of the Standby
Agreements, the Bank Warrants, each Bond Insurance Policy, the other Related
Documents, and any and all documents related thereto, Bach undersigned Bond Insurer
hereby ratifies and confirms the DSRF Insurance Policy issued by it, subject, to the extent
applicable, o the terms and conditions of the Standby Agreements, the Bank Warrants,
each Bond Insurance Policy, the other Related Documents, and any and all documents
related thereto, Without limiting the generality of the foregoing, as between each
undersigned Bond Insurer, on the one hand, and the Bank and the Trustee, on the other,
neither the execution and delivery of this letter agreement, nor performance hereender,
shall alter in any way (a) the rights of the Bank or the Trustee, or the obligations of any
undersigned Bond Insurer, inder each Bond Insurance Policy, nor constitate a defense to
payment or release under any Bond Insurance Policy, and each undersigned Bond Insurer
expressly waives the benefit of any rmle of law or provision of any Related Document
that would provide otherwise and (b) the rights and/or defenses of any undersigned Bond
Insurer, as such rights and/or defenses existed prior to the execution of this letter
agreement, under the Standby Agreements, the Bank Warrants, the Bond Insurance
Policies, the other Related Documents, and eny and all documents related thereto.

This letter shall take effect ouly upon execution and return to us of counterparts of
this letter executed by the County, the Bond Insurers and the Trustee.
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Wo look forward {o pontinuing to work cooperatively In an effort to achieve 2
wmmmﬂmmmhgpfﬁeamy'ummm and of course, we
yemain willing to discuss my issve with you 21 yous convenicnce.
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CONSENT AND AGREE:
JEFFERSON COUNTY, ALABAMA

Br}@ﬁﬂf/\#ﬂw W

PH‘:‘SIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

By
Title

SYNCORA GUARANTEE INC., formerly X1
CAFITAL ASSURANCE INC,

By:
Title:




We look forward to continning to work cooperstively in an effort to achisve a
consensual vestructnting of the County's sswer related indebtedness, and of course, we
remain willing to discuss any issue with you at your convenience,

Sincerely,
JPMORGAN CHASE BANK

By:
Title;

CONSENT AND AGREE:;
JEFFERSON COUNTY, ALABAMA

By:
Tide:

FINANCIAL GUARANTY INSURANCE COMPANY

2

By:
Title .rvBveizsy .e?f/fmwﬁv‘f

. SYNCORA GUARANTEE INC., formesly XIL
CAPITAL ASSURANCEINC, -

By:
Title;
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We look forward to cortinuing to work cooperatively-in an effort to achieve a
consensual restructuring of the County’s sewer related indsbtedness, and of course, we
remain willing to discuss any issue with you at your convenience,

Sincerely,
JPMORGAN CHASE BANK

By:
Title:

CONSENT AND AGREE:
JEFFERSON COUNTY, ALABAMA

By:
Title:

FINANCIAL GUARANTY INSURANCE COMPANY

By:
Title

SYNCORA GUARANTEE INC,, formerly XL
CAPITAL ASSURANCE INC.
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THE BANK OF NEW YORK MELLON,
formerly The BANK OF NEW YORK, as Trustes

By:
Title:
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THE BANE OF WEW YORK MEELEON
Qctober 8, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn; President of County Commission

Re: Standby Warrant Purchase Agreement and Related Forbearance Agreement
Between Jefferson County and The Bank of New York Mellon

Ladies and Gentlemen:

Reference is made to (a) the Standby Warrant Purchase Agreement, dated as of May 1,
2003, among Jefferson County, Alsbama (the “County™), The Bank of New York Mellon,
formerly known as The Bank of New York, as Trustee (the “Trustee™), The Bank of New York
Mellon, formerly known as The Bank of New York (the “Bank™), as liquidity provider, and
JPMorgan Chase Bank (the “Liquidity Agent”), as liquidity agent, relating to the County’s Sewer
Revenue Refunding Warrants, Series 2003-B-3 and Series 2003-B-4 (the “Standby Agreement);
and (b) the Forbearance Agreement and Reservation of Rights, dated as of March 31, 2008,
among the County, the Trustee, Financial Guaranty Insurance Company ("*FGIC™), Syncora
Guarantee Inc., formerly known as XL Capital Assurance Inc. (“Syncora”), the Liquidity Agent,
and the Bank, as amended by that certain First Amendment to Forbearance Agreement and
Reservation of Rights, dated as of April 15, 2008, and the letter agreements relating thereto
among the Bank, the County, and the other parties thereto, dated as of May 13, 2008, May 30,
2008, August 1, 2008, and August 29, 2008 (collectively, the “Forbearance Agreement’”). Unless
otherwise defined, capitalized terms are used herein as defined in the Forbearance Agreement or
the Standby Agreement, as applicable.

As you know, pursuant to the Forbearance Agreement, the County has acknowledged that
Events of Default have occurred and are continuing under the Standby Agreement, and that
interest has accrued and continues to accrue at the Default Rate on the Bank Warrants (the

“Unpaid Default Interest™).

In recognition of the continued direct involvement of the Governor of the State of
Alabama to further the ongoing efforts to reach a consensual restructuring of the County’s sewer
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related indebtedness, and as a further expression of the Bank’s willingness to fully explore that
mutual goal, the Bank will proceed as follows. Notwithstanding the termination of the
Forbearance Period, but without prejudice to the Bank’s right fo exercise any of its rights and
remedies at any time in the exercise of its sole discretion, it is not the Bank’s current intent to
exercise any such rights and remedies in respect of the above referenced Events of Default prior
to 5:00 p.m. (prevailing Birminghem, Alabama time) on October 31, 2008, or such later date of
which the Bank in its sole discretion (and without the need for any acknowledgment by the
County or any other Party) may give notice to the County; provided that the Bank shall receive
when dus (a) interest on the Bank Warrants that has accrued at the applicable Bank Rate, as such
term is defined in the Standby Agreement, and (b) principal payments on the Bank Warrants.
Notwithstanding the foregoing, the acceptance of payments of interest that arc not calculated at
the Default Rate shall not constitute a waiver of the Bank’s rights under the Standby Agreement,
the Bank Warrants, the Related Documents, and applicable law to the accrual and payment of
interest at the Default Rate in accordance with the terms of the Standby Agreement, the Bank
‘Warrants, and the Related Documents. In accordance with the terms of the Standby Agreement,
from Janoary 24, 2008, the date of the first occurrence of any continuing Event of Default,
interest on the Bank Warrants has accrued and will continue to accrue at the Default Rate, and all
interest on the Bank Warrants acorued and continuing to accrue at the Default Rate shail be due
and payable in full by the County on October 31, 2008, or such later date of which the Bank in
its sole discretion (and without the need for any acknowledgment by the County or any other
Party) may give notice to the County. The Bank, the Liquidity Agent and the Trustee agree that
until October 31, 2008, or such later date of which the Bank in its sole discretion (and without
the need for any acknowledgment by the County or any other Party) may give notice to the
County, no additional Bvent of Defanlt under the Standby Agreement will occur s a result of the
County’s failure to pay interest on the Bank Warrants calculated at the Default Rate, Syncora
approves of the provisions of this paragraph and acknowledges and confirms that all interest
accraed and accruing on the Bank Warrants is insured by the Municipal Bond Insurance Policy,
subject, to the extent applicabls, to the terms and conditions of the Standby Agreement, the Bank
Warrants, each Bond Insurance Policy, the other Related Documents, and any and all documents
related thereto.

For purposes of the definition of “Bank Rate” in the Standby Agreement, the Expiration
Date (as such term is defined in the Standby Agreement) shall remain at April 23, 2008, Syncora
confirms that the Bank Rate as calculated in conformity with the preceding sentence constifutes
the Bank Rate for purposes of the Municipal Bond Insurance Policy.

Please pote that nothing contained in this letier, nor any extension of any date pursuant
hereto, is intended as or shall constitute an alteration (except in respect of the change to the date
of payment of the Unpaid Default Interest), waijver or release of any rights, remedies, claims,
causes of action, or defenses by any of the Parties in relation to the Standby Agreement, the
" Forbearance Agreement, the Bank Warrants, the Bond Insurance Policies, the other Related
Documents, any and all documents related thereto, or at law or in equity, and all such rights,
remedies, claims, causes of action, and defenses of the Parties are hereby reserved. Nothing
contained in this letter is intended to nor shall anything contained herein constitute an admission
of liability on the part of any Party, nor shall anything contained in this letter, nor any extension
of any date pursuant hereto, enhance, prejudice, or otherwise alter in any manner any Party’s
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rights, remedies, claims, causes of action, or defenses against any other Party or Person. Nothing
contained in this letter, nor any extension of any date pursuant hereto, shall be deemed to waive
any existing Events of Defaults, or relieve or release the County or the Bond Insurers from any
of their respective obligations, as applicable, under the Standby Agreement, the Forbearance
Agreement, the Bank Warrants, the Bond Insurance Policies, or any Related Documents, or from
the consequences of the existing Events of Default or any other Event of Default. Except as set
forth in the third paragraph of this letter, this letter, and any extension of any date pursuant
hereto, does not constitute an amendment or modification of the Standby Agreement, the Bank
‘Warrants, the Bond Insurance Policies, or any Related Documents, and the texms and conditions
of the Standby Agreement, the Bank Warrants, the Bond Insurance Policies, and all Related
Documents shall remain in full force and effect. No failure to exercise or delay in exercising any
right or power shall preclude any other or further exercise thereof, and nothing contained herein,
nor any extension of any date pursuant herefo, shall be deemed to congtitute an election of
remedies,

Please further note that we have requested that the Trustes execute this letter for the sole
and limited purpose of indicating its consent to the extent that the third paragraph of this letier
constifutes an amendment to the Standby Agreement requiring its consent. Furthermore, the
Trustee has not agreed to any amendment, waiver or supplement fo the Indenture or any Related
Document (other than to the Standby Agreement as provided in the third paragraph of this letter)
and has not agreed to forbear fiom exercising any remedy it has or may have under the Indenture
or any other Related Document. .

The execution, delivery and performance of this letter agreement by each undersigned
Bond Insurer, and any extension of any date pursuant hereto, does not confravene or constitute a
default under any statute, regulation or rule of any governmental authority or under any
provision of the respective Bond Insurer’s organizational documents or amy contractual
restriction binding on such Bond Insurer (including any agreement between such Bond Insurer
and any reinsurer) or require any authorization, consent, approval, exemption or license from, or
any filing of registration by any officers or other internal authorities of such Bond Insurer or with
any governmental authority that has not been obtained. Each undersigned Bond Insurer hereby
ratifies and confirms the Municipal Bond Insurance Policy and its insurance, in accordance with
the terms thereof, of all payments of principal and interest on the Bank Warrants, subject, to the
extent applicable, to the terms and conditions of the Standby Agreement, the Bank Warrants,
cach Bond Insurance Policy, the other Related Documents, and any and all documents related
thereto. Bach undersigned Bond Insurer hereby ratifies and confirms the DSRF Insurance Policy
issued by it, subject, to the extent applicable, to the terms and conditions of the Standby
Agreement, the Bank Warrants, each Bond Insurance Policy, the other Related Documents, and
any and all documents related thereto. Without limiting the generality of the foregoing, as
between each undersigned Bond Insurer, on the one hand, and the Bank and the Trustee, on the
other, neither the execution and delivery of this letter agreement, nor performance hereunder, nor
any extension of any date pursuant hereto, shall alter in any way {a) the rights of the Bank or the
Trustee, or the obligations of any undersigned Bond Insurer, under each Bond Insurance Policy,
nor constitute a defense to payment or release under any Bond Insurance Policy, and each
undersigned Bond Insurer expressly waives the benefit of any rule of law or provision of any
Related Document that would provide otherwise and (b) the rights and/or defenses of any
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undersigned Bond Insurer, as such rights and/or defenses existed prior to the execution of this
letter agreement, under the Standby Agreement, the Bank Warrants, the Bond Insurance Policies,
the other Related Documents, and any and all documents related thereto.

