JPMorgan £

September 30, 2008

Jefferson County, Alabama

County Courthouse )

716 Richard Amrington Boulevard
Birmingham, Alsbama 35203

Attn: President of County Commission

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

Ladies and Gentlemen:

Reference is made to (a) 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; relating to $110,00,000
Jefferson 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 Refimding Warrants Series
2002-C-2 (the “2002-C-2 Standby Apreement”; collectively with the 2002-A Standby
Agreement, the “Standby Apgreements™); (c)}(i) the Forbearance Agreement and
Reservation of Rights, dated as of March 31, 2008, among the County, the Trustee,
. Financial Guaranty Insurance Company (“EGIC”), Syncora Guarantee Inc (formerly XL
Capital Assurance Inc., “Syncora™) and the Baok (as amended by that certain First
- Amendment to Forbearmnce 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 and
August 27, 2008, regarding the 2002-A Standby Agreement and the 2002-A Original
Forbearance Agreement (the documents described in this clavse (c) are referred to
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 Oripinal Forbearance Agreement”) and (ii) the
forbearance letters from the Bank to the County dated May 13, 2008, May 30, 2008, July
31, 2008 and August 27, 2008 regarding the 2002-C-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 Agreements”). 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 Defalt have occurred and are continuing under the Standby
Agreements, that interest has accrued and continues to accrue at the Defanlt Rate on the
Bapk Warrants, and that alf interest accrued at the Default Rate on the Bank Warrants in
excess of the amount paid by the County to the Bank on April 1, 2008, May 1, 2008, June
2, 2008, July 1, 2008, August 4, 2008, and September 2, 2008 (the “Default Interest™)
shall be due and paysble in full by the County on October 1, 2008, Additionally,
pursuant to the Forbearance Agreements, 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 Events of Default prior to 5:00 pam. (prevailing Birmingham, Alabama
time) on September 30, 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 restructluing 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 Pericd, but without prejudice to the
Bank’s right to exercise any of its rights and remedies at any time in the exercise of its
sole discretion, it is not the Bank’s current intent to exercise any such rights and remedies
in respect of the above referenced Events of Default prior to 5:00 p.m. (prevailing
Birmingham, Alabama time) on October 8, 2008. In addition, and notwithstanding
anything to the contrary contained in the Forbearance Agreements, the Bank agrees that,
effective upon the execution in counterparts of this leiter by the County, the Trustee,
Syncora and FGIC, the Default Interest shall be due and payable in full by the County on
October 8, 2008.

On October 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, as such term is defined in the
Standby Agreements, ,

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 Agreements, the Forbearance Agreements, the Bank
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Warrants, the Bond Insurance Policies, the other Related Documents, any and all
docwments 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 constitate an admission of
Liability on the part of any Party, nor shall anything contained in this letter enhance,
prejudice, or otherwise alter in any manner any Party’s rights, remedies, claims, canses of
action, or defenses against any other Party or Person. Nothing contained in this letter
shall be deemed to waive any existing Events of Defanlts, or relieve or release the County
or the Bond Insurers from any of their respective obligations, 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 shall be deemed to
constitute an election of remedies.

Please further note that we have rexquested 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 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 lefter) 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 defanlt under any statute,
regulation or rule of any governmental anthority or under any provision of the respective
Bond Insurer’s organizational documents or any conftractual 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
regisiration by any officers or other internal anthorities 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 Insurantce Policy and its insurance, in
accordance with the terms thereof, of all payments of principal and interest on the Bank
‘Warrants, subject, to the extent applicable, to the terms and conditions of the Standby
Agreements, the Bank Warrants, each Bond Insurance Policy, the other Related
Documents, and any and all doeuments 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 Agreements, the Bank Warrants,
each Bond Insurance Policy, the other Related Documents, and any and all documents
related thereto. Without imiting the generality of the foregoing, as between each
undersigned Bond Insurer, on the one hand, and the Bank and the Trustee, on the other,
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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, ntor constitute a defense to
payment or release under any Bond Insurance Policy, and each undersigned Bond Tnsurer
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 nndersigned Bond
Insurer, as such rights and/or defenses existed prior to the execution of this letter
agreement, under the Standby Agreements, the Bank Warrants, the Bond Insurance
Policies, the other Related Documents, and any and all documents related thereto.

This letter shall take effect only upon execution and 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 to discuss any issue with you at your convenience.

Sincerely,

JPMORGAN CHASE BANK

By: 4}‘!’%;;_ ﬁm

Tille: ExXECCTIVE PIRECTUR~

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By:
Title:

FINANCIAL GUARANTY INSURANCE COMPANY

By:
Title

SYNCORA GUARANTEE INC., formerly XL
CAPITAL ASSURANCE INC.

By:
Title:
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We look forward to continuing to work cooperatively in an effort to achieve 8
consensual restuciuring of the County’s sewer related indebtedness, and of course, we
remain willing to discuss auy issue with you at your convenience.

Sincerely,

JPMORGAN CHASE BANK.

By:
Title:

CONSENT AND AGREE:
JEFFERSON COUNTY, ALABAMA

Title:
PRESIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

o 272

Title Fuiio 1 260 i Brtnive

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

By:
Title:
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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 to discuss any issue with you at your convenience.

Sincerely,

JPMORGAN CHASE BANK

By:
Title:

CONSENT AND AGREE:
JEFFERSON COUNTY, ALABAMA

By:
Title:

FINANCIAL GUARANTY INSURANCE COMPANY

By:
Title

SYNCORA GUARANTEE INC,, formerly XL
CAPITAL ASSURANCE INC.

e —

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

o BB

Title: Vice President
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September 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,
Syncora Guarantee Inc., formerly XL Capital Assurance Inc. (as amended by that certain
First Amendment to Forbearance Agreement and Reservation of Rights, dated as of April
15, 2008, the “Qriginal 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 (jii)
the Notice and Officer’s Certificate (revised) dated July 31, 2008 from the Bank related
to the revised calculation of redemption amounts under the Redemption Notice (the
documents referred to in this clause (c) collectively, the “Notice and Officer’s
Certificate’””). Unless otherwise defined, capitalized terms are used herein as defined in
the Forbearance Agreement, the Standby Agreement or the Notice and Officer’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 the County to the Bank on April 1, 2008, May 1, 2008, June
2, 2008, July 1, 2008, August 4, 2008 and September 2, 2008 (the “Defanlt Interest”)
shall be due and payable in full by the County on October 1, 2008. Additionally,
pursuant to the Forbearance Agreement, and without prejudice to the Bank’s right to
exercise any of its rights and remedies at anytime 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 September 30, 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 anytime in the exercise of its
sole discretion, it is not the Bank’s current intent to exercise any such rights and remedies
in respect of the above referenced Events of Default prior to 5:00 p.m. (prevailing
Birmingham, Alabama time) on October 8, 2008, provided that on October 1, 2008, the
Bank shall receive (a) in partial payment of the amount of interest accrued on the Bank
Warrants, interest on the Bank Warrants that has accrued at the applicable Bank Rate, as
such term is defined in the Standby Agreement and (b) a principal payment on the Bank
Warrants in the amount of $5,976,250. 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 Liquidify Agent and the
Trustee, the Default Interest shall be due and payable in full by the County on the earlier
of (i) October 8, 2008 (ii) the failure for any reason of the Bank to receive either of the
payments referenced in this paragraph on or prior to October 1, 2008 (iii) immediately
upon written notice from the Bank to the County demanding payment of such Default
Interest,

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 io the Standby Agreement, the Forbearance Agreement, the Bank
Warrants, the Bond Insurance Policies, the other Related Documents, any and ail
documents related thercto, 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 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
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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 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.
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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 to discuss any issue with you at your convenience.

