Docket #1978 Date Filed: 8/8/2013

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA
SOUTHERN DIVISION

In re:
JEFFERSON COUNTY, ALABAMA,

a political subdivision of the State of
Alabama,

Case No. 11-05736-TBB
Chapter 9

Debtor.

N N N N N N N

NOTICE OF FILING OF SOLICITATION VERSION OF DISCLOSURE STATEMENT

PLEASE TAKE NOTICE that on June 30, 2013, Jefferson County, Alabama (the
“County”) filed the Disclosure Statement Regarding Chapter 9 Plan of Adjustment for Jefferson

County, Alabama (Dated June 30, 2013) [Docket No. 1817] (the “June 30 Disclosure

Statement”).
PLEASE TAKE FURTHER NOTICE that on July 29, 2013, the County filed the
Disclosure Statement Regarding Chapter 9 Plan of Adjustment for Jefferson County, Alabama

(Dated July 29, 2013) [Docket No. 1912] (the “July 29 Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that on August 7, 2013, the Court entered its
Order Approving: (a) the “Disclosure Statement Regarding Chapter 9 Plan of Adjustment for
Jefferson County, Alabama (Dated July 29, 2013)”; and (b) Related Disclosure Statement

Procedures, Deadlines, and Notices [Docket No. 1974] (the “Disclosure Statement Order”). The

Court ruled in the Disclosure Statement Order, among other things, that the July 29 Disclosure
Statement (as it may be further amended, supplemented, or modified from time to time by the
County) contains adequate information within the meaning of section 1125 of the Bankruptcy Code.
PLEASE TAKE FURTHER NOTICE that on August 8, 2013, the County filed the
Disclosure Statement Regarding Chapter 9 Plan of Adjustment for Jefferson County, Alabama

1105736130808000000000004
Case 11-05736-TBB9 Doc 1978 Filed 08/08/13 Entered 08/08/13 11:58:54 Desc
Main Document  Page 1 of 2


¨1¤*YD-((     $s«

1105736130808000000000004

Docket #1978  Date Filed: 8/8/2013


(Dated July 29, 2013) [Docket No. 1977] (the “August 8 Disclosure Statement™)." The August 8

Disclosure Statement is intended to supersede and replace the June 30 Disclosure Statement and
July 29 Disclosure Statement in all respects. Among other things, the August 8 Disclosure
Statement includes additional exhibits, as follows: (i) a description of the Wilson Action
provided by the Wilson Action plaintiffs has been added as Exhibit No. 12; and (ii) a description
of the Bennett Action provided by the Bennett Action plaintiffs has been added as Exhibit No.
13.

PLEASE TAKE FURTHER NOTICE that for the convenience of the Court and all
parties in interest, a changed pages only “redline” comparison showing the revisions made to the
July 29 Disclosure Statement by the August 8 Disclosure Statement (except for revisions to

exhibits) is attached hereto as Exhibit A.

DATED: August 8, 2013 [s/ J. Patrick Darby
BRADLEY ARANT BOULT CUMMINGS LLP
J. Patrick Darby

-and-
KLEE, TUCHIN, BOGDANOFF & STERN LLP

Counsel for Jefferson County, Alabama

! Unless otherwise defined, all capitalized terms shall have the meaning provided in the August 8 Disclosure

Statement.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA
SOUTHERN DIVISION

In re: )
)
JEFFERSON COUNTY, ALABAMA, ) Case No. 11-05736-TBB
a political subdivision of the State of )
Alabama, ) Chapter 9
)
Debtor. )

DISCLOSURE STATEMENT REGARDING
CHAPTER 9 PLAN OF ADJUSTMENT FOR JEFFERSON COUNTY, ALABAMA
(DATED JULY 29, 2013)
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C. Series 2003-B Sewer Swap 56

d. Series 2003-C Sewer Swaps 56

e. Series 2001-B GO Swap 57

f. 2001 Swaptions 57

g. 2004 Swaps 58

8. Economic Development Agreements and Tax Abatement Agreements 59

E. Summary of Prepetition Litigation Involving the County 60
1. Wilson v. Bank of America, et al.; Circuit Court of Jefferson County,

Alabama, Birmingham Division, Case No. CV-2008-901907.00, and
United States Bankruptcy Court for the Northern District of Alabama
(Birmingham), Adversary Proceeding No. 11-0433-TBB (together,

the “Wilson Action™) 60

2. Bank of New York Mellon as Trustee v. Jefferson County, et al.;
United States District Court for the Northern District of Alabama,
Southern Division, Case No. 2:08-cv-1703-RDP (the “Federal Court
Receivership Action”) 61

3. Bank of New York Mellon as Trustee v. Jefferson County, et al.;
Circuit Court of Jefferson County, Alabama, Birmingham Division,
Case No. CV-09-2318 (the “State Court Receivership Action,” and
together with the Federal Court Receivership Action, the

“Receivership Actions”) 61
4. Syncora Guarantee v. Jefferson County, Alabama, et al., Supreme

Court of New York, County of New York, Case No. 601100/10 (the

“Syncora Lawsuit”) 6162

5. Assured Guaranty Municipal Corp v. JPMorgan Chase Bank, N.A.,
et al., Supreme Court of the State of New York, County of New
York, Case No. 650642/10 (the “Assured Lawsuit”) 62

6. Jefferson County, Alabama v. JPMorgan Chase Bank, N.A., et al.,
Circuit Court of Jefferson County, Alabama, Birmingham Division,
Case No. CV-2009-903641.00 (the “JPMorgan Lawsuit™) 63
7. Edwards v. Jefferson County, Alabama; Circuit Court of Jefferson
County, Alabama, Birmingham Division, Case No. CV-07-900873 63
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8. Weissman v. Jefferson County, Alabama; Circuit Court of Jefferson
County, Alabama, Birmingham Division, Case No. CV-09-904022.00 64

0. In the Matter of J.P. Morgan Securities, Inc., Respondent; Securities
and Exchange Commission, Administrative Proceeding, File No. 3-
13673 64

10. United States v. Jefferson County, et al.; United States District Court
for the Northern District of Alabama, Southern Division, Case No.

2:75-cv-00666-CLS 65

F. Summary of the County’s Assets 66
1. Exemption of the County’s Assets from Execution or Levy 66
2. Capital Assets 66
3. Statement of Net Assets 66
a. Deposits and Investments 68

b. Receivables 68

C. Inventories 6869

d. Prepaid Items 69

e. Restricted Assets 69

f. Capital Assets 69

4, County Tax Revenues 70

5. Operating Revenues from the County’s Business-Type Activities 7671

6. Claims and Causes of Action Against Third Parties 71
G. Summary of the County’s Revenues 72
1. Enterprise or Proprietary Fund Revenues 72
2. Governmental Fund Revenues 72
3. Sources of Revenues 73

4. Collection and Remittance of Taxes and Fees Due the State and
Other Municipalities +879

Y
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1.

2.

1.

2.

Ad Valorem Taxes on Real and Personal Property 80
a. Classification and Limitations on Ad Valorem Tax Rates 80
b. Assessment Ratio Adjustments 8081
C. Rate Adjustments 81
d. Maximum Tax Limitation 8182
e. Additional Exemptions 82
f. Homestead Exemption 82
g. Ad Valorem Tax Rates in the County 82
h. Ad Valorem Tax Assessment and Collection 8283
I. Earmarking of Ad Valorem Tax Collections 8283
j. Historical Ad Valorem Tax Levies and Collections 8283

H. The Indigent Care Fund and Cooper Green Mercy Hospital 8384
The County’s Indigent Care Fund 8384
Cooper Green 8485

l. Significant Events Leading to Commencement of the Chapter 9 Case 86
Loss of Occupational Tax 86
Prepetition Cost Cutting Measures 8788
The April 27, 2011 Tornadoes and the County’s Clean-Up Costs 88
The Financial Problems of the Sewer System Result in Substantial
Claims Against the County’s General Fund 8889
Sewer System Debt Crisis 89
a. EPA Consent Decree 89
b. The Sewer System’s Debt Structure 8990
C. Triggering Events Related to Sewer System Crisis 90
d. Litigation and Appointment of Receiver 9091

Vi
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e. Negotiations Regarding the Restructuring of the Sewer

Warrants 91
6. Accelerated Obligations Under General Obligation Warrants = 91
7. The Decision to File for Chapter 9 92
IV. OVERVIEW OF THE CHAPTER 9 CASE 92
A. Receiver-Stay Litigation 9293
B. Eligibility Litigation 93
C. Net Revenues Litigation 94
D. Severed Sewer Adversary Proceeding 9697
E. The Rate-Related Stay Relief Motions 9798
F. Adversary Proceeding Commenced by the Sewer Warrant Trustee

Against the County, Syncora, and Assured 9899

G. Litigation with the City of Birmingham and the Mayor regarding Cooper
Green. 99100
H. Other Adversary Proceedings 100101
1. Wilson Adversary Proceeding 100101
2. Bennett Action 101102
3. Moore Oil Adversary Proceeding 102103
4, LBSF Adversary Proceeding 102103
5. Dr. Farah Adversary Proceeding 103104
6. Johnson Adversary Proceeding 103104
l. Creditors’ Claims 104105
1. The List of Creditors and the Bar Dates 104105
2. Claims Filed By the Institutional Nominees 105106
3. 503(b)(9) Claims 105106
4. Professional Fees 105106

vii
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5. Other Administrative Expense Claims 106107

6. General Unsecured Claims 106107
7. Other Unimpaired Claims 1067108
8. Claim Objections 108109
9. Trade Claims and Avoidance Actions 108109
J. Other Automatic Stay Disputes 109110
K. Rejection Motions 110111
1. Satellite Courthouse Leases 116111
2. Bessemer Courthouse Lease 110111
Creditors” Committee 111112
M. The New Sewer Rate Structure 112113
Adoption of the Fiscal Year 2012-2013 Budget 113114
1. The County Budget Process 113114
2. The Fiscal Year 2012-2013 Budget 114115
0. The Adoption of a New Indigent Care Model for the County: Cooper
Green Mercy Health Services 115116
P. Sales of County Properties 115116
1. Sale of the Nursing Home and Cooper Green Geriatric / Psychiatric
Beds 115116
2. Sales of Non-Essential Properties 115116
Q. Efforts to Obtain General Fund Legislation 116117
1. Postpetition Efforts to Obtain General Fund Relief 116117
2. Future Prospects for General Fund Relief 117118

R. The County’s Negotiation and Approval of the Plan Support Agreements 117118

V. SETTLEMENTS UNDER THE PLAN 119120

viii
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A The Comprehensive Sewer-Related and Other Compromises and
Settlements Under the Plan

1.

