SUPPLEMENT TO
PRELIMINARY OFFICIAL STATEMENT
DATED DECEMBER 14, 2023

respecting
JEFFERSON COUNTY, ALABAMA

$2,545,415,000"
Sewer Revenue Warrants
Series 2024

This Supplement (this "Supplement") to the Preliminary Official Statement dated December 14, 2023 (the
"Preliminary Official Statement") of Jefferson County, Alabama (the "County") provides supplemental and updated
information in connection with the proposed warrants of the County described above (the "Series 2024 Warrants").

This Supplement supplements and amends the Preliminary Official Statement by updating certain sections
of the Preliminary Official Statement due to certain events that occurred, and certain financial information regarding
the System (defined below) that became available, since the date of the Preliminary Official Statement, including (i)
a change in the syndicate of underwriters as shown on the cover page of the Preliminary Official Statement and certain
information related to such syndicate described in the section entitled "UNDERWRITING" in the Preliminary Official
Statement, and (ii) the availability of unaudited financial information respecting operations of the sanitary sewer
system of the County (defined as the "System" in the Preliminary Official Statement) for the fiscal year ended
September 30, 2023, along with other changes to the section entitled "CERTAIN RELATIONSHIPS" in the
Preliminary Official Statement. Capitalized terms used and not otherwise defined in this Supplement shall have the
meanings given to them in the Preliminary Official Statement.

Interested investors in the proposed Series 2024 Warrants should read the Preliminary Official Statement
together with this Supplement.

This Supplement is dated December 27, 2023.

* Preliminary; subject to change.



A.

The front page of the Preliminary Official Statement is hereby amended by substituting the

following for the list of broker-dealers within the syndicate of underwriters for the Series 2024 Warrants shown
towards the bottom of such cover page:

RAYMOND JAMES & ASSOCIATES, INC. STIFEL
BofA Securities Morgan Stanley
Piper Sandler Siebert Williams Loop Capital Jefferies
Shank & Co., LLC Markets
B. The section entitled "UNDERWRITING" shall be deleted in its entirety and the following

substituted in place thereof:

UNDERWRITING

The Series 2024 Warrants are being purchased from the County by Raymond
James & Associates, Inc. (the "Representative"), on its behalf and as representative of the other
underwriters identified on the cover page of this Official Statement (collectively with the

Representative, the "Underwriters"), at and for a price of $[ ] (which price reflects
a par amount of $[ ], less an underwriting discount of $[ 1, [plus/less] [net]
original issue [premium/discount] of $[ 1). The Series 2024 Warrants may be sold and

offered to certain dealers (including dealers depositing such bonds into investment trusts) at prices
lower than such public offering prices, and such public offering prices may be changed from time
to time by the Underwriters.

BofA Securities, Inc., one of the Underwriters of the Series 2024 Warrants, has
entered into a distribution agreement with its affiliate Merrill Lynch, Pierce, Fenner & Smith
Incorporated ("MLPF&S"). As part of this arrangement, BofA Securities, Inc. may distribute
securities to MLPF&S, which may in turn distribute such securities to investors through the financial
advisor network of MLPF&S. As part of this arrangement, BofA Securities, Inc. may compensate
MLPF&S as a dealer for their selling efforts with respect to the Series 2024 Warrants.

Morgan Stanley & Co. LLC, one of the Underwriters of the Series 2024 Warrants,
has entered into a retail distribution arrangement with its affiliate Morgan Stanley Smith Barney
LLC. As part of the distribution arrangement, Morgan Stanley & Co. LLC may distribute municipal
securities to retail investors through the financial advisor network of Morgan Stanley Smith Barney
LLC. As part of this arrangement, Morgan Stanley & Co. LLC may compensate Morgan Stanley
Smith Barney LLC for its selling efforts with respect to the Series 2024 Warrants.

Piper Sandler & Co., one of the Underwriters of the Series 2024 Warrants, has
entered into a distribution agreement (the "Piper Distribution Agreement") with Charles Schwab &
Co., Inc. ("CS&Co.") for the retail distribution of certain securities offerings at the original issue
prices. Pursuant to the Piper Distribution Agreement, CS&Co. will purchase Series 2024 Warrants
from Piper Sandler & Co. at the original issue price less a negotiated portion of the selling
concession applicable to any Series 2024 Warrants that CS&Co. sells.

The Underwriters have provided the following statement for inclusion in this
Official Statement. Certain of the Underwriters and their respective affiliates are full service
financial institutions engaged in various activities, which may include sales and trading, commercial
and investment banking, advisory, investment management, investment research, principal
investment, hedging, market making, brokerage and other financial and non-financial activities and
services. In the ordinary course of business, certain of the Underwriters and their respective affiliates
may actively trade in debt and, if applicable, equity securities (or related derivative securities) and
provide financial instruments (which may include bank loans, credit support or interest rate swaps)
and may engage in transactions for their own accounts involving securities and instruments made
the subject of offerings of the County. The Underwriters and their respective affiliates may also



communicate independent investment recommendations, market color or trading ideas and/or
publish or express independent research views in respect of such assets, securities or instruments
and may at any time hold, or recommend to clients that they should acquire, long and/or short
positions in such assets, securities and instruments.

C. There shall be attached as Appendix J to the Preliminary Official Statement the unaudited financial
statements for the System for the fiscal year ended September 30, 2023, which such financial statements are attached
hereto as Exhibit A, and the cover page for Appendix J to the Preliminary Official Statement is hereby amended by
deleting the phrase "[TO BE ATTACHED WHEN AVAILABLE]".

D. The sentence within the subsection entitled “Unaudited Financial Statements Respecting the
System” within “FINANCIAL STATEMENTS” in the Preliminary Official Statement shall be deleted in its entirety
and the following inserted therefor:

The unaudited financial statements for the System for the fiscal year ended September 30,
2023, are attached as APPENDIX J to this Official Statement.

E. Within the section entitled "Certain Financial Information Concerning the System" within Appendix
C (entitled "JEFFERSON COUNTY SEWER SYSTEM") to the Preliminary Official Statement, the subsection
entitled "Summary of Revenues and Expenditures — Unaudited Nine Month Period Ended June 30", including all
information contained therein, shall be deleted in its entirety and replaced with the following:

The unaudited consolidated revenues, expenditures, and changes in fund balance with
respect to the System for the fiscal year ended September 30, 2023, is provided in APPENDIX J to
this Official Statement and should be read in conjunction herewith.

F. Within the section entitled "Certain Financial Information Concerning the System" within Appendix
C (entitled "JEFFERSON COUNTY SEWER SYSTEM") to the Preliminary Official Statement, the subsection
entitled "Summary of Balance Sheet — Unaudited Nine Month Period Ended June 30", including all information
contained therein, shall be deleted in its entirety and replaced with the following:

The unaudited summary of balance sheet with respect to the System for the fiscal year
ended September 30, 2023, is provided in APPENDIX J to this Official Statement and should be read
in conjunction herewith.

G. Within the section entitled "Certain Financial Information Concerning the System" within Appendix
C (entitled "JEFFERSON COUNTY SEWER SYSTEM") to the Preliminary Official Statement, the subsection
entitled "Summary of Cash Flows — Unaudited Nine Month Period Ended June 30", including all information
contained therein, shall be deleted in its entirety and replaced with the following:

The unaudited summary of cash flows with respect to the System for the fiscal year ended
September 30, 2023, is provided in APPENDIX J to this Official Statement and should be read in
conjunction herewith.

H. The following shall be added to the end of the section entitled "CERTAIN RELATIONSHIPS":
In addition, Bradley Arant currently represents various affiliates of BofA Securities, Inc.

on financial services matters and in other types of matters and transactions unrelated to the Series
2024 Warrants.



Exhibit A

Summary of Revenues and Expenditures - Unaudited. The following table sets forth the unaudited
consolidated revenues, expenditures, and changes in fund balance with respect to the System for the fiscal year ended
September 30, 2023. The following should be read in conjunction with the summary of such information for the fiscal
years ended September 30, 2018, through and including September 30, 2022, as provided in the section entitled
"Certain Financial Information Concerning the System" within Appendix C to the Official Statement, and the financial
statements of the County (including the associated notes thereto) for the fiscal year ended September 30, 2022,
attached as Appendix H to this Official Statement.

Operating Revenues
Charges for services:

Amounts in Thousands

Sewer Sales $ 252,549
Other 9,313
Total operating revenues 261,862
Operating Expenses
Salaries and benefits 40,566
Maintenance and operating expenses 22,696
Office expenses 1,277
Materials and supplies 9,646
Utilities 11,743
Other operating expenses 21,559
Depreciation 144,231
Total operating expenses 251,718
Operating Income 10,144
Nonoperating Revenues (Expenses)
Property tax revenue 8,291
Investment earnings 20,452
Miscellaneous revenue 590
Loss on disposal of capital assets (141)
Debt Interest and amortization expense (154,531)
Total nonoperating revenues (expenses) (125,339)
Loss Before Capital Contributions and Transfers (115,195)
Capital contributions 17,488
Transfers in 7,163
Total capital contributions and transfers 24,651
Change in Net Position (90,544)
Net Position, beginning of year 124,183
Net Position, end of year $ 33,639

Exhibit A - 1



Summary of Balance Sheet - Unaudited. The following table sets forth the unaudited summary of
balance sheet with respect to the System for the fiscal year ended September 30, 2023. The following should be read
in conjunction with the five year summary of such information for the fiscal years ended September 30, 2018, through
and including September 30, 2022, as provided in the section entitled "Certain Financial Information Concerning the
System" within Appendix C to the Official Statement, and the financial statements of the County (including the
associated notes thereto) for the fiscal year ended September 30, 2022, attached as Appendix H to this Official
Statement.

Amounts in Thousands
Current Assets

Cash and cash equivalents $ 11,248
Receivable, net 40,273
Taxes receivable 7,745
Intergovernmental receivables 2,328
Prepaid expenses 250
Restricted assets:

Cash 169,116
Investments 292,017
Total Current Assets 522,977

Noncurrent Assets

Net pension asset 1,959
Prepaid bond insurance costs, net 27,043
Capital assets:

Capital assets, not being depreciated 175,181
Capital assets, being depreciated 4,990,562
Less accumulated depreciation (3,297,085)
Total capital assets net of accumulated depreciation 1,868,658
Total noncurrent assets 1,897,660
Total Assets 2,420,637

Deferred Outflows of Resources

Pension related items 29,415
OPEB related items 2,936
Total deferred outflows of resources 32,351

Current Liabilities

Accounts payable 24,581
Accrued interest 34,693
Retainage payable 4,522
Accrued payroll 663
Unearned revenue 8,119
Claims payable 526
Compensated absences - current 2,027
Warrants payable - current 14,780
Total Current Liabilities 89,911

Long-term Liabilities

Lease payable 153
Litigation payable 4,183
Claims payable 1,369
Compensated absences 2,605
Warrants payable 2,288,591
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Total OPEB Liability
Total Long-term Liabilities

Total Liabilities

Deferred Inflows of Resources

Pension related items

OPEB related items

Net Position

Net investment in capital assets

Restricted for capital improvements and debt service
Unrestricted

Total Net Position
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2,322,273

2,412,184
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6,613

142,838
461,134
(570,333)

$
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Summary of Cash Flows - Unaudited. The following table sets forth the unaudited summary of cash
flows with respect to the System for the fiscal year ended September 30, 2023. The following should be read in
conjunction with the five year summary of such information for the fiscal years ended September 30, 2018, through
and including September 30, 2022, as provided in the section entitled "Certain Financial Information Concerning the
System" within Appendix C to the Official Statement, and the financial statements of the County (including the
associated notes thereto) for the fiscal year ended September 30, 2022, attached as Appendix H to this Official
Statement.

Amounts in Thousands

Cash Flows from Operating Activities

Receipts from customers $ 257,754
Payments to suppliers and service providers (56,761)
Payments to employees (39,971)
Net Cash Provided by Operating Activities 161,022
Cash Flows from Noncapital Financing Activities

Property Taxes 8,291
Net Cash Provided by Noncapital Financing

Activities 8,291

Cash Flows from Capital and Related Financing

Activities

Purchases of capital assets (119,726)
Principal payments on warrants (10,980)
Interest and fiscal charges paid (69,781)
Operating Transfers In 7,163
Net Cash used in Capital and Related Financing

Activities (193,324)
Cash Flows from Investing Activities

Proceeds from sales and maturities of investments 57,469
Interest received 17,291
Net Cash Provided by Investing Activities 74,760
Net Change in Cash and Cash Equivalents 50,749
Cash and cash equivalents - beginning of year 129,615
Cash and cash equivalents - end of year 180,364
Displayed As

Cash and cash equivalents 11,248
Restricted cash and cash equivalents 169,116
Total cash and cash equivalents $ 180,364
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This Preliminary Official Statement and the information contained therein are subject to completion or amendment. Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or the solicitation of an offer to buy,

nor shall there be any sale of the securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY OFFICIAL STATEMENT DATED DECEMBER 14, 2023
NEW ISSUE - Book-Entry Only (DTC) See “RATINGS” herein

In the opinion of Bond Counsel, under existing law, interest on the Series 2024 Warrants (i) will be excluded from gross
income for federal income tax purposes if the County complies with all requirements of the Internal Revenue Code that
must be satisfied subsequent to the issuance of the Series 2024 Warrants in order that interest thereon be and remain
excluded from gross income, and (i) will not be an item of tax preference for purposes of the federal alternative minimum
tax imposed on individuals and corporations. Bond Counsel is also of the opinion that, under existing law, interest on
the Series 2024 Warrants will be exempt from State of Alabama income taxation. See “TAX STATUS” herein for further
information.

JEFFERSON COUNTY, ALABAMA

$2,545,415,000%
Sewer Revenue Warrants
Series 2024

See Inside Cover for Maturity Schedule, Interest Rates, Prices or Yields, and CUSIP Numbers
Dated: Date of Delivery Due: October 1, as shown on the inside cover

Defined Terms All capitalized terms, which are not otherwise defined on this cover page, shall have the
meanings provided to such terms in this Official Statement.

The Series 2024 Warrants Jefferson County, Alabama (the “County”) is offering hereunder the securities captioned above,
which are referred to herein as the “Series 2024 Warrants.”

Purpose The proceeds of the Series 2024 Warrants, together with other funds of the County, will be used
to (i) redeem and retire the 2013 Sewer Warrants (hereinafter defined), and (ii) pay the costs of
issuing the Series 2024 Warrants.

Security The Series 2024 Warrants are limited obligations of the County payable from and secured
by a lien on the Trust Estate (hereinafter defined) established under the Trust Indenture
under which the Series 2024 Warrants are issued (the “Indenture”), on parity of lien with any
Additional Warrants (hereinafter defined) hereafter issued under the Indenture. See “THE
INDENTURE; SECURITY FOR PAYMENT OF THE SERIES 2024 WARRANTS AND RELATED
INFORMATION” and “ADDITIONAL WARRANTS” herein.

Redemption Certain of the Series 2024 Warrants are subject to redemption prior to maturity as described
herein.
Additional Warrants The County has reserved the right to issue additional obligations secured by and payable from

the Trust Estate under the Indenture on parity of lien with the Series 2024 Warrants. See
“ADDITIONAL WARRANTS” herein.

Tax Status For information concerning the tax status of the Series 2024 Warrants, see “TAX STATUS”
herein.
Risk Factors This cover page contains information for quick reference only. It is not a summary

of this issue. Potential investors must read the entire Official Statement to obtain
information essential to making an informed investment decision. There are numerous
risk factors that prospective investors should carefully consider before making an
investment decision regarding the Series 2024 Warrants. See “RISK FACTORS”
herein.

The Series 2024 Warrants are offered when, as and if issued by the County and received by the Underwriters, subject to
prior sale, to withdrawal or modification of the offer without notice, and to the approval of the validity thereof by Balch &
Bingham LLP, Bond Counsel to the County, and certain other conditions. Certain legal matters will be passed upon for
the County by Bradley Arant Boult Cummings LLP, Disclosure Counsel to the County, and for the Underwriters by Nixon
Peabody LLP, counsel to the Underwriters. It is expected that the Series 2024 Warrants will be available for delivery on

, 2024, which such delivery shall be made through DTC.

CITIGROUP RAYMOND JAMES & ASSOCIATES, INC. STIFEL
BofA Securities Piper Sandler Loop Capital Markets
Morgan Stanley Siebert Williams Shank & Co., LLC Jefferies
Dated: , 2024

* Preliminary; subject to change.



JEFFERSON COUNTY, ALABAMA

$2,545,415,000"
Sewer Revenue Warrants
Series 2024
Maturity Principal Interest
(October 1) Amount Rate Price  CUSIPY

* Preliminary; subject to change.

(D The CUSIP numbers shown above have been assigned by Standard & Poor's CUSIP Service Bureau, a Division of The McGraw Hill
Companies, Inc., and are included solely for the convenience of the holders of the Series 2024 Warrants. Neither the Underwriters nor
the County is responsible for the selection or use of CUSIP numbers, nor is any representation made as to the correctness of the numbers
on the Series 2024 Warrants or as indicated herein.
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Certain information contained in or incorporated by reference in this Official Statement has been obtained by the
County from DTC and other sources that are deemed reliable. No representation or warranty is made, however, as to
the accuracy or completeness of such information by the Underwriters, the Trustee or the County. The Underwriters
have provided the following sentence for inclusion in this Official Statement. The Underwriters have reviewed the
information in this Official Statement in accordance with and as part of their responsibilities to investors under the
federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriters do not
guarantee the accuracy or completeness of such information and nothing contained in this Official Statement is or shall
be relied upon as a promise or representation by the Underwriters. This Official Statement is being used in connection
with the sale of securities as referred to herein and may not be used, in whole or in part, for any other purpose. The
delivery of this Official Statement at any time does not imply that information herein is correct as of any time
subsequent to its date.

No dealer, broker, salesperson or any other person has been authorized by the County, the Trustee or the Underwriters
to give any information or to make any representation other than as contained in this Official Statement in connection
with the offering described herein and, if given or made, such other information or representation must not be relied
upon as having been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or
the solicitation of an offer to buy any securities other than those described on the inside cover page, nor shall there be
any offer to sell, solicitation of an offer to buy or sale of such securities in any jurisdiction in which it is unlawful to
make such offer, solicitation or sale. Neither this Official Statement nor any statement that may have been made
verbally or in writing is to be construed as a contract with the registered or beneficial owners of Series 2024 Warrants.

Any statements made in this Official Statement, including the Appendices hereto, involving matters of opinion or
estimates, whether or not so expressly stated, are set forth as such and not as representations of fact, and no
representation is made that any of such estimates will be realized. This Official Statement contains certain forward-



looking statements and information that are based on the County's beliefs as well as assumptions made by and
information currently available to the County.

Certain statements included or incorporated by reference in this Official Statement constitute "forward-looking
statements." Such statements are generally identifiable by the terminology used such as "plan," "estimate," "budget,"
"projected," "forecast" or other similar words. The achievement of certain results or other expectations contained in
such forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause
actual results, performance or achievements described to be materially different from any future results, performance
or achievements expressed or implied by such forward-looking statements. Although such expectations reflected in
such forward-looking statements are reasonable, there can be no assurance that such expectations will prove to be
correct in whole or in part. The County is not obligated to issue any updates or revisions to the forward-looking
statements if or when expectations do not materialize, or events, conditions or circumstances on which such statements
are based do or do not occur.

Furthermore, any statements made in this Official Statement involving estimates or matters of opinion, whether or not
expressly so stated, are intended merely as estimates or opinions and not as representations of fact. The information
and expressions of opinion herein are subject to change without notice, and neither the delivery of this Official
Statement nor any sale of the Series 2024 Warrants shall under any circumstances create any implication that there has
been no change in the affairs of the County or the System since the respective dates as of which such information is
given.

No representation is made that past experience, results of operations or financial condition, as it might be shown by

financial and other information reported in this Official Statement (including any appendix hereto) will continue or be
repeated in the future.
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SUMMARY OF THE OFFERING

This summary is subject in all respects to more complete information contained in this Official
Statement and should not be considered a complete statement of the facts material to making an investment decision.
The offering of the Series 2024 Warrants to potential investors is made only by means of the entire Official
Statement, including all appendices hereto and other documents available for review and to which reference is
herein made. Capitalized terms used in this summary and not otherwise defined shall have the meanings given to
such terms in the Indenture. See the form of Indenture attached as APPENDIX A hereto.

Issuer

Securities Offered

Interest Payment

Limited Obligations

Security and Source of
Payment

Risk Factors

Additional Warrants

Use of Proceeds

Redemption

Form and Depository

Ratings

" Preliminary; subject to change

Jefferson County, Alabama (the "County")

$2,545,415,000* Sewer Revenue Warrants, Series 2024 (the "Series 2024
Warrants").

Interest on the Series 2024 Warrants will be paid semi-annually on October 1, 2024,
and on each April 1 and October 1 thereafter. See "THE SERIES 2024
WARRANTS" herein.

The Series 2024 Warrants are not general obligations of the County and are not
secured by any tax revenues of the County.

The Series 2024 Warrants shall be issued under a Trust Indenture between the
County and Regions Bank, an Alabama banking corporation, as trustee, the form of
which is attached as APPENDIX A — "FORM OF INDENTURE" hereto (the "Indenture"),
and secured solely by, and payable solely from, a pledge under the Indenture of the
revenues (other than tax revenues) collected from the sanitary sewer system owned
and operated by the County (the "System") remaining after payment of Operating
Expenses (as hereinafter defined) of the System (defined in greater detail below as
"Annual Net Income"), and, further, (i) money and investments from time to time on
deposit in, or forming a part of, the Revenue Account, the Debt Service Fund, the
Operating Reserve Fund and the Capital Improvement Fund, each as hereinafter
described, and (ii) any other property which may, from time to time hereafter, be
specifically subjected to the lien of the Indenture as additional security for
obligations issued thereunder (collectively, together with Annual Net Income, the
"Trust Estate"). See "THE INDENTURE; SECURITY FOR PAYMENT OF THE
SERIES 2024 WARRANTS AND RELATED INFORMATION" herein.

Payment of principal of and interest on the Series 2024 Warrants in full and when
due is subject to numerous risk factors that should be carefully considered by
prospective purchasers prior to making an investment decision regarding the Series
2024 Warrants. See "RISK FACTORS" herein.

In the Indenture, the County has reserved the right to issue additional obligations
payable from and secured by the Trust Estate, on parity with the Series 2024
Warrants. See "ADDITIONAL WARRANTS" herein.

The Series 2024 Warrants, together with other funds of the County, are being issued
to (i) redeem and retire outstanding obligations of the County secured by and payable
from revenues from the System hereinafter defined as the "2013 Sewer Warrants,"
and (ii) pay the costs of issuing the Series 2024 Warrants. See "ESTIMATED
SOURCES AND USES" herein.

Certain of the Series 2024 Warrants are subject to redemption prior to maturity. See
"THE SERIES 2024 WARRANTS — Redemption Prior to Maturity" for a description
of the respective redemption provisions for the Series 2024 Warrants.

The Series 2024 Warrants will be delivered solely in registered form under a global
book-entry system through the facilities of DTC. See "BOOK-ENTRY ONLY
SYSTEM" herein.

Standard & Poor's "BBB+" (positive outlook)
Fitch "BBB" (stable outlook)
Moody's "Baal" (stable outlook)
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THE SERIES 2024 WARRANTS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION ("SEC") UNDER THE SECURITIES ACT OF 1933, AS AMENDED, IN
RELIANCE UPON THE EXEMPTION CONTAINED IN SECTION 3(a)(2) OF SUCH ACT; AND THE
INDENTURE HAS NOT BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS
AMENDED, IN RELIANCE UPON CERTAIN EXEMPTIONS CONTAINED IN SUCH ACT.

THE SERIES 2024 WARRANTS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC
OR BY THE SECURITIES COMMISSION OR ANY REGULATORY AUTHORITY OF ANY STATE,
NOR HAS THE SEC OR ANY STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL
STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

viii



OFFICIAL STATEMENT
Pertaining to
JEFFERSON COUNTY, ALABAMA

$2,545,415,000"
Sewer Revenue Warrants
Series 2024

INTRODUCTION

The above-referenced Sewer Revenue Warrants, Series 2024 (the "Series 2024 Warrants") are
offered hereby and are being issued in order to (i) redeem and retire outstanding obligations of the County secured
by and payable from revenues of the sanitary sewer system of the County (the "System") hereinafter defined as the
"2013 Sewer Warrants," and (ii) pay a portion of the costs of issuing the Series 2024 Warrants. See "ESTIMATED
SOURCES AND USES" herein. As used in this Official Statement, "2013 Sewer Warrants" means those warrants
of the County heretofore issued under that certain Trust Indenture dated December 1, 2013, as supplemented and
amended by a First Supplemental Indenture dated December 1, 2013, between the County and Wells Fargo Bank,
National Association, as trustee (the said Trust Indenture, as so supplemented, the "2013 Indenture"). The 2013
Sewer Warrants are listed in APPENDIX B — "OUTSTANDING 2013 SEWER WARRANTS" hereto.

The Series 2024 Warrants will be issued pursuant to a Trust Indenture dated the date of the Series
2024 Warrants (the "Indenture"), between the County and Regions Bank, an Alabama banking corporation, as
trustee (the "Trustee"). See APPENDIX A — "FORM OF INDENTURE" hereto, for the form of the Indenture. Capitalized
terms used in this Official Statement and not otherwise defined shall have the meanings given to such terms in the
Indenture. Upon issuance of the Series 2024 Warrants, the 2013 Sewer Warrants shall be defeased and the 2013
Indenture shall be terminated and of no further force or effect.

The Series 2024 Warrants shall be payable solely out of, and secured solely by a pledge of, the
Trust Estate (hereinafter defined) established under the Indenture, which Trust Estate consists of revenues (other
than tax revenues) collected from the System remaining after payment of the costs of operating and maintaining the
System as more particularly set forth in the Indenture, and amounts held in certain funds and accounts required to be
maintained or established pursuant to the Indenture, on parity of lien with any Additional Warrants hereafter issued
under the Indenture. See "THE INDENTURE; SECURITY FOR PAYMENT OF THE SERIES 2024 WARRANTS
AND RELATED INFORMATION" and "ADDITIONAL WARRANTS" herein.

Reference is hereby made to the Appendices of this Official Statement, including but not limited
to those Appendices setting forth the form of Indenture; the outstanding 2013 Sewer Warrants; a summary of certain
information respecting the System; a summary of certain information respecting the County; the Municipal
Advisor's Feasibility Study prepared by Galardi Rothstein Group (the "Feasibility Study"); the proposed form of
approving opinion respecting the Series 2024 Warrants of Balch & Bingham LLP, Bond Counsel to the County; the
form of Continuing Disclosure Agreement; the County's audited financial statements for the fiscal year ended
September 30, 2022; the Rate Resolution adopted by the County on October 12, 2023 (the "2023 Rate Resolution");
and the unaudited financial statements for the System for the fiscal year ended September 30, 2023. The mailing
address of the County is 716 Richard Arrington Jr. Blvd. North, Birmingham, Alabama 35203, and the telephone
number is (205) 325-5300.

* Preliminary; subject to change.



THE SERIES 2024 WARRANTS
Maturities and Interest Rates
The Series 2024 Warrants will be dated their date of issuance and delivery and will mature on
October 1 in the years and principal amounts, and bear interest at the per annum rates, set forth on the inside cover
page of this Official Statement. The Series 2024 Warrants shall be issued only as fully registered warrants in
Authorized Denominations.

Estimated Debt Service Requirements of Series 2024 Warrants; Other Debt Payable from Sewer Revenues

Estimated Debt Service Requirements of Series 2024 Warrants. The following table presents the
estimated annual debt service requirements of the County on the proposed Series 2024 Warrants:

Year Ending Series 2024 Warrants
October 1, Principal” Interest” Total"
2024 $18,720,000 $117,428,433 $136,148,433
2025 9,445,000 129,943,988 139,388,988
2026 13,235,000 129,471,738 142,706,738
2027 17,285,000 128,809,988 146,094,988
2028 21,635,000 127,945,738 149,580,738
2029 26,275,000 126,863,988 153,138,988
2030 31,230,000 125,550,238 156,780,238
2031 36,525,000 123,988,738 160,513,738
2032 42,170,000 122,162,488 164,332,488
2033 48,195,000 120,053,988 168,248,988
2034 54,600,000 117,644,238 172,244,238
2035 61,435,000 114,914,238 176,349,238
2036 68,705,000 111,842,488 180,547,488
2037 76,435,000 108,407,238 184,842,238
2038 84,655,000 104,585,488 189,240,488
2039 88,895,000 100,352,738 189,247,738
2040 93,330,000 95,907,988 189,237,988
2041 98,000,000 91,241,488 189,241,488
2042 102,900,000 86,341,488 189,241,488
2043 108,050,000 81,196,488 189,246,488
2044 113,445,000 75,793,988 189,238,988
2045 119,405,000 69,838,125 189,243,125
2046 125,675,000 63,569,363 189,244,363
2047 132,270,000 56,971,425 189,241,425
2048 139,210,000 50,027,250 189,237,250
2049 146,525,000 42,718,725 189,243,725
2050 154,220,000 35,026,163 189,246,163
2051 162,310,000 26,929,613 189,239,613
2052 170,830,000 18,408,338 189,238,338
2053 179,805,000 9,439,763 189,244,763

*Preliminary; subject to change.

Other Debt Payable from Sewer Revenues. The Series 2024 Warrants, upon their issuance, will be
the only obligations of the County secured by and payable from System Revenues. The County is not planning to
issue or incur, and presently does not anticipate issuing or incurring, other indebtedness secured by or payable from
System Revenues to finance capital improvements for the System. As set forth in the Feasibility Study, the County




is projected to fund existing reserves and its projected capital improvement program over the ten-year forecast
period solely from System Revenues and, to a limited extent, grant funding. See Section 7.5 ("Projected Capital
Project Expenditures, FY 2023-FY 2032") of APPENDIX E — "FEASIBILITY STUDY" hereto.

Should anticipated future conditions or demands change or other unanticipated factors arise that
necessitate or merit County borrowings payable from or secured by System Revenues, under the Indenture the
County has the option of issuing Additional Warrants payable and secured by System Revenues on parity of lien
with the Series 2024 Warrants, as well as the option of issuing indebtedness secured by and payable from System
Revenues with a lien on System Revenues subordinate to that securing the Series 2024 Warrants. See
"ADDITIONAL WARRANTS" and "THE INDENTURE; SECURITY FOR PAYMENT OF THE SERIES 2024
WARRANTS AND RELATED INFORMATION — Application of System Revenues" herein for a description of the
application of System Revenues for payment of Subordinate Debt hereafter issued by the County.

Payment of Principal and Interest

The Series 2024 Warrants will be issued in book-entry only form, as described herein under
"BOOK-ENTRY ONLY SYSTEM," and the method and place of payment of Debt Service on the Series 2024
Warrants will be as provided in the book-entry only system for so long as such system is in effect with respect to the
Series 2024 Warrants. Interest on the Series 2024 Warrants (computed on the basis of a 360-day year of 12
consecutive 30-day months) is payable semiannually on each October 1 and April 1, commencing October 1, 2024,

Redemption Prior to Maturity

Optional Redemption. Those of the Series 2024 Warrants having a stated maturity on and after
[ |, shall be subject to redemption and payment, at the option of the County, on [ ], and on
any date thereafter, as a whole or in part (but if redeemed in part, only in installments of $5,000 or any integral
multiple thereof with the maturities to be redeemed to be selected by the County, and if less than all the Series 2024
Warrants of a single maturity are to be redeemed, those (or portions thereof) of that maturity to be redeemed to be
selected by the Trustee by lot), at and for a redemption price with respect to each such Series 2024 Warrants (or
portion thereof) redeemed equal to the principal amount redeemed, plus accrued interest to the date set for
redemption.

Mandatory Redemption. The Series 2024 Warrants maturing in [ ] (the "2024 Term Warrants")
shall be redeemed, at a redemption price equal to 100% of the principal amount to be redeemed plus accrued interest
thereon to the redemption date, on the dates and in the principal amounts (after credit as provided in the Indenture)
as follows:

2024 Term Warrants Maturingin [ |

Principal
Redemption Date Amount to be
(October 1) Redeemed

Notice of Redemption and Partial Redemption

Manner, Notice and Effect of Redemption. Notice of any redemption (other than mandatory
redemption) of the Series 2024 Warrants shall be given to the affected holder thereof not more than sixty (60) nor
fewer than twenty (20) days prior to the date fixed for redemption. If the book-entry system is in effect, such notice
of redemption shall be given to DTC (as defined below) and shall be forwarded by DTC to the affected beneficial
owners of Series 2024 Warrants through methods established by the rules and operational arrangements of DTC. If
the book-entry system is not in effect, notice of redemption shall be given to the holders of Series 2024 Warrants




being redeemed by United States First-Class Mail. A notice of optional redemption may be conditioned upon the
receipt of funds sufficient for payment of the redemption price due on the date set for redemption or upon other
specified events or conditions.

Partial Redemption of Series 2024 Warrants. Except as otherwise may be provided in the
Indenture, if less than all Series 2024 Warrants outstanding are to be optionally redeemed, the principal amount of
Series 2024 Warrants of each tenor to be redeemed may be specified by the County by notice delivered to the
Trustee not less than three (3) Business Days prior to the date when the Trustee must give notice of the redemption
to Holders (unless a shorter notice is acceptable to the Trustee). Except as otherwise may be provided above, if less
than all Series 2024 Warrants with the same tenor are to be redeemed, the particular Series 2024 Warrants of such
tenor to be redeemed shall be selected from the outstanding Series 2024 Warrants of such tenor then eligible for
redemption in accordance with the book-entry system or if the book-entry system is no longer in effect, by lot.

Purpose

The Series 2024 Warrants are being issued for the purpose of refunding and retiring the 2013
Sewer Warrants and to pay the costs of issuing the Series 2024 Warrants. Upon issuance of the Series 2024
Warrants, the 2013 Sewer Warrants shall be defeased and the 2013 Indenture shall be terminated and of no further
force or effect.

Plan of Refunding

2013 Sewer Warrants Optional Redemption Dates and Terms. Under and pursuant to the terms of
the 2013 Indenture, the 2013 Sewer Warrants are subject to redemption and payment, at the option of the County, on
any business day (as defined in the 2013 Indenture) from October 1, 2023, through and including September 30,
2024, at a redemption price for each series of 2013 Sewer Warrants (expressed as a percentage of the principal
amount to be redeemed, or in the case of the Series 2013-B and Series 2013-E Warrants, a percentage of the current
accreted value as of the time of redemption) as set forth below across from such series, plus accrued interest to the
date set for redemption for the current interest paying Series 2013-A Warrants, Series 2013-C Warrants, Series
2013-D Warrants and Series 2013-F Warrants:

Series of Redemption
2013 Sewer Warrants Percentage
Series 2013-A 102%
Series 2013-B 105%
Series 2013-C 105%
Series 2013-D 105%
Series 2013-E 105%
Series 2013-F 105%

Refunding of the 2013 Sewer Warrants. Upon issuance of the Series 2024 Warrants, proceeds
from the Series 2024 Warrants and other funds of the County held under the 2013 Indenture will be used to pay,
redeem and retire the 2013 Sewer Warrants on the date set by the County for such payment and redemption (which
such date is expected to be the date of issuance of the Series 2024 Warrants). Upon issuance of the Series 2024
Warrants, the 2013 Sewer Warrants shall be defeased and the 2013 Indenture shall be terminated and of no further
force or effect. The adequacy of the cash to be used for the payment and redemption of the 2013 Sewer Warrants on
the said redemption date will be verified by The Arbitrage Group, Inc.




ESTIMATED SOURCES AND USES

The proceeds to be derived from the sale of the Series 2024 Warrants are expected to be used by
the County as set forth below:

Sources

Principal Amount

[Plus/Less] [Net] Original Issue [Premium/Discount]
Total

Uses
Refunding the 2013 Sewer Warrants
Issuance Expenses (including underwriting, rating fees, legal,
printing and other costs of issuance)
Total

BOOK-ENTRY ONLY SYSTEM

General

The information concerning DTC and the book entry system has been obtained from sources
believed to be reliable, but the County takes no responsibility for the accuracy thereof.

Initially, The Depository Trust Company, New York, New York ("DTC") will act as Securities
Depository for the Series 2024 Warrants. The Series 2024 Warrants initially will be issued solely in book-entry form
to be held under DTC's book-entry system, registered in the name of Cede & Co. (DTC's partnership nominee).
Initially, one fully-registered Series 2024 Warrant certificate will be issued for each maturity of the Series 2024
Warrants, in the aggregate principal amount of Series 2024 Warrants of such maturity, and will be deposited with
DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
"clearing corporation" within the meaning of the New York Uniform Commercial Code and a "clearing agency"
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934, as amended. DTC
holds securities that its participants (the "Direct Participants") deposit with DTC. DTC also facilitates post-trade
settlement among Direct Participants of sales and other securities transactions in deposited securities, through
electronic computerized book-entry transfers and pledges between Direct Participants' accounts. This eliminates the
need for physical movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is a wholly-
owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC, in turn, is owned by a
number of Direct Participants of DTC and members of the National Securities Clearing Corporation, Fixed Income
Clearing Corporation, and Emerging Markets Clearing Corporation (NSCC, FICC, and EMCC, also subsidiaries of
DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange, LLC, and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants" and,
together with Direct Participants, "Participants"). DTC has a Standard & Poor's rating of AA+. The DTC Rules
applicable to its Direct Participants and Indirect Participants are on file with the Securities and Exchange
Commission. More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of the Series 2024 Warrants under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Series 2024 Warrants on DTC's records. The ownership interest of
each actual purchaser of each Series 2024 Warrant ("Beneficial Owner") is in turn to be recorded on the Direct
Participants and Indirect Participants' records. Beneficial Owners will not receive written confirmation from DTC of
their purchase, but Beneficial Owners are expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Direct Participants or Indirect Participant



through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Series 2024
Warrants are to be accomplished by entries made on the books of Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive certificates representing their ownership interests in Series 2024
Warrants, except in the event that use of the book-entry system for the Series 2024 Warrants is discontinued.

To facilitate subsequent transfers, all Series 2024 Warrants deposited by Participants with DTC
are registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by
an authorized representative of DTC. The deposit of Series 2024 Warrants with DTC and their registration in the
name of Cede & Co. or such other nominee do not effect any change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the Series 2024 Warrants; DTC's records reflect only the identity of
the Direct Participants to whose accounts such Series 2024 Warrants are credited, which may or may not be the
Beneficial Owners. The Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
time to time.

As long as the book-entry system is used for the Series 2024 Warrants, redemption notices will be
sent to DTC. If less than all the Series 2024 Warrants within an issue are being redeemed, DTC's practice is to
determine by lot the amount of interest of each Direct Participant in such issue to be redeemed.

As long as the book-entry system is used for the Series 2024 Warrants, principal, premium, if any,
and interest payments on the Series 2024 Warrants will be made to Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. DTC's practice is to credit Direct Participants' accounts, upon
receipt of funds and corresponding detail information from the Trustee, on the payable date in accordance with their
respective holdings shown on DTC's records. Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practices, as is the case with securities held for the accounts of customers in
bearer form or registered in "street name," and will be the responsibility of such Participant and not of DTC, the
Trustee or the County, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal, premium, if any, and interest to Cede & Co. is the responsibility of the County or the Trustee,
and disbursement of such payments to the Participants or the Beneficial Owners will be the responsibility of Direct
Participants and Indirect Participants.

Neither DTC nor Cede & Co. will consent or vote with respect to the Series 2024 Warrants. Under
its usual procedures, DTC mails an Omnibus Proxy to the Trustee as soon as possible after the record date. The
Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the
Series 2024 Warrants are credited on the record date (identified in a listing attached to the Omnibus Proxy).

DTC may discontinue providing its services as securities depository with respect to the Series
2024 Warrants at any time by giving reasonable notice to the County and the Trustee. In the event that a successor
securities depository is not obtained, Series 2024 Warrant certificates are required to be printed and delivered.

The County and the Trustee will have no responsibility or obligation to any securities depository,
any Participants in the book-entry system, or the Beneficial Owners with respect to (i) the accuracy of any records
maintained by the securities depository or any Participant; (ii) the payment by the securities depository or by any
Participant of any amount due to any Participant or Beneficial Owner, respectively, in respect of the principal
amount or redemption or purchase price of, or interest on, any Series 2024 Warrants; (iii) the delivery of any notice
by the securities depository or any Participant; (iv) the selection of the Beneficial Owners to receive payment in the
event of any partial redemption of the Series 2024 Warrants; or (v) any other action taken by the securities
depository or any Participant.

In the event of the discontinuance of the book-entry system for the Series 2024 Warrants, Series
2024 Warrant certificates will be delivered as described under "Discontinuation of Book-Entry Only System" below
and the following provisions will apply: (i) principal of the Series 2024 Warrants will be payable upon surrender of



the Series 2024 Warrants at the designated office of the Trustee; (ii) Series 2024 Warrants may be transferred or
exchanged for other Series 2024 Warrants in Authorized Denominations as set forth in the next succeeding
paragraph; and (iii) the Series 2024 Warrants will be issued in denominations as described herein.

Discontinuation of Book-Entry Only System

The following provisions shall apply only upon discontinuance of the book-entry only system
described above: (i) a physical certificate or certificates shall be executed, authenticated and delivered to each
beneficial owner under the book-entry system in accordance with such beneficial owner's ownership of Series 2024
Warrants; and (ii) such certificates shall be registered in the warrant register maintained by the Trustee. The Series
2024 Warrants shall be registered and may be transferred only on the warrant register maintained by the Trustee.
No transfer of the Series 2024 Warrants shall be permitted except upon presentation and surrender of such Series
2024 Warrants at the office of the Trustee. The holder of one or more of the Series 2024 Warrants may, upon
request, and upon the surrender to the Trustee of such Series 2024 Warrants, exchange such Series 2024 Warrant for
Series 2024 Warrants of other Authorized Denominations of the same tenor and of a like aggregate principal
amount.

Reference is made to the Indenture in full for its provisions pertaining to the registration, transfer
and exchange of the Series 2024 Warrants and the method of payment of the principal thereof and interest thereon.

THE INDENTURE; SECURITY FOR PAYMENT OF THE SERIES 2024 WARRANTS
AND RELATED INFORMATION

The following describes the security under the Indenture for payment of the Series 2024 Warrants,
the funds and accounts under the Indenture, the rate covenant under the Indenture, and other related information
respecting the Series 2024 Warrants. Capitalized terms used and not otherwise defined in this section entitled "THE
INDENTURE; SECURITY FOR PAYMENT OF THE SERIES 2024 WARRANTS AND RELATED INFORMATION"
shall have the meaning given to them in the Indenture. See APPENDIX A— "FORM OF INDENTURE" hereto.

The Indenture

The form of Indenture is attached as APPENDIX A — "FORM OF INDENTURE" hereto. Prospective
investors should carefully review the form of Indenture for all terms and provisions thereof prior to making an
investment decision in any of the Series 2024 Warrants.

Trust Estate

The Series 2024 Warrants (and all Additional Warrants hereafter issued under the Indenture) are
limited obligations of the County payable from and secured by a pledge of the following (collectively, the "Trust
Estate"):

(1) Annual Net Income (defined below),

il money and investments from time to time on deposit in, or forming a
y P g
part of, the Revenue Account (hereinafter described) required by the
Indenture to be maintained by the County,

(iii) money and investments from time to time on deposit in, or forming a
part of, the Debt Service Fund (hereinafter described) established under
the Indenture,

(iv) moneys and investments from time to time on deposit in, or forming a
part of, the Operating Reserve Fund (hereinafter described) established
under the Indenture,



v) moneys and investments from time to time on deposit in, or forming a
part of, the Capital Improvement Fund (hereinafter described) required
by the Indenture to be maintained by the County, and

(vi) any other property which may, from time to time hereafter, be
specifically subjected to the lien of the Indenture as additional security
for the Warrants by the County or anyone on its part or with its consent.

As used in this Official Statement and in the Indenture:

(1) "Annual Net Income" means (a) the total System Revenues (i) when
such term is used in reference to a Fiscal Year, during such Fiscal Year (including, without
limitation, interest earned on investments of funds referable to the System if the deposit of such
interest in the Revenue Account is not inconsistent with contractual or legal restrictions applicable
to the County) less the total of the Operating Expenses during such Fiscal Year (less the amount of
Sewer Tax Proceeds applied to the payment of Operating Expenses during such Fiscal Year or, for
purposes of Section 8.2(c) of the Indenture, projected to be applied to Operating Expenses during
such Fiscal Year by the applicable Independent Consultant), or (ii) when such term is used in
reference to an Applicable Twelve-Month Period, for any Applicable Twelve-Month Period
(including, without limitation, interest earned on investments of funds referable to the System if
the deposit of such interest in the Revenue Account is not inconsistent with contractual or legal
restrictions applicable to the County) less the total of the Operating Expenses (including Operating
Expenses to the extent in excess of Sewer Tax Proceeds) during such Applicable Twelve-Month
Period and (b) in the definition of "Trust Estate," all right, title and interest of the County in and to
the revenues from the operation of the System remaining after payment of all Operating Expenses.

(i1) "System Revenues" means all revenues derived from the operation of
the System.

(iii) "Operating Expenses" means, for the applicable period or periods, (a)
direct or indirect expenses of operating and maintaining the System determined in accordance with
generally accepted accounting principles, including, without limiting the generality of the
foregoing, the cost of all items of labor, materials, supplies and equipment (other than equipment
which, under generally accepted accounting principles, constitutes a capital expenditure),
premiums on insurance and fidelity bonds, fees for engineers, attorneys and accountants for
services rendered (except in cases where such fees, under generally accepted accounting
principles, constitute capital expenditures), and reasonable compensation to the Trustee for its
expenses incurred and services performed under the Indenture, all items specifically stated in the
Indenture to constitute an operating expense, and all other items except depreciation and interest
that by generally accepted accounting principles constitute operating expenses, (b) the expenses of
maintaining the System in good repair and in good operating condition, but not including any
items that are capital expenditures under generally accepted accounting principles, (c) premiums
for insurance policies relating to the System, (d) expenses related to the implementation and
maintenance of a customer assistance program, and (e) any other charges expressly stated in the
Indenture to constitute an Operating Expense.

Holders of the Series 2024 Warrants and any Additional Warrants hereafter issued have a lien with
respect to payment from the Trust Estate. See "Application of System Revenues" below for the priority of
application of System Revenues under the Indenture.

Sewer Tax Proceeds shall not be part of System Revenues or Annual Net Income or be subject to
the lien of, or in any way pledged to, the Trust Estate. Nevertheless, the County may use Sewer Tax Proceeds to pay
Operating Expenses.



Special Funds and Accounts

Article 10 of the Indenture sets forth and describes the various funds and accounts required to be
maintained or established pursuant to the Indenture, along with the application of System Revenues by the County.
The following summarizes certain provisions of the Indenture respecting those certain funds and accounts, including
certain funds and accounts established under the Indenture and held by the Trustee. See APPENDIX A — "FORM OF
INDENTURE" hereto.

Revenue Account. Pursuant to the Indenture, the County will maintain a special account
known as the "Sewer System Revenue Account" (the "Revenue Account"). The Revenue Account
shall be held by such bank or financial institution as from time to time shall be selected by the
County. Initially, the County will maintain the Revenue Account at the County and Regions
Bank, which is the same bank that is serving as Trustee with respect to the Series 2024 Warrants.
The Indenture will permit the County to establish the Revenue Account at any bank or financial
institution and, thus, the County can establish the Revenue Account at a different bank or financial
institution in the future. The County will deposit into the Revenue Account, or cause to be
deposited therein, daily as received by the County, all of the System Revenues and will pay, out of
System Revenues on deposit in the Revenue Account, all Operating Expenses, as payment for the
said expenses becomes due. Under the Indenture, the County is required to maintain an amount
equal to the Required Revenue Reserve in the Revenue Account. As used in the Indenture,
"Required Revenue Reserve," when used with respect to any Fiscal Year, means an amount equal
to thirty (30) days of the total Budgeted System Costs projected by the County's operating budget
for the System for such Fiscal Year prepared pursuant to Section 11.15 of the Indenture.

Debt Service Fund. The Indenture establishes a special fund known as the "Debt Service
Fund" (the "Debt Service Fund"). The Trustee is the depository, custodian and sole disbursing
agent for the Debt Service Fund, and amounts on deposit therein shall be used for payment of the
principal of and interest on, and redemption premium (if any) respecting the Series 2024 Warrants
and any Additional Warrants hereafter issued.

Operating Reserve Fund. The Indenture establishes a special fund known as the
"Operating Reserve Fund" (the "Operating Reserve Fund"). The Trustee is the depository,
custodian and sole disbursing agent for the Operating Reserve Fund. Money in the Operating
Reserve Fund shall be used solely for payment of Operating Expenses as more particularly
described in the Indenture.

Capital Improvement Fund. Pursuant to the Indenture, the County has established a
special fund or account known as the "Capital Improvement Fund" (the "Capital Improvement
Fund"). The Capital Improvement Fund shall be held by such bank or financial institution as from
time to time shall be selected by the County. Money in the Capital Improvement Fund may be
used for the purpose of paying: (A) costs of Capital Improvements to the System, (B) amounts
necessary to defease, redeem or purchase all or any portion of the Warrants, (C) Operating
Expenses, (D) amounts payable on Subordinate Debt or on Unsecured Obligations, or (E) amounts
necessary to pay Rebate Liability. The Indenture defines "Subordinate Debt" as warrants or other
forms of debt obligations of the County issued to pay the cost of financing or refinancing capital
improvements or equipment for the System and secured by a pledge of System Revenues subject
and subordinate to the pledge of System Revenues for Warrants issued under the Indenture. The
Indenture defines "Unsecured Obligations" as any (a) debt, (b) contract entered into with respect
to interest rate exchange agreements with respect to debt, or (c) other contractual obligations of the
County (other than Operating Expenses) that are undertaken for the benefit of the System and are
payable from System Revenues but are not secured by a pledge of the System Revenues.

If money on deposit in the Debt Service Fund is not sufficient for timely payment of Debt
Service due on Warrants, the County shall transfer money from the Capital Improvement Fund to
the Trustee for deposit in the Debt Service Fund to the extent necessary for payment of such Debt
Service, and if money on deposit in the Operating Reserve Fund is not sufficient for the timely



payment of Operating Expenses, the County may transfer money from the Capital Improvement
Fund to the Operating Reserve Fund for the payment of Operating Expenses.

Debt Service Reserve Fund. Under the Indenture, the County has reserved the right to
establish, in any Supplemental Indenture under which Additional Warrants may be issued, a debt
service reserve fund (a "Debt Service Reserve Fund") for the benefit of and to serve as a reserve or
cushion for the payment of principal and interest on such Additional Warrants. For the avoidance
of doubt, any such Debt Service Reserve Fund, if established, will not secure or otherwise provide
for payment of the Series 2024 Warrants. No Debt Service Reserve Fund has been established
for the Series 2024 Warrants.

Application of System Revenues

Article 10 of the Indenture establishes the required application of System Revenues on deposit in
the Revenue Account. The following summarizes certain provisions of the Indenture respecting the application of
System Revenues of the County. See APPENDIX A —"FORM OF INDENTURE" hereto.

Pursuant to the Indenture, during each calendar month, the County shall apply System Revenues
on deposit in the Revenue Account remaining after application of amounts for payment of Operating Expenses, less
the amounts on deposit therein constituting the Required Revenue Reserve (the "Net Monthly Revenue Account
Balance"), as follows, in the order of priority indicated:

First, the County shall transfer to the Trustee, for deposit in the Debt Service Fund, the
amount required under the Indenture respecting the payment of Debt Service then coming due on
all Warrants. With respect to the Series 2024 Warrants, the Indenture requires that the County
deposit into the Debt Service Fund, each month, from funds then on deposit in the Revenue
Account, an amount equal to one sixth (1/6) of the interest scheduled to be due on the next
succeeding Interest Payment Date, and one twelfth (1/12) of the principal scheduled to be due on
the next succeeding Principal Payment Date; provided, as respects the interest and principal due
on October 1, 2024, the amount so required to be deposited into the Debt Service Fund shall be
[one-eighth (1/8)] of the interest scheduled to be due on such Interest Payment Date, and [one-
eighth (1/8)] of the principal scheduled to be due on such Principal Payment Date.

Second, the County shall, on or before the twenty-fifth (25") day of each month, (i) pay
fees and expenses of the Trustee, (ii) pay Credit Facility Fees and other amounts due during such
month with respect to Credit Facilities for Warrants, and (iii) pay fees and other amounts due
during such month to remarketing agents or entities performing similar functions with respect to
any Warrants.

Third, the County shall transfer to the Trustee, for deposit into the Operating Reserve
Fund pursuant to Section 10.4 of the Indenture, the amount required to make the balance in the
Operating Reserve Fund equal to the Required Operating Reserve. As used in the Indenture,
"Required Operating Reserve," when used with respect to any Fiscal Year, means an amount equal
to one-third (1/3) of the total Budgeted System Costs projected by the County's operating budget
for the System for such Fiscal Year prepared pursuant to Section 11.15 of the Indenture.

Fourth, the County shall, on or before the twenty-fifth (25") day of each month, transfer
to the Trustee, for deposit into each Debt Service Reserve Fund (if any) created following issuance
of the Series 2024 Warrants, the amount required by the applicable Supplemental Indenture to
accumulate, maintain or restore the required balance in such Debt Service Reserve Fund.

Fifth, on or before the twenty-fifth (25") day of each month, the County may set aside
amounts due for Rebate Liability.

Sixth, on or before the twenty-fifth (25") day of each month, to the payment of
Subordinate Debt then outstanding.
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Seventh, the County shall transfer any of the Net Monthly Revenue Account Balance
remaining in the Revenue Account to the Capital Improvement Fund pursuant to Section 10.5 of
the Indenture.

The Indenture requires that each month the County shall provide a written statement to the Trustee
describing the amounts (if any) applied from the Net Monthly Revenue Account Balance as summarized above. See
Section 10.2 of APPENDIX A — "FORM OF INDENTURE" hereto.

Rate Covenant; Alabama Law Limitation on Rate Increases

Rate Covenant. In the Indenture, the County has established a covenant respecting the
establishment of rates and charges for the sanitary sewer services supplied from the System in connection with
maturing installments of debt service on the Series 2024 Warrants and on any Additional Warrants issued under the
Indenture. Specifically, the County has agreed in the Indenture, to the extent permitted by Alabama law, to make
and maintain such rates and charges for the sanitary sewer services supplied from the System, and to make
collections from the users thereof, in such manner as shall produce amounts sufficient to produce Annual Net
Income during each Fiscal Year at least equal to 130% of the maximum amount of principal and interest scheduled
to mature on the Series 2024 Warrants, and on any Additional Warrants hereafter issued, in such Fiscal Year (the
"Rate Covenant Requirement"), and, further, from time to time make such increases and other changes in such rates
and charges as may be necessary to produce said amounts (the "Rate Covenant").

The Indenture further provides that if the Annual Net Income for any Fiscal Year fails to at least
equal the Rate Covenant Requirement, the County shall within thirty (30) days request an Independent Consultant
(as defined in the Indenture) to submit a written report and recommendations with respect to a revised schedule of
rates and charges for System services and other actions to increase Annual Net Income from the System to at least
equal to the Rate Covenant Requirement; which such report and recommendations shall be filed with the Trustee
and the County within ninety (90) days of the County's request to the Independent Consultant. Under the Indenture,
the County is required to adopt the Independent Consultant's recommended schedule of rates and charges not later
than thirty (30) days after the delivery of such report to the Trustee, and the County and shall follow the other
recommendations of the Independent Consultant to the extent feasible and lawful. If the County undertakes the
remedial action required by the foregoing, then any failure to achieve Annual Net Income equal to the Rate
Covenant Requirement in such Fiscal Year shall not constitute an Indenture Default (as defined in the Indenture) so
long as no other Indenture Default has occurred and is continuing.

Limitations of Alabama Law. Notwithstanding the covenants and agreements of the County in the
Indenture, including specifically but without limitation, the Rate Covenant, under Alabama law sewer rates
established by the County must be reasonable and nondiscriminatory and, if challenged, are subject to review by
Alabama courts in that regard. In establishing rates and charges from the System, the actions of the County are
presumed by the courts to be reasonable, but sewer rates and charges must not be arbitrary, discriminatory or
excessive. Consequently, any rates and charges established pursuant to the Rate Covenant could be challenged as
being arbitrary, discriminatory or excessive. See "RISK FACTORS — Rate Covenant and Limits on Future Rate
Increases" and "RISK FACTORS — Challenges to, or Revisions of, the Rate Structure" herein.

Other Covenants of the County

In addition to the Rate Covenant, the County has committed to various other covenants under the
Indenture, including without limitation those covenants set forth in Article 11 of the Indenture. See APPENDIX A —
"FORM OF INDENTURE" hereto. As set forth in the Indenture, although the County has covenanted and agreed not to
furnish free service from the System, it may establish or cause to be established a customer assistance program (the
"CAP"), which shall not be considered to be the provision of free service from the System for purposes of the
Indenture.

The County has not established terms or policies for the CAP, but anticipates doing so following
issuance of the Series 2024 Warrants.
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Events of Default and Remedies

Events of Default. Any of the following constitutes a default by the County under the Indenture
(each, an "Indenture Default"):

(a) The failure by the County to pay the principal of, the interest
on or the premium (if any) on any Warrant as and when the same become due as
provided therein and in the Indenture (whether such shall become due by
maturity or otherwise);

(b) The failure by the County to commence the repair or
replacement of any property forming a part of the System that may be damaged
or destroyed and that is necessary to the continued and efficient operation of the
System, within one hundred twenty (120) days after the occurrence of such
damage or destruction;

(c) The sale, lease or other disposition by the County of the
System or any integral part thereof in violation of any provisions of the
Indenture;

(d) The failure by the County to perform and observe any of the
agreements and covenants on its part contained in the Indenture (other than in
the manner described in (a), (b) and (c) above) which such failure continues for
a period of not less than sixty (60) days after written notice of such failure has
been given to the County by the Trustee or by the Holders of not less than 25%
in Outstanding Amount of the Warrants then outstanding and secured by the
Indenture, unless during such period or any extension thereof the County has
commenced and is diligently pursuing appropriate corrective action; or

(e) an Act of Bankruptcy by the County.

Remedies Upon an Indenture Default. Upon any Indenture Default, the Trustee shall have the
following rights and remedies:

(a) Acceleration. The Trustee may, by written notice to the
County, declare the Outstanding Amount of and the interest accrued on all the
Warrants forthwith due and payable, and such Outstanding Amount and interest
shall thereupon become and be immediately due and payable, anything in the
Indenture or in the Warrants to the contrary notwithstanding; provided, however,
that a Supplemental Indenture authorizing a series of Additional Warrants
secured in whole or in part by a Credit Facility may provide that the right of the
Trustee to accelerate the maturity of the Warrants of that series (or the portion
thereof secured by such Credit Facility) is subject to the consent of the Credit
Facility Obligor issuing such Credit Facility. If, however, the County cures that
Indenture Default and every other Indenture Default (except for those
installments of Outstanding Amount and interest declared due and payable that
would, absent such declaration, not be due and payable), with interest on all
overdue payments of Outstanding Amount and interest, and makes
reimbursement of all the reasonable expenses of the Trustee, then the Trustee
may (and, if requested in writing by the Holders of a majority in Outstanding
Amount of the then outstanding Warrants, shall), by written notice to the
County, waive such default and its consequences, but no such waiver shall affect
any subsequent default or right relative thereto.

(b) Suits at Law or in Equity. The Trustee is empowered (i) to sue
on the Warrants, (ii) by mandamus, suit or other proceeding, to enforce all
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agreements of the County herein contained, including the fixing of rates, the
collection and proper segregation of the revenues from the System and the
proper application thereof, (iii) by action or suit in equity, to require the County
to account as if it were the trustee of an express trust for the Holders of the
Warrants, and (iv) by action or suit in equity, to enjoin any action or things
which may be unlawful or a violation of the rights of the Holders of the
Warrants.

