FIRST AMENDMENT TO

REMARKETING AGREEMENT

by and between

COUNTY OF ORANGE

and

J.P. MORGAN SECURITIES LLC

Dated as of ___________, 2012

County of Orange

Irvine Coast Assessment District No. 88-1

Limited Obligation Improvement Bonds 

FIRST AMENDMENT TO REMARKETING AGREEMENT

THIS FIRST AMENDMENT TO REMARKETING AGREEMENT (this “First Amendment”), dated as of ________, 2012, is by and between the COUNTY OF ORANGE, a political subdivision of the State of California organized and existing under the laws of the State of California (the “Issuer”), and J.P. MORGAN SECURITIES LLC, a limited liability company organized and existing under the laws of the State of __________ (“J.P. Morgan”).

W I T N E S S E T H:
WHEREAS, pursuant to the Trust Indenture, dated as of December 1, 1988 (the “Original Indenture”), by and between Citibank, N.A., as trustee, and the Issuer, the Issuer issued its Irvine Coast Assessment District No. 88-1 Limited Obligation Improvement Bonds in the aggregate principal amount of $165,705,000 (the “Bonds”); 

WHEREAS, pursuant to the Remarketing Agreement, dated as of December 1, 1988, by and between the Issuer and Merrill Lynch, Pierce, Fenner & Smith Incorporated, together with the Assignment and Acceptance of Remarketing Agreement, dated as of February 1, 1995 (collectively, the “Original Remarketing Agreement”), J.P. Morgan Securities LLC, as successor to J.P. Morgan Securities Inc., is the Remarketing Agent for the Bonds; and

WHEREAS, the Issuer and J.P. Morgan desire that the Original Remarketing Agreement be amended in certain respects;

NOW, THEREFORE, for and in consideration of the mutual premises and covenants herein contained, the parties hereto agree as follows:

Section 1.   Amendments.   LISTNUM  \l2  The first clause of subsection (h) of Section 2.2 of the Original Remarketing Agreement is hereby amended by adding “at up to the maximum rate” after “repurchased” and before “(1)” in said subsection.

(a) 
Section 2.5 of the Original Remarketing Agreement is hereby amended by adding “, the Banks” after “Issuer” and before “and the Trustee” in said Section.

(b) 
Article II of the Original Remarketing Agreement is hereby amended by adding the following as section 2.7 thereof:

2.7
MSRB Matters. (a) The Issuer hereby authorizes and consents to the delivery by the Remarketing Agent to the Municipal Securities Rulemaking Board (“MSRB”) pursuant to MSRB Rule G-34(c) of copies of the Indenture, the Reimbursement Agreement and the Letter of Credit, and any amendment, modification, substitution or extension thereof or supplement thereto (collectively, the “Liquidity Documents”).

(b)
The Issuer shall give the Remarketing Agent written notice of (i) each notice received by the Issuer from a national rating agency then rating the Bonds that are not Fixed Rate Bonds (the “Adjustable Rate Bonds”) that such rating agency has lowered or withdrawn its rating on the Adjustable Rate Bonds, (ii) each mandatory tender the Adjustable Rate Bonds, and (iii) any amendment, modification, substitution or extension of, or supplement to, a Liquidity Document.

(c)
The Issuer shall provide to the Remarketing Agent, in the form of a word-searchable PDF file or in such other form as the Remarketing Agent shall notify the Issuer in writing is required by the MSRB (i) on the effective date of this First Amendment, a copy of each executed and currently effective Liquidity Document, (ii) no later than ten Business Days prior to the proposed date of any amendment, modification or extension of, or supplement to, a Liquidity Document, written notice (which may be by electronic means) that the current Liquidity Document is proposed to be amended, modified, extended or supplemented, and the expected effective date of such amendment, modification, extension or supplement, (iii) within ten Business Days after the effective date of any amendment, modification or extension of, or supplement to, a Liquidity Document, a copy of the executed amendment, modification, extension or supplement, and (iv) no later than ten Business Days after receiving a written request from the Remarketing Agent for such other document relating to the establishment of liquidity for the Adjustable Rate Bonds required by the MSRB, after the effective date of this First Amendment, to be submitted by the Remarketing Agent to the MSRB, together with such evidence as the Issuer may reasonably request that such requirement applies to the Adjustable Rate Bonds.