2.

119120

The Disputes Resolved by the Sewer Plan Support Agreements 119120

VI. THE SEWER FINANCING PLAN

VIl. SUMMARY OF THE PLAN

1.

Other Settlements 124125
a. The Depfa Plan Support Agreement 124125
b. The GO Plan Support Agreement 124125
C. The National Plan Support Agreement 125126
d. The Bessemer Stipulation 126127
The County Will Ask the Bankruptcy Court to Approve the
Comprehensive Compromises and Settlements Under the Plan 126127
127128
130131
A. Classification and Treatment of Claims Under the Plan 130131
Unclassified Claims 131132
a. Allowance of Administrative Claims 131132
b. Treatment of Administrative Claims 132133
C. Professional Fees 132133
d. Administrative Tax Claims 133134
e. No Other Priority Claims 133134
Classified Claims 133134
a. Class 1-A (Sewer Warrant Claims) 133134
b. Class 1-B (Bank Warrant Claims and Primary Standby
Sewer Warrant Claims) 135136
C. Class 1-C (Sewer Warrant Insurers Claims) 138139
d. Class 1-D (Other Specified Sewer Claims) 139140
e. Class 1-E (Sewer Swap Agreement Claims) 140141
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f. Class 1-F (Other Standby Sewer Warrant Claims) 140141
g. Class 2-A (Series 2004-A School Claims) 140141
h. Class 2-B (Series 2005-A School Claims) 142143
I. Class 2-C (Series 2005-B School Claims and Standby

School Warrant Claims) 143144
J. Class 2-D (School Policy — General Claims) 146147
k. Class 2-E (School Surety Reimbursement Claims) 146147
l. Class 3-A (Board of Education Lease Claims) 146147
m. Class 3-B (Board of Education Lease Policy Claims) - 147148

n. Class 4 (Other Secured Claims, including Secured Tax
Claims) 147148

0. Class 5-A (Series 2001-B GO Claims and Standby GO
Warrant Claims) 148149
p. Class 5-B (Series 2003-A GO Claims) 149150
g. Class 5-C (Series 2004-A GO Claims) 149150
r. Class 5-D (GO Policy Claims) 150151
S. Class 5-E (GO Swap Agreement Claims) 151152
t. Class 6 (General Unsecured Claims) 151152
u. Class 7 (Bessemer Lease Claims) 152153
V. Class 8 (Other Unimpaired Claims) 152153
wW. Class 9 (Subordinated Claims) 152153
B. Treatment of Executory Contracts and Unexpired Leases 152153
1. Assumption of Certain Executory Contracts and Unexpired Leasest52153
a. Assumption of Agreements 152153
b. Cure Payments 153154
C. Objections to Assumption/Cure Payment Amounts 153154
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d. Resolution of Claims Relating to Assumed Contracts and

Leases 154155
2. Rejection of Executory Contracts and Unexpired Leases 154155
a. Rejected Agreements 154155
b. Rejection Bar Date 154155
3. Postpetition Contracts and Leases 154155
C. Means of Execution and Implementation of the Plan 154155
1. Consent Under Bankruptcy Code Section 904. 154155
2. Continued Governance of the County and the Sewer System 155156
3. Application of the Approved Rate Structure 155156
4, Retention of Assets Generally 155156
5. Certain Transactions on the Effective Date 155156
6. Disposition of the Accumulated Sewer Revenues, the Sewer Warrant
Indenture Funds, and Refinancing Proceeds 156157
7. Commutation Election Protocols and Effect on the Sewer Insurance
Policies 157158
a. Presumptions Regarding the Commutation Election 157158
b. Plan’s Effect on the Sewer Insurance Policies 158159
8. Compromise and Settlement of All Sewer Debt-Related Issues 158159
9. JPMorgan Reallocation of Distributions and Consideration Provided
by the Sewer Warrant Insurers 159160
10.  Cancellation of Warrants and Other Documents 161162
11.  Termination of Receiver and Dismissal of Receivership Actions 162163
12.  Vesting of Preserved Claims 162163
13. Exemption From Securities Law 162163
14.  Objections to Claims 163164

Xi
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a. County’s Exclusive Right to Object 163164
b. Distributions Following Allowance 163164
15. Distributions Under the Plan 163164
a. Responsibility for Making Distributions 163164
b. No De Minimis Distributions 164166
C. No Distributions With Respect to Certain Claims 164166

d. Distributions to Holders as of the Distribution Record Date164166

e. Delivery of Distributions; Undeliverable/Unclaimed

Distributions 165167
f. Full, Final, and Complete Settlement and Satisfaction 167169

g. Limitations on Distributions Payable to Persons Liable to
County 167169
h. Deemed Acceleration of the Sewer Warrants 167169
16.  Setoff, Recoupment, and Other Rights 168170
17. Motion Under Bankruptcy Code Section 364 168170
18.  The Effective Date 169171
a. Conditions to the Effective Date 169171
b. Waiver of Conditions 171172
C. Effect of Failure of Conditions 171173
d. Notice of the Effective Date 171173

D. Exculpation of GO Released Parties, Sewer Released Parties, and the
School Warrant Trustee Regarding the Bankruptcy and Plan Process 172174
E. Validations Under the Plan 172174
1. Validation of the New Sewer Warrants 172174
2. Validation of the Approved Rate Structure 174176
3. Validation of Allowance of Sewer Debt Claims 174176
Xii
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F. Effects of Confirmation of the Plan 175177

1. Binding Effect 175177
2. Discharge and Injunctions 175177
3. Releases and Injunctions 176178
a. Sewer Releases and Injunctions. 176178
b. GO Releases and Injunctions. 177179
C. Necessity and Approval of Releases and Injunctions. 1478180
4. Retention of Jurisdiction 178180
G. Other Plan Provisions 180182
1. Revocation of the Plan; No Admissions 1806182
2. Modification of the Plan 180182
3. Severability of Plan Provisions 180182
4. Inconsistencies 181183
5. Governing Law 181183
6. Transactions on Business Days 181183
7. Good Faith 181183
8. Effectuating Documents and Further Transactions 181183
9. Sewer Warrant Trustee Residual Fee Estimate. 181183
VIIIl. CERTAIN TAX CONSEQUENCES OF THE PLAN 182184
A Federal Income Tax Aspects of Plan 182184
1. Future Legislation Could Affect Tax-Exempt Obligations 182184
2. Sewer Warrants 183185
a. Negotiation of a Closing Agreement with the IRS 183185

b. Payments Received During the Pendency of the County’s
Bankruptcy Case 183185

Xiii
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C. Refunding of Sewer Warrants 184186

d. Payments to Non-Commuting Holders of Sewer Warrants 184186

3. Holders of the Series 2001-B GO Warrants 185187
a. Exchange of Series 2001-B GO Warrant 185187
b. Tax Status of Replacement 2001-B GO Warrants 185187
4. Holders of the Other Outstanding County Warrants 185187

A Registration of Securities 186188
B. Market Disclosure 187189
1. Initial Offering 187189
2. Continuing Disclosure 187189
X. FINANCIAL INFORMATION AND PROJECTIONS 1488190
A. Audited Financial Statements 188190
B. Financial Projections 188190
XI. RISKS AND OTHER FACTORS TO CONSIDER 189191
A Bankruptcy Considerations 189191
1. Parties in Interest May Object to the County’s Classification of
Claims 189191
2. Failure to Obtain Confirmation of the Plan 189191
3. Non-Consensual Confirmation 196192

4, The County May Object to the Amount or Classification of Claims196192

5. The Effective Date Might Not Occur 190192

6. The County May Withdraw or Modify the Plan 191193

B. Risks Relating to Making or Declining to Make the Commutation Election191193

C. Risks Associated with the County 194196

Xiv
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Risks Applicable to the County Generally 194196
a. Control by the Alabama Legislature 194196
b. County Credit May be Viewed Negatively By Market 194196
C. Lack of Population Growth 194196
d. Risks with Respect to Tax Exemption for Interest

Payments on County Obligations 195197
General Fund Risks 195197
a. Inability to Increase Tax Rates 195197
b. Additional Earmarking of Existing Revenue Sources 196198
C. Fluctuations in Ad Valorem Tax Collections 196198
Risks Relating to the New Sewer Warrants 196198
a. The New Sewer Warrants are Limited Obligations 196198
b. The Interim Rate Structure and Its Impact on Sewer

Revenues 197199
C. The EPA Consent Decree and Other Compliance

Obligations 197199
d. Additional Regulatory Requirements 197199
e. Additional Sewer Indebtedness 198200
Risks Relating to the School Warrants 198200
a. School Warrants are Limited Obligations 198200
b. Online Commerce and Other Factors Contributing to