Sincerely,

BANK OF AMERICA, N.A.

Gowet | A

By: _Donald J Sheehan
Title: ___ SVP




CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

Title:
PRESIDENT

JPMORGAN CHASE BANK

By:

Title:

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

By:
Title:
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CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By:
Title:

JPMORGAN CHASE BANK

L. A (4t

Tnle EXEC TIVE  Precio

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

Title:

B A




CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By:

Title:

JPMORGAN CHASE BANK

By:

Title:

THE BANK OF NEW YORK MELLON,
formerly The BANK OF NEW YORK, a8 Trustee

By: /A/fﬂfé’

Title: flee Pressdint




BANK OF NEW YORE MERELON

Qctober 1, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn: President of County Commission

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

Ladies and Gentlemen:

Reference is made to {(a) the Standby Warrant Purchase Agreement, dated as of May 1,
2003, among Jefferson County, 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 “Liguidity 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 Righis, 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 letier 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, 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 to the Bark on April 1, 2008, May 1, 2008, June 2, 2008, July 1, 2008, August 4, 2008,
and September 2, 2008 (the “Unpaid Default Interest”) shall be due and payable in full by the
County on October 1, 2008. Additionally, pursuant to the Forbearance Agreement, and without
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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 September 30, 2008.

In recognition of the continued direct involvement of the Governor of the State of
Alabama to further the ongoing efforts to reach a consensual restructuring of the County’s sewer
related indebtedness, and as a further expression of the Bank’s willingness to fully explore that
mutual goal, the Bank will proceed as follows. Notwithstanding the termination of the
Forbearance Period, but without prejudice to the Bank’s right to exercise any of its rights and
remedies at any time in the exercise of its sole discretion, it is not the Bank’s current intent to
exercise any such rights and remedies in respect of the above referenced Events of Default prior
to 5:00 p.m, (prevailing Birmingham, Alabama time) on October 8, 2008, provided that on
October 1, 2008, the Bank shall receive (a) interest on the Bank Warrants that has accrued at the
applicable Bark Rate, as such term is defined in the Standby Agreement, and (b) a principal
payment on the Bank Warrants in the amount of $3,130,000. Notwithstanding the foregoing, the
acceptance of payments of interest that are not calculated at the Default Rate shall not constitute
a waiver of the Bank’s rights under the Standby Agreement, the Bank Warrants, the Related
Documents, and applicable law to the accrual and payment of interest at the Default Rate in
accordance with the terms of the Standby Agreement, the Bank Warranis, and the Related
Documents. In accordance with the terms of the Standby Agreement, from January 24, 2008, the
date of the first occurrence of any continuing Event of Default, interest on the Bank Warrants has
accrued and will continue to accrue at the Default Rate, and all interest on the Bank Warrants
accrued and continuing to accrue at the Default Rate shall be due and payable in full by the
County on October 8, 2008. The Bank, the Liquidity Agent and the Trustee agree that until
October 8, 2008, no additional Event of Default under the Standby Agreement will occur as a
result of the County’s failure to pay interest on the Bank Warrants calculated at the Default Rate,
Syncora approves of the provisions of this paragraph and acknowledges and confirms that all
interest accrued and accruing on the Bank Warrants is insured by the Municipal Bond Insurance
Policy, subject, to the extent applicable, to the terms and conditions of the Standby Agreement,
the Bank Warrants, each Bond Insurance Policy, the other Related Documents, and any and all
documents related thereto. In addition, the Expiration Date shall not occur until Qctober 8, 2008,
provided, however, that for purposes of the definition of “Bank Rate” in the Standby Agreement,
the Expiration Date shall remain at April 23, 2008 as set forth in the Forbearance Agreement.
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 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 enhance, prejudice, or otherwise alter in any manner any
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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 failure to exercise or delay in
exercising any right or power shall preclude any other or further exercise thereof, and nothing
contained herein shall be deemed to constitute an election of remedies.

Please further note that we have requested that the Trustee execute this letter for the sole
and limited purpose of indicating its consent to the extent that the third 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 does not contravene or constitute a default under any statute, regulation or rule of
any governmental authority or under anmy 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 imternal 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, 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 waives the benefit of any rule of law or provision of any
Related Document that would provide otherwise and (b) the rights and/or defenses of any
undersigned Bond Insurer, as such rights and/or defenses existed prior to the execution of this
letter agreement, under the Standby Agreement, the Bank Warrants, the Bond Insurance Policies,
the other Related Documents, and any and all documents related thereto.
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This letter shall take effect only upon execution and return to us of counterparts of this
letter executed by the County, the Bond Insurers, the Trustee, and the Liquidity Agent.
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We look forward to continping to work cooperatively in an effort to achieve a consensual
restructuring of the County’s sewer related indebteduess, 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
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CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

?yi %ﬂ%ﬁ) \4' mf/ &Zé;ﬂ/
1tlke:
PRESIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

By:
Titl

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION,
as Liquidity Agent

By:
Title:

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

By:
Title:
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CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By:
Title:

FINANCTAL, GUARANTY INSURANCE COMPANY

By:
Tide

SPMORGAN CHASE BANK, NATIONAL ASSOCIATION,
as Liquidity Agent

Title: FUFAUTWE PilccTiR..

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

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

by S Il

Tite: Vies Prosiebondt
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September 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 Lloyds TSB Bank PLC

Ladies and Gentlemen;

Reference is made to (a) the Standby Warrant Purchase Agreement, dated as of
October 1, 2002, among Jefferson County, Alabama (the “County™), The Bank of New York, as
Trustee (the “Trustee™), JPMorgan Chase Bank, as liquidity agent (the “Liquidity Agent™), and
Lioyds TSB Bank PLC (the “Bank”), as liquidity provider, relating to $105,000,000 Jefferson
County, Alabama Sewer Revenue Refunding Warrants Series 2003-B-7 (the “2003-B-7 Standby
Agreement”); (b) the Forbearance Agreement and Reservation of Rights, dated as of March 31,
2008, among the County, the Trustee, Financial Guaranty Insurance Company (“EGIC™),
Syncora Guarantee Inc. (formerly XL Capital Assurance Inc., “Syncora”), the Liquidity Agent
and the Bank (as amended by that certain First Amendment to Forbearance Agreement and
Reservation of Rights, dated as of April 15, 2008 (as so amended, the “2003-B-7 Original
Forbearance Agreement”); and (c) the forbearance letters from the Bank to the County dated
May 14, 2008, May 30, 2008, July 31, 2008 and August 27, 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, 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 to the Bank on April 1, 2008, May 1, 2008, June 2, 2008, July 1, 2008, August 4, 2008
and September 2, 2008 (the “Unpaid Interest”) shall be due and payable in full upon expiration
of the Forbearance Period. Absent earlier termination in accordance with the terms thereof, the
Forbearance Period under the Forbearance Agreement will terminate on September 30, 2008 as a
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result of the occurrence of a forbearance period termination event under clause (&) of Section 1
of the 2000-3-B-7 Forbearance Agreement,

