JPMorgan )

October 30, 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
Agreerents Between Jefferson County and JPMorgan Chase Bank

Ladies and Gentlemen:

Reference is made to (&) the Standby 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
Jeiferson County, Alabama Sewer Revenue Capital Improvement Warrants Series 2002- .
A (the “2002-A Standby Agreement™); (b) the Standby Warrant Purchase Agreement,
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 to
$73,700,000 Jefferson County, Alabama Sewer Revenue 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 as of March 31, 2008, among the County, the Trustee,
Financial Guaranty Insurance Company (“FGIC”), Syncora Guarantee Inc (formerly X1
Capital Assurance Inec., “Syncors”) and 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 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, September 30, 2008 and October 7, 2008 regarding the 2002-A Standby
Agreement and the 2002-A Original Forbearance Agreement (the documents described in
this clause (c) are referred fo collectively as the “2002-A Forbearance Agreement”); and
(d)(i) the Forbearance Agreement and Reservation of Rights, dated as of March 31, 2008,
among the County, the Trustee, FGIC, 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, the *“2002-C-2 Original Forbearance Apgreement™) and
(ii) the forbearance letters from the Bank to the County dated May 13, 2008, May 30,
2008, July 31, 2008, August 27, 2008, September 30, 2008 and October 7, 2008
regarding the 2002-C-2 Standby Agreement and the 2002-C-2 Original Forbearance
Agreement (the documents described in this clause (d) are referred to collectively as the
“2002-C-2 Forbearance Agreement™; collectively with the 2002-A Forbearance
Agreement, the “Forbearance Apreements™). Unless otherwise defined, capitalized terms
are used herein as defined in the Forbearance Agreements or the Standby Agreements, as
~ applicable.

As you know, pursuant to the Forbearance Agreements, the County has
acknowledged that Events of Default have occurred and are continuing under the Standby
Agreements, 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 paid by the County fo 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 31, 2008,
Additionally, pursuant to the Forbearance Agreernents, 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 Eveats of Default prior to 5:00 p.m. (prevailing
Birmingham, Alabama time) on October 31, 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 December 8, 2008. In addition, and notwithstanding
anything to the contrary contained in the Forbearance Agreements, the Bank agrees that,
the Default Interest shall be due and payable in full by the County on the earlier of (i)
December 8, 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 (i) immediately upon written notice from the Bank to the County
demanding payment of such Default Interest.

On each of November 3, 2008 and December 1, 2008, in partial payment of the
amount of interest accrued on the Bank Warrants, the County shall pay or cause fo be
paid to the Bank interest on the Bank Warrants that has accrued at the applicable Bank
Rate, The acceptance of such partial payment of interest calculated at the Bank Rate,
rather than at the Default Rate that became applicable to the Bank Warrants upon the
occurrence of the above referenced Events of Default under the Standby Agreements,
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shall not constitute a waiver of the Banks’ rights under the Standby Agreements, 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 Agreements, the
Bank Warrants, and the Related Documents.

For purposes of the definition of “Bank Rate” in the 2002-C-2 Standby
Agreement, the Expiration Date shall be October 17, 2008, For all other purposes, the
Expiration Date as defined in the 2002-C-2 Standby Agreement shall be October 31,
2008, 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),
waiver or release of any rights, remedies, claims, causes of action, or defenses by any of
the Parties in relation fo 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 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 manncr 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 Agreements, 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
paragraph of this letter, this letter 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 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 shail be deemed to
constitute an election of remedies.

Please further note that we have requested that the Trustee exccute 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 Agreements 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 Agreements 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 does not contravene or constitute a default under any statute,
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regulation or rule of any governmental authority or ander 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 applicabie, to the terms and conditions of the Standby
Agreements, the Bank Watrants, 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 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,
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 walves 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 [nsurance
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 and the Trustee.
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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 fo discuss any issue with you at your convenience.

Sincerely,

JPMORGAN CHASE BANK.

M A

thie CKCCL TNVE  pPlReECTor-

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

- %M@W

Tite U pRESIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

'I‘it]e

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

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

" By:
Title:
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October 30, 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 Bank of America, N.A.

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 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, N.A.), 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 Inc. (“Syncora”) (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 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 Notice™); (i) the Notice and Officer’s
Certificate, dated May 29, 2008, from the Bank rclated 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 (¢) collectively, the “Notice and Officer’s Certificate™). Unless otherwise defined,




capitalized terms are used herein as defined in the Forbearance Agreement, the Standby
Agreement or the Notice and Officer’s Certificate, as applicable,

As you know, pursuant to the Forbearance Apgreement, the County has
acknowledged that Events 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 paid 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
I, 2008 (the “Default Interest™ were due and payable in full by the County on October 8,
2008. Also, 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
discrelion, the Bank stated its intent not to exercise any of its rights 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. Additionally, in accordance with a
forbearance letter from the Bank to the County dated October 7, 2008 (the “Qctober 7,
2008 Forbearance Letter™), the Bank, under certain terms and conditions 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, was willing to state its intent not to exercise any of its
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, Syncora and FGIC
declined to execute the October 7, 2008, Forbearance Letter. As a result of Syncora's and
FGIC's refusal to execute the October 7, 2008 Forbearance Letter, the October 7, 2008
Forbearance Letter by its own terms did not become effective. Nonetheless, the Bank has
to date elected to refrain from exercising its rights and remedies (without prejudice to any
of those rights and remedies) in respect of the above-referenced Events of Default.