Erosion of Tax Base 198200
Risks Relating to the New Bessemer Lease 199201
a. Right of County Not to Renew the New Bessemer Lease 199201
b. Other Risk Factors Discussed in the Official Statement

relating to the Bessemer Lease Warrants Issued by the PBA199201

D. Additional Factors to Be Considered 200202
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1. The County Has No Duty to Update 200202
2. No Representations Outside This Disclosure Statement Are
Authorized 200202
3. Claims Could Be More Than Projected 200202
XI1. VOTING AND ELECTION PROCEDURES 201203
A. Solicitation of Votes with Respect to the Plan 201203
1. The County Will Solicit VVotes From Holders of Claims in Classes 1-
A, 1-B, 1-C, 1-D, 2-A, 2-B, 2-C, 2-D, 2-E, 5-A, 5-D, 5-E, 6, and 7261203
2. Classes 3-A, 3-B, 4, 5-B, 5-C, and 8 Will Be Deemed to Accept the
Plan, While Classes 1-E, 1-F, and 9 Will Be Deemed to Reject the
Plan 202204
3. Voting Rights with Respect to Contingent Claims and Unliquidated
Claims 202204
4. Voting Rights with Respect to Disputed Claims 202204
5. Solicitation, Balloting, Tabulation, Notices, and Confirmation
Procedures 203205
6. Ballot Record Date 203205
7. Ballots 203205
8. Ballot Deadline 204206
B. The Commutation Election 205207
1. What Is the Commutation Election? 206208
2. What Are the Procedures Whereby One Can Make or Will Be
Deemed to Have Made the Commutation Election or, If Applicable,
Can Rescind a Deemed Commutation Election? 208210
a. Commutation Election Procedures 208210
b. Rescission of Deemed Election Procedures 210212
3. What Is the County’s Position on the Commutation Election? 211213
C. Requests for Additional Information 214216

XVi
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XII. ALTERNATIVES TO THE PLAN

214216

A Alternative Plan of Adjustment 214216
B. Dismissal of the County’s Case 215217
XIV. CONFIRMATION OF THE PLAN 216218
A. Necessary Votes 216218
B. The “Best Interests” Test 216218
C. Feasibility 218220
D. Compliance with Other Applicable Provisions of the Bankruptcy Code 218220
E. Cramdown 219221
F. Confirmation Hearing and Process for Objections to Confirmation 222224
XV. RECOMMENDATION AND CONCLUSION 223225
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below. If you hold an Allowed Class 1-A or Class 1-B Claim, your
decision regarding the Commutation Election will affect your
Distribution under the Plan and certain releases thereunder. Under
some circumstances, holders of Allowed Class 1-A and Class 1-B
Claims will be deemed to make the Commutation Election. Holders
of Allowed Class 1-A Claims who make or are deemed to make the
Commutation Election will receive a materially larger Distribution of
Cash under the Plan (80% of one’s Adjusted Sewer Warrant Principal
Amount) than holders who do not make the Commutation Election
(65% of one’s Adjusted Sewer Warrant Principal Amount), but will
release certain additional rights, including claims that could be
asserted against the Sewer Warrant Insurers under the applicable
Sewer Insurance Policies.

The holders of all Allowed Class 1-B Claims (Bank Warrant Claims
and Primary Standby Sewer Warrant Claims) have committed to
make the Commutation Election, subject to the terms of their Plan
Support Agreements. Holders of Allowed Class 1-A Claims (Sewer
Warrant Claims) representing over 75% of the dollar amount of
Allowed Class 1-A Claims have also committed to make the
Commutation Election, subject to the terms of their Plan Support

Agreements.
Releases and Section 6.3(a) of the Plan provides that if you vote to accept the
Injunctions under Plan or make or are deemed to make the Commutation Election,
the Plan: you will be conclusively deemed to have irrevocably and

unconditionally waived and released as of the Effective Date of
the Plan all Sewer Released Parties (including, among others, the
JPMorgan Parties, the Sewer Liquidity Banks, the Sewer
Warrant Insurers, the Sewer Warrant Trustee, and the
Supporting Sewer Warrantholders) and their respective Related
Parties from any and all Sewer Released Claims.

Section 6.3(b) of the Plan provides that if you vote to accept the
Plan, you will be conclusively deemed to have irrevocably and
unconditionally waived and released as of the Effective Date of
the Plan, all GO Released Parties (including, among others, the
GO Banks, the GO Warrant Trustee, and National) and their
respective Related Parties from any and all GO Released Claims.

The releases and injunctions under the Plan are more
particularly described in Section VIIL.F.3 of this Disclosure
Statement.

Voting Information: If you are entitled to vote, you should have received a Ballot with this
Disclosure Statement. After completing and signing your Ballot, you
should return it in accordance with the instructions provided on your
Ballot. The instructions for returning Ballots are also described in
Article XII below.

Ballot Deadline: For your Ballot to be counted, the Ballot Tabulator must receive the
Ballot not later than 5:00 p.m. prevailing Central time on fOctober 7,

XX

Case 11-05736-TBB9 Doc 1978-1 Filed 08/08/13 Entered 08/08/13 11:58:54 Desc
Exhibit A Page 18 of 39



20131,

If you must return your Ballot to your bank, broker, agent, or
nominee, you must return your Ballot to such bank, broker, agent, or
nominee by the deadline (if any) set by them so that such bank,
broker, agent, or nominee may process your Ballot and return it to the
Ballot Tabulator by the Ballot Deadline. If your Ballot is not
returned, or if you are required to return your Ballot to your bank,
broker, agent, or nominee and your Ballot is not received by such
bank, broker, agent, or nominee by the deadline (if any) set by them,
or if your Ballot is otherwise received by the Ballot Tabulator after
the Ballot Deadline, your Ballot will not be counted and, if you are a
holder of a Class 1-A Claim or a Class 1-B Claim, depending upon
which series or subseries of Sewer Warrants you hold, you may be
deemed to have made the Commutation Election in accordance with
the terms of the Plan.

Confirmation The Confirmation Hearing will be held on fNovember 12, 2013}, at

Hearing: £—19:00 a.m. prevailing Central time. The Confirmation Hearing
may be continued from time to time without further notice.

Treatment of The treatment that Creditors will receive if the Bankruptcy Court

Claims: confirms the Plan is set forth in the Plan and is summarized in

Section VII.A of this Disclosure Statement.

The Effective Date: The Effective Date of the Plan will be a Business Day selected by the
County, after consultation with the Sewer Plan Support Parties,
provided, among other conditions set forth in Section 4.18 of the
Plan, that the Effective Date shall be no later than December 31, 2013.

Questions: Information about the Plan solicitation procedures, as well as copies
of the Plan, Disclosure Statement, Disclosure Statement Order, the
approved forms of Ballots, the Plan Procedures Motion, and the Plan
Procedures Order, are available at
www.jeffersoncountyrestructuring.com. Copies of the Plan,
Disclosure Statement, Disclosure Statement Order, the approved
forms of Ballots, the Plan Procedures Motion, and the Plan
Procedures Order are available upon request by contacting the
County’s Claims and Noticing Agent and Ballot Tabulator, Kurtzman
Carson Consultants LLC, either by email at
JeffersonCountyInfo@kccllc.com, or by telephone at (866) 967-0677,
or by mail at Jefferson County Ballot Processing, c/o Kurtzman
Carson Consultants LLC, (Attention: Jefferson County Ballot
Processing), 2335 Alaska Avenue, El Segundo, CA 90245. Copies of
the Plan, the Disclosure Statement, the Disclosure Statement Order,
the Plan Procedures Motion, and the Plan Procedures Order are also
available for review and download at the Bankruptcy Court’s
website, www.alnb.uscourts.gov. Alternatively, these documents
may be accessed through the Bankruptcy Court’s “PACER” website,
https://ecf.alnb.uscourts.gov. A PACER password and login are
needed to access documents on the Court’s “PACER” website. A
PACER password can be obtained at http://www.pacer.gov.
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.
INTRODUCTION

Jefferson County, Alabama (the “County”) filed a voluntary petition for relief under
chapter 9 of title 11 of the United States Code (the “Bankruptcy Code”) on November 9, 2011
(the “Petition Date”), thereby commencing the above-captioned bankruptcy case (the “Case”).
The Case is pending before the Honorable Thomas B. Bennett, Chief United States Bankruptcy
Judge, in the United States Bankruptcy Court for the Northern District of Alabama, Southern
Division (the “Bankruptcy Court”) as case number 11-05736-TBB. The Bankruptcy Court
entered an order for relief in the Case on March 4, 2012.1 The County is a municipal debtor
operating under chapter 9 of the Bankruptcy Code, which incorporates only some of the
Bankruptcy Code provisions that are applicable in bankruptcy cases pending under other
chapters of the Bankruptcy Code. See 11 U.S.C. § 901(a).

Pursuant to Bankruptcy Code section 941, the County has filed and is the proponent of
the Chapter 9 Plan of Adjustment for Jefferson County, Alabama (Dated July 29, 2013), a copy
of which is attached to this Disclosure Statement as Exhibit 1. The document you are reading
is the Disclosure Statement for the accompanying Plan. The Plan sets forth the manner in
which all Claims will be treated if the Plan is confirmed by the Bankruptcy Court and the
Effective Date occurs. This Disclosure Statement describes the Plan, the County’s current and
future operations, the proposed adjustment of the County’s indebtedness, risk factors associated
with confirmation of the Plan, and other related matters.

For a complete understanding of the Plan, you should read this Disclosure Statement, the
Plan, and the exhibits to these documents (collectively, the “Exhibits”) in their entirety.