Control by Holders. The Holders of a majority in principal amount of the outstanding Warrants
shall have the right, during the continuance of an Indenture Default,

(a) to require the Trustee to proceed to enforce the Indenture,
either by judicial proceedings for the enforcement of the payment of the
Warrants or otherwise, and

(b) to direct the choice of remedies and the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred upon the Trustee under the Indenture,
including the power to direct or withhold directions with respect to any remedy
available under the Indenture as described above; provided that (i) such
direction shall not be in conflict with any rule of law or the Indenture, (ii) the
Trustee may take any other action deemed proper by the Trustee which is not
inconsistent with such direction, and (iii) the Trustee shall not determine that the
action so directed would be unjustly prejudicial to the Holders not taking part in
such direction.

No Sale or Mortgage on System. The Indenture does not give any authority to the Trustee or the
Holders of any of the Warrants to compel a sale of the System or any part thereof, and no foreclosure proceedings or
sale shall ever be had under the authority of the Indenture with respect to the System or any part thereof.

ADDITIONAL WARRANTS

In the Indenture, the County has reserved the right to issue from time to time after delivery of the
Series 2024 Warrants additional debt obligations secured by a pledge of the Trust Estate on parity of lien with the
Series 2024 Warrants ("Additional Warrants"). Additional Warrants may be issued under the Indenture if the
County shall have complied with delivery of the items described immediately below. Capitalized terms hereafter
used in this section entitled "ADDITIONAL WARRANTS" and not otherwise defined shall have the meaning given
to them in the Indenture. See APPENDIX A —"FORM OF INDENTURE" hereto.

Purpose of Additional Warrants

Subject to the conditions hereinafter described and so long as, to the actual knowledge of a
Responsible Officer of the Trustee there is not then the existence of an Indenture Default under the Indenture, the
County may issue Additional Warrants in order to:

(a) refund or retire all or any portion of any one or more series of
Warrants then outstanding under the Indenture;

(b) acquire, by construction or otherwise, Capital Improvements
(including the providing of funds with which to reimburse the County for costs
incurred by it in the construction or acquisition of Capital Improvements, or to
refund any securities of the County issued for such purposes); or

(c) provide for any other lawful expenditure of the System under
the laws of the State;
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provided, the County may not issue any Variable Rate Warrants if, after such issuance, the principal amount of such
Variable Rate Warrants is in excess of 10% of the principal amount of all Warrants outstanding after such issuance.

Conditions Precedent to Issuance of Additional Warrants

Prior to the issuance of any Additional Warrants the County must deliver to the Trustee the
following:

(a) A Supplemental Indenture, duly executed by the County and
containing the following: (i) a description of the Additional Warrants proposed
to be issued, including the date, the aggregate principal amount or maximum
aggregate principal amount, the series designation (if any), the interest rate or
rates, the maturity or maturities and the form of such Additional Warrants, and
any provisions for redemption thereof prior to their respective maturities; and
(i1) a statement of the purpose or purposes for which the Additional Warrants are
proposed to be issued;

(b) A certified copy of the proceedings taken by the Jefferson
County Commission authorizing the sale and issuance of the Additional
Warrants proposed to be issued and the execution and delivery of the
Supplemental Indenture providing therefor, which such proceedings shall recite
the following: (i) that at the time no Indenture Default exists under the
Indenture and that no Indenture Default is imminent; (ii) the series designation
(if any) of the Additional Warrants proposed to be issued; (iii) the person or
persons to whom such Additional Warrants shall be delivered; (iv) a statement
as to which (if any) of such Additional Warrants are to be issued by sale and
which (if any) are to be issued by exchange; (v) the sale price of those (if any) of
such Additional Warrants to be issued by sale and the terms upon which those
(if any) to be issued by exchange are to be issued; (vi) a list of all Additional
Warrants previously issued by the County under the Indenture and at the time
outstanding and of the Supplemental Indentures under which they were issued;
(vii) if any of such Additional Warrants are to be issued for the purpose of
refunding any Warrants theretofore issued under the Indenture or other securities
of the County, a brief description of such Warrants or other securities to be so
refunded; and (viii) if any of such Additional Warrants are to be issued for the
purpose of acquiring, by construction or otherwise, Capital Improvements, or to
reimburse the County for costs incurred by the County in the acquisition, by
construction or otherwise, of Capital Improvements, a brief description of such
Capital Improvements;

() The item or items required by any one of the following
paragraphs (i), (ii) or (iii):

(1) A certificate by an Independent Consultant certifying that
the Annual Net Income during the current Fiscal Year and projected
Annual Net Income for all future Fiscal Years through the final
maturity of the then-outstanding Warrants is not less than 130% of the
Annual Debt Service Requirements for each such future Fiscal Year
following the issuance of the then proposed Additional Warrants. For
the purpose of these calculations and with respect to each Fiscal Year
for which a calculation is made under the preceding sentence, (A)
Annual Net Income includes the schedule of rates then mandated by
Resolution for such Fiscal Years and, if a Fiscal Year occurs beyond
the designated term of the then approved schedule of rates, the
reasonably projected rate adjustments beyond the term of the then
mandated schedule of rates and (B) Annual Debt Service Requirements
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includes debt service through the final maturity of the Warrants,
inclusive of the Additional Warrants; or

(i1) A Resolution or Resolutions adopted after the
commencement of not more than two Fiscal Years next preceding the
issuance of the then proposed Additional Warrants, establishing a
revised schedule of rates for service furnished from the System,
accompanied by a certificate of an Independent Engineer or an
Independent Consultant stating that if the revised schedule or schedules
of rates set forth in the said Resolution or Resolutions had been in
effect throughout the period of twelve (12) consecutive calendar
months specified within said certificate (the "Applicable Twelve-
Month Period"), so long as the same occur within eighteen (18) months
immediately preceding the date the Additional Warrants are proposed
to be issued, the Annual Net Income during the Applicable Twelve-
Month Period would have been not less than 130% of the Maximum
Annual Debt Service Requirement immediately following the issuance
of the then proposed Additional Warrants; provided that each such
certificate by an Independent Engineer or an Independent Consultant
shall be accompanied by and shall recite that it is based, inter alia, upon
an examination by the said Independent Engineer or Independent
Consultant of a certificate by an Independent Auditor certifying the
amount of the Annual Net Income for such Applicable Twelve-Month
Period (as the case may be); or

(iii) If the Additional Warrants are being issued for the
purpose of refunding all or a portion of one or more series of Warrants,
a certificate from any Authorized County Representative certifying that
the Annual Debt Service Requirement for all Fiscal Years immediately
after issuance of such Additional Warrants (excluding debt service on
the Warrants then proposed to be refunded) will not be greater than the
Annual Debt Service Requirement for all Fiscal Years during which
Warrants are outstanding before giving effect to such issuance. The
final maturity of any Additional Warrants issued pursuant to this
paragraph (iii) may not exceed the final maturity of the Warrants
outstanding prior to such issuance;

(d) An opinion dated on the date of issuance of such Additional Warrants, signed by
Independent Counsel (which may be Bond Counsel) acceptable to the Trustee, approving the forms of all documents
required to be delivered to the Trustee and reciting that they comply with the applicable requirements of the
Indenture; and

(e) An opinion dated on the date of issuance of such Additional Warrants, signed by Bond
Counsel and approving the validity and legality of such Additional Warrants.

FEASIBILITY STUDY
General

The County has caused to be prepared a Municipal Advisor's Feasibility Study (the "Feasibility
Study") respecting certain matters affecting the financial feasibility of the Series 2024 Warrants. The Feasibility
Study was prepared by Galardi Rothstein Group (the "Feasibility Consultant") in collaboration with Hazen and
Sawyer, P.C., as consulting engineer to the County ("Hazen"), and relying on detailed information from the County's
Environmental Services Department. The Feasibility Study refers to the County's "Sewer Revenue Warrants, Series
2023" and the "2023 Sewer Warrants"; all such references are to the Series 2024 Warrants offered by this Official
Statement.
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The Feasibility Consultant, in reaching its conclusions in Section 9.0 of the Feasibility Study that
the County's projected operating expenses and capital expenditures are reasonable, is relying on information
produced by Hazen and the County (though, for the avoidance of doubt, the Feasibility Consultant is not relying on
projections provided by the County).

PROSPECTIVE INVESTORS ARE ENCOURAGED TO REVIEW THE FEASIBILITY
STUDY IN ITS ENTIRETY PRIOR TO MAKING AN INVESTMENT DECISION RESPECTING THE
SERIES 2024 WARRANTS. The Feasibility Study is attached as APPENDIX E — "FEASIBILITY STUDY" hereto.

Certain Projections, Forecasts and Assumptions; No Reliance on Forecasts

The Feasibility Study contains, among other things, forecasts and projections (the "Feasibility
Study Forecasts") respecting revenues, operating expenses and capital expenditure requirements of the System for
the fiscal years ending September 30, 2023, through and including September 30, 2032 (the "Feasibility Study
Forecasts Period"). The major findings and conclusions of the Feasibility Study are set forth in Section 9.0 thereof.

In making the Feasibility Study Forecasts, and in making the findings and conclusions contained
in the Feasibility Study, the Feasibility Consultant has assumed that rates and charges for service from the System
will increase at the rate of 3.49% per year for each year of the Feasibility Study Forecasts Period. See Section
8.10.1.1 of APPENDIX E — "FEASIBILITY STUDY" hereto. See also "Rate Structure" in APPENDIX C — "JEFFERSON
COUNTY SEWER SYSTEM" hereto. In addition, in projecting debt service on the Series 2024 Warrants, the Feasibility
Consultant has assumed an interest rate for the Series 2024 Warrants based on market conditions as of August 11,
2023, plus additional basis points yield increments over said market rates. See Section 8.10.3 of APPENDIX E —
"FEASIBILITY STUDY" hereto.

The Feasibility Study addresses the County's projected capital expenditure requirements only
through the term of the Feasibility Study Forecasts Period. Funds to finance capital expenditures for the System
during and following the Feasibility Study Forecasts Period, to the extent not covered by System Revenues, may
require additional borrowings by the County, increases in System rates beyond those contemplated in the 2023 Rate
Resolution or a combination of both. The County can provide no assurance with respect to such rate increases or
that it will be able to affect such additional borrowings. See "RISK FACTORS — Rate Covenant and Limits on
Future Rate Increases" and "RISK FACTORS — Challenges to, or Revision of, the Rate Structure" herein.

Historical Five-Year Annual Revenues, Expenses and Debt Service

The following table shows, for each of the fiscal years shown below, the total operating revenues
and operating expenses, and the degree by which such revenues in excess of such expenses covered debt service on
the 2013 Sewer Warrants maturing in that year. Prospective investors in the Series 2024 Warrants should note that
certain of the 2013 Sewer Warrants were issued as capital appreciation warrants or convertible capital appreciation
warrants (collectively, the "2013 Capital Appreciation Warrants"). SEE APPENDIX B — "OUTSTANDING 2013 SEWER
WARRANTS". The outstanding amount of the 2013 Capital Appreciation Warrants, consisting of accreted and
compounded interest amounts that had accrued as of the end of each fiscal year shown, is not included within the
row below entitled "Series 2013 Warrants Debt Service" or otherwise reflected in the row entitled "Coverage."

[remainder of page intentionally left blank]
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Although presented in this section entitled "FEASIBILITY STUDY," the following table is not
part of the Feasibility Study and is presented here only to show historical coverage. All dollar amounts shown below
are in thousands (except with respect to the line titled "2013 Capital Appreciation Warrants").

Fiscal Year Ended September 30,

2018 2019 2020 2021 2022

Revenues

Service Revenues $223,789 $229,929 $227.376 $222.674 $243,639

Intergovernmental® 109 109 110 111 --

Other Operating 694 753 628 13,652 15,599

Subtotal® $224,592 $230,791 $228,114 $236,437 $259,238
Expenses

Operating Expenses® $73,906 $81,301 $91,226 $91,243 $94,149
Revenues Over Expenses $150,686 $149,490 $136,888 $145,194 $165,089
Series 2013 Warrants Debt $85,292 $70,366 $70,366 $79,111 $80,909
Service®

Coverage 1.77x 2.12x 1.95x 1.84x 2.04x
2013 Capital Appreciation $821,756,812 $883,474,644 $949,861,750 $1,021,276,123 $1,098,088,422
Warrants®

M Taxes and Intergovernmental were reclassified in 2022 to Nonoperating Revenue and Miscellaneous Revenue, respectively.

@ Proceeds from the Sewer Tax are legally restricted, and were used, for payment of operating expenses and capital improvements to the System.
Even though use of such tax for System operating expenses reduces the amount of operating expenses otherwise required to be covered by
System revenues, Sewer Tax revenues are not reflected in this chart because the Sewer Tax is not legally permitted to be used or pledged for
payment of debt service.

© Excludes depreciation.

@ Debt service is shown for the year ending October 1.

© Reflects the amount of 2013 Capital Appreciation Warrants outstanding, consisting of accreted and compounded interest accreted, through
October 1 of each year. Such amounts were not due and payable during the fiscal year shown, but are due and payable after the fiscal year ended
September 30, 2022, as set forth in the 2013 Indenture.

Projected Coverage

Based upon the findings, conclusions and other information hereinabove described and as
described further therein, the Feasibility Study contains the following table (see Table 8-9 of APPENDIX E —
"FEASIBILITY STUDY" hereto), which presents the projected annual debt service coverage on the Series 2024
Warrants from estimated Annual Net Income for the Feasibility Study Forecasts Period (i.e., the fiscal years of the
County ending September 30, 2023, through and including September 30, 2032). For purposes of the following
table, the Feasibility Study has assumed certain increases in System rates and has assumed debt service with respect
to the Series 2024 Warrants as described immediately above and in more detail in the Feasibility Study. See Section
8.10 of APPENDIX E — "FEASIBILITY STUDY" hereto. All dollar amounts shown below are in millions.

[remainder of page intentionally left blank]
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FY 2023 FY2024 FY2025 FY2026 FY2027 FY2028 FY2029 FY2030 FY2031 FY2032

Total Service Revenue' $ 2494 $ 2566 $ 2639 $ 2714 $ 2807 $ 2900 $ 299.8 $ 3099 $ 3203 §$ 331.1
Other Operating Revenue 18.8 18.0 16.6 15.5 14.8 14.0 13.5 13.4 13.2 13.2
Total Operating Revenue? $ 2682 $ 2745 $ 2806 $ 287.0 $ 2955 § 3040 $ 3133 § 3233 $ 3335 § 3443
Operating Expenses 95.8 95.6 99.1 101.4 105.0 107.9 111.7 114.4 116.8 120.5
- Tax Revenue® (7.3) (7.5) (7.6) (7.8) (7.9) (8.1) (8.3) (8.4) (8.6) (8.8)
Total Operating Expense $ 85 $ 81 % 915 § 936 $ 971 $§ 998 $ 1034 $ 1059 §$ 1082 § 1117
Net Revenue Available for DS $ 179.7 $ 1864 $ 1891 $ 1934 $ 1984 $ 2042 $ 2099 $ 2173 $ 2253 $ 232.6
Total Debt Service* 84.2 136.1 139.4 142.7 146.1 149.6 153.1 156.8 160.5 164.3
Projected Debt Service Coverage5 213 1.36 1.35 1.35 1.35 1.36 1.37 1.38 1.40 1.41

1 - All numbers in millions of dollars; slight calculation discrepancies may exist due to rounding

2 - Tax Revenue and Intergovernmental Revenue are excluded from pledged revenues

3 - Tax Revenue may not be included as pledged revenues to establish debt service coverage but may be shown as an offset to System operating expenses
4 - Debt service coverage presented in bond year dollars, reflects the impact of refunding the Series 2013 Sewer Warrants

5 - Debt service coverage metrics rounded down to the second significant digit

JEFFERSON COUNTY SEWER SYSTEM

Certain information concerning the System and elements of the County related thereto is attached
as APPENDIX C — "JEFFERSON COUNTY SEWER SYSTEM" hereto.

THE COUNTY, ITS GOVERNMENT AND ITS FINANCIAL SYSTEM

Certain information concerning the County is attached as APPENDIX D — "THE COUNTY;
GOVERNMENT; FINANCIAL SYSTEM" hereto.

JEFFERSON COUNTY BANKRUPTCY

General

As has been widely published, on November 9, 2011, the County filed a Chapter 9 bankruptcy
petition in the United States Bankruptcy Court for the Northern District of Alabama (the "Bankruptcy Court"),
thereby commencing case number 11-05736 (the "Bankruptcy Case"). During the Bankruptcy Case, the County
proposed the Chapter 9 Plan of Adjustment for Jefferson County, Alabama (Dated November 6, 2013) (the "Plan of
Adjustment"), in which the County, among other things, made certain modifications to, and eliminated certain
events of default under, the indentures and related instruments regarding various warrants of the County. On
November 22, 2013, the Plan of Adjustment was confirmed by order of the Bankruptcy Court (the "2013
Confirmation Order"). In the 2013 Confirmation Order, the Bankruptcy Court validated the 2013 Sewer Warrants
and the resolution adopted by the County in connection with the 2013 Sewer Warrants which established a revised
structure for fees and charges for use of the System (the "2013 Rate Resolution") and determined that the approved
rate structure established under the 2013 Rate Resolution was valid and was reasonable, nondiscriminatory and
legally binding. On December 3, 2013, the County proceeded to consummate substantially all the transactions
contemplated by the Plan of Adjustment, and all other conditions to the effectiveness of the Plan of Adjustment were
either satisfied or waived.

Inapplicability of 2013 Confirmation Order; No Validation of Series 2024 Warrants or 2023 Rate Resolution
Prospective investors in the Series 2024 Warrants should assume that the 2013 Confirmation

Order, including the validation of County warrants and obligations issued under the 2013 Indenture and the
validation of the 2013 Rate Resolution, will not benefit or apply to the Series 2024 Warrants or the holders thereof
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or to the 2023 Rate Resolution. This means that though the 2013 Confirmation Order helped discourage challenges
to the 2013 Rate Resolution and the 2013 Sewer Warrants, the 2023 Rate Resolution and the Series 2024 Warrants
will not have these protections and will be subject to review and challenge under Alabama law. See "RISK
FACTORS — Rate Covenant and Limits on Future Rate Increases" and "RISK FACTORS — Challenges to, or
Revision of, the Rate Structure" herein.

There has not been, and there will not be, a validation of the Series 2024 Warrants, the 2023 Rate
Resolution, the Indenture or any of the other documents or instruments executed and delivered in connection with
any of the foregoing.

FUTURE BANKRUPTCY CONSIDERATIONS

Under certain conditions, Title 11 of the United States Code, 11 U.S.C. 101 et seq. (the
"Bankruptcy Code"), permits a municipality to file a petition for relief in federal bankruptcy court to adjust debts
under Chapter 9 of the Bankruptcy Code. For purposes of Chapter 9, the County is considered a "municipality" and
is permitted to file a petition for relief under Chapter 9. Debt adjustment may include restructuring, reduction or
other impairment of debt, subject to various conditions and limitations set forth in the Bankruptcy Code. Section
101 of the Bankruptcy Code defines "municipality” to mean a political subdivision, public agency or instrumentality
of a State. To be eligible to file a Chapter 9 bankruptcy petition under Section 109 of the Bankruptcy Code, a
municipality must be "specifically authorized, in its capacity as a municipality or by name, to be a debtor under
[Chapter 9], or by a governmental officer or organization empowered by State law to authorize such entity to be a
debtor under [Chapter 9]." Section 109 of the Bankruptcy Code imposes additional requirements for a municipality
to be eligible to file bankruptcy. Without limitation, the municipality must (a) be insolvent (either unable to pay
debts as they come due or generally not paying debts as they come due); (b) desire to effect a debt adjustment plan;
and (c) meet certain requirements regarding negotiations with creditors (or certain exceptions to such requirements).
Alabama law authorizes counties (including the County), cities and certain public authorities to file petitions under
the Bankruptcy Code. The other conditions to eligibility are fact-specific to the time of filing the petition.

Section 922(d) of Chapter 9 of the Bankruptcy Code provides that a bankruptcy petition does not
operate as a stay of "application of pledged special revenues" to the payment of indebtedness secured by such
revenues in a manner consistent with other provisions of the Bankruptcy Code. Without limitation, Section 928 of
the Bankruptcy Code provides that special revenues acquired by the debtor after commencement of a Chapter 9 case
remain subject to any lien resulting from any security agreement entered into by the debtor before commencement of
the case, but further provides that any such lien on special revenues (other than municipal betterment assessments)
derived from a project or system shall be subject to "the necessary operating expenses of such project or system." It
is not clear whether the pledge of Annual Net Income made by the County for the benefit of the Series 2024
Warrants would constitute "special revenues" as that term is defined in Section 902(2) of the Bankruptcy Code.
Moreover, the phrase "application of pledged special revenues" has given rise to arguments that the provisions of
Section 922(d) apply only to funds in possession and control of the debtholders, or their trustee. Therefore, it is
uncertain whether or not the filing of a Chapter 9 petition would affect application of Annual Net Income for the
payment of principal and interest on the Series 2024 Warrants. Similarly, it is uncertain whether Section 928 of the
Bankruptcy Code would control the claims of holders of the Series 2024 Warrants with respect to Annual Net
Income.

The approving legal opinion of Bond Counsel will contain the customary reservation that the
rights of the holders of the Series 2024 Warrants and the enforceability thereof may be limited by bankruptcy,
insolvency, reorganization, moratorium and other similar laws affecting creditors' rights and the exercise of judicial
discretion in appropriate cases. See the proposed form of approving legal opinion of bond counsel to the County
respecting the Series 2024 Warrants set forth in APPENDIX F — "FORM OF APPROVAL OPINION OF BOND COUNSEL TO
THE COUNTY" hereto.
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RISK FACTORS

Introduction

In making a decision whether to purchase the Series 2024 Warrants, potential investors should
consider certain risks and investment considerations which could affect the ability of the County to pay debt service
on the Series 2024 Warrants in a timely manner and which could affect the marketability of or the market price for
the Series 2024 Warrants. These risks and investment considerations are discussed throughout this Official
Statement. Certain of these risks and investment considerations are set forth in this section for convenience, but this
discussion is not intended to be a comprehensive or exhaustive compilation of all possible risks and investment
considerations nor a substitute for an independent evaluation of the information presented in this Official Statement.
Each prospective investor of Series 2024 Warrants should read this Official Statement in its entirety, including the
appendices hereto, and should consult such prospective investor's own investment and/or legal advisor for a more
complete explanation of the matters that should be considered when evaluating an investment such as the Series
2024 Warrants. Each prospective investor should carefully examine his, her or its own financial condition in order to
make a judgment as to his, her or its ability to bear the risk of an investment in the Series 2024 Warrants.

Limited Source of Payment

The Series 2024 Warrants are limited obligations of the County payable solely from the Trust
Estate. The Series 2024 Warrants do not constitute or give rise to a personal or pecuniary liability or a charge against
the general credit of the County, and the Series 2024 Warrants do not constitute a debt or liability of the County for
which there is a right to compel the exercise of any taxing power the County may have. Further, neither the State of
Alabama nor any political subdivision thereof, other than the County (and, as to the County, subject to the
limitations described herein), is liable in any way for payment of the Series 2024 Warrants. Accordingly, payment of
the Series 2024 Warrants is dependent upon the financial performance of the System. See "THE INDENTURE;
SECURITY FOR PAYMENT OF THE SERIES 2024 WARRANTS AND RELATED INFORMATION" herein.

Inapplicability of Confirmation Order; No Validation of Series 2024 Warrants or 2023 Rate Resolution

As stated above, in the 2013 Confirmation Order, the 2013 Rate Resolution and the rate covenant
contained in the 2013 Indenture were validated and deemed reasonable by the Bankruptcy Court. Upon issuance of
the Series 2024 Warrants, the 2013 Indenture shall be terminated and of no further force or effect. Investors in the
Series 2024 Warrants should assume that such judicial validation does not and will not apply to debt issued under or
secured by the Indenture, which includes Series 2024 Warrants, or to the 2023 Rate Resolution.

There has not been, and there will not be, a validation of the Series 2024 Warrants, the 2023 Rate
Resolution, the Indenture or any of the other documents or instruments executed and delivered in connection with
any of the foregoing. See "JEFFERSON COUNTY BANKRUPTCY - Inapplicability of Confirmation Order; No
Validation of Series 2024 Warrants or 2023 Rate Resolution" herein.

General Economic and Political Risks

The financial performance of the System will be affected by, and will be subject to, general
economic and political events and conditions that will change in the future to an extent and with effects that cannot
be determined at this time. These general economic and political events and conditions include, among other things,
population, demographic and employment changes and trends; periods of inflation or deflation; variable patterns of
national and regional economic growth, whether cyclical or structural in nature; disruptions in credit and financial
markets; political gridlock concerning, among other matters, national tax and spending policies; political
developments in the County, the municipalities within the jurisdiction of the County and the State; budget and debt
limit controversies, both nationally, at the State level and locally; and unusually large numbers of business failures
and business and consumer bankruptcies and policy responses, or lack thereof, to the foregoing.
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Climate Change

Changes in rainfall — including increased overall rainfall as well as increased intensity of rain
events — have been attributed to overall climate change. Historically, the County experienced roughly 54 inches of
rainfall annually. During four (4) of the last five (5) years, however, annual rainfall has exceeded the said average
by between 7 to 19 inches. Additionally, the intensity of rain during major storms has increased in recent years
based on general observations of the County (although the County has not conducted an analysis to confirm this
belief).

The amount and intensity of rainfall increases the overall wear and use of portions of a sanitary
sewer system such as the System. Rain volume also impacts the overall system infrastructure needs, including
increased size of pipes, offline storage facilities and similar infrastructure, resulting in increased demand for capital
improvements and capacity. If the trends in increased rainfall experienced during the past five (5) years continue or
increase, the County will likely be required to undergo substantial capital improvements to the System not presently
included in its ten (10) year capital improvement plan.

Historically, billed water consumption increases during warmer months from outdoor watering
and other factors. Increased rainfall, particularly during spring and summer months, could reduce billed water
consumption and reduce revenues.

No Foreclosable Lien on the System

The Series 2024 Warrants are not secured by a lien on the physical assets comprising the System.
Accordingly, no physical assets of the County may be foreclosed on to produce amounts to pay the Series 2024
Warrants in the event revenues from the System held pursuant to the Indenture are insufficient to pay timely debt
service on the Series 2024 Warrants.

Enforceability of Remedies

The remedies available under the Indenture upon the occurrence of a default or an event of default
under the Indenture or are in many respects dependent upon judicial actions, which are often subject to substantial
discretion and delay. Additionally, under Alabama constitutional and statutory law and judicial decisions
concerning remedies, certain of these remedies may be limited, or may not be readily available or enforceable. The
enforceability of remedies or rights with respect to the Series 2024 Warrants also is limited by state and federal
bankruptcy, reorganization, insolvency, sovereign immunity, moratorium and other similar laws affecting creditors'
rights or remedies currently in effect and may be limited by such laws hereafter enacted. See "FUTURE
BANKRUPTCY CONSIDERATIONS" above.

Future Bankruptcy

In 2011, the County declared bankruptcy under Chapter 9 of the Bankruptcy Code. There can be
no assurance that the County will not file another bankruptcy petition under Chapter 9 in the future. The County
does not possess "home rule." This means the County cannot impose or raise taxes without authorization from the
Alabama Legislature. The County, therefore, remains reliant upon the Alabama Legislature for authorization to
impose new taxing powers if existing tax revenues are not sufficient to timely cover the County's expenses and
obligations. Poor performance from enterprise operations of the County, such as the System, could result in the
County filing another Chapter 9 case. In addition, County financial issues outside the operations of the Sewer
System could also result in the County filing another Chapter 9 case. See "FUTURE BANKRUPTCY
CONSIDERATIONS" above.

Reliance on Assumptions, Forecasts and Projections
In preparing the Feasibility Study, the Feasibility Consultant has relied upon certain assumptions
and projections regarding future System Revenues, operating expenses, capital expenditures and debt service on the

Series 2024 Warrants, some of which are those of the County or its consulting engineer, Hazen and Sawyer, P.C.
See "FEASIBILITY STUDY" herein. The Feasibility Consultant has also made certain other assumptions,
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including assumptions regarding usage of the System's services, weather patterns and the response customers of the
System will have to continued rate increases necessary to timely pay debt service on the Series 2024 Warrants.
Projected operating and financial performance of the System may not be indicative of future performance; actual
results will differ from those included in the Feasibility Study, and such differences may be material. The County
cannot give any assurance that the events assumed will materialize or that actual results will match those projected,
and any such differences may be material. In addition, the future policies, operations and financing decisions of the
County may not be the same as those assumed in the Feasibility Study. No representation is made or intended, nor
should any representation be inferred, with respect to the likely existence of any particular future set of facts or
circumstances, and prospective purchasers of the Series 2024 Warrants are cautioned not to place undue reliance
upon the Feasibility Study or the revenue forecasts or other projections contained therein. In particular, it should be
noted that the nature and extent of the impact of increases in rates charged for service from the System are not
currently determinable. If actual results are less favorable than the results projected or if the assumptions used in
preparing such projections prove to be incorrect, the County's ability to make timely payment in respect of the Series
2024 Warrants may be materially and adversely affected.

Sewer Tax Proceeds

There can be no assurance that ad valorem taxes collected by the County, including the portion
thereof earmarked for the System (i.e., the Sewer Tax Proceeds), will remain at current levels since the current level
of ad valorem tax collection is dependent on many factors, including taxpayer appeals from increased property
assessments. Although Sewer Tax Proceeds are not pledged to secure the Series 2024 Warrants and the County does
not make any covenant to maintain Sewer Tax Proceeds, they are used to pay Operating Expenses, so any significant
reduction in Sewer Tax Proceeds could materially reduce the amount of Annual Net Income available to pay debt
service on the Series 2024 Warrants and/or to make capital expenditures and, thus, could have a material adverse
impact on the financial position of the System. It is also possible that Alabama law could be amended to repeal the
Sewer Tax. In order to amend Alabama statutory law, a bill must be introduced and passed by a majority of
members who are present and voting in each of the Alabama House of Representatives and the Alabama Senate.
The bill is then submitted to the Governor of the State, and the same may be approved by signature of the Governor
or by failure of the Governor to return the unsigned bill back to the house in which the bill originated within six (6)
days (Sundays excepted) after it was presented to the Governor. If the Governor disapproves the bill, the Governor
may veto it, in which event the Governor must return the bill to the house in which it originated, and if the same bill
is thereafter approved by a majority of the members elected to both houses it becomes law notwithstanding the
Governor's veto.

Rate Covenant and Limits on Future Rate Increases

Notwithstanding the Rate Covenant, under Alabama law, sewer rates established by the County
must be reasonable and nondiscriminatory and are subject to review by courts in that regard. In establishing rates,
the actions of the County are presumed by the courts to be reasonable, but sewer rates must not be arbitrary,
discriminatory or excessive. Thus, there is a possibility that, if challenged, any rates and charges established
pursuant to the Rate Covenant could be challenged as being arbitrary, discriminatory or excessive.

Prior to the County's filing of the Bankruptcy Case proceedings in November 2011, the County
had been requested by holders of its then-outstanding sewer revenue warrants (i.e., the sewer revenue warrants
adjusted under the Bankruptcy Case and ultimately refinanced by the 2013 Sewer Warrants) to raise rates from the
System pursuant to the rate covenant then in effect, which at the time would have resulted in an approximately
427% rate increase. The County did not raise rates for services from the System, and took the position that
implementing the said rate covenant would not be permitted due to the foregoing provisions of Alabama law.

Challenges to, or Revision of, the Rate Structure

On October 12, 2023, the County adopted the 2023 Rate Resolution, which established the rate
structure for fees and charges for use of the System, effective October 1, 2024 (provided that delivery of the Series
2024 Warrants has occurred on or before September 1, 2024), and which endeavors to mirror annual rate increases
consistent with the 2013 Rate Resolution. See APPENDIX I — "2023 RATE RESOLUTION" hereto and APPENDIX C —
"JEFFERSON COUNTY SEWER SYSTEM — Rate Structure". Included with the 2023 Rate Resolution is the current rate
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structure, also adopted on October 12, 2023, which has attached to it the sewer use and charge ordinance of the
County, first adopted in 2012 and subsequently amended and restated in 2013, containing (among other things) the
manner for calculating user charges for services from the System and which is updated annually by the
Environmental Services Department to reflect then-current rates for service from the System. The 2023 Rate
Resolution, and the rate structure established thereby, are not covered or otherwise protected by the 2013
Confirmation Order, including, without limitation, the Bankruptcy Court's validation of, and determinations
regarding, the 2013 Rate Resolution pursuant to the 2013 Confirmation Order. See "JEFFERSON COUNTY
BANKRUPTCY - Inapplicability of Confirmation Order; No Validation of Series 2024 Warrants or 2023 Rate
Resolution" herein.

As described in the Feasibility Study, the County's rates for service from the System are among
the highest in the United States among major metropolitan communities. See Section 8.6 of APPENDIX E —
"FEASIBILITY STUDY" hereto. As stated in the Feasibility Study, the County has imposed rate increases on services
from the System, consistent with the 2013 Rate Resolution and the 2013 Confirmation Order, resulting in a
cumulative rate increase of 76.4% over the ten-year period from fiscal year ending September 30, 2013, to fiscal
year ending September 30, 2022. See Section 5.4 of APPENDIX E — "FEASIBILITY STUDY" hereto. Since the
institution of the Bankruptcy Case to the present time, concern has been expressed within the Jefferson County
community and at the level of the County Commission regarding the County's sewer system rates and their impact
on the System's customers, particularly with regard to low-income customers of the System. Such factors and
concerns have presented, and likely will continue to present, challenges and pressures on the County Commission
regarding continued annual System rate increases, including the annual 3.49% increases assumed in the Feasibility
Study over the Feasibility Study Forecasts Period. See "FEASIBILITY STUDY" herein. Moreover, the 2013
Confirmation Order helped discourage challenges to the 2013 Rate Resolution, and even though the 2023 Rate
Resolution endeavors to mirror annual rate increases consistent with the 2013 Rate Resolution, the 2013
Confirmation Order will cease to offer such protections following issuance of the Series 2024 Warrants and upon the
effectiveness of the 2023 Rate Resolution.

In light of challenges and opposition to previous rate increases, concern regarding the level of
current System rates and charges and the inapplicability of the 2013 Confirmation Order to the 2023 Rate
Resolution, it is possible that, prior to payment in full of the County's obligations with respect to the Series 2024
Warrants, the County Commission could raise rates less than the annual 3.49% increase assumed by the Feasibility
Study, reduce rates, amend the 2023 Rate Resolution to revise the timing and amount of rate increases, or forego
annual rate increases altogether. It is also possible that the 2023 Rate Resolution and the rates established thereby
could be legally challenged. A successful legal challenge to the System's rate structure or the inability of the County
to implement annual rate increases as assumed in the Feasibility Study could have a material adverse financial
impact on the System and the County's ability to timely pay the Series 2024 Warrants and/or the County's ability
make the capital expenditure improvements described in the Feasibility Study during the Feasibility Study Forecasts
Period.

Rates Charged by Other Billing Partners

As discussed in more particular detail herein, the System has two billing partners in addition to its
own billing operation, consisting of The Water Works Board of the City of Birmingham ("BWWB") and the City of
Bessemer ("Bessemer"), which together provide billing services to approximately 90% (by volume) of the System's
customers. See "Billing, Collection and Rate Making Authority" in APPENDIX C — "JEFFERSON COUNTY SEWER
SYSTEM" hereto. The rates charged by BWWB and Bessemer impact affordability and the ability of customers to
pay for use of the System. Increased water rates charged by BWWB and by Bessemer could impact the ability of
customers of the System to afford rate increases charged by the County for System service.

Operating Risks
As with any sewer system of its size and complexity, operation of the System could be affected by
many factors, the nature and extent of which are not currently determinable, including the breakdown or failure of

equipment or processes, inability to achieve expected levels of efficiency, failure to operate at design specifications,
failure by third parties to perform their obligations under agreements with the County (whether or not excused by
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force majeure), costs of supplies or services not under contract, changes in law or regulatory protocols, delays in
receipt of or failure to obtain or maintain necessary permits or similar events.

Collections Risks

General. As stated elsewhere herein, the County directly bills a very small amount of its
customers, with the remaining customers being billed either by BWWB, which remits sewer collections to the
County weekly, or by Bessemer, which remits sewer collections to the County monthly. The normal practice of
these billing partners is to apply customer payments first to the water portion of the bill, then to utility taxes and
finally to the sewer portion of the bill. Payments on delinquent accounts are applied in the same order of priority.
The result of this billing arrangement is that the County must wait longer than a normal utility to receive payment
for services provided. While manageable under normal conditions, this billing arrangement could cause material
financial hardship for the System during periods when System customers are experiencing extreme economic and
financial distress or during a prolonged dispute between the County and a billing partner. See "Billing, Collection
and Rate Making Authority" in APPENDIX C — "JEFFERSON COUNTY SEWER SYSTEM" hereto.

Charges for sewer service are based largely on a percentage of the customer's water usage. As
such, the County has no system in place to directly bill the majority of its customers outside of the current
arrangements with BWWB and Bessemer. See "Billing, Collection and Rate Making Authority" in APPENDIX C —
"JEFFERSON COUNTY SEWER SYSTEM" hereto. See also Section 6.3.5 of the Feasibility Study in APPENDIX E —
"FEASIBILITY STUDY" hereto.

No Existing System for the County to Directly Bill and Collect from System Users. As more
particularly described in this Official Statement, the County relies upon BWWB to bill and collect for the vast
majority of System users and charges. This arrangement was most recently memorialized in a contract between
BWWB and the County dated April 12, 2023 (the "2023 Collection Agreement"). See "Billing, Collection and Rate
Making Authority" in APPENDIX C — "JEFFERSON COUNTY SEWER SYSTEM" hereto for more information about the
2023 Collection Agreement and the County's reliance on BWWB for charges and collections from System
customers.

The County does not have a system in place for direct billing and collections of users of the
System presently receiving water service from BWWB. Nor does the County have funds budgeted at the present
time for development of an independent billing and collection system. Due to the substantial time and resources
necessary to create and implement a billing and collection system or to transition to a third-party billing and
collection system, there likely would be a substantial lag in customer bills and collections, along with associated
reductions in System revenues, during the initial years following expiration of the 2023 Collection Agreement.
Also, due to the size and scope of the System, it is possible that issues inherent in any new system of billings and
collections could arise that further impede and materially and negatively impact the amount and timing of System
revenues.

Reliance on BWWB for Customer Data Necessary for Billing; Additional Legal Authority For
Production of Customer Data. Even if the County used a third-party contractor and/or implemented internal billing
and collection systems, the County would be reliant upon BWWB for customer data and water usage information for
System charges and collections. While current Alabama law requires BWWB to report, upon request of the County,
information regarding water consumption at specific parcels within the County, the law does not require the
provision of details and information necessary for the County to establish an independent billing and collection
system. For example, current Alabama law does not directly address the provision of customer names, addresses,
social security numbers and similar customer information. Nor does Alabama law directly address the provision of
such information in a manner that could be efficiently utilized by the County in an ongoing billing and collection
system (e.g., provision of data in electronic format).

County Cannot Terminate Sewer Service for Delinquent Customers. The County relies on the
arrangements with BWWB and Bessemer to provide an effective mechanism to collect System bills because, in the
case of BWWB, BWWB assumes the liability for collections and, in the case of Bessemer, Bessemer itself shuts off
water service for delinquent water and sewer bills after some point of delinquency. But if the arrangements with
BWWB or Bessemer were to be terminated, the County does not itself have an equally effective collection
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mechanism. The County lacks a mechanism to terminate sewer System service to its customers. Therefore, the
County's primary recourse for delinquent or unpaid System bills is to rely on uncertain water shut-offs by BWWB or
having liens imposed on the property of System users, which is a lengthy and inefficient mechanism to collect
delinquent or unpaid System bills. This, too, could have a material adverse impact upon the amount and timing of
System revenues.

Future Governmental Actions

Federal, state and local statutory and regulatory requirements (including requirements to obtain
permits or other governmental approvals) applicable to the operation of the System are subject to change, and no
assurance can be given that the County will be able to comply with such changes. The timing and impact of such
future legislative or regulatory action cannot be predicted with certainty, and the impact of such action on the
financial position of the System currently cannot be determined. Delay in obtaining or failure to obtain and maintain
in full force and effect any required permits or other governmental approvals may result in additional costs or
reduced revenues, including fines, a moratorium on sewer extensions and/or connections and, in extreme
circumstances, the complete shutdown of the System or a substantial portion thereof. Such a change in legal
requirements could occur because (i) existing laws or regulations are revised or reinterpreted; (ii) new laws or
regulations are adopted or become applicable to the System; or (iii) a combination thereof. Further, there can be no
assurance that the technology and equipment selected by the County to comply with such revised or reinterpreted or
new laws will be implemented in a timely fashion or will meet such changed requirements upon implementation.
Consequently, any future revision or reinterpretation of existing laws or regulations or adoption of new laws or
regulations could materially increase the cost of operating the System, which could have a negative and material
impact on the County's ability to make timely payment of debt service on the Series 2024 Warrants.

In September 2022, the United States Environmental Protection Agency (the "EPA") released a
proposed rule designating certain polyfluoroalkyl substances ("PFAS") as hazardous substances under the
Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA"). This rule is current
planned to be finalized in February 2024. The County has not assessed its influent, effluent or biosolids against any
potential PFAS limits nor have any wastewater effluent or biosolids concentration limits been proposed by the
Alabama Department of Environmental Management or the EPA. The County's current wastewater processes are not
designed to remove PFAS and related compounds and are not assumed to be effective. Additionally, PFAS
designation under CERCLA may have cleanup, land restriction or monitoring implications for previously land
applied biosolids. Given the highly speculative nature of potential PFAS limits for wastewater dischargers, no
provision to meet limits has been included in the County's current capital improvement program or otherwise
contemplated in the Feasibility Study. The County is not able to predict if or when any final rule regarding PFAS
may be implemented. Any final rule regarding PFAS limits could materially increase the cost of operating the
System and could have a negative and material impact on the County's ability to make timely payment of debt
service on the Series 2024 Warrants. See Section 4.4.3 of APPENDIX E — "FEASIBILITY STUDY" hereto.

Any future revision or reinterpretation of existing laws or regulations or adoption of new laws or
regulations could also impose significant additional capital costs on the System.

Additional Capital Improvements

In order to maintain the operations of the System over the term of the Series 2024 Warrants, the
County will have to pay the costs of capital improvements to the System. As detailed in the Feasibility Study, as part
of its capital improvement program for the System for the fiscal years ending September 30, 2023, through
September 30, 2032, the County anticipates spending approximately $1,033,000,000 (in nominal dollars) for capital
improvements to the System. The Feasibility Study does not address the period after September 30, 2032. Based on
the assumptions set forth in the Feasibility Study attached as APPENDIX E hereto, the County expects to pay for these
capital projects primarily with existing capital reserves and from ongoing System revenues, and the County does not
anticipate the issuance of any additional debt to finance these capital projects. See "RISK FACTORS — Rate
Covenant and Limits on Future Rate Increases" above. See also Section 7.0 of the Feasibility Study attached as
APPENDIX E hereto.
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See, also, "Climate Change" above for a discussion of potential capital improvements that may be
required as a result of increased rain volume and intensity within with County.

Technology and Other Service Providers

It is possible that other public and private sewer service providers ("Other Service Providers") may
operate treatment and disposal systems in close proximity to the System's existing service area. Indeed, there are
several Other Service Providers currently operating within the County, including Phoenix Water Resources,
Southwest Water Company, the Town of Lake View, the City of Hoover, Enviro Services (Liberty Park) and several
other privately owned and managed treatment works.

The potential exists for these or additional Other Service Providers, whether new or existing, to
capture potential growth areas within or near the System's service area, thus limiting the System's ability to add
users and associated additional future revenues. In the recent past, some municipalities in the County, the Jefferson
County Health Department, and the Alabama Department of Environmental Management have permitted operation
of facilities owned by these service providers, despite objections by the County, and it is unknown whether that
trend will continue. The County cannot predict the effect Other Service Providers may have on the financial health
of the System. Moreover, Alabama law permits the County to require owners of property to connect to the System
other than (i) owners of property served by another sewer system as of the date the System has operational lines
adjacent to such property, (ii) property served by a septic tank as of the time of the prospective connection date, or
(iii) any building served by the System is located on property of such owner at a distance greater than 200 feet from
the collector line of the System. On November 6, 2012, the County adopted an administrative ordinance prohibiting
any person, firm or entity owning or occupying any home, mobile home, commercial building or industry currently
connected to the System from disconnecting from the System for the purposes of connection to an alternate waste
treatment system.

Exacerbating this risk is the possibility that advances in technology, including alternate methods
for the treatment or disposition of sewage and increases in efficiency of appliances over the long-term scheduled
maturity of the Series 2024 Warrants, could result in decreased demand or usage of, and/or charges from, the
System. It is also possible that technological advances or the result of further directives by the EPA to upgrade
System technology could increase competition by other competing public or private sewage disposal systems. The
result of such technological advances could be to reduce revenues of the System, and such reduction could
materially and adversely impact the financial operations of the System and the ability of the County to pay debt
service on the Series 2024 Warrants in a timely manner.

Ratings

There is no assurance that the ratings assigned to the Series 2024 Warrants at the time of issuance
(see "RATINGS" herein) will not be lowered or withdrawn at any time, the effect of which could adversely affect
the market price for and marketability of the Series 2024 Warrants.

Tax-Exempt Status of Series 2024 Warrants

It is expected that the Series 2024 Warrants will qualify as tax-exempt obligations for federal
income tax purposes as of the date of issuance. See "TAX STATUS" herein. Bond counsel is delivering its opinion
with respect to certain aspects of the tax status of the Series 2024 Warrants, the form of which is attached to this
Official Statement as APPENDIX F — "FORM OF APPROVAL OPINION OF BOND COUNSEL TO THE COUNTY" and should
be read in its entirety for a complete understanding of the scope of the opinion and the conclusions expressed. A
legal opinion is only the expression of professional judgment and does not constitute a guaranty with respect to the
matters covered. In addition, the opinion of bond counsel speaks only as of its date, and bond counsel does not
undertake to advise bondholders about subsequent developments.

The tax status of the Series 2024 Warrants could be affected by post-issuance events. Various
requirements of the Internal Revenue Code of 1986 (the "Internal Revenue Code") must be observed or satisfied
after the issuance of the Series 2024 Warrants in order for such interest to remain excludable from gross income of
the holders thereof. These requirements include restrictions on use of the proceeds of the Series 2024 Warrants, use
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of the facilities financed by the Series 2024 Warrants, investment of proceeds of the Series 2024 Warrants, and the
rebate of so-called excess arbitrage earnings. Compliance with these requirements is the responsibility of the
County. Failure to comply could result in the inclusion of interest on the Series 2024 Warrants in gross income
retroactive to the date of issuance of the Series 2024 Warrants.

The Internal Revenue Service conducts an audit program to examine compliance with the
requirements applicable to tax-exempt obligations. If the Series 2024 Warrants become the subject of an audit,
under current IRS procedures, the County would be treated as the taxpayer in the initial stages of an audit, and the
owners of the Series 2024 Warrants would have limited rights to participate in the audit process. The initiation of an
audit with respect to the Series 2024 Warrants could adversely affect the market value and liquidity of the Series
2024 Warrants, even though no final determination about the tax-exempt status would have been made. If an audit
were to result in a final determination that the Series 2024 Warrants do not qualify as tax-exempt obligations, such a
determination could be retroactive in effect to the date of issuance of the Series 2024 Warrants.

In addition to post-issuance compliance, a change in law after the date of issuance of the Series
2024 Warrants could affect the tax-exempt status of the Series 2024 Warrants or the economic benefit of investing
in the Series 2024 Warrants. For example, Congress could eliminate the exemption for interest on the Series 2024
Warrants, or it could reduce or eliminate the federal income tax, or it could adopt a so-called "flat tax." See "RISK
FACTORS - Future Legislation Could Affect Tax-Exempt Obligations" below.

The Indenture does not provide for mandatory redemption of the Series 2024 Warrants or payment
of any additional interest or penalty if a determination is made that the Series 2024 Warrants do not comply with the
existing requirements of the Internal Revenue Code or if a subsequent change in law adversely affects the tax-
exempt status of the Series 2024 Warrants or the economic benefit of investing in the Series 2024 Warrants.

Future Legislation Could Affect Tax-Exempt Obligations

From time to time the federal government considers proposals to reduce federal budget deficits
and the amount of federal debt, including proposals that would eliminate or reduce indirect expenditures made
through various deductions and exemptions currently allowed by the income tax laws.

The exemption for interest on tax-exempt obligations is one of the indirect expenditures that could
be affected by a deficit reduction initiative. Some deficit-reduction proposals would completely eliminate the
exemption for interest on all tax-exempt obligations. Other proposals would place an aggregate cap on the total
amount of exemptions and deductions that may be claimed by a taxpayer, or a cap on the exemption for interest on
all tax-exempt obligations. Changes in the rate of the federal income tax, including so-called "flat tax" proposals,
could also reduce the value of the exemption.

Changes affecting the exemption for interest on tax-exempt bonds, if enacted, could apply to tax-
exempt obligations already outstanding, including the Series 2024 Warrants offered pursuant to this Official
Statement, as well as obligations issued after the effective date of such legislation. It is not possible to predict
whether Congress will adopt legislation affecting the exemption for tax-exempt bonds, what the provisions of such
legislation may be, whether any such legislation will be retroactive in effect, or what effect any such legislation may
have on investors in the Series 2024 Warrants. Investors should consult their own tax advisers about the prospects
and possible results of future legislation that could affect the exemption for interest on tax-exempt obligations.

LITIGATION

There is no litigation pending or, to the knowledge of the County, threatened, attacking or
questioning the validity of the Series 2024 Warrants or the issuance and sale thereof, and there is no litigation
pending or, to the knowledge of the County, threatened, relating to the organization or boundaries of the County or
the incumbency of any of its officers or officials. Simultaneously with the delivery of the Series 2024 Warrants, the
County will deliver a certificate to the effect that no such litigation is pending or, to the knowledge of the County,
threatened.
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The County is a defendant in various lawsuits, and there are various other claims pending or
threatened against the County with respect to which lawsuits may be filed, including several under Section 1983 of
Title 42 of the United States Code. The County does not, on account of availability, costs and coverages offered,
carry any general or professional liability insurance except as an additional insured party for construction and
professional services contracts. Except as stated below, the maximum probable liability of the County with respect
to all the lawsuits and claims that are pending or threatened against the County, taken together, will not have a
material adverse effect on the financial condition of the County.

Court decisions have substantially eroded the immunity from tort liability formerly enjoyed by
local governmental units in Alabama. However, Chapter 93 of Title 11 of the Alabama Code now prescribes certain
maximum limits on the liability of local governmental units (such as the County) for bodily injury, sickness, disease
or death sustained by a person and for injury or destruction of tangible property. These limits are presently
$100,000 in the case of bodily injury or death of one person in any single occurrence, $300,000 in aggregate where
more than two persons have claims or judgments on account of bodily injury or death arising out of any single
occurrence, and $100,000 in the case of property damage arising out of a single occurrence. Applicable decisions of
the Supreme Court of Alabama have upheld the constitutionality of Chapter 93 (although indicating that there is no
statutory "aggregate limit" with respect to property damage arising out of a single occurrence comparable to that
specified for personal injury or death claims) and have limited the applicability of Chapter 93 to causes of action
arising after its effective date, May 23, 1977. While the matter may not be free from doubt, it should be assumed
that the liability limitations of Chapter 93 are not applicable to causes of action under Section 1983 of Title 42 of the
United States Code.

For a description of material litigation of the County, see APPENDIX C — "THE COUNTY;
GOVERNMENT; FINANCIAL SYSTEM — Material Litigation — Diesel Fuel Tax Refund Claims" hereto.

TAX STATUS

Under existing law, the tax status of the Series 2024 Warrants will include the following
characteristics:

Federal Tax-Exempt Status. Interest on the Series 2024 Warrants will be excluded from gross
income for federal income tax purposes if the County complies with all requirements of the Internal Revenue Code
that must be satisfied subsequent to the issuance of the Series 2024 Warrants in order that interest thereon be and
remain excluded from gross income. Failure to comply with such requirements could cause the interest on the
Series 2024 Warrants to be included in gross income, retroactive to the date of issuance of the Series 2024 Warrants.
The County has covenanted to comply with all such requirements.

Federal Tax Preference Treatment. Interest on the Series 2024 Warrants will not be an item of tax
preference for purposes of the federal alternative minimum tax imposed on individuals and corporations; however,
as a result of amendments to the Internal Revenue Code enacted pursuant to the Inflation Reduction Act of 2022,
interest on the Series 2024 Warrants may be taken into account for purposes of the alternative minimum tax imposed
by Section 55(b)(2) of the Internal Revenue Code on "applicable corporations," as defined in Section 59(k) of the
Internal Revenue Code.

State Tax-Exempt Status. Interest on the Series 2024 Warrants will be exempt from State of
Alabama income taxation.

Certain Collateral Federal Tax Consequences. Prospective purchasers of the Series 2024
Warrants should be aware that the ownership of the Series 2024 Warrants may result in collateral federal income tax
consequences to certain taxpayers, including, without limitation, financial institutions, property and casualty and life
insurance companies, individual recipients of Social Security or railroad retirement benefits, certain S corporations
with "excessive net passive income," foreign corporations subject to a branch profits tax, other foreign persons and
organizations, life insurance companies, and taxpayers deemed to have incurred or continued indebtedness to
purchase or carry the Series 2024 Warrants. Prospective purchasers of the Series 2024 Warrants should consult their
tax advisors as to whether the collateral tax consequences described in this paragraph or other tax consequences may
be applicable to their financial situation.
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Original Issue Discount. The original issue discount in the selling price of a Series 2024 Warrant,
to the extent properly allocable to each owner of such Series 2024 Warrant, is excluded from gross income for
federal income tax purposes with respect to such owner. The original issue discount is the excess of the stated
redemption price at maturity of such Series 2024 Warrant over the initial offering price to the public, excluding
underwriters and other intermediaries, at which price a substantial amount of the Series 2024 Warrants of such
maturity were sold.

Under Section 1288 of the Internal Revenue Code, original issue discount on tax-exempt
obligations accrues on a compound basis. The amount of original issue discount that accrues to an owner of a tax-
exempt obligation during any accrual period generally equals (i) the issue price of such obligation plus the amount
of original issue discount accrued in all prior accrual periods, multiplied by (ii) the yield to maturity of such
obligation (determined on the basis of compounding at the close of each accrual period and properly adjusted for the
length of the accrual period), minus (iii) any interest payable on such obligation during such accrual period. The
amount of original issue discount so accrued in a particular accrual period will be considered to be received ratably
on each day of the accrual period, will be excluded from gross income for federal income tax purposes, and will
increase the owner's tax basis in such obligation. Purchasers of any Series 2024 Warrant at an original issue
discount should consult their tax advisers regarding the determination and treatment of original issue discount for
federal income tax purposes, and with respect to state and local tax consequences of owning a Series 2024 Warrant.

Premium. An amount equal to the excess of the purchase price of a tax-exempt obligation over its
stated redemption price at maturity constitutes premium on such obligation. A purchaser of a tax-exempt obligation
must amortize any premium over such obligation's term using constant yield principles, based on the obligation's
yield to maturity. As premium is amortized, the purchaser's basis in such obligation and the amount of tax-exempt
interest received will be reduced by the amount of amortizable premium properly allocable to such purchaser. This
will result in an increase in the gain (or decrease in the loss) to be recognized for federal income tax purposes on
sale or disposition of such obligation prior to its maturity. Even though the purchaser's basis is reduced, no federal
income tax deduction is allowed. Purchasers of any Series 2024 Warrant at a premium, whether at the time of initial
issuance or subsequent thereto, should consult with their own tax advisors with respect to the determination and
treatment of premium for federal income tax purposes, and with respect to state and local tax consequences of
owning a Series 2024 Warrant.

Information Reporting and Backup. In addition to other types of income, information reporting
requirements apply to interest on tax-exempt obligations, including the Series 2024 Warrants. In general, such
requirements are satisfied if the recipient of payments of interest provides the payor with a completed IRS Form W-
9, "Request for Taxpayer Identification Number and Certification," or if such recipient is one of a limited class of
persons exempt from information reporting. Foreign persons and organizations and other non-U.S holders may be
asked or required to provide an appropriate completed IRS Form W-8 in lieu of Form W-9 in order to establish their
U.S. tax status. A recipient not otherwise exempt from information reporting who fails to satisfy the information
reporting requirements will be subject to "backup withholding," which means that the payor is required to deduct
and withhold a tax from each interest payment received, calculated in the manner set forth in the Internal Revenue
Code. For the foregoing purpose, a "payor" generally refers to the person or entity from whom a recipient receives
its payments of interest or who collects such payments on behalf of the recipient, such as a broker-dealer or bank.

If a prospective purchaser considering buying a Series 2024 Warrant through a brokerage account
has executed a Form W-9 (or Form W-8 where appropriate) in connection with the establishment of such account, as
generally can be expected, no backup withholding should occur, unless such prospective purchaser is for another
reason, subject to backup withholding. Whether or not a prospective purchaser is subject to backup withholding
does not affect the exclusion of interest on the Series 2024 Warrants from gross income for federal income tax
purposes. Any amounts withheld pursuant to backup withholding would be allowed as a refund or a credit against
the owner's Federal income tax once the required information is furnished to the Internal Revenue Service.
Prospective purchasers of the Series 2024 Warrants should consult their tax advisors as to whether backup
withholding may be applicable to their financial situation.

The foregoing discussion does not address the effects of any applicable federal income, state, local
or foreign tax laws other than those specifically discussed above. Prospective purchasers are urged to consult their
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own tax adviser concerning the federal income tax consequences of owning and disposing of the Series 2024
Warrants, as well as any consequences under the laws of any state, local or foreign taxing jurisdiction.

See "RISK FACTORS — Tax-Exempt Status of the Series 2024 Warrants" and "RISK FACTORS
— Future Legislation Could Affect Tax-Exempt Obligations" herein for a discussion of certain risk factors relating to
investment in the Series 2024 Warrants.

CONTINUING DISCLOSURE
General

Upon issuance of the Series 2024 Warrants, the County will enter into a Disclosure Dissemination
Agent Agreement (the "Continuing Disclosure Agreement") with Digital Assurance Certification, L.L.C. ("DAC"),
pursuant to which the County is covenanting for the benefit of the beneficial owners of the Series 2024 Warrants to
provide, on an annual and quarterly basis, certain financial information and operating data relating to the County,
and to provide notices of certain enumerated events, through the Electronic Municipal Market Access ("EMMA")
system established by the Municipal Securities Rulemaking Board (the "MSRB") (or such other system as may be
subsequently authorized by the MSRB). The form of Continuing Disclosure Agreement is attached as APPENDIX G
— "FORM OF CONTINUING DISCLOSURE AGREEMENT" hereto. A failure by the County to comply with the Continuing
Disclosure Agreement must be reported in accordance with the Rule 15¢2-12 (the "Rule") promulgated by the
Securities and Exchange Commission of the United States of America and must be considered by any broker, dealer
or municipal securities dealer before recommending the purchase or sale of the Series 2024 Warrants in the
secondary market. Consequently, such a failure may adversely affect the transferability and liquidity of the Series
2024 Warrants and their market price.

Prior Compliance

The County failed to timely report entering into a funding agreement (the "2022 Cooper Green
Funding Agreement") to provide for security and payment of a series of bonds issued by the Cooper Green Mercy
Health Services Authority, An Affiliate of UAB Health System. The County failed to provide timely notice of its
entry into the 2022 Cooper Green Funding Agreement as required by a continuing disclosure undertaking entered by
the County.

RATINGS

Standard and Poor's Ratings Services ("S&P"), Fitch Ratings ("Fitch") and Moody's Investors
Service, Inc. ("Moody's"), have assigned ratings of "BBB+" (positive outlook), "BBB" (stable outlook) and "Baal"
(stable outlook), respectively, to the Series 2024 Warrants. In its report, Fitch conditioned its rating upon the
provision of certain documentation and evidence related to the defeasance of the 2013 Sewer Warrants. Such credit
ratings reflect only the view of such credit rating agencies, and an explanation of the significance of such credit
ratings may be obtained only from the credit rating agencies furnishing the same. There is no assurance that such
credit ratings will remain in effect for any given period of time or may not be lowered or withdrawn entirely if, in
the judgment of the credit rating agency in question, circumstances should warrant such action. Any such
downward revision or withdrawal of any credit rating assigned to any of the Series 2024 Warrants may have an
adverse effect on the market price of such Series 2024 Warrants or any other Series 2024 Warrants. Neither the
County nor the Underwriters are undertaking any responsibility after the issuance of the Series 2024 Warrants to
assure maintenance of the ratings or to oppose any such revision or withdrawal.