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 and the refusal of Syncora
and FGIC to execute the October 7, 2008 Forbearance Letter, 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.am. (prevailing
Birmingham, Alabama time) on December 8, 2008. In addition, and notwithstanding
anything to the contrary contained in the Forbearance Agreement, the Bank agrees that,
effective upon the execution in counterparts of this letter by the County, the Liquidity

- Agent and the Trustee, the Default Interest shall be duc and payable in full by the County
on the earlier of (i} December 8, 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 (il) immediately upon written notice from the
Bank to the County demanding payment of such Default Interest.



~ On each of November 3, 2008 and December 1, 2008, in partial payment of the
amount of interest accrued on the Bank Warrants, the County shall pay or cause to be
paid to the Bank interest on the Bank Warrants that has accrued at the Bank Rate. The
acceptance of such partial payment of interest calculated at the Bank Rate, rather than at
the Default Rate that became applicable to the Bank Warrants upon the occurrence of the
above referenced Bvents of Default under the Standby Agreement, 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. :

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),
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 confained 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 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 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
faiture 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 fo 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 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.

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



We look forward to continuing fo 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,

BANK OF AMERICA, N.A.

By:
Title:




CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By: %/Jﬁ‘*;—'}mﬁ @W

Title:
RESIDENT

JPMORGAN CHASE BANK

By:

Title:

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

By:
Title:




October 30, 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 “Liquidity Agent”), and
The Bank of Nova Scotia acting through its New York Agency (the “Bank™), as liquidity
provider, relating to $73,700,000 lefferson County, Alabama Sewer Revenue Refunding
Warrants Series 2002-C-4 (the “2002-C-4 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 (“FGIC”), 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 Qriginai Forbearance Agreemeni™); and (c) the forbearance leiters
from the Bank to the County dated May 14, 2008, May 30, 2008, July 31, 2008, August 27,
2008, September 30, 2008 and October 7, 2008, regarding the 2002-C-4 Standby Agreement and
the 2002-C Original Forbearance Agreement (the documents described in this clause (c) are
veferred 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
Agrecmcnt as apphcablc

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

. “Unpaid Defaplt Interest™.

In recognition of the continued direct involvement of the Governor of the State of
Alabama to further the ongoing cffort 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 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 December 8, 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. In
addition, and notwithstanding anything to the contrary contained in the Forbearance Agreements;
the Bank agreed that, the Unpaid Default Interest shall be due and payable in full by the County

on the earlier of (i) December §, 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
motice to the County, or (ii) immediatety upon .written notice from the Bank to the County
demanding payment of such Unpaid Defanlt Interest. On each of November 3, 2008 and
December 1, 2008, in partial payment of the amount of interest acerued on the Bank Warrants,
the County -shall pay or cause to be paid to the Bank interest on the Bank Warrants that has
accrued at the applicable Bank Rate. 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 Wairants, 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
Defauilt, interest on the Bank Warrants has accrued and will continue to accrue 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, o the extent applicable, to the terms and conditions of the Standby
Agreement, the Bank Warranis, 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 Mummpal Bond Insurance Po!:cy

Piease 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. Nothin g



contained in this letter shali be deemed to waive any existing Everits 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 amernidment or
modification of the Standby Agreement, the Bank Warrants, the Bond Insurance Policies, or any
Related Documents, angd the terms and conditions of the Standby Agreement, the Bank Warrants,
the Bond Insurance Polici€s, 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,
shal! 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 (inciuding 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 quthority 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 unders:gned 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 aiter
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,
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the Bond Insurance Policies, the other Related Documents, and any and all documents related
thereto. s : '

This letter shall take effect only upon execution and return to us of ébunterparis 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
restructunng of the County’s sewer related indebtedness, and of course, we remain wzllmg to
discuss any issue with you at your convenience,

Sincerely,

THE BANK OF Nova ScoTia

By: &2/ /
- Title:

WILLIAM R, COLLING
MANAGING DIRECTOR

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

by v@m/ i, Cotlonar

Title:
PRES!DENT

FINANCIAL GUARANTY INSURANCE COMPANY

By:
Title

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 Trusiee

By:
Title:




- ﬁﬁﬁ& REG | ONS Qctober 30, 2003

Jefferson County, Alabama

County Courthouse

716 Richard Arxington Boulevard
Birmingham, Alabama 35203

Attn: President of County Commission

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

Ladies and Gentlemen:

Refererice 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 York, as Trustec (the “Trustee”),
. JPMorgan Chase Bauk, as liquidity agent (the “Liguidity 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 Trustes, 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, September 30, 2008,
and October 8, 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 acciued and continues to accrue at the Default Rate on
- the Bank Warrants (the “Unpaid Defanit 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 fo 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 exeicise 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 December 8, 2008, or such later date of which the Bank
in its sole discretion (and without the need for any ackoowledgment by the County ot 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. In addition, and notwithstanding anything to the contrary contained in the
Forbearance Agreements, the Bank agroes that, the Unpaid Default Intetest shall be due
and payable in full by the County on the earlier of (i) December 8, 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, or (i) -
~ immediately upon written notice from the Bank to the County demanding payment of -
"such Unpaid Default Interest. On each of November 3, 2008 and December 1, 2008, in

o partial payment of the amoubt of interest acerued on the Bark Warrants, the County shall