This Disclosure Statement sets forth the assumptions underlying the Plan, describes the
process that the Bankruptcy Court will follow when determining whether to confirm the Plan,
and describes how the Plan will be implemented if the Plan is confirmed by the Bankruptcy
Court and the Effective Date occurs. Bankruptcy Code section 1125 requires that a disclosure
statement contain “adequate information” concerning a bankruptcy plan. See 11 U.S.C. 8
1125(a). fAfter a hearing held on August {6}, 2013, the Bankruptcy Court entered an order
approving the form of this document as containing adequate information to enable Creditors
entitled to vote on the Plan to make an informed judgment when deciding whether to vote to
accept or to reject the Plan (the “Disclosure Statement Order”).} The Bankruptcy Court’s
approval of the adequacy of this Disclosure Statement, however, does not constitute a
determination by the Bankruptcy Court with respect to the fairness or the merits of the Plan or
the accuracy or completeness of the information contained in the Plan or Disclosure Statement.
THE COURT HAS NOT YET CONFIRMED THE PLAN DESCRIBED IN THIS
DISCLOSURE STATEMENT. THEREFORE, THE PLAN’S TERMS ARE NOT YET
BINDING ON ANYONE. IF THE COURT LATER CONFIRMS THE PLAN AND THE
EFFECTIVE DATE OCCURS, THEN THE PLAN WILL BE BINDING ON THE

1 As detailed in Section 1V.B below, various parties challenged the County’s eligibility to be a chapter 9 debtor
under Bankruptcy Code section 109(c) and Alabama Code section 11-81-3. After briefing and a hearing, the
Bankruptcy Court overruled those objections and entered the order for relief. See In re Jefferson County, 469 B.R.
92 (Bankr. N.D. Ala. 2012).

1
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Unless another time is expressly specified in this Disclosure Statement, all statements
contained in this Disclosure Statement are made as of fAugust{JJuly 29, 2013}. Under no
circumstances will the delivery of this Disclosure Statement or the exchange of any rights made
in connection with the Plan create an implication or representation that there has been no
subsequent change in the information included in this Disclosure Statement. The County
assumes no duty to update or supplement any of the information contained in this Disclosure
Statement, and the County currently does not intend to undertake any such update or supplement.

CAUTIONARY STATEMENT: Some statements in this Disclosure Statement may
constitute forward-looking statements within the meaning of the Securities Act of 1933, as
amended from time to time (the “1933 Act”), and the Securities Exchange Act of 1934, as
amended from time to time (the “1934 Act”). Such statements are based upon information
available when the statements were made and are subject to risks and uncertainties that could
cause actual results materially to differ from those expressed in the statements. Neither the
Securities and Exchange Commission (the “SEC”) nor any state securities commission has
approved or disapproved the Disclosure Statement, the Plan, or any Exhibits to either document.

The Exhibits that are listed after the Table of Contents are attached to the Disclosure
Statement. These Exhibits are incorporated into the Disclosure Statement and will be deemed to
be included in this Disclosure Statement when they are Filed.

1.
OVERVIEW OF THE COUNTY, INCLUDING ITS ASSETS AND LIABILITIES

A. Historical Information About the County
1. History

The County is a political subdivision of the State of Alabama that was created by the
legislative branch of the state government of Alabama (the “Alabama Legislature”) on
December 13, 1819. The County is located in the north-central portion of the State of Alabama,
on the southern extension of the Appalachians, in the center of the iron, coal, and limestone belt
of the South. The County is approximately 1,111 square miles in size.

The City of Birmingham has served as the county seat since 1873, and the County
continues to maintain its primary offices and courthouse in Birmingham.

Pursuant to acts passed in the early 1900s, the Alabama Legislature assigned certain
obligations to the County with regard to the maintenance of an additional courthouse and other
County offices in a region of the County commonly known as the “Bessemer Cutoff.” That
term references the City of Bessemer, the largest city in the Bessemer Cutoff which, as of 2010,
had a population of approximately 28,000 people.

2. Population

The County is the most populous county in the State of Alabama. According to the U.S.
Census Bureau, the County’s population was estimated in 2011 at 658,931, an increase of 0.1%
5

Case 11-05736-TBB9 Doc 1978-1 Filed 08/08/13 Entered 08/08/13 11:58:54 Desc
Exhibit A Page 21 of 39



Legislature failed to comply with the publication requirement of section 106 of the Alabama
Constitution when enacting the 2009 Act. Judge Price concluded that the 2009 Act was
unconstitutional and void. Judge Price’s judgment became final on December 1, 2010, but it did
not require that the County refund the Occupational Tax collected between the effective date of
the 2009 Act (August 14, 2009) and the date of final judgment (December 1, 2010).

Both the County and the plaintiffs appealed Judge Price’s ruling to the Alabama
Supreme Court. The County challenged Judge Price’s ruling that the 2009 Act was
unconstitutional and void. The plaintiffs challenged Judge Price’s determination that his ruling
would not be given retroactive effect. The County continued to collect the Occupational Tax
pending the appeal, with such collections being deposited into an escrow fund.

The Alabama Supreme Court bifurcated the issues on appeal. On March 16, 2011, the
Alabama Supreme Court upheld Judge Price’s ruling that the 2009 Act was unconstitutional and
void. Consequently, all escrowed funds were released to the plaintiffs. As of the Petition Date,
the Alabama Supreme Court had not ruled on whether the County was obligated to refund
approximately $100 million in Occupational Tax collected pursuant to the 2009 Act from its
effective date (August 14, 2009) through the date of Judge Price’s order (December 1, 2010).
The amount of those Claims exceeded the County’s cash reserves in its General Fund as of the
Petition Date.?

6. Lack of Legislative Remedy to Address the Weissman Lawsuit

In light of the rulings in the Weissman Lawsuit, the County instituted further efforts, this
time at the Alabama Legislature’s 2011 Regular Session, to obtain the enactment of replacement
legislation that would alleviate the financial pressures associated with the loss of the
Occupational Tax. The first option was to pass “limited home rule” legislation that would grant
the County limited authority to raise tax revenue without specific legislative approval. The
second option was to pass “un-earmarking” legislation to remove certain restrictions on the
County’s use of tax revenues.

While making this push for legislation, the County simultaneously made drastic cuts in
its expenditures in an attempt to balance its budget as mandated by state law. The spending cuts
affected nearly every department and resulted in sweeping reductions in basic services.
Initially, the County took steps to reduce expenditures without laying off employees. The
County closed its four satellite courthouse locations and consolidated services at the
Birmingham courthouse. These and other steps have reduced spending by approximately
$300ver $75 million since the current County Commission took office.

The “home rule” legislation enjoyed the support of a majority of the County’s legislative
delegation and was approved in the House of Representatives. However, under state legislative

3 As referenced below in Section I11.E.8, the Alabama Supreme Court ruled postpetition that the County does not
have to refund the approximate $100 million of collected Occupational Taxes.
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duly-noticed hearing, the Bankruptcy Court entered an order decreeing that the automatic stay
of Bankruptcy Code section 362(a) applies to the Wilson Adversary Proceeding and that the
plaintiffs’ efforts to engage in discovery were prohibited by the automatic stay.

The matter remains pending with one count in Bankruptcy Court and one count in State
Court. The count in State Court is stayed by virtue of the automatic stays under Bankruptcy
Code sections 362(a) and 922(a). The Wilson Adversary Proceeding is discussed further in
Section IV.H.1 below.

The plaintiffs in the Wilson Action disagree with the County’s description of the Wilson
Action provided above and elsewhere in the Disclosure Statement. Attached as Exhibit 12 and
incorporated by reference is the Wilson Action plaintiffs’ description of their claims. The
County disagrees with the characterizations in Exhibit 12. The parties reserve all rights, claims
and defenses.

2. Bank of New York Mellon as Trustee v. Jefferson County, et al.; United States
District Court for the Northern District of Alabama, Southern Division,
Case No. 2:08-cv-1703-RDP (the “Federal Court Receivership Action”)

In 2008, the Sewer Warrant Trustee, FGIC, and Syncora filed this action in District
Court seeking the appointment of a receiver over the Sewer System. Although the District
Court found that the appointment of a receiver was warranted, the District Court abstained from
exercising jurisdiction over the Federal Court Receivership Action. This case was stayed prior
to the County’s bankruptcy filing and has been administratively closed.

3. Bank of New York Mellon as Trustee v. Jefferson County, et al.; Circuit Court
of Jefferson County, Alabama, Birmingham Division, Case No. CV-09-2318
(the “State Court Receivership Action,” and together with the Federal Court
Receivership Action, the “Receivership Actions”)

After the District Court abstained in the Federal Court Receivership Action, the Sewer
Warrant Trustee filed the State Court Receivership Action in the State Court to seek the
appointment of a receiver for the Sewer System. The State Court granted the Sewer Warrant
Trustee’s motion for partial summary judgment. In an order effective as of September 22, 2010
(the “Receiver Order”), the State Court, relying upon Alabama Code section 6-6-620 and
section 13.2 of the Sewer Warrant Indenture (titled “Remedies on Default”), appointed the
Receiver to operate the Sewer System.

As part of the Receiver Order, the State Court also entered a money judgment against the
County in the amount of $515,942,500.11, with recourse for that money judgment limited to the
net revenues from the operation of the Sewer System.

Several additional parties sought to intervene in the State Court Receivership Action
since the Receiver Order was entered. The potential intervening parties include the Attorney
General of the State of Alabama (the “Attorney General”), the plaintiffs from the Wilson
Action, a group of Alabama state legislators, and another group that includes legislators,
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the SEC issued an Order Instituting Administrative and Cease-and-Desist Proceedings Pursuant
to Section 8A of the Securities Act of 1933 and Sections 15(b) and 21C of the Securities
Exchange Act of 1934, Making Findings and Imposing Remedial Sanctions and a Cease-and-
Desist Order (the “SEC Order”). This proceeding is how concluded.