This letter shall take effect only upon execution and return to us of counterparts of this
letter executed by the County, the Bond Insurers, the Trustee, and the Liquidity Agent.
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We look forward to continning to work cooperatively in an effort to achieve a consensual
restructuring of the County’s sewer related indebtedness, and of conrse, we remain willing.to
discuss any issue with you at your convenience. '

Sincerely,

" THE BANK OF NEW YORK MELLON,
‘ formetly known as The Bank of New York




CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By: \f@lﬂ%gﬁ') 4ww _/ﬂﬁ//h(a/

Title:
PRESIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

By
Titl

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION,
as Liquidity Agent

By:
Title:

SYNCORA GUARANTEE INC,,
formerly known as XL Capital Assurance Inc.

By:
Title:
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THE BANK OF NEW YORK MELLON,
formerly known as The Bank of New York,
as Trustee

By:
Title:
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October 7, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Aftn: President of County Commission

Re: Standby Warrant Purchase Agreement and Related Forbearance Agreement
Between Jefferson County and Bank of America, N.A.

Ladies and Gentlemen:

Reference is made to (2) the Standby Warrant Purchase Agreement, dated as of
October 1, 2002, among Jefferson County, Alabama (the “County”), The Bank of New
York Mellon, formerly The Bank of New York, as Trustee (the “Trustee™), JPMorgan
Chase Bank, as Liquidity Agent (the “Liquidity Agent”), and Bank of America, N.A., as
liquidity provider (the “Bank™), relating to $98,300,000 Jefferson County, Alabama
Sewer Revenue Refunding Warrants Series 2002-C-3 (the “Standby Agreement”); (b) (i}
the Forbearance Agreement and Reservation of Rights (Standby Warrant Purchase
Agreement — Bank of America, NA.), dated as of March 31, 2008, among the County,
the Bank, the Liquidity Agent, the Trustee, Financial Guaranty Insurance Company
(“FGIC™), Syncora Guarantee Inc., formerly XL Capital Assurance Ine. (“Syncora™) (as
amended by that certain First Amendment to Forbearance Agreement and Reservation of
Rights, dated as of April 15, 2008, the “Original Forbearance Apreement”) and (ii) the
forbearance letters from the Bank to the County dated May 13, 2008, May 30, 2008, July
31, 2008, Aungust 29, 2008 and September 30, 2008 regarding the Standby Agreement
and the Original Forbearance Agreement (the documents described in this clause (b) are
referred to collectively as the “Forbearance Agreement™); (¢) (i) the Notice and
Instructions Concerning Redemption of Bank Warrants, dated April 15, 2008, relating to
the Standby Agreement (the “Redemption Noticg”); (ii) the Notice and Officer’s
Certificate, dated May 29, 2008, from the Bank related to the calculation of redemption
amounts under the Redemption Notice and (iii) the Notice and Officer’s Certificate
(revised) dated July 31, 2008 from the Bank related to the revised calculation of
redemption amounts under the Redemption Notice (the documents referred to in this
clause (c) collectively, the “Notice and Officer’s Certificate”). Unless otherwise defined,




capitalized terms are used herein as defined in the Forbearance Ag‘eement, the Standby
Agreement or the Notice and Officer’s Certificate, as appliceble.

As you know, pursuant to the Forbearance Agreement, the County has
acknowledged that Bvents of Default have occurred and are continuing under the Standby
Agreement, that interest has accrued and continues to accrue at the Default Rate on the
Bank Warrants, and that all interest accrued at the Default Rate on the Bank Warrants in
excess of the amount peid by or for account of the County to the Bank on April 1, 2008,
May 1, 2008, June 2, 2008, July 1, 2008, August 4, 2008, September 2, 2008 and October
1, 2008 (the “Default Interest™) shall be due and payable in full by the County on October
8,2008. Additionally, pursuant to the Forbearance Agreement, and without prejudice to
the Bank’s right to exercise any of its rights and remedies at any time in the exercise of
its sole discretion, the Bank stated its intent not to exercise any of its rights and remedies
in respect of the above referenced Bvents of Default prior to 5:00 p.m. (provailing
Birmingham, Alabama time) on October 8, 2008.

In recognition of the continued direct involvement of the Governor of the State of
Alabama to further the ongoing efforts to reach a consensual restructuring of the
County’s sewer related indebtedness, and as a further expression of the Bank's
willingness to fully explore that mutual goal, the Bank will proceed as follows:
Notwithstanding the termination of the Forbearance Period, but without prejudice to the
Bank’s right to exercise any of its rights and remedies at any time in the exercise of its
sole discretion, it is not the Bank’s current intent to exercise any such rights and remedies
in respect of the above referenced Events of Default prior to 5:00 p.m. (prevailing
Birmingham, Alabama time) on October 31, 2008. In addition, and notwithstanding
anything to the contrary contained in the Forbearancs Agreement, the Bank agrees that,
effective upon the execution in counterparts of this letter by the County, the Liquidity
Agent, the Trustee, Syncora and FGIC, the Default Interest shall be due and payable in
full by the County on the easlier of (i) October 31, 2008, or such later date as the Bank in
its sole discretion (and without execution of any writing by the County or any other
Party) selects for Default Interest to be due and payable or (if) immediately upon written
notice from the Bank to the County demanding payment of such Default Interest.

The Expiration Date (as such term is defined in the Standby Agreement) shall not
occur until October 31, 2008 (or such later date as the Bank in its sole discretion (and
without execution of any writing by the County or any other Party) selects as the
Expiration Date); provided, however, that for purposes of the definition of “Bank Rate”
in the Standby Agreement, the Expiration Date shall be October 17, 2008. Issuer and
Syncora approve of the provisions of this paragraph, Syncora confirms that the Bank
Rate as calculated in conformity with this paragraph constitutes the Bank Rate for
purposes of the Municipal Bond Insurance Policy.

Please note that nothing contained in this letter is intended as or shall constitute an
alteration (except in respect of the change to the date of payment of the Default Interest
and the change of the Expiration Date), waiver or release of any rights, remedies, claims,
causes of action, or defenses by any of the Parties in relation to the Standby Agreement,



the Forbearance Agreement, the Bank Warrants, the Bond Insurance Policies, the other
Related Documents, any and ail documents related thereto, or at law or in equity, and all
such rights, remedies, claims, causes of action, and defenses of the Parties are hereby
reserved. Nothing contained in this letter is intended to nor shall anything contained
herein constitute an admission of ligbility on the part of any Party, nor shall anything
contained in this letter enhance, prejudice, or otherwise alter in any manner any Party’s
rights, remedies, claims, causes of action, or defenses against any other Party or Person,
Nothing contained in this lefter shall be deemed to waive any existing Events of Defaults,
or relieve or release the County or the Bond Insurers from any of their respective
obligations, as applicable, under the Standby Agreement, the Forbearance Agreement, the
Bank Warrants, the Bond Insurance Policies, or any Related Documents, or from the
consequences of the existing Events of Default or any other Event of Default. Except as
set forth in the third and fourth paragraphs of this letter, this letter does not constitute an
amendment or modification of the Standby Agreement, the Bank Warrants, the Bond
Insurance Policies, or any Related Documents, and the terms and conditions of the
Standby Agreement, the Bank Warrants, the Bond Insurance Policies, and all Related
Documents shall remain in full force and effect. No failure to exercise or delay in
exercising any right or power shall preclude any other or further exercise thereof, and
nothing contained herein shall be deemed to constitute an election of remedies.

Please further note that we have requested that the Trustee execute this letter for
the sole and limited purpose of indicating its consent to the extent that the third and/or
fourth paragraphs of this letter constitutes an amendment to the Standby Agreement
requiring its consent. Furthermore, the Trustee has not agreed to any amendment, waiver
or supplement to the Indenture or any Related Document (other than to the Standby
Agreement as provided in the third and fourth paragraphs of this letter) and has not
agreed to forbear from exercising any remedy it has or may have under the Indenture or
any other Related Document,

The execution, delivery and performance of this letter agreement by each
undersigned Bond Insurer does not contravene or constitute a default under any statute,
regulation or rule of any govermmental authority or under any provision of the respective
Bond Insurer’s organizational documents or any contractual restriction binding on such
Bond Insurer (including any agreement between such Bond Insurer and any reinsurer) or
require any authorization, consent, approval, exemption or license from, or any filing of
registration by any officers or other internal authorities of such Bond Insurer or with any
governmental authority that has not been obtained. Each undersigned Bond Insurer
hereby ratifies and confirms the Municipal Bond Insurance Policy and its insurance, in
accordance with the terms thereof, of all payments of principal and interest on the Bank
Warrants, subject, to the extent applicable, to the terms and conditions of the Standby
Agreement, the Bank Warrants, each Bond Insurance Policy, the other Related
Documents, and any and all documents related thereto, Each undersigned Bond Insurer
hereby ratifics and confirms the DSRF Insurance Policy issued by it, subject, to the extent
applicable, to the terms and conditions of the Standby Agreement, the Bank Warrants,
each Bond Insurance Policy, the other Related Documents, and any and all documents
related thereto. Without limiting the generality of the foregoing, as between each



undersigned Bond Insurer, on the one hand, and the Bank and the Trustee, on the other,
neither the execution and delivery of this letter agreement, nor performance hercunder,
shall elter in any way (a) the rights of the Bank or the Trustee, or the obligations of any
undersigned Bond Insurer, under each Bond Insurance Policy, nor constitute a defense to
payment or release under any Bond Insurance Policy, and each undersigned Bongd Insurer
expressly waives the benefit of any rule of law or provision of any Related Document
that would provide otherwise and (b) the rights and/or defenses of any undersigned Bond
Insurer, as such rights and/or defenses existed prior to the execution of this letter
agreement, under the Standby Agreement, the Bank Warrants, the Bond Insurance
Policies, the other Related Documents, and any and all documents related thereto.

This letter shall take effect only upon execution and return to us of counterparts of
this letter executed by the County, the Liquidity Agent, the Bond Insurers and the
Trustee.



We look forward to continuing to work cooperatively in an effort 1o achieve a
consensual restracturing of the County’s sewer related indebtedness, and of course, we
remain willing to discuss any issue with you at your convenience.

Sincerely,

BANK OF AMERICA, N.A.

By: .-
Title: .




CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By \QMW ‘

Title:

PRESIDENT
JPMORGAN CHASE BANK
By
Title:

FINANCIAL GUARANTY INSURANCE COMPANY

By

Title:

SYNCORA GUARANTEE INC,,
formerly XL CAPITAL ASSURANCE INC.