-pay or cause to be paid to the Bank interest on the Bank Warrants that has accrued at the

- applicable Bank Rate. 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. Syncota 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 October 17, 2008. Syncora confirms that the Bank Rate as calculated in conformity
.. .- with the preceding sentence constitutes the Bank Rate for purposes of the Munjcipal
e _ ‘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

© o {01709012.1)
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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 constitule 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, 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
Fotbearance Agreement, the Bank Warrants, the Bond Insurance Policies, or any Related
Documents, or frora the consequences of the existing Events of Default or any other
‘Bvent of Default. Except as set forth in the third paragraph of this lefter, this letter, and
eny 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 further exercise thereof, and nothing contained herein, nor any
oxtension of any date pursuant hereto, shall be desmed to- constitute an election of

~remedies.

: Please further note that we have requested that the Trustee execute this letter for
* the $ole and Jimited purpose of indicating its consent to the extent that the third paragraph

B * 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 ahy 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 Rond Insurer end any reinsurer) or require any

T . authorization, consent, approval, exemption. or license from, or any filing of registration
i by aty officers or other internal authorities of such Bond Insurer or with any -

,‘ ,: “governmental authority that has not been obtained. Each undersigned Bond Insurer
_- " hereby tatifies 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 ferms and conditions of the Standby
. Agreement, the Bank Warrants, each Bond Insurance Policy, the other Related
. Documents, and any and all documents related thereto. Fach undersigned Bond Insurer
*- . hereby ratifies and confirms the DSRF Insurance Polioy issued by it, subject, to the extent

. {o709012.1}



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, Without limiting the generality of the foregoing, as between each
undetsigned 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 herennder,
“nor any extension of any date pursuant hereto, shall altet 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 & 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 docurnents 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, '

“oqoronizly



We look forward to éonﬁnuing 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,
REGIONS BANK _
B}’: 7{ , M Ov\vv-ozﬂ/ m-

N, Ronald Downey 111
- Title: Vice President

CONSENT AND AGREE:
o JEFFERSON COUNTY, ALABAMA.
. By %jﬂbﬂ/ ' W

Cme 0
w0 PRESIDENT

""" FINANCIAL GUARANTY INSURANCE COMPANY

o .'By:

By:
. Title

© - $YNCORA GUARANTEE INC,
" formerly XL CAPITAL ASSURANCEINC.

Title:

L (o711}



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

By:
Title:

- IPMORGAN CHASE BANK, as Liquidity Agent

By:
Title:

{01709082.1)




October 30, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

At President of County Commission

Re: 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 [, 2002, among Jefferson County, Alabama (the “County™), The Bank of New York, as
Trustee (the “Trustee™), JPMorgan Chase Bank, as liquidity agent (the “Liquidity 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
-Agreernent™); (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 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-
Feorbearance Agreement™); and {c) the forbearanee letters from. the Bank to the County dated
‘May 14, 2008, May 30, 2008, July 31, 2008, August 27, 2008, September 30, 2008 and
October 7, 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

"‘Unpalgi 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
related indebtedness, and as a further expression of the Bank’s willingness to fully explore that

25264-86,,0!04.1)0(:'?



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 exércise 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 pan. (prevailing Birmingham, Alabama time) on December 8, 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. In addition, and notwithstanding anything to the contrary contained in the
Forbearance Agreements, the Bank agrees that, the Unpaid Default Interest shall be due and
payable in full by the County on the earlier of (i) December 8, 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, or (ii) immediately upon written notice from the
Bank to the County demandimg payment of such Unpaid Default Interest. On each of
November 3, 2008 and December 1, 2008, in partial payment of the amount of interest accrued
on the Bank Warrants, the County shall pay or cause to be paid to the Bank interest on the Bank
Warrants that has accrued at the applicable Bank Rate, 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 Agréement, 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. Syncora approves of the provisions of this paragraph and acknowiedges 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 {etter, 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 Defauit 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 iaw or in equity, and all such rights,
remedies, claims, causas of action, and defenses of the Parties are hereby reserved. Nothing
contained in this letter is intended to nor shall anything contained herein constitite 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 tc waive any existing Events of Defaults, or relieve or



rclease the County or the Bond Insurers from any of thexr respective ob!:gatmns 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 {etter,
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 infull 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 extensxon of any date pursuant hereto,
shall be deemed to constitute an e!ectlon of remedies.

Please further note that we have requested that the Trustee execute this letter {or the sole
and limited purpose of indicating its consent fo 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 thc Indenture
or any othcr Refated 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 hereby ratifies and confirms the
Municipal Bond Insurance Policy and its insurance, in accordance with the terms thereof, of ail
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, shali 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
ri ghts 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
thcreto ‘



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 contmumg 1o work cooperatively i an eff‘ort to achieve a consensual
restructuring of the County’s sewer related indebtedness, and of conise, we remain willing to
discuss any issue with you at your convenience. :

Sincerely,

LLoYDS TSB Bank PLC

By: : ?;W\ E ’E Ei Jo[nntﬁanSmlﬂl;\v

Asgistant Vice Presid ot
Nigholae J, Bruca ot Support
Vite Presidant & Manager amgaman!w

msk Mauagemarg 6& E%usmess Suppart

" CONSENT AND AGREE:

'- fEFFE_RSON COUNTY, ALABAMA

PHESlDENT

 FINANCIAL GUARANTY INSURANCE COMPANY

Tltle

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, as Liquidity Agent

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:




THE BANKOF NEW YORE MELLON
Qctober 30, 2008

Jefferson County, Alabama
~ County Courthouse . '
716 Richard Arririgton 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, Alabama (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 fo accrue at the Default Rate on the Bank Warrants (the
“Unpaid Default Interest™.