The County applied for and received an indicative rating from Kroll Bond Rating Agency, Inc.
("Kroll"), but the County elected not to proceed with the assignment of the Kroll rating.
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APPROVAL OF LEGAL PROCEEDINGS

Legal matters incident to the authorization and issuance of the Series 2024 Warrants by the
County are subject to the approval of Balch & Bingham LLP, Birmingham, Alabama, Bond Counsel to the County,
whose approving opinions will be in substantially the forms attached as APPENDIX F — "FORM OF APPROVAL OPINION
OF BOND COUNSEL TO THE COUNTY" hereto.

CERTAIN RELATIONSHIPS

Balch & Bingham LLP ("Balch & Bingham") is serving as Bond Counsel to the County in
connection with the Series 2024 Warrants, and from time to time is engaged by various members of the underwriting
syndicate to serve as their counsel for transactions and matters unrelated to the Series 2024 Warrants. Balch &
Bingham currently serves as underwriter's counsel to Stifel, Nicolaus & Company, Incorporated on transactions
unrelated to the Series 2024 Warrants.

Bradley Arant Boult Cummings LLP ("Bradley Arant") is serving as Disclosure Counsel to the
County in connection with the Series 2024 Warrants, and from time to time is engaged by various members of the
underwriting syndicate to serve as their counsel for transactions and matters unrelated to the Series 2024 Warrants.
Bradley Arant currently serves as underwriter's counsel to Stifel, Nicolaus & Company, Incorporated and to
Raymond James & Associates, Inc. on transactions unrelated to the Series 2024 Warrants.

FINANCIAL STATEMENTS

Audited Financial Statements

The audited financial statements of the County as of and for the fiscal year ended September 30,
2022, attached as APPENDIX H — "AUDITED FINANCIAL STATEMENTS OF THE COUNTY FOR THE FISCAL YEAR ENDED
SEPTEMBER 30, 2022" hereto, have been audited by Mauldin & Jenkins, CPAs and Advisors ("Mauldin & Jenkins"),
as set forth in their report dated March 31, 2023.

Before the County's audited financial statements for the fiscal year ended September 30, 2021, and
since at least 2013, the County's financial statements were audited by Warren Averett, LLC, Independent
Accountants. This change occurred as a result of a County general request for proposals respecting auditing services
for the County. As a result of that process, the County determined to engage Mauldin & Jenkins to audit the
financial statements of the County commencing with the fiscal year ended September 30, 2021.

Certain Classifications and Reclassifications

General. Certain information for the Sanitary Operation Fund and Business-type Activities in the
audited financial statements of the County for the fiscal year ended September 30, 2021 (the "FY 2021 Financial
Statements") contained classifications not present in previous fiscal years. The following explains this
classification, as well as related reclassifications respecting audited financial information for the System.

Classifications in FY 2021 Financial Statements. Under the category of "Current Assets" in the
FY 2021 Financial Statements, the County separated restricted cash from restricted investments in showing
restricted assets, resulting in the presentation of $78,577,630 of restricted cash and $392,795,006 of restricted
investments. The County then classified, within the "Net Position" category, the $78,577,630 of restricted cash as
being a restricted operating reserve. See "Certain Financial Information Concerning the System — Summary of
Balance Sheet" and "Certain Financial Information Concerning the System — Summary of Cash Flows" in APPENDIX
C—"JEFFERSON COUNTY SEWER SYSTEM" hereto.

The $78,577,630, however, is not restricted just for System operating expenses. Per the 2013
Indenture, this $78,577,630 is restricted for capital improvements to the System and to retire sewer revenue
warrants. The 2013 Indenture does permit use of such funds for payment of System operating expenses or sewer
warrant debt service, but only when funds sufficient for such purposes are not available within the operating reserve
fund and debt service fund, respectively, of the 2013 Indenture.
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Classification in FY 2022 Financial Statements. In order to more accurately reflect amounts
restricted for System capital improvements and payment of debt service on sewer revenue warrants, the audited
financial statements for the fiscal year ended September 30, 2022, shown attached as APPENDIX H hereto, the
County changed the line-item caption from "restricted for operating reserve" to "restricted for capital improvements
and debt service."

Unaudited Financial Statements Respecting the System

The unaudited financial statements for the System for the fiscal year ended September 30, 2023,
shall be attached as APPENDIX J to this Official Statement as and when available.

UNDERWRITING

The Series 2024 Warrants are being purchased from the County by Citigroup Global Markets Inc.
("Citigroup" or the "Representative"), on its behalf and as representative of the other underwriters identified on the
cover page of this Official Statement (collectively with the Representative, the "Underwriters"), at and for a price of
M| ] (which price reflects a par amount of $[ ], less an underwriting discount of
M| ], [plus/less] [net] original issue [premium/discount] of $[ ]). The Series 2024 Warrants
may be sold and offered to certain dealers (including dealers depositing such bonds into investment trusts) at prices
lower than such public offering prices, and such public offering prices may be changed from time to time by the
Underwriters.

Citigroup has entered into a retail distribution agreement with Fidelity Capital Markets, a division
of National Financial Services LLC (together with its affiliates, "Fidelity"). Under this distribution Agreement,
Citigroup may distribute municipal securities to retail investors at the original issue price through Fidelity. As part
of this arrangement, Citigroup will compensate Fidelity for its selling efforts with respect to the Series 2024
Warrants.

BofA Securities, Inc., one of the Underwriters of the Series 2024 Warrants, has entered into a
distribution agreement with its affiliate Merrill Lynch, Pierce, Fenner & Smith Incorporated ("MLPF&S"). As part
of this arrangement, BofA Securities, Inc. may distribute securities to MLPF&S, which may in turn distribute such
securities to investors through the financial advisor network of MLPF&S. As part of this arrangement, BofA
Securities, Inc. may compensate MLPF&S as a dealer for their selling efforts with respect to the Series 2024
Warrants.

Morgan Stanley & Co. LLC, one of the Underwriters of the Series 2024 Warrants, has entered into
a retail distribution arrangement with its affiliate Morgan Stanley Smith Barney LLC. As part of the distribution
arrangement, Morgan Stanley & Co. LLC may distribute municipal securities to retail investors through the financial
advisor network of Morgan Stanley Smith Barney LLC. As part of this arrangement, Morgan Stanley & Co. LLC
may compensate Morgan Stanley Smith Barney LLC for its selling efforts with respect to the Series 2024 Warrants.

Piper Sandler & Co., one of the Underwriters of the Series 2024 Warrants, has entered into a
distribution agreement (the "Piper Distribution Agreement") with Charles Schwab & Co., Inc. ("CS&Co.") for the
retail distribution of certain securities offerings at the original issue prices. Pursuant to the Piper Distribution
Agreement, CS&Co. will purchase Series 2024 Warrants from Piper Sandler & Co. at the original issue price less a
negotiated portion of the selling concession applicable to any Series 2024 Warrants that CS&Co. sells.

The Underwriters have provided the following statement for inclusion in this Official Statement.
Certain of the Underwriters and their respective affiliates are full service financial institutions engaged in various
activities, which may include sales and trading, commercial and investment banking, advisory, investment
management, investment research, principal investment, hedging, market making, brokerage and other financial and
non-financial activities and services. In the ordinary course of business, certain of the Underwriters and their
respective affiliates may actively trade in debt and, if applicable, equity securities (or related derivative securities)
and provide financial instruments (which may include bank loans, credit support or interest rate swaps) and may
engage in transactions for their own accounts involving securities and instruments made the subject of offerings of
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the County. The Underwriters and their respective affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or express independent research views in respect of
such assets, securities or instruments and may at any time hold, or recommend to clients that they should acquire,
long and/or short positions in such assets, securities and instruments.

FINANCIAL ADVISOR

Each of Public Resources Advisory Group, Inc. of New York, New York ("PRAG"), and
Terminus Municipal Advisors LLC, Atlanta, Georgia ("Terminus"), has served as financial advisor to the County in
connection with the issuance of the Series 2024 Warrants. PRAG and Terminus have not independently verified the
information contained in this Official Statement and do not assume responsibility for the accuracy, completeness or
fairness of such information.

MISCELLANEOUS

This Official Statement has been authorized and approved by the County. The summaries and
descriptions of provisions of the Indenture and all references to other materials not purporting to be quoted in full
are qualified in their entirety by reference to the complete provisions of the documents and other materials
summarized or described.

So far as any statements made in this Official Statement involve matters of opinion, forecasts or
estimates, whether or not expressly stated, they are set forth as such and not as representations of fact.

The Appendices are integral parts of this Official Statement and must be read together with all
other parts of this Official Statement.

JEFFERSON COUNTY, ALABAMA

By /s/ James A. "Jimmie" Stephens
Jefferson County Commission President

Dated: [ 1, 2024
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TRUST INDENTURE

THIS TRUST INDENTURE dated January _, 2024 is entered into by JEFFERSON
COUNTY, ALABAMA, a political subdivision of the State of Alabama (the “County”), and
REGIONS BANK, an Alabama state banking corporation with its principal corporate trust office
located in Birmingham, Alabama, as trustee (the “Trustee”).

RECITALS

The County has duly authorized the issuance of its $ aggregate principal
amount of Sewer Revenue Warrants, Series 2024 (the “Series 2024 Warrants™) pursuant to this
Indenture.

The County owns and operates a sanitary sewer system (the “System”) that currently serves
customers in Jefferson County, Alabama and small portions of two adjacent counties. Certain
sewer revenue warrants of the County are currently outstanding under that certain Trust Indenture
dated as of December 1, 2013, as supplemented and amended (the “2013 Indenture”), between the
County and Wells Fargo Bank, National Association, in its capacity as trustee (the “2013 Indenture
Trustee”). The six series of warrants outstanding as of the date hereof under the 2013 Indenture
are as follows: (1) Senior Lien Sewer Revenue Current Interest Warrants, Series 2013 A, (2)
Senior Lien Sewer Revenue Capital Appreciation Warrants, Series 2013 B, (3) Senior Lien Sewer
Revenue Convertible Capital Appreciation Warrants, Series 2013-C, (4) Subordinate Lien Sewer
Revenue Current Interest Warrants, Series 2013 D, (5) Subordinate Lien Sewer Revenue Capital
Appreciation Warrants, Series 2013 E, and (6) Subordinate Lien Sewer Revenue Convertible
Capital Appreciation Warrants, Series 2013 F (collectively, the “Series 2013 Warrants”).

The Series 2024 Warrants are being issued for the purpose of (i) refunding, on a current
basis, the County’s outstanding 2013 Sewer Warrants and (ii) paying a portion of the costs of
issuing the Series 2024 Warrants.

The Series 2024 Warrants are limited obligations of the County payable solely out of the
Trust Estate established under this Indenture, which includes the Annual Net Income described
herein.

All things have been done which are necessary to make the Series 2024 Warrants, when
executed by the County and authenticated and delivered by the Trustee hereunder, the valid
obligations of the County, and to constitute this Indenture a valid trust indenture for the security
of the Warrants issued hereunder, in accordance with the terms of this Indenture.

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

It is hereby covenanted and declared that all the Series 2024 Warrants are to be
authenticated and delivered and the property subject to this Indenture is to be held and applied by
the Trustee, subject to the covenants, conditions and trusts hereinafter set forth, and the County
does hereby covenant and agree to and with the Trustee, for the equal and proportionate benefit of
all Warrants, under the terms and conditions and relative priorities set forth herein, as follows:



ARTICLE 1
DEFINITIONS AND USE OF PHRASES

Section 1.1  Definitions. The following words and phrases and others evidently
intended as the equivalent thereof shall, in the absence of clear implication herein otherwise, be
given the following respective interpretations herein:

“Act” means Act No. 716 adopted at the 1900-01 Session of the Alabama Legislature,
pursuant to which the County is authorized to levy an ad valorem tax for the benefit of the System.

“Act of Bankruptcy” means the filing of a petition in bankruptcy (or the other
commencement of a bankruptcy or similar proceeding) by the County after the effective date of
this Indenture under any applicable bankruptcy, insolvency, reorganization, or similar law, now or
hereafter in effect.

“Additional Warrants” means those authorized to be issued under the Indenture in Article
VIII hereof.

“Annual Debt Service Requirement” means, as of any date of determination with respect
to a Fiscal Year, the amount of principal and interest maturing with respect to the then outstanding
Warrants in such Fiscal Year (for purposes of this definition of Annual Debt Service Requirement,
any principal and interest due on October 1 of any year shall be deemed to be due and payable in
the Fiscal Year ending on the immediately preceding September 30) less any amount payable or
to be payable by the United States of America to the County or the Trustee during such Fiscal Year
as an interest subsidy or rebate with respect to interest on any outstanding Warrants or any
Additional Warrants to be issued (but only to the extent that such subsidy or rebate has not been
offset or terminated and there is no inquiry, pending or threatened, pursuant to which the United
States of America, or any agency thereof, has challenged the right of the County or the Trustee to
receive such subsidy or rebate including, without limitation, to the reduction of any such subsidy
through federal budgetary sequestration); provided, however,

(a) that the principal amount of any Warrants subject to a Mandatory
Redemption Requirement during such Fiscal Year shall, for purposes of this definition, be
considered as maturing in the Fiscal Year during which such redemption is required and
not in the Fiscal Year in which their stated maturity occurs;

(b) that for purposes of the definition, Warrants that are deemed paid under the
provisions of Section 16.1 hereof shall not be deemed to be outstanding;

(c) that, except as hereinafter provided in this subparagraph, the rate of interest
on Variable Rate Warrants outstanding at the time of such calculation or proposed to be
i1ssued shall be the maximum rate of interest under such Variable Rate Warrants;

(d) that the principal of Balloon Warrants shall be deemed to mature in annual
installments over a period equal to the greater of (i) twenty years or (ii) the number of years
(rounded to the next lowest number in the case of a part of a year) between the date with
respect to which such calculation is made and the date of maturity of such Balloon
Warrants, so as to result, in either case, in approximately equal payments of principal and



interest (and if such Balloon Warrants are Variable Rate Warrants, the interest rate
applicable thereto shall be calculated as provided in clause (c) of this definition); and

(e) that any on-going fees related to Variable Rate Warrants (such as fees for a
Credit Facility, fees for liquidity providers, remarketing agent's fees and the like) shall be
included as interest on such Variable Rate Warrants; and

6y} that principal and interest coming due on October 1 of any Fiscal Year will
be deemed to be payable in the prior Fiscal Year.

“Annual Net Income” means (a) the total System Revenues (i) when such term is used in
reference to a Fiscal Year, during such Fiscal Year (including, without limitation, interest earned
on investments of funds referable to the System if the deposit of such interest in the Revenue
Account is not inconsistent with contractual or legal restrictions applicable to the County) less the
total of the Operating Expenses during such Fiscal Year (less the amount of Sewer Tax Proceeds
applied to the payment of Operating Expenses during such Fiscal Year or, for purposes of Section
8.2(c), projected to be applied to Operating Expenses during such Fiscal Year by the applicable
Independent Consultant), or (ii) when such term is used in reference to an Applicable Twelve-
Month Period, for any Applicable Twelve-Month Period (including, without limitation, interest
earned on investments of funds referable to the System if the deposit of such interest in the
Revenue Account is not inconsistent with contractual or legal restrictions applicable to the County)
less the total of the Operating Expenses (including Operating Expenses to the extent in excess of
Sewer Tax Proceeds) during such Applicable Twelve-Month Period and (b) when used in the
definition and meaning of “Trust Estate,” all right, title and interest of the County in and to the
revenues from the operation of the System remaining after payment of all Operating Expenses.

“Applicable Twelve-Month Period” has the meaning given such term is Section 8.2(c).

“Authorized County Representative” means the President of the Commission, the
County Manager, the Chief Financial Officer of the County, or any other officer or agent of the
County authorized by resolution of the Commission to act as “Authorized County Representative”
under this Indenture.

“Authorized Denominations” means the principal sum of $5,000 or any integral multiple
thereof.

“Balloon Warrants” means Warrants of a series, twenty-five percent (25%) or more of
the original principal of which matures during any one Fiscal Year, if such maturing principal
amount is not required to be amortized below such percentage by (a) a Mandatory Redemption
Requirement prior to such Fiscal Year, or (b) deposits into the Warrant Fund which are required
to be applied to the payment of such principal. Tender Option Warrants shall not be treated as
Balloon Warrants solely by virtue of the option on the part of the Holders thereof to have such
Warrants purchased prior to their respective maturities.

“Bond Counsel” means Independent Counsel (or firm thereof) whose opinions respecting
the legality or validity of securities issued by or on behalf of states or political subdivisions thereof
are nationally recognized.



“Bond Insurance Policy” means a policy of municipal bond insurance with respect to the
payment of principal and interest on any series of Warrants.

“Book-Entry System” means the electronic system maintained by DTC for the ownership,
transfer, exchange and payment of debt obligations.

“Budgeted System Costs” means all reasonable and necessary direct or indirect expenses
of operating and maintaining the System projected to be payable from System Revenues for a
Fiscal Year other than (i) Debt Service required to be paid in such Fiscal Year, (ii) all amounts
payable on Subordinate Debt or Unsecured Obligations, (iii) Capital Improvements, (iv)
depreciation, (v) amortization, (vi) other non-cash expenses, and (vii) customer security deposits.

“Business Day” means any day other than a Saturday, a Sunday, a day on which the offices
of the Trustee are closed or a day on which the wire transfer system of the Federal Reserve System
is not operational.

“Callable Warrants” means those of the Warrants which under the terms thereof may be
redeemed prior to their respective maturities.

“Capital Improvements” means improvements, extensions, additions and equipment, as
the case may be, to or for the System that are properly chargeable to fixed capital account by
generally accepted accounting practice and includes real estate (and easements and other interests
therein) on, under or over which any such improvements, extensions, additions or equipment are,
or are proposed to be, located.

“Capital Improvement Fund” means the fund referred to in Section 10.5 hereof.

“County” means the party of the first part hereto and, subject to the provisions of Section
11.8 hereof, includes its successors and assigns and any corporation resulting from or surviving
any consolidation or merger to which it or its successors may be a party.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder by the United States Treasury Department.

“Commission” means the Jefferson County Commission, the governing body of the
County.

“Credit Facility” means a Letter of Credit or Bond Insurance Policy guaranteeing or
providing for (a) the payment of all or any portion of the principal of or the interest on any
Warrants, (b) the payment of all or any portion of the Redemption Price of any Warrants or (c) the
purchase price of any Warrants or a portion thereof.

“Credit Facility Fees” means the initial, annual, semi-annual or quarterly fees and
expenses charged to the County by a Credit Facility Obligor for issuing and maintaining in effect
a Credit Facility; provided, however, that the term “Credit Facility Fees” shall not include any fees
or expenses paid out of the proceeds from the issuance of any of the Warrants.

“Credit Facility Obligor” means the issuer of a Credit Facility.



“Credit Rating Agency” means (a) Moody's, (b) S&P, (c¢) Fitch and (d) any successor to
any of the foregoing by merger, consolidation or otherwise.

“Debt Service” means the principal, redemption premium (if any), and interest, whether
accrued or accreted, payable on any Warrants.

“Debt Service Fund” means the fund created in Section 10.3 hereof.
“DTC” means the Depository Trust Company and its successors and assigns.
“Eligible Investments” means:

(a) Federal Securities;

(b) obligations of the State, or obligations of any county or municipal
corporation of the State, provided such obligations are rated by a Credit Rating Agency in
the any one of the three highest rating categories (without regard to variations within a

category);

(c) Direct obligations of (including obligations issued or held in book-entry
form on the books of) the Department of the Treasury of the United States;

(d) Obligations of any of the following federal agencies, which obligations
represent the full faith and credit of the United States:

(1) Farmers Home Administration,

(2) General Services Administration,

3) U. S. Maritime Administration,

(4) Small Business Administration,

(5) Government National Mortgage Association (GNMA),

(6)  U.S. Department of Housing and Urban Development (HUD), or
(7) Federal Housing Administration (FHA);

(e) U. S. dollar denominated deposit accounts and certificates of deposit with
banks or savings associations which are qualified public depositories under Chapter 14A
of Title 41 of the Code of Alabama 1975;

) Pre-refunded public obligations, defined as follows: Any bonds or other
obligations of any state of the United States or of any agency, instrumentality or local
governmental unit of any such state (i) which are not callable at the option of the obligor
prior to maturity or as to which irrevocable notice has been given by the obligor to call on
the date specified in the notice, and (ii) which are fully secured as to principal and interest
and redemption premium, if any, by a fund consisting only of cash or obligations described



in subdivision (b) above, which fund may be applied only to the payment of such principal
of and interest and redemption premium, if any, on such bonds or other obligations on the
maturity date or dates thereof or the specified redemption date or dates pursuant to such
irrevocable instructions, as appropriate, and (iii) which fund is sufficient, as verified by an
Independent Certified Public Accountant, to pay principal of and interest and redemption
premium, if any, on the bonds or other obligations described in this paragraph on the
maturity date or dates thereof or on the redemption date or dates specified in the irrevocable
instructions referred to in subclause (i) of this paragraph, as appropriate, and (iv) which are
rated, based on the escrow, in the highest rating category of S&P and Moody's, or any
successors thereto;

(2) Interests, however evidenced, in any common trust fund or other collective
investment fund maintained by any national or state chartered bank, trust company or
savings association having trust powers (including the Trustee or an affiliate of the
Trustee), or securities of or other interests in any open-end or closed-end management type
investment company or investment trust registered under the Investment Company Act of
1940, as from time to time amended, so long as all of the following requirements are met
at the time of purchase and during the term of investment: (i) At least 65% of the portfolio
of such common trust fund, collective investment fund or investment company or
investment trust must consist of investments authorized in subdivisions (b), (c), (d), or (¢)
above, and (ii) the remainder of the portfolio (if any, but not more than 35%) may consist
only of the following investments: (y) obligations issued or guaranteed by the following
agencies (stripped securities are only permitted if such security is created by the agency
itself): Federal National Mortgage Association (FNMA), Federal Home Loan Mortgage
Corporation (FHLMC), including FNMA, and FHLMC participation certificates, Federal
Land Banks, Central Bank for Cooperatives, Federal Intermediate Credit Banks, Student
Loan Marketing Association, and Federal Home Loan Banks, or (z) repurchase agreements
fully collateralized by obligations, securities or investments otherwise authorized under
subclauses (i) and (ii) of this paragraph (g), so long as the common trust fund, collective
investment fund, investment company or investment trust takes possession and delivery of
the collateral for any repurchase agreement either directly or through an authorized
custodian. The fact that any financial institution making such investment on behalf of the
County, or any affiliate of such financial institution, is providing services to the investment
company or investment trust as an investment advisor, sponsor, distributor, custodian,
transfer agent, registrar, or otherwise, and is receiving reasonable remuneration for such
services, shall not preclude such institution from making the investment in the securities of
such investment company or investment trust; provided, however, that with respect to any
account for which fees are charged for such services, the said financial institution shall
disclose (by prospectus, account statement or otherwise) to the County or to any third party
directing investments the basis (expressed as a percentage of asset value or otherwise) upon
which the fee is calculated; or

(h) to the extent not included in the foregoing, any investment permitted for
municipal or county funds pursuant to Section 11-81-21 of the Code of Alabama 1975, as
at any time amended or supplemented, or as otherwise permitted under Alabama law.



“Federal Securities” means (a) any securities that are direct obligations of the United
States of America, and (b) any securities with respect to which payment of the principal thereof
and the interest thereon is unconditionally guaranteed by the United States of America.

“Fiscal Year” means, as respects the System, the period beginning on October 1 of a
calendar year and ending on September 30 of the next succeeding calendar year, unless the fiscal
year for the System is changed by the County, in which case it means the period beginning on the
first day of the first month of such year and ending on the last day of the month immediately
preceding such first month.

“Fitch” means Fitch Ratings, Inc.

“Holder” means the person in whose name a Warrant is registered on the books of the
Trustee pertaining to the Warrants.

“Indenture” means this present and every supplemental agreement with the Trustee in
pursuance hereof.

“Indenture Default” means any default described in Section 13.1. An Indenture Default
shall “exist” if an Indenture Default shall have occurred and be continuing.

“Independent Auditor” means a certified public accountant, or firm thereof, not employed
full time by the County and regularly engaged in the auditing of financial records.

“Independent Certified Public Accountant” means a person or firm who (i) has a
favorable regional or national reputation for skill and experience in governmental accounting, (ii)
shall be appointed by the County, (iii) does not have any direct financial interest or any material
indirect financial interest in the County, (iv) does not serve as a member of the governing body of
the County, and (v) is not employed by the County; provided that an Independent Certified Public
Accountant may be the same person or firm which prepares the County's audited financial
statements.

“Independent Consultant” means a person or firm who (i) has a favorable regional or
national reputation for skill and experience in the operations and financial affairs of sewer systems,
(i1) shall be appointed by the County, (iii) does not have any direct financial interest or any material
indirect financial interest in the County, (iv) does not serve as a member of the governing body of
the County, and (v) is not employed by the County.

“Independent Counsel” means an attorney who is duly licensed to practice before the
Supreme Court of Alabama and who is not employed full time by the County.

“Independent Engineer” means an engineer who is duly registered and qualified to
practice the profession of engineering under the laws of Alabama and who is not a full time
employee of the County.

“Independent Financial Advisor” means an investment banking or financial advisory
firm, commercial bank, or any other person not employed by the County and appointed by the
County for the purpose of passing on questions relating to the availability and terms of specified



types of securities and is actively engaged in and, in the good faith opinion of the County, has a
favorable reputation for skill and experience in underwriting or providing financial advisory
services in respect of similar types of securities.

“Interest Payment Date” means (a) with respect to the Series 2024 Warrants, each April
1 and October 1, commencing October 1, 2024, and (b) with respect to any series of Additional
Warrants, any date specified in the Supplemental Indenture pursuant to which such series of
Additional Warrants is issued as a date on which interest is to be paid on such series of Additional
Warrants.

“Letter of Credit” means an irrevocable letter of credit issued with respect to the payment
of principal, interest or premium on any series of Warrants.

“Mandatory Redemption Requirement” means (a) with respect to the Series 2024
Warrants, the provisions of Section 7.2(b) hereof, and (b) with respect to any series of Additional
Warrants, any provisions that may be set forth in the Supplemental Indenture authorizing the
issuance of such Additional Warrants, for mandatory redemption of any Additional Warrants at a
Redemption Price equal to the principal amount thereof.

“Maturity Date” means the date on which principal on any Warrant is due and payable.

“Maximum Annual Debt Service Requirement” means, as of any date of determination,
the maximum Annual Debt Service Requirement during the then current or any then succeeding
Fiscal Year.

“Moody’s” means Moody’s Investors Service, Inc.

“Operating Expenses” means, for the applicable period or periods, (a) direct or indirect
expenses of operating and maintaining the System determined in accordance with generally
accepted accounting principles, including, without limiting the generality of the foregoing, the cost
of all items of labor, materials, supplies and equipment (other than equipment which, under
generally accepted accounting principles, constitutes a capital expenditure), premiums on
insurance and fidelity bonds, fees for engineers, attorneys and accountants for services rendered
(except in cases where such fees, under generally accepted accounting principles, constitute capital
expenditures), and reasonable compensation to the Trustee for its expenses incurred and services
performed hereunder, all items herein specifically stated to constitute an operating expense, and
all other items except depreciation and interest that by generally accepted accounting principles
constitute operating expenses, (b) the expenses of maintaining the System in good repair and in
good operating condition, but not including any items that are capital expenditures under generally
accepted accounting principles, (c) premiums for insurance policies relating to the System, (d)
expenses related to the implementation and maintenance of a customer assistance program and (e)
any other charges expressly stated in this Indenture to constitute an Operating Expense.

“Operating Reserve Fund” means the fund created in Section 10.4 hereof.

“outstanding” or “outstanding hereunder” or “outstanding under this Indenture”,
when used with reference to any Warrants, shall mean, as of any particular time, all Warrants
authenticated and delivered under this Indenture, except (a) Warrants cancelled at or prior to the



particular time; (b) Warrants deemed paid as provided in Section 16.1 hereof; and (c) Warrants in
lieu of, or in substitution for, which other Warrants shall have been authenticated and delivered
pursuant to the provisions of Section 4.4 hereof.

“Outstanding Amount” means, as of any date of determination, the sum of the outstanding
principal amount of Warrants.

“Overdue Interest” means interest due but not paid on the Interest Payment Date on which
such interest is required to be paid.

“Overdue Interest Payment Date” means the date fixed by the Trustee, pursuant to the
provisions of Section 5.2 hereof, for the payment of Overdue Interest.

“Permitted Encumbrances” means as of any particular time (a) liens for ad valorem taxes
not then due, (b) easements, restrictions and exceptions which do not, in the opinion of the County,
materially impair the use of such property in the operation of the System or the value of such
property for purposes of the System and (c) minor clouds, encumbrances, defects and restrictions
of the type that customarily exist with respect to properties of a size and character similar to those
constituting the System and that do not, in the opinion of Counsel, in the aggregate materially
impair the use of such properties in the operation of the System.

“Principal Payment Date” means (a) with respect to the Series 2024 Warrants, any date
specified in Section 7.1 hereof for the payment of principal on such Warrants, and (b) with respect
to any series of Additional Warrants, any date specified in the Supplemental Indenture pertaining
to such Additional Warrants as a date for payment of principal of such Additional Warrants.

“Rate Covenant Requirement” means Annual Net Income for the Fiscal Year in question
must be not less than 130% of the maximum amount of principal and interest scheduled to mature
on the Warrants in such Fiscal Year.

“Rebate Liability” means the amount of any rebate due to the United States Treasury with
respect to any series of Warrants pursuant to Section 148(f) of the Internal Revenue Code.

“Record Date” means (a) with respect to the Series 2024 Warrants, the March 15 or
September 15, as the case may be, next preceding an Interest Payment Date, and (b) with respect
to any series of Additional Warrants, the dates specified or determined in accordance with the
Supplemental Indenture pursuant to which such Additional Warrants are issued.

“Redemption Date” means the date fixed for redemption of Callable Warrants in any
notice of redemption.

“Redemption Price” means the price at which the Callable Warrants called for redemption
may be redeemed on the Redemption Date.

“Reimbursement Obligation” means an obligation on the part of the County to reimburse
a Credit Facility Obligor for amounts paid by such Credit Facility Obligor with respect to the
principal of or the interest or premium, if any, on the Warrants under the terms of a Credit Facility,



together with interest thereon; provided, however, that Credit Facility Fees shall not be included
in calculating the amount of a Reimbursement Obligation.

“Required Operating Reserve”, when used with respect to any Fiscal Year, means an
amount equal to 1/3 of the total Budgeted System Costs projected by the County’s operating budget
for the System for such Fiscal Year prepared pursuant to Section 11.15.

“Required Revenue Reserve”, when used with respect to any Fiscal Year, means an
amount equal to 30 days of the total Budgeted System Costs projected by the County’s operating
budget for the System for such Fiscal Year prepared pursuant to Section 11.15.

“Reserve Fund” means one or more separate reserve funds created in Supplemental
Indentures for the benefit of one or more series of Additional Warrants; provided, however, that
no Reserve Fund has been established for the Series 2024 Warrants.

“Resolution” means a resolution or order duly adopted by the Commission.

“Responsible Officer” means, when used with respect to the Trustee, any vice president,
assistant vice president, senior associate or other officer of the Trustee having direct responsibility
for the administration of this Indenture.

“Revenue Account” means the Sewer Revenue Account referred to in Section 10.1 hereof.
“S&P” means S&P Global Ratings, Inc.

“Secured Deposits” means U.S. dollar-denominated deposit accounts, federal funds and
banker's acceptances with domestic commercial banks (including, without limitation, the Trustee),
provided that such deposits are collaterally secured by the issuing bank by pledging securities
having a market value (exclusive of accrued interest) not less than the face amount of such deposits
less the amount of such deposit which is insured by the Federal Deposit Insurance Corporation.

“Series 2013 Warrants” means the following obligations of the County presently
outstanding under the 2013 Indenture: (1) Senior Lien Sewer Revenue Current Interest Warrants,
Series 2013 A, (2) Senior Lien Sewer Revenue Capital Appreciation Warrants, Series 2013 B, (3)
Senior Lien Sewer Revenue Convertible Capital Appreciation Warrants, Series 2013-C, (4)
Subordinate Lien Sewer Revenue Current Interest Warrants, Series 2013 D, (5) Subordinate Lien
Sewer Revenue Capital Appreciation Warrants, Series 2013 E, and (6) Subordinate Lien Sewer
Revenue Convertible Capital Appreciation Warrants, Series 2013 F.

[“Series 2024 Term Warrants” means those of the Series 2024 Warrants maturing in

[ Jand [ 1]

“Series 2024 Warrants” means the $ aggregate principal amount Sewer
Revenue Warrants, Series 2024, issued under this Indenture.

“Sewer Tax Proceeds” means the proceeds from the ad valorem tax levied by the County
pursuant to authority granted by the Act.
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“State” means the State of Alabama.

“Subordinate Debt” means warrants or other forms of debt obligations of the County
issued to pay the cost of financing or refinancing capital improvements or equipment for the
System and secured by a pledge of System Revenues subject and subordinate to the pledge of
System Revenues for Warrants issued hereunder.

“Supplemental Indenture” means an agreement supplemental hereto.

“System” means the sanitary sewer system of the County, as said system now exists and
as it may hereafter be extended, modified, and improved.

“System Revenues” means all of the revenues derived from the operation of the System.

“Tender Option Warrants” means Warrants that are required to be purchased on behalf
of the County, at the option of the Holders thereof, prior to their respective maturities; provided,
however, that if no such option is thereafter exercisable, such Warrant shall no longer be
considered a “Tender Option Warrant.”

“Trust Estate” has the meaning assigned in Section 2.3 hereof.

“Trustee” means the party of the second part hereto and its successors and any corporation
resulting from or surviving any consolidation or merger to which it or its successors may be a

party.

“Unsecured Obligations” means any (a) debt, (b) contract entered into with respect to
interest rate exchange agreements with respect to debt, or (c) other contractual obligations of the
County (other than Operating Expenses) that are undertaken for the benefit of the System and are
payable from System Revenues but are not secured by a pledge of the System Revenues.

“Variable Rate Warrant” means Warrants that bear interest at a rate per annum which is
subject to adjustment so that the actual rate of interest is not ascertainable at the time such Warrants
are issued; provided, however, that upon the conversion of the rate of interest on a Variable Rate
Warrant to a fixed rate of interest (whether or not the interest rate on such Warrant is subject to
conversion back to a variable rate of interest), such Warrant shall be considered a “Fixed Rate
Warrant” for so long as such Warrant bears interest at a fixed rate.

“Warrantholder” means the Holder of a Warrant.

“Warrants” means the Series 2024 Warrants and any Additional Warrants hereafter issued
pursuant to the provisions of Article VIII hereof.

“2013 Indenture” means that certain Trust Indenture dated December 1, 2013, as
supplemented and amended, between the County and the 2013 Indenture Trustee.

“2013 Indenture Trustee” means Wells Fargo Bank, National Association, as trustee
under the 2013 Indenture.
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Section 1.2  General Rules of Construction.

(a) Defined terms in the singular shall include the plural as well as the singular,
and vice versa.

(b) The definitions in the recitals to this instrument are for convenience only
and shall not affect the construction of this instrument.

() All accounting terms not otherwise defined herein have the meaning
assigned to them, and all computations herein provided for shall be made, in accordance
with generally accepted accounting principles applicable to the County. All references
herein to “generally accepted accounting principles” refer to such principles as they exist
as of the date of application thereof and as consistently applied.

(d) All references in this instrument to designated “Articles”, “Sections” and
other subdivisions are to the designated Articles, Sections and subdivisions of this
instrument as originally executed.

(e) The terms “herein”, “hereof” and “hereunder” and other words of similar
import refer to this Indenture as a whole and not to any particular Article, Section or other
subdivision.

() All references in this instrument to a separate instrument are to such
separate instrument as the same may be amended or supplemented from time to time
pursuant to the applicable provisions thereof.

(2) The term “person” shall include any individual, corporation, partnership,
limited liability company, joint venture, association, trust, unincorporated organization and
any government or any agency or political subdivision thereof.

(h) The term “including” means “including without limitation” and “including,
but not limited to”.

Section 1.3  Effect of Action by Holders of Warrants. Any request, demand,
authorization, direction, notice, consent, waiver or other action by the Holder of any Warrant shall
bind every future Holder of the same Warrant and the Holder of every Warrant issued upon the
transfer thereof or in exchange therefor or in lieu thereof, in respect of anything done or suffered
to be done by the Trustee or the County in reliance thereon, whether or not notation of such action
is made upon such Warrant.

Section 1.4  Effect of Headings and Table of Contents. The Article and Section
headings herein and in the Table of Contents are for convenience only and shall not affect the
construction hereof.

Section 1.5 Date of Indenture. The date of this Indenture is intended as and for a date
for the convenient identification of this Indenture and is not intended to indicate that this Indenture
was executed and delivered on said date.

12



Section 1.6  Separability Clause. If any provision in this Indenture or in the Warrants
shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

Section 1.7  Governing Law. This Indenture shall be construed in accordance with and
governed by the laws of the State. The provisions of this Indenture, all covenants contained herein,
and all actions to be taken hereunder shall be subject to the laws of the State.

Section 1.8  Counterparts. This instrument may be executed in any number of
counterparts, each of which so executed shall be deemed an original, but all such counterparts shall
together constitute but one and the same instrument.

Section 1.9  Designation of Time for Performance. Except as otherwise expressly
provided herein, any reference in this Indenture to the time of day means (i) if the Book-Entry
System is in effect, the time of day in the city where DTC maintains its place of business for the
performance of its obligations under the Book-Entry System or (ii) if the Book-Entry System is no
longer in effect, the time of day in the city where the Trustee maintains its place of business for
the performance of its obligations under this Indenture.

ARTICLE 2
SOURCE OF PAYMENT OF AND SECURITY OF PAYMENT FOR WARRANTS

Section 2.1 Limited Source of Payment of Warrants. The Series 2024 Warrants and
any other payment obligations under this Indenture are limited obligations of the County payable
solely out of the Trust Estate. The Warrants and any other payment obligations under this
Indenture shall not constitute or give rise to a general indebtedness or liability of, and shall not
constitute a charge against the general credit or taxing powers of, the County. The State shall have
no liability whatsoever to make any payment under this Indenture.

Section 2.2  Officials, Officers and Employees of the County Exempt from
Individual Liability. No recourse under or upon any covenant or agreement of this Indenture, or
of any Warrants, or for any claim based thereon or otherwise in respect thereof, shall be had against
any past, present or future public official, officer or employee of the County, or of any successor,
either directly or through the County, whether by virtue of any constitution, statute or rule of law,
or by the enforcement of any assessment or penalty or otherwise; it being expressly understood
that this Indenture and the Warrants issued hereunder are solely the limited obligations of the
County, and that no personal or pecuniary liability whatsoever shall attach to, or is or shall be
incurred by, any public official, officer or employee of the County or any successor, or any of
them, because of the issuance of the Warrants, or under or by reason of the covenants or
agreements contained in this Indenture or in any Warrants or implied therefrom. The provisions
of this Section 2.2 are not intended to preclude the enforcement of remedies provided for in Article
13 against the Trust Estate secured by this Indenture.

Section 2.3  Trust Estate. To secure the payment of the principal of, interest, on and
premium, if any, on the Warrants, and the performance of the covenants contained in this Indenture
that are for the benefit of all Warrants, and in consideration of the premises and of the purchase of
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Warrants by the Holders thereof, the County hereby pledges and assigns to the Trustee, and grants
to the Trustee a security interest in, the following property:

(a) Annual Net Income. Annual Net Income.

(b) General Indenture Funds. Money and investments from time to time on
deposit in, or forming a part of, the following funds and accounts: the Revenue Account,
the Debt Service Fund, the Operating Reserve Fund and the Capital Improvement Fund
(collectively, the “General Funds”).

(c) Other Property. Any and all property of every kind or description which
may, from time to time hereafter, by delivery or by writing of any kind, be specifically
subjected to the lien of this Indenture as additional security for the Warrants by the County
or anyone on its part or with its consent, or which pursuant to any of the provisions hereof
may come into the possession or control of the Trustee. The Trustee is hereby authorized
to receive any and all such property as and for additional security for the obligations
secured hereby and to hold and apply all such property subject to the terms hereof.

To Have and to Hold all such property, rights and privileges (collectively referred to as the
“Trust Estate”) unto the Trustee and its successors and assigns.

But in Trust Nevertheless, for the benefit and security of the Holders from time to time of
all Warrants without any priority of any Warrant over any other Warrant.

Section 2.4 Sewer Tax Proceeds. For the avoidance of doubt, Sewer Tax Proceeds
shall not be part of System Revenues or Annual Net Income or be subject to the lien of, or in any
way pledged to the Trust Estate, or be otherwise subject to the terms of this Indenture.

ARTICLE 3
ISSUANCE OF WARRANTS IN SERIES

Section 3.1  Issuance of Warrants in Series. The Warrants may be issued in different
series, and each Warrant shall have an appropriate series designation. All the Warrants shall be
equally and ratably secured by the Indenture and by the pledges herein contained, it being expressly
understood and agreed that no Warrants issued hereunder shall be prior to any other Warrants
thereafter issued hereunder, but shall be on a parity therewith, with respect both to the provisions
of the Indenture and to said pledges; provided, however, that nothing herein contained shall be
construed to prevent the County from providing for the sole benefit of any series of Additional
Warrants or a portion of such series, separate or special security in the form of a Credit Facility, a
Reserve Fund or other credit or liquidity enhancement without providing the same or similar
security for other Warrants therefore or thereafter issued under the Indenture.

Section 3.2  General Provisions Respecting Warrants. Each of the series of the
Warrants shall bear such date or dates and shall mature on such dates and in such amounts as shall
be specified in the Indenture or Supplemental Indenture providing therefor. Interest on the
Warrants of each series shall be payable, at such per annum rate or rates as shall be fixed therefor
prior to their issuance on the dates set forth in the Indenture or Supplemental Indenture under
which they are issued. The principal of and the premium, if any, on the Warrants shall be payable
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in lawful money of the United States of America at the corporate trust office of the Trustee upon
presentation and surrender of the Warrants as they become due and payable. With respect to each
series of Warrants, interest on the Warrants shall, except as otherwise provided in Section 5.2
hereof, be paid by check or draft mailed by the Trustee on the Interest Payment Date referable to
such series to the respective Holders thereof at their addresses as they appear on the registry books
of the Trustee pertaining to the registration of the Warrants as of the close of business on the
Record Date; provided, however, (a) that any Holder of not less than $500,000 in principal amount
of the Series 2024 Warrants then outstanding may make arrangements with the Trustee for the
payment of interest thereon and the principal and premium, if any, payable upon any partial
redemption thereof, by wire transfer, and (b) that the Supplemental Indenture authorizing the
issuance of any series of Additional Warrants may contain similar provisions for the payment of
interest, principal or premium on such series of Additional Warrants. Any principal, interest or
premium with respect to any Warrant that becomes due on a day other than a Business Day shall
be payable on the next succeeding Business Day and no interest shall accrue in the interim.

Section 3.3 Form of Warrants, Etc. The Series 2024 Warrants and various certificates
applicable thereto shall be in substantially the forms respectively provided therefor in Section 7.3
hereof. The Warrants of each series of Additional Warrants and various certificates and
endorsements applicable thereto shall be in substantially the forms respectively provided therefor
in the Supplemental Indenture providing therefor, which shall in general be similar to the
corresponding forms applicable to the Series 2024 Warrants, with such insertions, omissions and
other variations as may be necessary to conform to the provisions hereof and such Supplemental
Indenture.

ARTICLE 4
EXECUTION AND AUTHENTICATION OF THE WARRANTS

Section 4.1 Execution of Warrants. The Warrants shall be executed on behalf of the
County with a manual or facsimile signature of the President of the Commission and attested by a
manual or facsimile signature of the Minute Clerk of the County. The seal of the County shall be
imprinted or reproduced in facsimile on each of the Warrants. Signatures on the Warrants by
persons who were officers of the County at the time such signatures were written or printed shall
continue effective although such persons cease to be such officers prior to the authentication of the
Warrants or the delivery of the Warrants.

Section 4.2  Authentication Certificate of Trustee. A duly and manually executed
authentication certificate by the Trustee in substantially the applicable form hereinafter recited
shall be endorsed on each of the Warrants and shall be essential to its validity. Such certificate
shall be conclusive of the due issue of such Warrant hereunder.

Section 4.3  Accrual of Interest on Warrants. With respect to each series of Warrants,
each Warrant issued hereunder (including, without limitation, those issued pursuant to the
provisions of Section 4.4, 5.1, 5.4 or 6.2 hereof) shall bear interest from the Interest Payment Date
referable to such series next preceding the date of its authentication by the Trustee unless (1) such
date of authentication is an Interest Payment Date for such series, in which event such Warrant
shall bear interest from the date of its authentication, (2) at the time of such authentication the
County is in default in the payment of interest on the Warrant in lieu of which such new Warrant
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is issued, in which event such new Warrant shall bear interest from the last Interest Payment Date
referable to such series to which interest has previously been paid or made available for payment
on the Warrant in lieu of which such new Warrant is issued, or (3) such Warrant is issued prior to
the first Interest Payment Date with respect to the series of Warrants evidenced in whole or in part
thereby, in which event such Warrant shall bear interest from the date of the Warrants of that series.
The preceding provisions shall be construed to the end that the issuance of a Warrant shall not
effect any gain or loss of interest to the Holder thereof.

Section 4.4  Replacement of Mutilated, Lost, Stolen or Destroyed Warrants. In the
event any Warrant is mutilated, lost, stolen or destroyed, the County may execute, and the Trustee
shall thereupon authenticate and deliver, a new Warrant of like tenor as that mutilated, lost, stolen
or destroyed; provided that (a) in the case of any such mutilated Warrant, such Warrant is first
surrendered to the County and the Trustee, and (b) in the case of any such lost, stolen or destroyed
Warrant, there is first furnished to the County and the Trustee evidence of such loss, theft or
destruction satisfactory to the Trustee, together with indemnity satisfactory to each of them. The
County may charge the Holder with the expense of issuing any such new Warrant.

ARTICLE 5§
REGISTRATION AND TRANSFERS OF THE WARRANTS

Section 5.1  Registration and Transfer of Warrants. The Trustee shall be the registrar
and transfer agent of the County and shall keep at its office proper registry and transfer books in
which it will note the registration and transfer of such Warrants, all in the manner and to the extent
hereinafter specified.

All Warrants shall be registered as to both principal and interest by the Trustee as registrar
and transfer agent for the County and shall be transferable only on the transfer books of the Trustee.
No transfer of a Warrant shall be valid hereunder unless such Warrant is presented at the office of
the Trustee with written power to transfer signed by the registered owner thereof in person or by
duly authorized attorney, properly stamped if required, in form and with guaranty of signature
satisfactory to the Trustee, whereupon the County shall execute, and the Trustee shall authenticate
and deliver to the transferee, a new Warrant, registered in the name of such transferee and of like
tenor as that presented for transfer. The person in whose name a Warrant is registered on the books
of the Trustee shall be the sole person to whom or on whose order payments on account of the
principal thereof and of the interest (and premium, if any) thereon may be made.

Section 5.2  Persons to Whom Payment of Interest on Warrants is to be Made. With
respect to each series of Warrants, interest thereon shall, except as provided in Section 3.2 hereof
and in the next succeeding paragraph of this Section 5.2, and except as may be provided otherwise
by Supplemental Indenture with respect to any series of Additional Warrants, be payable in lawful
money of the United States of America by check or draft mailed by the Trustee to the registered
Holders of the Warrants of such series as of the close of business on the Record Date next
preceding the Interest Payment Date referable to such series at the address shown on the registry
books of the Trustee pertaining to the Warrants. Each Holder of any of the Warrants takes it
subject to all payments of interest in fact made with respect thereto.
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Any provision hereof to the contrary notwithstanding, Overdue Interest shall not be payable
to the Holder of any particular series of Warrants solely by reason of such Holder having been the
Holder on the Record Date next preceding the Interest Payment Date on which such interest
became due and payable, but shall be payable by the Trustee as follows:

(a) Not less than ten (10) days following receipt by the Trustee of immediately
available funds in an amount sufficient to enable the Trustee to pay all Overdue Interest,
the Trustee shall fix an Overdue Interest Payment Date for payment of such Overdue
Interest.

(b) Such Overdue Interest Payment Date fixed by the Trustee shall be a date
not more than twenty (20) days following the expiration of the period described in the
foregoing subparagraph (a).

(c) Overdue Interest shall be paid by check or draft mailed by the Trustee to the
persons in whose names the Warrants of the particular series in question were registered
on the Overdue Interest Payment Date. Payment of Overdue Interest in the manner
prescribed in this paragraph to the persons in whose names the Warrants of the particular
series in question were registered on the Overdue Interest Payment Date shall fully
discharge and satisfy all liability for the same.

Section 5.3  Persons Deemed Owners of Warrants. The County and the Trustee may
deem and treat the person in whose name a Warrant is registered as the absolute owner thereof for
all purposes; they shall not be affected by notice to the contrary; and all payments by any of them
to the person in whose name a Warrant is registered shall to the extent thereof fully discharge and
satisfy all liability for the same.

Section 5.4  Exchange of Warrants. Upon the request of the Holder of one or more
Warrants, the County shall execute, and the Trustee shall thereupon authenticate and deliver, upon
surrender to the Trustee of such Warrant or Warrants and in exchange therefor, other Warrants in
different Authorized Denominations of like tenor, having the same stated maturity and together
aggregating the same principal amount as the then unpaid principal amount of the Warrant or
Warrants so surrendered, as may be requested by the person surrendering such Warrant or
Warrants. Any Warrants surrendered for exchange pursuant to the provisions of this Section 5.4
shall be accompanied by a written power to transfer signed by the registered owner thereof in
person or by duly authorized attorney, properly stamped if required, in form and with guaranty of
signature satisfactory to the Trustee.

Section 5.5 Expenses of Registration and Transfer. Any transfer, registration or
exchange of any of the Warrants provided for in this Indenture shall be made without charge to
the Holders; provided, however, that in every case involving any transfer, registration or exchange
or any of the Warrants that is requested by the Holder thereof, such Holder shall pay all taxes and
other governmental charges required to be paid in connection with such transfer, registration or
exchange.

Section 5.6 Time Limits on Registration, Transfer or Exchange. If any Warrant is
duly called for redemption (in whole or in part), the Trustee shall not be required to register,
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transfer or exchange such Warrant during the period of forty-five (45) days next preceding the
Redemption Date.

Section 5.7  Provisions Respecting Registration of Warrants to Comply with
Provisions of Code. The County and the Trustee recognize that the provisions of the Code now
require that the Warrants be in “registered form”, and that, in general, each Warrant must be
registered as to both principal and interest and any transfer of any Warrant must be effected only
by the surrender of the old Warrant and either by the reissuance of the old Warrant to a new Holder
or the issuance of a new Warrant to a new Holder. The Trustee may conclusively rely upon an
opinion of Bond Counsel with respect to any question which may arise pertaining to the transfer,
exchange or reissuance of Warrants. The provisions of this Indenture pertaining to transfer,
exchange or reissuance of Warrants need not or shall not be followed if the Trustee receives an
opinion of Bond Counsel that compliance with requirements in addition to or in lieu of the
requirements of this Indenture pertaining to such transfer, exchange or reissuance is required or
permitted under the provisions of the Code, or under other applicable laws and regulations.

Section 5.8 Denominations and Registration of Warrants as Initially Issued. The
Warrants of each maturity shall be initially issued in Authorized Denominations as requested by
the purchaser and registered in the names of the persons specified by the initial purchaser of the
Warrants from the County. If, for any reason, the Trustee is unable to prepare or cause to be
prepared Warrants in the Authorized Denominations requested by the purchaser and registered in
the names of the persons specified by the purchaser, the County may deliver one Warrant for each
maturity in the principal amount of such maturity, each registered in the name of the initial
purchaser of the Warrants from the County.

Section 5.9  Notations on Warrants by Trustee. The Trustee is hereby authorized to
cause numbers or other notations to be printed or otherwise placed on the Warrants for the
convenience of the Trustee in performing the registration and other duties imposed on it hereunder.
Any such numbers or other notations that may appear on the Warrants and that are not specifically
herein provided for shall be for the sole convenience of the Trustee and, insofar as the County is
concerned, shall not be construed as conferring any rights on the Holders of the Warrants.

ARTICLE 6
GENERAL PROVISIONS RESPECTING REDEMPTION OF CALLABLE WARRANTS

Section 6.1 Manner of Effecting Redemption of Callable Warrants. Any
redemption of any Callable Warrants of any series shall be effected in the following manner:

(a) Call. The election of the County to exercise any right of optional
redemption of the Warrants shall be authorized by resolution of the Commission and shall
be evidenced by notice from an Authorized County Representative to the Trustee at least
three Business Days prior to the date when notice of the redemption must be given to
Warrantholders (unless a shorter notice is acceptable to the Trustee). An election to redeem
shall specify (i) the series of Warrants and the maturities of such series and maturity of
Warrants to be redeemed, (ii) the principal amount of such series of Warrants to be
redeemed, (iii) the redemption date and (iv) any conditions to such redemption specified
in accordance with the provisions of Section 6.1(b).
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(b) Notice to Holders of Redemption. The Trustee (on behalf of the County)
shall cause to be forwarded by United States First-Class Mail to the Holder, at the address
of such Holder as such address appears on the registry books of the Trustee pertaining to
the registration of the Warrants, a notice stating the following: that Callable Warrants
bearing a stated series designation or designations have been called for redemption and will
become due and payable at the Redemption Price or Redemption Prices on a specified
Redemption Date, and that all interest thereon will cease after the Redemption Date. Such
notice shall be so mailed not more than sixty (60) nor less than twenty (20) days prior to
the Redemption Date, but Holders of any Warrants may waive the requirements of this
subsection with respect to the Warrants held by them without affecting the validity of the
call for redemption of any other Callable Warrants. Such notice may be conditioned upon
the receipt of funds sufficient for payment of the Callable Warrants on the Redemption
Date or upon other specified events or conditions. Anything in the foregoing to the contrary
notwithstanding, with respect to any Warrants called for redemption, if the Book-Entry
System is in effect for such Warrants, notice of redemption shall be given to DTC and shall
be forwarded by DTC to beneficial owners through methods established by the rules and
operational arrangements of DTC.

Section 6.2  Presentation of Callable Warrants for Redemption. Warrants Called
for Redemption to Cease to Bear Interest. Upon compliance by the County and the Trustee
with the requirements contained in subsections (a) and (b) of the preceding Section 6.1 hereof (and,
unless all the Warrants then outstanding are to be redeemed or unless a portion of such outstanding
Warrants are to be redeemed and the remainder are, simultaneously with or prior to such
redemption, to be otherwise retired), and if monies in an amount equal to the Redemption Price of
the Callable Warrants so called for redemption are held by the Trustee for such purpose, the
Callable Warrants so called for redemption (or, in the case of any Warrants called for redemption
in part, the portions thereof called for redemption) shall become due and payable at the place or
places at which the same shall be payable at the Redemption Price or Prices and on the Redemption
Date specified in such notice, anything herein or in the Callable Warrants to the contrary
notwithstanding, and the Holders thereof shall then and there surrender them for redemption;
provided, however, that with respect to any Warrant called for partial redemption, the Holder
thereof shall surrender such Warrant to the Trustee in exchange for one or more Warrants in
Authorized Denominations, in an aggregate principal amount equal to the unredeemed portion of
the Warrant surrendered, all as shall be requested by the Holder of such Warrant so called for
partial redemption. All future interest on the Callable Warrants so called for redemption (or, in
the case of any Warrants called for redemption in part, the portions thereof called for redemption)
shall cease to accrue after the Redemption Date; and the Callable Warrants so called (or, in the
case of any Warrants called for redemption in part, the portions thereof called for redemption)
shall no longer be entitled to the benefit of the security provided by the Indenture but shall look
solely to the moneys deposited with the Trustee under the provisions of this article; and out of the
moneys so deposited with it, the Trustee shall make provision for payment of the Callable Warrants
so called for redemption (or, in the case of any Warrants called for redemption in part, the portions
thereof called for redemption) at the Redemption Price and on the Redemption Date. From and
after the Redemption Date, such moneys deposited with the Trustee for the redemption of Callable
Warrants in part or in full shall not be deemed to be a part of the Trust Estate.
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ARTICLE 7
THE SERIES 2024 WARRANTS

Section 7.1  Authorization and Description of Series 2024 Warrants.

(a) There is hereby authorized to be issued under the Indenture an issue or series
of Warrants designated Sewer Revenue Warrants, Series 2024, limited in aggregate
principal amount to $[ ]. The Series 2024 Warrants shall be dated the
date of their delivery and shall mature and become payable on October 1 in the years and
in the amounts set forth below, and shall bear interest from their respective dates, computed
on the basis of a 360-day year of twelve consecutive 30-day months, payable on October
1, 2024, and on each Interest Payment Date thereafter:

Maturity Date Amount Interest
(October 1) Maturing Rate

(b) The Series 2024 Warrants shall be initially issued in the Authorized
Denominations and registered in the names of the Holders as shall, pursuant to the
provisions of Section 5.8 hereof, be designated by the purchaser of the Series 2024
Warrants from the County. All installments of principal of and interest (and premium, if
any) on each Series 2024 Warrants shall bear interest after the respective maturities of such
principal and interest (and premium, if any) until paid or until moneys sufficient for
payment thereof shall have been deposited for that purpose with the Trustee, whichever
first occurs, at the rate of interest borne by such Series 2024 Warrants.

Section 7.2 Redemption Provisions.

(a) Optional Redemption. Those of the Series 2024 Warrants having a stated
maturity on and after [ ], shall be subject to redemption and payment, at the
option of the County, on [ ], and on any date thereafter, as a whole or in part (but
if redeemed in part, only in installments of $5,000 or any integral multiple thereof with the
maturities to be redeemed to be selected by the County, and if less than all the Series 2024
Warrants of a single maturity are to be redeemed, those (or portions thereof) of that
maturity to be redeemed to be selected by the Trustee by lot), at and for a Redemption Price
with respect to each such Series 2024 Warrants (or portion thereof) redeemed equal to the
principal amount redeemed, plus accrued interest to the Redemption Date.

(b) Mandatory Redemption. Those of the Series 2024 Warrants maturing in
[ ] and [ ] (collectively, the “Series 2024 Term Warrants”) shall be
redeemed, at a redemption price equal to 100% of the principal amount to be redeemed
plus accrued interest thereon to the redemption date, on the dates and in the principal
amounts (after credit as provided below) as follows:

20



Series 2024 Term Warrants Maturing in [Year 1]

Redemption Principal
Date Amount to be

( 1) Redeemed

(maturity)

Series 2024 Term Warrants Maturing in [Year 2]

Redemption Principal
Date Amount to be

( 1) Redeemed

(maturity)

Not later than the date on which notice of scheduled mandatory redemption is to be given,
the Trustee shall select affected Series 2024 Term Warrants for redemption by lot; provided,
however, that the County may, at its discretion by timely notice delivered to the Trustee, direct
that any or all of the following amounts be credited against the principal amount of Series 2024
Term Warrants scheduled for redemption on such date: (i) the principal amount of Series 2024
Term Warrants of such tenor delivered by the County to the Trustee for cancellation and not
previously claimed as a credit; (ii) the principal amount of Series 2024 Term Warrants of such
tenor previously redeemed (other than Series 2024 Term Warrants of such tenor redeemed
pursuant to the scheduled mandatory redemption requirement) and not previously claimed as a
credit; and (iii) the principal amount of Series 2024 Term Warrants of such tenor otherwise fully
paid and not previously claimed as a credit.