By:
Title;

THE BANK OF NEW YORK MELLON,
formerly The BANK OF NEW YORK, as Trustee

By:
Title:




October 7, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn: President of County Commission

Ré: Standby Warrant Purchase Agreements and Related Forbearance
Agreements Between Jefferson County and Lloyds TSB Bank PLC

Ladies and Gentlemen:

Reference is made to (a) the Standby Warrant Purchase Agreement, dated as of
October 1, 2002, among Jefferson County, Alabama (the “County™), The Bank of New York, as
Trustee (the “Trustee™), JPMorgan Chase Bank, as liquidity agent (the “Liguidity Agent™), and
Lloyds TSB Bank PLC (the “Bank™), as liquidity provider, relating to $105,000,000 Jefferson
County, Alabama Sewer Revenue Refunding Warrants Series 2003-B-7 (the “2003-B-7 Standby
Agreement™); (b) the Forbearance Agreement and Reservation of Rights, dated as of March 31,
2008, among the County, the Trustee, Financial Guaranty Insurance Company (“EGIC™),
Syncora Guarantee inc. (formerly XL Capital Assurance Inc., “Syncora”), the Liquidity Agent
and the Bank (as amended by that certain First Amendment to Forbearance Agreement and
Reservation of Rights, dated as of April 15, 2008 (as so amended, the “2003-B-7 Original
Forbearance Agreement”); and (c) the forbearance {etters from the Bank to the County dated
May 14, 2008, May 30, 2008, July 31, 2008, August 27, 2008 and September 30, 2008,
regarding the 2003-B-7 Original Forbearance Agreement (the documents described in this clause
(c) are referred to collectively as the “2003-B-7 Forbearance Agreement”). Unless otherwise
defined, capitalized terms are used herein as defined in the Forbearance Agreement or the
Standby Agreement, as applicable,

As you know, pursuant to the Forbearance Agreement, the County has acknowledged that
Events of Default have occurred and are continuing under the Standby Agreement and that
interest has accrued and continues to accrue at the Default Rate on the Bank Warrants (the

“Unpaid Default Interest™).
In recognition of the continued direct involvement of the Governor of the State of

Alabama to further the ongoing effosts to reach a consensual restructuring of the County’s sewer
related indebtedness, and as a further expression of the Bank’s willingness to fully explore that
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mutual goal, the Bank presently intends to proceed as follows. Notwithstanding the termination
of the Forbearance Period, but without prejudice to the Bank’s right to exercise any of its rights
and remedies at any time in the exercise of its sole discretion, it is not the Bank’s current intent
to exercise any such rights and remedies in respect of the above referenced Events of Default
prior to 5:00 p.m. (prevailing Birmingham, Alabama time) on October 31, 2008, or such later
date of which the Bank in its sole discretion (and without the need for any acknowledgment by
the County or any other Party) may give notice to the County; provided that the Bank shal
receive when due (a) interest on the Bank Warrants that has accrued at the applicable Bank Rate,
as such term is defined in the Standby Agreement, and (b) principal payments on the Bank
Warrants. Notwithstanding the foregoing, the acceptance of payments of interest that are not
calculated at the Default Rate shall not constitute a waiver of the Bank’s rights under the Standby
Agreement, the Bank Warrants, the Related Documents, and applicable law to the accrual and
payment of interest at the Default Rate in accordance with the terms of the Standby Agreement,
the Bank Warrants, and the Related Documents. In accordance with the terms of the Standby
Agreement, from January 24, 2008, the date of the first occurrence of any continuing Event of
Default, interest on the Bank Warrants has accrued and will continue to accrue at the Default
Rate, and all interest on the Bank Warrants accrued and continuing to accrue at the Default Rate
shall be due and payable in full by the County on October 31, 2008, or such later date of which
the Bank in its sole discretion (and without the need for any acknowledgment by the County or
any other Party) may give notice to the County, The Bank, the Liquidity Agent and the Trustee
agree that until October 31, 2008, or such later date of which the Bank in its sole discretion (and
without the need for any acknowledgment by the County or any other Party) may give notice to
the County, no additional Event of Default under the Standby Agreement will occur as a result of
the County’s failure to pay interest on the Bank Warrants calculated at the Default Rate.
Syncora approves of the provisions of this paragraph and acknowledges and confirms that all
interest accrued and accruing on the Bank Warrants is insured by the Municipal Bond Insurance
Policy, subject, to the extent applicable, to the terms and conditions of the Standby Agreement,
the Bank Warrants, each Bond Insurance Policy, the other Related Documents, and any and all
documents related thereto. For purposes of the definition of “Bank Rate” in the Standby
Agreement, the Expiration Date (as such term is defined in the 2003-B-7 Standby Agreement)
shall remain at April 23, 2008. Syncora confirms that the Bank Rate as calculated in conformity
with the preceding sentence constitutes the Bank Rate for purposes of the Municipal Bond
Insurance Policy.

Please note that nothing contained in this letter, nor any extension of any date pursuant
hereto, is intended as or shall constitute an alteration (except in respect of the change to the date
of payment of the Unpaid Default Interest), waiver or release of any rights, remedies, claims,
causes of action, or defenses by any of the Parties in relation to the Standby Agreement, the
Forbearance Agreement, the Bank Warrants, the Bond Insurance Policies, the other Related
Documents, any and all documents related thereto, or at law or in equity, and all such rights,
remedies, claims, causes of action, and defenses of the Parties are hereby reserved. Nothing
contained in this letter is intended to nor shall anything contained herein constitute an admission
of liability on the part of any Party, nor shall anything contained in this letter, nor any extension
of any date pursuant hereto, enhance, prejudice, or otherwise alter in any manner any Party's
rights, remedies, claims, causes of action, or defenses against any other Party or Person. Nothing
contained in this letter shall be deemed to waive any existing Events of Defaults, or relieve or



release the County or the Bond- Insurers from any of their respective obligations, as applicable,
under the Standby Agreement, the Forbearance Agreement, the Bank Warrants, the Bond
Insurance Policies, or any Related Documents, or from the consequences of the existing Events
of Default or any other Event of Default. Except as set forth jn the third paragraph of this letter,
this letter, and any extension of any date pursuant hereto, does not constitute an amendment or
modification of the Standby Agreement, the Bank Warrants, the Bond Insurance Policies, or any
Related Documents, and the terms and conditions of the Standby Agreement, the Bank Warrants,
the Bond Insurance Policies, and all Related Documents shall remain in full force and effect. No
failure to exercise or delay in exercising any right or power shall preciude any other or further
exercise thereof, and nothing contained herein, nor any extension of any date pursuant hereto,
shall be deemed to constitute an election of remedies.

Please further note that we have requested that the Trustee execute this letter for the sole
and limited purpose of indicating its consent to the extent that the third paragraph of this letter
constitutes an amendment to the Standby Agreement requiring its consent. Furthermore, the
Trustee has not agreed to any amendment, waiver or supplement to the Indenture or any Related
Document (other than to the Standby Agreement as provided in the third paragraph of this letter)
and has not agreed to forbear from exercising any remedy it has or may have under the Indenture
or any other Related Document.

The execution, delivery and performance of this letter agreement by each undersigned
Rond Insurer, and any extension of any date pursuant hereto, does not contravene or constitute a
default under any statute, regulation or rule of any governmental authority or under any
provision of the respective Bond Insurer’s organizational documents or any contractual
restriction binding on such Bond Insurer (including any agreement between such Bond Insurer
and any reinsurer) or require any authorization, consent, approval, exemption or license from, or
any filing of registration by any officers or other internal authorities of such Bond Insurer or with
any governmental authority that has not been obtained. Syncora hereby ratifies and confirms the
Municipal Bond Insurance Policy and its insurance, in accordance with the terms thereof, of all
payments of principal and interest on the Bank Warrants, subject, to the extent applicable, to the
terms and conditions of the Standby Agreement, the Bank Warrants, each Bond Insurance
Policy, the other Related Documents, and any and all documents related thereto. Syncora hereby
ratifies and confirms the DSRF Insurance Policy issued by it, subject, to the extent applicable, to
the terms and conditions of the Standby Agreement, the Bank Warrants, each Bond Insurance
Policy, the other Related Documents, and any and all documents related thereto. Without
limiting the generality of the foregoing, as between each undersigned Bond Insurer, on the one
hand, and the Bank and the Trustee, on the other, neither the execution and delivery of this letter
agreement, nor performance hereunder, nor any extension of any date pursuant hereto, shall alter
in any way (a) the rights of the Bank or the Trustee, or the obligations of any undersigned Bond
Insurer, under each Bond Insurance Policy, nor constitute a defense to payment or release under
any Bond Insurance Policy, and each undersigned Bond Insurer expressly waives the benefit of
any rule of law or provision of any Related Document that would provide otherwise and (b) the
rights and/or defenses of any undersigned Bond Insurer, as such rights and/or defenses existed
prior to the execution of this jetter agreement, under the Standby Agreement, the Bank Warrants,
the Bond Insurance Policies, the other Related Documents, and any and all documents refated
thereto.



This letter shall take effect only upon execution and return to us of counterparts of this
letter executed by the County, the Bond Insurers, the Liguidity Agent and the Trustee.



We look forward to contiming to work cooperatively in an effort to achisve a congensual
restucturing of the County's sewer related indebtedness, and of course, we remain willing to
discuss any issue with you af your convenience,

Sincerely,

LroYps TSB BANK PLC

“CONSENT AND AGRER: e,
JTEFFERSON COUNTY, ALABAMA '

PRESIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

. By:
Title

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, as Liquidity Agent,

. Br
Title




SYNCORA GUARANTEE INC,, formerly XL
CAPITAL ASSURANCE INC.

By:
Title:

THE BANK OF NEW YORK MELLON,
formerly The Bank of New York, as Trustee

By:
Title:




STATE STREET. October 8, 2008

Yefferson County, Alsbama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn; President of County Commission

Re: Standby Warrant Purchase Agreement and Related Forbearance
Agreement Between Jeffersox County and State Street Bank and Trust
Cornpany

Ladies and Gentlemen:

Reference is made to {2) the Standby Warrant Purchasc Agreement, dafed as of
May 1, 2003, among Jefferson County, Alabama (the “County™), The Bank of New York
Mellon, formerly The Bank of New York, as Trustee (the “Trustes”), JP Morgan Chese
Bank, as Liquidity Agent, (the “Ligunidity Agent™, and State Strect Bank and Trust
Company (the "Bank™), as liquidity provider, relating to $75,000,000 Jefferson County,
Alabama Sewer Revenue Refunding Warrants Series 2002-B-5, and $15,000,000
Jefferson County, Alabama Sewer Revepue Refunding Warrants Series 2002-B-6 (as
amended, supplemented or otherwise modified, the “Standby Agreement™) ; (b) the
Forbearance Agreement and Reservation of Rights, dated as of March 31, 2008, among
the County, the Trustee, Financial Guaranty Insurance Company (“EGIC™), Syncora
Guarantee, Inc., (“Syncora” fk/a XL Capital Assurance, Inc.) the Liquidity Agent and the
Bank (as amended by that certain First Amendment to Forbearance Agreement and
Reservation of Rights, dated as of April 15, 2008, the “Qriging] Forbearance
Agreement”); (c) the letter from the Bank to the County dated May 14, 2008, regarding
the Standby Agreement and the Original Forbearance Agreement; {d) the letter from the
Bank to the County dated May 30, 2008, regarding the Standby Agreement and the
Original Forbearance Agreement; (¢) the letter from the Bank to the County dated July
31, 2008 regarding the Standby Apreement and the Original Forbearance Agreement; and
(D) the letter from the Bank to the County dated August 29, 2008 regarding the Standby
Agreement and the Original Forbearance Agreement (the dociments described in clauses
(b), (¢}, (@), (¢), and (f) are referred to collectively us the “Forbearange Agreement”),
Unless ofherwise defined, capitalized terms ere used herein as defined in the Forbearance
Agreement or the Standby Agresment, as applicable.