In recognition of. the continued direct involvemeént 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 pr gjudice 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 sbove referenced Events of Default prior
“to 5:00 p.m. (prevailing Birmingham, Alabama time) on December 8, 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. In
addition, and notwithstanding anything to the contrary contained in the Forbearance Agreements,
the Bank agrees that, the Unpaid Default Interest shall be due and payable in full by the County
on the earlier of (i) December 8, 2008, or such later date of which the Bank in its sole discretion

. (and without the need for any aclmowledgment by the County or any other Party) may give

notice to the County, or (ii) immediately upon writfen notice from the Bank to the County
" demanding payment of such Unpaid Default Interest. On each of November 3, 2008 and
December 1, 2008, in partial payment of the amount of interest accrued on the Bank Warrants,
the County shall pay or cause to be paid to the Bank intercst on the Bank Warrants that has
- accrued at the applicable Bank Rate. 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, 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
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 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,
causcs of action, or defenses by any of the Parties in relation to the Standby Agreement, the
" Forbearance Agrcement, 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 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

tight 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 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. 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 docutents 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 cach undersigned Bond Insurer, on the one hand, and the Bank and the Trusiee, 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 releasc 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 Irisurer, as such rights and/or defenses existed prior fo the exccution of this
letter agreement, under the Standby Agreement, the Bank Warrants, the Bond Insurance Policies,
the other Related Documenis 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 L1qu1d1ty Agent

OHS West:260540471.1 4



We look forward to .continuiiig 1o 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 NEW YORK MELLON,
' formerly known as The Bank of New York

KEVIN J, DUNPHY
MANAGING DIRECT

OHS West;260540475.1




CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

Title: 4
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:
TFitle:
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THE BANK OF NEW YORK MELLON,
formerly known as The Bank of New York,
as Trustee

By
Title:

OHS West:260540471.1 —



October 31, 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 Bank of America, N.A.

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 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, N.A.), 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 Agreement”) and (ii) the
forbearance letters from the Bank to the County dated May 13, 2008, May 30, 2008, July
31, 2008 and August 29, 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 Notice”); (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 (iif) 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 (¢) collectively, the “Notice
and Officer’s Certificate”). Unless otherwise defined, capitalized terms are used herein




as defined in the Forbearance Agreement, the Standby Agreement or the Notice and
Qfficer’s Certificate, 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, 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 paid 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 and September 2, 2008 (the
“Default Interest”) were due and payable in full by the County on October 1, 2008. Also,
pursuant to the Forbearance Agreement, and 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,
the Bank stated its intent not to exercise any of its rights and remedies in respect of the
above referenced Events of Default prior to 5:00 p.m. (prevailing Birmingham, Alabama
time) on October 1, 2008, Additionally, in accordance with forbearance letters from the
Bank to the County dated September 30, 2008 (the “September 30. 2008 Forbearance
Letter”) and October 7, 2008 (the “Qctober 7, 2008 Forbearance Letter™), respectively,
the Bank, under certain terms and conditions and without prejudice to the Bank’s right to
exercise any of its rights and remedics at any time in the exercise of its sole discretion,
was willing to state its intent not to exercise any of its rights 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 and October 31, 2008, respectively, The September
30, 2008 Forbearance Letter and the October 7, 2008 Forbearance Letter, however, were
not fully executed and thus by their own terms did not become effective. Nonetheless,
the Bank has to date elected to refrain from exercising its rights and remedies (without
prejudice to any of those rights and remedies) in respect of the above-referenced Events
of Default.

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 pm. (prevailing
Birmingham, Alabama time) on December 8, 2008. In addition, and notwithstanding
anything to the contrary contained in the Forbearance 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 earlier of (i) December 8, 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 (i) immediately upon written
notice from the Bank to the County demanding payment of such Default Interest.



On each of November 3, 2008 and December 1, 2008, in partial payment of the
amount of interest accrued on the Bank Warrants, the County shall pay.or cause to be
paid to the Bank interest on the Bank Warrants that has accrued at the Bank Rate. The
acceptance of such partial payment of interest calculated at the Bank Rate, rather than at

" the Default Rate that became applicable to the Bank Warrants upon the occurrence of the
above referenced Events of Default under the Standby Agreement, shall not constitute a
waiver of the Bank’s righis 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. ‘

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),
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 letier 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 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 Event of Default. Except as set forth in the third paragraph 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 leiter 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, dehvefy 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 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 intérnal 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 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,
cach Bond Insurance Policy, the other Related Documents, and any and all documents
related thereto. Without limiting the generality of the foregoing; as between cach
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,
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
Policics, the other Related Documents, and any and all documents related thereto.