Section 7.3  Form of Series 2024 Warrants. The Series 2024 Warrants and the
Certificate of Registration and the Trustee's Authentication Certificate applicable thereto shall be
in substantially the following forms, respectively, with such insertions, omissions and other
variations as may be necessary to conform to the provisions hereof:
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(Form of Series 2024 Warrants)

Unless this Series 2024 Warrant is presented by an authorized representative of The Depository
Trust Company, a New York corporation (“DTC”), to the County or its agent for registration of
transfer, exchange, or payment, and any Series 2024 Warrant issued is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and
any payment is made to Cede & Co. or to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co., has an interest herein.

UNITED STATES OF AMERICA
STATE OF ALABAMA
JEFFERSON COUNTY, ALABAMA

Sewer Revenue Warrant,
Series 2024

No. Interest Rate Maturity Date Amount CUSIP
% $

Subject to prior payment and other provisions as herein stated

JEFFERSON COUNTY, ALABAMA, a political subdivision of the State of Alabama
(herein called the “County”), hereby acknowledges that it is indebted to the limited extent
hereinafter referred to, and hereby directs the Trustee (as hereinafter defined) to pay, solely out of
the revenues hereinafter referred to, to CEDE & CO., or registered assigns, the principal sum of

DOLLARS

on the date specified above, with interest thereon from the date hereof until the maturity hereof at
the per annum rate of interest specified above, payable on October 1, 2024, and semiannually
thereafter on each April 1 and October1 until and at the maturity hereof. The principal of this Series
2024 Warrant is payable only upon presentation and surrender of this Series 2024 Warrant at the
corporate trust office in the City of Birmingham, Alabama, of Regions Bank, “the “Trustee”), or
its successor as trustee under the Indenture hereinafter referred to. Interest on this Series 2024
Warrant is payable by check or draft mailed by the Trustee on the interest payment date to the
registered holder hereof at the address shown on the registry books of the Trustee pertaining to the
Series 2024 Warrants as of the close of business on the March 15 or September 15, as the case
may be, next preceding the date of payment of such interest; provided, however, that the registered
holder of not less than $500,000 in principal amount of the Series 2024 Warrants may make
arrangements with the Trustee for the payment of such interest by wire transfer. Principal and
interest on this Series 2024 Warrant which becomes due on a day other than a Business Day (as
defined in the Indenture hereinafter referred to) shall be due on the next succeeding Business Day
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and no interest shall accrue in the interim. Both the principal of and the interest on this Series
2024 Warrant shall bear interest after their respective maturities until paid or until moneys
sufficient for payment thereof have been deposited with the Trustee at the per annum rate stated
above. The Indenture provides that all payments by the County or the Trustee to the person in
whose name a Series 2024 Warrant is registered shall to the extent thereof fully discharge and
satisfy all liability for the same. Any transferee of this Series 2024 Warrant takes it subject to all
payments of principal and interest in fact made with respect hereto. Anything herein to the
contrary notwithstanding, for so long as the Book-Entry System of The Depository Trust Company
(“DTC”) 1s in effect with respect to the Series 2024 Warrants, payments of principal of and interest
on the Series 2024 Warrants shall be made in accordance with the operational arrangements and
other procedures of DTC.

This Series 2024 Warrant is one of a duly authorized issue of Warrants designated “Sewer
Revenue Warrants, Series 2024 (herein called the “Series 2024 Warrants”) and aggregating
$[ ] in principal amount under a Trust Indenture dated the date of the Series
2024 Warrants (herein called the “Indenture”), between the County and Regions Bank (herein
called the “Trustee”). The principal of and the interest on the Series 2024 Warrants are payable
solely out of the revenues derived from the operation of the County's sanitary sewer system (which,
as presently or hereafter constituted, is herein called the “System”) remaining after payment of the
costs of Operating Expenses (as defined in the Indenture) of the System. Payment of the principal
of and the interest on the Series 2024 Warrants is secured, pro rata and without preference or
priority of one Series 2024 Warrant over another or of the Warrants of any one series over the
Warrants of any other, by a valid pledge of the revenues out of which they are payable.

Reference is hereby made to the Indenture for a description of the nature and extent of the
security afforded thereby, the rights and duties of the County and the Trustee with respect thereto,
the rights of the holders of the Series 2024 Warrants and the terms and conditions on which
additional series of Warrants may be issued. The Indenture provides, inter alia, (a) that in the event
of default by the County in the manner and for the time therein provided, the Trustee may declare
the principal of and the interest accrued on this Series 2024 Warrant immediately due and payable,
whereupon the same shall thereupon become immediately due and payable and the Trustee shall
be entitled to pursue the remedies provided in the Indenture, (b) that the holder of this Series 2024
Warrant shall have no right to enforce the provisions of the Indenture except as provided therein
and then only for the equal and pro rata benefit of the holders of all the Warrants, and (c) that if
this Series 2024 Warrant shall not be presented for payment when due (whether by maturity or
otherwise) and if funds sufficient for such payment shall have been made available to the Trustee
therefor, all liability of the County to the holder of this Series 2024 Warrant and all rights of such
holder against the County under this Series 2024 Warrant or under the Indenture shall cease and
terminate and that the sole right of the holder hereof shall thereafter be against the said funds so
made available, which the Trustee is required to set aside and hold, subject to any applicable
escheat or other similar law, for the benefit of such holder. The Indenture also provides that the
County and the Trustee, with the written consent of the holders of not less than 66 2/3% in
Outstanding Amount (as defined in the Indenture) of the Warrants then outstanding under the
Indenture, may at any time and from time to time amend the Indenture or any indenture
supplemental thereto, provided that no such amendment shall (1) without the consent of the holder
of each Warrant affected, reduce the principal of, the rate of interest on, or the premium (if any)
payable on redemption of, any Warrant, or (2) without the consent of the holders of all the Warrants
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then outstanding under the Indenture, extend the maturity of any installment of principal or interest
on any of the Warrants, make any change in the schedule of required redemptions with respect to
any series of the Warrants, create a lien or charge on the revenues from the System ranking prior
to or (except in connection with the issuance of additional parity Warrants under the Indenture) on
a parity with the lien or charge thereon contained in the Indenture, effect a preference or priority
of any Warrant over any other Warrant or reduce the aggregate principal amount of Warrants the
holders of which are required to consent to any such amendment.

Those of the Series 2024 Warrants having a stated maturity on and after
[ ], shall be subject to redemption and payment, at the option of the County, on
[ ], and on any date thereafter, as a whole or in part (but if redeemed in part, only in
installments of $5,000 or any integral multiple thereof with those of the maturities to be redeemed
to be selected by the County, and if less than all the Series 2024 Warrants of a single maturity are
to be redeemed, those (or portions thereof) of that maturity to be redeemed to be selected by the
Trustee by lot), at and for redemption price with respect to each such Series 2024 Warrants (or
portion thereof) redeemed equal to the principal amount redeemed, plus accrued interest to the
redemption date.

[Those of the Series 2024 Warrants having a stated maturity in and are subject
to mandatory redemption by the County at the times and in the amounts and on such terms as are
set forth in the Indenture.]

In the event that less than all the outstanding principal of a Series 2024 Warrants is to be
redeemed, there shall be issued to the registered holder thereof, upon the surrender of such Series
2024 Warrants to the Trustee, a new Series 2024 Warrants of even tenor therewith except in a
principal amount equal to the unredeemed portion of the Series 2024 Warrants so surrendered, all
as shall be requested by the registered holder of the Series 2024 Warrants to be partially redeemed.

THE INDENTURE UNDER WHICH THE SERIES 2024 WARRANTS ARE ISSUED
CONTAINS NO PROVISIONS REQUIRING PUBLICATION OF NOTICE OF REDEMPTION
OF ANY SERIES 2024 WARRANT, AND HOLDERS OF THE SERIES 2024 WARRANTS
MUST MAINTAIN A CURRENT ADDRESS ON FILE WITH THE TRUSTEE IN ORDER TO
RECEIVE NOTICE OF ANY SUCH REDEMPTION. FROM AND AFTER THE
REDEMPTION DATE (PROVIDED THE TRUSTEE HAS SUFFICIENT FUNDS ON HAND
TO EFFECT SUCH REDEMPTION), INTEREST SHALL CEASE TO ACCRUE ON ANY
SERIES 2024 WARRANTS CALLED FOR REDEMPTION.

The Series 2024 Warrants are not general obligations of the County, and the covenants and
representations herein contained or contained in the Indenture do not and shall never constitute a
personal or pecuniary liability or charge against the general credit of the County. Neither the faith
and credit of the County nor any of its taxing powers are pledged or shall be used for payment of
the principal of or interest (or premium, if any) on the Series 2024 Warrants.

It is hereby certified and recited that the indebtedness evidenced and ordered paid by this
Series 2024 Warrant is lawfully due without condition, abatement or offset of any description; that
this Series 2024 Warrant has been registered in the manner provided by law; and that all conditions,
actions and things required by the constitution and laws of Alabama to exist, be performed and
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happen precedent to or in the issuance of this Series 2024 Warrant exist, have been performed and
have happened in due and legal form.

The Series 2024 Warrants are issuable only as fully registered Warrants in the
denomination of $5,000 or any integral multiple thereof. Provision is made in the Indenture for
the exchange of Warrants for a like aggregate principal amount of Warrants of the same series,
maturity and interest rate and in an authorized denomination, all as may be requested by the holder
surrendering the Warrant or Warrants to be so exchanged and upon the terms and conditions
specified in the Indenture.

This Series 2024 Warrant is transferable by the registered holder hereof in person, or by
duly authorized attorney, only on the registry books of the Trustee pertaining to the Series 2024
Warrants and only upon surrender of this Series 2024 Warrant to the Trustee for cancellation, and
upon any such transfer a new Series 2024 Warrant of like tenor hereof will be issued to the
transferee in exchange therefor, all as more particularly provided in the Indenture. Each holder,
by receiving and accepting this Series 2024 Warrant, shall consent and agree and shall be estopped
to deny that, insofar as the County and the Trustee are concerned, this Series 2024 Warrant may
be transferred only in accordance with the provisions of the Indenture.

In the event this Series 2024 Warrant (or any portion of the principal hereof) is duly called
for redemption, the Trustee shall not be required so to register, transfer or exchange it during the
period of forty-five (45) days next preceding the date fixed for such redemption.

Execution by the Trustee of its authentication certificate hereon is essential to the validity
hereof and is conclusive of the due issue hereof under the Indenture.
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IN WITNESS WHEREQF, the County has caused this Series 2024 Warrant to be
lawfully executed in its name and behalf, has caused its corporate seal to be hereunto imprinted or
reproduced in facsimile, has caused this Series 2024 Warrant to be lawfully attested, and has
caused this Series 2024 Warrant to be dated January _, 2024.

JEFFERSON COUNTY, ALABAMA

President
Jefferson County Commission

Attest:

Its Minute Clerk
(Form of Trustee's Authentication Certificate)
Date of Authentication and Registration: January __, 2024.
The within Series 2024 Warrant is one of those described in the within mentioned Trust Indenture.

REGIONS BANK, as Trustee

By

Its
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(Form of Assignment)

For value received, the undersigned hereby sell(s), assign(s) and transfer(s) unto

the within Warrant and hereby

irrevocably constitute(s) and appoint(s)

attorney, with full power of substitution in the premises, to transfer this Warrant on the books of

the within mentioned Trustee.

DATED this day of

Signature guaranteed:

(Bank, Trust Company or Firm)*

By

(Authorized Officer)

Medallion Number:

*Signature(s) must be guaranteed by an
eligible guarantor institution which is a
member of a recognized signature guarantee
program, i.e., Securities Transfer Agents
Medallion Program (STAMP), Stock
Exchanges Medallion Program (SEMP), or
New York Stock Exchange Medallion
Signature Program (MSP).
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Section 7.4  Execution and Delivery of the Series 2024 Warrants. The Series 2024
Warrants shall be forthwith executed and delivered to the Trustee and shall be authenticated and
delivered by the Trustee from time to time upon receipt by the Trustee of an order signed on behalf
of the County by the President of the Commission or such other Authorized County Representative
as shall be lawfully designated by the Commission for such purpose, requesting such
authentication and delivery and designating the person or persons to receive the same or any part
thereof.

Section 7.5  Application of Sale Proceeds of Series 2024 Warrants. (a) The entire
proceeds derived by the County from the sale of the Series 2024 Warrants, less and except the
underwriter’s discount of $[ ], shall be paid to the Trustee and shall be promptly
thereafter applied by the Trustee as follows:

(a) Remit and pay to the 2013 Indenture Trustee the sum of §
for payment and redemption of the Series 2013 Warrants; and

(b) the balance ($ ) shall be deposited by the Trustee into a
special clearing account herein authorized for the Trustee to create and establish, and
applied by the Trustee for payment of those costs of issuing the Series 2024 Warrants
identified in a written directive from an Authorized County Representative to the Trustee
on the date of issuance of the Series 2024 Warrants, with any funds remaining in said
clearing account following the disbursements indicated in the written directive to be
remitted as directed by an Authorized County Representative.

Section 7.6  Registration of Series 2024 Warrants in the Book-Entry Only System.

(a) The Series 2024 Warrants shall be initially issued in book-entry only form
(one fully-registered certificate for each maturity of the Series 2024 Warrants in the
aggregate principal amount of such maturity), registered in the name of Cede & Co., the
nominee of the Depository Trust Company. So long as the said book-entry only system
remains in effect, the provisions of this Trust Indenture, including the provisions governing
the registration and exchange of Series 2024 Warrants, places and manner of payment of
Series 2024 Warrants, requirements for presentment of Series 2024 Warrants and manner
and effect of redemption of Series 2024 Warrants shall be subject to the standard
procedures of the Depository Trust Company. The County and the Trustee will have no
responsibility or obligation to any securities depository, any participant in the book-entry
only system, or the beneficial owners of the Series 2024 Warrants with respect to (i) the
accuracy of any records maintained by any such securities depository or participant; (ii)
the payment by any such securities depository or participant in the book-entry only system
of any amount due to any participant or beneficial owner, respectively, in respect of the
principal amount or redemption or purchase price of, or interest on, any of the Series 2024
Warrants; (iii) the delivery of any notice by any such securities depository or participant in
the book-entry only system; (iv) the selection of the beneficial owners to receive payment
in the event of any partial redemption of the Series 2024 Warrants; or (v) any other action
taken by any such securities depository or participant in the book-entry only system.
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(b) In the event that the book-entry only system for the Series 2024 Warrants is
discontinued: (i) principal of the Series 2024 Warrants will be payable upon surrender of
the Series 2024 Warrants at the designated office of the Trustee and (ii) Series 2024
Warrants may be transferred or exchanged for other Series 2024 Warrants in Authorized
Denominations. The following provisions shall apply only upon discontinuation of the
book-entry only system described above: (A) a physical certificate or certificates shall be
executed, authenticated and delivered to each beneficial owner under the book-entry only
system in accordance with such beneficial owner's ownership interest; and (B) such
certificates shall be registered in the warrant register maintained by the Trustee. The Series
2024 Warrants shall be registered and may be transferred only on the warrant register
maintained by the Trustee with respect to the Series 2024 Warrants. No transfer of the
Series 2024 Warrants shall be permitted except upon presentation and surrender of such
Series 2024 Warrants at the office of the Trustee. The holder of one or more of the Series
2024 Warrants may, upon request, and upon the surrender to the Trustee of such Series
2024 Warrants, exchange such Series 2024 Warrants for Series 2024 Warrants of other
Authorized Denominations of the same tenor and of a like aggregate principal amount as
the Series 2024 Warrants so surrendered. Any registration, transfer and exchange of Series
2024 Warrants shall be without expense to the holder thereof, except that the holder shall
pay any expenses incurred in connection with the replacement of a mutilated, lost, stolen,
or destroyed Series 2024 Warrant.

(c) The County and the Trustee shall not have any responsibility or obligation
to any participant, beneficial owner or entitlement holder with respect to (i) the accuracy
of any records maintained by DTC or any participant in the book-entry only system; (i1)
the payment by DTC or any participant of any amount due to any beneficial owner or
entitlement holder in respect of the principal of, purchase price of, premium (if any) and
interest on the Series 2024 Warrants; (iii) the delivery or timeliness of delivery by DTC or
any participant of any notice due to any beneficial owner or entitlement holder which is
required or permitted under the terms of this ordinance to be given to beneficial owners or
entitlement holders; or (iv) any consent given or other action taken by DTC or its nominee,
as owner.

ARTICLE 8
ADDITIONAL WARRANTS

Section 8.1 Additional Warrants - In General. In the event the County desires

(a) to refund or retire all or any portion of any one or more series of Warrants
then outstanding hereunder, or

(b) to acquire, by construction or otherwise, Capital Improvements (including
the providing of funds with which to reimburse the County for costs incurred by it in the
construction or acquisition of Capital Improvements, or to refund any securities of the
County issued for such purposes), or

(c) to provide for any other lawful expenditure of the System under the laws of
the State,
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it may at any time and from time to time, if there is not to the actual knowledge of a Responsible
Officer of the Trustee, then in existence an Indenture Default, issue Additional Warrants secured
by the Trust Estate for such purpose or purposes, within the limitations of and upon compliance
with the provisions of this Article VIII; provided, however, that the County shall not issue any
Variable Rate Warrants if, after such issuance, the principal amount of such Variable Rate
Warrants is in excess of 10% of the principal amount of all Warrants outstanding after such
issuance.

The Additional Warrants may be in such denomination or denominations, shall bear
interest at such rate or rates, shall bear such dates not inconsistent with the provisions hereof, shall
mature in such amounts and at such times as are not in conflict with the provisions hereof, shall be
in such form and may contain such provisions for redemption prior to maturity and for the
providing of special security as described in the final sentence of Section 3.1 hereof, all as may be
provided in the Supplemental Indenture under which they are issued; provided that any redemption
of Additional Warrants prior to maturity shall be effected in the manner set forth in and shall be
subject to the provisions of Article VI hereof.

Section 8.2  Conditions Precedent to Issuance of Additional Warrants. Prior to the
issuance of any of the Additional Warrants, the County shall deliver to the Trustee those of the
Additional Warrants proposed to be issued, duly executed and sealed, accompanied by the
following:

(a) Supplemental Indenture. A Supplemental Indenture, duly executed by the
County and containing the following: (i) a description of the Additional Warrants proposed
to be issued, including the date, the aggregate principal amount or maximum aggregate
principal amount, the series designation (if any), the interest rate or rates, the maturity or
maturities and the form of such Additional Warrants, and any provisions for redemption
thereof prior to their respective maturities; and (ii) a statement of the purpose or purposes
for which the Additional Warrants are proposed to be issued;

(b) Proceedings. A certified copy of the proceedings taken by the Commission
authorizing the sale and issuance of the Additional Warrants proposed to be issued and the
execution and delivery of the Supplemental Indenture providing therefor, which such
proceedings shall recite the following: (i) that at the time no Indenture Default exists
hereunder and that no Indenture Default is imminent; (ii) the series designation (if any) of
the Additional Warrants proposed to be issued; (iii) the person or persons to whom such
Additional Warrants shall be delivered; (iv) a statement as to which (if any) of such
Additional Warrants are to be issued by sale and which (if any) are to be issued by
exchange; (v) the sale price of those (if any) of such Additional Warrants to be issued by
sale and the terms upon which those (if any) to be issued by exchange are to be issued; (vi)
a list of all Additional Warrants previously issued by the County hereunder and at the time
outstanding and of the Supplemental Indentures under which they were issued; (vii) if any
of such Additional Warrants are to be issued for the purpose of refunding any Warrants
theretofore issued hereunder or other securities of the County, a brief description of such
Warrants or other securities to be so refunded; and (viii) if any of such Additional Warrants
are to be issued for the purpose of acquiring, by construction or otherwise, Capital
Improvements, or to reimburse the County for costs incurred by the County in the
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acquisition, by construction or otherwise, of Capital Improvements, a brief description of
such Capital Improvements;

(c) Certificate as to Revenues. The item or items required by any one of the
following paragraphs (1), (ii) or (iii):

(1) A certificate by an Independent Consultant certifying that the
Annual Net Income during the current Fiscal Year and projected Annual Net
Income for all future Fiscal Years through the final maturity of the then-outstanding
Warrants is not less than 130% of the Annual Debt Service Requirements for each
such future Fiscal Year following the issuance of the then proposed Additional
Warrants. For the purpose of these calculations and with respect to each Fiscal
Year for which a calculation is made under the preceding sentence, (A) Annual Net
Income includes the schedule of rates then mandated by Resolution for such Fiscal
Years and, if a Fiscal Year occurs beyond the designated term of the then approved
schedule of rates, the reasonably projected rate adjustments beyond the term of the
then mandated schedule of rates and (B) Annual Debt Service Requirements
includes debt service through the final maturity of the Warrants, inclusive of the
Additional Warrants;

(i1)) A Resolution or Resolutions adopted after the commencement of not
more than two Fiscal Years next preceding the issuance of the then proposed
Additional Warrants, establishing a revised schedule of rates for services furnished
by the System, accompanied by a certificate of an Independent Engineer or an
Independent Consultant stating that if the revised schedule or schedules of rates set
forth in the said Resolution or Resolutions had been in effect throughout the period
of twelve (12) consecutive calendar months specified within said certificate (the
“Applicable Twelve-Month Period”), so long as the same occur within eighteen
(18) months immediately preceding the date the Additional Warrants are proposed
to be issued, the Annual Net Income during the Applicable Twelve-Month Period
would have been not less than 130% of the Maximum Annual Debt Service
Requirement immediately following the issuance of the then proposed Additional
Warrants; provided that each such certificate by an Independent Engineer or an
Independent Consultant shall be accompanied by and shall recite that it is based,
inter alia, upon an examination by the said Independent Engineer or Independent
Consultant of a certificate by an Independent Auditor certifying the amount of the
Annual Net Income for such Applicable Twelve-Month Period (as the case may
be); or

(ii1))  If the Additional Warrants are being issued for the purpose of
refunding all or a portion of one or more series of Warrants, a certificate from any
Authorized County Representative certifying that the Annual Debt Service
Requirement for all Fiscal Years immediately after issuance of such Additional
Warrants (excluding debt service on the Warrants then proposed to be refunded)
will not be greater than the Annual Debt Service Requirement for all Fiscal Years
during which Warrants are outstanding before giving effect to such issuance. The
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final maturity of any Additional Warrants issued pursuant to this paragraph may
not exceed the final maturity of the Warrants outstanding prior to such issuance.

(d) Opinion of Independent Counsel. An opinion dated on the date of issuance
of such Additional Warrants, signed by Independent Counsel (which may be Bond
Counsel) acceptable to the Trustee, approving the forms of all documents required in the
preceding portions of this section to be delivered to the Trustee and reciting that they
comply with the applicable requirements of this article; and

(e) Opinion of Bond Counsel. An opinion dated on the date of issuance of
such Additional Warrants, signed by Bond Counsel and approving the validity and legality
of such Additional Warrants.

Upon receipt of the documents required by the provisions of this section to be furnished to
it, the Trustee shall, unless it has cause to believe any of the statements set out in said documents
to be incorrect, thereupon execute the Supplemental Indenture so presented and cause the same to
be filed for record at the expense of the County in such public office or offices, in which such
document is then required by law to be filed in order to afford constructive notice thereof, and it
shall further authenticate the Additional Warrants with respect to which the said documents shall
have been made and shall, upon receipt of evidence satisfactory to it that the County has received
the purchase price or other consideration therefor, deliver the Additional Warrants so authenticated
to the person or persons to whom the Resolution provided for in subsection (b) of this section
directed such Additional Warrants to be delivered.

Section 8.3  Credit Facility for Additional Warrants. The County may, in connection
with the issuance of any series of Additional Warrants (and in addition to all other rights of the
County in connection with issuance of Additional Warrants, including, without limitation, the right
of the County pursuant to Section 3.1 hereof to establish a Reserve Fund for any or all such
Additional Warrants),

(a) provide a Credit Facility therefor,

(b) enter into such agreements as are necessary and appropriate with a Credit
Facility Obligor providing, inter alia, for (i) the payment of the fees and expenses of such
Credit Facility Obligor, which fees and expenses shall be payable out of the proceeds from
the sale of such Additional Warrants or as an Operating Expense, as appropriate and (ii)
the terms and conditions of such Credit Facility and any security to be provided for such
Credit Facility and for the payment of the obligations of the County with respect thereto,

(©) secure any of its obligations with respect to such Credit Facility by an
agreement providing for the purchase of any Warrants secured thereby, with such
adjustments as to interest rates, methods of determination of interest, maturities or
redemption provisions as shall be specified by the County in the applicable Supplemental
Indenture,

(d) incur a Reimbursement Obligation which may be secured by a lien or charge

on the Trust Estate subordinate to the lien or charge thereon created hereby for the benefit
of the Warrants,
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(e) provide, in any such agreement and in the appropriate Supplemental
Indenture, that for the purpose of giving consents, receiving notices and certain specified
other purposes, such Credit Facility Obligor shall be deemed to be the Holder of all
Warrants secured by such Credit Facility, and

® provide in any such agreement and in the appropriate Supplemental
Indenture that the maturity of the Warrants secured by such Credit Facility may not be
accelerated without the consent of the Credit Facility Obligor issuing such Credit Facility.

ARTICLE 9
RESERVED

ARTICLE 10
DISPOSITION OF REVENUES FROM THE SYSTEM AND CREATION OF SPECIAL
FUNDS

Section 10.1 Revenue Account. The County shall maintain an account, the full name of
which shall be the “Sewer System Revenue Account”, in its own name with a bank or financial
institution selected by the County (which may include the Trustee’s commercial banking
department) for the deposit and disbursement of System Revenues. The County will deposit into
the Revenue Account, or cause to be deposited therein, daily as received by the County, all of the
System Revenues. The County will first pay, out of the System Revenues on deposit in the Revenue
Account, all Operating Expenses, as payment for the said expenses becomes due. The County shall
at all times maintain a balance in the Revenue Account equal to the Required Revenue Reserve.
Each calendar month, after the County has replenished the Required Revenue Reserve as needed,
the County will withdraw from the Revenue Account and make deposits to such funds and
accounts as provided by Section 10.2.

Section 10.2 Application of System Revenues.

(a) During each calendar month the County shall apply System Revenues on
deposit in the Revenue Account, after application of any amounts for Operating Expenses
(it being understood that the application of amounts from the Revenue Account for the
Operating Expenses and the Required Revenue Reserve shall have a higher priority than
any application in this Section 10.2), as follows, in the order of priority indicated:

(1) Debt Service. First, the County shall transfer to the Trustee, for
deposit in the Debt Service Fund pursuant to Section 10.3 herein, the amount
required for the payment of Debt Service due on Warrants. The related provisions
of this Indenture (including any Supplemental Indenture with respect to Additional
Warrants) may require such deposits on or before the due date of such Debt Service,
or in the month prior to the due date of such Debt Service, or may require monthly
deposits for the accumulation of funds to pay Debt Service on such Warrants;
provided, however, that such monthly deposits may not exceed the sum of (i) the
pro rata amount of interest payable on the next Interest Payment Date and (ii) if
principal matures or is subject to scheduled mandatory redemption within one year
from the deposit date, the pro rata amount of principal payable on the next Maturity
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Date or scheduled mandatory redemption date, as the case may be. Investment
earnings on deposit in, or transferred to, the Debt Service Fund shall be credited
against the required deposits.

(i1) Trustee Fees, Credit Facility Fees and Related Fees. Second, the
County shall, on or before the twenty-fifth day of each month, (i) pay fees and
expenses of the Trustee, (ii) pay Credit Facility Fees and other amounts due during
such month with respect to Credit Facilities for Warrants, and (iii) pay fees and
other amounts due during such month to remarketing agents or entities performing
similar functions with respect to Warrants. If money available in the Revenue
Account (after making deposits with priority) is not sufficient to make all payments
required by this paragraph (ii), such payments shall be made on a proportionate
basis.

(ii1))  Deposits to Operating Reserve Fund. Third, the County shall
transfer to the Trustee, for deposit in the Operating Reserve Fund pursuant to
Section 10.4 herein, the amount required to make the balance in the Operating
Reserve Fund equal to the Required Operating Reserve, as specified in writing by
the County.

(iv)  Reserve Funds. Fourth, the County shall, on or before the twenty-
fifth day of each month, transfer to the Trustee, for deposit in each Reserve Fund,
the amount required by the Supplemental Indenture establishing such Reserve Fund
to accumulate, maintain or restore the required balance in such Reserve Fund. If
money available in the Revenue Account (after making deposits with higher
priority) is not sufficient to make all deposits required by this paragraph (iv),
deposits to each Reserve Fund shall be made on a proportionate basis.

(V) Rebate Liability. Fifth, on or before the twenty-fifth day of each
month, the County may set aside amounts due for Rebate Liability.

(vi)  Subordinate Debt. Sixth, on or before the twenty-fifth day of each
month, to the payment of Subordinate Debt then outstanding.

(vi)  Capital Improvement Fund. Seventh, the County shall transfer the
entire amount remaining in the Revenue Account after giving effect to paragraphs
(1) — (vi) above to the Capital Improvement Fund pursuant to Section 10.5 herein.

(b) Each month, after application of amounts on deposit in the Revenue
Account, the County shall provide a written statement to the Trustee describing the
amounts, if any, applied in conformity with paragraphs (i) — (vii) of subsection (a) of this
Section 10.2 and a description thereof.

Section 10.3 Debt Service Fund. There is hereby established a special trust fund which
shall be designated the “Debt Service Fund”. The Trustee shall be the depository, custodian and
sole disbursing agent for the Debt Service Fund. The Debt Service Fund shall be part of the Trust
Estate and shall be held by the Trustee for the sole benefit of the Holders of the Warrants.
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Deposits shall be made to the Debt Service Fund as follows:

(a) On or before the twenty-fifth day of each month, the County shall transfer
to the Trustee for deposit in the Debt Service Fund an amount equal to 1/6 of the interest
payable on the Warrants on the next Interest Payment Date (plus any prior deficiencies);
provided, however, that if the period from the date of issuance of the Warrants until the
first Interest Payment Date is more or less than six months, such transfers during such
initial period shall be sufficient on a monthly pro rata basis to provide for payment of
interest on the first Interest Payment Date.

(b) On or before the twenty-fifth day of each month, if the principal of Warrants
is payable within the next 12 months (whether at maturity or pursuant to scheduled
mandatory redemption requirements), the County shall transfer to the Trustee for deposit
in the Debt Service Fund an amount equal to 1/12 of such principal amount (plus any prior
deficiencies); provided, however, that if the period from the date of issuance of the
Warrants until such principal is payable is less than 12 months, such transfers during such
initial period shall be sufficient on a monthly pro rata basis to provide for payment of
principal on such first principal payment date.

The Trustee may claim a credit against such deposits for the amount of investment
earnings realized in, or transferred to, or other funds transferred to, the Debt Service Fund
that have not been credited against prior deposits.

(©) On each Interest Payment Date, money in the Debt Service Fund shall be
applied by the Trustee to pay Debt Service due on the Warrants.

(d) If money on deposit in the Debt Service Fund on any Interest Payment Date
is sufficient to pay Debt Service on the Warrants due and payable on any Interest Payment
Date, but the Holder of any Warrant that matures on such date or that is subject to
redemption on such date fails to surrender such Warrant to the Trustee for payment of Debt
Service due and payable on such date, the Trustee shall segregate and hold in trust for the
benefit of the person entitled thereto money sufficient to pay the Debt Service due and
payable on such Warrant on such date. Money so segregated and held in trust shall not be
a part of the Trust Estate and shall not be invested, but shall constitute a separate trust fund
for the benefit of the persons entitled to such Debt Service.

(e) The Trustee may transfer funds on deposit in the Debt Service Fund for the
payment of particular Warrants to a trust created pursuant to Article 16 for the benefit of
such Warrants.

Section 10.4 Operating Reserve Fund.

(a) There is hereby established a special trust fund which shall be designated
the “Operating Reserve Fund”. The Trustee shall be the depository, custodian and sole
disbursing agent for the Operating Reserve Fund. The Operating Reserve Fund shall be
part of the Trust Estate and shall be held by the Trustee.
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(b) On or before the twenty-fifth day of each month, the County shall transfer
money to the Operating Reserve Fund from the Revenue Account as required by Section
10.2(a)(iii).

(©) Based on the County’s estimated Operating Expenses, if the County is
reasonably sure that the amount on deposit in the Revenue Account will not be sufficient
to pay the amount of Operating Expenses estimated for the next 30 days, the County may
direct the Trustee in writing to transfer money from the Operating Reserve Fund to the
Revenue Account for the payment of Operating Expenses. Such written direction delivered
to the Trustee shall be executed by an Authorized County Representative with a
certification by such Authorized County Representative that the money to be transferred to
the Revenue Account (i) is needed to pay estimated Operating Expenses and (ii) will only
be used to pay Operating Expenses.

(d) Upon the issuance of the Series 2024 Warrants, the Trustee shall deposit
into the Operating Reserve Fund any amount delivered by the 2013 Indenture Trustee at
the direction of the County for deposit into such fund.

Section 10.5 Capital Improvement Fund.

(a) The County shall maintain an account (a “Capital Improvement Fund”) in
its own name with a bank or financial institution selected by the County (which may
include the Trustee's commercial banking department) for the payment and disbursement
of funds as provided in this Section 10.5.

(b) On or before the twenty-fifth day of each month, if all payments and
deposits required during such month by Section 10.2(a)(i) through (vi) have been made,
the County shall deposit all money in the Revenue Account in excess of the Required
Revenue Reserve in the Capital Improvement Fund pursuant to Section 10.2(a)(vii).

(c) Money in the Capital Improvement Fund may be used for the following
purposes:

(1) If no Indenture Default exists, the County may withdraw money
from the Capital Improvement Fund from time to time for the purpose of paying
(A) costs of Capital Improvements to the System, (B) amounts necessary to defease,
redeem or purchase all or any portion of the Warrants, (C) Operating Expenses, (D)
amounts payable on Subordinate Debt or on Unsecured Obligations or (E) amounts
necessary to pay Rebate Liability.

(11) If money on deposit with the Trustee in the Debt Service Fund is not
sufficient for the timely payment of Debt Service due on Warrants, the County shall
transfer money from the Capital Improvement Fund to the Trustee for deposit in
the Debt Service Fund to the extent necessary for payment of such Debt Service.

(ii1)  If money on deposit in the Operating Reserve Fund is not sufficient
for the timely payment of Operating Expenses, the County may transfer money
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from the Capital Improvement Fund to the Operating Reserve Fund for the payment
of Operating Expenses.

(d) Upon the issuance of the Series 2024 Warrants, the Trustee shall deposit
into the Capital Improvement Fund any amount delivered by the 2013 Indenture Trustee at
the direction of the County for deposit into such fund.

(e) No later than five Business Days following the end of each Fiscal Year, the
County shall provide the Trustee with a written statement that (i) provides the nominal
balance of the Capital Improvement Fund at the beginning of such Fiscal Year, (ii) the
aggregate amount of executed withdrawals from the Capital Improvement Fund during
such Fiscal Year, (iii) the aggregate amount of executed deposits to the Capital
Improvement Fund during such Fiscal Year and (iv) the nominal balance of the Capital
Improvement Fund on the last day of such Fiscal Year.

Section 10.6 Security for Special Funds. The revenues derived from the operation of
the System at any time on deposit in the Revenue Account and the funds on deposit in the Capital
Improvement Fund shall be and at all times remain public funds impressed with a trust for the
purposes for which said account and funds are respectively created. The depository for each such
account and fund shall at all times keep the moneys on deposit in the account, fund or funds for
which it is depository continuously secured, for the benefit of the County and the Holders of the
Warrants, either:

(a) by holding on deposit, as collateral security, Federal Securities, or other
marketable securities eligible as security for the deposit of trust funds under regulation of
the Comptroller of the Currency, having a market value (exclusive of accrued interest) not
less than the amount of moneys on deposit in the account or fund being secured, or

(b) if the furnishing of security in the manner provided by the foregoing clause
(a) of this section is not permitted by the then applicable laws and regulations, then in such
other manner as may be required or permitted by the then applicable state and federal laws
and regulations respecting the security for, or granting a preference in the case of, the
deposit of trust funds;

provided, however, that it shall not be necessary for any such depository so to secure any portion
of the moneys on deposit in any such account or fund that is insured by the Federal Deposit
Insurance Corporation or by any agency of the United States of America that may succeed to its
functions or that is invested in Eligible Investments pursuant to the provisions of Section 10.7
hereof.

Section 10.7 Investment of Indenture Funds.

(a) The Trustee shall, to the extent practicable, cause all moneys on deposit in
any fund or account held by the Trustee under this Indenture to be kept continuously
invested in Eligible Investments, or money market funds whose investments are restricted
to Eligible Investments, having stated maturities, or being redeemable at the option of the
holder at a stated price and time, not later than the date that such moneys shall, under the
terms hereof, be needed to pay the principal and interest maturing with respect to the
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Warrants or the Redemption Price of any herein required to be redeemed on such date.
Such securities, together with all income therefrom, shall become a part of the fund which
moneys were used to make such investment to the same extent as if they were moneys on
deposit therein. The Trustee may at any time and from time to time, as in its sole discretion
it deems desirable, cause any such securities to be sold or otherwise converted into cash
and shall cause such securities to be sold or converted into cash if and to the extent that
such sale or conversion is necessary to obtain moneys to prevent a default in payment of
the principal of and the interest on the Warrants. The net proceeds from the sale or other
conversion into cash of any securities forming a part of the Debt Service Fund shall be paid
into and become a part of the Debt Service Fund. In making any investment provided for
in this paragraph, the Trustee shall, to the extent practicable, follow the written instructions
of an Authorized County Representative as to the selection and terms of such investment.
The Trustee shall have no liability for any loss resulting from investments made under the
Indenture except liability for its own gross negligence or willful misconduct.

(b) The County may, at any time and from time to time while there is no
Indenture Default hereunder, withdraw all or any part of the moneys on deposit in the
Revenue Account or the Capital Improvement Fund for the purpose of causing such
moneys to be invested in any securities in which the County is authorized to invest its funds
and having stated maturities, or being redeemable at the option of the holder at a stated
price and time, prior to the date when it is anticipated by the County that such funds will
be needed. Any such securities, together with all income therefrom, shall become a part of
the Revenue Account or the Capital Improvement Account, as applicable, and shall be held
by the depository for such account or fund to the same extent as if they were moneys on
deposit in such account or fund.

The Trustee and the County shall be fully protected in making any investment, sale or
conversion in accordance with the provisions of this section, and in the event any moneys in the
Revenue Account or the Capital Improvement Fund, in the case of the County, or the Debt Service
Fund or Operating Reserve Fund in the case of the Trustee, shall be invested as authorized in this
section, it shall not be necessary for the depository therefor to secure any such investment (in any
case where security for such moneys might otherwise be required) so long as such moneys shall
remain so invested. In any determination of the amount of moneys at any time forming a part of
the Debt Service Fund, all such securities in which any portion thereof is at the time so invested
shall be included in the fund from which moneys were used to make such investment at market
value.

Section 10.8 Depository for Revenue Account and the Capital Improvement Fund.
The Commission may at any time and from time to time designate any one or more banking
institutions as a depository for the Revenue Account and the Capital Improvement Fund, provided
that such depository so designated shall at all times while acting as such be and remain a member
of the Federal Deposit Insurance Corporation or of any agency of the United States of America
that may succeed to its functions, if there be any such, and shall be and remain duly qualified and
doing business in the State of Alabama. Each such depository shall be fully protected in paying
out moneys from the Revenue Account and the Capital Improvement Fund, as applicable, on
checks, vouchers or drafts signed by any duly authorized officer or employee of the County, and
no such depository shall be liable for the misapplication by the County of any moneys so
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withdrawn if such moneys shall be so withdrawn without knowledge or reason on the part of such
depository to believe that such disbursement constitutes a misapplication of funds.

Section 10.9 Continuance of Special Funds. The special accounts and funds created in
this Article X shall be continued until all of the Warrants shall have been paid or surrendered for
cancellation or until provision for such payment has been made in the manner contemplated by
Section 16.1 hereof.

ARTICLE 11
PARTICULAR COVENANTS OF THE COUNTY

Section 11.1 To Pay Warrants. The County will pay, out of the revenues derived from
the operation of the System, the principal of and the interest (and premium, if any) on the Warrants
as specified therein, and it will otherwise perform all obligations which, either expressly or by
reasonable implication, are imposed on it in the Indenture and it will not default hereunder.

Section 11.2 To Maintain Proper Books and Records. The County will maintain
complete books and records pertaining to the System and all receipts and disbursements with
respect thereto, which shall be kept separate and apart from all other records of the County. The
County will at any and all times, upon the request of the Trustee, afford and procure a reasonable
opportunity for the Trustee by its representatives to inspect any books, records, reports and other
papers of the County relating to the performance by the County of its covenants in this Indenture,
and the County will furnish to the Trustee any and all information as the Trustee may reasonably
request with respect to the performance by the County of its covenants in this Indenture.

Section 11.3 To Furnish Annual Audits. The County will operate the System on a
Fiscal Year basis. The County will, within two hundred seventy (270) days following the close of
each such Fiscal Year, cause an audit of its books respecting the System for such Fiscal Year to be
made by an Independent Auditor. All expenses incurred in the making of such audits shall
constitute and be paid as an Operating Expense. Within ten Business Days following receipt of
each such audit report, the County will furnish a copy thereof to the Trustee; which such obligation
shall be deemed satisfied if the County timely publishes the audit then due on the Electronic
Municipal Markets Access (“EMMA”) system established by the Municipal Securities
Rulemaking Board (“MSRB”) or on such other public information repository that becomes a
substitute for EMMA or is otherwise identified by the MSRB as a designated repository for the
publication of information such as the audit by state and local governmental entities.

Section 11.4 To Furnish No Free Service. The County shall not furnish any free utility
service to any person, including the State or any other political subdivision, provided that the
County may waive impact fees for municipal facilities that will be used directly by a municipal
governing body for carrying out their governmental functions; provided however that the
establishment and administration by the County, or any designated agent of the County, of a
customer assistance program shall not be considered provision of free utility service for purposes
of this Section 11.4.

Section 11.5 To Maintain Adequate Rates. To the extent permitted by Alabama law,
the County shall make and maintain such rates and charges for the sanitary sewer services supplied
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from the System and shall make collections from the users thereof in such manner as shall produce
amounts sufficient to produce Annual Net Income during each Fiscal Year at least equal to the
Rate Covenant Requirement for each such Fiscal Year. The County will from time to time make
such increases and other changes in such rates and charges as may be necessary to produce said
amounts. If the Annual Net Income for any Fiscal Year fails to at least equal the Rate Covenant
Requirement, the County shall within thirty (30) days request an Independent Consultant to submit
a written report and recommendations with respect to a revised schedule of rates and charges for
System services and other actions to increase Annual Net Income from the System to at least equal
to the Rate Covenant Requirement. The report and recommendations shall be filed with the Trustee
and the County within ninety (90) days of the County’s request to the Independent Consultant. The
County shall adopt the Independent Consultant’s recommended schedule of rates and charges not
later than thirty (30) days after the delivery of such report to the Trustee and the County and shall
follow the other recommendations of the Independent Consultant to the extent feasible and lawful.
If the County undertakes the remedial action required by this Section 11.5, then any failure to
achieve Annual Net Income equal to the Rate Covenant Requirement in such Fiscal Year shall not
constitute an Indenture Default so long as no other Indenture Default has occurred and is
continuing.

Section 11.6 Imposition of Liens for Failure to Pay. To the extent permitted by law, if
the account of any customer of utility service supplied by the System shall remain unpaid after
such account shall become due (or such longer period, if any, as may be required for compliance
with applicable federal and state law) after exhausting reasonable collection efforts, the County
shall promptly impose a lien upon the real property of such customer; provided, however, that if
the County has entered into an agreement with another utility provider for billing of System
accounts and that agreement imposes the financial liability for collection of unpaid System
accounts upon such other utility provider, then the County shall not be permitted to impose a lien
upon the real property of such customer. The County may release the lien imposed upon the real
property of a customer upon payment of the account, including any penalties which may be
provided for in the applicable schedule of rates and charges, together with all costs associated with
imposition of such lien.

Section 11.7 To Respect Priority of Pledge of Revenues. The pledge of Annual Net
Income herein made shall be prior and superior to any pledge thereof hereafter made for the benefit
of any securities or obligation for borrowed money hereafter issued or any contract hereafter made
by the County, other than Additional Warrants issued under the provisions of Article VIII hereof,
and the County agrees that in the event it should hereafter issue any securities, incur an obligation
for borrowed money or make any contract payable out of the revenues from the operation of the
System, other than such Additional Warrants, or for which any part of said revenues may be
pledged or any part of the System may be mortgaged, the County will recognize in the proceedings
under which any such securities, indebtedness or contract are hereafter authorized the priority of
the pledge of said revenues herein made for the benefit of the Warrants.

Section 11.8 Sale or Lease of System Under Certain Conditions; Repair of System.
The County will not hereafter sell or lease the whole or any integral part of the System until all of
the Warrants have been paid in full or unless and until provision for such payment has been made;
provided, however, that the County may sell or lease portions of the System if there is delivered
to the Trustee a certificate of an Authorized County Representative to the effect that such sale or
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lease will not have a material adverse effect on the production of revenues from the System. The
County will continuously operate the System or cause the same to be operated so long as any of
the Warrants remain unpaid, and it will keep the same in good repair and in efficient operating
condition, making from time to time all needful repairs and replacements thereto and thereof. If
the laws of Alabama at the time shall permit such action to be taken, nothing contained in this
section shall prevent the consolidation of the County with, or merger of the County into, any other
county, municipal corporation or public corporation having corporate authority to carry on the
business of operating the System, or the transfer by the County of the System as an entirety to
another county, municipal corporation or public corporation whose properties and income are not
subject to taxation; provided, that upon any such consolidation, merger or transfer, the due and
punctual payment of the principal of and the interest on the Warrants according to their tenor and
the due and punctual performance and observance of all the agreements and conditions of the
Indenture to be kept and performed by the County shall be expressly assumed in writing by the
county, municipal corporation or public corporation resulting from such consolidation or surviving
such merger or to which the System shall be transferred as an entirety, and provided, further, that
such consolidation, merger or transfer shall not cause or result in any lien being affixed to or
imposed on or becoming a lien on the revenues from the System that will be prior to the lien of the
pledge herein made for the benefit of the Warrants or in any foreclosable mortgage becoming a
lien on the System or in the interest income on the Warrants, as a result of such action, becoming
subject to federal or Alabama income taxation. The County will not itself subject the System to
the lien of a foreclosable mortgage until the principal of and the interest on all the Warrants are
paid in full or unless and until provision for such payment shall have been made. Nothing herein
contained shall be construed to prevent the County from disposing of any properties that are
obsolete, worn out or no longer needed or useful in the operation of the System.

Section 11.9 To Keep System Free from Prior Liens. The County will keep the System
free from all liens and encumbrances prior to the pledge hereof (other than Permitted
Encumbrances) but it may defer payment pending the bona fide contest of any claim unless the
Trustee shall be of the opinion (which may be based on the advice of its counsel) that by such
action any part of the System shall be subject to loss or forfeiture, in which event any such payment
then due shall not be deferred. Nothing herein contained shall be construed to prevent the County
from hereafter purchasing additional property on conditional or lease sale contract or subject to
vendor's lien or purchase money mortgage, and, as to all property so purchased, the pledge herein
made shall be subject and subordinate to such conditional or lease sale contract, vendor's lien or
purchase money mortgage.

Section 11.10 To Repay Advances, Etc., by Trustee. The County will discharge, pay or
satisfactorily provide to the Trustee all liabilities, expenses and advances reasonably incurred,
disbursed or made by the Trustee in the execution of the trusts hereby created, and it will from
time to time pay to the Trustee reasonable compensation for the Trustee's services hereunder,
including extra compensation for unusual or extraordinary services. All such liabilities, expenses,
advances and compensation shall be secured hereby, shall be entitled to priority of payment over
any of the Warrants.

Section 11.11 Maintenance and Operation of the System. The County shall keep the
System in good repair and efficient operating condition, making from time to time all needed
repairs and replacements thereto, the cost of which shall be paid from System revenues and the
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Sewer Tax Proceeds, and it will continuously operate the System in an economical and efficient
manner. The County shall maintain and operate the System in accordance with all applicable
federal and state law, and prudent industry practices.

Section 11.12 To Warrant Title. The County warrants its title to each and every part of
the System presently in existence as being free and clear of every lien, encumbrance, trust or charge
prior hereto, other than Permitted Encumbrances, and warrants that it has power and authority to
subject the System and the revenues therefrom to the lien of the pledge herein made and that it has
done so hereby.

Section 11.13 To Grant Further Assurances. The County will, upon reasonable request,
execute and deliver such further instruments and do such further acts as may be necessary or proper
to carry out more effectually the purpose of the Indenture, and in particular (without in any way
limiting the generality of the foregoing) to make subject to the pledge herein made the revenues
from any property hereafter acquired by it for use as a part of the System, and to transfer to any
successor trustee or trustees the assets, powers, instruments and funds held in trust hereunder and
to confirm the Indenture with respect to any Warrants issued hereunder. No failure to request such
further instruments or further acts shall be deemed a waiver of any right to the execution and
delivery of such instruments or the doing of such acts or be deemed to affect the interpretation of
any provision of the Indenture.

Section 11.14 Preservation of Tax-Exempt Status of Series 2024 Warrants. The
County will (a) in a timely manner, make all required rebate payments on the Series 2024 Warrants
required by the provisions of Section 148(f) of the Code and any applicable regulations and take
such other action as shall be necessary, under the provisions of the Code and any applicable
regulations, to preserve the exemption of the interest on the Series 2024 Warrants from gross
income of the recipients thereof for federal income tax purposes, and (b) refrain from taking any
action that would, under the Code and any applicable regulations, result in the interest on any of
the Series 2024 Warrants being or becoming subject to gross income of the recipients thereof for
federal income tax purposes. Further, and without in any way limiting the generality of the
foregoing,

(a) the County will not apply the proceeds from the Series 2024 Warrants in a
manner that would cause any of the Series 2024 Warrants to be a “private activity bond”
within the meaning of Section 141(a) of the Code;

(b) the County will not make any investment of any moneys on deposit in any
of the special funds created under the Indenture if, as a result thereof, any of the Series
2024 Warrants would be considered “arbitrage bond” within the meaning of Section
103(b)(2) and 148 of the Code and any applicable regulations.

Section 11.15 Budget and Related Financial Data. Not later than the beginning of each
Fiscal Year, the County shall deliver to the Trustee:

(a) the operating budget of the System for such Fiscal Year and the County’s

calculation of the Required Operating Reserve and the Required Revenue Reserve for such
Fiscal Year; and
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(b) the capital improvement budget of the System for such Fiscal Year.

The budget in effect for any Fiscal Year may be amended or revised by the County in
accordance with changed circumstances and conditions at any time during such Fiscal Year. Any
revised budget shall be delivered to the Trustee.

ARTICLE 12
PROVISIONS RESPECTING INSURANCE

Section 12.1 Insurance on the System. The County shall maintain insurance with
respect to the System against such risks as are customarily insured against by utility systems
similar in size and character to the System, including:

(a) Insurance against loss or damage by fire or other casualty covered by the
standard form of extended coverage endorsement at the time in use in the State, with loss
retention or deductible amounts from coverage that, in the judgment of the County, are
customary and prudent for the System;

(b) Self-insurance against liability for bodily injury to or death of persons
(including the operation of vehicles owned or leased by the County and used in connection
with the System), in the minimum amounts of $100,000 for bodily injury or death for one
person in any single occurrence or $300,000 in the aggregate where more than two persons
have claims or judgments on account of bodily injury or death arising out of any single
occurrence; provided, however, that the coverage required by this paragraph shall be
increased should the law limiting the County’s liability for such risks be amended to
increase the County’s exposure to such liability; and

(©) Workmen’s compensation insurance respecting all employees of the System
in such amount as is customarily carried by utility systems similar in size and character to
the System; provided, that the County may, at its election, be self-insured for such risk to
the extent customary at the time for utility systems similar in size and character to the
System.

Section 12.2 Premiums To Be Operating Expense. The premiums payable on all
insurance required to be carried by the provisions hereof shall constitute an Operating Expense.

ARTICLE 13
EVENTS OF DEFAULT AND REMEDIES OF TRUSTEE AND WARRANTHOLDERS

Section 13.1 Events of Default Defined. Any of the following shall constitute default
hereunder by the County:

(a) The failure by the County to pay the principal of, the interest on or the
premium (if any) on any Warrant as and when the same become due as therein and herein
provided (whether such shall become due by maturity or otherwise);

(b) The failure by the County to commence the repair or replacement of any
property forming a part of the System that may be damaged or destroyed and that is
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necessary to the continued and efficient operation of the System, within one hundred
twenty days after the occurrence of such damage or destruction;

(c) The sale, lease or other disposition by the County of the System or any
integral part thereof in violation of any provisions of the Indenture;

(d) The failure by the County to perform and observe any of the agreements
and covenants on its part herein contained (other than in the manner described in (a), (b)
and (c) above) which such failure continues for a period of not less than sixty (60) days
after written notice of such failure has been given to the County by the Trustee or by the
Holders of not less than 25% in Outstanding Amount of the Warrants then outstanding and
secured hereby, unless during such period or any extension thercof the County has
commenced and is diligently pursuing appropriate corrective action; or

(e) an Act of Bankruptcy by the County.

Section 13.2 Remedies on Default. Upon any Indenture Default in any one of the ways
defined in the preceding Section 13.1 hereof, the Trustee shall have the following rights and
remedies:

(a) Acceleration. The Trustee may, by written notice to the County, declare
the Outstanding Amount of and the interest accrued on all the Warrants forthwith due and
payable, and such Outstanding Amount and interest shall thereupon become and be
immediately due and payable, anything herein or in the Warrants to the contrary
notwithstanding; provided, however, that a Supplemental Indenture authorizing a series of
Additional Warrants secured in whole or in part by a Credit Facility may provide that the
right of the Trustee to accelerate the maturity of the Warrants of that series (or the portion
thereof secured by such Credit Facility) is subject to the consent of the Credit Facility
Obligor issuing such Credit Facility. If, however, the County cures that Indenture Default
and every other Indenture Default (except for those installments of Outstanding Amount
and interest declared due and payable that would, absent such declaration, not be due and
payable), with interest on all overdue payments of Outstanding Amount and interest, and
makes reimbursement of all the reasonable expenses of the Trustee, then the Trustee may
(and, if requested in writing by the Holders of a majority in Outstanding Amount of the
then outstanding Warrants, shall), by written notice to the County, waive such default and
its consequences, but no such waiver shall affect any subsequent default or right relative
thereto.

(b) Suits at Law or in Equity. The Trustee is empowered (i) to sue on the
Warrants, (ii) by mandamus, suit or other proceeding, to enforce all agreements of the
County herein contained, including the fixing of rates, the collection and proper
segregation of the revenues from the System and the proper application thereof, (iii) by
action or suit in equity, to require the County to account as if it were the trustee of an
express trust for the Holders of the Warrants, and (iv) by action or suit in equity, to enjoin
any action or things which may be unlawful or a violation of the rights of the Holders of
the Warrants.

44



Nothing herein contained, however, shall be construed to give any authority to the Trustee
or the Holders of any of the Warrants to compel a sale of the System or any part thereof, and no
foreclosure proceedings or sale shall ever be had under the authority of this Indenture with respect
to the System or any part thereof.

Section 13.3 Remedies Vested in Trustee. All remedies hereunder are vested
exclusively in the Trustee for the equal and pro rata benefit of all the Holders of the Warrants,
unless the Trustee refuses or neglects to act within a reasonable time after written request so to act
addressed to the Trustee by the Holders of a majority in Outstanding Amount of Warrants,
accompanied by indemnity satisfactory to the Trustee, in which event the Holder of any of the
Warrants may thereupon so act in the name and behalf of the Trustee or may so act in his own
name in lieu of action by or in the name and behalf of the Trustee. Except as above provided, no
Holder of any of the Warrants shall have the right to enforce any remedy hereunder, and then only
for the equal and pro rata benefit of the Holders of all the Warrants.

Notwithstanding any other provisions hereof, the right of the Holder of any Warrant, which
is absolute and unconditional, to receive payment of the principal of and the interest (and premium,
if any) on such Warrant on or after the due date thereof, but solely from the revenues from the
System as therein and herein expressed, or to institute suit for the enforcement of such payment
on or after such due date, or the obligation of the County, which is also absolute and unconditional,
to pay, but solely from said proceeds and revenues, the principal of and the interest (and premium,
if any) on the Warrants to the respective Holders thereof at the time and place in said Warrants
expressed, shall not be impaired or affected without the consent of such Holder; provided,
however, that no Holder shall be entitled to take any action or institute any such suit to enforce the
payment of his Warrants, whether for principal, interest or premium, if and to the extent that the
taking of such action or the institution or prosecution of any such suit or the entry of judgment
therein would under applicable law result in a surrender, impairment, waiver or loss of the lien
hereof upon the revenues from the System, or any part thereof, as security for the Warrants held
by any other Holder.

When the Trustee incurs costs or expenses (including the fees and expenses of its counsel)
or renders services after the occurrence of an event of default, such costs and expenses and the
compensation for such services are intended to constitute expenses of administration under any
federal or state bankruptcy, insolvency, arrangement, moratorium, reorganization or other debtor
relief law.

Section 13.4 Delay No Waiver. No delay or omission by the Trustee or by any Holder
to exercise any available right, power or remedy hereunder shall impair or be construed a waiver
thereof or an acquiescence in the circumstances giving rise thereto; every right, power or remedy
given herein to the Trustee or to the Holders may be exercised from time to time and as often as
deemed expedient.

Section 13.5 Remedies Cumulative. No remedy herein provided for, or herein reserved
to the Trustee or to the Holders of the Warrants, is intended to be exclusive of any other available
remedy or remedies, but each and every such remedy shall be cumulative and shall be in addition
to every other remedy given hereunder or now or hereafter existing at law or in equity or by statute.
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Section 13.6 Control by Holders. The Holders of a majority in principal amount of the
outstanding Warrants shall have the right, during the continuance of an Indenture Default,

(a) to require the Trustee to proceed to enforce this Indenture, either by judicial
proceedings for the enforcement of the payment of the Warrants or otherwise, and

(b) to direct the choice of remedies and the time, method and place of
conducting any proceeding for any remedy available to the Trustee, or exercising any trust
or power conferred upon the Trustee hereunder, including the power to direct or withhold
directions with respect to any remedy available pursuant to Section 13.2; provided that

(1) such direction shall not be in conflict with any rule of law or this
Indenture,

(i1))  the Trustee may take any other action deemed proper by the Trustee
which is not inconsistent with such direction, and

(ii1))  the Trustee shall not determine that the action so directed would be
unjustly prejudicial to the Holders not taking part in such direction.

ARTICLE 14
CONCERNING THE TRUSTEE

Section 14.1 Acceptance of Trusts. The Trustee, prior to the occurrence of an event of
default and after the curing of all events of default which may have occurred, undertakes to perform
such duties and only such duties as are specifically set forth in this Indenture, and no implied
covenants or obligations should be read into this Indenture against the Trustee. If any event of
default under this Indenture shall have occurred and be continuing, the Trustee shall perform such
duties and exercise such rights and powers vested in it by this Indenture and shall use the same
degree of care as a prudent person would exercise or use in the circumstances in the conduct of
such prudent person's own affairs, subject to the following terms and conditions:

(a) It shall not be liable hereunder except for its willful misconduct or its gross
negligence.

(b) It may execute any of the trusts and powers conferred on it hereunder or
perform any duty hereunder either directly or through agents and attorneys in fact who are
not regularly in its employ and who are selected by it with reasonable care.

(c) It may consult Counsel on any matters connected herewith and shall not be
answerable for any action taken or failure to take any action in good faith on the advice of
Counsel, provided that its action or inaction is not contrary to any express provision hereof.

(d) It need not recognize a Holder of a Warrant as such without the satisfactory
establishment of his title to such Warrant.
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(e) It shall not be answerable for any action taken in good faith on any notice,
request, consent, certificate or other paper or document which it believes to be genuine and
signed or acknowledged by the proper party.

6y} It need not notice any default hereunder, except a default in the payment of
the principal of and the interest (and premium, if any) on the Warrants, unless requested so
to do by the Holders of 25% in Outstanding Amount of Warrants.