As you know, pursuant to the Forbearance Agreement, the County has
ackmowledged thet Bvents of Default have occurred and are continuing under the Standby
Agreement and that interest has acerued and continues to accrue at the Default Rate on
the Bank Warrants (the "“Unpaid Default Interest™).
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In recognition of the continued direct involvement of the Governor of the State of
Alabama to further the ongoing efforts to reach a consensual restructuring of the
County’s sewer related indebtedness, and as a further expression of the Bank’s
willingness to fully explore that mutual goal, the Bank presently intends to proceed as
follows: Notwithstanding the termination of the Forbearance Period, but without
prejudice to the Bank’s right to exercise any of its rights and remedies at any time in the
exercise of its sole discretion, it is not the Bank’s current intent to exercise any such
rights and remedies in respect of the above referenced Events of Default prior to 5:00
p.m. (prevailing Birmingham, Alabama time) on October 31, 2008, or such later date of
which the Bank in its sole discretion (and without the need for any acknowledgement by
the County or any other Party) may give notice to the County: provided that the Bank
shall receive when due (a) interest on the Bank Warrants that has accrued at the
applicable Bank Rate, as such term is defined in the Standby Agreement, and (b)
principal payments on the Bank Warrants. Notwithstanding the foregoing, the
acceptance of payments of interest that are not calculated at the Default Rate shall not
constitute a waiver of the Bank’s rights under the Standby Agreement, the Bank
Warrants, the Related Documents, and applicable law to the accrual and payment of
interest at the Default Rate in accordance with the terms of the Standby Agreement, the
Bank Warrants, and the Related Documents. In accordance with the terms of the Standby
Agreement, from January 24, 2008, the date of the first occurrence of any continuing
Event of Default, interest on the Bank Warrants has accrued and will continue to accrue
at the Default Rate, and all interest on the Bank Warrants accrued and confinuing fo
accrue at the Default Rate shall be due and payable in fisll by the County on October 31,
2008 or such later date of which the Bank in its sole discretion {and without the need for
any acknowledgement by the County or any other Party) may give notice to the County.
The Bank, the Liquidity Agent and the Trustee agree that until October 31, 2008, or such
later date of which the Bank in its sole discretion (and without the need for any
acknowledgement by the County or any other Party) may give notice to the County, no
additional Event of Default under the Standby Agreement will occur as a result of the
County’s failute to pay interest on the Bank Warrants calculated at the Default Rate.
Syncora approves of the provisions of this paragraph and acknowledges and confirms that
all interest accrued and accruing on the Bank Warrants is insured by the Municipal Bond
Insurance Policy, subject, to the extent applicable, to the terms and conditions of the
Standby Agreement, the Bank Warrants, each Bond Insurance Policy, the other Related
Documents, and any and all documents refated thereto, For purposes of the definition of
“Bank Rate” in the Standby Agreement, the Expiration Date shall remain at April 23,
2008, Syncora confirms that the Bank Rate as calculated in conformity with the
preceding sentence constitutes the Bank Rate for purposes of the Municipal Bond
Insurance Policy.

Please note that nothing contained in this letter, nor any extension of any date
pursuant hereto, is intended as or shall constitute an alteration (except in respect of the
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change to the date of payment of the Unpaid Default Interest), waiver or release of any
rights, remedies, claims, causes of action, or defenses by any of the Parties in relation to
the Standby Agreement, the Forbearance Agreement, the Bank Wamants, the Bond
Insurance Policies, the other Related Documents, any and all documents related therefo,
or at law or in equity, and all such rights, remedies, claims, causes of action, and defenses
of the Partjes are hereby reserved. Nothing contained in this lettor is intended to nor shall
anything coniained herein constitute an admission of liability un the part of auy Party, nor
shall anything contained in this lefter, nor any exiension of any daie pursuant hereto,
enhance, prejudice, or otherwise alter in any manner any Party’s rights, remedies, claims,
causes of action, or defenses against any other Party or Person. Nothing contained in this
letter, nor any extension of any date pursuant hereto, shall be deemed to waive any
existing Events of Default, or relieve or release the County or the Bond Insurers from any
of their respective obligations, as applicable, under the Standby Agresment, the
Forbearance Agreement, the Bank Wasrants, the Bond Insurance Policies, or any Related
Documents, or from the consequences of the existing Events of Default or any other
Bvent of Default. Except as set forth in the third paragraph of this letter, this lefter, and
any extension of any date pursuant hersto, does nof constitute an amendment or
modification of the Standby Agreement, the Bank Warranis, the Bond Insurance Policies,
or any Related Documents, and the terms and conditions of the Standby Agreement, the
Bank Wamants, the Bond Insurance Policies, and all Related Documents shall remain in
full foroe and effect. No faihure to exercise or delay In exercising any right or power shall
preclude any other or further exercise thereof, and nothing contained herein, nor any
extension of any dafe purssant hereto, shall be deemed to constitute en election of
remedies.

Please further note that we have requested that the Trustee executs this letter for
the sole and limited purpose of indicating its consent to the extent that the third paragraph
of this letter constitutes an amendment fo the Standby Agreement requiring its consent.
Furthermore, the Trustee has not agreed to any amendment, waiver or supplement to the
Indenture or any Related Document (other than to the Standby Agreement as provided in
the third paragraph of thiz lofter) and has not agreed fo forbear from exercising any
remedy it has or may have umder the Indenture or any other Related Document.

The execution, delivery and performance of this letter agreement by each
undersigned Bond Insurer, and any extension of any date pursmant hersto, does not
contravens or constitute a default under eny statute, regulation or mile of amy
governmental authority or under any provision of the respective Bond Insurer’s
organizational documents or any contractual respriction binding on such Boad Insurer
(including any agrectoent between such Bond Insurer and any reinsurer) or require any
suthorization, consent, approval, exempfion or license from, or any filing of registration
by eny officers or other internal authorities of such Bond Inswer or with any
governmental anthority that has not been obtained. Bach wndersigned Bond Insurer
hereby ratifies and confirms the Municipal Bond Insurance Policy and its insurance, in
accordance with the terms thereof, of all payments of principal and interest on the Bank
Warrants, subject, to the exient applicable, o the terms and conditions of the Standby
Agreement, the Bank Warrants, cach Bond Insuremce Policy, the other Related
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Documents, and any and all documents related thereto, Each undersigned Bond Insurer
hereby ratifies and confirme the DSRF Insurance Policy jssued by it, subject, to the extent
applicable, to the terms and conditions of the Standby Agreement, the Bank Warrants,
each Bond Insurance Policy, the other Related Documents, and any and all documents
related thereto, Without limiting the generality of the foregoing, as between each
unidersigned Bond Insurer, on the ons hand, and the Bank and the Trustee, on the other,
neither the execution and delivery of this lefter agresment, nor performance hereunder,
nor any extension of any date pursuant hereto, shall alter in any way (a) the rights of the
Bank or the Trustee, or the abligations of eny undersigned Bond Insurer, under each
Bond Insurance Policy, nor constitute a defense io payment or release under any Bond’
Insurarnce Folicy, and each undersigned Bond Insurer expressly waives the benefit of any
mule of law or provision of any Related Document thet would provide otherwise and (b)
the rights and/or defenses of any undersigned Bond Inswer, as such rights and/or
defenses existed prior fo the execution of this letier agreement, \mder the Standby
Agreement, the Bank '‘Warrents, the Bond Insurance Policies, the ofher Related
Documents, and any and ali documents related thersto,

This letter shal! take effect only upon execution and relum to us of counterparts of
this letter executed by the County, the Bond Insurers, the Trustee, and the Liquidity
Apent,
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We look forward fo continuing to work cooperatively in an effori to achieve a
consensual restructuring of the County’s sewer related indebtedness, and of courss, we
remain willing to discuss any issus with you at your convenience,

Sincerely,

STATE STREET BANK AND TRUST
COMPANY

o L Afatle

Title: Seumioy Mnfma - Director

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By:
Title:

PRESIDENT

- FINANCIAL GUARANTY INSURANCE COMPANY

By:

Title

SYNCORA GUARANTEE INC.,, formerly XL
CAPITAL ASSURANCE INC.

By:

Title:
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THE BANK OF NEW YORK MELLON,
formerly The BANK OF NW YORK, as Trustee

By:
Title:

TP MORGAN CHASE BANK, as Liquidity Agent

By:
Title:
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October 7, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn: President of County Commission

Re: Standby Warrant Purchase Agreements and Related Forbearance
Agreements Between Jefferson County and The Bank of Nova Scotia

Ladies and Gentlemen:

Reference is made to (a) the Standby Warrant Purchase Agreement, dated as of
October 1, 2002, among Jefferson County, Alabama (the “County”), The Bank of New York, as
Trustee (the “Trustee”), JPMorgan Chase Bank, as liquidity agent (the “Liguidity Agent”), and
The Bank of Nova Scotia acting through its New York Agency (the “Bank™), as liquidity
provider, relating to $73,700,000 Jefferson County, Alabama Sewer Revenue Refunding
Warrants Series 2002-C-4 (the “2002-C-4 Stapdby Agreement™); (b) the Forbearance Agreement
and Reservation of Rights, dated as of March 31, 2008, among the County, the Trustee, Financial
Guaranty Insurance Company (“EGIC”), Syncora Guarantee Inc. (formerly XL Capital
Assurance Inc., “Syncora”), the Liquidity Agent and the Bank (as amended by that certain First
Amendment to Forbearance Agreement and Reservation of Rights, dated as of April 15, 2008 (as
so amended, the “2002-C Original Forbearance Agreement™); and (c) the forbearance letters
from the Bank to the County dated May 14, 2008, May 30, 2008, July 31, 2008, August 27, 2008
and September 30, 2008, regarding the 2002-C-4 Standby Agreement and the 2002-C Original
Forbearance Agreement (the documents described in this clause (c) are referred to collectively as

the “2002-C Forbearance Agreement™). Unless otherwise defined, capitalized terms are used

herein as defined in the Forbearance Agreement or the Standby Agreement, as applicable.

As you know, pursuant to the Forbearance Agreement, the County has acknowledged that
Events of Default have occurred and are continuing under the Standby Agreement and that
interest has accrued and continues to accrue at the Default Rate on the Bank Warrants (the

“Unpaid Default Interest™).