This letter shall take effect only upon execution and return to us of counterpatts 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 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,

BANK OF AMERICA, N.A.

Title: /SV#
(,/’




- CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

oy %%WW

Title:
PRESIDENT
JPMORGAN CHASE BANK
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:




October 30, 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
Agresment Between Jefferson County and State Street Bank and Trust
Company

. Ladies and Gentlemen:

Reference is made to (a) the Standby Warrant Purchase Agreement, dated 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 “Trustee™), JP Morgan Chase
Bank, as Liguidity Agent, (the “Liquidity Agent”), and State Street Bank and Trust
Company (the “Bank”), as liquidity provider, relating to $75,000,000 Jefferson County,
Alabama Sewer Revenme Refunding Warrants Series 2002-B-5, and $15,000,000
Jefferson County, Alabama Sewer Revenue Refunding Warrants Series 2002-B-6 (as
amended, supplemented or ofherwise 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 (“FGIC™), Syncora
Guarantee, Inc. (“Syncora” fik/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 “Original Forbearahce
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; (e) the letter from the Bank to the County dated July
31, 2008 regarding the Standby Agreement and the Original Forbearance Agreement; and
- (f) the letter from the Bank 1o the County dated August 29, 2008 regarding the Standby
Agreement and the Original Forbearance Agreement (the documents described in clauses
(), (c), (d), (&), and (f) 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,

, Az you lnmow, pursuant to the Forbearance Agrémnent the County has
acknowledged that Events of Defanlt 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 “Linpaid Default Intggesl:”)
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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 veach a consensual restructuring of the
County’s sewer related indebtedness, and as a forther expression of the Bank’s
willingness to fully explore that mutnal goal, the Bank presently ‘intends to procesd s
follows: Notwithstanding the fermingtion of the Forbearance Period, but without
prejudice to the Bank’s right to exercise any of its rights and remedies af any time in the
exercise oOf its sole disoretion, it is not the Bank’s cwrent intent to exercise any such
" rights and remedies in respect of the above referenced Bvents of Default pricr to 5:00
p.m. (prevailing Birmingham, Alabama time) on December 8, 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
shali yeceive when due (a) interest on the Bank Warrants that has accrued at the
applicable Benk Rate, ag such term is defined in the Standby Agreement, and {b)-
principal payments on the Bank Warrants. In addition, and notwithstanding anything {o |
the contrary contained in the Forbearance Agrecments, the Bank agrees that, the Unpaid
"Default Interest shall be due and payable in full by the County on the earlier of (f)
December 8, 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, or (ii) immediately upon written notice from the Bank to the County
demanding payment of such Unpaid Default Interest. On each of November 3, 2008 and
December 1, 2008, in paxtial payment of the amount of interost accrued on the Bank
Warrants, the County shall pay or cause to be paid to the Bank interest on the Bank
Warrants that has accrued at the applicable Bank Rate, The acceptance of paymenis 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 accrusl 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 Defaulf Rate. Syncora
approves of the provisions of this paragraph end 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 Band Insurance Policy, the other Related
Documenis, and any and all docurgents related thereto. :

» For purposes of the definition of “Bank Rate” in the Standby Agreement, the
Fxpiration 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 constitutes the Bank Rate for purposes of the Municipal Bond

Insurance Policy, : .

Please note that nothing contained in fhis letter, nor any extension of any date
pursuant hereto, is intended as or shail 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

2
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. 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 defonses
‘of the Parties are hereby reserved. Nothing contained in this letter is intended to nor shall
enything 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 hersto,
 enhance, prejudice, or otherwise alter in any manner any Party’s rights, remedics, 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 Agreement, the
Forbearance Agrocment, 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, Bxcept 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, tho 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 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 en 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 lefter. agreement by cach
undersigned Bond Insurer, and any extension of any date pursuant hereto, does not
contravene or constitute a default under any stafute, regulation or rule of any
~ govemnmental 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 infemnal authorities of such Bond Insurer or with any
governmental authority that has not been obtained. Each undersigned Bond Hnsurer
heroby ratifies and confirms the Municipal Bond Insarance Policy and its insurance, in
accordance with the ferms thereof, of all payments of principal and inferest 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, Bach undersigned Bond Insurer
hereby ratifies and confirms the DSRYF Insurance Policy issued by it, subject, to the extent

3
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applicable, fo the terms and conditions of the Standby Agreement, the Bank Warrants,
each Bond Tnsurance 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 pursiant 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 Polipy, nor constitute a defense to payment or release under any Bond -
Tosurance Policy, and each undersigned Bond surer expressly waives the benefit of any
rule 6f 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 relatéd thereto.

This letter shall take effect only upon execution and return to us of counterparts of

 this letier exccnted by the County, the Bond Insurers, the Trustee, and the Liquidity
Agent, » ' ,
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We look forward to continuing to work cooperatively in an effort to 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,

STATE STREET BANK AND TRUST
COMPANY

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA.