In recognition of the recently announced direct involvement of the Governor of the State
of Alabama to further the ongoing efforts to reach a consensual restructuring of the County's
sewer related indebtedness, and as a further expression of the Bank’s willingness to fully explore
that mutual goal, the Bank presently intends to proceed as follows: Notwithstanding the
termination of the Forbearance Period on September 30, 2008, but without prejudice to the
Bank’s right to exercise any of its rights and remedies at any time in the exercise of its sole
discretion, it is not the Bank’s current intent to exercise any such rights and remedies in respect
of the above referenced Events of Default prior to 5:00 p.m. (prevailing Birmingham, Alabama
time) on October 8, 2008; provided that on October 1, 2008, the Bank shall receive (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)a principal payment on the Bank Warrants in the amount of
$6,565,000. Notwithstanding the foregoing, the acceptance of payments of interest that are not
calculated at the Defauit 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 Defauit Rate in accordance with the terms of the Standby Agreement,
the Bank Warrants, and the Related Documents, In accordance with the terms of the Standby
Agreement, from January 24, 2008, the date of the first occurrence of any continuing Event of
Default, interest on the Bank Warrants has accrued and will continue to accrue at the Default
Rate, and all interest on the Bank Warrants accrued and continuing to accrue at the Default Rate
shall be due and payable in full by the County on October 8, 2008. The Bank, the Liquidity
Agent and the Trustee agree that until October 8, 2008, no additional Event of Default under the
Standby Agreement will occur as a resuit of the County’s failure to pay interest on the Bank
Warrants calculated at the Default Rate. Syncora approves of the provisions of this paragraph
and acknowledges and confirms that all interest accrued and accruing on the Bank Warrants is
insured by the Municipal Bond Insurance Policy, subject, to the extent applicable, to the terms
and conditions of the Standby Agreement, the Bank Warrants, each Bond Insurance Policy, the
other Related Documents, and any and all documents related thereto. For purposes of the
definition of “Bank Rate” in the Standby Agreement, the Expiration Date shall remain at April
23, 2008 as set forth in the Forbearance Agreement. 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 is intended as or shall constitute an
alteration (except in respect of the change to the date of payment of the Unpaid 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 otlier 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 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 failure to exercise or delay in exercising any right or power
shall preclude any other or further exercise thereof, and nothing contained herein shall be
deemed to constitute an election of remedies.

Please further note that we have requested that the Trustee execute this letter for the sole
and limited purpose of indicating its consent to the extent that the third 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 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 {etter 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 internal authorities of such Bond Insurer or with any governmental authority that has not
been obtained. Syncora hereby ratifies and confirms the Municipal Bond Insurance Policy and
its insurance, in accordance with the terms thereof, of all payments of principal and interest on
the Bank Warrants, subject, to the extent applicable, to the terms and conditions of the Standby
Agreement, the Bank Warrants, each Bond Insurance Policy, the other Related Documents, and
any and all documents related thereto. 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, 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 waives the benefit of any rule of law or provision of any Related Document
that would provide otherwise and (b) the rights and/or defenses of any undersigned Bond Insurer,
as such rights and/or defenses existed prior to the execution of this letter agreement, under the
Standby Agreement, the Bank Warrants, the Bond Insurance Policies, the other Related
Documents, and any and all documents related thereto.
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This letter shall take effect only upon execution and return to us of counterparts of this
letter executed by the County, the Bond Insurers, the Liquidity Agent and the Trustee.



We look forward fo 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,
LLoYDS TSB BANK PLC
By Q09 2o C%Mm
Title: Jorathan$
A yiga President
8 President & Manager ‘%sgz%ms Support

Management & Business
Risk Manag i Support

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By: A e
Title:
PRESIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

By:
Title

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION, as Liquidity Agent

By:
Titl




SYNCORA GUARANTEE INC., formerly X1,
CAPITAL ASSURANCE INC.

By:
Title:

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

By:
Title:




4. REGIONS

September 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 Regions Bank

Ladies and Gentlemen;

Reference is made to (a) the Standby Warrant Purchase Agreement, dated
as of October 1, 2002, among Jefferson County, Alabama (the “County”), The Bank of
New York Mellon, formerly The Bank of New York, as Trustee (the “Trustee”),
JPMorgan Chase Bank, as liquidity agent (the “Liquidity Agent”), and Regions Bank,
(the “Bank™), as Liquidity provider, relating to $49,100,000 Jefferson County, Alabama
Sewer Revenue Refunding Warrants Series 2002.C-7 (the “Standby Agreement”); and
(b) 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 Guaraniee 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, the “QOriginal Forbearance Apgreement”) and the letier agreements relating thereto
among the Bank, the County and the other parties dated May 13, 2008, May 30, 2008,
July 31, 2008 and August 27, 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 oceurred 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 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 “Unpaid Default
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Interest”) shall be due and payeble in full by the County on October 1, 2008.
Additionally, pursuant to the Forbearance Agreement, and without prejudice to the
Bank’s right to exercise any of its rights end 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 September 30, 2008.

In recognition of the continued direct involvement of the Governor of the State of
Alsbama 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 to exercise any of its rights and remedies at any {ime in the exercise of its
sole discretion, it is not the Bank’s current intent to exercise any such rights and remedies
in respect of the above referenced Events of Default prior to 5:00 p.m, (prevailing
Birmingham, Alabama time) on October 8, 2008; provided that on October 1, 2008, the
Bank shall receive (2) interest on the Bank Warrants that has accrued at the applicable
Bank Rate, as such term is defined in the Standby Agreement, and (b) a principal
payment on the Bank Warrants in the amount of $3,085,000. Notwithstanding ‘the
foregoing, the acceptance of payments of interest that are not calculated at the Default
Rate shall not constitute a waiver of the Bank’s rights under the Standby Agreement, the
Bank Warrants, the Related Documents, and applicable law to the accrual and payment of
interest at the Defanlt Rate in accordance with the terms of the Standby Agreement, the
Bank Warrants, and the Related Documents. In accordance with the terms of the Standby
Agreement, from January 24, 2008, the date of the first occurrence of any continuing
Event of Default, interest on the Bank Warrants has accrued and will continue to accrue
at the Default Rate, and all interest on the Bank Warrants accrued and continuing 1o
accrue at the Default Rate shall be due and payable in full by the County on October 8,
2008. The Bank, the Liquidity Agent and the Trustee agree that until October 8, 2008, no
additional Event of Default under the Standby Agreement will occur as a result of the
County’s failure to pay interest on the Bank Warrants calculated at the Default Rate.
Syncora approves of the provisions of this paragraph and acknowledges and confirms that
all interest acerued 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.