In recognition of the continued direct involvement of the Governor of the State of
Alabama to further the ongoing effort to reach a consensual restructuring of the County’s sewer
related indebtedness, and as a further expression of the Bank’s willingness to fully explore that
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mutual goal, the Bank wil! proceed as follows. Noiwithstanding the termination of the
Forbearance Period, but without prejudice to the Bank’s right to exercise any of its rights and
remedies at any time in the exercise of its sole discretion, it is not the Bank’s current intent to
exercise any such rights and remedies in respect of the above referenced Events of Defauit prior
to 5:00 p.m. (prevailing Birmingham, Alabama time) on October 31, 2008, or such later date of
which the Bank in its sole discretion (and without the need for any acknowledgment by the
County or any other Party) may give notice to the County; provided that the Bank shall receive
when due (a) interest on the Bank Warrants that has accrued at the applicable Bank Rate, as such
term is defined in the Standby Agreement, and (b} principal payments on the Bank Warrants.
Notwithstanding the foregoing, the acceptance of payments of interest that are not calculated at
the Default Rate shall not constitute a waiver of the Bank’s rights under the Standby Agreement,
the Bank Warrants, the Related Documents, and applicable law to the accrual and payment of
interest at the Default Rate in accordance with the terms of the Standby Agreement, the Bank
Warrants, and the Related Documents. In accordance with the terms of the Standby Agreement,
from January 24, 2008, the date of the first occurrence of any continuing Event of Default,
interest on the Bank Warrants has accrued and will continue to accrue at the Default Rate, and all
interest on the Bank Warrants accrued and continuing to accrue at the Default Rate shall be due
and payable in full by the County on October 31, 2008, or such later date of which the Bank in
its sole discretion (and without the need for any acknowledgment by the County or any other
Party) may give notice to the County. The Bank, the Liquidity Agent and the Trustee agree that
until October 31, 2008, or such later date of which the Bank in its sole discretion (and without
the need for any acknowledgment by the County or any other Party) may give notice to the
County, no additional Event of Default under the Standby Agreement will occur as a result of the
County’s failure to pay interest on the Bank Warrants calculated at the Default Rate. Syncora
approves of the provisions of this paragraph and acknowledges and confirms that all interest
accrued and accruing on the Bank Warraats is insured by the Municipal Bonrd Insurance Policy,
subject, to the extent applicable, to the terms and conditions of the Standby Agreement, the Bank
Warrants, each Bond Insurance Policy, the other Related Documents, and any and all documents
related thereto. For purposes of the definition of “Bank Rate” in the Standby Agreement, the
Expiration Date (as such term is defined in the 2002-C-4 Standby Agreement) shall remain at
October 24, 2008. Syncora confirms that the Bank Rate as calculated in conformity with the
preceding sentence constitutes the Bank Rate for purposes of the Municipal Bond Insurance
Policy.

Please note that nothing contained in this letter, nor any extension of any date pursuant
hereto, is intended as or shall constitute an alteration (except in respect of the change to the date
of payment of the Unpaid Default Interest), waiver or release of any rights, remedies, claims,
causes of action, or defenses by any of the Parties in relation to the Standby Agreement, the
Forbearance Agreement, the Bank Warrants, the Bond Insurance Policies, the other Related
Documents, any and all documents related thereto, or at law or in equity, and all such rights,
remedies, claims, causes of action, and defenses of the Parties are hereby reserved. Nothing
contained in this letter is intended to nor shall anything contained herein constitute an admission
of liability on the part of any Party, nor shall anything contained in this letter, nor any extension
of any date pursuant hereto, enhance, prejudice, or otherwise alter in any manner any Party's
rights, remedies, claims, causes of action, or defenses against any other Party or Person, Nothing
contained in this letter shall be deemed to waive any existing Events of Defaults, or relieve or



release the County or the Bond Insurers from any of their respective obligations, as applicable,
under the Standby Agreement, the Forbearance Agreement, the Bank Warrants, the Bond
Insurance Policies, or any Related Documents, or from the consequences of the existing Events
of Default or any other Event of Default. Except as set forth in the third paragraph of this letter,
this letter, and any extension of any date pursuant hereto, does not constitute an amendment or
modification of the Standby Agreement, the Bank Warrants, the Bond Insurance Policies, or any
Related Documents, and the terms and conditions of the Standby Agreement, the Bank Warrants,
the Bond Insurance Policies, and all Related Documents shall remain in full force and effect, No
failure to exercise or delay in exercising any right or power shall preclude any other or farther
exercise thereof, and nothing contained herein, nor any extension of any date pursuant hereto,
shall be deemed to constitute an election of remedies.

Please further note that we have requested that the Trustee execute this letter for the sole
and limited purpose of indicating its consent to the extent that the third paragraph of this letter
constitutes an amendment to the Standby Agreement requiring its consent. Furthermore, the
Trustee has not agreed to any amendment, waiver or supplement to the Indenture or any Related
Document (other than to the Standby Agreement as provided in the third paragraph of this letter)
and has not agreed to forbear from exercising any remedy it has or may have under the Indenture
or any other Related Document.

The execution, delivery and performance of this letter agreement by each undersigned
Bond Insurer, and any extension of any date pursuant hereto, does not contravene or constitute a
default under any statute, regulation or rule of any governmental authority or under any
provision of the respective Bond Insurer’s organizational documents or any contractual
restriction binding on such Bond Insurer {including any agreement between such Bond Insurer
and any reinsurer) or require any authorization, consent, approval, exemption or license from, or
any filing of registration by any officers or other internal authorities of such Bond Insurer or with
any governmental authority that has not been obtained. Syncora hergby ratifies and confirms the
Municipal Bond Insurance Policy and its insurance, in accordance with the terms thereof, of all
payments of principal and interest on the Bank Warranis, subject, to the extent applicable, to the
terms and conditions of the Standby Agreement, the Bank Warrants, each Bond Insurance
Policy, the other Related Documents, and any and all documents related thereto, Syncora hereby
ratifies and confirms the DSRF Insurance Policy issued by it, subject, to the extent applicable, to
the terms and conditions of the Standby Agreement, the Bank Warrants, each Bond Insurance
Policy, the other Related Documents, and any and all documents related thereto. Without
limiting the generality of the foregoing, as between each undersigned Bond Insurer, on the one
hand, and the Bank and the Trustee, on the other, neither the execution and delivery of this letter
agreement, nor performance hereunder, nor any extension of any date pursuant hereto, shall alter
in any way (a) the rights of the Bank or the Trustee, or the obligations of any undersigned Bond
Insurer, under each Bond Insurance Policy, nor constitute a defense to payment or release under
any Bond Insurance Policy, and each undersigned Bond Insurer expressly waives the benefit of
any rule of law or provision of any Related Document that would provide otherwise and (b) the
rights and/or defenses of any undersigned Bond Insurer, as such rights and/or defenses existed
prior to the execution of this letter agreement, under the Standby Agreement, the Bank Warrants,
the Bond Insurance Policies, the other Related Documents, and any and all documents related
thereto.




This letter shall take effect only upon execution and return to us of counterparts of this
letter executed by the County, the Bond Insurers, the Liquidity Agent and the Trustee.




We look forward to continuing to work cooperatively in an effort to achieve a consensual

restructuring of the County’s sewer related indebtedness, and of course, we remain willing to
discuss any issue with you at your convenience,

Sincerely,

THE BANK OF NOVA ScoTia

Title:

WILLIAMR, COLLINS
MANAGING DIRECTOR

CONSENT AND AGREE:
JEFFERSON COUNTY, ALABAMA

~ PRESIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

By:
Titl

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, as Liquidity Agent

By:
Title




SYNCORA GUARANTEE INC., formerly XL
CAPITAL ASSURANCE INC,

By:
Title:

THE BANK OF NEW YORK MELLON,
formerly The Bank of New York, as Trustee

By:
Title:




October 8; 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard . -
Birmingham, Alabama 35203

Attn: President of County Commission

Re: Standby Warrant Purchase Agreements and Related Forbearance
- Agreements Between Jefferson County and Societe Generale, New York
Branch

Ladies and Gentlemen:

" Reference is made to (a) the Standby Warrant Purchase Agreement, dated
as.of October 1, 2002, among Jefferson County, Alabama (the “County”), The Bank of
New York Mellcm formerly The Bank of New York, as Trustee (the “Trustee”),
JPMorgan Chase Bank, as liquidity agent (the “Liquidity Agent”), and Societe Generale,
New York Branch (the “Bank”), as liquidity provider, relating to $147,600,000 Jefferson

" County, Alabama Sewer Revenue Refunding Warrants Series 2002-C-6 (the *2002-C<6 -
Standby Agreement™); (b) the Standby Warrant Purchase Agreement, dated as of May 1,
2003, among the County, the Trustee, the Liquidity Agent, and the Bank, as hqu:dlty
provider, relating to $55,000,000 Jefferson County, Alabama Sewer Revenue Refunding
Warrants Series 2003-B-2 (the “2003-B-2 Standby Agresment”; collectively with the
2002-C-6 Standby Agreement, the “Standby Agreements™; (c) (i) the Forbearance
- Agreement and Reservation of Rights, dated as of March 31, 2008, among the. County,
the Trustee, the Liquidity Agent, Financial Guaranty Insurance Company (“FGIC”),
Syncora Guarantee Inc., formerly XL Capital Assurance Inc. (“Syncora”) and the Bank -
(as amended by that certam First Amendment to Forbearance Agreement and Reservation
of Rights, dated as of April 15, 2008, the “2002-C-6 Original Forbearance Agreement”)
*and (ii) the forbearance letters from the Bank to-the County dated May 13, 2008, May 30,
2008, July 31, 2008, and August 27, 2008, regarding the 2002-C-6 Standby A'greement
and the 2002-C-6 Original Forbearance Agreement (the documents desctibed in this
clause (c) are referred to collectively as the “2002-C-6 Forbearance Agreement”); and {(d)
(i) the Forbearance Agreement and Reservation of Rights, dated as of March 31, 2008, -
among the County, the Trustee, the Liquidity Agent, FGIC, Syncora, and the Bank (as ’

k]




amended by that ccrtam First Amendment to Forbearance Agreement and Reservation of -

Rights, dated asof April 15, 2008, the “2003-B-2 Original Forbeararice Agreement”) and -

. " (ii) the forbearance ietters from the Bank to the County dated May 13, 2008, May 30, -

" 2008, July 31, 2008, and August 27, 2008, regarding the 2003-B-2 Standby Agreement -
and the 2003-B-2 Original. Forbeararice Agreement (the documents described in this
clause (d) are referred to collectively as the “2003-B-2 Forbearance Agreement”;
collectively with.the 2002-C-6 Forbearance Agreement, the “Forbearance Agreements™),
Unless otherwise defined, capitalized terms are used herein as defined in the Forbearance
: Agreements or the Staridby Agreements, as appllcable

As you know, pursuant to the Forbear’ance Agreérhénts; the County has ' - '

acknowledged that Events of Default have occurred and are continuing under the Standby

Agreements, and that interest has accrued and continues to accrue at the Default Rateon. .

the Bank Warrants (the “Unpaid Default Interest .