(d)
Information in the Liquidity Documents that was intended to remain confidential or that could be used in a fraudulent manner may be redacted by the Issuer from any copies thereof provided to the Remarketing Agent and, if any such redactions are made in a copy of a Liquidity Document provided by the Issuer pursuant to subsection (c) of this Section, the Issuer shall also provide to the Remarketing Agent, at the time such copy is provided, a marked copy thereof or a list showing all redactions that have been made to such Liquidity Document.

(c) 
Section 3.1 of the Original Remarketing Agreement is hereby amended by adding the following as the second paragraph thereof:

The Issuer acknowledges and agrees, whether or not the Remarketing Agent or any affiliate thereof has advised or is currently advising the Issuer on other matters, that in connection with the remarketing of the Bonds and any other duties or obligations of the Remarketing Agent pursuant to this Agreement (a) the Remarketing Agent is not an advisor (municipal or otherwise) of, and owes no fiduciary duty to, the Issuer or any other person, (b) the Remarketing Agent’s duties and obligations to the Issuer as remarketing agent for the Bonds shall be limited to those contractual duties and obligations expressly set forth in this Agreement and the Indenture, (c) the Remarketing Agent has financial and other interests that differ from those of the Issuer, and (d) the Issuer has consulted with those independent legal, financial and any other advisors to the extent it deemed appropriate in connection with any questions or other issues it might have relating to the remarketing of the Adjustable Rate Bonds.

(d) 
The first sentence of Section 3.6 of the Original Remarketing Agreement is hereby amended to read in full as follows:

For Bonds in the Unit Pricing Mode with Interest Periods of one year or less and for Bonds in the Variable Interest Mode or the Daily Interest Mode, the Issuer shall pay to the Remarketing Agent an annual fee paid quarterly on the first day of May, August, November and February equal to 0.08% of the principal amount of Adjustable Rate Bonds Outstanding as of 5:00 p.m., New York time, on the day preceding such date.

(e) 
Exhibit A to the Original Remarketing Agreement is hereby amended so as to replace the provisions thereof relating to (i) the identity of the Remarketing Agent and the designation of the address thereof, and (ii) the identity of the Bank and the designation of the address thereof, with the following:

If to the Remarketing Agent:
J.P. Morgan Securities LLC

383 Madison Avenue, Floor 8

New York, New York 10179

Attention: Short Term Desk

Telephone: 212-834-7224

If to the Bank:
Sumitomo Mitsui Banking Corporation

_______________________

_______________________

Attention: ______________

Section 2.   Original Remarketing Agreement to Remain in Effect.  LISTNUM  \l2  Except as expressly provided in this First Amendment, every term and condition contained in the Original Remarketing Agreement shall apply to this First Amendment with the same force and effect as if the same were herein set forth at length, with such omissions, variations and modifications thereof as may be appropriate to make the same conform to this First Amendment.

(a) 
This First Amendment and all of the terms and provisions herein contained shall form part of the Original Remarketing Agreement as fully and with the same effect as if all such terms and provisions had been set forth in the Original Remarketing Agreement. The Original Remarketing Agreement is hereby ratified and confirmed and shall continue in full force and effect in accordance with the terms and provisions thereof, as amended hereby.

Section 3.   Execution in Several Counterparts. This First Amendment may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument. 

Section 4.   Effective Date of First Amendment. This First Amendment shall take effect on ___________, 2012.

IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be duly executed as of the day and year first above written.

COUNTY OF ORANGE

By: 

J.P. MORGAN SECURITIES LLC

By: 