(2) In the event of default by the County hereunder, the Trustee need not
exercise any of its rights or powers specified in Section 13.2 hereof or take any action under
said Section 13.2 unless requested in writing so to do by the Holders of a majority in
Outstanding Amount of Warrants; it may exercise any such rights or powers or take any
such action, if it thinks advisable, without any such request; it shall do so when so
requested; provided that the furnishing of indemnity, satisfactory to the Trustee, against its
prospective liabilities and expenses (including the fees and expenses of its counsel) by the
Holders requesting any action by the Trustee under said Section 13.2 shall be a condition
precedent to the duty of the Trustee to take or continue any action under said Section 13.2
which in the opinion of the Trustee would involve it in any such liabilities or expenses.
Whenever it has a choice of remedies under said Section 13.2 or a discretion as to details
in the exercise of its powers thereunder, it must follow any specific directions given by the
Holders of a majority in Outstanding Amount of Warrants, anything therein or herein to
the contrary notwithstanding, unless the observance of such directions would, in the
opinion of the Trustee (as evidenced by an opinion of its counsel), unjustly prejudice the
non-assenting Holders.

(h) It shall be entitled to reasonable compensation for its services hereunder,
including extra compensation for unusual or extraordinary services.

(1) Any action taken by the Trustee at the request of and with the consent of
the Holder of a Warrant will bind all subsequent Holders of the same Warrant and any
Warrant issued hereunder in lieu thereof.

) It may be the Holder of Warrants as if not Trustee hereunder.

(k) It shall not be liable for the proper application of any moneys other than
those that may be paid to or deposited with it.

Q) It shall not unreasonably withhold or delay any consent or approval required
of it under the provisions hereof.

(m)  All moneys received by the Trustee to be held by it hereunder shall be held
as trust funds until disbursed in the manner herein provided therefor. The Trustee shall not
be liable to pay or allow interest thereon or otherwise to invest any such moneys except as
specifically required herein.

(n) It may make any investments permitted hereby through its own investment
department or its affiliates and may charge its ordinary and customary fees for such trades,
and any certificates of deposit issued or held by it hereunder shall be deemed investments
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and not deposits. The Trustee may conclusively rely upon the County's written instructions
as to both the suitability and legality of the directed investments. Ratings of investments
shall be determined at the time of purchase of such investments and without regard to
ratings subcategories. The Trustee shall have no responsibility to monitor the ratings of
investments after the initial purchase of such investments. In the absence of written
investment instructions from the County, the Trustee shall not be responsible or liable for
keeping the moneys held by it hereunder fully invested. Confirmations of investments are
not required to be issued by the Trustee for each month in which a monthly statement is
rendered and, unless otherwise requested by the County, no statement need be rendered for
any fund or account if no activity occurred in such fund or account during such month.

(0) It shall, upon reasonable written request, advise the County of the amount
at the time on deposit in any of the special funds or accounts herein created.

(p) It shall, upon reasonable written request, issue to the County a certificate
indicating whether, to the actual knowledge of a Responsible Officer of the Trustee, the
County is in default under the provisions of the Indenture and, in the event there is such a
default, briefly describing the nature thereof.

(q) The recitals of fact herein and in the Warrants are statements by the County
and not by the Trustee, and the Trustee is in no way responsible for the validity or security
of the Warrants, the existence of any part of the System, the value thereof, the title of the
County thereto, the security afforded hereby or the validity or priority of the pledge herein
made.

() The permissive right of the Trustee to do things enumerated in this
Indenture shall not be construed as a duty.

(s) Notwithstanding the effective date of this Indenture or anything to the
contrary in this Indenture, the Trustee shall have no liability or responsibility for any act
or event relating to this Indenture which occurs prior to the date the Trustee formally
executes this Indenture and commences acting as Trustee hereunder.

(t) The Trustee shall have no responsibility with respect to any information,
statement or recital in any official statement, offering memorandum or any other disclosure
material prepared or distributed with respect to the Warrants and shall have no
responsibility for compliance with any state or federal securities laws in connection with
the Warrants.

(u) None of the provisions of this Indenture shall require the Trustee to expend
or risk its own funds or otherwise to incur any liability, financial or otherwise, in the
performance of any of its duties hereunder, or in the exercise of any of its rights or powers
if it shall have reasonable grounds for believing that repayment of such funds or indemnity
satisfactory to it against such risk or liability is not assured to it.

(v) The Trustee shall not be responsible or liable for any failure or delay in the
performance of its obligation under this Indenture arising out of or caused, directly or
indirectly, by circumstances beyond its reasonable control, including, without limitation,
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acts of God; earthquakes; fire; flood; hurricanes or other storms; wars; terrorism; similar
military disturbances; sabotage; epidemic; pandemic; riots; interruptions, loss or
malfunctions of utilities, computer (hardware or software) or communications services;
accidents; labor disputes; acts of civil or military authority or governmental action; it being
understood that the Trustee shall use commercially reasonable efforts which are consistent
with accepted practices in the banking industry to resume performance as soon as
reasonably practicable under the circumstances.

(w)  The Trustee shall have the right to accept and act upon directions or
instructions given by the County and delivered using Electronic Means (defined below);
provided, however, that the County shall provide to the Trustee an incumbency certificate
listing Authorized County Representatives, which shall have the authority to provide such
directions or instructions and shall contain specimen signatures of such Authorized County
Representatives, which incumbency certificate shall be amended whenever a person is to
be added or deleted from the listing. If the County elects to give the Trustee directions or
instructions using Electronic Means and the Trustee in its discretion elects to act upon such
directions or instructions, the Trustee’s understanding of such directions or instructions
shall be deemed controlling. The County understands and agrees that the Trustee cannot
determine the identity of the actual sender of such directions or instructions and that the
Trustee shall conclusively presume that directions or instructions that purport to have been
sent by an Authorized Officer listed on the incumbency certificate provided to the Trustee
have been sent by such Authorized Officer. The County shall be responsible for ensuring
that only Authorized County Representatives transmit such directions or instructions to the
Trustee and that all Authorized County Representatives treat applicable user and
authorization codes, passwords and/or authentication keys as confidential and with extreme
care. The Trustee shall not be liable for any losses, costs or expenses arising directly or
indirectly from the Trustee’s reliance upon and compliance with such directions or
instructions notwithstanding such directions or instructions conflict or are inconsistent with
a subsequent written direction or written instruction. The County agrees: (i) to assume all
risks arising out of the use of Electronic Means to submit directions or instructions to the
Trustee, including without limitation the risk of the Trustee acting on unauthorized
directions or instructions, and the risk of interception and misuse by third parties; (ii) that
it is fully informed of the protections and risks associated with the various methods of
transmitting directions or instructions to the Trustee and that there may be more secure
methods of transmitting directions or instructions; (iii) that the security procedures (if any)
to be followed in connection with its transmission of directions or instructions provide to
it a commercially reasonable degree of protection in light of its particular needs and
circumstances; and (iv) to notify the Trustee immediately upon learning of any compromise
or unauthorized use of the security procedures. “Electronic Means” shall mean the
following communications methods: e-mail, facsimile transmission, secure electronic
transmission containing applicable authorization codes, passwords and/or authentication
keys, or another method or system specified by the Trustee as available for use in
connection with its services hereunder.

(x) The Trustee may conclusively rely upon as genuine any notice, direction,
consent, opinion, certificate or other document provided to it pursuant to the terms of this
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Indenture which the Trustee in good faith believes to have been signed by the proper person
Or persons.

(y) The Trustee shall have no duty to review or any financial statements
delivered to it or to verify the accuracy thereof and shall hold such financial statements
solely as a repository for the benefit of the Warrantholders; and the Trustee shall not be
deemed to have notice of any information contained therein or event of default which may
be disclosed therein in any manner.

Section 14.2 Trustee Authorized to Pay Certain Charges. Without relieving the
County from the consequences of any default in connection therewith, the Trustee may pay any
charge which the failure of the County to pay has made or will make an encumbrance or lien on
the System or on the revenues therefrom prior to the pledge herein made and in the event the
County shall fail to take out or cause to be taken out insurance on or with respect to the System to
the extent required by the Indenture, the Trustee may take out any such insurance on or with respect
to the System that the County has failed to furnish or cause to be furnished and may pay the
premiums thereon; provided that in each case (a) the Trustee first gives to the County such notice
as is reasonable under the circumstances of the County's failure to pay or cause to be paid such
charge or take out or cause to be taken out such insurance, and (b) the County does not within such
time thereafter as the Trustee deems reasonable under the circumstances pay or cause to be paid
such charge or take or cause to be taken out such insurance. The Trustee, however, shall not be
required to pay any such charge or take out any such insurance, and it shall not be liable in any
manner for any failure to do so. All sums expended by the Trustee under the provisions of this
section shall be secured by the Indenture and shall be entitled to priority of payment over the
principal of or the interest (or premium, if any) on any of the Warrants. The County will reimburse
the Trustee on demand for all sums so expended by the Trustee.

Section 14.3 Trustee May Institute Suit, Etc. The Trustee may, in its own name and at
any time, institute or intervene in any suit or proceeding for the enforcement of all rights of action
(including the right to file proof of claims in connection with any reorganization, bankruptcy,
receivership or like proceeding) hereunder or under any of the Warrants, without the necessity of
joining as parties to such suit or proceeding any Holders of the Warrants and without the necessity
of possessing any of such Warrants or producing same in any trial or other proceedings related to
such rights of action. The Holders of the Warrants do hereby appoint the Trustee as their
irrevocable agent and attorney in fact for the purpose of enforcing all such rights of action, but
such appointment shall not include the power to agree to accept new securities of any nature in
lieu of the Warrants or to alter or amend the terms of the Indenture except as herein provided.

Section 14.4 Resignation and Discharge of Trustee. The Trustee may resign and be
discharged of the trusts hereby created upon thirty (30) days written notice to the County and the
Holders of the Warrants specifying the effective date of such resignation. The Trustee may at any
time be removed by a written instrument upon thirty (30) days written notice signed by the County
(so long as no event of default exists hereunder) or by Holders of a majority in Outstanding
Amount of the Warrants then outstanding. No resignation or removal of the Trustee shall be
effective until the appointment of a successor as provided below. If the Trustee shall resign or be
removed, it shall be reimbursed for all its proper prior expenses reasonable under the circumstances
and that would be due under this Indenture.
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Section 14.5 Appointment of Successor Trustee. If the Trustee shall resign, be
removed, be placed by a court or governmental authority under the control of a receiver or other
public officer or otherwise become incapable of acting, a successor may be appointed by a written
instrument signed by the Holders of a majority in Outstanding Amount of the Warrants and in the
interim by an instrument executed by the County, such interim successor Trustee to be immediately
and ipso facto superseded by the one appointed as above by the said Holders. The County shall
give written notice of such interim appointment, in the event such is made, to the Holders of the
Warrants, and when the appointment of a successor Trustee, as selected by the Holders of a
majority in Outstanding Amount of the Warrants, becomes effective, such successor Trustee shall
give written notice of that fact to the Holders of the Warrants. Any successor Trustee shall be a
bank or trust company authorized to administer trusts and having, at the time of its acceptance of
such appointment combined capital, surplus and undivided profits of at least $100,000,000. If no
successor Trustee shall have been appointed and accepted appointment within sixty (60) days of
the resignation, removal, or the occurrence of a vacancy in the office of Trustee in the manner
herein provided, the Trustee or any Holder may petition any court of competent jurisdiction for
the appointment of a successor Trustee until a successor shall have been appointed as above
provided.

Section 14.6 Concerning Any Successor Trustee. Any successor Trustee shall execute
and deliver to the County an instrument accepting the trusts and shall thereupon ipso facto succeed
to all the estate and title of the retiring Trustee under the Indenture and to its rights, powers and
responsibilities hereunder. The County will, upon request of the successor Trustee, execute and
deliver to it any instrument reasonably requested in further assurance thereof. Any successor
Trustee may effectively adopt the authentication certificate of a predecessor Trustee on Warrants
already authenticated and not delivered, and may so deliver them; and it may effectively
authenticate Warrants in its own name.

ARTICLE 15
AUTHORIZATION OF SUPPLEMENTAL INDENTURES AND MODIFICATION OF
THE INDENTURE

Section 15.1 Supplemental Indentures without Warrantholder Consent. The County
and the Trustee may at any time and from time to time enter into such Supplemental Indentures
(in addition to such Supplemental Indentures as are otherwise provided for herein or contemplated
hereby) as shall not be inconsistent with the terms and provisions hereof, for any one or more of
the following purposes:

(a) to add to the covenants and agreements of the County herein contained other
covenants and agreements thereafter to be observed and performed by the County, provided
that such other covenants and agreements shall not either expressly or impliedly limit or
restrict any of the obligations of the County contained in the Indenture;

(b) to cure any ambiguity or to cure, correct or supplement any defect or
inconsistent provision contained in the Indenture or in any Supplemental Indenture or to
make any provisions with respect to matters arising under the Indenture or any
Supplemental Indenture for any other purpose if such provisions are necessary or desirable
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and are not inconsistent with the provisions of the Indenture or any Supplemental Indenture
and do not adversely affect the interests of the Holders of the Warrants; or

(c) to provide for the issuance of Additional Warrants containing terms and
conditions consistent with the terms of this Indenture.

Any Supplemental Indenture entered into under the provisions of and pursuant to this
section shall not require the consent of any Holders of the Warrants.

Section 15.2 Supplemental Indentures Requiring Warrantholder Consent. In
addition to those Supplemental Indentures permitted by Section 15.1 hereof, the County and the
Trustee may, at any time and from time to time, with the written consent of the Holders of not less
than a majority in Outstanding Amount of the Warrants, enter into such Supplemental Indentures
as shall be deemed necessary or desirable by the County and the Trustee for the purpose of
modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or
provisions contained in the Indenture or in any Supplemental Indenture; provided, that, without
the written consent of the Holder of each Warrant affected, no reduction in the principal amount
of, rate of interest on, or the premium payable upon the redemption of, any Warrant shall be made;
and provided, further, that, without the written consent of the Holders of all the Warrants, none of
the following shall be permitted:

(a) an extension of the maturity of any installment of principal of or interest on
any Warrant;

(b) any change in the schedule of mandatory redemption requirements with
respect to any series of the Warrants;

(©) the creation of a lien or charge on the System or the revenues therefrom
ranking prior to or (except in connection with the issuance of Additional Warrants) on a
parity with the lien or charge thereon contained herein;

(d) the establishment of preferences or priorities as between the Warrants; or

(e) a reduction in the Outstanding Amount of Warrants the Holders of which
are required to consent to such Supplemental Indenture.

Upon the execution of any Supplemental Indenture under and pursuant to the provisions of
this section, the Indenture shall be deemed to be modified and amended in accordance therewith,
and the respective rights, duties and obligations under the Indenture of the County, the Trustee and
all Holders of the Warrants then outstanding shall thereafter be determined, exercised and enforced
hereunder, subject in all respects to such modifications and amendments.

Section 15.3 Execution of Supplemental Indentures. The Trustee is authorized to join
with the County in the execution of any Supplemental Indenture authorized under the provisions
of this article and to make the further agreements and stipulations which may be contained therein,
but the Trustee shall not be obligated to enter into any such Supplemental Indenture which affects
its rights, duties or immunities under the Indenture. Any Supplemental Indenture executed in
accordance with the provisions of this article shall thereafter form a part of the Indenture, and all
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the terms and conditions contained in such Supplemental Indenture, as to any provisions
authorized to be contained therein, shall be deemed to be a part of the terms and conditions of the
Indenture for any and all purposes.

Section 15.4 Notices with Respect to Certain Changes in Indenture. If at any time
the County shall request in writing that the Trustee enter into any Supplemental Indenture pursuant
to Section 15.2, the Trustee shall, upon being satisfactorily indemnified with respect to its
prospective expenses incident thereto, cause written notice of the proposed Supplemental
Indenture to be given to the Holders of the Warrants. Such notice shall briefly set forth the nature
of the proposed Supplemental Indenture and shall state that copies thereof are on file at the
principal office of the Trustee for inspection by all Holders. If, within sixty (60) days or such
longer period as shall be prescribed by the County following the giving of such notice, the Holders
of a majority in Outstanding Amount of the Warrants at the time of the execution of any such
Supplemental Indenture shall have consented to and approved the execution thereof as herein
provided, no Holder of any Warrant shall have any right to object to any of the terms and provisions
contained therein, or the operation thereof, or in any manner to question the propriety of the
execution thereof, or to enjoin or restrain the Trustee or the County from executing the same or
from taking any action pursuant to the provisions thereof.

Section 15.5 Discretion of the Trustee. In the case of any Supplemental Indenture
authorized under the provisions of this article, the Trustee shall be entitled to exercise its discretion
in determining whether or not any proposed Supplemental Indenture, or any term or provision
therein contained, is proper or desirable, having in view the purposes of such instrument, the needs
of the County, the System and the rights and interests of the Holders of the Warrants, and the
Trustee shall not be under any responsibility or liability to the County or to any Holder or to anyone
whomsoever for any act or thing which it may in good faith do or decline to do under the provisions
of this article. The Trustee shall be entitled to receive, and shall be fully protected in relying
conclusively upon, an opinion of Independent Counsel acceptable to it as conclusive evidence that
any such Supplemental Indenture complies with the provisions of the Indenture and that it is proper
for the Trustee acting under the provisions of this article to join in the execution of such
Supplemental Indenture.

ARTICLE 16
PAYMENT AND CANCELLATION OF THE WARRANTS AND SATISFACTION OF
THE INDENTURE

Section 16.1 Satisfaction of Indenture. Whenever the entire indebtedness secured by
the Indenture, including all proper charges of the Trustee hereunder, shall have been fully paid,
the Trustee shall cancel, satisfy and discharge the Indenture. For purposes of the Indenture, any
of the Warrants shall be deemed to have been paid when there shall have been irrevocably
deposited with the Trustee for payment thereof the entire amount (principal, interest and premium,
if any) due or to be due thereon until and at maturity, and, further, any of the Callable Warrants
shall also be deemed to have been paid when the County shall have deposited with the Trustee the
following:

(a) the applicable Redemption Price of such Warrant, including the interest that
will accrue thereon to the date on which it is to be redeemed, and
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(b) a certified copy of the Resolution required in Section 6.1 herein.

In addition, any of the Warrants shall, for purposes of the Indenture, be considered as fully
paid if there shall be filed with the Trustee each of the following:

(1) a trust agreement between the County and a financial institution
(which may but does not have to be the Trustee) making provision for the retirement
of such Warrants by creating for that purpose an irrevocable trust fund sufficient to
provide for payment and retirement of such Warrants (including payment of the
interest that will mature thereon until and on the dates they are retired, as such
interest becomes due and payable), either by redemption prior to their respective
maturities, by payment at their respective maturities or by payment of part thereof
at their respective maturities and redemption of the remainder prior to their
respective maturities, which said trust fund shall consist of (A) noncallable Federal
Securities which will produce funds sufficient so to provide for payment and
retirement of all such Warrants, or (B) both cash and such noncallable Federal
Securities which together will produce funds sufficient for such purpose, or (C)
cash sufficient for such purpose;

(i1) a certified copy of a Resolution calling for redemption those of such
Warrants that, according to said trust agreement, are to be redeemed prior to their
respective maturities; and

(i)  either (A) a verification report satisfactory to the Trustee to the
effect that such noncallable Federal Securities and/or cash, together with earnings
thereon, will be sufficient to pay interest and principal (and applicable premium, if
any) on the Bonds to redemption or maturity or (B) an opinion of Independent
Counsel satisfactory to the Trustee to the effect that all conditions precedent to the
defeasance of the Warrants have been satisfied; provided however, that no such
verification report or opinion shall be necessary in the event of a gross defeasance
(where the cash and noncallable Federal Securities alone are sufficient to pay the
debt service on the Warrants without relying on interest earnings) or a current
refunding (where the Warrants are to be redeemed within ninety (90) days of the
funding of the escrow).

The Trustee is hereby irrevocably authorized to publish or otherwise give notice, in
accordance with the requirements of Article VI hereof, of the redemption of any Warrants to be
made pursuant to any Resolution required by the preceding provisions of this Section 16.1.

Section 16.2 Cancellation of Paid Warrants. When and as the Warrants are paid, those
so paid shall be forthwith cancelled by the Trustee, and upon the written request of the County, a
certificate of cancellation shall be delivered to the County. Likewise all mutilated Warrants
replaced by new Warrants shall forthwith be cancelled by the Trustee, and upon the written request
of the County, a certificate of cancellation shall be delivered to the County.
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ARTICLE 17
MISCELLANEOUS PROVISIONS

Section 17.1 Disclaimer of General Liability. It is hereby expressly made a condition
of this Indenture that any agreements, covenants or representations herein contained or contained
in the Warrants do not and shall never constitute or give rise to any personal or pecuniary liability
or charge against the general credit of the County, and in the event of a breach of any such
agreement, covenant or representation, no personal or pecuniary liability or charge payable directly
or indirectly from the general revenues of the County shall arise therefrom. Neither the full faith
and credit nor any taxing power of the County is pledged for payment of the Warrants. Nothing
contained in this section, however, shall relieve the County from the observance and performance
of the several covenants and agreements on its part herein contained.

Section 17.2 Retention of Moneys for Payment of Warrants. Should any of the
Warrants not be presented for payment when due, whether by maturity or otherwise, the Trustee
shall, subject to the provisions of any applicable escheat or other similar law, retain from any
moneys transferred to it for the purpose of paying said Warrants so due, for the benefit of the
Holders thereof, a sum of money sufficient to pay such Warrants when the same are presented by
the Holders thereof for payment (upon which sum the Trustee shall not be required to pay interest).
All liability of the County to the Holders of such Warrants and all rights of such Holders against
the County under the Warrants or under the Indenture shall thereupon cease and determine, and
the sole right of such Holders shall thereafter be against such deposit. If any Warrant shall not be
presented for payment within a period of three (3) years following the date when such Warrant
becomes due, whether by maturity or otherwise, the Trustee shall, subject to the provisions of any
applicable escheat or other similar law, return to the County any moneys theretofore held by it for
payment of such Warrant, and such Warrant shall (subject to the defense of any applicable statute
of limitation) thereafter be an unsecured obligation of the County.

Section 17.3 Payment of Certain Surplus Moneys to County. If, upon full payment
of all proper charges of the Trustee hereunder and full payment and retirement of all the Warrants,
any moneys then remain in any of the special trust funds created in the Indenture, the Trustee shall
thereupon pay such moneys to the County.

Section 17.4 Form of Requests, Etc., by Warrantholders. Any request, direction or
other instrument required to be signed or executed by Holders of the Warrants may be in any
number of concurrent instruments of similar tenor, signed, or executed in person or by agent
appointed in writing. Such signature or execution may be proved by the certificate of a notary
public or other officer at the time authorized to take acknowledgments to deeds to be recorded in
Alabama, stating that the signer was known to him and acknowledged to him the execution thereof.

Section 17.5 Limitation of Rights. Nothing herein or in the Warrants shall confer any
right on anyone other than the County, the Trustee, or the Holders of the Warrants.

Section 17.6 Manner of Proving Ownership of Warrants. The ownership at any given
time of a Warrant may be proved by a certificate of the Trustee stating that on the date stated the
Warrant described was registered on its books in the name of the stated party.
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Section 17.7 Notices. All notices, demands and requests to be given or made hereunder
shall be deemed sufficient and properly given or made if in writing and sent by United States
registered or certified mail, postage prepaid, addressed as set forth in Exhibit 17.7 hereto and if to
the Holder of a Warrant, at the address of such Holder as shown on the registry books of the Trustee
pertaining to the Warrants. The County and the Trustee may, by like notice, designate any further
or different addresses to which subsequent notices shall be sent. Any notice hereunder signed on
behalf of the notifying party by a duly authorized attorney at law shall be valid and effective to the
same extent as if signed by such party himself or on its behalf by a duly authorized officer or
employee.
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IN WITNESS WHEREOF, the County and the Trustee have caused this instrument to be

duly executed by their duly authorized officers and to be dated this day of January, 2024.
JEFFERSON COUNTY, ALABAMA
[SEAL]
By
Title:
Attest:
Its Minute Clerk
REGIONS BANK, as Trustee
[SEAL]
By
Its
Attest:

Its
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STATE OF ALABAMA )

COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said county in said state, hereby certify that

, whose name as of JEFFERSON COUNTY,

ALABAMA, a political subdivision of the State of Alabama, is signed to the foregoing instrument

and who is known to me, acknowledged before me on this day that, being informed of the contents

of the within instrument, he, as such officer and with full authority, executed the same voluntarily
for and as the act of said public corporation.

GIVEN under my hand and official seal of office, this day of ,
2024.

Notary Public

My Commission Expires:

[NOTARIAL SEAL]
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STATE OF ALABAMA )

COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said county in said state, hereby certify that

, whose name as of REGIONS BANK, an
Alabama state banking corporation, is signed to the foregoing instrument and who is known to me,
acknowledged before me on this day that, being informed of the contents of the within instrument,
he, as such officer and with full authority, executed the same voluntarily for and as the act of said
corporation.

GIVEN under my hand and official seal of office, this  day of ,2024.

Notary Public

My Commission Expires:

[NOTARIAL SEAL]
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EXHIBIT 17.7

Directions for Notices

JEFFERSON COUNTY, ALABAMA
Mailing address:

Hand delivery or courier delivery address:

Email address:
Facsimile transmissions

REGIONS BANK, as trustee
Mailing address:

Hand delivery or courier delivery address:

Email address:

Facsimile transmissions:

Jefferson County, Alabama

Attention: County Manager

Room 251, Jefferson County Courthouse
716 Richard Arrington Jr. Boulevard North
Birmingham, Alabama 35203

-and-

Jefferson County, Alabama

Attention: County Attorney

Room 280, Jefferson County Courthouse
716 Richard Arrington Jr. Boulevard North
Birmingham, Alabama 35203

Jefferson County, Alabama

Attention: County Manager

Room 251, Jefferson County Courthouse
716 Richard Arrington Jr. Boulevard North
Birmingham, Alabama 35203

-and-

Jefferson County, Alabama

Attention: County Attorney

Room 280, Jefferson County Courthouse
716 Richard Arrington Jr. Boulevard North
Birmingham, Alabama 35203

County Manager: markertc@jccal.org
County Attorney: lawsont@)jccal.org
County Manager: (205)731-2879
County Attorney: (205) 325-5840

1900 5th Ave North 26th Floor
Birmingham, Alabama 35203
Attention: Corporate Trust
Same as mailing address

carmen.kilgore@regions.com
205.264.5264
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APPENDIX B
OUTSTADING 2013 SEWER WARRANTS

Current Outstanding Senior Lien Obligations

Senior Lien Sewer Revenue Current Interest Warrants
Senior Lien Sewer Revenue Capital Appreciation Warrants
Senior Lien Sewer Revenue Convertible Capital Appreciation Warrants

Current Outstanding Subordinate Lien Obligations

Subordinate Lien Sewer Revenue Current Interest Warrants
Subordinate Lien Sewer Revenue Capital Appreciation Warrants
Subordinate Lien Sewer Revenue Convertible Capital Appreciation Warrants

Appendix B — Page 1

Series 2013-A
Series 2013-B
Series 2013-C

Series 2013-D
Series 2013-E
Series 2013-F
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APPENDIX C
JEFFERSON COUNTY SEWER SYSTEM

This section contains certain summary information regarding the System. THE FOLLOWING IS
NOT INTENDED TO COVER OR SUMMARIZE ALL MATERIAL ELEMENTS OF THE SYSTEM.
PROSPECTIVE INVESTORS ARE ENCOURAGED TO READ, IN ITS ENTIRETY, THE MUNICIPAL
ADVISOR'S FEASIBILITY STUDY ATTACHED AS APPENDIX E, WHICH CONTAINS, AMONG
OTHER THINGS, DETAILED INFORMATION REGARDING THE SYSTEM, ITS OPERATIONS, THE
CURRENT PHYSICAL CONDITION OF MATERIAL COMPONENTS OF THE SYSTEM, REVENUE,
OPERATING EXPENSE AND CAPITAL EXPENDITURE FORECASTS, AND OTHER RELEVANT
INFORMATION.

Prospective investors in the Series 2024 Warrants should also read and review the unaudited
financial and operating information respecting the System for the fiscal year ended September 30, 2023, set forth on
APPENDIX J to the Official Statement to which this Appendix is attached.

Legislative and Constitutional Authority

Legislative History. ActNo. 714 of the Alabama Legislature, enacted February 28, 1901, authorized
the construction, maintenance and operation of the System in the County by the Jefferson County Sanitary
Commission (which Act No. 714 created). Act No. 716, also enacted February 28, 1901, provided for the issuance of
bonds for sanitary sewer purposes and for the levy of the Sewer Tax. On August 19, 1909, Act No. 48 was enacted
into law to transfer the rights, duties and powers with respect to the System from the Jefferson County Sanitary
Commission to the Commission (which at the time said act was enacted was referred to as the "Board of Revenue of
the County"). Pursuant to these acts, municipalities in the County may construct their own sewage collection systems
which connect to trunk or branch lines of the System. Private sewer systems, if any, may also be connected to the
System with the permission of the Commission. In addition to building trunk and branch lines, the Commission is
also authorized to locate and build wastewater treatment plants to carry out its legislative charge to protect the sources
of drinking water supply from pollution.

Amendment No. 73 to the Constitution of Alabama of 1901 ("Amendment 73"), adopted in 1948,
grants to the governing body of the County the "full power and authority" to levy and collect sewer service charges
from the users of the System. Amendment 73 provides that the Commission shall have a lien against any property
served by the System to secure the payment of any related sewer service charges. Any such lien may be enforced by
foreclosure in the same manner as municipal assessments for public improvements. Under Amendment 73, any
moneys derived by the County from sewer service charges may be expended only for purposes related to the
improvement, extension, maintenance, and operation of the System.

Rate Setting Authority. Pursuant to Amendment 73, the governing body of the County has sole
authority to set sewer rates and charges for the System and to provide for the collection, payment and enforcement
thereof. In 1984, the Alabama Supreme Court confirmed the County's authority to set rates for sewer service and held
unconstitutional an attempt by the Alabama Legislature to limit that authority. Since the County rate making authority
is constitutionally granted, that authority can only be changed by further constitutional amendment. In order to amend
the Alabama Constitution, a bill or joint resolution must be introduced and read at length on three different days in
each of the Alabama House of Representatives and the Alabama Senate and must pass each such house by a three-
fifths vote of all members elected. If so approved, the amendment is submitted to the voters of the State at an election
held not less than three months after adjournment of the session of the Alabama Legislature in which the amendment
is proposed. If a majority of those voting at the State-wide election approve the amendment, it becomes part of the
Alabama Constitution.

Rates and charges for use of the System are set pursuant to the Charge Ordinance, which sets out
pertinent defined terms and describes in detail the policies and procedures by which bills are calculated, and the 2023
Rate Resolution. See "Rate Structure" below.
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Rate Structure

On November 6, 2012, the Commission adopted an ordinance (the "Charge Ordinance"), which
established categories of charges for users of the System. The Charge Ordinance contains the Commission's
determination of reasonable and nondiscriminatory rules and regulations fixing rates and charges for service from the
System and provisions for payment, collection and enforcement thereof. The Charge Ordinance applies to all users
of the System within the County and to persons outside the County who are, by contract or agreement with the County,
users of the System.

Under the Charge Ordinance, each user pays (i) a monthly base charge that varies depending on
meter size, and (ii) volumetric charges (measured on a per-hundred cubic feet ("CCF") basis) that vary depending on
whether the user is classified as residential or non-residential and, for residential users, that vary based on the level of
the user's consumption. The Charge Ordinance also specifies certain industrial waste surcharges, fees for discharging
hauled wastewater and septage into the System and certain miscellaneous fees and charges, including fees for
inspections, permits, returned checks and the like. All such fees and charges for use of the System are collectively
referred to herein as "User Charges."

On October 12, 2023, the Commission adopted the 2023 Rate Resolution, which established the rate
structure for User Charges, effective October 1, 2024 (provided that delivery of the Series 2024 Warrants has occurred
on or before September 1, 2024), and which endeavors to mirror annual rate increases consistent with the 2013 Rate
Resolution. A copy of the 2023 Rate Resolution is attached as APPENDIX I to this Official Statement. See also "RISK
FACTORS — Challenges to, or Revision of, the Rate Structure" in the front portion of this Official Statement.

The following table shows the primary components of the rate structure as currently in effect:

Charge Description Amount
Monthly base charge (5/8" meter) $25.01
Monthly base charge (3/4" meter) $27.50
Monthly base charge (1" meter) $34.97
Monthly base charge (1.5" meter) $44.98
Monthly base charge (2" meter) $72.45
Monthly base charge (3" meter) $274.67
Monthly base charge (4" meter) $349.60
Monthly base charge (6" meter) $524.39
Monthly base charge (8" meter) $724.13
Monthly base charge (10" meter) $923.87
Non-residential block volumetric charge $13.12 per CCF
Residential block volumetric charge (first three CCF)  $7.52 per CCF

$11.68 per CCF
$13.33 per CCF
$1.3794 per pound

Residential block volumetric charge (next three CCF)
Residential block volumetric charge (additional CCF)
Surcharge for BOD (300 mg/I strength)

Surcharge for COD (750 mg/1 strength) $0.6897 per pound
Surcharge for TSS (300 mg/1 strength) $0.4554 per pound
Surcharge for FOG (50 mg/1 strength) $0.2855 per pound

Surcharge for TP (4 mg/1 strength) $5.4351 per pound

Septage and domestic wastewater charge
Private meter application processing fee

$99.90 per 1,000 gallons
$20.00 per application

Sewer impact fees for new connections to the system  $374.56 per fixture
Connection fee for properties currently on septic $166.49

Impact fee refund charge (1-10 fixtures) $33.32

Impact fee refund charge (11-50 fixtures) $49.96

Impact fee refund charge (more than 50 fixtures) $83.26

Connection permit (pre-installation) $83.26

Connection permit (post-installation) $915.58

Repair permit (pre-installation) $83.26

Repair permit (post-installation) $915.58
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Tap permit

Disconnection permit

Grease trap annual inspection fee (1-5 units)
Grease trap annual inspection fee (6-10 units)
Grease trap annual inspection fee (additional units)
Grease trap non-compliance fee

Grease trap re-inspection fee

Grease trap exemption fee

Grease trap waste charge

Lien recording fee

Lien satisfaction fee

Return check fee

Payoff amount

$249.73

$41.65

$499.43

$832.32

$332.95 per 5 additional units
$665.88

$665.88

$499.43

$124.88 per 1,000 gallons
$26.66

$26.66

$30.00

$6.70 per sheet

Residential customers are given a 15% credit to account for water that does not enter the
customer's sewer lines at their home. Residential customers who install a secondary, private meter for irrigation in
accordance with County regulations are not entitled to the 15% credit, but receive a volumetric credit based on
secondary meter readings.

Description of the System

General. The System's service area covers approximately 448 square miles and consists of
approximately 3,224 miles of sanitary sewer lines (3,114 miles gravity and 110 miles force main), nine water
reclamation facilities ("WRFs", also referred to as "wastewater treatment plants" or "WWTPs"), 177 pump/lift stations
and 83,128 manholes. The service area is characterized by gently rolling topography, and, due to the nature of the
topography, a large gravity sewer network is needed to collect and transmit sewage. Pump stations transfer these
flows to other pump stations and gravity mains and eventually to their respective WRFs.

The System serves 23 municipalities, unincorporated Jefferson County and small portions of Shelby
County and St. Clair County. Of the System's approximately 145,395 total accounts, approximately 2,400 are
estimated to be located in Shelby County and approximately 650 are estimated to be located in St. Clair County.
Almost all of the accounts located in Shelby County and St. Clair County are residential customers. All other
customers, both residential and non-residential, are located within the County. The following is a map of the estimated
service area of the System:

[remainder of page intentionally left blank]
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Water Providers to Users of the System. Users of the System receive water service from independent
utilities located in Birmingham, Bessemer, Trussville, Irondale, Leeds, Graysville, Warrior River and Mulga. Of these
utilities, the Birmingham and Bessemer systems, through contractual agreements, provide combined water and sewer
billing, while customers of the remaining systems are billed directly by the County for sewer service only. Of those
accounts estimated to have been billed during fiscal year 2022, The Water Works Board of the City of Birmingham
("BWWRB") is estimated to have billed roughly 78% of accounts, Bessemer Ultilities, acting as a department of the
City of Bessemer ("Bessemer"), is estimated to have billed roughly 12% of accounts, and the County is estimated to
have billed roughly 10% of accounts.

Residential and Non-Residential Accounts. Based on 2022 billing system records, the County
estimates the System serves approximately 133,181 residential and 12,214 non-residential connections. Residential
accounts primarily include single-family homes and duplexes, and non-residential accounts include larger multi-
family residences, retail, office, restaurant, hotel and industrial users. The County estimates that, for fiscal year 2022,
approximately 58% of System Revenues were from non-residential accounts, and that approximately 42% of System
Revenues were from residential accounts.

Historical Sewer Rates for the System. The following is a summary of historical sewer rates and
typical 5 CCF residential bills for the System for fiscal years ended September 30, 2014, through September 30, 2023:

FY 2014' FY 2015 FY2016 FY 2017 FY2018 FY 2019 FY 2020 FY 2021 FY 2022 | FY 2023

Base Charge
5/8 inch meter $1500 $16.18 $1746 $1884 $2033 $2104 $2178 $2255 $2334|%524.16
3/4 inch meter 1650 1780 19.21 2073 2237 2315 2396 2480 2567| 2657
1 inch meter 2100 2266 2444 2637 2845 2944 3047 3154 3265| 3379
1 1/2 inch meter 2700 2913 3143 3391 3659 3787 3920 4057 4199| 4346
2 inch meter 4350 4693 5064 5464 5895 61.01 63.14 6535 6764| 70.00
3 inch meter 165.00 178.02 19206 20721 22356 23136 23944 24780 256.45| 265.40
4 inch meter 21000 22657 24445 26374 28455 29448 30476 31540 326.41| 337.81
6 inch meter 31500 33985 36667 39560 42681 44171 45713 473.09 48961 ] 506.70
8 inch meter 43500 46932 506.35 54630 58940 609.97 63126 65330 676.11| 699.71
10 inch meter 55500 59879 64603 697.00 75199 77823 80540 83351 86260 89271

Residential Volume Charge, per CCF
0-3CCF $ 450 § 486 $ 524 % 565 $ 610 $ 631 $ 654 $ 677 $ 701|% 7.26
4 -6 CCF 7.00 7.95 8.15 8.79 948 9.81 10.16 10.52 10.89 11.28
7 CCF & Above 8.00 8.63 9.31 10.04 10.83 11.21 11.61 1202 1244)| 1288

Non-Residential Volume Charge, per CCF
All CCF $ 787 $§ 849 $ 916 $ 988 $1066 $11.03 $1142 $1182 $12.24 |5 1267

Residential Bill? $42.50 $45.86 $49.48 $53.37 $57.59 $59.59 $61.72 $63.90 $66.15| $68.50
Bill increase 13.3% 7.9% 7.9% 7.9% 7.9% 3.5% 3.6% 3.5% 3.5% 3.6%

1 - Rates effective on November 1 for FY 2014, FY 2015, and FY 2016; on October 1 (beginning of FY) for subsequent years
2 - The monthly bill for residential accounts of the System with billable flows of 5 CCF and a 5/8 inch meter

National Sewer Rates. Two national rate surveys of water and sewer bills across major metropolitan
areas are published bi-annually, with the most recent data available being for 2023. These surveys demonstrate that,
as of 2023, the County's sewer rates were among the highest in the United States among major metropolitan
communities. See Figure 8-2 of the Feasibility Study attached as APPENDIX E to this Official Statement for a
representation of basic water and sewer bill data on the 50 largest cities in the United States. The following chart
presents this data for selected metropolitan areas for residential users of 5 CCF and commercial users of 500 CCF
(billable flows).
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Wastewater Charges

Service Provider 5 CCF? 500 CCF®

Honolulu $94.87 NR*
San Francisco $85.06 NR
Seattle $85.05 NR
Kansas City $76.57 NR
Jefferson County, AL $68.50 $6,405.01
Cleveland (NEORSD) $65.60 NR
Atlanta $63.06 NR
Portland (OR) $61.75 NR
Portland (ME) $59.00 NR
New York City (Water Board) $57.84 NR
New Orleans (SWBNO) $57.26 $3,374.66
Indianapolis (Citizens Energy) $53.90 NR
Cincinnati (MSDGC) $50.88 $2,561.34
Toledo $48.95 $2,845.12
Corpus Christi $45.80 NR
Tulsa MUA $43.81 $3,530.44
Charlotte Water $41.34 $2,805.24
Asotin County PUD $40.00 NR
San Diego $38.39 NR
Austin $37.86 NR
Gwinnett County $37.57 NR
Houston $33.33 $3,035.15
Jacksonville (JEA) $32.58 $2,420.84
East Bay MUD $29.93 NR
Fort Worth $27.70 $1,213.75
Oklahoma City $25.96 NR
Salt Lake City $25.65 NR
Sacramento $25.60 NR
Dallas $25.06 $1,734.35
San Antonio $21.59 $1,586.03
Miami-Dade County $20.83 $3,530.26
Milwaukee Water Works $16.54 $1,034.19
Albuquerque - Bernallilo Cty $11.39 $902.62
Philadelphia Water $8.89 $204.72

1 - Table sorted by 5 CCF bill

2 - Assumes residential customer with a 5/8 inch meter
3 - Assumes commercial customer with a 2 inch meter
4 - Information not reported
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Utilization Data. The following table sets forth certain essential utilization data with respect to the
System for fiscal years 2017 through 2022.

Fiscal Year Ended September 30, 2017 2018 2019 2020 2021 2022
Active Accounts 141,632 140,012 141,124 142,228 143,657 145,395
Average Daily Treatment Volume 110 116 122 134 130 127
(millions of gallons treated)

Sewer Charges (in thousands)' $210,709 $223,789 $229,929 $227,376 $222,674 $243,639
% Revenue — Largest Account? 3.08% 3.39% 3.81% 3.20% 3.74% 3.13%
% Revenue — Top Ten Accounts? 8.89% 9.34% 10.31% 8.85% 9.96% 7.94%

! — Excludes proceeds from the Sewer Tax
2 — Largest Account and Top Ten Accounts based on annual charges billed

Water Reclamation Facilities ("WRFs"). As mentioned above, the County operates nine WRFs as
part of the System. The following presents summary details of the various WRFs. For additional information relating
to each WREF, see Section 3.6 of the Feasibility Study attached as APPENDIX E to this Official Statement.

Cahaba River Water Reclamation Facility. The Cahaba River Plant is located in Hoover
downstream of the I-65 bridge over the Cahaba River. The plant receives sewage flow from Hoover,
Bluff Park, Vestavia, Rocky Ridge, Acton Valley, Cahaba Heights and a portion of Riverchase that
is within Jefferson County. Built in 1984, the plant has an annual average daily design capacity of
12 MGD with a peak day flow capacity of 35 MGD. In 1993, the Patton Creek WRF was removed
from service and its flow was transferred to the Cahaba River WRF. That same year, construction
began to improve and increase the plant's peak flow treatment capabilities. These improvements
along with the construction of the Al Seier Road Pump Station and Bluff Park Tunnel allowed the
elimination of the Horse Farm and Hurricane Branch automatic bypasses. The Cahaba River Plant
is staffed 24 hours per day, seven days a week.

Five Mile Creek Water Reclamation Facility. The Five Mile Creek Plant located in Lower
Coalburg receives sewage from Tarrant City, Inglenook, Lewisburg, Roebuck, Center Point,
Grayson Valley, the southern end of Pinson Valley, Fultondale and southern Gardendale. This
facility was placed into operation in 1978 with a 10 MGD capacity. It replaced the Boyles Treatment
Plant located in Tarrant. Since then, the plant has undergone major revisions and in 1991 was
expanded to become a 20 MGD activated sludge plant with a 40 MGD peak hydraulic capacity. In
1999, the County installed improvements identified in the Five Mile Creek Waste Treatment System
Capital Improvement Plan. This work was completed in advance of the April 1, 2000 construction
completion deadline in the EPA Consent Decree (hereinafter defined). The Tarrant Springs and the
Barton Branch automatic bypasses were removed in 2000, sending all wastewater flows to the plant.
In December 2008, construction was substantially completed to increase the average daily treatment
capacity of the plant from 20 MGD to 30 MGD and increase the peak flow treatment capacity from
40 MGD to 50 MGD. Plant employees staff the Five Mile Creek Plant 24 hours per day, seven days
a week.

Leeds Water Reclamation Facility. The Leeds Plant is located in the City of Leeds off
Montevallo/Cahaba Valley Road. The plant receives sewage flow from the City of Leeds, including
small parts of St. Clair and Shelby Counties. The construction of the Leeds WRF at its current
location began in November 1993. The facility began discharging April 20, 1995. The plant's
average daily treatment capacity was increased to 2.0 MGD, and it has peak daily design capacity
of 10 MGD.

Prudes Creek Water Reclamation Facility. The Prudes Creek Plant serves the Cities of
Graysville and Adamsville. The former plant was a 600,000 gallon average daily design capacity
facility that was originally constructed in 1986. From April 1997 to June 1999, a project was
completed that addressed improvements identified in the Initial Waste Treatment System Capital
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Improvement Plan for the Prudes WRF. The upgrades in the plant were substantially completed in
January 2006, and currently the plant has a 0.9 MGD average daily design flow capacity and a daily
peak flow capacity of 3.5 MGD. The plant is staffed one shift per weekday. During off shift periods
and weekends, it is controlled and operated from the Five Mile Creek WRF via a Supervisory
Control and Data Acquisition ("SCADA") system, which enables electronic monitoring and remote
control of certain process equipment.

Trussville Water Reclamation Facility. The Trussville WRF is located in the City of
Trussville behind the City Hall and receives flow from the City of Trussville and an area along U.S.
Highway 11 between Trussville and 1-459. The Trussville WRF, reconstructed in 1998 and
subsequently upgraded, has a permitted capacity of 4.0 MGD. The facility is designed to treat a peak
flow of 16.9 MGD. This facility is staffed eight hours per day, seven days a week.

Turkey Creek Water Reclamation Facility. The Turkey Creek WREF is located in Pinson
just off The Narrows Road. The plant receives sewage flow from Pinson, the Sweeney Hollow
Road area, and northern Center Point. A former plant was originally constructed on the site in 1970
and had a 4.0 MGD average daily flow capacity. The facility then underwent upgrades in the 70's,
80's and 90's, and was decommissioned on April 1, 2004 when the existing plant became operational.
Currently, the plant is permitted for 5.0 MGD, designed for a 10.0 MGD average daily flow and has
a peak hydraulic capacity of 25 MGD. This facility is staffed eight hours per day, seven days a
week.

Valley Creek Water Reclamation Facility. The Valley Creek Plant is located in West
Bessemer near the intersection of Johns Road and Powder Plant Road. The plant receives sewage
flow from the Central Park — Fairgrounds area, Fairfield, Midfield, Powderly, Roosevelt City,
Brighton, Lipscomb, Bessemer, Hueytown, Pleasant Grove, Dolomite, Garywood, Wylam and
McCalla. The Valley Creek Plant also receives all the flow from the Shades Valley basin, including
Irondale, Mountain Brook, Homewood and portions of Birmingham south of Red Mountain. The
treatment capacity of the facility was expanded to an average day design flow of 85 MGD and a
peak biologic treatment capacity of 170 MGD with an additional 110 MG of storage volume for
peak flow equalization. This plant is staffed 24 hours per day, seven days a week.

Village Creek Water Reclamation Facility. The Village Creek Plant is located in Pratt City
and receives sewage flow from most of the downtown Birmingham area, including Southside, West
End, Avondale, Woodlawn, East Lake, Huffman, North Birmingham, Ensley, Pratt City, Forestdale
and Hooper City. The Village Creek WRF was one of the original County treatment plants
constructed in 1905. The plant was upgraded and expanded several times prior to the work
undertaken in conjunction with the EPA Consent Decree. The Village Creek WRF consists of two
treatment plants (with different treatment process units) designed to operate independently or in
conjunction with each other. Plant 001 (old plant) and Plant 002 (new plant) have an average daily
design flow combined capacity of 120 MGD and a combined peak hydraulic capacity of 240 MGD.
Both facilities share the same solids treatment process. This facility is staffed 24 hours per day,
seven days a week.

Warrior Water Reclamation Facility. The Warrior Plant is located to the west of the City
of Warrior. A former plant was a 0.1 MGD average daily design capacity facility that was
constructed in 1987, modified in 1996, and decommissioned on July 31, 2006, when a new plant
became operational. Currently the plant is permitted for 0.1 MGD average daily flow, though it is
designed for a 0.2 MGD average daily flow and has a peak hydraulic capacity of 0.5 MGD. This
facility is staffed 4 hours per day, 3 days per week. Other times, this facility is monitored at the
Turkey Creek WRF.
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The WRFs range in dry weather capacity from 0.1 MGD to 120 MGD. The force main length and
gravity main length for each of the nine WRFs are as follows:

WRF Force Main Length Gravity Main Length
(Linear Feet) (Linear Feet)

Cahaba River 75,342 1,849,780
Five Mile Creek 51,572 2,241,009
Leeds 31,048 267,863
Prudes Creek 16,408 152,216
Trussville 29,929 499,618
Turkey Creek 7,565 591,996
Valley Creek 315,515 7,447,156
Village Creek 47,760 3,346,161
Warrior 8,711 44,828

Total 583,851 16,439,626

The following table provides the National Pollutant Discharge Elimination System ("NPDES")
permit number, expiration date and receiving stream for each of the County's WRFs:

WRF NPDES Permit # Permit Expiration Date Receiving Stream
Cahaba River AL0023027 November 30, 2024 Cahaba River
Five Mile Creek AL0026913 June 30, 2026 Five Mile Creek
Leeds AL0067067 December 31, 2027 Little Cahaba River
Prudes AL0056120 July 31, 2024 Five Mile Creek
Trussville AL0022934 May 31, 2023* Cahaba River
Turkey Creek AL0022926 June 30, 2026 Turkey Creek
Valley Creek AL0023655 April 30, 2028 Valley Creek
Village Creek AL0023647 June 30, 2026 Village Creek
Warrior AL0050881 December 31, 2025 Cane Creek

* This permit has been administratively extended and is currently valid under ADEM rules and procedures.

Pump Stations. The County operates 177 pump stations located throughout the service area. These
stations are monitored and maintained daily by the Pump Station Operation and Maintenance Division of the
Environmental Services Department and are not permanently staffed. All stations located in the collection system are
equipped with remote monitoring units, which collect hourly runtimes and pump starts and provide alarms for various
conditions at the station. In addition, the Al Seier Road Pump Station and Prudes Creek #1 and #2 Pump Stations are
operated and maintained by personnel of the Cahaba River WRF and Five Mile Creek WRF, respectively, and are
considered part of those WRFs' infrastructure. The following table sets forth the number of pump stations in each
sewer basin:

Area Number of Pump Stations
Cahaba River 22
Five Mile Creek 29
Leeds 9
Prudes Creek 6
Trussville 8
Turkey Creek 2
Valley Creek 77
Village Creek 22
Warrior 2
TOTAL 177
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Pretreatment Facility. The System includes a pretreatment facility known as the Scott's Branch
Pretreatment Facility. This facility is located on the site of the former Shades Valley treatment plant, which was
originally constructed in 1928. The Shades Valley Plant ceased discharging in 1985 and operated until 2019 as a 0.5
MGD pretreatment facility, reducing the strength of high strength wastewater from upstream industries. The plant
discharges into the Shades Valley Transfer Sewer that conveys flows to the Valley Creek WRF. The pretreatment
facility consists of a 3.75 MGD influent pump station, three vertical loop reactors and two clarifiers. The pretreatment
processes were taken offline in 2020 after the addition of a chemical addition system.

In 2019, a temporary chemical feed and storage system was added at the site as an alternative
treatment method to prevent the formation of odorous and corrosive compounds in the downstream sewers. In late
2020, a permanent chemical treatment system was constructed and the existing pretreatment facilities were taken out
of service.

Barton Laboratory. The System includes the Barton Laboratory, which is responsible for
consolidated laboratory services and compliance monitoring for all WRFs. These services include testing effluent
discharge samples for compliance with applicable water quality regulations and strength sampling of influent.

Sewer Plant Maintenance Shops. The County has electrical, electronic and mechanical maintenance
shops at the Village Creek, Valley Creek and Five Mile Creek Plants. The shops perform maintenance activities at
all of the WRFs.

Biosolids Program. This operation is responsible for land application and solids management for
all WRFs. The County disposes of biosolids resulting from the treatment processes at the WRFs through a program
of land application. Biosolids are periodically applied at the Flattop and Beltona Land Application sites. These sites
are former strip mining locations. The Beltona Land Application site receives biosolids from the Village Creeck WRF
that have been lime stabilized. Biosolids at the Beltona Land Application site are beneficially used to grow hay that is
baled and used for erosion control. The Flat Top Land Application site receives biosolids from the nine WRFs in the
County. Biosolids are comingled at the site and are beneficially used for mine reclamation by building topsoils over
the rocky surface.

Current Status of the System

The status and condition of the System is described in the Feasibility Study attached as APPENDIX
E to this Official Statement. The collection system experiences overflows periodically, but, as of the date of this
Official Statement, five of the County's nine basins have been released from the EPA Consent Decree. See "The EPA
Consent Decree" below. The System's treatment plants are operating effectively and are complying with their
respective permits. Portions of the collection system remain in need of continued rehabilitation, replacement and
upsizing to address wet-weather overflows and to effectively maintain the System. The County has implemented asset
management systems for the collection system and WRFs and will plan and execute System replacement and
improvement priorities based on operating condition, performance and expected levels of service. See "Capital
Improvement Program" below. PROSPECTIVE INVESTORS MUST READ THE ENTIRE OFFICIAL
STATEMENT, INCLUDING THE FEASIBILITY STUDY, IN ITS ENTIRETY TO OBTAIN
INFORMATION IMPORTANT TO MAKING AN INFORMED INVESTMENT DECISION RESPECTING
THE SERIES 2024 WARRANTS.

Capital Improvement Program

The Environmental Service Department's capital improvement plan (the "CIP") is continually
reevaluated and updated. The CIP has aggregate expenditure requirements of $1,033,000,000 for the fiscal years
ended September 30, 2023, through September 30, 2032. The following sets forth projected capital project
expenditures within the CIP by major program element in nominal dollar terms and the planned sources and uses of
capital project expenditures. As shown below, projected capital expenditures over the forecast period will be funded
primarily through existing capital reserves (32.5% of the required funds) and funds from System Revenues, or
"PAYGO Financing" (64.6% of the required funds). Dollar amounts shown in the chart immediately below are in
millions.
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Project Category FY 2023 FY 2024 FY 2025 FY 2026 FY 2027 FY2028 FY2029 FY2030 FY2031 FY2032
Annual Capital Escalation Rate 3.0% 3.0% 3.0% 3.0% 3.0% 3.0% 3.0% 3.0% 3.0%
WRF Repair, Replacement & Renewal $ 489 § 463 $ 681 $ 218 $ 320 $ 401 $ 192 $ 294 $§ 304 $ 222
WRF Regulatory Compliance - 0.0 0.2 0.5 1.5 52 - - - -
SSO Abatement & Capacity Improvement 10.1 23.0 31.5 34.7 11.3 15.6 1.0 - - 0.2
Sanitary Sewer Repair & Replacement 8.5 2.5 6.5 7.3 9.1 5.8 6.0 6.1 6.8 6.5
Collection System Rehabilitation 22.3 33.2 21.9 134 15.6 15.7 18.4 174 20.3 17.0
Pump Station Upgrades 5.8 19.1 17.9 29.9 245 8.2 7.5 7.2 8.9 6.5
Capital Equipment’ 5.2 5.7 48 49 5.1 5.2 6.0 7.4 76 6.0
Professional & Engineering Services® 10.5 8.3 8.3 9.0 7.5 7.8 7.3 8.8 10.1 8.2

TOTAL $ 1113 $ 1381 $ 159.2 $ 121.6 $ 1066 $ 103.6 $ 654 $ 764 $ 841 $ 66.6

1 - Includes limited capitalized right-of-way (ROW) acquisition expenditures

2 - Includes expenditures for information technology infrastructure and hydraulic modeling support and services

Total Percent
FY 2023-2032 of Total
Uses of Funds
WRF Repair, Replacement & Renewal $ 358,351,159 34.7%
WRF Regulatory Compliance 7,437,698 0.7%
SSO Abatement & Capacity Improvement 127,502,140 12.3%
Sanitary Sewer Repair & Replacement 65,229,212 6.3%
Collection System Rehabilitation 195,188,081 18.9%
Pump Station Upgrades 135,502,021 13.1%
Capital Equipment 57,804,590 5.6%
Professional & Engineering Services 85,995,666 8.3%
Total Uses of Funds $1,033,010,567 100.0%
Sources of Funds
Existing Capital Reserves' $ 336,010,567 32.5%
PAYGO Financing 667,000,000 64.6%
Future Sewer Warrant Proceeds - 0.0%
ARPA Funds 30,000,000 2.9%
Total Uses of Funds $1,033,010,567 100.0%

7.0 (entitled "Capital Project Expenditures") and Section 8.8 (entitled "Capital Financing"), respectively, of the

1 - Excludes $10.3 million in unused reserves that will remain in the Construction

Fund at the end of FY 2032

Details regarding the development, nature and composition of the CIP, and additional information
concerning the source of funds to cover costs of the CIP within the ten-year forecast period, are contained in Section

Feasibility Study attached as APPENDIX E to this Official Statement.

Major Accounts

Listed below are the top ten accounts of the System during the fiscal year of the County ended
September 30, 2022, and the related consumption and sewer service charges billed:
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Annual Sewer
Service Charges

Consumption Billed (in

Major Sewer User (CCH) thousands)
University of Alabama at Birmingham "UAB" 606,691 $7,623
Birmingham Housing Authority 259,609 3,217
U.S. Steel 114,665 1,419
Tenet Healthcare 95,962 1,189
Samford University 94,542 1,175
St. Vincent's Hospital 94,851 1,171
SMI Steel, Inc. 93,637 1,152
Veterans' Administration 71,335 885
Dairy Farmers of America, Inc. 61,531 759
Valora at Homewood BL LLC 60,520 743
Total 1,553,343 $19,333

Sewer Tax

The Sewer Tax is levied and collected by the County as a 0.7 mill ad valorem tax for the purpose of
paying a portion of the costs of improving, maintaining and operating the System. Proceeds from the Sewer Tax are
not pledged for payment of the Series 2024 Warrants. For the fiscal year that ended September 30, 2022, the revenues
derived from the Sewer Tax were approximately $7.571 million. The County does not possess the power to increase
the Sewer Tax without authorization from the Alabama Legislature and approval by the public at a State-wide election
held not less than three months after adjournment of the session of the Alabama Legislature in which the amendment
was proposed. See "RISK FACTORS — Sewer Tax Proceeds" in the front portion of this Official Statement.

Billing, Collection and Rate Making Authority

Billing Partners. As noted above, the System has two billing partners in addition to its own billing
operation, BWWB and Bessemer. BWWB and Bessemer provide billing services to approximately 90% (by volume)
of the System's customers. The remaining customers, who are served by water utilities in Irondale, Trussville,
Graysville, Warrior River, Leeds and Mulga, are billed directly by the System's billing operation. For BWWB and
Bessemer, sewer charges are billed to customers at the same time and on the same billing statement as water charges
are billed. Customers in those service areas make one payment for both water and sewer service each month, and thus
for BWWB and Bessemer, sewer charges are collected/billed at the same time as water charges. Typically, BWWB
remits sewer collections to the County on a weekly basis, and Bessemer remits billings to the County on a monthly
basis.

Billing Contract with Birmingham Water Works Board. By Act No. 886 adopted at the 1961
Regular Session of the Alabama Legislature ("Act No. 886"), the County was authorized to require BWWB to collect
service charges for use of the System from BWWB's water customers as a separate item on BWWB's water bills. Act
No. 886 prohibits the payment of one bill without the payment of the other and requires that BWWB discontinue water
service for nonpayment of either the water or sewer service charge within thirty days after billing. On August 22,
1961, BWWB and the County entered an agreement to implement the provisions of Act No. 886 (the "1961 Collection
Agreement"). Act No. 886 prescribes a collection charge of not less than 5% nor more than 10% of the amount
collected as agreed by BWWB and the County and, should they fail to agree, a charge of 7%4% of such amount. During
the period from 1961 to 2018, the Collection Agreement was amended from time to time to establish a collection
charges mutually acceptable to the County and BWWB.