In recognition of the contmued direct involvement of the Govemor of the State of
Alabama to further the ongoing éfforts to reach a consensual restructtmng -of the
County’s sewer related indebtedness, and as a further expression of -the Bank’s
willingness to fully explore that mutual goal, the Bank will proceed as follows:
" Notwithstanding the tcrmmatmn of the Forbearance Period, but without prejudlce to the
Bank’s right to exercise any of its rights and remedies at any time in the exercise of its
sole discretion, it is not the Bank’s current intent to exercise any such rights and remedies
in respect of the above referenced Events of Defaglt prior to 5:00 p.m. (prevailing
Birmingham, Alabama time) on October 31, 2008, or such later date of which the Bank in.
its sole discretion (and without the need for any acknowledgment by the. County or any.
other Party) may give notice to the County; provided that the Bank shall receive when'
" due (a) interest on the Bank Warrants. that has accrued at the’ applicable Bank Rate, as
" such term is defined in the Standby Agreement, and (b} principal payments on the Bank
Warrants, Notwithstanding the foregoing, the acceptance of payments of interest that are. -

. not calculated at the Default Rate shall not conistitute a weiver of the Bank’s rights under -

* the Standby Agréement, the Bank Warrants, the Related Documenis, and applicable law
to the accrual and payment of interest at the Default Rate in accordance with the terms of
the Standby Agreement, the Bank Warrants, and the Related Documents, ‘In-accordance.
with the terms of the Standby Agreement, from January 24, 2008, the date of the first
occurrence of any continning Event of Default, interest on the Bank Warrants has accrued”
and will continue to accrue at the Default Rate, and all interest on the Bank Warrants
accrued and continuing to accrue at the Defavlt Rate shall be due and payable in-full by
the County on October 31, 2008, or such-later date of which: the Bank in iis sole
discretion (and without the need for any acknowledgment by the County or any. other
Party) may give notice to the County. The Bank, the Liguidity Agent and the Trustee
agree that until October 31, 2008 or such later date of which the Bank in its sole
discretion (and without the need for any acknowledgment by the County or any other
Party) may give notice to the County, no additional Event of Default under the. Standby
Agreement will oceur s a result of the County’s failure to pay interest on the Bank -

Warrants calculated al the Default Rate, Syncora approves of the prows:ons of this . -

paragraph and acknowledges and confirms that all interest accrued and accruing on the -



Bank Warrants is insured by the Municipal Bond Insurance Policy, subject, to the extent
applicable, to. the terms and conditions of the Standby Agreerent, the Bank Warrants,
each Bond Insurance Pohcy, the other Related Documents and any and a!l documents
related thereto. : . .

For purposes of the definition of “Bank Rate” in the Standby Agreements, (1) the

Exptratlon Date (as such term is defined in the 2003-B-2 Standby Agreement) shall

remain at April 23, 2008, and (ii) the Explratzon Date (as such term is defined in the
2002-C-6 Standby Agreement) shall remain at October 17,2008, Syncora confirms that .
the Bank Rate as calculated in: conformity with the preceding sentence consntutes the '
Bank Rate for purposes of the Municipal Bond Insurance Pohcy '

Please note that nothmg contamed in this’ letter, nor any extension of any date ‘
pursuant hereto, is intended. as or shall constitute an alteration (except in respect of the -
change to the date of payment of the Unpaid Default Interest), waiver or release of any
. rights, remedies, claims, causes of action, or defenses by any of the Parties in relation to
the Standby Agrecments, the Forbearance Agreements, the Bank Warrants, the Bond’
Insurance Pol:ctes, the other Related Documents, any and all documents related thereto,
or at law or in equity, and all such nghts remedies, claims, causes of action, and defenises
of the Parties are heréby reserved. Nothing contained in this letter is intended to nor shall
anything contained herein constitute an admission of Hability on the part of any- Party, nor
shall anything contained. in this letter, nor any extension of any date pursuant-hereto,

. enhance, prejudice, or otherwise alter in any manner any Party’s rights, remedies, claims, -

causes of action, or defenses against any other Party or Person. Nothing contained inthis =

letter, nor any -extension of any date pursuant hereto, shall be deemed to waive.any
~ existing Events of Defaults, or relieve or release. the County or the Bond Insurers from
_any of their respective obligations, as-applicable, under the Standby Agreements, the
Forbearance Agreements, the- Bank Warrants, the Bond Insurance Policies, or any
Retated Documents; or from the consequences of the existing Events of Default or any
other Event of Default. Except as set forth in the third paragraph of this letter, this letter,
and any extension of any date pursuant Liereto, does not constitute: an amendment or
modification of the Standby Agreements, the Bank Warrants, the Bond Insurance
Policies, or any Related Documents, and the terms and conditions of the Standby
Agreements the Bank Warrants, the Bond Insurance Pohctes, and all Related Documents
.shall remain in: full force and effect. No failure to exercise or delay in exercising any -
right or power shall preclude any other or further exercise thereof, and nothing contained'
herein, nor any extension of any date pursuant hereto, shall be deemed to constxtute an
election of remedies.

Please further note ‘that we have requested that the ‘I‘rustee execute this letter for
the sole and lmited purpose of indicating its consent to the ektent that the third paragraph
of this letter constitutes an amendment to the Standby Agreements requiring its consent. .
Furthermore, the Trustee has not agreed to any amendiment, waiver or supplement to the
Indenture or any Related Document (other than to the Standby Agreements as prowded in
the third paragraph of this letter) and has not agreed to forbear from exercising any
'remedy it has or may have under the Inclenture or any other Related Document.



The execution, delivery and performance of this letter agreement by each
undersigned Bond Insurer, and any extension of any date pursuant hereto,.does not
contravene or constitute 2 default under any statute, regulation or rule of any-
governmental anthority or under any provision of the respective Bond Insurer’s
organizational documents or any contractual restriction binding on such Bond Insurer
(including any agreement between such Bond Insurer and any reinsurer) or require any
" authorization, consent, approval, exemiption or license from, or any filing of registration

by any officers or other internal authorities of such Bond Insurer or withany
 governmental authority that has not been obtained. Each undersigned Bond Insuver
hereby ratifies and confirms the Municipal Bond Insurarice Policy and its insurance, in. -
accordance with the terms thereof, of all payments of principal and interest on the Bank
Warrants, subject, to the extent applicable, to the terms and conditions of the-Standby
Agreements, the Bank Warrants, each Bond Insurance Policy, the other Related
Documents, and any and all documents related thereto, Each undersigned Bond Insurer
hereby ratifies and confirms the DSRF Insurance Policy issued by it, subject, to the extent
applicable, to the terms and conditions of the Standby Agreements, the Bank Warrants,
each Bond Insurance Policy, the other Related Docurents, and any and all documents
‘related thereto, Without limiting the generality of the foregoing, as between each

- undersigned Bond Insurer, on the one hand, and the Bank and the Trustee, on the other,

neither the execution and delivery of this letter agreement, nor performance hereunder,
nor any extension of any date pursuant hereto, shall alter in any way (a) the rights of the
Bank or the Trustee, or the obligations of any undersigned Bond Insurer, under each .
Bond Insurance Policy, nor constitute a defense to payment or release under any Bond
Insurance Policy, and each undersigned Bond Insurer expressly waives the benefit of any -
‘rule of law or provision of any Related Document that would provide otherwise and (b)
. the rights and/or defenses of any undersigned Bond Insurer, as such rights and/or

- defenses existed prior to the execution of this letter agreement, under the Standby
Agreements, the Bank Warrants, the Bond Insurance Policies, the other Related
Documents, and any and all documents related thereto. :

“This letter shall take effect only upon execution and retun to us of counterparts of
this letter executed by the County; the Bond Insurers, the Trustee and the Liquidity -
-Agent. . A I L
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E Sincerely,

S@CIE’IYE GENERALB NEW ’YORK .
'BRA?@K:H ’

_ Tillel rc 7ot -

 -CONSENT AND AGREE:

5
¥

Tillg,

' SYNCORA GUARANTEE IN‘C fcmneﬂy XL
CAPITAL ASGURANOE INC.

»By:
Title:




THE BANK OF NEW YORK MELLON,
formerly The BANK OF NEW YORK, as Trustee -

By:
Title:

JPMORGAN CHASE BANK, s Liquidity Agent

By:
Title: -




A REGIONS
October 8, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn: President of County Commission

Re: Standby Warrant Purchase Agreement and Related Forbearance
Agreement Between Jefferson County and Regions Bank

Ladies and Gentlemen:

Reference is made to (a) the Standby Warrant Purchase Agreement, dated
as of October 1, 2002, among Jefferson County, Alabama (the “County"}, The Bank of
New York Mellon, formerly The Bank of New Yoik, as Trustee (the “Trustee™),
JPMorgan Chase Bank, as liquidity agent (the “Liquidity Agent™), and Regions Bank,
(the *“Bank™), as liquidity provider, relating to $49,100,000 Jefferson County, Alabama
Sewer Revenue Refunding Warrants Series 2002-C-7 (the “Standby Agreement™); and
(b)(i) the Forbearance Agreement and Reservation of Rights, dated as of March 31, 2008,
among the County, the Trustee, the Liquidity Agent, Financial Guaranty Insurance
Company (“FGIC™), Syncora Guarantee Inc., formerly XL Capital Assurance Inc.
(“Syncora™) and the Bank (as amended by that certain First Amendment to Forbearance
Agreement and Reservation of Rights, dated as of April 15, 2008, the “Original
Forbearance Agreement™) and (ii) the forbearance letters from the Bank to the County
dated May 13, 2008, May 30, 2008, July 31, 2008, August 27, 2008 and September 30,
2008, regarding the Standby Agreement and the Original Forbearance Agreement (the
documents described in this clause (b) are referred to collectively as the “Forbearance
Agreement™). Unless otherwise defined, capitalized terms are used herein as deﬁned in
the Forbearance Agreement or the Standby Agreement, as applicable.

As you know, pursuant to the Forbearance Agreement, the County has
acknowledged that Events of Default have occurred and are continuing under the Standby
Agreement, and that interest has accrued and continues to accrue at the Default Rate on
the Bank Warrants (the “Unpaid Default Interest™).
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In recognition of the continued direct involvement of the Governor of the State of
Alabama to further the ongoing efforts to reach a consensual restructuring of the
County’s sewer related indebtedness, and as a further expression of the Bank’s
willingness to fully explore that mutual goal, the Bank will proceed as follows.
Notwithstanding the termination of the Forbearance Period, but without prejudice to the
Bank’s right to exercise any of its rights and remedies at any time in the exercise of its
sole discretion, it is not the Bank’s current intent to exercise any such rights and remedies
in respect of the above referenced Events of Default prior to 5:00 p.m. (prevailing
Birmingham, Alabama time) on October 31, 2008, or such later date of which the Bank in
its sole discretion (and without the need for any acknowledgment by the County or any
other Party) may give notice to the Counfy; provided that the Bank shall receive when
due (a) interest on the Bank Warmrants that has accmed at the applicable Bank Rate, as
such term is defined in the Staudby Agreement, and (b) principal payments on the Bank
Warrants. Notwithstanding the foregoing, the scceptance of paymentis of interest that are
not calcuiated at the Default Rate shall not constitute a waiver of the Bank’s rights under
the Standby Agreement, the Bank Warrants, the Related Documents, and applicable law
to the accrual and payment of interest at the Default Rate in accordance with the terms of
the Standby Agreement, the Bank Warrants, and the Related Documents. I accordance
with the terms of the Standby Agreement, from January 24, 2008, the date of the first
occurrence of any continuing Event of Default, interest on the Bank Wazrants has accrued
and will continue to accrue at the Default Rate, and all interest on the Bank Warrants
accroed and continuing to accrue at the Defauli Rate shall be due and payable in full by
the County on Qctober 31, 2008, or such later date of which the Bank in its sole
discretion (and without the need for any acknowledgment by the County or any other
Party) may give notice to the County. The Bank, the Liquidity Agent and the Trustee
agree that uatil October 31, 2008, or such later date of which the Bank in its sole
discretion (and without the need for any acknowledgment by the County or any other
Party) may give notice to the County, no additional Event of Default under the Standby
Agreement will occur as a resnit of the County’s failure to pay interest on the Bank
Warrants calculated at the Default Rate. Syncora approves of the provisions of this
paragraph and acknowledges and confirms that all interest accrued and accruing on the
Bank Warrants is insured by the Municipal Bond Insurance Policy, subject, to the extent
applicable, to the terms and conditions of the Standby Agreement, the Bank Warrants,
each Bond Insurance Policy, the other Related Documents, and any and all documents
related thereto.