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 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 Jaw 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,
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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 Jetter
ghall be deemed to waive any existing Events of Defaults, or relieve or release the County
or the Bond Tnsurers 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 preciude any other or
further exercise thereof, and nothing contained herein shall be deemed to constitute an
election of remedies.

Please further note that we have requested that the Trustee execute this letter for
the sole and limited purpose of indicating its consent to the extent that the third 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 letier) 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 agresment 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 internal authorities of such Bond Insvrer or with any
governmental authority that has not been obtained. Each undersigned Bond Insurer
- hereby ratifies and confirms the Municipal Bond Insurance Policy and fis 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,
each Bond Insurance Policy, the other Related Documents, and any and all documents
related thereto. Without limiting the genperality 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 bereunder,
shall alter in any way (a) the tights 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
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that would provide otherwise and (b) the rights and/or defenses of any undersigned Bond
Insurer, as such rights and/or defenses existed prior to the execution of this letter
agreement, under the Standby Agreement, the Bank Warrants, the Bond Insurance
Policies, the other Related Documents, and any and all documents related thereto.

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

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

Sincerely,

REGIONS BANK

- MW

N, Ronald Downey 1%
Title: Vice President

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By: \@LZZ%@ Sorw batlna

Title:

PRESIDENT
FINANCIAL GUARANTY INSURANCE COMPANY

By:
Title

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

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

By:
Title:

JPMORGAN CHASE BANK, as Liquidity Agent

By:
Title:
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" September 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 o ;

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 Melion, formerly The -Bank .of New York, as Trustee (the *Trustee”),
JPMorgan Chase Bank, as liquidity agent (the “Liquidity Agent™), and Societe Generale,
New York Branch (the “Bank™), as liquidity provider, relating to $147,600,000 Jefferson
County, Alabama Sewer Revenue Refunding Warrants Series 2002-C-6 (the “2002:C-6
Standby Agreement”); {b) the Standby Warrant Purchase Agreement, dated as of May 1,
2003, among the County, the Trustee, the Liquidity Agent, and the Bank, as liquidity
provider, relating to $55,000,000 Jefferson County, Alabama Sewer Revenue Refunding
Warrants Series 2003-B-2 (the “2003-B-2 Standby Apreement™; collectively with the
2002-C-6 Standby Agreement, the “Standby Agreements”); (c) (i) the Forbearance
Agreement and Reservation of Rights, dated as of March 31, 2008, among the County,.
the Trustee, the Liquidity Agent, Financial Guaranty Insurance Company (“EGIC"),
Syncora Guarantee Inc,, formerly XL Capital Assurance Inc. (“Syncera™) 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-6 Original Forbearance Agreemént”)
ang (ii) the forbearance lefiers from the Bank to the County dated May 13, 2008, May 30,
2008, July 31, 2008 and August 27, 2008, regarding the 2002-C-6 Standby Agregment
and the 2002-C-6 Original Forbearance Agreement (theé documents described in, this
clause (c) are referred to collectively as the “2002-C-6 Forbearance Agreement™); and (d)
(i) the Forbearance Apreement and Reservation of Rights, dated as of March 31, 2008,
among the County, the Trustee, the Liquidity Agent, FGIC, Syncora, and the Bank (as




i

amended by that certain First Amendment to Forbearance Agreement and Reser_vatiln of
Rights, dated as of April 15, 2008, the “2003-B-2 Original Forbearance Agreemen ”) and
(ii) the forbearance letters from the Bank to the County dated May 13, 2008, May 30,
2008, July 31, 2008 and August 27, 2008, regarding the 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”;
coliectively with the 2002-C-6 Forbearance Agreement, the “Forbearance Agr_eemegts”) ‘
Unless otherwise defined, capitalized ferms are used herein as defined in the Forbearance
Agreements or the Standby Agreements as applicable. - . i

2

. i
: As you know, pursnant to the Forbearance Agreements, the County' has
acknowledged that Events of Default have ocourred and are continuing under the Standby
Agreements, that interest has accrued and continues to accrue at the Default Rate oh the
Bank Warrants, and that all interest accrued at the Default Rate on the Bank Warrants in
excess of the amount paid by the County to the Bank on April 1, 2008, May 1, 2008, June
2, 2008, July 1, 2008, August 4, 2008, and September 2, 2008 (the “Default Interest™)
shall be due and payable in full by the County on October 1, 2008, Additionally,
pursuant to the Forbearance Agreements, and without pre_]udlce to the Bank’s right to
exercise any of its rights and remedies at any time in the exercise of its sole discrdtion,
the Bank stated its intent not to exercise any of its rights and remedies in respect of the
above referenced Events of Default pnor to 5:00 p.m. (prévailing Birmingham, Atabama

time) on September 30, 2008. . 5

In recognition of the continued direct invelvement of the Governor of the State of
Alabama to further the ongoing efforts to reach a consensual restructtmng of the
County’s sewer related indebtedness, and as a further expression of the Bank’s
willingness to fully explore that mutual goal, the Bank will proceed as follows:
Notwithstanding the 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 ¢f 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.- (prevalimg»
Birmingham, Alabama time) on October 8, 2008; provided that on October 1, 2008, the
Bank shall receive (a) interest on the “Bank Warrants that has accrued at the applicable
Bank Rate, as such term is defined in the Standby Agreemént, and (b) a principal
payment on the Bank Warrants in the amount of $12,485,000,00. Notwithstanding the
foregoing, the acceptance of payments of interest that are not calculated at the Default
Rate shall not constitute a waiver of the Bank’s rights under the Standby Agreement, the
Bank Warrants, the Related Documents, and applicable law to the accrual and payment of
interest at the Default Rate in accordance with the terms of the Standby Agreement, the
Bank Warrants, and the Related Documents. In accordance with the terms of the Standby
Agreement, from January 24, 2008, the date of the first occurrence of any contiriuing
Event of Default, interest on the Bank Warrants has accrued and will continue to aécrue
at the Default Rate, and all interest on the Bank Warrants accrued and continuing to
acerue at the Defauli Rate shall be due and payable in full by the County on October 8,
2008, The Bank, the Liquidity Agent and the Trustee agree that until October 8, 2008, no
additional Event of Default under the Standby Agreement will occur as a result of the



County’s failure to pay interest on the Bank Warrants calculated at the Default Rate.
Syncora approves of the prowsmns 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 Apgreement, 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 2003-B-2 Standby

Agreement, the Exp1rat10n Date (as such term is defined in the 2003-B-2 Standby .

Agreement) shall remain at April 23, 2008 as set forth in the 2003-B-2 Forbearance
Agreement, Syncora confirms that the Bank Rate as calculated in conformity with the
preceding sentence constitutes the Bank Rate for purposes of the Mumclpal Bond
Insurance Policy.