In connection with the JPMorgan SEC Settlement, in view of JPMS’s undertaking to pay
$50,000,000 “to and for the benefit of Jefferson County, Alabama” and to terminate any and all
obligations of the County to make any payments to JPMorgan Chase under the Series 2002-A
Sewer Swap, the Series 2002-C JPM Sewer Swap, the Series 2003-B Sewer Swap, the Series
2003-C JPM Sewer Swap, and the 2001 Swaptions, the SEC, among other things, ordered JPMS
to pay disgorgement of $1.00 and a civil money penalty in the amount of $25,000,000 to the
SEC, which JPMS thereafter paid. JPMS did not admit nor deny the findings contained in the
SEC Order. Pursuant to the “Fair Fund” provisions of the Sarbanes-Oxley Act of 2002, the
County was an eligible recipient of the civil money penalty and the disgorgement paid by JPMS
to the SEC and, on August 18, 2010, the SEC issued a Proposed Plan of Distribution, which
provided for distribution of these funds to the County. In determining that the County was the
eligible recipient of such funds, the SEC’s Division of Risk, Strategy and Financial Innovation
concluded that (i) there was no evidence or information that the interest rates warrantholders
received were affected by the improper payment scheme alleged in the SEC Order, and (ii) the
harm sustained by original warrantholders was largely the result of the failures of the markets
for variable rate demand warrants and auction rate warrants, and there was no evidence to
indicate that these failures were caused by the improper payment scheme alleged in the SEC
Order. On October 7, 2010, the SEC issued an order approving the payment of the $25,000,001
to the County, and the funds in the amount of $25,000,001, plus $33,691 in interest thereon,
were disbursed to the County on February 1, 2011.

Both the Sewer Warrant Trustee and the Receiver gave notice prepetition to the County
Commission under Alabama Code section 6-5-20 of a claim to the proceeds of the $50,000,000
payment to the County by JPMS. The Receiver also presented a claim for the Fair Fund
proceeds in the amount of $25,033,692. The County disputed those claims and has not turned
over to the Sewer Warrant Trustee or the Receiver any of the funds received from JPMS in
connection with or pursuant to undertakings referenced in the JPMorgan SEC Settlement.

Following the filing of the case, the Sewer Warrant Trustee filed a proof of claim
asserting that the County was obligated to turn over to the Sewer Warrant Trustee any of the
funds received from JPMS in connection with or pursuant to undertakings referenced in the
JPMorgan SEC Settlement. The County disputes this claim. As discussed in Section V.A
below, pursuant to the settlements and compromises implemented pursuant to the Plan, this
proof of claim filed by the Sewer Warrant Trustee is among the Sewer Released Claims that will
be compromised and released upon the Effective Date of the Plan.
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Accounts receivable, net 5,940 - 18,619 169 24,728

Loans receivable, net 2,212 - - - 2,212
Taxes receivable, net 132,465 - 5,096 - 137,561
Other receivables - 2,438 - - 2,438
Due from (to) other governments 8,357 - 1,540 -1,300 8,597
Inventories - 1,298 - 5 1,303
Prepaid expenses - 739 - - 739
Deferred charges — issuance costs 11,970 - 46,591 3 58,564
Restricted assets — current 164,513 - 202,942 - 367,455
Total Current Assets 424,780 13,996 283,495 4,237 726,508
Noncurrent Assets
Deferred-charges—Iissuanee-casts - - - 1 —1
Advances due from (to) other funds 42,745 - -10.628 -32,117
Assets-internathy-designated-for - - 52,549 - —52,549
ali .
of warrants
Capital-assets:
71

Case 11-05736-TBB9 Doc 1978-1 Filed 08/08/13 Entered 08/08/13 11:58:54 Desc
Exhibit A Page 25 of 39



Noncurrent Assets

Deferred charges — issuance costs - - - 1 1
Advances due from (to) other funds 42,74 - -10,628 -32,117
Loans receivable, net 21,570 21,570
Restricted assets 4,107 1,759 56 3,881 9,803
Assets internally designated for - - 52,549 - 52,549
capital improvements or redemption
of warrants
Capital assets:
Depreciable assets, net 287,866 35,781 2,763,883 32,342 3,119,872
Nondepreciable assets 39,376 1,090 31,672 20,681 92,819
395,664 38,630 2,837,532 24,788 3,296,614
$820,444 $52,626  $3,121,027 $29,025 $4,023,122

Among the categories of personal and real property of the County identified in the 2011
Audited Financial Statements are the following:

a. Deposits and Investments

The County’s deposits include cash on hand, demand deposits, and short-term
investments with original maturities of three months or less from the date of acquisition. Under
Alabama Code section 11-8-11, the County Commission is authorized to invest in interest
bearing securities issued by the United States government which are guaranteed as to principal
and which are redeemable upon application. Investments are reported at fair value, based on
quoted market prices, except for money market investments and repurchase agreements, which
are reported at amortized cost. The County Commission reports all money market investments
(i.e.,, U.S. Treasury bills and bankers’ acceptances having a remaining maturity at time of
purchase of one year or less) at amortized cost. Investments held in escrow for retainage on
construction contracts and as surety for purchase commitments are stated at fair value.

b. Receivables

All trade, property tax, loans, and patient receivables are shown net of an allowance for
uncollectible amounts. Allowances for doubtful accounts are estimated based on historical
write-off percentages. Doubtful accounts are written off against the allowance after adequate
collection effort is exhausted and recorded as recoveries of bad debts if subsequently collected.

As reported in the County’s 2011 Audited Financial Statements, sales tax receivables
consist of taxes that have been paid by consumers in the month of September of the immediately
preceding fiscal year. These taxes are normally remitted to the County Commission within the
next sixty days.

Patient receivables relating to the County’s business-type activities, including the
operation of Cooper Green and the Nursing Home, are receivables due from patients, insurance
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Net General Revenues from Taxes (in thousands)

Property taxes $108,226
Sales tax $163,912
Other taxes $29,288
Licenses and permits $17,830
Unrestricted investment earnings $4,159
Miscellaneous $52,172
Total General Revenues $375,587
5. Operating Revenues from the County’s Business-Type Activities

The County generates revenues from the operation of its business-type activities,
including the Sewer System, the County’s landfill system, and the Development Authority.
Those operating revenues include charges for services, tax revenues, and intergovernmental
transfers. For fiscal year 2011, the County’s operating revenues from its business-type activities
were as follows:
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portions of the Severed Sewer Adversary Proceeding consisting of claims made by the plaintiffs
against the County were stayed pending disposition of the Net Revenues Appeal.

At issue in the Severed Sewer Adversary Proceeding are three counterclaims (the “Fund
Ownership Counterclaims”) seeking declaratory relief pursuant to 28 U.S.C. 88 1334(e)(1) &
2201(a) with respect to the following funds: (1) the Released Escrow Funds; (2) the 2005
Construction Fund; and (3) Supplemental Transactions Fund. More specifically, the County
sought a determination from the Bankruptcy Court that it owns each of these funds free and
clear of any lien, pledge or other property interest.

The County filed a Motion For Summary Judgment On The County’s Counterclaim,
arguing that none of the funds at issue in the Fund Ownership Counterclaims were the subject of
any of the granting clauses in the Sewer Warrant Indenture. The County also argued that the
Released Escrow Funds and the Supplemental Transactions Fund were not delivered to or
deposited with the Sewer Warrant Trustee, and that the 2005 Construction Fund was not
delivered to or deposited with the Sewer Warrant Trustee “as additional security” (Sewer
Warrant Indenture 8 2.1(111)), but rather was to be returned to the County when the County
exercised its right to replace the Sewer Reserve Fund with the Syncora DSRF Policy and the
Assured DSRF Policy. The County further argued that section 13.3 of the Sewer Warrant
Indenture did not expand the granting clauses in section 2.1, and that the Receiver Order did not
create any interest in property beyond those created by the Sewer Warrant Indenture.

In response, the plaintiffs/counterclaim defendants in the Severed Sewer Adversary
Proceeding filed a cross-motion for summary judgment. The plaintiffs argued that the Sewer
Warrant Trustee had a lien on the disputed funds under sections 2.1 and 14.7 of the Sewer
Warrant Indenture, and that there was a statutory lien on the funds pursuant to Chapter 28, Title
11 of the Alabama Code, and that regardless of any lien, the funds were restricted. In addition,
the plaintiffs argued that the Receiver Order found that the Sewer Warrant Trustee had a first-
priority lien on all “Funds of the [Sewer] System” in its possession, and that the County was
barred by res judicata from challenging that finding.

The Bankruptcy Court heard oral argument on the parties’ cross motions for summary
judgment. No ruling has been issued. On June 12, 2013, in accordance with the Sewer Plan
Support Agreements, the County filed a motion to stay all proceedings in the Severed Sewer
Adversary Proceeding, including any ruling on the parties’ cross motions for summary
judgment. By order dated June 28, 2013, the Bankruptcy Court stayed all proceedings in the
Severed Sewer Adversary Proceeding until the earlier of (1) the Effective Date of the Plan, or
the effective date of some other chapter 9 plan of adjustment that incorporates the provisions of
and is otherwise materially consistent with the Sewer Plan Support Agreements, and (2) the date
of termination of any Sewer Plan Support Agreement.

E. The Rate-Related Stay Relief Motions

In March 2012, FGIC filed a Motion to Lift or Condition the Automatic Stay. FGIC
sought either (1) relief from the stay to allow the Receiver to set new sewer rates or (2) an order
conditioning the continuance of the automatic stay on the County’s raising sewer rates by July

103

Case 11-05736-TBB9 Doc 1978-1 Filed 08/08/13 Entered 08/08/13 11:58:54 Desc
Exhibit A Page 28 of 39



requests declaratory relief regarding the Sewer Warrant Trustee’s rights and duties under the
Sewer Warrant Indenture and statutory and constitutional law. Among other relief, the Sewer
Warrant Trustee (1) seeks authorization to accelerate, in its discretion, some of the Sewer
Warrants, without accelerating certain Sewer Warrants insured by Assured and FGIC; (2)
requests instructions regarding the application of funds received by the Sewer Warrant Trustee
after acceleration of some, but not all, Sewer Warrants; (3) asks the Bankruptcy Court to
consider whether, if an insurer is unable to perform its obligations under a Sewer DSRF Policy,
the Sewer Warrant Trustee may make multiple draws on the Sewer DSRF Policies before
drawing on the Sewer Wrap Policies; (4) seeks a declaration that reimbursement of amounts
paid by the Sewer Warrant Insurers on account of draws on the Sewer DSRF Policies are
subordinate to the payment of the Sewer Warrants; and (5) requests a declaration that
obligations to honor draws under the Sewer Insurance Policies continue after all or certain of the
Sewer Warrants have been accelerated. The Sewer Warrant Trustee later dismissed, without
prejudice, its claim for declaratory relief with respect to whether reimbursements of amounts
paid by Sewer Warrant Insurers on account of draws upon the Sewer DSRF Policies are
subordinate to the payment of Sewer Warrants.