For purposes of the definition of “Bank Rate” in the Standby Agreement, the
Expiration Date (as such term is defined in the Standby Agreement) shall remain
at Qctober 17, 2008, Syncora confirms that the Bank Rate as calenlated in conformity
with the preceding sentence constitutes the Bank Rate for purposes of the Municipal
Bond Insurance Policy.

Please note that nothing contained in this letter, nor any extension of any date
pursuant hereto, is intended as or shall constitute an alteration (except in respect of the
change to the date of payment of the Unpaid Default Interest), waiver or release of any
rights, remedies, claims, cavses of action, or defenses by any of the Parties in relation to




the Standby Agreement, the Forbearance Agreement, the Bank Warrants, the Bond
Insurance Policies, the other Related Documents, any and all documents related thereto,
or at law or in equity, and all such rights, remedies, claims, causes of action, and defenses
of the Parties are hereby reserved. Nothing contained in this letter is intended to nor shall
anything contained herein constitute an admission of liability on the part of any Party, nor
shall anything contained in this letter, nor any extension of any date pursuant hereto,
enhance, prejudioe, or otherwise alter in any manner any Party’s rights, remedies, claims,
causes of action, or defenses against any other Party or Person, Nothing contained in this
Ietter, nor any extension of any date pursuant hereto, shall be deemed to waive any
existing Bvents of Defaults, or relieve or release the County or the Bond Insurers from
any of their respective obligations, as applicable, under the Standby Agreement, the
Forbearance Agreement, the Bank Warrants, the Bond Insurance Policies, or any Related
Documents, or from the consequences of the existing Events of Default or any other
Bvent of Default. Except as set forth in the thixd paragraph of this letter, fhis letter, and
any extension of any date pursuant herefo, does not constitute an amendment or
modification of the Standby Agreement, the Bank Warrants, the Bond Insurance Policies,
or any Related Documents, and the terms and conditions of the Standby Agreement, the
Bank Warrants, the Bond Insurance Policies; and all Related Documents shall remain in
full force and effect. No failure to exercise or delay in exercising any right or power shall
preclude any other or further exercise thereof, and nothing contained herein, nor any
extension of any date pursuant hereto, shall be deemed to constitutc an election of
remedies.

Please forther note that we have requested that the Trustee execute this letter for.
the sole and limited purpose of indicating its consent to the extent that the third paragraph
of this letter constifutes an amendment to the Standby Agreement requiring its consent,
Furthermore, the Trustee has not agreed to any amendment, waiver or supplement to the
Indenture or any Related Document (other than {o the Standby Agteement as provided in
the third paragraph of this letter) and bas not agreed to forbear from exercising any
remedy it has or may have under the Indenture or any other Related Document.

The execution, delivery and performance of this letter agreement by each
undersigned Bond Insurer, and any extension of any date pursuant hereto, does not
contravene or constitute a default under any statute, regulation or rule of any
governmental authority or under any provision of the respective Bond Insurer’s
organizational documents or any contractual restriction binding on such Bond Insurer
(including any agreement between such Bond Insurer and any reinsurer) or require any
authorization, consent, approval, exemption or license from, or any filing of registration
by any officers or other intemal anthorities of such Bond Imsurer or with any
governmental authority that has not been obtained. Each undersigned Bond Insurer
hereby ratifies and confirms the Municipal Bond Insurance Policy and its insurance, in
accordance with the terms thereof, of all payments of principal and interest on the Bank
Warrants, subject, to the exient applicable, to the terms and conditions of the Standby
Agreement, the Bank Warrants, each Bond Insurance Policy, the other Related
Documents, and any and all documents related thereto, Bach undersigned Bond Insurer
hereby ratifies and confirms the DSRF Insurance Policy issued by it, subject, to the extent




applicable, to the terms and conditions of the Standby Agreement, the Bank Warrants,
each Bond Insurance Policy, the other Related Documents, and any and ail documents
related thereto, Without Lmiting the generality of the foregoing, as between each
undersigned Bond Insurer, on the one hand, and the Bank and the Trustee, on the other,
neither the execution and delivery of this lefter agreement, nor performance hereunder,
nor any extension of any date pursuant hereto, shall alter in any way (a) the rights of the
Bank or the Trustee, or the obligations of any undersigned Bond Insurer, under each
Bond Insurance Policy, nor constitute a defense to payment or release under any Bond
Insurance Policy, and each undersigned Bond Insurer expressly waives the benefit of any
rule of law or provision of any Related Document that would provide otherwise and (b)
the rights and/or defenses of any undersigned Bond Insurer, as such rights and/or
defenses existed prior to the execution of this lefter agreement, under the Standby
Agreement, the Bank Warrants, the Bond Insurance Policies, the other Related
Docurnents, and any and all documents related thereto,

This letter shall take effect only upon execution and return to us of counterparts of
this letter executed by the County, the Bond Insurers, the Liquidity Agent, and the
Trustee.




We look forward to continuing to work cooperatively in an effort to achieve a
consensual restructuring of the County’s sewer related indebiedness, and of course, we
remain willing to discuss any issue with you at your convenience.

Sincerely,

REGIONS BANK

By: /. M_jwr@?r'

N. Ronald Downey IIf
Title: Vice President

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By: \#— { ,

Title: .
' PRESIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

By:
-Title

SYNCORA. GUARANTEE INC,,
formerly XL CAPITAL ASSURANCE INC.

By:
Title:




THE BANK OF NEW YORK MELLON,
formerly The Bank of New York, as Trustee

By:
Title:

JPMORGAN CHASE BANK, as Liquidity Agent

By
Title:




JPMorgan £)

JPMORGAN CHASE BANK
REDEMPTION DATE DEFERRAL

Qctober 6, 2008

The Bank of New York Mellon
Financial Center, 7 Floor

505 North 20" Street
Birmingham, Alabama 35203

Re:  Jefferson Coun abama Sewer Revenue Refunding W, 1] -

Ladies and Gentlemen:

Reference is made to (i) the Standby Warrant Purchase Agreement, dated as of February 1,
2002 (as amended, supplemented or otherwise modified, the “Standby Apreement™), among
Jefferson County, Alabama (the “County’’}, The Bank of New York Mellon, formerly The
Bank of New York, as Trustee (the “Trustee™), and JPMorgan Chase Bank (the “Bank'),
relating to the Jefferson County, Alabama Sewer Revenue Refunding Warrants, Series 2002-
A, (ii) the Notice and Instructions Concerning Redemption of Bank Warrants, dated April 15,
2008, relating to the Standby Apreement (as modified by the Notice and Officer’s Certificate
referred to in clause (iii) below, the “Redemption Notice™), (iii) (a) the Notice and QOfficer’s
Certificate, dated May 29, 2008, from the Bank related to the calculation of redemption
amounts vnder the Redemption Notice and (b) the Notice and Officer’s Certificate; dated
September 29, 2008, fiom the Bank related to the calculation of redemption amounts under
the Redemption Notice (the documents referred to in this clause (iii) collectively, the “Notice
and Officer’s Certificate™), and (iv) the Redemption Date Deferral Notice, dated September
29, 2008, from the Bank related to the deferral of certain redemption dates set forth in the
Redemption Notice. Unless otherwise defined herein, capitalized terms are used herein as
defined in the Standby Agreement or the Redemption Notice, as applicable,

Pursuant to the Redemption Notice, this letter shall constitute the written directions to the
Trustes by the Bank to defer to Qctober 31, 2008 the entire $25,365,000 currently scheduled
to be redeemed on October 8, 2008.

$09690-0283-08706-NY01 27508154




Based upon the deferral set forth in the immediately preceding paragraph, (i) the amount of
the redemption scheduled to occur on October 8, 2008 shall now be $0, and (i) the amount of
the redemption scheduled to ocour on October 31, 2008 shall be $25,365,000. Except as may
be further modified pursuant to the Redemption Notice, all other redemptions shall oceur on
the dates and in the amounts set forth in the Redemption Notice.

The Trustee, the Bond Insurer, the County and the Bank agree that, except as set forth in this
letter, the Redemption Notice, including without limitation, the Bank Acknowledgment and
Agreement, the Trustee Acknowledgement and Agreement and the Bond Insurer
Acknowledgement and Agreement, as applicable, shall remain in full force and effect in
accordance with their respective terms, and by its execution hereof;, the applicable party
hereby reaffirms its Acknowledgment and Agréement.

As between the undersigned Bond Instrer, on the one hand, and the Bank and the Trustee, on
the other, neither the execution and delivery of this letter, nor performance hereunder, shall
alter in any way (i) the rights of the Bank or the Trustee, or the obligations of the undersigned
Bond Insurer, under the Municipal Bond Insurance Policy, nor constitute a defense to
payment or release under the Municipal Bond Insurance Policy, and the undersigned Bond
Insurer expressly waives the benefit of any rule of law or provision of any Related Document
that would provide otherwise, and (ii) the rights and/or defenses of the undersigned Bond
Insurer, as such rights and/or defenses existed prior to the execution of this letter, under the
Standby Agreement, the Bank Warrants, the Municipal Bond Insurance Policy, the other
Related Documents, and any and all documents related thereto. The undersigned Bond
Insurer hereby acknowledges and confirms that the redemption schedule set forth in the
Redemption Notice, as modified by this letter, sets forth the dates on which such quarterly
principal installments will be Due for Payment (as defined in the Bond Insurance Policy).
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Pursuant to the Rederption Notice, the scheduled date for any particalar redemption set forth
in the Redemption Notice may be deferred if the Bank, in its sole discretion, provides the
Trustee with weitten divections to defer such redemption, The Trustee, the Bond Insurer, the
County and the Bank agree that.any deferral after the date hereof of the amount scheduled to
be redeemed pursuant to the redemption schedule set forth in the Redemption Notice shall be
effective upon execution by ths Bank and the Trustee of a redemption date deferral notice
substantiaily in fhe form hereof, and that the acknowledgments and agreements contained in
the fourth and fifth pasagraphs of this leiter shall apply and remain in full force and effect in
respect of any such additional deferral. The Bank agrees to promptly provide to the County
and the Bond Insurer notice, for informationat pusposes only, of any such edditional deferral,

Sincerely,

JPMORGAN CHASE BANK, as Bank

o Il T

Tile: GYECL TIVE “PIRECTE R

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By: _t M
Tt PHES%ENT

THE BANK OF NEW YORK MELLON,
formerly THE BANK OF NEW YORK, as Trustee

By:
Title:

FINANCIAL GUARANTY INSURANCE COMPANY, as Bond Insurer

By:
Title:
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JPMorgan

JPMORGAN CHASE BANK
REDEMPTION DATE DEFERRAL

October 6, 2008

The Bank of New York Mellon
Financial Center, 7™ Floor

505 North 20 Street
Birmingham, Alabama 35203

‘Re:  Jefferson Coun abama Sewer Revenue Refunding Warrants ies 2002-C-2

Ladies and Gentlemen:

Reference is made to (i) the Standby Warrant Purchase Agreement, dated as of October 1,
2002-(as amended, supplemented or otherwise modified, the “Standby A "), among
Jefferson County, Alabama (the “County”), The Bank of New York Mellon, formerly The
Bank of New York, as Trustee (the *“Trustee™), JPMorgan Chase Bank, as Liquidity Agent,
and JPMorgan Chase Bank (the “Bank™), relating to the Jefferson County, Alabama Sewer
Revenue Refunding Warrants, Series 2002-C-2, (ii) the Notice and Instructions Concerning
Redemption of Bank Warrants, dated April 15, 2008, relating to the Standby Agreement (as
modified by the Notice and Officer’s Certificate referred fo in clause (iii) below, the
“Redemption Notice™), (iif) the Notice and Officer’s Certificate, dated May 29, 2008, from
the Bank related to the calculation of redemption amounts under the Redemption Notice (the
“Notice and Officer’s Certificate™), and (iv) the Redemption Date Deferral Notice, dated
September 29, 2008, from the Bank related to the deferral of certain redemption dates set
forth in the Redemption Notice. Unless otherwise defined herein, capitalized terms are used
herein as defined in the Standby Agreement or the Redemption Notice, as applicable.