Please note that nothmg contained in this letter is intended as or shall consutute an
alteration (except in respect of the change to the date of payment of the Default Tnterest),
waiver or release of any rights, remedies, claims, causes of action, or defenses by any of .
the Parties in relation to the Standby Agreements, the Forbearance Agreements, the Bank
Warrants, the Bond Insurance POIICICS, 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 contzined in
this fetter is intended to-nor shall anything contained herein constitutc an admission of
liability on.the part of any Party, nor shall anything contained in this letter enhance,
prejudice, or otherwise alter in any manner eny Party’s rights, remedies, clanns, causes of
action, or defenses agamst any other Party or Person. Nothing contsined in this letter
shall be deemed to waive any existing Events of Defanlts, or relieve or release the County
or the Bond Insurers from any of their respective obligations, 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 othier 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 Policiés, 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 herem shall be deemed to
constitute an election of remedles : o
|

Picase 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 Agreements requiring its consent.
Furthermore, the Trusice has not agreed to any amendment, waiver or supplement to the
Indenture or any Related Document (other than to the Standby Agreements as providcd in
the third paragraph of this letter) and has not agreed to forbear from exercising any
rcmedy it has or may have under the Indenture or any other Rélated Document,



The execution, defivery 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 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
Agreements, the Bank Warrants, each Bond Insurance Policy, the other Related .
Documents, and any and alt 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 perfoimance 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 Agreements, the Bank Warrants, the Bond Insurance °
Policies, the other Related Documents, and any and all documents related thereto,

This letter shall take effect only upon execution and retumn to us of counterpafts of
this letter executed by the County, the Bond .Insurers, the Trustee and the quuldaty
Agent,



We look forward to-continuing to work coopatativﬁiy:in an offért to #chieve/a
consensual restructaring of the County’s sewer related. indebtedness, anid of course, we
reniain willing to discuss any issue with you:at your convenience.

Sincerely, o :

BRANCH

v/
T D, crorie

CONSENT AND AGREE;
JEFFERSON COUNTY, ALABAMA
- l 4 ’ -
By: K@@WM - - 7
Title: _ ‘ _
PRESIDENT l

. FINANCIAL GUARANTY NSURANCE GOMPANY |

By:.

Title

SYNCORA GUARANTEE INC,, formerly XL

CAPITAL ASSURANCE INC,

By: ‘

Titler




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

By:
Title:

JPMORGAN CHASE BANK, as Liquidity Agent

By:
Title:




Biate Btreat Giobal Markels, LLG
One Linool Streat
Boston, MA 02111

September 30, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Atin; President of County Commission

Re: Standby Warrant Purchase Agreement and Related Forbearance
Agreement Between Jefferson County and State Street Bank and Trust
Company

Ladies and Gentlemen:

Reference is made to (8) 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 Liquidity Agent, (the “Liquidity Apent”), and State Street Bank and Trust
Company (the “Bank™), as liquidity provider, relating to $75,000,000 Jefferson County,
Algbama Sewer Revenue 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 otherwise modified, the “Standby Agreement”) ; (b) the
Forbearance Agreement and Reservation of Rights, dated as of March 31, 2008, among
the County, the Trustee, Financial Guaranty Insurance Company (“FGIC”), Syncora
Guarantee, Inc, (“Syncora™ §k/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 Forbearance
Agreement™); (¢} the letter from the Bank to the County dated May 14, 2008, regarding
the Standby Agreement and the Original Fotbearance Agreement; (d) the letter from the
Bank to the County dated May 30, 2008, regarding the Standby Agreement and the
Original Forbearance Agreement; (g) 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 to the County dated August 29, 2008 regarding the Standby
Agreement and the Original Forbearance Agreement (the documents described in clauses
(D), (c), (d) (e) 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 appliceble.

As you kmow, pursuant fo 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
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excess of the amount paid by the County to the Bank on April 1, 2008, May 1, 2008, June
2, 2008, July 1, 2008, August 4, 2008, and September 2, 2008 (the “Unpaid Default
Interest”) shall be due and payable in full by the County on October 1, 2008.
Additionally, pursuant to the Forbearance Agreement, and without prejudice to the
Bank’s right to exercise any of its rights and remedies at any time in the exercise of its
scle discretion, the Bank stated its intent not to exercise any of its rights and remedies in
respect of the above referenced Bvents of Default prior to 5:00 p.m, (prevailing
Birmingham, Alabama time) on September 30, 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 presently intends to proceed as
follows: Notwithstanding the termination of the Forbearance Period, but without
prejudice to the Bank’s right to exercise any of its rights and remedies at any time in the
exercise of its sole discretion, it is not the Bank’s current intent to exercise any such
rights and remedies in respect of the above referenced Events of Default prior to 5:00
pm. (prevailing Bimmingham, Alabama time) on October 8, 2008; provided that on
October 1, 2008, the Bank shall receive (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) a principal payment on the Bank Warrants in the amount of $5,625,000,
Notwithstanding the foregoing, the acceptance of payments of interest that are not
calculated at the Default Rate shall not constitute a waiver of the Bank’s rights under the
Standby Agreement, the Bank Warrants, the Related Documents, and applicable law to
the accrual and payment of interest at the Default Rate in accordance with the terms of
the Standby Agreement, the Bank Warrants, and the Related Documents. In accordance
with the terms of the Standby Agreement, from January 24, 2008, the date of the first
occurrence of any continuing Event of Default, interest on the Bank Warrants has accrued
and will continue to accrue at the Default Rate, and all interest on the Bank Warrants
accrued and continuing to accrue at the Default Rate shall be due and payable in full by
the County on October 8, 2008. The Bank, the Liquidity Agent and the Trustee agree
that until October 8, 2008, no additional Event of Default under the Standby Agreement
will occur as a result of the County’s failure to pay interest on the Bank Warrants
calculated at the Default Rate. Syncora approves of the provisions of this paragraph and
acknowledges and confirms that all interest accrued and aceruing 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. In addition, the Expiration Date shall not occur until October 8, 2008; provided
however, that for purposes of the definition of “Bank Rate” in the Standby Agreement,
the Expiration Date shall remain at April 23, 2008 as set forth in the Forbearance
Agreement. 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.
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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 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 enhance,
prejudice, or otherwise alter in any manner any Party’s rights, remedies, claims, causes of
action, or defenses against any other Party or Person, Nothing contained in this letter
shall be deemed to waive any existing Events of Default, or relieve or release the County
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 lefter does not constitute an amendment or modification of the Standby
Agreement, the Bank Warrants, the Bond Insurance Policies, or any Related Documents,
and the terms and conditions of the Standby Agreement, the Bank Warrants, the Bond
Insurance Policies, and all Related Documents shall remain in full force and effect. No
failure to exercise or delay in exercising any right or power shall preclude any other or
further exercise thereof, and nothing contained herein shall be deemed to constitute an
election of remedies.