By, M@%/

e PRESIDEN

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:

JP MORGAN CHASE BANK, s Liquidity Agent

By:
Title:
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'October 30, 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 Gentlemvaﬁ:

: Reference is miade to (a) the Standby Warrant Purchase Agreefnent, dated
~as of October 1, 2002, among Jefferson County, Alabama (the “County™), The Bank of
New York Mellon, formerly known as The -Bank of New York, as Trustee (the
“Trugtee”), 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 liquidity provider, relating to $55,000,000 Jetferson County, -
Alabama Sewer Revenue Refunding Warrants Series 2003-B-2 (the “2003-B-2 Standby
Agreement™; collectively with the 2002-C-6 Standby Agreement, the “Standby
Agreements™; (¢) (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 known as XL Capital
Assurance Inc..(“Syncora”) and the Bank (as amended by that certain First Ameérndment
to Forbearance Agreement and Réservation of Rights, dated as of April 15, 2008, the -
“2002-C-6_Original Forbearance Agreement”) and. (i} the letter agreements relating .
‘thereto among the Bank, the County and the other parties thereto, dated as of May 13,
2008, May 30, 2008, July 31, 2008 and August 29, 2008 regarding the 2002-C-6 Standby
Agreement and the 2002-C-6 Original Forbedrance Agreement (the documents described
in this clause (c) are referred to collectively as the “2002-C-6 Forbearance Agreement™);
and (d) (i) the Forbearance Agreemerit and Reservation of Rights, dated as-of March 31,
" 2008, among the County, the Trustee, the Liguidity Agent, FGIC, Syncora, and the Bank -
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(as amended by that certain First Amendment to Forbearance Agreement and Reservation

of Rights, dated as of April 15, 2008, the “2003-B-2 Original Forbearance Agresment”)
and (ii) the letter agreements relating thereto among the Bank, the County and the other

patties thereto, dated as of May 13, 2008, May 30, 2008, July 31, 2008 and August 29, .

2008 regerding the 2003-B-2 Standby Agreement and the 2003-B-2 Original Forbearance
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 -Forbeararice
Agreement, the “Forbearance Agreements”). Unless otherwise defined, capitalized terms
are used herein as defined in the Forbearance Agreements or the Standby Agreements, as
applicable, *- - oL ) - o

As .you know, . purs'uénf. to ‘the Forbearance _Agreement_é;'_ the County has
acknowledged that Events of Default have occurred and are contitining under the Standby
Agreements, and that interest has accrued and continues to accrue at-the Default Rate on

| the Bank Warrants (the “Unpaid Default Inferest”).

*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 indebfedness, and as & 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 infent to exercise any such rights and remedies
in respect of the above referenced Events of Default prior to 5:00 pm. (prevailing
Birmingham, Alabama fim¢) on December 8, 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 Parly) 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, In addition, and notwithstanding anything fo the contrary contained in the” -

Forbearance Agreements, the Bank agrees that, the Unpaid Default Interest shall be due
and payable in full by the County on the earlier of (i) December 8, 2008, or such later

date of which the Bank in its sole discretion (and without the ‘need . for any
ackriowledgment by the County- or any other Party) may give notice to the County or (ii)
imimediately upon written notice. from the Bank to the County demanding payment of
such Unpaid Default Interest. : ! .

On each of November 3, 2008 and December 1; 2008, in_partial payment of the .

amount of interest accrued on the Bank Warrants,. the County shall pay or- cause to be-
“paid to the Bank interest on the Bank Warrants that has acorued at the applicable Bank
. Rate. The accéptance of payments of interest that are not caloulated at the Default Rate
shall not constitute a watver of the Bank’s rights under the Standby Agreements, the
Bank Warrants, the Related Documents, and applicable law to the accraal and payment of

interest at the Default Rate in agcordance with the terms of the Standby Agresments, the -

Bank Warrants, and the Related Documents, In a¢cordance with the terms of the Standby

Agreement, from Janvary 24, 2008, the date.of the first cccurrence of any continuing .
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Event of Default, interest on the Bank Warrants has acorued and will continue to acerue

at the Default Rate. ~Syncora. approves of the provisions . of this paragraph and

acknowledges and confirms that all interest acorued and accruing on the Bank Warranis

is insured by the Municipal Bond. Insutaiice Policy, subjeét, to the extent applicable, to

the terms and conditions of. the Standby Agreement, the Bapk Warrants, each Bond

: i;surance Policy, the other Related Documents, and any and- all documents related ~
eretd. ' : . < : R

For purposes of the definition of “Bank Rate” in the Standby Agreements, (i) the -
Expiration Date -(as such term is defined in the 2003-B-2 Standby Agreement) shall
remain at April 23, 2008, and (ii) the Expiration Date (as such t¢rm is defined in the
2002-C-6 Standby Agreement) shall remain at October 17, 2008. " Syncora confirms that
* the Bank Rate as calculated in conforniity with the preceding sentence constitutes the

Bank Rate for pirposes of the Municipal Bond Insurance Policy. ~ ..~ -

~ Please note that nothing contained in this letter, nor any extension.of any date
pursusnt 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 Agreements, the, Forbearance Agreements, the Bank Warranis, the Bond - - |