The County timely answered the complaint in the Declaratory Judgment Action. The
County’s answer includes the following assertions: (a) section 13.2(a) of the Sewer Warrant
Indenture provides that the Sewer Warrant Trustee shall accelerate all Sewer Warrants upon the
occurrence of a payment default under section 13.1(a), notwithstanding anything in the
supplements to the Sewer Warrant Indenture or in the Sewer Warrants to the contrary; (b) any
order or judgment in the adversary proceeding should be without prejudice to the County’s
rights regarding the proper characterization, allocation, or application of any funds disbursed by
the Sewer Warrant Trustee, or otherwise received by any Sewer Warrant holder, after the first
occurrence of an Event of Default under section 13.1(a) of the Sewer Warrant Indenture; (c) the
County reserves all rights with respect to whether certain Sewer Warrant Insurer consent
provisions contained in supplements to the Sewer Warrant Indenture may be exercised in a
manner that overrides the mandatory acceleration provision of section 13.2(a) of the Sewer
Warrant Indenture; (d) the entire indebtedness of the County to all the holders of Sewer Warrant
was accelerated by the filing of the County’s bankruptcy petition; (e) any order or judgment in
the adversary proceeding should be without prejudice to the County’s rights regarding the
proper characterization, allocation, or application of any funds disbursed by the Sewer Warrant
Trustee, or otherwise received by any Sewer Warrant holder, postpetition; (f) any and all
reimbursements to Sewer Warrant Insurers for fees, expenses, claims and draws upon the Sewer
DSRF Policies are contractually and statutorily subordinate to the payment of debt service on
the Sewer Warrants; and (g) the Sewer Warrant Insurers’ respective obligations to honor draws
upon the Sewer DSRF Policies and the Sewer Wrap Policies continue after any or all of the
Sewer Warrants have been accelerated.

In lieu of answering the Sewer Warrant Trustee’s complaint, Assured moved to dismiss
the Declaratory Judgment Action for lack for subject matter jurisdiction under Rule 12(b)(1) of
the Federal Rules of Civil Procedure and for failure to state a claim under Rules 8(a) and
12(b)(6) of the Federal Rules of Civil Procedure. Syncora also moved to dismiss the
Declaratory Judgment Action, asserting that FGIC was a necessary and indispensable party to
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operate a hospital. Based upon the same reasoning as the denial of stay relief, the Bankruptcy
Court dismissed the City’s and the Mayor’s complaint against the County and the County
Commissioners. The Bankruptcy Court’s rulings on these issues have become final.

H. Other Adversary Proceedings

In addition to the Net Revenues Adversary Proceeding, the Severed Sewer Adversary
Proceeding, and the Declaratory Judgment Action, there are other adversary proceedings that
have been filed in connection with the Case, which are discussed in turn below.

1. Wilson Adversary Proceeding

As discussed in Section I11.E.1 above, FGIC removed one count of the Wilson Action to
federal court, which had the effect of creating the Wilson Adversary Proceeding. The
Bankruptcy Court has entered an order that the automatic stay of 11 U.S.C. § 362(a) applies to
the Wilson Adversary Proceeding, thereby prohibiting the plaintiffs from engaging in discovery
or otherwise pursuing the Wilson Adversary Proceeding without seeking relief from the
automatic stay. Neither the Bankruptcy Court nor the parties have taken any subsequent action
in the Wilson Adversary Proceeding.

The County maintains that the claims asserted in the Wilson Action and the Wilson
Adversary Proceeding, to the extent they have any validity at all, are claims that rightfully
belong to and can be brought and settled only by the County. The claims asserted in the Wilson
Action and the Wilson Adversary Proceeding effectively seek to either have monies returned to
the County or obtain declarations concerning the County’s liabilities or lack thereof. The
County — and not the plaintiffs in the Wilson Action and the Wilson Adversary Proceeding — has
standing to pursue these claims. The County contends that the settlements, compromises, and
validations contained in the Plan, including the validation and allowance of the Sewer Debt
Claims, the amount of the New Sewer Warrants issued, and the validation of the Approved Rate
Structure, will render the Wilson Adversary Proceeding and the remaining count in the Wilson
Action pending in the State Court moot or otherwise resolved as of the Effective Date, and the
County intends to have the Wilson Adversary Proceeding and the remaining count of the Wilson
Action pending in the State Court dismissed in connection with confirmation of the Plan.

The plaintiffs in the Wilson Action disagree with the County’s description of the Wilson
Action provided above and elsewhere in the Disclosure Statement. Attached as Exhibit 12 and
incorporated by reference is the Wilson Action plaintiffs’ description of their claims. The
County disagrees with the characterizations in Exhibit 12. The parties reserve all rights, claims
and defenses.

2. Bennett Action

On behalf of a putative class of individual and corporate sewer ratepayers of Jefferson
County, fifteen named plaintiffs filed suit against the County and fourteen other defendants.

107

Case 11-05736-TBB9 Doc 1978-1 Filed 08/08/13 Entered 08/08/13 11:58:54 Desc
Exhibit A Page 30 of 39



The plaintiffs in the Bennett Action disagree with the County’s description of the
Bennett Action provided above and elsewhere in the Disclosure Statement. Attached as Exhibit
13 and incorporated by reference is the Bennett Action plaintiffs’ description of their claims.
The County disagrees with the characterizations in Exhibit 13. The parties reserve all rights,
claims and defenses.

3. Moore Oil Adversary Proceeding

Moore Oil Co., Inc. (“Moore Oil”) filed a complaint in the Bankruptcy Court against
Jennifer Champion, as Treasurer of the County (the “Treasurer”), thereby commencing
Adversary Proceeding No. 12-00060-TBB (the “Moore Oil Adversary Proceeding”). In its
complaint, Moore Oil alleged that the Treasurer breached a constructive trust by failing to remit
to Moore Oil excess bid proceeds from a tax sale and thereby caused damages to Moore Oil.
The County moved to dismiss the Moore Oil Adversary Proceeding on the basis that the claims
asserted therein were prepetition causes of action that should be handled through the bankruptcy
claims administration procedures, not as a separate adversary proceeding. The Bankruptcy
Court agreed and dismissed the Moore Oil Adversary Proceeding.

4, LBSF Adversary Proceeding

LBSF filed a complaint in the Bankruptcy Court against the Sewer Warrant Trustee and
the County, thereby commencing Adversary Proceeding No. 12-00149-TBB (the “LBSF
Adversary Proceeding”). In its complaint, LBSF requests that the Bankruptcy Court enter a
judgment declaring the LBSF Periodic Payment Claim, in the alleged principal sum of
$1,002,754.42 (exclusive of interest), stands in pari passu and in parity with debt service on the
Sewer Warrants, and that the Sewer Warrant Trustee is obligated to make provision for payment
to LBSF of that entire principal sum, plus interest.

LBSF, the Sewer Warrant Trustee, and the County entered into a joint stipulation
providing that the County shall not be required to answer or further respond to the LBSF
complaint, but shall be bound by any ruling in the LBSF Adversary Proceeding on the issue of
whether the Sewer Warrant Trustee is required to treat “the periodic payment component of the
Lehman debt,” as described in the LBSF complaint, in parity with debt service on the Sewer
Warrants. The County otherwise reserved all rights, claims, and defenses, including, without
limitation, with respect to the allowance or treatment, in a plan or otherwise, of all Claims of
LBSF against the County. The Sewer Warrant Trustee has filed its answer to the LBSF
complaint, and the County understands that discovery is underway.

The County entered into a Sewer Plan Support Agreement with LBSF on July 23, 2013.
That Sewer Plan Support Agreement provides for the settlement and resolution of the disputes
in the LBSF Adversary Proceeding under and pursuant to the Plan. More specifically, as
contemplated by the referenced Sewer Plan Support Agreement, the Plan classifies any Claims
arising from the Series 2002-C LB Sewer Swap, other than the LBSF Periodic Payment Claim,
in Class 1-E among the Sewer Swap Agreement Claims; the LBSF Periodic Payment Claim is
classified in Class 1-D among the Other Specified Sewer Claims. As part of the treatment of
Allowed Class 1-D Claims, LBSF will receive a Cash recovery of $1,250,000.00 on the
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office or storage space or renew any existing lease or rental agreement for office or storage
space in or about the municipality where such leased facilities are located until after all such
vacant space in the leased facilities shall have been filled. Additionally, the County has
covenanted in the New Bessemer Lease and the Bessemer Stipulation that, so long as the
Bessemer Lease Warrants are outstanding and rental payments under the New Bessemer Lease
remain to be paid, the County will not relocate the County’s Bessemer courthouse or jail to any
alternative facility unless the New Bessemer Lease is expressly amended to provide that such
alternative facility made a part of the leased premises thereunder. The parties agreed that these
covenants shall survive the termination of the New Bessemer Lease.