Please further note that we have requested that the Trustee execute this letter for
the sole and limited purpose of indicating its consent to the extent that the third paragraph
of this letter constitutes an amendment to the Standby Agreement requiring its comsent.
Furthermore, the Trustee has not agreed fo 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 apreement 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 internal authorities of such Bond Insurer or with any
governmental authority that has not been obtained. Each undersigned Bond Insurer
hereby ratifies and confirms the Municipal Bond Insurance Policy and its insurance, in
accordance with the terms thereof, of all payments of principal and interest on the Bank
Warrants, subject, to the extent applicable, to the terms and conditions of the Standby
Agreement, the Bank Warrants, each Bond Insurance Policy, the other Related
Documents, and any and all documents related thereto. Each undersigned Bond Insurer
hereby ratifies and confirms the DSRF Insurance Policy issned by it, subject, to the extent
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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,
shall alter in any way (a) the rights of the Bank or the Trustee, or the obligations of any
undersigned Bond Insurer, under each Bond Insurance Policy, nor constitute a defense to
payment or release under any Bond Insurance Policy, and each undersigned Bond Insurer
expressly waives the benefit of any rule of law or provision of any Related Document
that would provide otherwise and (b) the rights and/or defenses of any undersigned Bond
Insurer, as such rights and/or defenses existed prior to the execution of this letter
agreement, under the Standby Agreement, the Bank Warrants, the Bond Insurance
Policies, the other Related Documents, and any and all documents related thereto.

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

this letter executed by the County, the Bond Insurers, the Trustee, and the Liguidity
Agent.
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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 mdebtedness, and of course, we
remain willing to discuss any issue with you at your convenience.

Sincerely,

STATE. STREET BANK AND TRUST
COMPANY

By:
Title:

CONSENT AND AGREE:
JEFFERSON COUNTY, ALABAMA

By: ‘@W\}W Mbﬂ/

Title;

PRESIDENT

FINANCIAL GUARANTY INSURANCE COMPANY

By:
Title

4439586v.2



SYNCORA GUARANTEE INC., formerly XL
CAPITAL ASSURANCE INC.

By:
Title:

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

By:
Title:

TP MORGAN CHASE BANK, as Liquidity Agent

By:
Title:
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September 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 Jefferson 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 Original Forbearance Agreement™); and (¢) the forbearance letters
from the Bank to the County dated May 14, 2008, May 30, 2008, July 31, 2008 and August 27,
2008, regarding the 2002-C-4 Standby Agreement and the 2002-C Original Forbearance
Agreement (the documents described in this clause (c) are referred to collectively as the “2002-C
Forbearance Agreement”). Unless otherwise defined, capitalized terms are used herein as
defined in the Forbearance Agreement or the Standby Agreement, as applicable.

As you know, pursuant to the Forbearance Agreement, the County has acknowledged that
Events of Default have occurred and are continning 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 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 “Unpaid Interest”) shall be due and payable in full upon expiration
of the Forbearance Period. Absent earlier termination in accordance with the terms thereof, the
Forbearance Period under the Forbearance Agreement will terminate on September 30, 2008 as a
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result of the occurrence of a forbearance period termination event under clause (e) of Section 1
of the 2000-C Forbearance Agreement.

In recognition of the recently announced direct involvement of the Governor of the State
of Alabama to further the ongoing effort to reach a consensual restructuring of the County’s
sewer related indebtedness, and as a further expression of the Bank’s willingness to fully explore
that mutual goal, the Bank will proceed as follows: Notwithstanding the termination of the
Forbearance Period on September 30, 2008, but without prejudice to the Bank’s ri ght to exercise
any of its rights and remedies at any time in the exercise of its sole discretion, it is not the Bank’s
current intent to exercise any such rights and remedies in respect of the above referenced Events
of Default prior to 5:00 p.m. (prevailing Birmingham, Alabama time) on October 8, 2008;
provided that on October 1, 2008, the Bank shall receive (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) a principal payment on the Bank Warrants in the amount of $4,605 000, Notwithstanding the
foregoing, the acceptance of payments of interest that are not calculated at the Default Rate shall
not constitute a waiver of the Bank’s rights under the Standby Agreement, the Bank Warrants,
the Related Documnents, 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 Bvent of Default, interest on the Bank
Warrants has accrued and will continue to accrue at the Default Rate, and all interest on the Bank
Warrants accrued and continuing to accrue at the Default Rate shall be due and payable in full by
the County on October 8, 2008. The Bank, the Liquidity Agent and the Trustee agree that until
October 8, 2008, no additional Event of Default under the Standby Agreement will occur as a
result of the County’s failure to pay interest on the Bank Warrants calcnlated at the Default Rate.
Syncora approves of the provisions of this paragraph and acknowledges and confirms that all
interest accrued and accruing on the Bank Warrants is insured by the Municipal Bond Insurance
Policy, subject, to the extent applicable, to the terms and conditions of the Standby Agreement,
the Bank Warrants, each Bond Insurance Policy, the other Related Documents, and any and all
documents related thereto. For purposes of the definition of the “Bank Rate” in the Standby
Agreement, the Expiration Date shall remain at October 24, 2008 as set forth in the Forbearance
Agreement. 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 is intended as or shall constitute an
alteration (except in respect of the change to the date of payment of the Unpaid 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 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 failure to exercise or delay in exercising any right or power
shall preclude any other or further exercise thereof, and nothing contained herein shall be
deemed to constitute an election of remedies,

Please further note that we have requested that the Trustee execute this letter for the sole
and limited purpose of indicating its consent to the extent that the third 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 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, regulation or rule of
any governmental authority or under any provision of the respective Bond Insurer's
organizational documents or any contractual restriction binding on such Bond Insurer (including
any agreement between such Bond Insurer and any reinsurer) or require any authorization,
consent, approval, exemption or license from, or any filing of registration by any officers or
other internal authorities of such Bond Insurer or with any governmental authority that has not
been obtained. Syncora hereby ratifies and confirms the Municipal Bond Insurance Policy and
its insurance, in accordance with the terms thereof, of all payments of principal and interest on
the Bank Warrants, subject, to the extent applicable, to the terms and conditions of the Standby
Agreement, the Bank Warrants, each Bond Insurance Policy, the other Related Documents, and
any and all documents related thereto, 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 A greement, the Bank Warrants, each Bond Insurance Policy, the
other Related Documents, and any and atl 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 waives the benefit of any rule of law or provision of any Related Document
that would provide otherwise and (b) the rights and/or defenses of any undersigned Bond Insurer,
as such rights and/or defenses existed prior to the execution of this letter agreement, under the
Standby Agreement, the Bank Warrants, the Bond Insurance Policies, the other Related
Documents, and any and all documents related thereto.

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



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

Sincerely,

THE BANK OF NOVA SCOTIA

il S

Tidle: WILLIAMR, COLLINS
MANAGING DIRECTOR

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

Titie:

PRESIDENT

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 Trustee

By:
Title:




JPMorgan {)

September 30, 2008

Jefferson County, Alabama

County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Attn: President of County Commission

Re: Standby Warrant Purchase Agreement/Series 2001-B

Ladies and Gentlemen:

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

As you know, pursuant to the Forbearance Letter, the County acknowledged that
an 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
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 continuing 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
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, 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, Alasbama time) on
September 30, 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.

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,
it is not the current intent of either Bank 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 8, 2008.