Insurance Policies, thé other Related Documents, any and all décuments related thereto,
or at law or in equity, and all such rights, tem'cdies, claims, causes of acfion, 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 past 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, nor any extension of any daté 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 Wairants, the Bond Insurance Policies, or any
Related Documents, or from the consequences of the existing Events of Defavlt 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 Agreements, the Bank Warrants, the ‘Bond Insurance
Policies, or any Related Documenis, and the terms and conditions of the Standby
~ Agreements, the Bank Warrants, the Bond Insurance Policies, and all Related Documents -
shall remain in full force and effect. No failure to éxercise 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 bé deemed to-constitute an

election of remedies. ' s . o

Please further note that we have requested that the Trustes execute this lefter 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 Agreements requiring its consent.
Furthermore; the Trustee has hot agreed t6 any amendnient, waiver or supplement to the



Indenture or any Related Document {other than to the Sta_ndby‘ I_Ag‘réements as prov_itied' in
the third paragraph of this letter) and has not agreed to forbear from exercising any
remedy it has or may have inder the Indenture or any other Related Document,

The. execution, delivery and performance of this lstter agreement by gach
“undersigned Bond Insurer, and any extension of any date pursuant hereto, does not’
contravene or constifute a default under any statute, regulation or rule of any
governmenta! authority or under any provision of the respective Bond Insurer’s
organizational- documents ‘or any contractial restriction binding on such Bond. Insurer -
(including any apreeinent between such Bond Insurer and any reinsurer) or require any. .

authorization, consént, approval, exemption or license from, or any filing of registration '

‘by any. officers or other. internal authorities of such Bond Insurer or with any

N governmental authority that has not been obtained. Each -undersigned Bond Insurer . -

hereby ratifies and confirms the Mumicipal 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 Reélated
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 Documents, and any and all documents
related thereto. Without limiting the generality of the foregoing, as between ‘each
undersigned Bond Inisurer, on the one hand, and the Bank and the Trustes, on the other,
neither the execution and delivery of this letier agreernent, 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 defénses 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
Dicuments, and any and all documents related thereto, - g oo

This letter shall take effect only upon execution and retin to us of countesparts of
this letter executed by the County, the Bond Insurers, the Trustee and the Liquidity .
Agent. S ‘ ‘ . S
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'C@N‘SENT AND AGREE* )
~JBFFBRSON COUNTY, ALABAMA

. By
| The:

JPMORGAN CHASE BANIC solely-with
Tespeot fadls parficipgti

; ‘percempge of the
2993-}3»2 Bank Wartanits.

© Pitler

By WW)&M df%&io/

" FINANCIAT GUARANTY INSURANGE COMPANY'

By:

Title

- }PBES]DENT o



_ SYNCORA GUARANTEE INC formerly known as XL
CA.PITAL ASSURANCE INC,

By.
" Title:

- THE BANK OF NEW YORK MELLON . s
'formerly known as The BANK OF NEW YORK as Trustes

By
Title:

JPMORGAN CHASE BANK, as Liquidity Agent

' By:
" Title:




JPMorgan

JPMORGAN CHASE BANK
REDEMPTION DATE DEFERRAL

October 29, 2008

The Bank of New York Melion
Financial Center, 7 Floor

505 North 20™ Street
Birmingham, Alabama 35203

Re:  Jefferson County, Alabama Sewer Revenue Refunding Warrants, Series 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 Agreement™), 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 to in clause (iii) below, the
“Redemption Notice™), (iii) (a) 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 (b) the Notice and Officer’s Certificate, dated October 29, 2008, from the Bank related to
the calculation of redemption amounts under the Redemption Notice (collectively, the
“Notice and Officer’s Certificate™), and (iv) (a) 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 and (b) the Redemption Date Deferral Notice, dated Qctober 6,
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 December 8, 2008 the entire $4,605,000 currently scheduled
to be redeemed on October 31, 2008.

509600-0283-08706-NY01.2755098.2



Based upon the deferral set forth in the immediately preceding paragraph, (i) the amount of
the redemption scheduled to oceur on October 31, 2008 shall now be $0, and (ii) the amount
of the redemption scheduled to occur on December 8, 2008 shall be $4,605,000. Except as
may be further medified pursuant to the Redemption Notice, all other redemptions shall occur
on the dates and in the amounts set forth in the Redemption Notice.

Pursuant to the Redemption Notice and the Redemption Date Deferral Notice dated October
6, 2008, this Redemption Date Deferral Notice shall be effective upon cxecution by the Bank
and the Trustee. The Bank agrees to promptly provide to the County and the Bond Insurer
notice, for informational purposes only, of this Redemption Date Deferral Notice.

Sincerely,

JPMORGAN CHASE BANK, as Bank

L B DT

hﬂc FEXECLTIVE  DRECTOR

CONSENT AND AGREE:

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

By:
Title:

SOY6UD-0IBI-DRT06-NYOE 27530982
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JPMORGAN CHASE BANK
REDEMPTION DATE DEFERRAL

October 29, 2008

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

505 North 20" Street
Birmingham, Alabama 35203

Re:  Jefferson County, Alabama Sewer Revenue Refunding Warrants, Series 2002-A

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 Agreement”), 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, (i) 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 to in clause (iii) below, the “Redemption Notice™), (iii) (a) 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 (b) the Notice and Officer’s Certificate, dated
September 29, 2008, from the Bank related to the calculation of redemption amounts under
the Redemption Nofice (the documents referred to in this clause (iii) collectively, the “Notice
and Officer’s Certificate™), and (iv) (a) 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 and (b) the Redemption Date Deferral Notice, dated October
6, 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 December 8, 2008 the entire $25,365,000 currently scheduled
1o be redeemed on October 31, 2008.