On February 22, 2018, the County and BWWB entered a new Joint Billing and Collection
Agreement (the "2018 Collection Agreement") to provide for the billing and collection of County charges from the
System. The 2018 Collection Agreement had an initial term of roughly five years, with provisions for additional one-
year extensions. In 2022, prior to the end of the last annual extension term in then in effect, BWWB notified the
County that it was not electing to extend the 2018 Collection Agreement. The County and BWWB then entered a
short-term extension of the 2018 Collection Agreement to permit time to negotiate a new collection agreement.
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2023 Collection Agreement with BWWB.

New Agreement. On April 12, 2023, the County and BWWB entered a new Joint Billing and
Collection Agreement (the "2023 Collection Agreement") to provide for the billing and collection of County sewer
charges. The 2023 Collection Agreement also extended the term of the 2018 Collection Agreement to December 31,
2023, after which the 2023 Collection Agreement becomes effective.

Initial Term and Fees Charged by BWWB to County. The 2023 Collection Agreement has a five
(5) year initial term commencing January 1, 2024, and ending December 31, 2028 (the "Initial Term"). Under the
2023 Collection Agreement, the County and BWWB will jointly bill customers receiving both sewer service from the
System by the County and water service from BWWB's water system, and BWWB will be responsible for preparing
and delivering the joint bill to customers of those two systems. Under this arrangement BWWB is paid (i) a per meter
per month fee (the "Base Fee") that increases 3% each year of the 2023 Collection Agreement, and (ii) an additional
fee (the "Collection Fee") that, for the first year of the 2023 Collection Agreement, is three percent (3%) of all sewer
sewage charges, less all County adjustments and credits, billed by BWWB (the "Collection Fee Percentage"). In the
second year of the Collection Fee Percentage is 2.5%, and in the third year and thereafter the Collection Fee Percentage
is 2%.

Automatic Meters and Changes to Fees Charged by BWWB to County. BWWB is presently
evaluating the benefits and potential cost savings of installing and operating automatic meters ("AMRs"), and the
County anticipates that a separate AMR cost study (the "AMR Cost Study") may be commissioned that could result
in the reestablishment of the share of costs for billing, collecting and remitting sewer System charges. Per the 2023
Collections Agreement, following the AMR Cost Study, BWWB and the County will address the County's financial
contribution toward AMRs through payment of the Base Fee or a combination of capital contributions by the County
and the Base Fee. The manner in which the County would make its financial contribution for AMRs, and any change
in the Base Fee or otherwise under the 2023 Collections Agreement, will be addressed in an amendment renewing the
2023 Collections Agreement.

Additional Terms; Termination of 2023 Collection Agreement. The 2023 Collection Agreement
provides for successive renewals for additional five-year terms following the Initial Term. Beginning January 1, 2028,
then every five (5) years during the term of the 2023 Collection Agreement, BWWB and the County shall jointly
commission a cost study to determine an allocation of the mutually agreed upon joint billing costs associated with the
billing and collection of sewer charges for use of the System. It is expected that a revised Base Fee for the then
succeeding five-year term will be based on and derived from the results of such cost study. In the event BWWB and
the County are unable to agree, by the end of the then applicable term, to amend and renew the 2023 Collection
Agreement to reflect the new Base Fee, then the 2023 Collection Agreement shall terminate 365 days therefrom unless
otherwise mutually agreed by the County and BWWB.

Additionally, under the 2023 Collection Agreement, either party may elect to terminate the said
agreement upon 365 days' prior notice to the other party.

Absence of Billing Agreement with BWWB. In the absence of a billing and collection contract with
BWWRB, the County would either bill and collect for System services using internal resources or engage a third-party
contractor for the same. While the County recently procured software for customer billings, it does not have a system
or resources for direct customer billing and collections of BWWB users, and due to the substantial amount of time
and resources necessary to create and implement such a system, there likely would be a substantial lag in customer
bills and collections, along with associated reductions in revenues, during the initial years of system implementation.
Also, whether using a third-party contractor and/or an internal system, the County would be reliant upon BWWB for
customer data and water usage information for System charges and collections. See "RISK FACTORS — Collection
Risks — Reliance on BWWB for Customer Data Necessary for Billing; Additional Legal Authority for Production of
Customer Data" in the front portion of this Official Statement.

It is also noteworthy that the County lacks a mechanism to directly halt or otherwise disconnect
service from any one or more customers of the System. Therefore, the County's primary recourse for delinquent and
unpaid System bills is to rely on water shut-offs by BWWB, which could be unreliable. In addition, the County has
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the right to impose a lien on the property of System users for payment of past-due bills, but this process would be
lengthy and inefficient, as it requires sending certain notices, recording certain items in the real property records and
conducting foreclosure proceedings in accordance with Alabama law.

Charges and Adjustments. Monthly sewer charges reflect base charges, volume charges and other
usage and class related billing determinants. Adjustments are then made by the County and its billing partners to the
recorded sewer charges to arrive at the monthly revenue accrual. Adjustments include private meter credits,
adjustments for leaks or usage anomalies, and adjustments for meter misreads. Other adjustments affecting monthly
billed revenues include account charge-offs, returned checks, application of customer overpayments and final bill
adjustments. Under the current BWWB billing contract, BWWB assumes liability for collection of sewer revenues;
therefore, uncollectable accounts and charge offs are not a significant offset to revenue.

Method of Revenue Accounting. The County has adopted an accrual method of revenue accounting
and employs an accounts receivable control schedule. At the end of each fiscal year, the County accrues an estimate
of incurred, but unbilled, usage with corresponding adjustments to accounts receivable.

Private Meter Credits. Private meters comprise a significant portion of the monthly adjustments
made to sewer charges. Private meters are secondary water meters installed on the customers' side of the primary
billing meter, and are typically connected to dedicated irrigation lines, to outdoor fixtures or to swimming pools.
Private meters measure an amount of water usage that is not returned to the sewer system. Residential customers who
install a private meter must have the meter certified by System inspectors and, once installed, are not entitled to the
15 percent residential credit. See "Rate Structure" above. Customers with private meters are charged a monthly sewer
amount based on the primary meter reading. Not more often than quarterly, a customer with a private meter may
submit the reading from the private meter for credit to their account.

Delinquent Customer Accounts. As noted previously, sewer charges collected by BWWB are not
subject to offset for delinquent accounts under the 2023 Collection Agreement with BWWB. Bessemer revenues are
based entirely on the billed amount, and thus collections achieved by Bessemer are remitted to the County on a
percentage basis. The County has the statutory authority on delinquent accounts to disconnect sewer service directly,
unless the County health department overrides the shutoff for public health reasons. Through contract, the County
may direct certain water providers (including BWWB, Trussville and Irondale) to shut off water to parcels when those
parcels have delinquent County sewer bills. The County (with certain restrictions) has the power, to the extent
permitted by Alabama law, to place a lien on the property of a customer whose sewer charges are delinquent no later
than 12 months after the charges are billed.

System Management

The Director of the Environmental Services Department ("ESD"), David Denard, P.E., oversees the
management, billing and administrative operations of the System under the direction of the County Manager, Cal
Markert. The Chief Financial Officer for the County, Angela Dixon, is responsible for finance and accounting for the
System. The Commission retains the responsibility for all financial policy making decisions respecting the System.

Mr. Denard has administered the management and administrative operations of the System since
November 2007. Mr. Denard earned a Bachelor of Science in Civil Engineering degree from the University of
Alabama at Birmingham. Mr. Denard is a registered Professional Engineer in the State of Alabama and has over
twenty (20) years of engineering experience. Mr. Denard oversees the daily operations of the System, including
wastewater treatment, collection system management, billing and collections, planning and budgeting.

The Deputy Director for Capital Planning for ESD, Daniel White, P.E., is responsible for budgeting,
capital planning and engineering for the System.

Mr. White earned a Bachelor of Science in Civil Engineering degree from the University of Alabama
at Birmingham. Mr. White is a registered Professional Engineer in the State of Alabama and has over twenty-four
(24) years of engineering experience in wastewater and prior experience in residential development.
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The Deputy Director for WRF Operations for ESD, Margaret Tanner, P.E., is responsible for water
reclamation facility and collection system operations for the System. Ms. Tanner earned a Master's of Science in Civil
Engineering from Auburn University. Ms. Tanner is a registered Professional Engineer in the States of Alabama and
Georgia and has almost 40 years of experience in water, wastewater and other engineering fields.

The Deputy Director for Collection System Operations for ESD is currently vacant and planned to
be filled in the future.

For biographical information regarding Cal Markert, Angela Dixon and other County officers, see
APPENDIX D — "THE COUNTY; GOVERNMENT; FINANCIAL SYSTEM — County Management" attached to this
Official Statement.

Environmental Services Department

The Environmental Services Department is organized into six functional areas that are divided into
24 budgetary divisions, primarily by function and location. The six functional areas are as follows: (1) impact and
plans review; (2) billing, budget and human resources; (3) regulatory compliance; (4) engineering and capital project
management; (5) collection system operations; and (6) water reclamation facility operations. As of September 1,
2023, the Environmental Services Department has a total of 550 budgeted positions, of which 448 are presently filled.
See APPENDIX D - "THE COUNTY; GOVERNMENT; FINANCIAL SYSTEM — County Employees and County
Employment Decisions" for information concerning the current process for hiring within the County.

Impact and Plans Review. This area includes the Impact Division within the Administration
Division. This area reviews and approves private development work that affects the System and requires County
approval. This includes assessing charges for new connections to the System and assuring that new connections can
be properly served by the public system, and that privately constructed modifications to the public system adhere to
the County's specifications.

Billing, Budget and Human Resources. This area is responsible for the portion of the billing services
performed by the County and assuring that billing services performed by others are timely and accurate. The
Environmental Services Department's budget preparation and tracking as well as human resource functions are
handled in this area in coordination with other County departments. This functional area includes the Sewer Billing
division and portions of the Administration division.

Regulatory Compliance. This area includes the administration of the County's industrial
pretreatment program and the operations of the Barton Laboratory. This area is responsible for working with the other
areas to assure that state and federal regulatory requirements are satisfied.

Engineering and Capital Project Management. This area is responsible for all construction,
condition assessment, asset management and capital replacement and maintenance activities performed by ESD
employees and contractors in the collection system. This area includes three divisions that handle a variety of services
such as construction, inspection and surveying.

Collection System Operations. This area is responsible for sewer cleaning and maintenance, sewer
inspection and pump station operations and maintenance. This area includes five divisions and is responsible for
continuing to implement the County's efforts to achieve system performance that will result in the final termination of
the EPA Consent Decree.

Water Reclamation Facility Operations. This area is responsible for the operations of the County's
nine treatment facilities and its biosolids program. This area is separated into 13 divisions, including the staff required
to operate and maintain the treatment facilities.

The following table shows the breakdown of budgeted and filled positions for the 24 budgetary
divisions of the ESD:
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Number of Emplovees

Division

Budget Division Number Filled Budgeted
Administration/Impact 7100 52 58
Sewer Billing 7101 14 15
Barton Laboratory 7102 17 20
Inspection 7210 23 24
Survey 7211 12 13
Construction 7230 18 24
Pump Stations 7240 22 26
Line Maintenance Administration 7250 8 13
Village Line Maintenance 7252 18 27
Shades Line Maintenance 7253 41 53
TV Inspection 7270 34 36
Cahaba River 7301 20 26
Five Mile Creek 7302 20 24
Leeds 7303 7 8
Trussville 7304

Turkey Creek 7305 5

Valley Creek 7306 31 46
Village Creek 7307 34 50
Five Mile Maintenance 7320 8 8
Valley Maintenance 7321 11 13
Village Maintenance 7322 12 13
Village Electrical 7323 13 14
Instrumentation 7324 10 10
Biosolids 7330 14 14

448 550

Functional Support Services. Various departments of the County that are outside the System
enterprise operations, such as the County's finance, accounting, purchasing, payroll, budget management, legal
services, information technology, human resources, right-of-way, and fleet management departments, provide services
for the Environmental Services Department. The costs allocated to the Environmental Services Department for these
services are based on a County-wide indirect cost allocation study and direct charges for parts and supplies. See the
second table within the subsection entitled "Summary of Revenues and Expenditures" below.

[remainder of page intentionally left blank]
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Certain Financial Information Concerning the System

Summary of Results of Operations. The following table shows the historical operating results of the
System (exclusive of depreciation) for the fiscal years ended September 30, 2018, through September 30, 2022, as
taken from the audited financial statements of the County for the fiscal year indicated. All dollar amounts shown
below are in thousands.

2018 2019 2020 2021 2022
Revenues
Service Revenues $223,789  $229,929  $227,376  $222,674  $243,639
Intergovernmental® 109 109 110 111 -
Other Operating 694 753 628 13,652 15.599
Subtotal® $224,592  $230,791  $228,114  $236,437  $259,238
Expenses
Operating Expenses® 73.906 81,301 91,226 91,243 94,149
Revenues over Expenses $150,686 $149,490 $136,888 $145,194 $165,089

Taxes and Intergovernmental were reclassified in 2022 to Nonoperating Revenue and Miscellaneous Revenue, respectively.

Proceeds from the Sewer Tax are legally restricted, and were used, for payment of operating expenses and capital improvements to the System.
Even though use of such tax for System operating expenses reduces the amount of operating expenses otherwise permitted to be covered by
System revenues, Sewer Tax revenues are not reflected in this chart because the Sewer Tax is not legally permitted to be used or pledged for
payment of debt service. See "Sewer Tax" above.

Excludes depreciation. See "Summary of Revenues and Expenditures" below.

Summary of Revenues and Expenditures - Audited. The following table sets forth the consolidated
revenues, expenditures and changes in fund balance with respect to the System for each of the past five fiscal years.
Such information is taken from the audited financial statements for the County for the fiscal years ended September
30, 2018, through and including September 30, 2022, and should be read in conjunction with the financial statements
of the County, and the associated notes to such financial statements, as of and for the fiscal year ended September 30,
2022, attached as APPENDIX H to this Official Statement.

(amounts shown in thousands)

2018 2019 2020 2021 2022
Operating Revenues

Taxes $6,441 $6,564 $7,213 $7,567 -
Intergovernmental 109 109 110 - -
Charges for services, net 223,789 229,929 227,376 - -

Charges for services:
Sewer Sales - - - 222,674 243,639
Other - - - 13,652 15,599
Other operating revenue 694 753 628 - -
Total operating revenue 231,033 237,355 235,327 243,893 259,238

Operating Expenses

Salaries 20,899 23,026 25,505 - -
Employee benefits and payroll taxes 7,245 4,461 7,087 - -
Salaries and benefits - - - 34,337 29,695
Maintenance and operating 12,905 12,046 12,464 11,311 14,827
Materials and supplies 4,959 6,901 6,051 6,321 7,796
Utilities 9,750 9,481 10,527 10,034 10,465
Outside services 11,977 18,561 18,852 - -
Office expenses 1,000 1,017 4,652 1,206 1,227
Depreciation and amortization 142,415 144,499 145,090 145,132 143,716
Indirect expenses 5,171 5,808 6,088 8,079 -

Appendix C - 17



Other
Total operating expenses

Operating Income (Loss)

Nonoperating Revenues (Expenses)
Property tax
Interest expense, net
Interest expense (accretion)
Interest and amortization expense
Interest revenue
Warrant related costs
Contributions of infrastructure assets
Investment earnings (losses)

Gain (loss) on sale or retirement of capital
Assets

Miscellaneous revenue
Net nonoperating revenues (expenses)

Operating Transfers
Transfers in
Capital contributions

Total capital contributions and
Transfers

Change in Net Position

Net Position — beginning of year, as
previously reported

Prior Period Adjustments

Net Position, beginning of year, as
restated

Net Position, end of year

(amounts shown in thousands)

2018 2019 2020 2021 2022
- - - 19,955 30,139

216,321 225,800 236,316 236,375 237,865
14,712 11,555 (989) 7,518 21373

. . - - 7,571
(71,204) (70,496) (70,497) - -
(57,383) (61,718) (66,387) . .
. . . (144,072) (149,108)

399 13,251 13,515 3,301 -
(1,958) (2,013) (2,084) . y
10,027 12,366 10,300 - -

. - - (42,563)

141 324 33 345 193

. . - 675 1,298
(119,978) (108,286) (115,120) (139,751) (182,609)
- - - 394 y

- - - 6,826 6,287

- - - 7,220 6,287
(105,266) (96,731) (116,109) (125,013) (154,949)
742,842 616,985 520,254 404,145 279,132
(20,591) - - . .
722,251 616,985 520,254 404,145 279,132
$616,985 $520,254 $404,145 $279,132 $124,183

Summary of Revenues and Expenditures — Unaudited Nine Month Period Ended June 30.! The

following table sets forth the unaudited summary of consolidated revenues, expenditures and changes in fund balance
with respect to the System for the nine month periods ended June 30, 2022, and June 30, 2023 (amounts shown in

thousands).

Operating Revenues
Charges for Services
Sewer Sales (Revenues)
Other
Total Operating Revenues

Operating Expenses

Salaries and Benefits

Maintenance and Operating Expenses
Office Expenses

Materials and Supplies

Utilities

Other Operating Expenses
Depreciation

9-Month Period Ended
June 30, 2023

$180,908
6,553
187.461

29,109
9,324
1,101
6,989
7,920

13,930

107,398

9-Month Period Ended

June 30, 2022

$166,739
12,471
179.210

27,698
8,112
934
5,172
7,127
14,873
107,208

! This information is to be removed from this Official Statement once the unaudited financial statements of the System and related

operating information for the fiscal year ended September 30, 2023, is attached as APPENDIX J to this Official Statement.
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Total Operating Expenses
Operating Income (Loss)

Nonoperating Revenues (Expenses)
Property Taxes

Investment Earnings (Losses)
Miscellaneous Revenue

Gain on Disposal of Capital Assets
Interest and Amortization Expense

Total Nonoperating Revenues (Expenses)

Loss Before Capital Contributions and Transfers

Capital Contributions
Transfers In

Total Capital Contributions and Transfers

Change in Net Position
Net Position, Beginning of Year
Net Position, End of Year

175,771

11,690

8,073
19,457
160
47

(115.475)
(87,738)

(76,048)

3.293
3,293

(72,755)
124,183
$51.428

171.124

8,086

7,360
(29,318)
749
130

(111.483)
(132,562)

(124,476)

(124,476)
279.132
$154,656

Summary of Balance Sheet - Audited. The following table sets forth a summary of the assets and

liabilities of the System for each of the past five fiscal years. Such information is taken from the audited financial
statements for the County as of and for the fiscal years ended September 30, 2018, through and including September
30, 2022, and should be read in conjunction with the financial statements of the County, and the associated notes to
such financial statements, as of and for the fiscal year ended September 30, 2022, attached as APPENDIX H to this

Official Statement.

Current Assets
Cash and investments
Accounts receivable, net
Taxes receivable, net
Due from (to) other governments
Bond insurance costs
Restricted assets — current
Restricted assets — cash
Restricted assets — investments
Total Current Assets

Noncurrent Assets
Restricted assets
Bond insurance costs
Net pension asset
Capital assets:
Depreciable assets, net
Nondepreciable assets
Less: accumulated depreciation
Total Noncurrent Assets

Total Assets

Deferred Outflows of Resources
Pension-related deferred outflows
Deferred outflows — OPEB

Total Deferred Outflows of Resources

(amounts shown in thousands)

2018 019 2020 021 2022
$12,348 $14,980 $19,497 $15,396 $9,747
34,093 32,232 24,203 29,439 35,703
6,008 6,866 6,978 6,890 6,958
1,982 1,866 2,018 2,145 2,985
1,013 1,049 1,087 - -
354,098 375,625 424,016 - -

- - - 78,5780 119,868

- - - 392,795 346,326

409,542 432,618 477,799 525,43 521,587
31,470 30,421 29,334 29,334 28,209
17,929 26,379 22,643 20,416 45,864
2,072,607 2,026,046 1,921,788 4,865,785 4,915,496
154,911 126,507 135,126 100,801 113,400

- - - (3,010,619 (3,153,079)
2,276,917 2,209,353 2,108,891 2,005,716 1,949,890
$2,689,399 $2,644,525 $2,592,074 $2,530,959 2,471,476
1,951 1,597 1,340 5275 8,184

989 957 4,044 2,823 3,609

8,098 11,793
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(amounts shown in thousands)

2018 2019 2020 2021 2022
Current Liabilities
Accounts payable $16,070 $14,671 $9,750 $9,556 17,230
Accrued wages and benefits 947 1,143 1,333 1,538 598
Accrued interest 35,539 35,183 35,183 35,183 34,965
Retainage payable 3,744 3,063 2,217 1,637 2,518
Estimated liability for compensated absences 1,824 1,604 1,799 1,808 -
Estimated litigation liability 262 262 3,933 - -
Estimated claims liability 495 677 888 439 -
Unearned revenue - - - 7,146 7,284
Claims payable - - - - 436
Compensated absences, current - - - - 1,903
Warrants payable 14,215 - - 8,745 10,980
Less: Unamortized discounts (1,000) (1,036) (1,074) - -
13,215 (1,036) (1,074) - -
Total Current Liabilities 72,096 55,567 54,029 66,052 75,913
Noncurrent Liabilities
Estimated liability for other postemployment benefits 24,801 22,001 26,808 27,326 28,415
Estimated liability for compensated absences 1,973 2,130 2,065 2,169 2,339
Estimated claims liability/claims payable 1,101 1,276 1,436 1,499 1,540
Litigation payable - - - 3,862 4,047
Warrants payable 1,990,837 2,052,555 2,118,942 2,152,639 2,219,583
Less: Unamortized discounts (31,081) (30,045) (28,972) - -
Total Long-Term Liabilities 1,959,756 2,022,510 2,089,970 2,187,496 2,255,924
Total Liabilities 2,059,727 2,103,484 2,174,308 2,253,548 2,331,837
Deferred Inflows of Resources
Property Taxes 6,212 7,086 7,224 - -
Pension-related deferred inflows 5,185 9,757 3,037 1,443 23,026
Deferred inflows — OPEB 1,290 3,944 3,360 4,935 4,222
Net Position
Net investment in capital assets 287,030 162,549 387,272 185,739 150,557
Restricted for:
Debt service or capital improvements 354,098 375,625 - - 466,193
Net pension assets and deferred 14,695 18,219 20,946 - -
outflows/inflows
Operating Reserve - - - 78,578® -
Unrestricted (38,838) (36,139) (4,073) 14,815 (492,567)
Total Net Position $616,985 $520,254 $404,145 $279,132 $124,183

M For the fiscal year ended September 30, 2021, the County divided "Restricted Assets — Current" into two sub-classifications, resulting in the
classification and presentation of (i) $78,577,630 of restricted cash and (ii) $392,795,006 of restricted investments for such fiscal year.

@ In its audited financial statements for the fiscal year ended September 30, 2021, the County classified the $78,577,630 of restricted cash described
in footnote 1 immediately above as being a restricted operating reserve; however, under the 2013 Indenture such funds are restricted for capital
improvements to the System and to retire sewer revenue warrants. The 2013 Indenture permits use of such funds for payment of System operating
expenses or sewer warrant debt service, but only when funds sufficient for such purposes are not available within the operating account and debt
service fund, respectively, of the 2013 Indenture. See "FINANCIAL STATEMENTS - Certain Classifications and Reclassifications" in the front
portion of this Official Statement.

Summary of Balance Sheet — Unaudited Nine Month Period Ended June 30.° The following table
sets forth the unaudited summary of balance sheet with respect to the System for the nine month periods ended June
30, 2022, and June 30, 2023 (amounts shown in thousands).

2 This information is to be removed from this Official Statement once the unaudited financial statements of the System and related
operating information for the fiscal year ended September 30, 2023, is attached as APPENDIX J to this Official Statement.
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9-Month Period Ended

9-Month Period Ended

June 30, 2023 June 30, 2022

Current Assets
Cash and Cash Equivalents $14,256 $16,042
Receivables, Net 33,478 33,301
Taxes Receivable 114 6,890
Intergovernmental Receivables 2,985 2,145
Prepaid Expenses 250 -
Restricted Assets

Cash 139,176 69,052

Investments 309,928 377,868
Total Current Assets 500,187 505,298
Noncurrent Assets
Net Pension Asset 45,864 20,416
Prepaid Bond Insurance Costs, Net 27,337 28,493
Capital Assets

Capital Assets, not being depreciated 161,257 123,237

Capital Assets, being depreciated 4,936,861 4,870,584
Less Accumulated Depreciation (3.260.372) (3.116.989)
Total Capital Assets, Net of Accumulated Depreciation 1,837,746 1,876,832
Total Noncurrent Assets 1,910,947 1,925,741
Total Assets 2,411,134 2,431,039
Deferred Outflows of Resources
Pension 8,184 5,275
OPEB 3,609 2,823
Total Deferred Outflows of Resources 11,793 8,098
Current Liabilities
Accounts Payable 742 1,811
Accrued Interest 17,345 17,482
Retainage Payable 4,294 2,178
Accrued Payroll 598 1,538
Unearned Revenue 440 7,146
Claims Payable 436 439
Compensated Absences — Current 1,903 1,808
Warrants Payable — Current 14,780 10,980
Total Current Liabilities 40,538 43,382
Long-Term Liabilities
Litigation Payable 4,156 3,979
Claims Payable 1,540 1,499
Compensated Absences 2,339 2,169
Warrants Payable 2,267,264 2,199,748
Total OPEB Liability 28.415 27.326
Total Current Liabilities 2,303,714 2,234,721
Total Liabilities 2,344,252 2,278,103
Deferred Inflows of Resources
Pension Related Items 23,026 1,443
OPEB Related Items 4,222 4,935
Net Position (Deficit)
Net Investment in Capital Assets 131,520 (336,073)
Restricted for Capital Improvements and Debt Service 449,104 446,920
Unrestricted (529.196) 43.809
Total Net Position $51,428 $154,656

Summary of Cash Flows — Audited. The following table sets forth the cash flows of the System for
each of the past five fiscal years. Such information is taken from the audited financial statements for the County for
the fiscal years ended September 30, 2018, through and including September 30, 2022, and should be read in
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conjunction with the financial statements of the County, and the associated notes to such financial statements, as of
and for the fiscal year ended September 30, 2022, attached as APPENDIX H to this Official Statement.

(amounts shown in thousands)

018 2019 2020 021 022
Cash Flows from Operating Activities
Cash received from services $215,102 $231,906 $235,253 $239,535 $253,365
Cash payments to employees (27,520) (29,761) (33,354) (34,457) (37,557)
Cash payments for goods and services (49,482) (55,213) (63,555) (57,687) (55,673)
Other receipts and payments, net 8,026 5,887 10,664 - -
Net Cash Provided (Used) by Operating Activities 146,126 152,819 149,008 147,391 160,136
Cash Flows from Capital and Related Financing
Activities
Repayment of warrants payable (12,995) (14,215) - - (9,584)
Acquisition of capital assets (68,601) (57,168) (39,151) (37,358) (57,341)
Sale of capital assets 141 324 33 345 193
Interest and fiscal charges paid (71,546) (70,852) (70,497) (70,315) (68,267)
Net Cash Provided (Used) by Capital and Related (153,001) (141,911) (109,615) (107,328) (134,998)
Financing Activities
Cash Flows From Investing Activities
Investment income 399 13,251 13,515 3,301 45,496
Purchases of investments - - - (49,301) (42,563)
Net Cash Provided by Investing Activities 399 13,251 13,515 (46,000) 2,932
Cash Flows from Noncapital Financing Activities
Property taxes - - - - 7,571
Other receipts - - - 675 -
Net Cash Provided By (Used In) Noncapital - - - 675 7,571
Financing Activities
Change in Cash and Investments (6,476) 24,159 52,908 (5,261) 35,641
Cash and Investments - beginning of year 372,922 366,446 390,605 99,2350 93,974
Cash and Investments - end of year $366,446 $390,605 $443,513 $93,974 $129,615
Displayed As
Cash and investments $12,348 $14,980 $19,497 $15,396 $9,747
Restricted assets - current and noncurrent cash and 354,098 375,625 424,016 78,5783 119,868
Investments
$366,446 $390,605 $443,513 $93,974® $129,615

Reconciliation of Operating Income (Loss) to Net
Cash Provided (Used) by Operating Activities
Operating income (loss) $14,712 $11,555 $(989) $7,518 21,373
Adjustments to reconcile operating income (loss) to
net cash provided (used) by operating activities:

Depreciation 142,415 144,499 145,090 145,132 143,716
Provision for bad debts 1,337 4,902 1,890 -

Miscellaneous revenue - - - - 1,298
Change in accounts receivable (10,2006) (3,041) 6,139 (4,317) (6,264)
Change in taxes receivable, net (176) (858) (112) 87 67)
Change in due from (to) other governments 182 116 (152) (128) (839)

Change in advances due to other funds - - - - -
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(amounts shown in thousands)

2018 2019 2020 2021 2022
Change in accounts payable (3,720) (1,399) (4,921) (193) 7,675
Change in accrued wages and benefits 114 196 190 (124) (940)
Change in health claims payable - - - (120) 3)
Change in retainage payable 958 (681) (846) (580) 881
Change in estimated litigation liability - - - (71) 185
Change in liability claims payable - - - - 40
Change in estimated claims liability (124) 357 371 64 -
Change in estimated liability for compensated 363 (63) 130 112 265
absences
Change in estimated liability for other 719 (114) 1,136 - -
postemployment benefits
Change in total OPEB liability - - - 519 1,088
Change in deferred inflows from OPEB - - - 1,575 (712)
Change in deferred outflows from OPEB - - - 1,221 (786)
Change in net pension asset and pension related (577) (3,524) (2,727) - -
deferred inflows and outflows
Change in net pension asset - - - 2,227 (25,448)
Change in deferred inflows from pension - - - (1,595) 21,583
Change in deferred outflows from pension - - - (3,935) (2,909)
Change in deferred inflows — property taxes 129 874 138 - -
131,414 141,264 149,997 - -
Net Cash Provided (Used) by Operating Activities $146,126 $152,819 $149,008 $147,391 $160,136
Noncash Capital and Related Financing Activities
Capital contributions - - - - 6,287
Total noncash capital and related financing activities - - - - 6,287
(M Consistent with the manner of classification described in footnote (1) immediately above, this figure was adjusted to reflect only the restricted
cash component of current restricted assets for and as of the end of the September 30, 2021 fiscal year. See also "FINANCIAL STATEMENTS —
Certain Classifications and Reclassifications" in the front portion of this Official Statement.
@ Consistent with the manner of classification described in footnote (1) immediately above, excludes $392,795,006 of restricted investments. For
previous fiscal years, restricted investments were included in this line item entitled "Restricted Assets — Current and noncurrent cash and
investments". See also "FINANCIAL STATEMENTS - Certain Classifications and Reclassifications" in the front portion of this Official
Statement.
Summary of Cash Flows — Unaudited Nine Month Period Ended June 30.3 The following table sets
forth the unaudited summary of cash flows with respect to the System for the nine month periods ended June 30, 2022,
and June 30, 2023 (amounts shown in thousands).
9-Month Period Ended 9-Month Period Ended
June 30, 2023 June 30, 2022
Cash Flows From Operating Activities
Receipts from Customers $196,688 $175,348
Payments to Suppliers and Service Providers (60,960) (43,423)
Payments to Employees (29.109) (27.698)
Net Cash Provided (Used) from Operating Activities 106,619 104,227
Cash Flows from Noncapital Financing Activities
Other Receipts - 866
Property Taxes 8,07 7.360
Net Cash Provided (Used) from Noncapital Financing Activities 8,073 8,226
Cash Flows from Capital and Related Financing Activities
Purchases of Capital Assets (69,326) (28,073)
Proceeds from Sale of Capital Assets 47 130
Principal Payments on Warrants (10,980) (8,745)
Interest and Fiscal Charges Paid (69,763) (70,255)
Operating Transfers In _ 3293 -
Net Cash Provided (Used In) by Capital and Related Financing Activities (146,729) (106,943)

3 This information is to be removed from this Official Statement once the unaudited financial statements of the System and related
operating information for the fiscal year ended September 30, 2023, is attached as APPENDIX J to this Official Statement.
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Cash Flows From Investing Activities

Proceeds from Sales and Maturities of Investments 44,076 76,121
Purchases of Investments - (95,068)
Interest Received (Losses) 11,778 4,557
Net Cash Provided (Used In) Investing Activities 55,854 (14,390)
Net Change in Cash and Cash Equivalents 23,817 (8,880)
Cash and Cash Equivalents — Beginning of Year 129,615 93,974
Cash and Cash Equivalents — End of Year 153,432 85,094
Classified as:

Cash and Cash Equivalents 14,256 16,042
Restricted Cash and Cash Equivalents 139.176 69.052
Total Cash and Cash Equivalents $153,432 $85.094

The EPA Consent Decree

Notwithstanding rate hikes and increased borrowings undertaken by the County going back to the
1970s and 1980s, the County had fallen behind its then schedule of planned rate increases and to catch up, it
implemented multi-year rate increases in 1991. However, during the 1990s the Alabama Department of
Environmental Management ("ADEM") imposed much stricter pollution standards. Specifically, ADEM required the
County to measure its pollutant discharge not by the quantities discharged, but rather by the concentration of pollutants
that resulted from the discharge. This methodology hinged on the volume of water of the streams into which the
System discharged, and the volume in those streams would vary seasonally. ADEM required the County to use the
most "conservative" volume, i.e., lowest flow volume, to calculate pollutant concentrations. To meet these strict
requirements, the County had to implement more stringent treatment methods. ADEM also imposed new limitations
on sewer bypasses. A bypass results when more sewage comes into a treatment plant or collection system than the
system can convey or plant can treat. Bypasses are usually caused by rainwater that infiltrates the collection system
of a sewer, so the normal method of preventing bypasses is to repair the pipes and mains that constitute the collection
system or store excess flows for later treatment. According to a plan commissioned by the County, making the
required improvements to the collection system and treatment plants would cost $416.8 million. ADEM required the
County to perform this plan and to make annual reports about the County's progress.

Shortly thereafter, three citizens filed suit against the County in federal court alleging violations of
the Clean Water Act. The EPA filed a separate action the next year, and the suits were consolidated. The court found
the County to be in violation of its discharge permits and required the parties to negotiate a plan to fix the System's
problems.

The result of this negotiation process was a Consent Decree (the "EPA Consent Decree"), which
was formally entered on December 9, 1996, between the County and the EPA. The EPA Consent Decree required the
County to eliminate all sanitary sewer overflows ("SSOs") and bypasses. To fix the long-standing problem of poorly-
performing municipal collection systems, the County assumed responsibility for the collection systems of twenty-one
municipalities — more than 2,100 miles of sewer pipe and approximately 100 pump stations — without compensation
from the municipalities. These municipal collection systems were consolidated under the County's control as part of
the System, resulting in a system with more than 3,000 miles of sewer lines, 140 pump stations and nine WRFs. The
County also repaired or replaced roughly 730 miles of sewer mains and made significant upgrades to the capacities of
its treatment plants.

To date, the EPA Consent Decree has been terminated for five of the nine System basins. All

specifically identified work has been completed under the EPA Consent Decree. The chart below demonstrates
System performance (specifically, System overflows) since 2014 despite heavier rainfall during the period.
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On September 19, 2023, the County filed a motion with the federal court overseeing the EPA
Consent Decree certifying that the County has satisfied the requirements of the EPA Consent Decree with respect to
the four System basins still subject thereto and seeking termination of and release of the County from the EPA Consent
Decree. In the motion filed with the federal court, the County's basis for termination of the EPA Consent Decree is
that it has demonstrated substantial compliance therewith by completing all deliverables, paying all demanded
penalties, completing all planned work, consistently and substantially reducing SSOs, maintaining outstanding
effluent discharge compliance, and establishing and implementing programs to continue improvements and maintain
compliance with the Clean Water Act. The County's motion seeking termination of the EPA Consent Decree is
currently pending before the federal court. The EPA filed a limited objection on the basis that the County pay certain
stipulated penalties, which the County immediately paid; the EPA, ADEM and the Department of Justice have
otherwise indicated that they have no objection to the County's release from the EPA Consent Decree. A private
plaintiff, the Cahaba River Society ("CRS"), has filed an objection to the County's motion. After a status conference
conducted by the court on December 6, 2023, the court ordered CRS to retain an expert by December 20, 2023, and
inform the County by January 12, 2024, of what information it needs to properly evaluate whether to maintain its
objection to the termination of the EPA Consent Decree. The court further ordered that on or before January 31, 2024,
the County and CRS must meet and confer regarding areas of agreement and/or dispute regarding whether the County
is in substantial compliance with the terms of the EPA Consent Decree. On or before February 7, 2024, the County
and CRS must file a joint report regarding the results of that process, and if CRS continues to maintain its objection,
it must provide a legal explanation in the February 7, 2024, filing as to the basis for its maintained objection when the
EPA, ADEM and the Department of Justice do not object. Upon receipt of the joint report to be filed on or before
February 7, 2024, the court will set further hearings and/or status conferences, as needed. The County is unable to
predict how or when the federal court may rule on its motion to terminate the EPA Consent Decree.

For additional information relating to the EPA Consent Decree, see Section 4.3 of the Feasibility
Study attached as APPENDIX E to this Official Statement.
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Closing Agreement with IRS

In August 2013, the County and the IRS entered a Closing Agreement on Final Determination
Covering Specific Matters (the "Closing Agreement") permitted under Section 7121 of the Internal Revenue Code of
1986, as amended. The Closing Agreement addressed and conclusively resolved certain tax issues considered by the
IRS in an examination of the sewer revenue warrants that were ultimately refinanced by the 2013 Sewer Warrants.
As a condition to the Closing Agreement, the County paid the IRS a $4.5 million settlement amount from System
Revenues. The Closing Agreement was requested by the County in anticipation of the issuance of the 2013 Sewer
Warrants. The Closing Agreement, and the terms reached thereunder between the County and the IRS, applies solely
to the System revenue warrants refinanced by the 2013 Sewer Warrants. It does not apply to or otherwise cover the
2013 Sewer Warrants or to the Series 2024 Warrants.
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APPENDIX D
THE COUNTY; GOVERNMENT; FINANCIAL SYSTEM

General

The County is a political subdivision of the State of Alabama ("Alabama" or the "State") 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, on the southern extension of the Appalachian
Mountains, in the center of the iron, coal and limestone belt of the South. The County is approximately 1,124 square
miles in size.

The County is Alabama's most populous county and is the principal center of finance, trade,
manufacturing, transportation, health care and education in the State. Birmingham, the State's second largest city and
the county seat, and 43 other incorporated and unincorporated cities and towns, are located within the County. Since
2003, the Birmingham Metropolitan Statistical Area (officially designated the "Birmingham-Hoover MSA" by the
federal Office of Management and Budget)! has included Bibb, Blount, Chilton, Jefferson, Shelby, St. Clair and
Walker Counties and covers approximately 5,332 square miles.”

The area's economy was originally based on steel production, but has diversified over the past several
decades as healthcare, banking and professional services emerged to become leading industries in the metro area.
Heavy industry continues to be an important component of the local economy. Automotive manufacturing has become
prominent in the greater metro area and elsewhere in the State, as several auto assembly plants and related suppliers
have established businesses in North and Central Alabama in the past two decades. The County is strategically located
at the center of many of these facilities, making it a great site for suppliers of all types of industries.

Mercedes-Benz, Honda and Hyundai have major automobile assembly facilities within an eighty-five
mile radius of the County. In early 2018, Toyota Motor Corporation and Mazda Motor Corporation announced their
decision to locate a $1.6 billion automobile manufacturing facility approximately 90 miles North of the County in
Huntsville, Alabama. Volkswagen operates a major manufacturing facility towards the Northeast of the County in
Chattanooga, Tennessee. As of the date of this Official Statement, the County is not aware of any ongoing strikes at
any of the aforementioned automobile manufacturing facilities. Similarly, Airbus operates a major aircraft
manufacturing facility in Mobile, Alabama, located approximately 250 miles South of the County (which facility is to
be expanded to accommodate a recently announced partnership between Airbus and Bombardier USA for the
production of a new "C Series" aircraft at that facility).

In September 2017, Autocar, LLC ("Autocar"), one of the oldest truck manufacturers in the nation,
undertook a $120 million automotive assembly plant in the City of Center Point, Alabama (located within the County)
that created approximately 750 new jobs. Autocar began producing automotive vehicles in or around September 2017
at the site in Center Point.

In early 2020, Amazon opened an approximately 855,000 square foot fulfillment center in the City
of Bessemer, Alabama, which is located within the County and employs an estimated number of 1,500 full-time
employees. According to Amazon, employees at the fulfillment center pick, pack and ship small items to customers
such as books, household items and toys.

The healthcare sector has become a primary driver of economic activity in the Birmingham-Hoover
MSA, and is anchored by the University of Alabama at Birmingham Heersink School of Medicine, which is ranked
among the top three medical schools in the Southeast in allocations from the National Institutes of Health ("NIH").?

! The Birmingham Standard Metropolitan Statistical Area ("SMSA") was established in 1967, and originally included Jefferson,
Shelby and Walker Counties. St. Clair County was added to the SMSA in 1973. Blount County was added in 1983, at which time
the official federal government designation became the Birmingham Metropolitan Statistical Area ("MSA"). Walker County was
removed from the MSA in 1993. Bibb, Chilton and Walker Counties were added in 2003, at which time the official federal
government designation became the Birmingham-Hoover MSA.

2 Source: National Telecommunications and Information Administration State Broadband Initiative

3 Source: NIH, NIH Awards by Location
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Banking and finance also contribute significantly to the region's economic base. Birmingham is the
Southeast's largest banking center outside Charlotte, North Carolina, and is headquarters to one of the nation's top fifty
largest banks, Regions Financial Corporation. With banking subsidiaries operating as "Regions Bank" in 16 states in
the Southern and Midwestern United States, Regions Bank operates 1,454 branches and 1,952 automated teller
machines, producing $4 billion in revenue in 2021. The purchase of BBVA Compass (previously headquartered in
Birmingham, and the U.S. subsidiary of Banco Bilbao Vizcaya Argentaria, S.A., Spain's second largest bank) was
finalized by PNC Financial Services in 2021.

In late 2021, J.M. Smucker Co. announced its decision to invest $1.1 billion to build a new
manufacturing and distribution center in McCalla (located in the western part of the County). The company plans to
produce its "Uncrustables" products at the facility and reported it will generate 750 direct jobs. Also in 2021, the real
estate technology company Landing moved its headquarters from San Francisco to Birmingham, bringing more than
816 jobs and a $13.7 million investment. This relocation is estimated to produce $1.3 billion in new payroll over the
next 20 years.

In Made in Alabama's New & Expanding Industry Announcements 2021 Report, the County is listed
as second in the State of Alabama for new and expanding total investment, and first in the State of Alabama for new
and expanding total jobs. In the summer of 2022, the County and the Birmingham-Hoover MSA hosted the 2022
World Games, which drew a diverse international crowd of athletes, fans and media to enjoy 34 unique, multi-
disciplinary sporting events at a variety of venues throughout the area over the course of 11 days. The City was also
recently selected to host the Transplant Games in 2024 and the World Police and Fire Games in 2025. This sporting
event features more than 10,000 first responders competing in 1,600 medal matches.

Demographic Information

The City of Birmingham has served as the county seat of the County 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 2020, had a population of
approximately 26,019 people.

Cities and Towns

The City of Birmingham, with a population of 200,733 in 2020, is the largest city in the County.
Though Birmingham has decreased considerably from its population of 348,500 in 1960, that rate of decline has slowed
in recent years. From 2010 to 2020, Birmingham's population is estimated to have decreased by 5.73%.

The City of Hoover, the sixth largest city in the State, is located primarily within the County, with
approximately 72.5% of its citizens residing within the County and the remainder living in Shelby County. Hoover
had a population of 92,606 in 2020. From 2010 to 2020, Hoover's population increased by 13.4%.

Other incorporated cities and towns located within the County (either wholly or in part) include
Adamsville, Adger, Argo, Bessemer, Brighton, Brookside, Cardiff, Center Point, Clay, Fairfield, Fultondale,
Gardendale, Graysville, Homewood, Hueytown, Irondale, Kimberly, Leeds, Lipscomb, Maytown, Midfield, Morris,
Mountain Brook, Mulga, North Johns, Pinson, Pleasant Grove, Sylvan Springs, Tarrant, Trafford, Trussville, Vestavia
Hills, Warrior, and West Jefferson. The County is also home to numerous unincorporated communities.

Population
The County is the center of the seven-county Birmingham-Hoover MSA. The Birmingham-Hoover
MSA had a population of 1,115,289 as of April 1, 2020, and is the 50th most populous area among the 384

Metropolitan Statistical Areas in the United States, according to figures from the U.S. Census Bureau.

As reflected in the table below, during the period from 2005 to 2020, the population of the County
increased by approximately 0.28%, compared to population increases of approximately 3.4% for the Birmingham-
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Hoover MSA, 10.9% for the State, and 13.2% for the United States during the same timeframe.

YEARLY POPULATION TRENDS

Jefferson Birmingham- State of United

Year County Hoover MSA Alabama States

2005 654,919 1,086,318 4,569,805 295,516,599
2006 655,893 1,098,818 4,628,981 298,379,912
2007 655,163 1,107,256 4,672,840 301,231,207
2008 656,510 1,117,101 4,718,206 304,093,966
2009 658,441 1,125,271 4,757,938 306,771,529
2010 658,116 1,128,879 4,785,161 309,346,863
2011 657,779 1,130,905 4,801,108 311,718,857
2012 657,704 1,133,993 4,816,089 314,102,623
2013 658,913 1,139,018 4,830,533 316,427,395
2014 660,368 1,142,823 4,846,411 318,907,401
2015 660,367 1,145,647 4,858,979 321,418,820
2016 659,096 1,147,417 4,860,545 323,405,935
2017 659,197 1,149,807 4,874,747 325,719,178
2018 659,429 1,087,967 4,887,681 326,687,501
2019 658,573 1,090,435 4,903,185 328,239,523
2020 674,721 1,115,289 5,024,279 331,449,281
2021 667,820 1,114,262 5,039,877 331,893,745
2022 665,409 1,116,857 5,074,296 333,287,562

Source: U.S. Census Bureau
Employment

According to preliminary data provided by the Alabama Department of Labor, the County's civilian
labor force totaled 323,474 as of March 2023. Of those persons, 317,311 were employed and 6,163 were unemployed,

reflecting an unemployment rate for the County of 1.9%.

The following tables summarize the labor force, employment and unemployment figures for the
period indicated for the County, the Birmingham-Hoover MSA, the State and the United States.

ANNUAL AVERAGE LABOR FORCE ESTIMATES

JEFFERSON COUNTY
Total Employed Unemployed Unemployment
Year Labor Force Labor Force Labor Force Rate!
2018 319,162 307,307 11,855 3.7%
2019 321,838 312,050 9,785 3.0
2020 320,567 298,906 21,661 6.8
2021 320,324 308,963 11,361 35
2022 323,290 314,943 8,347 2.6
20232 326,269 318,497 7,772 24
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AVERAGE ANNUAL LABOR FORCE ESTIMATES
BIRMINGHAM-HOOVER MSA

Total Employed Unemployed Unemployment
Year Labor Force Labor Force Labor Force Rate!
2018 554,788 535,215 19,573 3.5%
2019 561,468 545,269 16,199 2.9
2020 559,005 525,766 33,239 59
2021 560,677 543,364 17,313 3.1
2022 567,206 553,752 13,454 24
20232 573,049 560,503 12,546 2.2

ANNUAL AVERAGE LABOR FORCE ESTIMATES
STATE OF ALABAMA

Total Employed Unemployed Unemployment
Year Labor Force Labor Force Labor Force Rate!
2018 2,240,109 2,152,270 87,839 3.9%
2019 2,272,935 2,200437 72,498 32
2020 2,269,672 2,124,409 145,263 6.4
2021 2,259,349 2,183,330 76,019 34
2022 2,286,028 2,226,670 59,358 2.6
20232 2,329,015 2,273,304 55,711 24

ANNUAL AVERAGE LABOR FORCE ESTIMATES
UNITED STATES

Total Employed Unemployed Unemployment
Year Labor Force Labor Force Labor Force Rate!
2018 162,075,000 155,761,000 6,314,000 3.9%
2019 163,539,000 157,538,000 6,001,000 3.7
2020 160,742,000 147,795,000 12,947,000 8.1
2021 161,204,000 152,581,000 8,623,000 53
2022 164,287,000 158,291,000 5,996,000 3.6
20232 167,774,000 161,676,000 6,098,000 3.6

! Expressed as a percentage.

2 Preliminary Estimates. As of October 2023.

Estimates prepared by the Alabama Department of Labor in cooperation with the Bureau of Labor Statistics, based on 2022 benchmark.

Source: Alabama Department of Labor, Bureau of Labor Statistics

[remainder of page intentionally left blank]
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Industries and Employers

According to the Alabama Department of Labor, the region's workforce is employed within the
following occupational categories:

Employment by North American Industry Classification System (NAICS) Birmingham-Hoover MSA

Industry

Agriculture,
Forestry, Fishing
and Hunting
Mining,
Quarrying, and Oil
and Gas Extraction
Utilities
Construction
Wholesale Trade
Information

Finance and
Insurance

Real Estate and
Rental and
Leasing
Professional,
Scientific, and
Technical Services
Management of
Companies and
Enterprises
Admin & Support
& Waste Mgmt &
Remediation Svcs
Educational
Services

Health Care and
Social Assistance
Arts,
Entertainment, and
Recreation
Accommodation
and Food Services
Other Services
(except Public
Administration)
Public
Administration
Manufacturing

Retail Trade

Transportation and
Warehousing
Total All Sectors

2017

Number

517

1,934

8,084
22,094
25,902

7,644
35,798

6,546

25,383

8,705

24,941

35,165
66,260

5,239

33,764

13,287

16,967

33,005
52,160
13,938

437,327

% of
Total
0.1%

0.4%

1.8%
5.1%
5.9%
1.7%
8.2%

1.5%

5.8%

2.0%

5.7%

8.0%

15.2%

1.2%

7.7%

3.0%

3.9%

7.5%
11.9%
3.2%

2018

Number

511

2,042

7,889
23,226
25,594

7,649
35,372

6,627

26,270

8,505

25,751

35,385
67,264

5,418

33,560

13,468

17,385

33,667
51,638
14,278

441,497

2019

% of Number

Total
0.1% 543
0.5% 1,736
1.8% 7,807
5.3% 24,394
5.8% 25,603
1.7% 7,498
8.0% 34,933
1.5% 6,949
6.0% 27,143
1.9% 8,567
5.8% 25,819
8.0% 36,085
15.2% 68,921
1.2% 5,495
7.6% 33,596
3.1% 13,705
3.9% 17,379
7.6% 34,301
11.7% 50,786
3.2% 15,054
446,311
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% of
Total
0.1%

0.4%

1.7%
5.5%
5.7%
1.7%
7.8%

1.6%

6.1%

1.9%

5.8%

8.1%

15.4%

1.2%

7.5%

3.1%

3.9%

7.7%
11.4%
3.4%

2020

Number

492

1,515

7,962
23,882
24,954

7,398
35,404

6,818

26,803

8,133

23,127

34,981
67,161

4,129

28,249

12,550

17,369

32,574
48,403
14,522

426,423

% of
Total
0.1%

0.4%

1.9%
5.6%
5.8%
1.7%
8.3%

1.6%

6.3%

1.9%

5.4%

8.2%

15.7%

1.0%

6.6%

2.9%

4.1%

7.6%
11.3%
3.4%

2021

Number

492

1,646

8,328
23,851
24,734

7,870
34,509

6,991

27,335

8,101

25,097

36,287
69,155

4,497

29,370

12,678

17,455

32,477
50,086
18,984

439,940

% of
Total
0.1%

0.4%

1.9%
5.4%
5.6%
1.8%
7.8%

1.6%

6.2%

1.8%

5.7%

8.2%

15.7%

1.0%

6.7%

2.9%

4.0%

7.4%
11.4%
4.3%



Numerous governmental entities and private companies are major employers within the County. The
following table lists the largest employers in the Birmingham-Hoover MSA and their approximate number of

employees as of 2022:

Company

University of Alabama at Birmingham
(includes University of Alabama Health
Services Foundation)

Regions Financial Corporation

St. Vincent's Health System

Children's Health System/Children's of
Alabama

AT&T

Brookwood Baptist Health
Jefferson County Board of Education
City of Birmingham

Blue Cross-Blue Shield of Alabama
Alabama Power Company
Birmingham Board of Education
Jefferson County Commission
Shelby County Board of Education
Birmingham VA Medical Center
BBVA Compass

Grandview Medical Center

U.S. Postal Service

Wells Fargo

Southern Company Services

United States Social Security
Administration

Hoover Board of Education

Dollar General Distribution Center
EBSCO Industries, Inc.

Protective Life Corporation

American Family Care, Inc.

LARGEST EMPLOYERS

BIRMINGHAM-HOOVER MSA

Employment

23,000

9,000
5,100
5,000
4,517
4,459
4,400
4,200
3,100
3,092
2,721
2,500
2,491
2,440
2,285
2,172
2,000
1,978
1,881
1,800
1,773

1,700

1,600

1,550
1,464

Source: Birmingham Business Alliance, as of February 2022.

Product

Education and Healthcare
Services

Financial Services
(Banking)
Healthcare and
Management Services
Healthcare and
Management Services

Information

Healthcare and
Management Services
Government, Public
Education
Government, City
Administration
Financial Services
(Insurance)

Utility
Government, Public
Education

Government, County
Administration

County Public Schools

Healthcare and
Management Services
Financial Services
(Banking)

Healthcare Services

Government/ Mail
Processing/Delivery
Financial Services
(Banking)

Utility

U.S. Government, Benefits

Government, Public
Education
Wholesale Distribution,
Retail Merchandise
Professional Services and
Manufacturing
Conglomerate
Financial Services (Life
Insurance)

Healthcare, Medical Clinic
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Headquarters

Headquarters
Headquarters

Headquarters

Major Operations

Headquarters
Headquarters
Headquarters
Headquarters
Headquarters
Headquarters
Headquarters
Headquarters
Regional
Headquarters
Regional

Regional

Major Operations

Major Operations

Regional
Headquarters

Regional

Headquarters

Headquarters

Headquarters



Median Family Income

the median.

Year

2018
2019
2020
2021
2022
2023

Median Family Income is defined by the U.S. Census as the amount which divides the income
distribution of families into two equal groups, half having incomes above the median and half having incomes below

ESTIMATED MEDIAN FAMILY INCOME

United
States

$71,900
75,500
78,500
79,900
90,000
96,200

(IN DOLLARS)

State of
Alabama

$60,200
63,500
65,300
66,700
73,600
79,600

Source: HUD Office of Economic Affairs, Economic and Market Analysis Division

Personal Income

Year
2022
2021
2020
2019
2018
2017
2016
2015
2014
2013
2012
2011
2010
2009
2008
2007
2006
2005
2004
2003
2002
2001
2000

Birmingham-Hoover

MSA

$71,000
74,400
73,100
78,000
84,800
90,400

"Per Capita Personal Income" is defined as the current income from all sources received by one
resident in an area. It is measured before deduction of income and other personal taxes, but after deduction of personal
contributions for social security, government retirement and other social insurance programs. Per capita personal
income in the Birmingham-Hoover MSA and the County are above the average for the State. Per capita personal
incomes in the Birmingham-Hoover MSA are slightly below national averages, while per capita personal incomes in
the County are generally at or above the national average.

United

States

$65,470

64,143
59,765
56,250
53,786
51,550
49,613
48,725
46,887
44,798
44,548
42,747
40,683
39,376
41,082
39,821
38,144
35,904
34,316
32,692
31,815
31,540
30,602

% of % of % of
State of Nat'l Jefferson Nat'l Birmingham- Nat'l
Alabama Average County Average Hoover MSA  Average

$50,916 77.8% $66,345 101.3% $62,262 95.1%
49,769 77.6 62,371 97.2 59,107 92.1
46,179 77.3 58,053 97.1 55,086 92.2
43,288 77.0 55,052 97.9 52,310 93.0
41,539 77.2 53,421 99.3 50,385 94.1
40,223 78.0 51,404 99.7 48,428 94.0
39,014 78.7 48,909 98.6 46,389 93.5
38,531 79.1 48,332 99.2 45,870 94.1
37,055 79.0 46,244 98.6 43,975 93.8
36,014 80.4 44,701 99.8 42,425 95.0
35,824 80.4 45,420 102.0 42,779 94.7
35,010 82.0 43,383 101.5 40,888 95.7
33,946 83.4 42,184 104.0 39,511 97.1
32,685 82.7 40,596 103.1 37,793 92.5
33,430 83.0 42,313 103.0 39,555 92.5
32,581 82.1 41,109 103.2 38,859 934
31,315 81.8 40,093 105.1 37,443 93.8
29,802 81.4 37,711 105.0 35,493 94.7
28,371 83.0 36,552 106.5 33,678 94.1
26,513 83.7 33,288 101.8 31,109 91.2
25,485 81.7 31,935 100.4 30,053 90.4
25,001 80.1 31,065 98.5 29,485 89.4
24,258 80.4 31,201 102.0 28,970 90.2
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1990 19,591 15,820 79.3
1980 10,153 7913 78.9
1970 4,196 3,074 79.0

18,940 96.7 17,980 87.5
9,491 93.5 8,983 84.5
3,629 86.5 3,411 77.3

Per capita personal income is total personal income divided by total midyear population estimates. BEA produced intercensal
annual county population statistics for 2010 to 2019 that are tied to the Census Bureau decennial counts for 2010 and 2020.
Note-- All dollar estimates are in thousands of current dollars (not adjusted for inflation).

Last updated: November 16, 2023—new statistics for 2022; revised statistics for 1979-2021.

Source: U.S. Department of Commerce, Bureau of Economic Analysis

Poverty Estimates

The following tables set forth poverty estimates and rates for the United States, the State, the County

and the Birmingham-Hoover MSA:

Poverty Estimates (All People) 2015 2016 2017 2018 2019 2020 2021 2022
United States 46,153,077 46,932,225 42,583,651 41,852,315 39,490,096 40,910,326 41,393,176 40,951,625
State of Alabama 875,853 868,666 802,656 800,422 739,108 762,642 794,326 800,395
Jefferson County 115,897 116,750 108,413 102,816 105,080 100,865 109,044 106,039
Birmingham-Hoover MSA 187,065 181,343 164,809 161,877 149,331 144,371 156,545 151,453
Poverty Estimates (Percentage) 2015 2016 2017 2018 2019 2020 2021 2022
United States 14.7% 15.1% 13.4% 13.1% 12.3% 12.8% 12.8% 12.6%
State of Alabama 18.5 17.2 16.9 16.8 15.5 16.0 16.1 16.2
Jefferson County 18.0 18.1 16.8 16.0 16.3 15.7 16.6 16.4
Birmingham-Hoover MSA 16.8 16.1 14.6 14.4 14.0 13.6 14.3 13.9

Source: U.S. Census Bureau, American Community Survey, 2022 1-Year Estimates Subject Tables.

County Growth Patterns

Similar to many urban areas in the United States, growth in the County has occurred in the suburbs,
away from the original center of the City of Birmingham. The out-migration that occurred after 1950, coupled with
the mountainous topography of the County outside of the city center, led to significant demand for sewer service in
the growth areas during a time period when regulatory requirements increased the cost of wastewater treatment.

The growth in the housing stock in the County does not mirror the County's population growth.
Despite modest population growth in the County over the past several decades, housing units have nearly doubled

since 1950, as the following table depicts:

HOUSING UNITS JEFFERSON COUNTY

Year
1950
1960
1970
1980
1990
2000
2010
2015
2016

Total Establishments
159,377
194,751
212,726
259,843
273,097
288,162
300,552
303,755
305,262
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2017 308,822

2018 309,579
2019 309,673
2020 308,825
2021 309,206
2022 310,690

Source: U. S. Census Bureau, American Community Survey, Selected Housing Characteristics, 1-Year Estimates

Several socio-economic factors have influenced the growth in housing, including a lower birthrate,
smaller family size, and an increase in multifamily housing units. Several other factors have negatively impacted
growth in the County, including moratoria on sanitary sewer facilities during the 1970s and economic downturns.