On October 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 each Bank 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 to the Bank Warrants 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 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, waiver or release of any rights, remedies, claims, causes of action, or defenses
by any of the parties hereto in relation to the Standby Agreement, the Bank Warrants, the
other Related Documents, any and all documents related thereto, or at law or in equity,
and all such rights, remedies, 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
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anything contained in this letter enhance, prejudice, or otherwise alter in any manner any
party’s rights, remedies, claims, causes of action, or defenses against any other party or
Person. Nothing contained in this letter shall be deemed to waive any existing Events of
Default, or relieve or release the County from any of its obligations under the Standby
Agreement, the Bank Warrants, or any Related Documents, or from the consequences of
the existing Events of Default or any other Event of Default, This letter does not
constitute an amendment or modification of the Standby Agreement, the Bank Warrants,
or any Related Documents, and the terms and conditions of the Standby Agreement, the
Bank Warrants, and all Related Documents shall remain in full force and effect. No
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 1o coustitute 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. Furthermore, the Trustee has not
agreed to any amendment, waiver or supplement to the Indenture or any Refated
Document and has not agreed to forbear from exercising any remedy it has or may have
under the Indenture or any other Related Document.

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

Sincerely,

JPMORGAN CHASE BANK, N.A.

o LI i) Qe

Tile: pyeryTIVE PIRECTOR-.

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

By:
Title:

BAYERISCHE LANDESBANK {fk.a.
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anything contained in this letter enhance, prejndice, 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 lettor shall be deemed to waive any existing Events of
Defanlt, 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 cxisting Events of Defanlt or any other Event of Default. This letter does not
constitute an amendment or modification of the Standby Agreement, the Bank Warrants,
or any Related Documents, and the terms and conditions of the Standby Agreement, the
Bank Warrants, and all Related Documents shall remain in full force and effect. No
failure to exercise or delay in exercising any right or power shall preclude any other or
further exercise thereof, andnothmgoontmnedhc:emshaﬂbedwmedtoconsumtean
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. Furthermore, the Trustee has not
agreed to any amendment, waiver or supplement to the Indenture or any Related
Document and has not agreed to forbear from exercising any remedy it has or may have
under the Indenture or any other Related Docoment.

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

. Sincerely,

JPMORGAN CHASE BANK, N.A.

By:
Title:

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

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

o i Il

” Title:  FRANCIS X. DOYLE
VICE PRESIDENT
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CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By \/%%;@ Mo (gt

Title:
PRESIDENT

509605-0283-08706-NY01,2749187.5



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

By:
Title:
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JPMORGAN CHASE BANK NOTICE

AND OFFICER’S CERTIFICATE
September 29, 2008
The Bank of New York Mellon
Financial Center, 7% Floor
505 North 20% Street

Birmingham, Alabama 35203

Jefferson County, Alabama
County Courthouse

716 Richard Arrington Boulevard
Birmingham, Alabama 35203

Financial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017

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

Ladies and Gentlemen:

Reference is made to (i) the Standby Warrent 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, (ii) the Notice and Instructions Concerning Redemption of Bank Warrants, dated April 15,
2008, relating to the Standby Agreement (the “Redemption Notice™), (iii) the notice and
officer’s certificate, dated May 29, 2008, from the Bank relating to the recalculation of
certain redemption amounts under the Redemption Notice (the “May 29 Officer’s
Certificate™), and (iv) the letter, dated July 30, 2008, from the Bank relating to the
recalculation of redemption amounts under the Redemption Notice, as modified by the May
290 Officer’s Certificate (the “Recalculation Letter™). Unless otherwise defined herein,
capitalized terms are used herein as defined in the Standby Agreement or the Redemption
Notice, as applicable.

The Bank hereby notifies you that, as of the date hereof: (i) Warrants in the amount of
$2,300,000 that were not Bank Warrants as of the date of the Redemption Notice and the
May 29 Officer’s Certificate have been purchased by the Bank in accordance with the terms
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and conditions of the Standby Agreement and have consequently become Bank Warrants; and
(ii) the Bank has terminated its purchase commitment for the Warrants in accordance with the
terms and conditions of the Standby Agreement effective as of October 1, 2008, thus causing
all Bank Warrants outstanding as of such date to be redeemed in equal principal amounts
(subject to rounding to $5,000 increments) on the next four quarterly redemption dates
(commencing October 1, 2008) pursvant to the terms of the Standby Agreement and the
Redemption Notice,

In accordance with the Redemption Notice and the Recalculation Letter, the Bank is
providing this Officer’s Certificate to set forth its calculation of the amount of Bank Warrants
to be redeemed on the next four quarterly redemption dates set forth in the Redemption
Notice. As of the date hereof, $101,465,000 of Bank Warrants remains outstanding (after
giving effect to the $2,300,000 of Warrants that have now become Bank Warrants), Based
upon the $2,300,000 of Warrants that have become Bank Warrants and the Bank’s
termination of its purchase commitment under the Standby Agreement, the amount to be
redeemed on each redemption date shall now be as follows:

Redemption Date Pringipal Amount
Qctober 1, 2008 $25,365,000
January 1, 2009 $25,370,000
April 1, 2009 $25,365,000
July 1, 2009 $25,365,000

The Trustee, the Bond Insurer, the County and the Bank agree that, except as set forth in this
letter, the Redemption Notice, including without limitation, the Bank Acknowledgment and
Agreement, the Trustee Acknowledgement and Agreement and the Bond Insurer
Acknowledgement and Agreement, as applicable, shall remain in full force and effect in
accordance with their respective terms, and by its execution hereof, the applicable party
hereby reaffirms its Acknowledgment and Agreement.
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As betwean the undersigned Bond Insurer, an the ooe himd, and the Bank end the Trugtee, on
tha other, poither the execution and delivery of this letier, vor parformanca hersrmder, shall
alter i any way (a) the rights of the Benk or the Trugtee, or the chligations of the Boud
Tosmer, under eny Bond Tnssrsnee Poliay, nox coastitute s defmss to payment o7 releaso
mder any Bond Tasvmeo Policy, and tha Bond Basurer expressly weives the benefit of any
ule of law or provision of eny Belsted Documant ihat would provide otherwise and (b) the
rights and/or defimses of the Bond Inserer, ax such vights &id/or defeasss existed prior to the
exzoution of this letbes, tuder the Standby Agresment, the Bank Warrants, the Bond
Inenrance Policies, the oflver Related Docoments, md any and alt docoments related theoeto,

Sincecely,

TPMORGAN CHASE BANK, a2 Bank

A % ; -

Te: EXNECVT/VvE

CONSENT AND AGREE:
JBFFERSON COUNTY, ALABAMA

o it e 8
Tithe:

PRESIDENT

- THE BANK OF NEW YORK MELLON, formeriy
THE BANK OF NEW YOBKE, us Trasice

By:
THie:

FINANCIAL GUARANTY INSURANCE COMPANY, o5 Bond Insursr -

Mo f T oty Solecondne




JPMorgan )

JPMORGAN CHASE BANK.
REDEMPTION DATE DEFERRAL

September 29, 2008

The Bank of New York Mellon
Financial Center, 7 Floor

505 North 20% Strest
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, as Trustee (the
“Frustee”), and JPMorgan Chase Bank (the “Bank™), relating to the Jefferson County,
Alabama Sewer Revenue Refunding Warrants, Series 2002-A, (ii) the Notice and Iustructions
Concemning Redemption of Bank Warrants, dated April 13, 2008, relating to the Standby
Agreement (the “Redemption Notice™), and (1ii) {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
Notice (the documents referred to in this clause (iii) collectively, the “Notice and Officer’s
Certificate™). Unless otherwise defined herein, capitalized terms are used herein as defined in
the Standby Agreement or the Redemption Notice, as applicable.