S09600-0263-08706-NY01.2755102.2



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

Pursuant to the Redemption Notice and the Redemption Date Deferral Notice dated October
6, 2008, this Redemption Date Deferral Notice shall be effective upon execution by the Bank

and the Trustee. The Bank agrees to promptly provide to the County and the Bond Insurer
notice, for informational purposes only, of this Redemption Date Deferral Notice.

Sincerely,

JPMORGAN CHASE BANK, as Bank

S 0BT

Tide: ZXECUTVE "DIPECTDR-

CONSENT AND AGREE:

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

By:
Title:

S0600-0283-08706-NY 01, 27551022
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Ociober 30, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn; President of County Commission

Re: Standby Warrant Purchase Apreement/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, Alabama (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 Guaraity Trust Company of New York,
(“YPMorgan™), Bayerische Landesbank (fk.a. Bayerische Landesbank Girozentrale),
acting through its New York Branch (“Bayerische”; together with JPMorgan, the
“Banks”™), and JPMorgan, as liguidity 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, September
30, 2008 and October 7, 2008, relating to 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 Lefter, the County acknowledged that
an Event of Default has occurred and is continuing under Section 8.01(1) 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 Banks 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
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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 Warrants, in the amount of $9,895,000 to each Bank, was due and
payable on September 15, 2008. '

As you know, an Event of Default has occurred and is continving under 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
oceurrence 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, neither Bank
intended 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.

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 Events of Default. The Banks and the
Liquidity Agent are willing to proceed on the terms set forth in this letter.

_ On or before October 31, 2008, the County shall pay to the Trustee for further
distribution to each Bank a partial principal payment on the Bank Warrants ir the amount
“of $5,000,000 in respect of the principal installment in the amount of $9,895,000 that was
due and payable to each Bank on September 15, 2008, The acceptance of such partial
principal payment shaill not constitute a waiver of the Banks’ rights under the Standby
 Agreement, the Bank Warrants, the Related Documents, and applicable law to the
payment of principal installments in accordance with the terms of the Standby
Agreement, the Bank Warrants, and the Related Documents,

On each of November 3, 2008, December 1, 2008 and January 2, 2009, in partial
payment of the amount of interest accrued on the Bank Warrants, the County shall pay to
the Trustee for further distribution to cach Bank an amount sufficient to permif the
payment of interest on the Bank Warrants held by such Bank that has accrued at the
applicable Bank Rate. The acceptance of such partial payment of interest calculated at
the Bank Rate, rather than at the Default Rate that became applicable fo the Bank
Watrants upon the occurrence of the above referenced Event of Default under Section
8.01(]) of the Standby Agreement, shall not constitute a waiver of the Banks’ rights under
the Standby Agreement, the Bank Warrants, the Related Documents, and applicable law
to the accrnal and payment of interest at the Default Rate in accordance with the terms of
the Standby Agreement, the Bank Warrants, and the Related Documents,

- 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,

3¢9600-0283-08706-NY01.2754506.3
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including without limitation, to demand paymesnt of all accrued and unpaid Default
Interest, and provided that the above-referenced principal payment is received by the
Banks on or before October 31, 2008, it is not the current intent of either Bank fo exercise
any such rights and remedies i respect of the above referenced Events of Default prior to
the easlier of (i) 5:00 p.m. (prevailing Birmingham, Alabama time) on Jannary 15, 2009
or (ii) the date on which any forbearance periad in respect of the County’s sewer variable
rate demand warrants terminates or expires without being extended,

Please note that hothing 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 Agresment, the Bank Warrants, the
ofher Related Docurnents, 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 arg
hereby reserved. Nothing contained in this lefter is intended to nor shall anything
contained herein constitute an adroission 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 agains! 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 Events of Default or any other Event of Default. This lelter 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
failure to exercise or delay in oxercising any right or power shall preciude any other or
further exercige thereof, and nothing contained herein shall be deemed to constiluic an
election of remedies,

Please further note that we have requested that the Trustee execute this Jetter for
the sole and limited purpose of indicating its consent. Furthermore, the Trustee has not
agreed” to eny amendment, waiver or supplement (o the Indenfure or any Related
Document and has not agreed to waive any of its rights under the Indenture or to forbear
from exercising any remedy it has or ray have under the Indenture or any other Related
Document. :

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

Sincerely,

TPMORGAN CHASE BANK, N.A.

Title: C;}@ZV 7TIVCE DreR 7o

FO9600- 028308 TN Y DL 27545063
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BAYERISCHE LANDESBANK. (fk a,
Bayerische Landesbank Girozentrale), New
York Branch

Ny

| Title  ZJOSEPFLO, CAMPAGNA

SENIOR VICE PRESIDENT

BAYERISCHE LANDESBANK (£k.a.
Bayerische Landesbeank Girozentrale), New
York Branch

i LY

Title:  FRANCIS X. DOYLE
VICE PRESIDENT




CONSENT AND AGREE:
~ JEFFERSON COUNTY, ALABAMA

o Ve, B (ptloce

Title:
PRESIDENT

50%600-0283-D8TOS-NYO1.2754506.3



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

By:
Title;

509500-0283-08706-NY(1.2754506.3