If the County elects not to renew the New Bessemer Lease for a successive one-year
term prior to the payment in full of the Bessemer Claims, it is possible that the facilities
financed by the Bessemer Lease Warrants could not be sold for an amount sufficient to satisfy in
full the Bessemer Claims or be re-let for sufficient rentals to make the regularly-scheduled debt
service payments on account of the Bessemer Lease Warrants. If such event occurs, then no
assurances can be given that sufficient funds will be available from the PBA to satisfy in full the
Bessemer Lease Warrants.

b. Other Risk Factors Discussed in the Official Statement relating to the
Bessemer Lease Warrants Issued by the PBA

The PBA issued an official statement in connection with its issuance of the Bessemer
Lease Warrants. That official statement included a discussion of risk factors relating to such
warrants. Among the risk factors discussed by the PBA therein was the tax-exempt status of the
Bessemer Lease Warrants and the possibility that the tax status of such warrants could be
affected by post-issuance events. The County is not the issuer of the Bessemer Lease Warrants
and has no knowledge of any such post-issuance events that have adversely affected or may
have adversely affected the tax-exempt status of such warrants; however, as discussed in such
official statement, this has been and remains a risk factor with respect to such Bessemer Lease
Warrants. Any party with an interest in any of the Bessemer Lease Warrants is encouraged to
refer to such official statement of the PBA for the discussion of this risk factor contained therein.

D. Additional Factors to Be Considered
1. The County Has No Duty to Update

The statements contained in this Disclosure Statement are made by the County as of
Fuly 29, 2013}, unless otherwise specified herein, and the delivery of this Disclosure Statement
after that date does not imply that there has been no change in the information set forth herein
since that date. The County has no duty to update this Disclosure Statement unless otherwise
ordered to do so by the Bankruptcy Court.

2. No Representations Outside This Disclosure Statement Are Authorized

No representations concerning or related to the County, the Case, or the Plan are
authorized by the Bankruptcy Court or the Bankruptcy Code, other than as set forth in this
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Class 1-D Other Specified Sewer Claims
Class 2-A Series 2004-A School Claims
Class 2-B Series 2005-A School Claims
Class 2-C Series 2005-B School Claims and Standby School Warrant
Claims
Class 2-D School Policy — General Claims
Class 2-E School Surety Reimbursement Claims
Class 5-A Series 2001-B GO Claims and Standby GO Warrant Claims
Class 5-D GO Policy Claims
Class 5-E GO Swap Agreement Claims
Class 6 General Unsecured Claims
Class 7 Bessemer Lease Claims

2. Classes 3-A, 3-B, 4, 5-B, 5-C, and 8 Will Be Deemed to Accept the Plan,
While Classes 1-E, 1-F, and 9 Will Be Deemed to Reject the Plan

The Plan provides that legal, equitable, and contractual rights of holders of Allowed
Class 3-A Claims (Board of Education Lease Claims), Allowed Class 3-B Claims (Board of
Education Policy Lease Claims), Allowed Class 4 Claims (Other Secured Claims, including
Secured Tax Claims), Allowed Class 5-B Claims (Series 2003-A GO Claims), Allowed Class 5-
C Claims (Series 2004-A GO Claims), and Allowed Class 8 Claims (Other Unimpaired Claims)
are unaltered by the Plan, provided that all such Claims shall remain subject to any and all
defenses, counterclaims, setoff or recoupment rights of the County with respect thereto.
Accordingly, such Claims are not Impaired by the Plan, are deemed to accept the Plan, and thus
will not receive Ballots.

Any party that disputes the County’s characterization of its Claim as not Impaired may
request a finding of impairment from the Bankruptcy Court in order to obtain the right to vote,
but such party must promptly take action to request such a finding and arrange for the
Bankruptcy Court to hold a hearing and adjudicate such request no later than fseven (7)}
calendar days prior to the Ballot Deadline (i.e., no later than {September 30, 2013}).

Holders of Class 1-E Claims (Sewer Swap Agreement Claims), Class 1-F Claims (Other

Standby Sewer Warrant Claims), and Class 9 Claims (Subordinated Claims) shall neither
receive any Distributions nor retain any property under the Plan on account of such Claims.
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Therefore, these classes of Claims are deemed to reject the Plan, and the holders of such Claims
will not receive Ballots.

3. Voting Rights with Respect to Contingent Claims and Unliquidated Claims

If a Claim for which a proof of Claim has been timely filed is (a) marked or identified as
Contingent or Unliquidated on its face or (b) does not otherwise specify a fixed or liquidated
amount, then, in accordance with the Plan Procedures Order, such Contingent or Unliquidated
Claim will be temporarily allowed for voting purposes in the amount of $1.00. If a Claim has
been estimated or otherwise allowed for voting purposes by an order of the Bankruptcy Court,
or by an agreement between the County and the Creditor estimating or otherwise allowing a
Claim for voting purposes, then, in accordance with the Plan Procedures Order, such Claim will
be temporarily allowed for voting purposes in the amount so estimated or allowed by the
Bankruptcy Court. If the automatic stay has been modified by an order of the Bankruptcy Court
at least fifteen (15) calendar days before the Ballot Deadline to permit a Claim to be
adjudicated, in whole or in part, in another court (including an appellate court), then such Claim
will be temporarily allowed in the amount of $1.00.

4. Voting Rights with Respect to Disputed Claims

If, among other things, the County has Filed an objection to or request for estimation of
a Claim on or before {September 13, 2013}, then, in accordance with the Plan Procedures Order,
such Claim will be temporarily allowed or disallowed for voting purposes in accordance with
the relief sought in the objection. If an objection does not identify the proposed amount of a
Claim (e.g., if the Claim remains subject to estimation or liquidation), then such Claim will be
temporarily allowed in the amount of $1.00. If such objection seeks to disallow the Claim in
full and such objection is not resolved prior to fSeptember 13, 2013}, such Claim will be
temporarily disallowed for voting purposes.

5. Solicitation, Balloting, Tabulation, Notices, and Confirmation Procedures

On August —7, 2013, after due notice and a hearing, the Bankruptcy Court entered its
Order Approving: (a) the Form, Scope, and Nature of Solicitation, Balloting, Tabulation, and
Notices with Respect to the “Chapter 9 Plan of Adjustment for Jefferson County, Alabama
(Dated July 29, 2013)’; and (b) Related Confirmation Procedures, Deadlines, and Notices
[Docket No. 1975] (the “Plan Procedures Order”). The Plan Procedures Order sets forth,
among other things, the procedures pursuant to which votes and certain elections with respect to
the Plan will be solicited and tabulated. The County and its designated agents shall solicit and
tabulate the votes and elections with respect to its Plan in accordance with the procedures
approved in the Plan Procedures Order.

6. Ballot Record Date

The Ballot Record Date for determining which Creditors are entitled to vote on and
make elections under the Plan is fAugust 6}, 2013. Therefore, only those Creditors in a Class
entitled to vote on the Plan (in accordance with the provisions of the Plan and the Plan
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Procedures Order) and holding Claims against the County as of the Ballot Record Date are
entitled to vote on the Plan and make elections with respect to the Plan.

7. Ballots

If your Claim is not classified in one of the Voting Classes, you are not entitled to vote
on the Plan and you will not receive a Ballot. If your Claim is in a VVoting Class and you are
otherwise eligible to vote on the Plan, you will receive a Ballot with respect to that Claim.

In voting to accept or to reject the Plan, please use only the Ballot sent to you with this
Disclosure Statement, and please carefully read the voting instructions on the Ballot for an
explanation of the applicable voting and election procedures and deadlines.

If, after reviewing this Disclosure Statement, you believe that you hold an Impaired
Claim and that you are entitled to vote on the Plan, or if you are a holder of a Claim in one of
the Voting Classes and did not receive a Ballot, received a damaged or illegible Ballot, or lost
your Ballot, or if you are a party in interest and have any questions concerning this Disclosure
Statement, any exhibit hereto, the Plan, or the voting procedures in respect thereof, please
contact the Ballot Tabulator by email at JeffersonCountyinfo@kcclic.com, or by telephone at
(866) 967-0677, or by mail at Jefferson County Ballot Processing, c/o Kurtzman Carson
Consultants LLC, (Attention: Jefferson County Ballot Processing), 2335 Alaska Avenue, El
Segundo, CA 90245, or by accessing the website of the Ballot Tabulator at
www.jeffersoncountyrestructuring.com. The cost of additional copies must be paid by the
person ordering them.

Please note that counsel for the County cannot and will not provide Creditors or other
third parties with any legal advice, including advice regarding how to vote on the Plan or the
effects of confirmation of the Plan.

8. Ballot Deadline

In order to vote to accept or to reject the Plan or to make an election with respect
to the Commutation Election, your Ballot must be completed and returned to the Ballot
Tabulator so that it is actually received by the Ballot Tabulator no later than 5:00 p.m.
prevailing Central time, on {October 7, 2013} (the “Ballot Deadline). If your Ballot is not
timely received by the Ballot Tabulator, it will not be counted. Ballots sent by facsimile or
by email will not be accepted by the Ballot Tabulator and will not be counted in tabulating
votes accepting or rejecting the Plan or tabulating Commutation Elections under the Plan.

Neither Ballots received after the Ballot Deadline, nor Ballots returned directly to the
County, the County’s counsel, or the Bankruptcy Court rather than to the Ballot
Tabulator, shall be counted in connection with confirmation of the Plan or any
Commutation Elections under the Plan.

If you are instructed by an Institutional Nominee to return your Ballot to the
Institutional Nominee, then you must return such Ballot to the Institutional Nominee by
the deadline (if any) set by such Institutional Nominee so that such Institutional Nominee
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beneficial holders, then the County or the Ballot Tabulator shall use reasonable efforts to
reconcile discrepancies with the Institutional Nominee.