During the 1980s and 1990s, while the County's population declined by nearly 20,000, the
population of Shelby County grew dramatically. The growth in Shelby County was facilitated by the completion of
Interstate 459 in southern Jefferson County. Population growth was also occurring in other surrounding counties
during the 1980s and 1990s, as the Birmingham MSA (then comprised of Blount, Jefferson, Shelby, St. Clair and
Walker Counties) increased by 24,000.

Despite some variations, the general population growth trend over the past several decades has been
away from the City of Birmingham's core and out to the suburbs. Commuting patterns substantiate these trends, as
the U.S. Census Bureau's American Community Survey currently estimates that businesses within the County employ
more than 94,000 residents of other counties, the majority of whom live in Shelby and St. Clair Counties.

Jefferson County Commission

Pursuant to Alabama Code Title 11, Act No. 97-147 and the case of Michael Taylor et al. v. Jefferson
County Commission, et al., CV 84-C-1730-S (1985), in the United States District Court for the Northern District of
Alabama, the County is governed by a five (5) member Commission (each member, a "Commissioner", who is elected
concurrently with the other members of the Commission). Each Commissioner serves and is elected from one of five
geographical districts. Each Commissioner serves as the chair of one of the Commission's standing committees, which
are identified as (1) Public Works, Community Services & Inter-Governmental Relations Committee, (2) Community
Development & Health Services Committee, (3) Administrative & Infrastructure Committee, (4) Finance, Judicial,
Emergency Management & Development and General Services Committee, and (5) Information Technology &
Economic Development Committee. All five Commissioners sit on each of the five standing committees. The standing
committees exist to evaluate proposed items of Commission business and to advance or decline to advance such items
to the agenda for a Commission meeting. Committees and their members have no operational responsibilities of the
County - those responsibilities are expressly delegated to the County Manager under applicable state law.

The Commissioners elect one of their members to serve as President of the Commission at the
beginning of each four-year Commission term. The President's duties include serving as presiding officer at all
Commission meetings, executing all contracts and other agreements which require approval of the Commission and
executing all checks and/or warrants on the Commission accounts.

The current Commissioners are listed below.

James A. "Jimmie" Stephens. Commissioner Stephens was re-elected in November 2022 to his
fourth term on the Commission, where he represents District 3. Commissioner Stephens attended Samford University,
where he obtained both a Bachelor of Science in Business Administration and a Masters of Business Administration.
He previously served as a city councilor on the Bessemer City Council and is past chairman of the Bessemer Board of
Zoning Adjustments, the Bessemer Airport Authority and the Bessemer Commercial Development Authority. In
addition, he is a former high school educator, where he taught business education courses. Commissioner Stephens
has extensive business experience, primarily in the wholesale and retail fields. He lives in Bessemer, Alabama.
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Commissioner Stephens currently serves as the President of the Commission, and is Chair of the
Administrative & Infrastructure Committee.

Joe Knight. Commissioner Knight was re-elected in November 2022 to his fourth term on the
Commission, where he represents District 4 of the County. Commissioner Knight has practiced as an attorney for the
past thirty years and is the principal in T. Joe Knight, LLC, located in Birmingham. He is a member of the Alabama
State Bar and Birmingham Bar Association. Prior to becoming an attorney, Commissioner Knight was Certified
Registered Nurse Anesthetist (CRNA), a Nurse Clinician at UAB Hospital and Registered Nurse specializing in
trauma. Commissioner Knight is General Counsel for the Alabama Association of Nurse Anesthetists. He is a member
of the Alabama Association of Nurse Anesthetists and the American Association of Nurse Anesthetists. Commissioner
Knight was on the executive committee for the World Games 2022, is a member of the Greater Birmingham
Convention and Visitors Bureau, and is a board member of the Regional Planning Commission of Greater
Birmingham. Commissioner Knight was also recently elected as President of the Association of County
Commissioners of Alabama. He lives in Trussville.

Commissioner Knight is President Pro Tempore of the Commission, and is Chair of the Finance,
Judicial, Emergency Management & Development and General Services Committee.

Lashunda Scales. Commissioner Scales was re-elected in November 2022 to serve her second term
on the Commission where she represents District 1. Commissioner Scales previously served as a city councilor on the
Birmingham City Council from 2009 through 2018 and has been an active resident in the metro area for 25 years. She
is a graduate of the Harvard Kennedy School of Government, Leadership Birmingham, Leadership Alabama, Jefferson
State Community College and Stillman College. She currently serves as Chair of the Public Works, Community
Services & Inter-Governmental Relations Committee.

Shelia Tyson. Commissioner Tyson was re-elected in November 2022 to serve her second term on
the Commission where she represents District 2. Commissioner Tyson is former president of the West End community
and the Birmingham Citizens Advisory Board. She studied business accounting at the Quartermaster School operated
by the U.S. Army. Commissioner Tyson is a former leader of the Alabama Coalition on Black Civic Participation in
its pursuit to concentrate on the formerly incarcerated population to engage and mobilize them to participate in the
2008 presidential election. She also has a reputation as a strong community leader and is a certified facilitator by the
International Research Board and UAB. She currently serves as Chair of the Community Development & Health
Services Committee.

Michael F. "Mike" Bolin. Commissioner Bolin was elected to represent District 5 in a special
election held on July 18, 2023, to fill the vacancy created when former Commissioner Steve Ammons stepped down
in May 2023 to become the Chief Executive Officer of the Birmingham Business Alliance. Commissioner Bolin is a
graduate of Samford University and of the Cumberland School of law, where he graduated Cum Laude and was
Associate Editor of the Cumberland Law Review. Commissioner Bolin was a practicing attorney in Birmingham
from 1973 through 1988 prior to his election as Jefferson County Probate Judge, Place 2, in November, 1988. He was
re-elected in 1994, and was elected as Probate Judge, Place 1 (Presiding Judge) in 2000. Commissioner Bolin served
in that position until 2004 when he was elected to the Alabama Supreme Court and began his first term as an Associate
Justice. He served as an Associate Justice for 18 years until his retirement in December 2022. Commissioner Bolin
served as Treasurer, Secretary and President of the Alabama Probate Judges Association (APJA), and is a former
Chairperson of the APJA Continuing Education and Adoption Committees. He is a member of the Alabama State Bar
Association and the Birmingham Bar Association, and served as President of the Jefferson County Young Lawyers
section.

The County holds general elections for all five County Commissioner spots, as well as for the district
attorney, county sheriff, circuit clerk and circuit, district and probate court judgeships. The next election will be held
on November 10, 2026.

Other Elected Officials

Sheriff. The Sheriff of Jefferson County is an elected official who serves as the chief law
enforcement officer of the County. The Sheriff maintains full law enforcement jurisdiction throughout the County,
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with particular regard for providing service to the unincorporated areas of the County. These enforcement duties
include handling criminal investigations and traffic accident investigations. The Sheriff also is responsible for the
service of legal process for County courts, the conduct of public elections and the operation and maintenance of the
County jails.

The Sheriff is a member of the executive department of the State under Alabama Constitution §112
and regarded as a State official under Alabama law. See Marsh v. Butler Co., Ala., 268 F.3d 1014, 1028 (11th Cir.
2001). Under Alabama Code (1975) § 11-8-3(c), as amended, and Alabama Code (1975) § 36-22-18, the County is
required to fund the operations of the Sheriff's office.

Mark Pettway is the current Sheriff of Jefferson County, having been elected as the first African
American Sheriff of the County in 2018 and having been re-elected as Sheriff on November 8, 2022.

County Treasurer. The County Treasurer is an elected position whose office is responsible for
receiving and keeping the money of the County and disbursing the same as provided for by State law.

Eyrika Parker is the current County Treasurer, being first elected in 2020. Sherry McClain is the
current Deputy County Treasurer of the "Bessemer Cutoff" division, having won re-election in 2020.

Tax Assessor. The Jefferson County Tax Assessor is responsible for processing tax returns on real
and personal property, discovering and assessing taxable property, recording the ownership of property, and
maintaining the County's tax roll.

Gaynell Hendricks is the current County Tax Assessor. She was elected to her first four-year term
in 2008, and was re-elected in 2012, 2016 and 2020. Charles R. Winston, Jr. is the current Assistant Tax Assessor,
serving the "Bessemer Cutoff" division of the County.

Tax Collector. The County Tax Collector is an elected officer who is responsible for the collection
of real property and other taxes assessed by the County.

J.T. Smallwood currently serves as County Tax Collector, holding that position since first elected
in 2002. Johnny Curry is the Assistant Tax Collector position serving the "Bessemer Cutoff" division of the County.

Probate Court Judges. The County Probate Judges are responsible for a variety of tasks, including
issuing marriage licenses, recording real estate documents and other public records, probating wills and administering
estates, issuing letters of guardianship and conservatorship, hearing adoptions and name change matters, hearing adult
mental health involuntary commitment cases, processing applications for notaries public, and serving as the chief
election official for the County.

The Honorable James Naftel and the Honorable Sherri Friday both currently serve as Probate Judges,
with the Honorable Elizabeth North serving as Deputy Probate Judge in the Bessemer Division.

District Attorney. The District Attorney is a publicly elected official who represents the State in the
prosecution of criminal offenses within the County. Danny Carr is the current District Attorney. Lynneice Washington
is the District Attorney serving the "Bessemer Cutoff" division of the County.

County Management

County Manager/Chief Executive Officer. In August 2009, the Alabama Legislature passed Act
2009-662 and Act 2009-812 (collectively, the "County Manager Act"), pursuant to which the Alabama Legislature
directed the Commission to hire a county manager on or before April 1, 2011, to serve as the County's chief executive
officer. The legislation provided that the votes of four of the five Commissioners would be necessary to select a county
manager. The legislation further mandated that the County engage a qualified national search firm to recruit candidates
at any time the county manager position is vacant.
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Since October 1, 2021, Cal Markert has served as the County's County Manager. Mr. Markert came
to the position with extensive public service and management experience. Mr. Markert has been with the County since
2017 and previously served as Deputy County Manager since May 2018. Previously, he served as the Director of
Roads and Transportation for Baldwin County, Alabama, as the Director of Roads and Transportation of Jefferson
County, Alabama, as the County Engineer for Russell County, Alabama and in various engineering roles for the
Alabama Department of Transportation. He has a Civil Engineering degree from Auburn University and holds a
certificate in County Engineering Administration from the Association of County Engineers of Alabama.

As County Manager, Mr. Markert assumes day-to-day management authority for the County's
operations, a responsibility that previously had been borne by the Commissioners themselves, on top of their legislative
functions. Centralizing the executive functions of the County in the County Manager's office has resulted in substantial
efficiencies and improvements in the County's operations. Mr. Markert oversees the implementation of authorized
projects and programs, ensures appropriate coordination of departmental operations, analyzes and implements
organizational changes to improve the efficient and economical operation of County government, and recommends
policies and adopts procedures for the orderly conduct of the County's administrative affairs. Mr. Markert's office also
is charged with the County's budget planning and oversight process, which entails reviewing and evaluating budget
estimates of all County departments, submitting an annual budget to the Commission for its review and approval,
reviewing County revenues and expenditures throughout the year to ensure budgetary control and to keep the
Commission advised of the financial condition and needs of the County, implementing necessary and prudent fiscal
controls, and providing recommendations as to supplemental appropriations and budget transfers which require
Commission approval. Mr. Markert attends all Commission meetings, where he, as County Manager, may discuss any
matter before the Commission, although he has no vote on Commission matters.

The County Manager is the appointing authority for all County employees with the exception of the
County Attorney, the County Attorney's staff attorneys and their merit system staff, elected County officials and their
appointed staff. Aside from the limited exceptions stated above, the County Manager has the authority to select,
appoint, evaluate, terminate and retain department heads and county employees. Darren Lanier and Heather Carter
each serve as Deputy County Manager for the County.

Chief Financial Officer. Angela M. Dixon is the Chief Financial Officer ("CFO") for the County, a
position established pursuant to the County Manager Act. Ms. Dixon brings more than 30 years of finance and
accounting experience in both the public and private sectors. Ms. Dixon has been with the County since 2017 and
previously served as Deputy Finance Director.

Prior to joining the County, Ms. Dixon held roles as director of fiscal affairs at Wallace Community
College Selma, acting internal audit director/manager at the Alabama Community College System, controller at
Alabama State University and Texas Southern University, and manager at Ernst & Young LLP and Blazek and
Vetterling LLP. She earned her Master of Accountancy degree from Auburn University and Bachelor of Science
degree from Alabama State University. Ms. Dixon is a Certified Public Accountant in Alabama and Texas.

As Chief Financial Officer, Ms. Dixon reports directly to the County Manager and has primary
executive responsibility for the County's finance, revenue, purchasing, board of equalization and budget management
offices.

County Attorney. Theo Lawson is a graduate of the University of Alabama-Tuscaloosa, the
Birmingham School of Law, and the Jefferson County Law Enforcement Academy. He began his law career with the
law firm of Barnes, Zinder, and Lawson in the general practice of law; while also serving as the night court and Ensley
court prosecutor for the City of Birmingham. Mr. Lawson then began a career with the Jefferson County District
Attorney's Office where he prosecuted many high profile and multi-defendant criminal cases. He has also served on
the faculty of the National College of District Attorneys. He was appointed Chief Assistant City Attorney for the City
of Birmingham under Mayor Bernard Kincaid serving as second in command of the City of Birmingham's legal
department. In 2004, Mr. Lawson was appointed as an Assistant County Attorney for Jefferson County representing
Jefferson County in civil litigation and serving as legal officer to EMA. In November of 2016, Mr. Lawson was
unanimously appointed to the position of County Attorney. He is the first African American to ever hold this position
within the County. Mr. Lawson served as a professor of criminal law and procedure at Miles Law School and Director
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of Public Safety at Miles College Police Department, and currently serves as a Police Academy Instructor for the
Birmingham Police Department and the Jefferson County Sheriff's Academy.

As County Attorney, Mr. Lawson reports directly to the Commission. He supervises a staft of five
in-house attorneys and oversees the work of numerous outside law firms retained from time to time by the County.
The County Attorney's office is responsible for representing and advising the County, its elected officials and
appointed officers and department heads. The elected officials and appointed officers include the Commission, the
County Manager, the Deputy County Managers, the Chief Financial Officer, the Tax Collector and Tax Assessor, the
Probate Judges, the Election Commission (comprised of the Sheriff, Clerk of Court and Probate Judge) and the
Treasurer. The operating departments include the Finance Department, Revenue Department, Roads and
Transportation Department, Environmental Services Department, Land Development Department, the Board of
Equalization, the Coroner, the General Services Department, the Family Court, the Juvenile Detention Facility, the
Human Resources Department, the Budget Management Department, the Board of Registrars, the Inspection Services
Department, the Community Services Department, the Department of Information Technology and the Jefferson
County Emergency Management Agency. The County Attorney's office represents these persons in a variety of
matters, including the defense of claims, negotiation of contracts, compliance, and a variety of litigation matters. The
County Attorney is also responsible for Risk Management and oversees the Minute Clerk of the Commission.

County Employees and County Employment Decisions

County employment for the past 10 years has been as follows:

Year Employees

2022 2,474
2021 2,488
2020 2,497
2019 2,635
2018 2,628
2017 2,592
2016 2,429
2015 2,365
2014 2,267
2013 2,251

The Personnel Board of Jefferson County (the "Personnel Board") possesses substantial
administrative responsibility over the County's employment practices. The Personnel Board is a human resources
organization established by the Alabama Legislature in 1935 to administer the civil service, or merit, system for the
County and certain other municipalities within the County. The Personnel Board is responsible for establishing and
administering rules and regulations to assure compliance with Act 248, H.580, adopted by the Alabama Legislature in
1945 (as amended, the "Enabling Act"), and to ensure that the County's civil service employees are treated in
accordance with the Enabling Act's provisions. To that end, the Personnel Board classifies positions throughout the
County, tests potential candidates for employment, establishes hiring registers, develops and administers pay
schedules, coordinates the adjudication of grievances, and maintains employee history records. The County's
participation in the Personnel Board system is not optional and is mandated by the Enabling Act.

The Personnel Board operates under the auspices of a three-member panel. This three-member panel
is appointed by a Citizens' Supervisory Commission comprised of 17 civic leaders from throughout the County. The
composition of the Citizens' Supervisory Commission is defined in the Enabling Act. Each panel member serves a
staggered six-year term. A personnel director reports directly to the three-member panel and is responsible for the day-
to-day operations of the Personnel Board.

The Personnel Board's expenses throughout its fiscal year are paid by the County, as required by the
Alabama Legislature pursuant to the Enabling Act. At the end of each fiscal year, the County submits to the Personnel
Board the total sum the County has expended on Personnel Board operations. Once these expenses have been
approved, the County and the other municipalities that participate within the Personnel Board system are billed for

Appendix D - 13



their respective shares of such annual expenses. For fiscal year 2022, the percentage of the Personnel Board's expenses
allocated to the County was 30.44% of the total amount billed.

In 1975, various private plaintiffs and the United States filed suit against the Personnel Board and
other defendants, including Jefferson County, to remedy alleged wrongs in the hiring and promotion of African-
American and female applicants and employees. After considerable negotiations, litigation, and appeals, the county
entered into a consent decree on December 29, 1982. This decree, along with other consent decrees executed by other
parties (collectively, the "Hiring Practices Consent Decree"), remained the subject of further litigation and
negotiations, including, in 2002, the Federal District Court appointing a receiver for the Personnel Board.

On October 3, 2007, two groups of plaintiffs claimed that the County had failed to comply with the
Hiring Practices Consent Decree's requirements to ensure equal employment for African- Americans and women and
to remedy the effects of prior discrimination. The plaintiffs also alleged that the County failed to comply with Hiring
Practices Consent Decree requirements regarding hiring specific compliance officers and recordkeeping. The plaintiffs
sought to hold the County in contempt and sought to modify the Hiring Practices Consent Decree to mandate particular
practices that the plaintiffs would like to see implemented.

On December 11, 2012, at the conclusion of a contempt hearing in the long-standing employment
discrimination Consent Decree case United States v. Jefferson County, CV-75-666 (N.D. Ala.), the U.S. District Court
ordered that all hiring activity at the County be halted. The U.S. District Court allowed, however, that limited and
essential recall, hiring and promotion could occur pursuant to interim selection procedures under a court-approved
process. This process was subsequently pronounced under a set of temporary orders.

The United States District Court on August 20, 2013, entered its decision and order finding the
Commission in contempt of court and informing the parties that a receiver would be appointed over the Human
Resources Department. On October 25, 2013, the Court appointed Dr. Ronald Sims, Ph.D., from the College of
William and Mary in Williamsburg, Virginia to serve as the receiver (the "Employment Discrimination Receiver")
under the direction of and reporting only to the Court. On May 28, 2015, the United States District Court advised the
parties that it had called for Dr. Sims to step down as the Receiver and terminated his appointment. On June 11, 2015,
the United States District Court appointed Lorren Oliver, Executive Director of the Personnel Board of Jefferson
County, to serve as Interim Receiver.

On November 25, 2015, the United States District Court appointed Lorren Oliver to the position of
Receiver under a Modified Order. The Employment Discrimination Receiver's authority was to exercise full control
over nearly all employment decisions of the Commission, subject to a court-approved budget, until full and sustainable
compliance with the employment discrimination consent decree was achieved. The District Court's modified order
contemplated the Employment Discrimination Receiver's duties and obligations be substantially completed in three
years or less. Pursuant to the Employment Discrimination Order, the County could challenge any actions proposed or
taken by the Employment Discrimination Receiver if the Commission in good faith believed such actions materially
interfered with the functions of the County.

Beginning November 25, 2015, the County, through working with the Receiver, developed and
implemented non-discriminatory hiring and promotion procedures in accordance with the Court's directive. Further,
the Receiver developed a Human Resources Department within the County to support and ensure compliance with the
Consent Decree. The Receiver's budget for Fiscal Year 2014-15 was close to $17,000,000. The Receiver's budget for
Fiscal Year 2015-16 was $14,000,000. The Receiver's budget for Fiscal Year 2016-17 was $12,670,000. The
Receiver's budget for Fiscal Year 2017-18 was $11,970,000. The decrease in budget can be attributed in part to the
lack of need for the Receiver to employ or appoint personal staff and the reduced need for the employment of outside
experts and consultants. The County's Human Resources Department is now able to independently oversee and
manage lawful selection procedures.

On May 15, 2018, two groups known as the Martin Plaintiffs and the Bryant Intervenors, along with
the United States of America, the Receiver, and the County, jointly submitted a plan (the "Transition Plan") proposing
that the County assume responsibility for hiring within the County and for the Receiver to serve as a monitor of the
County's continued Compliance with the Consent Decree. On June 6, 2018, the U.S. District Court entered an order
(the "Transition Plan Order") ratifying, approving, and adopting the Transition Plan.
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The Transition Plan Order effectively terminated the role of receiver and returned personnel
decision-making to the County. Under the Transition Plan, the County was still subject to and required to comply with
the Consent Decree; however, the Human Resources Department, the County Manager, County Attorney, and the
Commission oversee and direct all employment decisions for the County.

Under the Transition Plan, Lorren Oliver served in the role of Monitor of Jefferson County, and in
that capacity monitored the County for compliance with the Consent Decree. Mr. Oliver's role was as an agent of the
District Court, and in that regard was independent of the parties that submitted the Transition Plan.

Upon consideration of all parties, a Joint Motion for Termination of the County's Consent Decree
was filed, granted, and entered on December 21, 2020, ending the longest employment Consent Decree in the nation
(38 years). Attorney's fees and costs to the plaintiff were paid on April 16, 2021, settling all but the County's reporting
requirements for 18 months, which terminated on June 30, 2022.

Department of Finance

The Department of Finance is responsible for the administration of the financial affairs of the County
and the maintenance of its accounting records. Malinda S. Parker is the Director of Finance. The Finance Department
directs the County's financial program by assembling, maintaining and preparing the County's financial records and
statements and by assisting in budget hearings.

Historically, the County was audited by the State Department of Examiners of Public Accounts. In
2006, the County decided to have its financial statements audited by a certified public accounting firm. A copy of the
financial statements of the County, and the associated notes to such financial statements, as of and for the fiscal year
ended September 30, 2022, as audited by Mauldin & Jenkins, LLC, Independent Certified Public Accountants,
Birmingham, Alabama, is attached as APPENDIX B to this Official Statement.

Budget System

The budget for the County consists of an operating budget for each of the funds maintained by the
County. Together, these separate operating budgets constitute a complete financial plan for the County and reflect the
projection of the receipts, disbursements and transfers from all sources. Pursuant to Act 2011-69 of the Alabama
Legislature, all of the operating budgets are developed by the County Manager in conjunction with the CFO, who
reviews and evaluates budget estimates from the County's various departments and then submits the recommended
annual budget to the Commission. Under Alabama law, the County Manager is charged with causing the planning
process for the County's budget to be compatible with approved County policies and long-range plans. The
Commission is prohibited by law from adopting budgets in which the total of expenditures exceeds the estimated total
receipts and available surplus.

The Commission is required to adopt the annual budgets before October 1 of the fiscal year in which
the budgets are to take effect. Upon adoption by the Commission, the budgets are printed for distribution to all
departments of the County, as well as financial institutions and the general public. Appropriations in addition to those
in the original budgets may be made by the Commission if unencumbered and unappropriated moneys sufficient to
meet such appropriations are available.

Accounting System

Government-Wide and Fund Financial Statements. Basic financial statements include both the
government-wide (based on the County as a whole) and fund financial statements. The government-wide financial
statements (i.e., the statement of net position and the statement of activities) report information on all of the non-
fiduciary activities of the primary government and its component units. For the most part, the effect of interfund
activity has been removed from these statements. Exceptions to the general rule are charges between the government's
enterprise functions and various other functions of the government. Elimination of these charges would distort the
direct costs and program revenues reported for the various functions concerned. Governmental activities, which
normally are supported by taxes, charges for services and intergovernmental revenues, are reported separately from
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business-type activities, which rely to a significant extent on fees and charges for support as well as property taxes.
Likewise, the primary government is reported separately from certain legally separate component units for which the
primary government is financially accountable.

The statement of activities demonstrates the degree to which the direct expenses of a given function
or segment is offset by program revenues. Direct expenses are those that are clearly identifiable with a specific function
or segment. Program revenues include 1) charges to customers or applicants who purchase, use, or directly benefit
from goods, services, or privileges provided by a given function or segment and 2) grants and contributions that are
restricted to meeting the operational or capital requirements of a particular function or segment. Taxes and other items
not properly included among program revenues are reported instead as general revenues.

Separate financial statements are provided for governmental funds, proprietary funds, and fiduciary
funds, even though the latter are excluded from the government-wide financial statements. Major individual
governmental funds and major individual enterprise funds are reported as separate columns in the fund financial
statements

Measurement Focus, Basis of Accounting and Financial Statement Presentation. The government-
wide financial statements are reported using the economic resources measurement focus and the accrual basis of
accounting, as are the proprietary fund and fiduciary fund financial statements. Revenues are recorded when earned,
and expenses are recorded when liabilities are incurred, regardless of the timing of related cash flows. Nonexchange
transactions, in which the County gives (or receives) value without directly receiving (or giving) equal value in
exchange, include property taxes, grants, entitlements and donations. On an accrual basis, revenue from grants,
entitlements and donations is recognized in the fiscal year in which all eligibility requirements have been satisfied.
Revenue from grants is recognized in the fiscal year for which the taxes and grants are both due and collectible and
available to fund operations. Property taxes are recognized as revenue in the year for which they are levied.

Under the terms of grant agreements, the County funds certain programs by a combination of
specific cost-reimbursement grants, categorical block grants and general revenues. Thus, when program expenses are
incurred, there are both restricted and unrestricted net assets available to finance the program. It is the County's policy
to first apply cost-reimbursement grant resources to such programs, followed by general revenues.

Governmental fund financial statements are reported using the current financial resources
measurement focus and the modified accrual basis of accounting. Revenues are recognized as soon as they are both
measurable and available. Revenues are considered to be available when they are collectible within the current period
or soon enough thereafter to pay liabilities of the current period. For this purpose, the County considers property taxes
to be available if they are collected within sixty (60) days of the end of the current fiscal period for which they are
levied. Other revenues susceptible to accrual are also considered available if they are collected within ninety (90) days
of the end of the current fiscal period. Expenditures generally are recorded when a liability is incurred, as under accrual
accounting. However, debt service expenditures, as well as expenditures related to compensated absences and claims
and judgments, are recorded only when payment is due.

Property taxes, sales taxes, charges for services, intergovernmental grants, and interest income and
other miscellaneous receipts associated with the current fiscal period are all considered to be susceptible to accrual
and so have been recognized as revenues of the current fiscal period. All other revenue items are considered to be
measurable and available only when cash is received by the County.

The following major governmental funds are included in the County's financial statements:

*  General Fund - This fund is the primary operating fund of the County. It is used to account for
financial resources except those required to be accounted for in another fund. The County
primarily receives revenues from collections of property taxes, county sales taxes and revenues
collected by the State of Alabama and shared with the County.

*  Special Sales Tax Revenue Fund - This fund is used to account for the special revenue sales tax

collected and used for the payment of principal and interest on certain governmental bonds and
distributed in accordance with Article 9 of the trust indenture dated July 1, 2017.
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Indigent Care Fund - This fund is used to account for the expenditure of beverage and sales
taxes designated for indigent residents of the County.

American Rescue Plan Fund - This fund is used to account for grant funding received by the
County under the American Rescue Plan Act of 2021.

Other nonmajor governmental funds are as follows:

Debt Service Fund - This fund is used to account for the accumulation of resources for, and the
payment of, the County's principal and interest on governmental bonds.

Community Development Fund - This fund is used to account for the expenditure of federal
block grant funds.

Community Development Loan Fund - This fund is used to account for loans to businesses
through the federal block grant funds.

Capital Improvements Fund - This fund is used to account for the financial resources used in
the improvement of major capital facilities.

Bridge and Public Buildings Fund - This fund is used to account for the expenditure of special
County property taxes for building and maintaining public buildings, roads and bridges.

Road Fund - This fund is used to account for the receipt and expenditure of the County's share
of proceeds from applicable gasoline taxes, ad valorem taxes, inspection fees, and other taxes
and fees designated for the construction and maintenance of County roads.

Road Construction Fund - This fund is used to account for the financial resources expended in
the construction of roads.

Home Grant Fund - This fund is used to account for the expenditure of funds received to create
affordable housing for low income households.

Board of Equalization Fund - This fund is used to account for property taxes restricted by the
State for the operation of the Board of Equalization.

Workforce Development Fund - This fund is used to account for the expenditures of the
Workforce Innovation Opportunity Act.

Emergency Rental Assistance Fund — This fund is used to account for the expenditure of funds
received for emergency use rental assistance.

Limited Obligation Refunding Debt Fund — This fund is used to account for the payment of
principal and interest on the County's $338,925,000 Limited Obligation Refunding Warrants,
Series 2017, dated July 31, 2017 (the "Series 2017 Special Sales Tax Warrants").()

Tax Assessor — Birmingham Fund — This fund is used to account for the expenditures for the
State funded Tax Assessor Birmingham operations.

Tax Assessor — Bessemer Fund — This fund is used to account for the expenditures for the State
funded Tax Assessor Bessemer operations.

(M This fund accounts for the Special Sales Tax (hereinafter described) collected by the County and used to pay debt service on the
Series 2017 Special Sales Tax Warrants.
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*  Sheriff Condemnations Fund — This fund is used to account for funds from fines and forfeitures
to be used for law enforcement activities.

*  Sheriff Special Programs Fund — This fund is used to account for funds from fines, forfeitures
and contributions and donations received that are to be expended within the guidelines of each
program as established by external resource providers.

e Law Library Fund — This fund is used to account for funds from the related revenues and
expenditures of operating the County's Law Library.

The County also reports on several discretely presented component units that are described below:

*  Emergency Management Agency — This component unit used to account for the operations of
the Jefferson County Emergency Management Agency which oversees disaster assistance
programs.

*  Personnel Board — This component unit is used to account for the operations of the Jefferson
County Personnel Board, which oversees personnel management for various municipalities
located in the County.

o Jefferson County Economic and Industrial Development Authority — This component unit is
used to account for the operations of the Jefferson County Economic and Industrial
Development Authority. This authority was incorporated in 1995 to engage in the solicitation
and promotion of industry and industrial development and to induce industrial and commercial
enterprises to locate, expand or improve their operations or remain in the County.

The County currently reports enterprise funds as its only type of proprietary fund. Enterprise funds
report the activities for which fees are charged to external users for goods or services. This fund type is also used when
the activity is financed with debt that is secured by a pledge of the net revenues from the fees. Proprietary funds
distinguish operating revenues and expenses from nonoperating items in their statement of revenues, expenses and
changes in fund net assets. Operating revenues and expenses generally result from providing services and producing
and delivering goods in connection with a proprietary fund's principal ongoing operations. The principal operating
revenues of the County's enterprise funds are charges to customers for the purchase or use of the proprietary fund's
principal product or service. Operating expenses for the County's enterprise funds include the cost of providing those
products or services, administrative expenses, depreciation on capital assets and closure and postclosure care costs.
All revenues and expenses not meeting this definition are reported as nonoperating revenues and expenses.

The following major enterprise funds are included in the County's financial statements:

*  Sanitary Operations Fund - This fund is used to account for the operations of the County's
sanitary sewer systems. Revenues are generated primarily through user charges, impact fees
and designated property and ad valorem taxes.

Other nonmajor enterprise funds are as follows:

*  Landfill Operations Fund - This fund is used to account for the operations of the County's
landfill systems. Revenues are generated primarily through user charges and lease payments
from a third-party lessee.

*  Hallmark Farms Cooperative - This fund is used to account for the activities of the County's

cooperative agreement with the City of Warrior, Alabama. The Hallmark Farms Cooperative is
a blended component unit of the County.
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The preparation of financial statements in accordance with United States generally accepted
accounting principles requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual results could differ from those
estimates.

As a governmental unit, the County is exempt from federal and state income taxes.

[remainder of page intentionally left blank]
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County Revenues and Expenditures

Summary of General Fund Revenues and Expenditures — General Fund. The following table sets
forth the consolidated revenues, expenditures and changes in fund balance with respect to the County's General Fund
for each of the past five fiscal years. Such information is taken from the audited financial statements for the County
for the fiscal years ended September 30, 2018, through and including September 30, 2022. Amounts shown are in
thousands.

2018 2019 2020 2021 2022
Revenues
Taxes $97,902 $99,797 $111,448 $126,327 $134,237
Licenses and Permits 10,818 11,099 10,880 11,843 16,138
Intergovernmental 8,734 8,572 9,955 4,568 9,526
Charges for services, net 30,387 30,594 32,262 37,829 43,865
Miscellaneous 7,234 9,742 9,488 7,547 2,508
Interest and invest. income 742 1,658 970 239 362
Total Revenues 155,817 161,462 175,003 188,351 206,637
Expenditures
Current:
General government 104,101 111,862 114,552 131,250 126,323
Public safety 81,852 81,312 58,538 81,052 91,723
Highway and roads -- -- -- -- --
Community development -- 949 -- --
Health and welfare -- -- -- 691 930
Capital outlay -- 1,814 -- -- --
Indirect expenses (7,477) (8,341) (6,228) (8,108) --
Debt service:
Principal retirement -- 326 344 348 711
Interest and fiscal 9 674 664 660 730
Total Expenditures 178,485 188,596 167,870 205,894 220417
Excess (Deficiency) of Revenues (22,668) (27,134) 7,133 (17,542) (13,780)
over Expenditures
Other Financing Sources (Uses)
Sale of capital assets 194 337 28 1,403 384
Transfers in 87,545 80,397 62,394 74,998 90,226
Transfers out (41.113) (29.551) (9.385) (16.627) (26.708)
Net Changes in Fund Balance 23,958 24,049 60,170 42,232 50,123
Fund Balance - beginning of
year 130,088 154,046 178,095 238,265 281,751*
Prior Period Adjustments -- -- -- 1,254 5,000
Fund Balance — beginning of 130,088 154,046 178.095 239.519 286,751
year, as restated
Fund Balance — end of year $154,046 $178,095 $238,265 $281,751 $336,874

* For fiscal year 2022, management of the County determined that a restatement to the beginning fund balance of the General
Fund was needed to correct an error in the prior fiscal year's financial statements pertaining to the County's contingent liability
associated with its bankruptcy. See Note 15 to the County's audited financial statements as of and for the fiscal year ended
September 30, 2022, attached as APPENDIX B for more information.
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General Sales and Use Tax Revenues. The County levies and collects sales and use taxes (the
"General Sales and Use Tax") pursuant to the provisions of Act No. 405 enacted at the 1967 Regular Session of the
Alabama Legislature, as amended by Act No. 659 enacted at the 1973 Regular Session of the Alabama Legislature
(the "Tax Act"). The General Sales and Use Tax is levied at one-quarter of the rate at which the State sales and use
taxes are levied. The State sales and use taxes are currently levied at the rate of 4% of the gross sales or gross
receipts, as the case may be, of all businesses subject to the tax, except that the rate with respect to certain machinery,
motor vehicles and trailers is 1-1/2%. The Tax Act provides that certain sales are exempt from both the State tax
and the County tax. In the event the present State sales and use tax statutes are repealed, under the Tax Act the
General Sales and Use Tax will continue to be imposed as if such repeal had not occurred.

The sales tax is due and payable on or before the twentieth day of the month next succeeding the
month during which the tax accrued. The use tax is due and payable on or before the twentieth day of the month next
succeeding the quarterly period during which the tax accrued. Both taxes are payable to the County Director of
Revenue. Under the Tax Act, on or before the twentieth day of each month, the County Director of Revenue is required
to make a division of the total proceeds of the General Sales and Use Tax collected during the immediately preceding
month for the following purposes and in the following order:

(1) The first one-half share of the total tax proceeds is applied as follows:

(a) an amount equal to 1-1/2% of the total tax proceeds is paid into the General
Fund of the County to pay the costs of administering and enforcing the Tax
Act;

(b) 9% of the first one-half share is paid directly to the Jefferson County Board
of Health; and

(c) the balance of such one-half share is paid into the Indigent Care Fund of the
County.

2) The second one-half share of the total tax proceeds is applied as follows:

(a) $100,000 is paid each month directly to the Birmingham-Jefferson Civic
Center Authority (the "BJCC Authority");

(b) in the event that the total of the amounts paid to the BICC Authority during
the month from the net proceeds of the tobacco tax levied by Act No. 524
enacted at the 1965 Regular Session of the Alabama Legislature and the
lodging tax levied by Act No. 525 enacted at the 1965 Regular Session of the
Alabama Legislature aggregates less than $100,000, an amount of the second
one-half share equal to the difference between $100,000 and the total amount
so paid from the proceeds of such taxes is paid directly to the BICC Authority;

(¢) 22% of the second one-half share is paid directly to the Jefferson County
Board of Health;

(d) 9% of the second one-half share is payable directly to the Jefferson County
Board of Health; and

(e) the remaining balance of the second one-half share is paid into the General
Fund of the County.
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The following table sets forth the gross General Sales and Use Tax revenues for the fiscal years
ended September 30, 2013, through September 30, 2022. Amounts shown are in thousands.

Fiscal Year Ending September 30 Total Amount
2013 $97,380
2014 99,183
2015 104,513
2016 102,752
2017 111,339
2018 120,361
2019 114,549
2020 117,379
2021 129,399
2022 139,672

Source: Jefferson County Revenue Department

Special Sales and Use Tax Revenues. Pursuant to Act No. 2015-226 adopted by the Alabama
Legislature during the 2015 Regular Session (the "Special Sales Tax Act") and a resolution of the County adopted by
the Commission on August 13, 2015 (the "Special Sales Tax Resolution"), the County levies and collects a sales tax
(the "Special Sales Tax") at a general rate of 1% of gross sales or sale price, as appropriate. Vending machine sales
are taxed at a rate of 0.750%. Automobiles and manufacturing equipment are taxed at a rate of 0.375%. The Special
Sales Tax Act provides that exemptions applicable to the State sales and use taxes apply to the Special Sales Tax. The
Special Sales Tax is currently administered by the County.

The Special Sales Tax Act provides that proceeds of the Special Sales Tax shall be distributed each
fiscal year in the following priority and amounts:

First, so long as the Series 2017 Special Sales Tax Warrants, or any warrants subsequently issued
to refinance the Series 2017 Special Sales Tax Warrants (collectively with the Series 2017 Special Sales Tax
Warrants, "Refunding School Warrants") are outstanding and not defeased or otherwise fully paid, so much
of the proceeds received during a fiscal year of the County as may be necessary to satisfy the County's
obligations with respect to the Refunding School Warrants, including payment of principal or premium, if
any, and interest on the Refunding School Warrants due during any such fiscal year of the County, any
ongoing expenses of administration of the Refunding School Warrants, amounts required to be deposited in
any debt service reserve fund for the Refunding School Warrants, and amounts necessary to provide for the
payment of rebate to the United States Treasury, if any, or other amounts due to the United States shall be
paid over to the trustee or paying agent for the Refunding School Warrants to be held solely for payment of
such amounts;

Second, to the extent there remain additional proceeds of the Special Sales Tax following the
application described above, up to $36,300,000 per fiscal year of the County shall be deposited to the general
fund of the County for use as the Commission shall determine;

Third, to the extent there remain additional proceeds of the Special Sales Tax following the
applications described above, up to $18,000,000 per fiscal year of the County shall be deposited into a fund
created pursuant to the Special Sales Tax Act and shall be distributed to the public school systems in the
County as provided therein;
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Fourth, to the extent there remain additional proceeds of the Special Sales Tax following the
applications described above, up to $3,600,000 per fiscal year of the County shall be deposited in the Jefferson
County Community Service Fund and used for certain public purposes as determined in accordance with the
Special Sales Tax Act;

Fifth, to the extent there remain additional proceeds of the Special Sales Tax following the
applications described above, up to $2,000,000 per fiscal year of the County shall be paid over to the
Birmingham-Jefferson County Transit Authority for each of the first 10 fiscal years of the County following
the adoption of the Special Sales Tax Act, and thereafter up to $1,000,000 per fiscal year of the County;

Sixth, to the extent there remain additional proceeds of the Special Sales Tax following the
applications described above, up to $500,000 per fiscal year of the County shall be paid over to the
Birmingham Zoo; and

Seventh, to the extent there remain additional proceeds of the Special Sales Tax following the
applications described above, such remaining proceeds shall be deposited in the general fund of the County
for use as the Commission shall determine.

The Special Sales Tax was first levied on August 1, 2017, and is collected a month in arrears. For
the fiscal year ended September 30, 2017, the County collected $7,173,077. This represents collections during just
one month. Provided below are the collections of the Special Sales Tax for the fiscal years ended September 30, 2017,
through September 30, 2022. Amounts shown are in thousands.

Fiscal Year Ending September 30 Total Amount
2017 $ 7,173
2018 115,048
2019 115,984
2020 113,537
2021 127,335
2022 138,936

Source: Jefferson County Revenue Department

The County has covenanted in the indenture under which the Series 2017 Special Sales Tax Warrants
were issued that it will continue to levy and collect the Special Sales Tax and will apply the proceeds as provided in
said indenture until the payment in full of the Series 2017 Special Sales Tax Warrants and any other refunding
obligations secured by the Special Sales Tax on parity therewith.

Ad Valorem Taxes

General. The levy and collection of ad valorem taxes in Alabama is subject to the provisions of the
Constitution of Alabama of 1901, as amended (the "Alabama Constitution") which limit the ratios at which property
may be assessed, specifies the maximum millage rates that may be levied on property and limits total ad valorem taxes
on any property in any year.

Classification of Taxable Property. For purposes of ad valorem taxation, all taxable property in
Alabama is required under current law to be divided into the following four classes:

Class I All property of utilities used in their business”
Class I1 All property not otherwise classified
Class III All agricultural, forest and single family, owner-occupied residential property, and

historic buildings and sites

Class IV Private passenger automobiles and pickup trucks

* Under applicable law, railroad property is not considered Class I (utility) property and is instead Class II.
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Taxable property designated as "Class III" may, upon the request of the owner of such property, be
appraised at its "current use value" rather than its "fair and reasonable market value." "Current use value" was
originally defined in a legislative act as the value of such property based on the use being made of it on October 1 of
the preceding year, without taking into consideration the "prospective value such property might have if it were put to
some other possible use." Amendatory legislation, effective since the beginning of the 1981-82 tax year, extensively
revised the formulas and methods to be used in computing the current use property value of agricultural and forest
property. However, the original statutory definition, though somewhat modified, remains applicable to residential and
historical property.

There are exempted from all ad valorem taxes household and kitchen furniture, farm tractors,
farming implements when used exclusively in connection with agricultural property, and inventories of goods, wares
and merchandise.

Assessment Ratios. The following are the assessment ratios now in effect in the County for purposes
of state and local taxation.

Class I - 30%
Class 11 - 20
Class III - 10
Class IV - 15

Although current law provides in effect that with respect to ad valorem taxes levied by the County,
the governing body of the County may, subject to the approval of the Alabama Legislature and of a majority of the
electorate of the County at a special election, and in accordance with criteria established by legislative act, adjust (by
increasing or decreasing) the ratio of assessed value of any class of taxable property to its fair and reasonable market
value or its current use value (as the case may be), the governing body of the County has not heretofore sought to
make any adjustment of the assessment ratio applicable to any class of taxable property in the County and has no
present plans for any such adjustment. The Alabama Legislature has no power over the adjustment of assessment ratios
pertaining to local taxes except to approve or disapprove an adjustment proposed by a local taxing authority. The
assessment ratio applicable to each class of taxable property must in any event be uniform with respect to ad valorem
taxes levied by the County.

Current Ad Valorem Tax Rates. Pursuant to the Alabama Constitution and the laws of the State, ad
valorem taxes on property in the County (excluding, however, municipal and school district ad valorem taxes levied
in the County) are currently levied at the following rates:

Rates in Mills (Dollars per
1,000 of Assessed Value)

State of Alabama 6.5
Jefferson County:
General 5.6
Road 2.1
Bridge 5.1
Sewer 0.7
County-wide School 8.2
21.7
TOTAL MILLS 8.2

Source: Alabama Department of Revenue, 2022 Millage Rates
Existing law provides that the rate of any ad valorem tax levied by the County may be increased

only after the approval of the Alabama Legislature and of a majority of the electorate of the County at a special election.
The constitutional limitation on the total ad valorem taxes (i.e., state, county, municipal, school district, etc.) on any
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property in any one year to certain percentages of the fair and reasonable market value of such property is by its terms
not applicable to property in two municipalities in the County.

Homestead Exemption. The governing body of the County is authorized by law to grant a homestead
exemption of not exceeding $4,000 in assessed value against any County ad valorem tax except one "earmarked for
public school purposes."

Assessment and Collection. Ad valorem taxes on taxable properties, except motor vehicles and
public utility properties, are assessed by the County Tax Assessor and collected by the County Tax Collector. Ad
valorem taxes on motor vehicles in the County are assessed and collected by the Jefferson County License Director,
and ad valorem taxes on public utility properties are assessed by the State Department of Revenue and collected by
the County Tax Collector.

Ad valorem taxes are due and payable on October 1 and delinquent after December 31 in each year
(except for taxes with respect to motor vehicles, which have varying due dates), after which a penalty and interest are
required to be charged. If real property taxes are not paid by the March 1 following the due date, a tax sale is required
to be held.

The County Tax Collector has in recent years collected, on average, in excess of 98% of ad valorem
taxes (state, county, municipal and school district) levied.

Property Re-evaluation Program. Under existing procedures of the State Department of Revenue,
each county in the State is effectively required to carry out a property reappraisal program over a four-year cycle so
that each year at least 25% of the taxable property in the County is reappraised for ad valorem tax purposes. The
Department of Revenue also annually reviews the appraised values and the fair market values of a representative
sample of taxable property in each county in the State. A county property reappraisal program is customarily ordered
by the Department of Revenue if such annual review indicates that the appraised value of property in such county has
fallen below 85% of its then current fair market value.

The current level of property tax collection is dependent on many factors, including possible
taxpayer appeals from increased property assessments. There can be no assurance that the current level of property tax
collection will continue.

Assessed Valuation. The following table sets forth the net assessed value of taxable property in the
County for the fiscal years ended September 30, 2010, through September 30, 2023:

Fiscal Year Real & Personal
Ending Property and Public Total Net Assessed
September 30 Utility Property Motor Vehicle Values
2023 $13,136,679,500 $1,334,218,020 $14,470,897,520
2022 11,449,705,880 1,015,138,000 12,464,843,880
2021 10,738,763,380 1,034,897,440 11,773,660,820
2020 10,531,999,240 979,906,820 11,511,906,060
2019 10,332,614,760 956,518,280 11,289,133,040
2018 9,025,019,000 944,596,640 9,969,615,640
2017 8,755,351,060 1,006,199,260 9,761,550,320
2016 8,578,419,100 1,037,058,545 9,615,477,645
2015 8,374,355,060 970,132,998 9,344,488,058
2014 8,051,541,180 955,622,913 9,007,164,093
2013 7,882,513,300 947,476,600 8,829,989,900
2012 7,766,614,346 914,057,340 8,680,671,686
2011 7,894,069,219 846,704,740 8,740,773,959
2010 8,025,885,906 838,645,840 8,864,531,746

! Taxes are paid in arrears: current tax collections for each year are collected October 1st through mid-May. Therefore, taxes
assessed as of September 30th are not collected until the following fiscal year.
Sources: Jefferson County Tax Assessor, Jefferson County Revenue Department-Accounting Division
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Principal Ad Valorem Taxpayers. The following sets forth the principal Ad Valorem Taxpayers in

the County for 2023:

Company
Alabama Power Company

United States Steel Corporation
Affinity Hospital LLC

Norfolk Southern Combined Rail
Bellsouth Telecommunications LLC
Wells Fargo Bank National Association
GSA Birmingham Realty

Mercedes Benz U S International Inc.
American Cast Iron Pipe Co.

Hoover Mall Limited L P

Source: Jefferson County Tax Assessor's Office

Assessed Value

$773,672,260
87,613,520
75,160,980
64,106,580
59,339,140
57,629,300
51,800,300
43,721,460
40,603,240
38,322,020

County Tax
$10,444,575

1,182,782
1,014,673
865,438
801,078
777,995
699,304
590,239
548,143
517,347

Ad Valorem Tax Collections. The following table sets forth the Ad Valorem Tax collections for the
fiscal years ended September 30, 2013, through September 30, 2022, collected by all tax collectors, and levied by all
ad valorem taxing authorities, within the County. Amounts shown are in thousands.

Ad Valorem Tax Collections

Percent of
Total Tax
Tax Year Ended Total Net Tax Current Tax Percent of Levy Delinquent Tax Collection to
September 30 © Levy Collections Collected Collections Total Tax Tax Levy
2022 $775,377 754,090 97.25% 6,606 760,696 98.11%
2021 760,809 739,252 97.17 7,055 746,307 98.09
2020 741,487 706,909 95.34 8,281 715,191 96.45
2019 649,100 639,433 98.51 8,022 647,456 99.75
2018 628,709 617,697 98.25 8,427 626,124 99.59
2017 613,117 600,525 97.95 9,590 610,115 99.51
2016 597,336 580,276 97.14 10,161 590,437 98.85
2015 565,752 556,568 98.38 8,780 565,348 99.93
2014 550,902 540,580 98.13 7,552 548,133 99.50
2013 542,537 532,280 98.11 7,768 540,048 99.54

Source: Jefferson County Tax Collector

(1) Taxes collected in each fiscal year represent the taxes levied in the prior fiscal year, as taxes are collected in arrears.
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The Sewer System

General. The County owns and operates a sanitary sewer system (the "Sewer System") that covers
approximately 448 square miles and consists of approximately 3,224 miles of sanitary sewer lines (3,114 miles gravity
and 110 miles force main), nine wastewater treatment plans ("WWTPs"), 177 pump/lift stations, and 83,128 manholes.
The service area is characterized by gently rolling topography and, due to the nature of the topography, a large gravity
sewer network is needed to collect and transmit sewage. Pump stations transfer these flows to other pump stations
and gravity mains and eventually to their respective WWTP.

The Sewer System serves 23 municipalities, unincorporated Jefferson County and small portions of Shelby
County and St. Clair County. Of the Sewer System's approximately 145,395 total accounts, approximately 2,400 are
estimated to be located in Shelby County and approximately 650 are estimated to be located in St. Clair County.

Summary of Revenues, Expenses and Changes in Fund Net Position — Sanitary Operations Fund. The
Sanitary Operations Fund is an enterprise fund of the County supported by revenues of the Sewer System. See
APPENDIX C — "Jefferson County Sewer System — Certain Financial Information Concerning the System" for audited
financial information regarding the consolidated revenues, expenditures and changes in fund net position for the
Sanitary Operations Fund (the proprietary fund of the County respecting the Sewer System) for fiscal years ended
September 30, 2018, through and including September 30, 2022.

Employee Retirement Plan

Defined Benefit Pension Plan

General Overview. The County sponsors a defined benefit pension plan (the "Pension Plan") for
certain employees and officers of the County. The General Retirement System for Employees of Jefferson County (the
"Pension System"), which administers the Pension Plan, was established pursuant to Act No. 497 enacted at the 1965
Regular Session of the Legislature of Alabama (as amended, the "Pension Act"). With certain limited exceptions, the
Pension System covers all employees of the County who are subject to the Civil Service System.

County officers and those employees not subject to the Civil Service System may elect to participate
in the Pension System. Membership in the Pension System for those employees automatically covered under the
Pension Act is compulsory. As of the most recent actuarial valuation of the Pension Plan (October 1, 2022) prepared
by Cavanaugh Macdonald Consulting, LLC (the "Independent Actuary™), there were 2,527 active members in the
Pension System with aggregate annual compensation of $161,416,223, and 2,447 retired members and beneficiaries
in the Pension System with aggregate annual benefits of $72,591,613.

Pension Plan Funding. The Pension Act requires that members of the Pension System contribute 6%
of their gross salary to the Pension Plan and that the County contribute an equivalent amount for each member, for a
total annual contribution equal to 12% of each member's gross salary. Certain proceeds from the sale of pistol permits
in the County are also contributed to the Pension Plan. The following is a summary of actuarial assumptions and a
schedule of trend information pertaining to funding of the Pension Plan, taken from the 202 Pension Valuation:

Valuation date 10/01/2022

Actuarial cost method Entry age

Amortization method Level percent open
Remaining amortization period 14 years

Asset valuation method 5-year market related value
Actuarial assumptions

Investment rate of return® 6.50%

Projected salary increases* 4.25-6.75%

Cost-of-living adjustments None

* Includes inflation at 2.75%
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Trend Information

Percentage of

Fiscal Year APC Net Pension
Ending Annual Pension Cost (APC) Contributed Obligation (NPO)
9/30/2016 $7,393,000 100.0% $0
9/30/2017 7,627,000 100.0% 0
9/30/2018 8,340,000 100.0% 0
9/30/2019 8,710,000 100.0% 0
9/30/2020 9,180,000 100.0% 0
9/30/2021 8,401,000 100.0% 0
9/30/2022 9,502,000 100.0% 0

Fiscal Summary. As of the October 1, 2022, the unfunded actuarial accrued liability ("UAAL") for
the Pension Plan was ($124,328,711) (i.e., actuarial plan assets exceed actuarial plan liabilities). The following is a
schedule of funding progress and trend information pertaining to the Pension Plan:

Schedule of Funding Progress

UAAL as a

Actuarial Actuarial Accrued Funded Percentage of
Valuation Value of Liability (AAL) Unfunded AAL Ratio Covered Payroll Covered Payroll

Date Assets (a) Entry Age (b) (UAAL) (b-a) (a/b) © ((b-a)/c)
10/01/2016 $1,084,886,713 $1,007,174,968 ($77,711,745) 107.7% $124,769,019 (62.3)%
10/01/2017 1,125,217,227  1,024,939,296 (100,277,931) 109.8 131,976,909 (76.0)
10/01/2018 1,172,618,765  1,045,751,504 (126,867,261) 112.1 143,426,027 (88.5)
10/01/2019  1,204,591,468  1,065,974,464 (138,617,004) 113.0 148,941,376 (93.1)
10/01/2020  1,244,959,689  1,115,549,228 (129,410,461) 111.6 150,285,517 (86.1)
10/01/2021 1,312,548,211 1,169,178,654 (143,369,557) 112.3 150,855,014 (95.0)
10/01/2022  1,320,880,083  1,196,551,372 (124,328,711) 1104 161,416,223 (77.0)

In the 2022 Pension Valuation, the Independent Actuary concluded that the Pension Plan was
operating on an actuarially sound basis and that the sufficiency of the assets in the Pension Plan may be safely
anticipated. See Note 9 to the County's audited financial statements, and the associated notes to such financial
statements, as of and for the fiscal year ended September 30, 2022, attached as APPENDIX B for more information
about the Pension Plan.

Other Post-Employment Benefits (OPEB)

General Overview. In addition to the Pension Plan, the County sponsors a single-employer
postretirement welfare benefit plan (the "OPEB Plan") in accordance with a resolution first approved by the
Commission on September 25, 1990, and approved annually each year thereafter. The OPEB Plan provides medical
and prescription drug benefits to eligible retirees and their dependents by subsidizing a portion of the retirees' health
insurance premiums. As of the most recent actuarial valuation of the OPEB Plan (September 30, 2021), there were
2,458 active participants, no vested terminated participants and 424 retired participants in the OPEB Plan.

OPEB Plan Funding. Unlike the Pension Plan, the County does not set aside assets in a qualifying
trust fund for the purpose of paying future benefits. The County operates the OPEB Plan on a "pay-as-you-go" basis.
Employees of the County and retirees and their dependents are not required to contribute to the OPEB Plan. The
following is a summary of the actuarial assumptions and a schedule of trend information pertaining to funding of the
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OPEB Plan, taken from the County's audited financial statements as of and for the fiscal year ended September 30,
2022:

Valuation date 09/30/2021
Actuarial cost method Entry Age Normal
Amortization method Level percent of pay, Closed
Remaining amortization period 30 years
Asset valuation method Market Value of Assets
Actuarial assumptions

Discount Rate 2.26%

Medical Cost trend rate 7.00%

Ultimate trend rate 4.75%

Year of Ultimate trend rate 2029

Inflation Rate 2.75%

Projected Salary increases 4.25% including inflation

Schedule of Funding Progress

UAAL as a

Actuarial Actuarial Accrued Funded Percentage of
Valuation Value of  Liability (AAL) Unfunded AAL Ratio Covered Payroll Covered Payroll

Date Assets (a) Entry Age (b) (UAAL) (b-a) (a/b) (©) ((b-a)/c)
09/30/2021 $0 $119,673,000 $119,673,000  0.0% $145,971,000 81.9%
09/30/2020 0 $116,925,000 $116,925,000 0.0 $145,971,000 80.1%
09/30/2019 0 $121,814,000 $121,814,000 0.0 $147,969,000 82.3%
09/30/2018 0 $102,689,000 $102,689,000 0.0 $147,969,000 69.4%
09/30/2017 0 $113,926,000 $113,926,000 0.0 $126,645,000 89.9%

In the 2021 OPEB Valuation, the Independent Actuary concluded that if the required contributions
to the OPEB Plan are made by the County from year to year in the future at the levels required on the basis of successive
actuarial valuations, the OPEB Plan will operate in an actuarially sound manner. See Note 10 to the County's audited
financial statements as of and for the fiscal year ended September 30, 2022, attached as APPENDIX B for more
information about the OPEB Plan.

New Accounting Pronouncements. In June 2012, the Governmental Accounting Standards Board
(GASB) issued Statement No. 67, Financial Reporting for Pension Plans, and Statement No. 68, Accounting and
Financial Reporting for Pensions (the "GASB Statements"), which became effective for the County beginning with
its fiscal year ended September 30, 2015.

GASB also issued in June 2015 Statement No. 75 ("GASB No. 75"). The objective of this statement
is to improve accounting and financial reporting by state and local governments for OPEB. This statement is effective
for fiscal years beginning after June 15, 2017. The County is currently evaluating the impact that GASB No. 75 will
have on its financial statements, but notes that the adoption of this standard will likely result in the recognition of a
material liability and a corresponding material reduction of the County's unrestricted net position.

In November 2016, the GASB issued Statement No. 83, Certain Asset Retirement Obligations.
Under Statement No. 83, a government that has legal obligations to perform future asset retirement activities related
to its tangible capital assets is required to recognize a liability and corresponding deferred outflow of resources. The
guidance also identifies the circumstances that trigger recognition of these transactions. The requirements of this
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statement are effective for fiscal year 2019. The County is currently evaluating the impact this standard may have on
its financial statements.

In January 2017, the GASB issued Statement No. 84, Fiduciary Activities. The objective of
Statement No. 84 is to improve guidance regarding the identification of fiduciary activities for accounting and financial
reporting purposes and how those activities should be reported. The requirements of this statement are effective for
fiscal year 2020. The County is currently evaluating the impact this standard may have on its financial statements.

GASB Statement No. 85, Omnibus 2017, was issued to address practice issues that have been
identified during implementation and application of certain GASB Statements. The requirements of this statement are
effective for fiscal year 2018. The County is currently evaluating the impact this standard may have on its financial
statements.

GASB Statement No. 86, Certain Debt Extinguishment Issues, was issued to improve consistency
in accounting and financial reporting for in-substance defeasance of debt by providing guidance for transactions in
which cash and other monetary assets acquired with only existing resources (resources other than the proceeds of
refunding debt) are placed in an irrevocable trust for the sole purpose of extinguishing debt. The County is currently
evaluating the impact this standard may have on its financial statements.

GASB Statement No. 87, Leases, was issued to improve accounting and financial reporting for leases
by governments. The requirements of this statement are effective for fiscal year 2021. The County is currently
evaluating the impact this standard may have on its financial statements.

See Note 1 to the County's audited financial statements as of and for the fiscal year ended September
30,2022, attached as APPENDIX B for more information regarding the GASB Statements and the effect implementation
thereof may have on the County's fiscal condition.

Debt Management

General. The principal forms of indebtedness that the County is authorized to incur include general
obligation bonds, general obligation warrants, general obligation bond anticipation notes, special or limited obligation
warrants and various revenue anticipation bonds and warrants relating to enterprises. In addition, the County has the
power to enter into certain leases which constitute a charge upon the general credit of the County. Under existing law,
the County may issue general obligation bonds only after a favorable vote of the electorate of the County. General
and special obligation warrants issued for certain specified purposes may be issued without voter approval.