Pursuant to the Redemption Notice, this letter shall constitute the written directions to the
Trustee by the Bank to defer to October 8, 2008 the entire $25,365,000 originally scheduled
to be redeemed on October 1, 2008, as modified by the Notice and Officer’'s Certificate.

Based upon the deferral set forth in the immediately preceding paragraph, (i) the amount of
the redemption scheduled to occur on October 1, 2008 shall now be $0, and (ii) the amount of
the redemption scheduled to occur on October 8, 2008 shall be $23,365,000. Except as may
be further modified pursuant to the Redemption Notice, all other redemptions shall occur on
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the dates and in the amounts set forth in the Redemption Notice, as modified by the Notice
and Officer’s Certificate.

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

As between the undersigned Bond Insurer, on the one hand, and the Bank and the Trustee, on
the other, neither the execution and delivery of this letter, nor performance hereunder, shall
alter in any way (i) the rights of the Bank or the Trustee, or the obligations of the undersigned
Bond Insurer, under the Municipal Bond Insurance Policy, nor constitute a defense to
payment or release under the Municipal Bond Insurance Policy, and the undersigned Bond
Insurer expressly waives the benefit of any rule of law or provision of any Related Document
that would provide otherwise, and (ii) the rights and/or defenses of the undersigned Bond
Insurer, as such rights and/or defenses existed prior to the execution of this letter, under the
Standby Agreement, the Bank Warrants, the Municipal Bond Insurance Policy, the other
Related Documents, and any and all
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documernils related thereto. The undersigned Bond Insurer hereby acknowledges and
confirms that the redemption schedule set forth in the Redemption Notice, as modified by the
Notice and Officer’s Certificate and this letter, ssts forth the dates on which such quarterly
principal installments will be Due for Payment (as defined in the Bond Insurance Policy).

Sincerely,

JPMORGAN CHASE BANK, as Bank

By:m- [(} @/»ﬁ:——

Title: gyElv o e D RECTO e

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By:
Title:

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

By:
Title:

FINANCIAL GUARANTY INSURANCE COMPANY, as Bond Insurer

By:
Title:
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documents related thereto, The undersigned Bond Insurer hereby acknowledges and
confirms that the redemption schedule set forth in the Redemption Notice, as modified by the
Notice and Officer’s Certificate and this letter, sets forth the dates on ‘which such quartesly
principal instaliments will be Due for Payment (2s defined in the Bond Insurance Policy).

Sincerely,
JPMORGAN CHASE BANK, as Bank

By:
Title:

CONSENT AND AGREE:

JEFFERSON COUNTY, ALABAMA

By: ﬁ@aﬁﬂéz{égﬁ
Title:

PRESIDENT

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

By:
Title:

FINANCIAL le INSURANCE COMPANY, as Bond Insurer

Title: AeZF okt s2sy JosilorssnTovs
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documents related thereto. The undersigned Bond Tosuver herelyy acknowledges and
conffrms that the redemption schedule set forth in the Redemption Notice, as modified by the
Notice end Officer’s Certificate and this letter, sets fiorth the dates oa which such

principal installments will be Due for Payment (as defined in the Bond hasarance Policy).

Sincerely,

JPMORGAN CHASE BANK, a5 Bank

By:
Title:

CONSENT AND AGREE:
JEFFERSON COUNTY, ALABAMA

By:
Title:

THE BANK OF NEW YORE MELLON,
formerly THE BANK OF NEW YORK, a3 Trustee

o (S P

e N2 Prgidend

FMAN%IALGWINSURANCBGOMPANY,asMInm
M

By: T
Title: AeZ¥ sty 250 /ﬁfﬁ'xfwﬁf{
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JPMORGAN CHASE BANK
REDEMPTION DATE DEFERRAL

September 29, 2008

The Bank of New York Mellon
Financial Center, 7 Floor

505 North 20® Street
Birmingham, Alabama 35203

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, 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 Aptil 15, 2008, relating to the Stendby Agreement (the “Redemption Notice™), and (i)
the Notice and Officer’s Certificate, dated May 29, 2008, from the Bank related to the
calculation of redemption amounts under the Redemption Notice (the “Notice and Officer’s
Certificate™). 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 lefter shall constitute the written directions to the
Trustee by the Bank to defer to October 8, 2008 the entire $4,585,000 originally scheduled to
be redeemed on October 1, 2008, as modified by the Notice and Officer’s Certificate.

Based upon the deferral set forth in the immediately preceding paragraph, (i) the amount of
the redemption scheduled to ocour on October 1, 2008 shail now be $0, and (ii) the amount of
the redemption scheduled to occur on October 8, 2008 shall be $4,585,000, Except as may be
further modified pursuant to the Redemption Notice, al! other redemptions shall occur on the
dates and in the amounts set forth in the Redemption Notice, as modified by the Notice and
Officer’s Certificate.

S0P600-I2E3-08I6-NY 0127395404




‘The Trostee, fiwe Bond Insurer, the Cotnty and the Benk agros that, except 8s sot forth fn this
m&mmmmmwwmm
Agreesnent, ths Trastee Acknowledgement snd Agreemant and the Bond fnsarer
Acknowledgement and Agroanaent, s applicable, shell sexnain in fll foroe amt affixt in
mmdmwiﬂzﬂurmpwﬂwmmdbyihmhmoﬂﬂmuppﬂmbbm
Berelyy roaffiems ity Acknowlsdgment amd Amut

ubmumwmm,mmmmmummmmm
the other, neither the execution and delivery of tiis Jetier, nor pezformance baroundzr, shall
alter 0 sy wrary (3) the dghte of the Benk or fhe Trostes, or the cbligations of the widenignod
Bond Insarer, wnder the Monicipel Bond Insurence Palicy, nor constitute a defonss to
paymant or roleazs undsr the Mnnicipal Band Inyerance Policy, and the undersigned Bond
Inparer exproasly waives tho benefit of mry ruls of Inw or provision of axy Belated Document
that would provide otherwise, and (if) the rights and/or defanses of the underxigned Bond
Insuror, as snch rights end/or defimacs cxdsted prior to the execution of this lotter, under the
Standby Agreement, the Bamk Warrants, the Muenicipal Bond Insarancs Folicy, the other
Eelstod Docoments, and mry and all




documents ralated thereto, The undersigned Bond fnsurer hucshy acknowlodges and
confirms fhat the redemption achadule sat forfly in the Redemption Notics, xs modified by the
Notics and Offionc’s Cerfficats and this Yeiter, wots forth fn dutes on which such quarterty
pritodze] installments will bo Dus for Payment (s dafined fa the Bond Insumnce Policy).

Sincerely,

IPMORGAN CHASE BANK, as Bank

.w/%-fcm&’[’éﬁ\

e CUsl ToVE PIREZT RS

CONSENT AND AGKER:

JEFFERSON COUNTY, ALABARMA

_@;Jm Upthone

TEEBANKDFNBWYDRKM
formesly THE BANK OF NEW YORK, ar Trusizs