The transfer of any Sewer Warrants after the Ballot Deadline shall not constitute “cause”
or otherwise provide a basis under Bankruptcy Rule 3018(a) for the transferee of such Sewer
Warrants to change the effects, including any deemed effects, with respect to the Commutation
Election as a result of a Ballot returned by the transferor. Such transferee shall be bound by
the Commutation Election made or not made (or deemed to be made or not made) by the
transferor.

Sewer Warrant Claims may not be withdrawn from the election account after your
Institutional Nominee has tendered them at DTC. Once your Sewer Warrants have been
tendered, no further trading will be permitted with any Sewer Warrant Claims held in the
election account. If the Plan is not confirmed, DTC will, in accordance with its customary
practices and procedures, return all Sewer Warrants held in the election account to the
applicable Institutional Nominee for credit to the account of the underlying beneficial owner.

b. Rescission of Deemed Election Procedures

The Plan includes a Rescission of Deemed Election that is available only to Creditors
that (a) held Claims with respect to the Series 2003-C-9 Through C-10 Sewer Warrants as of the
Ballot Record Date and (b) would otherwise be deemed to have made the Commutation Election
because they either do not return a Ballot, do not indicate an election on any Ballot that is
returned by the Ballot Deadline, or return a Ballot by the Ballot Deadline and indicates both an
election to make and an election not to make the Commutation Election (“Deemed Commuting
Holders”). Deemed Commuting Holders that satisfy these two requirements will receive a
Rescission of Deemed Election Notice through their Institutional Nominee, which (i) will
inform them of their option to effect the Rescission of Deemed Election and (ii) will include a
form to allow the Deemed Commuting Holders to make the Rescission of Deemed Election.
Deemed Commuting Holders that wish to effect the Rescission of Deemed Election will be
instructed to fully execute the Rescission of Deemed Election form as soon as practicable after
the Ballot Deadline and to forward copies of such Rescission of Deemed Election form to their
Institutional Nominee in sufficient time to allow such Institutional Nominee in turn to process
and deliver the Rescission of Deemed Election to the Ballot Tabulator, to the County, and to
Assured, so that the Rescission of Deemed Election form is actually received by each of them
on or before fNovember 5}, 2013 at 5:00 p.m. (prevailing Central time) (the “Rescission
Deadline”).

The Rescission of Deemed Election Notice will be disseminated only to Deemed
Commuting Holders that (i) held such Claims as of the Ballot Record Date and (ii) would
otherwise be deemed to have made the Commutation Election. The Rescission of Deemed
Election will be available only with respect to the Commutation Election and will not affect any
votes on the Plan or any other releases or certifications that the Deemed Commuting Holders
may have effected through the execution of Ballots. Holders of Series 2003-C-9 Through C-10
Sewer Warrants that affirmatively checked the applicable box on their respective Ballot
indicating whether or not they were making the Commutation Election on or before the Ballot
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* With respect to Class 1-F, no Class of equal rank shall receive any Distributions or
retain any property under the Plan on account of Claims in such Class, and thus there
is no prospect of unfair discrimination against Class 1-F Claims.

» With respect to Class 2-A, all Classes of equal rank shall receive similar or identical
treatment under the Plan on account of Claims in such Class, and thus there is no
prospect of unfair discrimination against Class 2-A Claims.

* With respect to Class 2-B, all Classes of equal rank shall receive similar or identical
treatment under the Plan on account of Claims in such Class, and thus there is no
prospect of unfair discrimination against Class 2-B Claims.

» With respect to Class 2-D, all Classes of equal rank shall receive similar or identical
treatment under the Plan on account of Claims in such Class, and thus there is no
prospect of unfair discrimination against Class 2-D Claims.

* With respect to Class 2-E, all Classes of equal rank shall receive similar or identical
treatment under the Plan on account of Claims in such Class, and thus there is no
prospect of unfair discrimination against Class 2-E Claims.

* With respect to Class 6, no Class of equal rank shall receive any Distributions or
retain any property under the Plan on account of Claims in such Class, and thus there
is no prospect of unfair discrimination against Class 6 Claims. Notably, the
treatment of Claims in Classes 5-A, 5-B, 5-C, and 5-D under the Plan is not unfairly
discriminatory vis-a-vis Class 6 because General Unsecured Claims do not enjoy any
rights in the context of the application of section 215 of the Alabama Constitution
with respect to the proceeds of the Special Tax, and that material difference in
nonbankruptcy rights justifies the separate classification and differing treatment of
Claims in Classes 5-A, 5-B, 5-C, and 5-D under the Plan.

* With respect to Class 9, no Class of equal rank shall receive any Distributions or
retain any property under the Plan on account of Claims in such Class, and thus there
is no prospect of unfair discrimination against Class 9 Claims.

As noted above, with respect to any Impaired Class of Claims that fails or is
deemed not to accept the Plan, the County requests that the Bankruptcy Court confirm
the Plan by *“cramdown” in accordance with Bankruptcy Code sections 1129(b)(1),
(b)(2)(A), and (b)(2)(B). The County also has reserved the right to modify the Plan to the
extent, if any, that confirmation of the Plan under Bankruptcy Code sections 943(b) and
1129(b) requires such modifications.

F. Confirmation Hearing and Process for Objections to Confirmation

The Bankruptcy Code requires that the Bankruptcy Court hold a hearing regarding
whether the County has fulfilled the confirmation requirements of Bankruptcy Code section
943(b). The Confirmation Hearing has been scheduled to begin on fNovember 12, 2013}, at
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H9:00 a.m. (prevailing Central time) before the Honorable Thomas B. Bennett, United States
Bankruptcy Court, 505-20Robert S. Vance Building, 1800 5" StreetAvenue North, Birmingham,
Alabama 35203. This Confirmation Hearing may be adjourned from time to time by the
Bankruptcy Court without further notice except for the announcement of the continuation date
made at the Confirmation Hearing, at any subsequent continued Confirmation Hearing, or
pursuant to a notice filed on the docket for the Case.

Any party in interest in the Case — including any Creditor that voted (or was deemed to
have voted) to accept or to reject the Plan — may File an objection to or a statement in support of
confirm Obijections, if any, to the confirmation of the Plan must (a) be in writing; (b) be in the
English language; (c) state the name and address of the objecting party and the amount and
nature of the claim or interest of such party; (d) state with particularity the basis and nature of
any objection to the Plan; (e) include any evidence in support of any objection; and (f) be filed,
together with proof of service, with the Bankruptcy Court and served on the County and the
Special Notice Parties so that they are actually received no later than fOctober 7, 2013 at 4:00
p.m. (prevailing Central time)}. IF ANY OBJECTION TO CONFIRMATION OF THE
PLAN IS NOT FILED AND SERVED STRICTLY AS PRESCRIBED HEREIN, THE
OBJECTING PARTY MAY BE BARRED FROM OBJECTING TO CONFIRMATION
OF THE PLAN AND MAY NOT BE HEARD AT THE CONFIRMATION HEARING.

The County and other parties in interest will have the opportunity to file their respective
responses to objections to confirmation of the Plan, if any, on or before fNovember 5}, 2013,
and the County shall file and serve the Plan Ballot Summary, the County’s documentary
evidence in support of confirmation of the Plan, and any supplement to the County’s omnibus
reply to any objections to confirmation of the Plan on or before fNovember 8}, 2013.

Information about the Plan solicitation procedures, and additional copies of the Plan,
Disclosure Statement, Disclosure Statement Order, the approved forms of Ballots, the Plan
Procedures  Motion, and the Plan Procedures Order, are available at
www.jeffersoncountyrestructuring.com. Copies of the Plan, Disclosure Statement, Disclosure
Statement Order, the approved forms of Ballots, the Plan Procedures Motion, and the Plan
Procedures Order are available upon request by contacting KCC either by email at
JeffersonCountylnfo@kccllc.com, or by telephone at (866) 967-0677, or by mail at Jefferson
County Ballot Processing, c/o Kurtzman Carson Consultants LLC, (Attention: Jefferson County
Ballot Processing), 2335 Alaska Avenue, El Segundo, CA 90245. Copies of the Plan, the
Disclosure Statement, the Disclosure Statement Order, the Plan Procedures Motion, and the Plan
Procedures Order are also available for review and download at the Bankruptcy Court’s website,
www.alnb.uscourts.gov.  Alternatively, these documents may be accessed through the
Bankruptcy Court’s “PACER” website, https://ecf.alnb.uscourts.gov. A PACER password and
login are needed to access documents on the Court’s “PACER” website. A PACER password
can be obtained at http://www.pacer.gov.

XV.
RECOMMENDATION AND CONCLUSION

For the reasons more fully set forth above, the County believes that Plan
confirmation and implementation are superior to any potentially feasible alternative.
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DATED AS OF: July-29August _, 2013 JEFFERSON COUNTY, ALABAMA

By: W.D. Carrington
Its: County Commission President

Filed by:

/sl J. Patrick Darby

BRADLEY ARANT BOULT CUMMINGS LLP

J. Patrick Darby

Jay R. Bender

Jennifer H. Henderson

One Federal Place

1819 Fifth Avenue North

Birmingham, Alabama 35203

Telephone: (205) 521-8000

Facsimile: (205) 521-8500

Email: pdarby@babc.com, jbender@babc.com,
jhenderson@babc.com

-and-

KLEE, TUCHIN, BOGDANOFF & STERN LLP

Kenneth N. Klee (pro hac vice)

Lee R. Bogdanoff (pro hac vice)

David M. Stern (pro hac vice)

Robert J. Pfister (pro hac vice)

Whitman L. Holt (pro hac vice)

1999 Avenue of the Stars, Thirty-Ninth Floor

Los Angeles, California 90067

Telephone: (310) 407-4000

Facsimile: (310) 407-9090

Email: kklee@ktbslaw.com, Ibogdanoff@ktbslaw.com,
dstern@ktbslaw.com, rpfister@ktbslaw.com,
wholt@ktbslaw.com

Counsel for Jefferson County, Alabama
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