Pursuant to the Redemption Notice, this letter shall constitute the written directions to the
Trustee by the Bank to defer to October 31, 2008 the entire $4,585,000 currently scheduled to
be redeemed on October 8, 2008,

Based upon the deferral set forth in the immediately preceding paragraph, (i) the amount of
the redemption scheduled to occur on October 8, 2008 shall now be $0, and (i) the amount of
the redemption scheduled to occur on Qctober 31, 2008 shall be $4,585,000. Except as may
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be further modificd pursuant to the Redemption Notice, all other redemptions shall occur on
the dates and in the amounts set forth in the Redemption Notice.

The Trustee, the Bond Insurer, the County and the Bank agres that, except as set forth in this
letter, the Redemption Notice, including without limitation, the Bank Acknowledgment and
Agreement, the Trustee Acknowledgement and Agreement and the Bond Insurer
Acknowledgement and Agreement, as applicable, shall remain in fall force and effect in
accordance with their respective terms, and by its execution hereof, the applicable party
hereby reaffirms its Acknowledgment and Agreement.

As between the undersigned Bond Insurer, on the one hand, and the Bank and the Trustee, on
the other, neither the execution and delivery of this letter, nor performance hereunder, shall
alter in any way (i) the rights of the Bank or the Trustee, or the obligations of the undersigned
Bond Insurer, under the Municipal Bond Insurance Policy, nor constitute a defense to
payment or release under the Municipal Bond Insurance Policy, and the undersigned Bond
Insurer expressly waives the benefit of eny rule of law or provision of any Related Document
that would provide otherwise, and (ii) the rights and/or defenses of the undersigned Bond
Insurer, as such rights and/or defenses existed prior to the execution of this letter, under the
Standby Agreement, the Bank Warrants, the Municipal Bond Insurance Policy, the other
Related Documents, and any and all documents related thereto. The undersigned Bond
Insurer hereby acknowledges and confirms that the redemption schedule set forth in the
Redemption Notice, as modified by this letter, sefs forth the dates on which such quarterly
principal installments will be Due for Payment (as defined in the Bond Insurance Policy).
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Pursuant to the Redemption Notice, the scheduled date for any particular redentption set forth
in the Redemption Notice may be deferred if the Bank, in its sole discretion, provides the
Trustee with written directions to defer such redemption. The Trustee, the Bond Insurer, the
County and the Bank agree that any deferral after the date hereof of the amount scheduled to
be redeemed pursuant to the redemption schedule set forth in the Redemption Notice shall be
effective upon execution by the Bank and the Trustee of a vedemption date deferral notice
substantially in the form hereof, and that the acknowledgments and agreoments contained in
the fourth and fifth paragraphs of this letter shall apply and remain in full forco and effect in
respect of any such additional deferral. The Bank agrees to promptly provide to the County
and the Bond Insurer notice, for informational purposes only, of any swch additional deferral,

Sincerely,

JPMORGAN CHASE BANK, as Bank

. A GE

Tille: ZyepuTIVE TpRECTD A~

CONSENT AND AGREE:"

JEFFERSON COUNTY, ALABAMA

Tite:  PRESIDENT

THE BANK OF NEW YORK MELLON,
formerly THE BANK OF NEW YORK, as Trustee

By:
Tiile:

SYNCORA GUARANTEE INC., formerly
XL CAPITAL ASSURANCE INC,, as Bond Insurer

By:
‘Title:
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JPMorgan )

October 7, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn: President of County Commission

Re: Standby Warrant Purchase Agreement/Series 2001-B

Ladies and Gentlemen:

Reference is made to (a) the Standby Warrant Purchase Agreement, dated as of
July 1, 2001, among Jefferson County, Alebama (the “County”), The Bank of New York
Mellon (formerly The Bank of New York), as Trustee (the “Trustee”), JPMorgan Chase
Bank (successor by 'merger with Morgan Guaranty Trust Company of New York,
(“JPMorgan™), Bayerische Landesbank (fk.a. Bayerische Landesbank Girozentrale),
acting through its New York Branch (“Bayerische”; together with JPMorgan, the
“Banks”), and JPMorgan, as liquidity agent (in such capacity, the “Liquidity Agent”)
relating to $120,000,000 Jefferson County, Alabama General Obligation Warrants Series
2001-B {(as amended from time to time, the “Standby Agreement”); and (b) the
forbearance letters from the Banks to the County, dated September 15, 2008 and
September 30, 2008, relating fo the Standby Agreement (collectively, the “Forbearance
Letter”). Unless otherwise defined, capitalized terms are used herein as defined in the
Standby Agreement or the Forbearance Letter.

As you know, pursuant to the Forbearance Letter, the County acknowledged that
an Bvent of Default has occurred and is continuing under Section 8,01(I) of the Standby
Agreement and, pursuant to Section 2.08(b) of the Standby Agreement, as of July 31,
2008 interest has accrued and continues to accrue at the Default Rate on the Bank
Warrants,

Pursuant to the Standby Agreement, the Baoks purchased on March 13, 2008
Warrants in the aggregate principal amount of $118,740,000.00, Pursuant to Section 3,02
of the Standby Agreement, the County is obligated to redeem said amount of the Bank



Warrants in six equal semi-annual principal installments from the dates upon which such
Warrants were purchased by the Banks, The first such principal installment in respect of
such purchased Bank Warrauts, in the amount of $9,895,000 to each Bank, was due and
payable on September 15, 2008.

As you know, an Event of Defavlt has occurred and is continning vnder Section
8.01(a) of the Standby Agreement as a result of the failure by the County to make the
principal installment payment due to each Bank on September 15, 2008.

Pursuant to the Forbearance Letter, the Banks stated that notwithstanding the
occurrence and continvance of the above referenced Events of Default, but without
prejudice to the right of each Bank (acting individually or jointly) to exercise any of its
rights and remedies at any time in the exercise of its sole discretion, neither Bank
intended to exercise any such rights and remedies in respect of the above referenced
Events of Defanlt prior to 5:00 p.m. (prevailing Birmingham, Alabama time) on October
8, 2008.

The County has requested that the Banks and the Liquidity Agent agree not to
exercise their rights and remedies under the Standby Agreement and the Related
Documents in respect of above referenced BEvents of Default. The Banks and the
Liquidity Agent are willing to proceed on the terms set forth in this lefter.

Notwithstanding the occurrence and continuance of the above referenced Events
of Default, but without prejudice to the right of each Bank (acting individually or jointly)
to exercise any of its rights and remedies at any time in the exercise of its sole discretion,
including without limitation, to demand payment of all accrued and unpaid Default
Interest, it is not the current intent of either Bank to exercise any such rights and remedies
in tespect of the above referenced Events of Default prior to 5:00 p.m. (prevailing
Birmingham, Alabama time) on October 31, 2008.

Please note that nothing contained in this letter is intended as or shall constitute an
alteration, waiver or release of any rights, remedies, claims, causes of action, or defenses
by any of the parties hereto in relation to the Standby Agreement, the Bank Warrants, the
other Related Documents, any and all documents related thereto, or at law or in equity,
and all such rights, remedies, ¢laims, causes of action, and defenses of the parties are
hereby reserved. Nothing contained in this letter is intended to nor shall anything
contained herein constitute an admission of liability on the part of any party, nor shall
anything contained in this letter enhance, prejudice, or otherwise alter in any manner any
party’s rights, remedies, claims, causes of action, or defenses against any other party or
Person. Nothing contained in this letter shall be deemed to waive any existing Events of
Default, or relieve or release the County from any of its obligations under the Standby
Agreement, the Bank Warrants, or any Related Documents, or from the consequences of
the existing Bvents of Default or any other Evens of Default. This letter does not
constitute an amendment or modification of the Standby Agreement, the Bank Warrants,
or any Related Documents, and the terms and conditions of the Standby Agreement, the
Bank Warrants, and all Related Documents shall remain in full force and effect. No
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failure to exercise or delay in exercising any right or power shall preclude any other or .
forther exercise thereof, and nothing. contamcd herein shall be déemed to constifute an
election of remedies.

Please further note that we have requested that the Trustee execute this letter for
the sole and limited purpose of mdlcatmg its consent. Rurthermore, the Trustec has not
agreed to any amendinent, waiver or supplement to the Indenture or any Related
Document and has not agreed to forbear from e¢xercising any remedy 1t has or may have
under the Indenture or any other Re}atcd Document,

ThlS letter shall take effect only upon exécution and returii to us of counterparts of
this letter -executed by the. County and the Trustee.

Sineerely,

JPMORGAN CHASE BANK, N.A.

Ll (T

Title: g o IVE b(d’c{t c%—-\

BAYERISCHE LANDESBANK. (fk.a.
Bayerische Landesbank Girozentraic), New
York Branch

' By:
Title:
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failure to exercise or delay in exercising any right or power shall preclude any other or
further exercise thereof, and nothmg contalned herein shall be deemed to constitute an

election of remedies.

Please further note that we have requested that the Trustee execute this letter for
the sole and limited purpose of md:catmg its consent, Furthermore, the Trustee has not
agreed jo any amendment, waiver or supplement to the Indenture or any Related
Document and has not agreed to-forbear from exercising any remedy it has or may have
under the Indenture or any other Related Document.

This letter shall take effect only upon execution and return to us of counterpaxts of
this letter executed by the County and the Trustee.
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Sincerely,

JPMORGAN CHASE BANK, N.A,

By:
Title:

BAYERISCHE LLANDESBANK (fk.a.
Bayerische Landesbank Girozentrale), New
York Branch

Title: oS C.CAMPAGNA
ENIOR VICE PRESIDENT
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BAYERISCHE LANDESBANK (fk.a.
Bayerische Landesbank Girozentrale), New
York Branch

i L

Title:  FRANCIS X. DOYLE
VICE PRESIDENT




CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By:
Title: A

PRESIDENT
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THE BANK OF NEW YORK MELLON,
formerly The BANK OF NEW YORK, as .T;ustee

. %//7%#

Title: Vlce President
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