General Obligation Warrants. On May 31, 2018, the County issued its General Obligation
Refunding Warrants, Series 2018-A in the initial principal amount of $111,360,000 (the "Series 2018-A Warrants"),
and its General Obligation Refunding Warrants (Delayed Delivery), Series 2018-B in the initial principal amount of
$26,815,000 (the "Series 2018-B Warrants" and, together with the Series 2018-A Warrants, the "Series 2018
Warrants"). The Series 2018-B Warrants matured in fiscal year 2021. The Series 2018 Warrants are general
obligations of the County for the payment of which the full faith and credit of the County are pledged. The Series
2018-A Warrants are the only general obligation warrants of the County that are outstanding.

Limited Tax Warrants and Limited Tax County Payments Respecting the 2018 Funding Agreement,
the Cooper Green Authority Bonds, and the 2023 Funding Agreement

Series 2017 Special Sales Tax Warrants. On July 31, 2017, the County issued the Series 2017
Special Sales Tax Warrants in the initial principal amount of $338,925,000. The Series 2017 Special Sales Tax
Warrants are limited obligations of the County payable solely from the Special Sales Tax. The County has no other
obligations payable from the Special Sales Tax.

2018 Funding Agreement. The County approved an agreement (the "2018 Funding Agreement")
with the BJCC Authority in connection with a major expansion of a civic center convention complex located in and
for the benefit of the City of Birmingham, Alabama and the County (the "BJCC"). The expansion consisted of the
renovation of Legacy Arena and the BJCC Authority's existing convention and meeting space and construction of a
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new open-air stadium to provide an additional venue for convention, sports and entertainment events, including
football games for UAB.

Pursuant to the 2018 Funding Agreement, the County agreed to make payments to the BJCC
Authority over a 30 year period in the amount of $1,000,000 per year for a total of $30,000,000 of payments from the
County. Such payments are to be made in 60 equal semi-annual installments due each March and September during
the term of the 2018 Funding Agreement. The County's payment obligations are general obligations of the County
secured by the full faith and credit of the County (like with respect to the Series 2018 Warrants).

The 2018 Funding Agreement was authorized pursuant to Amendment No. 772 of the Alabama
Constitution, recodified as Section 94.01 of the Official Recompilation of the Constitution of Alabama of 1901
("Amendment 772"). Under Amendment 772, certain counties and municipalities in Alabama may become indebted
and issue bonds, warrants, notes, and other obligations in an amount not exceeding 50% of the assessed value of the
taxable property located within its corporate limits in furtherance of any of the economic development powers or
authorities granted in such amendment. Obligations authorized under Amendment 772 are not chargeable against the
constitutional debt limitation determined under the Alabama Constitution described below.

Series 2022 PBBR Ad Valorem Tax Warrant. On July 1, 2022, the County issued its $66,335,000
principal amount Limited Obligation Warrant, Series 2022 (the "Series 2022 PBBR Ad Valorem Tax Warrant") to the
Alabama Transportation Infrastructure Bank, in evidence of a loan made to the County in the original principal amount
0f $66,335,000 to pay costs of road and bridge improvements within the County. The Series 2022 PBBR Ad Valorem
Tax Warrant is a limited obligation of the County payable from, and secured by, a pledge by the County of its share
of the 5.1 mill ad valorem tax levied by the County pursuant to the second proviso of Section 215 of the Alabama
Constitution (the "PBBR Ad Valorem Tax"). Under the Alabama Constitution, revenues from the PBBR Ad Valorem
Tax may be used by the County to pay any debt created by the County for the erection of public buildings, bridges, or
roads, and after payment of any such indebtedness issued for such purposes the excess may be used for general
purposes of the County. Other than the Series 2022 PBBR Ad Valorem Tax Warrant, the County has no debt
obligations payable from the PBBR Ad Valorem Tax. It has been the County's budget practice to structure its general
obligation indebtedness so that the debt service payable thereon could be paid out of proceeds of the PBBR Ad
Valorem Tax.

Cooper Green Authority Bonds. The County has entered a Funding Agreement dated September 14,
2022 (the "Cooper Green Funding Agreement") with the Cooper Green Mercy Health Services Authority, an Affiliate
of UAB Health System (the "Cooper Green Authority"), respecting the $84,525,000 Revenue Bonds (Jefferson County
Funding), Series 2022A (the "Cooper Green Authority Bonds"), issued by the Cooper Green Authority to finance
construction of a new full-service ambulatory medical clinic to provide health care services primarily to low income
residents of the County.

Under the Cooper Green Funding Agreement, the County has agreed to make payments ("County
Contributions") to the Cooper Green Authority equal to maturing installments of principal and interest on the Cooper
Green Authority Bonds. The County's obligation to make the County Contributions is a limited obligation of the
County payable solely from and secured solely by certain taxes levied by to pay maturing installments of debt service
on the Cooper Green Authority Bonds, but such obligation is limited to (i) proceeds received by the County and
allocated to the County for indigent care purposes from the alcoholic beverage tax levied in the County pursuant to
Act No. 388 of the Regular Session of the Legislature of Alabama of 1965, as amended by the act of the Legislature
of Alabama adopted during its regular session of 1979 amending Section 3 of Act No. 388, and (ii) proceeds received
by the County and allocated for indigent care purposes from the sales and use tax levied in the County pursuant to Act
405 enacted at the 1967 Regular Session of the Alabama Legislature, as amended by Act No. 659 enacted at the 1973
Regular Session of the Alabama Legislature, under which the County receives 89.5% of the first one-half share of the
total proceeds of the said sales and use tax.

2023 Funding Agreement. in 2023, the County approved an agreement (the "2023 Funding
Agreement") with the BJICC Authority in connection with a new open air amphitheater and related facilities that will
provide an additional venue for concerts, theatrical performances and entertainment events at the Birmingham-
Jefferson Convention Complex (which is comprised of several structures providing complete facilities for sports
events, musical and theatrical entertainment, conventions, meetings, banquets, trade shows and other events). Pursuant
to the 2023 Funding Agreement, the County agreed to make payments to the BJICC Authority in such amount as shall
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equal one-third (1/3) of the debt service requirements on the $30,000,000 initial principal amount Revenue Bonds
(City and County Support), Series 2023 A, issued by the BJCC Authority (the "BJCCA Amphitheater Bonds"). The
County's payment obligations under the 2023 Funding Agreement are general obligations of the County secured by
the full faith and credit of the County (like with respect to the Series 2018 Warrants and the 2018 Funding Agreement).

Annual Debt Service Requirements on and respecting all County Warrants, the 2018 Funding

Agreement, the Cooper Green Authority Bonds, and the 2023 Funding Agreement

The following table reflects the scheduled annual debt service requirements on and respecting all
currently outstanding long-term obligations of the County prior to issuance of the Series 2023 Warrants:

Outstanding Series 2017 Series 2018 Series 2022 Cooper Green 2023

2013 Sewer Special Sales Tax 2018-A Funding PBBR Ad Valorem Authority Funding
Warrants Warrants Warrants Agreement Tax Warrants® Bonds Agreement® Total

$120,034,541 $26,400,288 $22,310,000 $1,000,000 $5,137,976 $5,622,488 - $180,505,293
141,128,883 26,404,038 14,090,000 1,000,000 5,135,159 5,626,488 - 193,384,568
145,828,883 26,399,038 14,091,000 1,000,000 5,137,039 5,621,988 $661,883 198,739,831
150,728,883 26,404,038 - 1,000,000 5,133,111 5,624,238 662,550 189,552,820
155,308,883 26,401,788 - 1,000,000 5,133,376 5,622,738 661,092 194,627,877
161,078,883 26,400,788 - 1,000,000 5,132,329 5,622,488 662,467 199,896,955
166,468,883 26,399,038 - 1,000,000 5,129,716 5,623,238 661,633 205,282,508
172,053,883 26,400,600 - 1,000,000 5,130,286 5,624,738 660,300 210,869,807
177,848,883 26,403,850 - 1,000,000 5,128,534 5,626,738 660,092 216,668,097
183,828,883 26,399,850 - 1,000,000 5,124,206 5,623,988 660,925 222,637,852
190,003,883 26,401,600 - 1,000,000 5,122,051 5,626,488 659,467 228,813,489
196,383,883 26,401,350 - 1,000,000 5,121,564 5,623,738 659,050 235,189,585
202,983,883 26,401,600 - 1,000,000 5,122,239 5,625,738 659,592 241,793,052
208,901,258 26,400,000 - 1,000,000 5,118,571 5,621,988 659,383 247,701,200
214,135,395 2,245,000 - 1,000,000 5,115,559 5,622,488 658,425 228,776,867
221,292,645 2,246,200 - 1,000,000 5,116,066 5,626,738 358,342 235,639,991
222,953,913 2,249,400 - 1,000,000 5,109,689 5,622,363 657,425 237,592,790
191,456,433 2,244,400 - 1,000,000 5,111,426 5,625,638 657,300 206,095,197
192,167,048 2,246,400 - 1,000,000 5,109,784 5,625,775 541,927 206,690,934
192,929,573 - - 1,000,000 - 5,622,513 543,148 200,095,234
173,493,935 - - 1,000,000 - 5,625,588 541,546 180,661,069
179,654,654 - - 1,000,000 - 5,624,213 655,267 186,934,134
185,639,591 - - 1,000,000 - 5,623,125 656,267 192,918,983
192,349,004 - - 1,000,000 - 5,621,800 654,475 199,625,279
199,178,524 - - 1,000,000 - 5,624,713 654,850 206,458,087
206,144,379 - - - - 5,626,075 653,975 212,424,429
212,976,448 - - - - 5,625,363 538,983 219,140,794
220,747,900 - - - - 5,622,050 538,383 226,908,333
229,166,413 - - - - 5,625,613 536,883 235,328,909
237,477,988 - - - - - 1,074,408 238,552,396
246,433,125 - - - - - - 246,433,125

(O Reflects scheduled debt service on the Series 2022 PBBR Ad Valorem Tax Warrants plus an administrative fee.
@ Reflects 1/3 of scheduled debt service on the BICCA Amphitheater Bonds.

County Financial Policies

General. The Commission adopted a comprehensive set of fiscal policies (collectively, the "Fiscal
Policies") on September 28, 2011. The following information reflects certain elements of those of the Fiscal Policies
presently in place, and recent actions of the Commission pursuant to the guidelines set forth in such Fiscal Policies.

The County's fiscal year begins October 1 and ends on September 30. The main sources of income
for the County are property taxes, sales taxes, licenses and permits and intergovernmental revenues. In addition to
governmental revenues, the County also generates income for its enterprise funds through collection of rates and
charges for related services.

The County Manager and the CFO bear primary responsibility for the major financial functions of
the County. The County Manager reports directly to the Commission.
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The CFO is the County's chief fiscal and accounting officer. The duties associated with this role
include the preparation and maintenance of accurate books and records, the custody and supervision of County funds,
the preparation of annual budgets, management of County debt obligations, and the management of the investment of
County money. The CFO also recommends financial policies to the County Manager and implements policies as set
by the County Manager.

The County Tax Assessor and the Tax Collector are elected officials in charge of the assessment,
levying, collection and distribution of ad valorem taxes within the County. The Treasurer is also an elected official,
whose primary responsibilities include managing the receipt of funds into various bank accounts, reconciling and
reporting on monthly funds, and managing the investment of funds which the Treasurer's department oversees. The
Treasurer is also by state law the treasurer of the Pension System.

Budgeting and Audited Financial Statements. The CFO is responsible for the preparation of the
annual budgets of the County. Budgets for governmental funds are prepared on the modified accrual basis. The
modified accrual basis means that County obligations are recognized as expenditures but revenues are only recognized
when they become measurable and available. The budgets of proprietary funds are prepared on the accrual basis of
accounting. Budgets may be adjusted during the fiscal year when approved by the Commission, but changes to the
budget must be within the revenues and reserves estimated to be available.

The County provides audited financial statements on an annual basis. The firm of Warren Averett,
LLC performed audits of the County's financial statements for fiscal years 2007 through 2020, inclusive. The firm of
Mauldin & Jenkins, LLC performed the audits of the County's financial statements for fiscal years 2021 and 2022.
The audited financial statements of the County provide certain unaudited comparisons of revenue and expenditures on
a GAAP basis to the budget.

In fiscal year 2015, the Commission commenced and successfully completed a software
implementation project to port its existing financial system to a Munis ERP software solution delivered by Tyler
Technologies, Inc. The Munis system significantly improves the Commission's ability to access real-time, relevant
data regarding the County's finances. In addition, the Munis implementation improves the Commission's reporting
capabilities for long-term debt related continuing disclosure and other purposes.

Expenditure Policies. The County has implemented a performance-based budgeting system with
special emphasis on labor costs.

The Commission, County Manager and the CFO have made significant progress in paring back
activities requiring subsidies from the General Fund.

Debt Issuance. The Commission does not at the present time plan to access the debt market for
General Fund needs.

Investment Monitoring and Management. The County has several types of investment funds
including revenue funds, bond proceeds funds, capital funds, and pension funds. Generally, State statutes authorize
the County to invest in obligations of the U.S. Treasury and securities of federal agencies and certificates of deposit.
Investments are reported at fair value based on quoted prices except for money market investments and repurchase
agreements, which are reported at amortized cost. The primary objective of the investment program is safety.

In accordance with formal Investment Policies adopted by the Commission in January, 2011, the
County has a designated Investment Committee to monitor investment decisions made by or on behalf of the County.
The Investment Committee consists of the President of the Commission, the County Finance Committee Chairman,
the County Manager, the County Treasurer (Birmingham), the County Treasurer (Bessemer), the Revenue Director,
and the CFO. The Commission makes decisions based on recommendations from the Investment Committee.

The Commission maintains an investment policy which manages its exposure to market movements

by limiting the average maturity of its investment portfolio, depending on liquidity and growth goals, to between 0.5
and 4.5 years.
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The Commission has set strict limits on the types of derivatives and illiquid investments allowable
for use in its investment program. Generally, derivatives are to be avoided, and a list of prohibited investments may
be found in the Fiscal Policies.

Pension funds are administered by the Pension System, which covers substantially all of the County's
employees and was established by Alabama law in 1965. The Commission does not manage funds in the Pension
System. See "Employee Retirement Plan" above.

Economic Development. The Commission is keenly interested in developing the economic base of
the County, and it has a policy of employing incentives to encourage economic growth. However, incentives are
limited to enterprises that enhance the employment base or assessed valuation of the County, increase the infrastructure
of the County, or increase access to other public services. The Commission makes decisions regarding economic
development based on recommendations from the Economic Development Committee and a finding thereby that the
project for which the incentive is being made constitutes a good and sufficient public purpose for the expenditure of
public funds. In addition, funding for incentives must be identified in advance of approval. The County's budget
includes approximately $10.0 million each year for economic development.

Pension and Retirement Funding. Annual required contributions for current pension liabilities are
to be funded on an annual basis. The County also provides certain other-than-pension post-employment benefits
("OPEB") for qualified retired employees. The County's goal with regard to OPEBs is to maintain and manage a non-
fiduciary OPEB fund that will be funded periodically with such allocations as are approved by the Commission until
the balance of the OPEB fund is equal to its OPEB liability. Total OPEB obligation for the fiscal year ended September
30, 2022, was $119,673,261. The actuarial valuation of the Pension System was funded at 110.4% as of the October
1, 2022 actuarial valuation.

Material Litigation - Diesel Fuel Tax Refund Claims

This summary pertains to a number of lawsuits arising out of litigation commenced by CSX
Transportation challenging the imposition of sales and use taxes on diesel fuel purchased and used for rail
transportation purposes as discriminatory and unlawful under the Railroad Revitalization and Regulatory Reform Act
of 1976 (the "4-R Act"). CSX Transportation commenced a federal lawsuit against the Alabama Department of
Revenue in 2008. CSX sought to restrain and enjoin the State from assessing, levying, or collecting the offending
sales and use tax on diesel fuel. The County was not a party to this litigation but the County's tax scheme is consistent
with the State's. Following CSX's lead, railroad companies BNSF, Norfolk Southern, Alabama Warrior Railway, and
Birmingham Terminal Railway commenced lawsuits alleging 4-R Act violations against the State and numerous local
taxing authorities, including the County. The non-CSX lawsuits were stayed pending final resolution of the CSX
lawsuit. The CSX matter was resolved in December 2019. The court held the State could not collect sales and use
tax on the purchase or use of diesel fuel from railroads when the railroad was engaged in foreign, international, or
interstate commerce. Thereafter, the remaining federal cases were consolidated. The district court held in the
consolidated cases that the tax schemes of the local taxing authorities, including the County, violated the 4-R Act. The
court held that the local taxing authorities cannot collect any sales and use tax on the purchase or use of diesel fuel
from the railroads conducting business in Alabama. The order exempts railroads from the payment of any tax on the
purchase or use of diesel irrespective of whether the railroad is engaged in intrastate or interstate commerce. All taxing
authorities recently appealed the decision to the Eleventh Circuit Court of Appeals.

In conjunction with the federal cases, the railroads commenced six lawsuits in the Circuit Court of
Jefferson County, Alabama, against the County seeking refunds of sales and use taxes paid on the purchase or use of
diesel fuel: 1) CSX Transportation v. Jefferson County, Case No. 01-CV-2010-1490, 2) BNSF Railway Co., et al. v.
Jefferson County, Alabama, et al., Case No. 01-CV-2010-903065, 3) Alabama Warrior Railway, LLC v. Jefferson
County, Case No. 01-CV-2016-901414, 4) Alabama Warrior Railway, LLC v. Jefferson County, Case No. 01-CV-
2020-900065, 5) Birmingham Terminal Railway, LLC v. Jefferson County, Case No. 68-CV-2016-900271, and 6)
Birmingham Terminal Railway, LLC v. Jefferson County, Case No. 68-CV-2020-900132. Norfolk Southern did not
file a tax refund lawsuit. The refund cases have been stayed pending final disposition of the federal 4-R Act cases. In
addition to the state court tax refund proceedings, CSX, BNSF, and Norfolk Southern filed proofs of claim in the
Bankruptcy Case. The County, along with the other local taxing authorities, has taken the position that the 4-R Act
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does not provide for retrospective relief and that the railroads are not entitled to refunds irrespective of the legality of
the tax scheme. Notably, the City of Birmingham and CSX agreed to proceed with their tax refund case and in March
2021, Judge Robert Vance of the Jefferson County Circuit Court held that the 4-R Act did not provide for retrospective
relief, that any relief from the City's tax scheme should be prospective only, and thus, CSX was not entitled to a refund.
On reconsideration, however, Judge Vance reversed course and held that CSX was entitled to a refund, plus accrued
interest. The City of Birmingham appealed the decision to the Alabama Supreme Court. The County will continue to
monitor the status of the CSX/Birmingham litigation.

To the extent it is determined that the railroads are entitled to refunds, any refund owed to CSX,
BNSF, and Norfolk Southern will be handled through the Bankruptcy Case. Each of these claims would be treated as
a General Unsecured Claim under the Plan of Adjustment. As such, each of these railroad companies would be entitled
to receive only the appropriate pro rata distribution from the $5,000,000 "General Unsecured Claims Pool", plus any
interest accrued thereon.

In Case No. 01-CV-2016-901414, Alabama Warrior Railway seeks a refund for taxes paid between
November 9, 2011, and September 30, 2013. In Case No. 68-CV-2016-900271, Birmingham Terminal Railway seeks
a refund for taxes paid between November 9, 2011, and September 30, 2013. Neither Alabama Warrior Railway nor
Birmingham Terminal Railway filed a proof of claim in the Bankruptcy Case. Thus, claims were discharged by and
are barred pursuant to the discharge language in the 2013 Confirmation Order entered by the Bankruptcy Court. The
County anticipates both of these cases being dismissed.

In Case No. 01-CV-2020-900065, Alabama Warrior Railway seeks a refund for taxes paid between May 1, 2015, and
April 30, 2018, in the amount of $9,143.86, plus accrued interest. In Case No. 68-CV-2020-900132, Birmingham
Terminal Railway seeks a refund for taxes paid between May 1,2015, and April 30, 2018, in the amount of $39,969.88,
plus accrued interest. Neither of these cases is subject to the County's bankruptcy discharge. To the extent it is
determined that the railroads are entitled to refunds, the County and the respective railroad will evaluate how to
apportion the sales and use tax paid between intrastate as opposed to foreign, international, or interstate commerce,
i.e., the portion of the sales and use tax that is owed versus that which is subject to a refund.

Appendix D - 35



[THIS PAGE INTENTIONALLY LEFT BLANK]



APPENDIX E
FEASIBILITY STUDY

Appendix E - Page 1



[THIS PAGE INTENTIONALLY LEFT BLANK]



Municipal Advisor’s
Feasibility Study

Sewer Revenue Warrants,
Series 2023

Prepared for:

Jefferson County, Alabama

Prepared by:
Galardi Rothstein Group

OCTOBER 2023



October 1, 2023

Jefferson County Commissioners
Jefferson County Courthouse

716 Richard Arrington Jr. Blvd North
Birmingham, AL 35203

Subject: Municipal Advisor’s Feasibility Study GALARDI
Sewer Revenue Warrants, Series 2023 ROTHSTEIN
(€12(010]%

Dear Commissioners,

Jefferson County engaged Galardi Rothstein Group to prepare this report on the financial feasibility of
the County’s Sewer Revenue Warrants, Series 2023 (2023 Sewer Warrants). This report has been
developed in collaboration with the County’s Environmental Services Department (the Department),
which is responsible for managing, operating, controlling, and administering the County's sewer
system (the System).

The report provides projections of System revenues, operating expenses, and capital improvement
project expenditures. It reviews the financial performance of the System since bankruptcy, offering
comparisons to projections reported in conjunction with issuance of the 2013 Sewer Warrants. The
report summarizes a comprehensive projection of the Department’s financial performance for the
period FY 2023 through FY 2032. Of particular importance, this report incorporates:

= Service revenue projections over the forecast period reflecting assumptions of limited account
growth, declining per account billable volumes (due to price elasticity and price independent
conservation), and continuation of annual 3.5 percent rate adjustments;

= Revisions to Operation & Maintenance expense projections that phase in funding for a low-income
customer assistance program (CAP) and adjust billing services expenses based on new contract
terms with The Water Works Board of the City of Birmingham (BWWB); and

= Capital improvement program (CIP) expenditure projections that reflect recent favorable
negotiations of regulatory compliance requirements, improved asset condition data, and revision
of asset renewal and replacement scheduling to accommodate financial constraints.

The financial projections reported herein demonstrate that the County can support the 2023 Sewer
Warrants throughout the forecast period from System revenues derived primarily from Commission-
approved sewer rates and charges. We affirm the financial feasibility of the Department’s revised
capital financing strategy for the forecast period. We appreciate the opportunity to conduct this review
and are prepared to answer any questions regarding its contents.

AT
Eric Rothstein, CPA
Principal
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Credit Summary

Jefferson County, Alabama’s sanitary sewer system (the System), operated by the County’s
Environmental Services Department (the Department or ESD), has faced an unprecedented series of
challenges since the mid-1990s." Under a Consent Decree entered by a U.S. District Court, the County
was required to consolidate disparate community systems and work aggressively to eliminate Sanitary
Sewer Overflows (SSOs) and bypasses in the County’s collection systems and water reclamation
facilities (WRF).2 The County had been under a different federal Consent Decree (terminated on June
30, 2021) related to hiring practices (among other things) that had limited the Department’s flexibility
with respect to personnel management.3 In November 2011, the County filed for Chapter 9 bankruptcy
protection following a series of unexpected events relating to its outstanding indebtedness, including
most notably the acceleration of debt service obligations on a portion of the System’s outstanding
sewer warrants.4 The County’s 2013 Sewer Warrants were a component of the reduction and
restructuring of the System’s indebtedness under the County’'s Amended and Restated Plan of
Adjustment (Plan of Adjustment).®

Since the issuance of the 2013 Sewer Warrants, actual System financial performance has exceeded
financial projections developed at that time. Operational and capital project delivery improvements
have been implemented. Negotiations of prospective regulatory requirements have attenuated future
capital improvement program (CIP) requirements. The County has established a ten-year track record
of sound System management following confirmation of its Plan of Adjustment to exit Chapter 9
bankruptcy in 2013.

County issuance of the 2023 Sewer Warrants to refund the 2013 Sewer Warrants is a critical next
step in rebuilding the financial foundation and resiliency of the System by reducing annual debt
service. As discussed in subsequent sections, the County has:

1see generally Jefferson County’s Memorandum in Support of Eligibility, pp. 17-34, filed in Jefferson County, Alabama, Case No. 11-
05736-TBB9, United States Bankruptcy Court for the Northern District of Alabama, Nov. 9, 2011 (“Memorandum in Support of
Eligibility”).

23ee Consent Decree in R. Allen Kipp et al. v. Jefferson County, Alabama et al., Civil Action No. 93-G-2492-S, consolidated with
United States v. Jefferson County, Alabama et al., Civil Action No. 94-G-2947-S, United States District Court for the Northern District
of Alabama, December 9, 1996. The sewer Consent Decree litigation is discussed more fully in Section 4.3.

3See Consent Decree in United States v. Jefferson County, et al., Civil Action No. 2:75-cv-00666-CLS, United States District Court
for the Northern District of Alabama, Dec. 29, 1982, as modified on Oct. 16, 2013. The hiring practices Consent Decree litigation
is discussed more fully in Section 2.4 of this report.

4see generally Memorandum In Support of Eligibility, pp. 10-38.

5 Prior to and in connection with the issuance of the 2013 Sewer Warrants, the County filed with the United States Bankruptcy Court
for the Northern District of Alabama, Southern Division (the “Bankruptcy Court’), a Plan of Adjustment for Jefferson County,
Alabama, dated July 29, 2013, as amended by its Chapter 9 Plan of Adjustment for Jefferson County, Alabama, dated November
6, 2013. The Plan of Adjustment was confirmed by an order (the “Confirmation Order”) of the Bankruptcy Court under Section
943(b) of Title 11 of the United States Code. The Plan of Adjustment included the County’s obligation to comply with a rate resolution
(the “Approved 2013 Rate Structure”) pursuant to which the County established prospective rates and rate increases necessary to
satisfy the obligations arising under the 2013 Sewer Warrants. The entry of the Order by the Bankruptcy Court constituted a
validation by the Bankruptcy Court of the 2013 Sewer Warrants and of the Approved 2013 Rate Structure. Among other things, this
validation provided considerable insulation of the Approved 2013 Rate Structure from legal challenge (such as challenges on the
basis that rates violated Alabama law as being unreasonable and/or confiscatory). Prospective investors in the Series 2023
Warrants should assume that the Confirmation Order and the aforesaid validation of the 2013 Sewer Warrants and Approved 2013
Rate Structure would have deterred individuals, if any, that otherwise may have instituted or considered instituting legal challenges
to the rates charged under the Approved 2013 Rate Structure.
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e imposed all of the sewer rate and charge increases prescribed in the rate resolution adopted in
conjunction with the Plan of Adjustment from FY 2013 to FY 2022, resulting in a cumulative rate
increase of 76.4 percent over the ten-year reporting period® (see Section 8.5). The County plans
to continue to impose 3.49 percent annual rate increases, as prescribed in the Plan of Adjustment,
over the forecast period (see Appendix: Projected Rate Schedule);

e constrained operating expenses, with the exception of external billing services expenses imposed
by The Water Works Board of the City of Birmingham (BWWB), to align with projections included in
the 2013 Sewer Warrants offering documents. The County plans to implement a customer
assistance program (CAP) to complement its progressive rate design to address water affordability
concerns;

e implemented a capital improvement program that reflects sound engineering and asset
management principles. The CIP anticipates termination of remaining basins from the EPA
Consent Decree, deferral of WRF upgrades as a result of sustained in-stream Total Phosphorus
(TP) compliance, and proactive repair, replacement, and rehabilitation of the sanitary sewer
collection system, pump stations, and WRFs. The Department also has engaged an industry
leading program management firm; and

e revised Indenture provisions to provide for greater capital financing flexibility and strength,
improved liquidity, and better alignment with other water and wastewater industry credits than
that required for the 2013 Sewer Warrants.

The System will continue to face significant challenges over the FY 2023 to FY 2032 forecast period
and beyond. Uncertainties prevail with respect to post-pandemic revenue performance, future
regulatory requirements, asset renewal and replacement needs, O&M (operation and maintenance)
and capital cost Inflationary pressure, project delivery constraints, and other factors. Perhaps most
notably, beyond the forecast period the Department will face the need to finance a substantial amount
of capital expenditures that may require increases to service rates different from those anticipated in
the historic 2013 Approved Rate Structure. However, these uncertainties are typical of major sewer
systems, and County staff is well-prepared and capable of managing the System.

Notably, potential positive developments that would enhance the System’s financial position also
characterize the outlook for the System, especially in light of the conservative nature of projection
protocols. In particular,

e service revenue projections are based on assumptions of limited account growth and factors
relating to prospective declines in per account consumption. Revenue generation performance will
be higher than forecast if pandemic recovery is more robust than conservatively forecast, new
account growth is higher than projected, or if exhibited water conservation is less pronounced than
forecast. These positive outcomes would be readily supportable by sufficient treatment capacity
that is available in the County’s facilities;

e projections of O&M expenses incorporate conservative assumptions related to billing services
expenses, particularly in the near-term. In the event that the County is able to implement billing
solutions at costs that better align to industry norms, forecasted O&M expenses may be materially
lower than forecast;

6 As measured by the residential bill for a customer with a 5/8 inch meter using 5 CCF per month. An additional 3.49 percent rate
increase was implemented in FY 2023, consistent with the 2013 Approved Rate Structure.
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CIP expenditures are forecast to average approximately $92.5 million per annum in constant dollar
terms from FY 2023 to FY 2032, and substantially higher than capital project expenditures that
averaged $45.6 million in the most recent 3-year period, FY 2020 through FY 2022, most acutely
impacted by inflationary pressures. To the extent that prospective capital project spending lags
behind that forecasted, capital project expenditures and related financing pressures may be
mitigated; and

the CIP financing plan assumes that the County will receive a $15 million American Rescue Plan
Act (ARPA) commitment from the County and another $15 million in grant funding, also funded
through ARPA, from the Alabama Department of Environmental Management (ADEM). Although
the CIP financing plan does not currently anticipate additional debt issuance during the forecast
period, the Department will pursue lower cost financing options through the State of Alabama’s
state revolving fund (SRF) loan program if additional funding is needed.

The projections of revenues, operating expenses, and capital expenditures presented herein
demonstrate the feasibility of the 2023 Sewer Warrants. With its continued implementation of rate
increases prescribed in the 2013 Approved Rate Structure under the Plan of Adjustment, the County
is projected:

e to fund all Operations and Maintenance expenses notwithstanding inflationary pressures and
atypical contracted billing service expense levels,

e to fund with existing reserves and PAYGO funding (e.g., without additional debt) nearly the
entirety of a capital program structured to meet regulatory requirements and effectively
manage system asset renewal and replacement requirements,

e to maintain adequate liquidity with combined minimum fund balances of no less than 150
days of annual operating expenses’, and

o to exceed covenanted 1.30x debt service coverage,

Based on the assumptions, projections, and conclusions of this Municipal Advisor’s Feasibility Study
(the “Feasibility Study”), the County will be able to meet its debt obligations and establish a resilient
and sustainable foundation for efficient sewer service delivery throughout the forecast period.

7 Includes a 120 day minimum fund balance requirement in the Operating Reserve Fund and 30 day balance in the Revenue Account,

as specified in the 2023 Indenture.
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1.0 Introduction

1.1 Purpose

The purpose of this report is to review the O&M of Jefferson County’s (the County’s) sanitary sewer
system, update progress on the County’s capital improvement programs including compliance with its
Consent Decree, and provide a detailed projection of the financial performance of the Environmental
Services Department of the County (the “Department” or “ESD”) for the period Fiscal Year (FY) 2023
through FY 2032.

This report has been developed in collaboration with the Department that is responsible for operating,
maintaining, and upgrading the System. The County has requested that Galardi Rothstein Group (GRG)
prepare this report to demonstrate the financial feasibility of its planned issuance of its 2023 Sewer
Warrants. The proceeds of these warrants will be used to refinance selected outstanding debt
obligations. The County will employ current revenues (including future rate increase service revenues,
impact fees and miscellaneous charges) to finance future capital projects as delineated in Section 8.

1.2 Scope

This report summarizes the results of reviews and revisions of the Department’s revenue performance,
operating expenses, and capital project plans conducted by GRG and Department staff. The
Department has developed its plans with the objective of meeting the requirements of the Federal
Clean Water Act and related regulations and laws specific to the State of Alabama.

GRG has worked with the County since 2017 to update and modify the Department’s strategic financial
plan based on detailed analysis of customer billing data, budgeted and actual O&M expenses, capital
project expenditure data, and evolving projections of future capital spending requirements. For this
report, GRG and Department staff developed projections based on relevant data available as of June
30, 2023. These updates consider:

e residential and non-residential customer account trends and billable wastewater flow patterns;

e exhibited O&M expense patterns and inflation rates by cost category as well as selected expense
reclassifications; and

e detailed review and updating of planned capital expenditure schedules based on asset condition
assessments, regulatory compliance requirements, operational levels of service and recent
construction project cost escalation experience.

GRG has updated the Department’s strategic financial planning model to project all System cash flows.
The update incorporates scheduled debt service for the County’s 2023 Sewer Warrants based on
credit market conditions as of August 11, 2023 (with a conservative assumption of an additional basis
point yield increment over market rates). The resulting financial plan, which is reported on herein, was
developed to ensure compliance with covenants of the County’s new 2023 indenture (the “2023
Indenture”).
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1.3 Firm Qualifications

GRG? produced this report for the County which relies upon detailed information provided by the
Department. The engineering firm of Hazen and Sawyer also supports the Department for program
management services and contributed information on the Department’s planned capital improvement
project expenditure schedule.

Hazen and Sawyer, PC (Hazen) is a national engineering firm focused exclusively on the water industry;
water and wastewater are Hazen’s only business. Hazen has grown steadily over the years, from the
original six-person office established in 1951 by Richard Hazen and Alfred W. Sawyer to a present staff
of over 1,300 employees across nearly 70 offices nationwide. Hazen is a design professional
corporation owned entirely by their employees. Executive-level management is provided by a Board of
Directors, consisting of licensed Professional Engineers. Hazen focuses on the technical and
professional aspects of their work to deliver quality client service and provide benefits to the
communities they serve. Since their founding, they have completed thousands of major assignments
in the United States and abroad for government agencies, utilities, and industrial organizations. These
have ranged in scope from simple analyses for small communities to multi-municipal, multi-million-
dollar projects. Hazen has served as the County’s sanitary sewer collection system Asset Management
Program (AMP) consultant since 2012, providing extensive engineering and program management
services.

GRG provides strategic financial and management consulting services to government agencies, public-
private partnerships, and special districts worldwide. GRG is the partnering of Galardi Consulting, LLC,
established in 1996 and a certified Woman-Owned and Emerging Small Business Enterprise in the
State of Oregon; the Rothstein Group, LLC established in 2007 and located in Black Mountain, NC;
and Stanger Consulting, LLC established in 2012 and located in the State of Utah. Eric Rothstein and
Cody Stanger are Municipal Advisors registered with the Municipal Securities Rulemaking Board
(MSRB).

GRG has prepared strategic financial plans, prepared Municipal Advisor Feasibility Study reports,
conducted cost-of-service rate studies, and participated in Consent Decree negotiations related to
financial capabilities for numerous utilities throughout North America including Akron, OH;
Metropolitan Sewerage District of Greater Cincinnati, OH; Guam Waterworks Authority, GU; Halifax
Regional Water Commission, NS, Honolulu, HI; Northeast Ohio Regional Sewer District (Cleveland, OH);
Salem, OR; St. Louis Metropolitan Sewerage District, MO; Tucson, AZ and Winnipeg, MB. GRG
Principals have been involved in the development of wastewater industry manuals of practice for
financial planning and rate setting and authored numerous articles and presentations for industry
professional societies and research organizations including the National Association of Clean Water
Agencies (NACWA), Water Environment Federation (WEF), and Water Research Foundation.

GRG served as the County’s sewer rate expert throughout the course of its bankruptcy, adoption of
revised rates in November 2012 and September 2013, and approval of its Plan of Adjustment.

8 The County has not designated Galardi Rothstein Group as its independent registered municipal advisor (“IRMA”) for purposes of
SEC Rule 15Ba1-1(d)(3)(vi) (the “IRMA exemption”).




1.0 INTRODUCTION

1.4 Report Organization

This Report contains the following sections:

Credit Summary: Provides an overview of initiatives that the County has implemented to establish
a financially stable structure for future System development and service delivery. Prevailing risks
are also highlighted as well as potential positive developments that could enhance projected
financial performance.

Section 1 -- Introduction: Outlines the purpose and scope of the report and provides firm
qualifications.

Section 2 - Environmental Services Department: Provides an overview of the County’s governance
of the Department and ratemaking and billing authority, billing partners and method of accounting,
personnel management, the Department’s organizational structure and functional areas, and
FY 2023 budget.

Section 3 - Sewer System: Describes the current System service area, collection and transmission
system, pump stations, individual wastewater treatment plants (Wastewater Treatment Plant
nomenclature was updated in 2018 to Water Reclamation Facilities due to the recycle and positive
environmental impacts of these facilities), and biosolids management program. WRF operational
performance data for calendar year (CY) 2022 is also provided.

Section 4 - Permitting and Regulatory: Provides a review of the permitting status of the System,
Consent Orders, and other legal issues to which the Department is subject, and future regulatory
issues for the System.

Section 5 - Historical Financial Performance, FY 2013 through FY 2022: Summarizes historical
financial performance following approval of the County’s bankruptcy Plan of Adjustment in 2013
and compares actual results to forecasts presented in the 2013 Municipal Advisor’'s Feasibility
Study. Demonstrates that System financial performance has exceeded expectations, providing a
ten-year track record of sound System financial management.

Section 6 - Operations and Maintenance Expenses: Provides an overview of System components,
staffing, Department budget, descriptions of budget categories and projected expenditures, and a
summary of the ten-year operating expense projection.

Section 7 - Capital Improvement Program: Provides an overview of System capital expenditure
categories, its Asset Management Program, Capital Improvement Program (CIP) development
process, projected FY 2023 through FY 2032 CIP expenditures, project category descriptions, and
a summary of capital project sources and uses of funding.

Section 8 - Financial Evaluation: Provides historical rates and financial performance information,
a description of the System’s fund structure and flow of funds, comparisons of System sewer bills
with those of other major metropolitan areas, and a review of planned System capital financing.
Historical and projected service revenue billing determinants are discussed as well as the
associated revenue projections. Finally, this section provides projections of revenues, expenses,
debt service coverage and fund balances for the period FY 2023 through FY 2032.

Section 9 - Findings: Summarizes findings and conclusions of the report.
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2.0 Environmental Services Department

2.1 Departmental Governance Structure

2.1.1  Jefferson County Commission

The County is governed by a five (5) member County Commission. Each of the five County
Commissioners is elected from one of five geographical districts concurrently with the other members
of the Commission. Each Commissioner serves as the chair of one of the County Commission's
standing committees, which are identified as (1) Public Works, Community Services, and
Intergovernmental Relations; (2) Community Development and Human Resource Services;
(3) Administrative Services, Public Works, and Infrastructure; (4) Judicial Administration, Emergency
Management, and Finance; and (5) Information Technology and Economic Development. All five
Commissioners sit on each of the five standing committees. The standing committees exist to evaluate
proposed items of County Commission business and to advance or decline to advance such items to
the agenda for a County Commission meeting. Committees and their members have no operational
responsibilities of the County — those executive responsibilities being expressly delegated to the
County Manager under applicable state law.

The Commissioners elect one of their members to serve as President of the Commission at the
beginning of each four-year Commission term. The President's duties include serving as presiding
officer at all Commission meetings, executing all contracts and other agreements which require
approval of the Commission, and executing all checks and/or warrants on the Commission accounts.

The current County Commissioners are Lashunda Scales, Sheila Tyson, James "Jimmie" Stephens, T.
Joe Knight, and Mike Bolin. Commissioner Stephens serves as the President of the Commission.
Commissioner Knight is President Pro Tempore of the Commission. Four Commissioners were elected
in 2022 to serve four-year terms on the Commission. Commissioner Bolin was elected to a vacated
seat in 2023 to serve the remainder of the term.

2.1.2 County Management

21.21.  County Manager / Chief Executive Officer

In August 2009, the Alabama Legislature passed Act 2009-662 and Act 2009-812, pursuant to which
the Alabama Legislature directed the Commission to hire a County Manager to serve as the County's
Chief Executive Officer.

Cal Markert was named County Manager on Oct. 1, 2021. He previously served as Deputy County
Manager over Infrastructure and as Director of Roads and Transportation. Prior to joining Jefferson
County, Markert served as the Director of Roads and Transportation for Baldwin County from 2005-
2017, served as the County Engineer for Russell County, and in various engineering roles for the
Alabama Department of Transportation. He has a Civil Engineering degree from Auburn University,
1995, and earned his PE (Professional Engineering) designation in 2000. He also has a certificate in
County Engineering Administration from the Association of County Engineers of Alabama in 2002.
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As County Manager, Mr. Markert has day-to-day management authority for the County's operations, a
responsibility that before 2011 had been borne by the Commissioners themselves, on top of their
legislative functions. Centralizing the executive functions of the County in the County Manager's office
has resulted in substantial efficiencies and improvements in the County's operations. Mr. Markert
oversees the implementation of authorized projects and programs, assures appropriate coordination
of departmental operations, analyzes and implements organizational changes to improve the efficient
and economical operation of County government, and recommends policies and adopts procedures
for the orderly conduct of the County's administrative affairs. Mr. Markert's office is also charged with
the County's budget planning and oversight process, which entails reviewing and evaluating budget
estimates of all County departments, submitting an annual budget to the Commission for its review
and approval, reviewing County revenues and expenditures throughout the year to insure budgetary
control, keeping the Commission advised of the financial condition and needs of the County,
implementing necessary and prudent fiscal controls, and providing recommendations as to
supplemental appropriations and budget transfers which require Commission approval. Mr. Markert
(or Deputy County Managers Daren Lanier or Heather Carter) attends all Commission meetings, where
he may discuss any matter before the Commission, although he has no vote on Commission matters.

2.1.2.2. Chief Financial Officer

In May 2020, the Commission promoted Angela Dixon from Deputy Director of Finance to Chief
Financial Officer. Dixon joined Jefferson County in Sept. 2017 and has 30 years of accounting, finance
and management experience including eight years in public accounting. Ms. Dixon is a licensed
Certified Public Accountant in Alabama and Texas, a member of the Alabama Society of CPAs, and
earned her Master of Accountancy degree from Auburn University and Bachelor of Science degree
from Alabama State University. Before joining Jefferson County, Dixon worked as Director of Fiscal
Affairs at Wallace Community College Selma, Acting Internal Audit Director/Manager at the Alabama
Community College System, Controller at Alabama State University and Texas Southern University, and
Manager at Ernst & Young, LLP and Blazek and Vetterling, LLP. The Chief Financial Officer has primary
executive responsibility for the County's finance, revenue, purchasing, information technology, and
budget management offices.

21.23. CountyAttorney

In 2004, Theo Lawson was appointed as an Assistant County Attorney for Jefferson County
representing Jefferson County in civil litigation. In November of 2016, Mr. Lawson was unanimously
appointed to the position of County Attorney. Mr. Lawson is a graduate of the University of Alabama-
Tuscaloosa, the Birmingham School of Law, and the Jefferson County Law Enforcement Academy. He
serves as a professor of criminal law and procedure at Miles Law School and Police Academy Instructor
for the Birmingham Police Department. As County Attorney, Mr. Lawson reports directly to the
Commission. He supervises in-house attorneys and oversees the work of numerous outside law firms
retained from time to time by the County. The County Attorney's office is responsible for representing
and advising the County’s elected officials, appointed officers, and department heads, including the
Environmental Services Department.

2.1.2.4. Environmental Services Director

David Denard is the Director of the County's Environmental Services Department. In this capacity, Mr.
Denard manages the day-to-day operations of the County’s sanitary sewer system and is primarily
responsible for long-range planning for the Department. He is also responsible for the management of
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approximately 448 County employees who work within the Environmental Services Department. Mr.
Denard has been employed with the County since 1999, serving as Director of the Environmental
Services Department since 2007. Mr. Denard graduated with honors from the University of Alabama
at Birmingham with a bachelor’s degree in Civil Engineering. He is a registered Professional Engineer
in the State of Alabama and has more than twenty years of experience in the civil and environmental
engineering field. Mr. Denard reports to the Deputy County Manager.

2.2 Billing, Collection and Rate-Making Authority

Sewer customers in the County are provided water service by the The Water Works Board of the City
of Birmingham (“BWWB”) system, Bessemer Utilities (“Bessemer”), or smaller municipal or community
water systems. Sewer customers served by BWWB and Bessemer are billed for sewer service on their
monthly water bills. The County’s remaining sewer customers are billed by, and pay directly to, the
County. Some industrial and commercial users are subject to a surcharge based on the strength of
their contributed waste under the industrial waste surcharge program administered by the ESD.

Pursuant to Amendment No. 73 of the Alabama Constitution (the County Sewer Amendment), the
governing body of the County has sole authority to set sewer rates and charges in the County and to
provide for the collection, payment and enforcement thereof. In 1984, the Alabama Supreme Court
confirmed the County's authority to set rates for sewer service and held unconstitutional an attempt
by the Alabama Legislature to limit that authority. Since the County rate making authority is
constitutionally granted, it can only be changed by further constitutional amendment.

2.3 Billing Partners and Method of Accounting

As described above, the System has two billing partners in addition to its own billing operation. Billed
rate revenues from BWWB represent 82.5 percent and Bessemer represents 8.7 percent of System
totals.® The County has adopted an accrual method of revenue accounting and employs an accounts
receivable control schedule. At the end of each fiscal year, the County accrues an estimate of incurred,
but not yet billed, usage with corresponding adjustments to accounts receivable.

2.3.1 Charges and Adjustments

Monthly sewer charges reflect base charges, volume charges, and other usage and class-related billing
determinants. Residential bills consist of a volumetric charge based on the amount of water used and
a fixed charge based on the size of the water meter. Billable flows for residential customers are
calculated by multiplying metered water use by a factor of 85% to account for outdoor water use that
is not returned to the System. Non-residential bills also consist of a volumetric charge based on
metered water use as well as a fixed charge based on the water meter size. Some non-residential
customers receive additional charges based on the strength or classification of the sewer flows that
are returned to the System.

Adjustments are then made to the recorded sewer charges, including private water meter credits,
adjustments for leaks or usage anomalies, and adjustments for meter misreads. Other adjustments
affecting monthly billed revenues include account charge-offs, returned check charges, application of
customer overpayments, and final bill adjustments.

9 Based on FY 2022 billed revenue data provided by the Department.
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Private meters comprise a significant portion of the monthly adjustments made to sewer charges.
Private meters are separate water meters installed on the customers’ side of the primary billing meter.
These secondary meters measure the amount of water usage that is not returned to the sewer system.
Typically, private meters are installed for irrigation systems, outdoor fixtures, and swimming pools.
Residential customers who install a private meter are not entitled to the 15 percent residential credit
since outdoor water use is measured separately by the private meter. After applying for a credit equal
to the secondary usage amount, these customers are typically charged a monthly sewer amount based
on 100 percent of the primary (indoor water) meter reading.

2.4 Department Organization and Staffing Levels

The ESD is managed within the County’s organizational structure by an Environmental Services
Director that operates under the direction of the County Manager. The Environmental Services Director
is responsible for the strategic and day-to-day operations of the Department. The organizational
structure, as shown in Figure 2-1, includes three Deputy Director positions to assist in the
Department’s operation. The ESD relies upon services from other departments in the County including
Finance, Human Resources, Information Technology, and Legal.

The Department is organized into six functional areas that are subdivided into 24 budgetary divisions,
primarily by function and location. These functional areas described in more detail below include
Impact and Plans Review; Engineering and Capital Project Management; Collection System
Operations; Billing, Budget, and Human Resources; Water Reclamation Facility Operations; and
Regulatory Compliance. As of August 1, 2023, the Department has a total of 448 filled and 550
budgeted positions. The ESD organizational structure is shown in Figure 2-1 and the breakdown of
positions by division is shown in Table 2-1.

24.1 Functional Areas

The Impact and Plans Review area includes the Impact Division within the Administration Division. This
area reviews and approves private development work that affects the System and requires County
approval. This includes assessing charges for new connections to the System and assuring those new
connections can be properly served by the public system, and that privately constructed modifications
to the public system adhere to the County’s specifications.

The Billing, Budgeting and HR area reports to the Director and is responsible for the portion of the
billing services performed by the County and assuring that billing services performed by others are
timely and accurate. The Department’s budget preparation and tracking as well as limited human
resource functions are handled in this area in coordination with other County Departments. This
functional area includes the Sewer Billing division and portions of the Administration division.

The Regulatory Compliance area includes the administration of the County’s industrial pretreatment
program and the operations of the Barton Laboratory. This important area reports directly to the
Director and is responsible for working with the other areas to assure that state and federal regulatory
requirements are satisfied. The industrial pretreatment program places the Department in the position
of being the local regulator with respect to Clean Water Act pretreatment requirements. This program
is required to protect the County’s treatment facilities from negative impacts from industrial and
commercial discharges. The Barton Laboratory conducts thousands of analyses per year to assure the
compliance of industries and the County’s nine treatment facilities.
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FIGURE 2-1
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TABLE 21
Environmental Services Department Staffing — As of August 2023

Number of Employees

Division
Budget Division Number Filled Budgeted
Administration/Impact 7100 52 58
Sewer Billing 7101 14 15
Barton Laboratory 7102 17 20
Inspection 7210 23 24
Survey 7211 12 13
Construction 7230 18 24
Pump Stations 7240 22 26
Line Maintenance Administration 7250 8 13
Village Line Maintenance 7252 18 27
Shades Line Maintenance 7253 41 53
TV Inspection 7270 34 36
Cahaba River 7301 20 26
Five Mile Creek 7302 20 24
Leeds 7303 7 8
Trussville 7304 4 8
Turkey Creek 7305 5 7
Valley Creek 7306 31 46
Village Creek 7307 34 50
Five Mile Maintenance 7320 8 8
Valley Maintenance 7321 11 13
Village Maintenance 7322 12 13
Village Electrical 7323 13 14
Instrumentation 7324 10 10
Biosolids 7330 14 14

448 550

The Engineering & Capital Project Management area is responsible for all construction, condition
assessment, asset management, and capital replacement and maintenance activities performed by
ESD employees and contractors in the collection system. This area includes three divisions that handle
a variety of services such as construction, inspection, and surveying.

The Collection System Operations area is responsible for sewer cleaning and maintenance, sewer
inspection and pump station operations, and maintenance. This area includes five divisions. As
described in Section 4, the County’s Consent Decree was concerned with SSOs and bypasses within
the collection system and at the treatment plants. This functional area is responsible for continuing to
implement the County’s efforts to achieve system performance that will result in the final termination
of this enforcement action. Addressing collection system and pump station repairs and ongoing
maintenance activities are essential to continuing to improve that performance. Additionally, the
collection system area is also where significant customer impact occurs. Addressing sewer-related

10
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problems, minimizing sewer construction impacts, and reducing to the extent possible basement
backups are all essential to providing high quality customer service.

The Water Reclamation Facility Operations area is responsible for operations of the County’s nine
treatment facilities and its biosolids program. The area is separated into 13 divisions. This includes
the staff required to operate and maintain the treatment facilities. The Department locates operating
staff at the various treatment plants to handle day-to-day operations. These staff work shifts
appropriate to the facility, with larger plants staffed continuously and smaller plants staffed during day
shifts and monitored remotely at night and on weekends. The Department performs light preventive
maintenance with operating staff at each facility. Centralized mechanical, electrical, and
instrumentation staff at the Village Creek, Valley Creek, and Five Mile facilities provide higher level
maintenance to all the treatment plants.

Each of the treatment facilities generates biosolids residuals in their plant processes. Treatment plant
biosolids must be properly handled by the Department to comply with regulatory standards. The County
operates two biosolids disposal sites on leased strip-mine sites. These biosolids operations are
included in the WRF operations area.

2.4.2 County Support Services

The County currently provides support services to the Department for finance, accounting, purchasing,
payroll, budget management, legal services, information technology, human resources, right-of-way,
and fleet management. The costs allocated to the Department for these services are based on a
County-wide indirect cost allocation study and direct charges for parts and supplies.

2.5 Budget Process

The County operates on an October through September fiscal year with an annual budget approved by
the Jefferson County Commission. The Department develops a budget each year reflective of the
expected cost of facility operations, providing customer services, and meeting regulatory
requirements.

The County is required by Alabama law to operate under a balanced budget. The Department typically
pays for certain services provided by other County departments as discussed in the previous section.
These costs are included in user fee revenue requirements that the County charges customers for
services.

In the budgeting process, Department management is expected to develop budgets for operations and
maintenance needs that are then rolled up into a total departmental budget. The Department Director
and Deputy Directors review divisional budget requests for accuracy and appropriateness. Each
division’s budget request is to be substantiated with appropriate documentation. The Department’s
senior management has initial responsibility to address divisional budget requests that exceed
projected revenues such that Departmental budget requests are within prevailing financial constraints
of the System. When necessary, budget requests will be amended to conform to the realities of
expected revenues.

The budget is reviewed with other County departmental requests by the County Manager and finance
staff following approval and submittal by the ESD Director. When approved by the County Manager,
the draft budget is presented in conjunction with those of other County Departments to the Jefferson
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County Commission for final approval. For selected reporting purposes and expense projections, the
Department’s Operating Budget is organized by categories that include personnel, utilities, legal and
professional, billing, indirect and direct costs, and other expenses. A summary of projected operating
expenses by category in current dollar terms is provided in Section 6 and escalated operating expenses
are incorporated into the Projected Sources and Uses of Funds reported in Section 8.

12



3.0 Sewer System

3.1 Overview and Legislative Authority

The sanitary sewer system of Jefferson County was created in the early 1900s to protect public health
and allow the continued development of the Birmingham area. The sanitary sewer collection system
serves 23 municipalities, unincorporated Jefferson County, and small portions of Shelby and St. Clair
Counties. The County’s wastewater collection and treatment system consists of approximately 3,224
miles of sanitary sewer lines (3,114 miles gravity and 110 miles force main), pump stations, 83,128
manholes, and nine water reclamation facilities. Table 3-1 shows a listing of County WRFs with
corresponding collection system gravity and force main footage in linear feet (LF).

TABLE 3-1

Jefferson County Water Reclamation Facilities and Collection Systems

Water Reclamation Force Main Gravity Main

Facility (WRF) NPDES# Length (L.F.) Length (L.F.)
Cahaba River AL0023027 75,342 1,849,780
Five Mile Creek AL0026913 51,572 2,241,009
Leeds AL0067067 31,048 267,863
Prudes Creek AL0056120 16,408 152,216
Trussville AL0022934 29,929 499,618
Turkey Creek AL0022926 7,565 591,996
Valley Creek AL0023655 315,515 7,447,156
Village Creek AL0023647 47,760 3,345,161
Warrior AL0050881 8,711 44,828

TOTAL 583,851 16,439,626

Act No. 714 of the Alabama Legislature, enacted February 28, 1901, authorized the construction
maintenance and operation of a sewage disposal system in Jefferson County by the Jefferson County
Sanitary Commission, which Act No. 714 created. Act No. 716, also enacted February 28, 1901,
provided for the issuance of bonds for sanitary sewer purposes and for the levy of a special ad valorem
tax (the "Sewer Tax") for sanitary sewer purposes. On August 19, 1909, Act. No. 48 was enacted and
transferred rights, duties, and powers with respect to the System from the Jefferson County Sanitary
Commission to the Board of Revenue of the County. Pursuant to these acts, municipalities in the
County may construct their own sewage collection systems that connect to trunk or branch lines of the
System. Private sewer systems, if any, can also be connected to the System with the permission of the
County Commission. In addition to building trunk and branch lines, the Commission is also authorized
to locate and build wastewater treatment plants to carry out its legislative charge to protect the sources
of drinking water supply from pollution.

The County Sewer Amendment empowers the County Commission to levy and collect sewer service
charges from the users of the System. The County Sewer Amendment provides that the County

13
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Commission shall have a lien against any property served by the System to secure the payment of any
related sewer service charges. Any such lien may be enforced by foreclosure in the same manner as
municipal assessments for public improvements. Under the County Sewer Amendment, sewer service
charge revenues may be expended only for purposes related to the improvement, extension,
maintenance, and operation of the System (including the costs of financing thereof).

Cybersecurity threats and corresponding risks to the System and business processes are managed by
the County through a variety of measures. Inventory and risk assessments are conducted to determine
areas of vulnerability, including annual internal and external testing by third parties. The County has
also adopted an information security awareness program that includes awareness training for all
employees, phishing testing, and monthly information security newsletters to educate employees.
Critical operational data backups, cyber insurance, and security incident response plans are all part
of the County’s plan to mitigate the risks associated with cybersecurity threats.

3.2 Sewer Accounts

Based on 2022 billing system records provided by the Department, the sewer system serves
approximately 133,200 residential and 12,200 non-residential customer accounts in Jefferson
County. These users receive water service from the Birmingham, Bessemer, Trussville, Irondale, Leeds,
Graysville, Warrior River, and Mulga water utilities. Of these, the Birmingham and Bessemer systems,
through contractual agreements, provide combined water and sewer billing while the remaining
systems are billed directly by the County for sewer service only. Of the total customer accounts
estimated to be billed in FY 2022, BWWB was estimated to bill roughly 78 percent, Bessemer billed
approximately 12 percent, and Jefferson County billed the remaining 10 percent.

Residential accounts primarily include single-family homes and duplexes. Non-residential accounts
include larger multi-family residences, retail, office, restaurant, hotel, and industrial users. Growth in
system-wide residential accounts has averaged approximately 1 percent since FY 2018, while non-
residential accounts have decreased modestly (less than 0.1 percent) over the same time period.

3.3 Service Area

Located in the north-central part of Alabama, at the southern end of the Appalachian Mountains, the
County lies within the Cumberland Plateau and Tennessee Valley and Ridge physiographic sections.
The County’s highest point (Shades Mountain) is at 1,150 feet. Watersheds in the County flow to the
Black Warrior and Cahaba rivers. Shades Creek, Little Shades Creek, and Patton Creek flow into the
Cahaba River; Five Mile Creek, Turkey Creek, Valley Creek, and Village Creek flow into the Black Warrior
River. The Department’s 448 square mile service area is characterized by gently rolling topography
and, because of this, a large gravity sewer network is utilized to collect and transmit sewage. Pump
stations transfer these flows to other pump stations and gravity mains and eventually to their
respective treatment plants. The Department’s service area is presented in Figure 3-1.

3.4 Collection and Transmission System

There are a significant number of sewer pipe segments that traverse or are adjacent to critical areas
such as railroad rights-of-way (ROW), U.S. highways (elevated and non--elevated), water recreational
areas, and sensitive wetland areas. Among system components that require routine maintenance are

14
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FIGURE 3-1
Sewer Service Area
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152 inverted siphons'® under streams, creeks, rivers, roads, railroads, and other surface conditions.
The area experiences an average annual precipitation rate of 54 inches and frequent high volume
rainfall events that can overwhelm the collection system and result in wet weather SSOs. There are
likely several contributing factors to these weather-related SSO events, which account for
approximately 25 to 50 percent of total System SSOs depending on the year. ESD has developed a
comprehensive flow-monitoring program, management of which is contracted to a private firm, which
features approximately 50 rain gauges, 254 flow monitors, and 60 depth alarms for site investigations
and real-time SSO notifications positioned strategically throughout the collection system.

3.5 Pump Stations

The County operates 177 pump stations located throughout the service area. These stations are
monitored and maintained daily by the Pump Station Operation and Maintenance Division of the ESD
and are not permanently staffed. All stations located in the collection system are equipped with a
Mission supervisory control and data acquisition (SCADA) unit, which collects hourly runtime, pump
starts and provides alarms for malfunctions at the station. In addition, the Al Seier Road Pump Station
and Prudes Creek #1 and #2 Pump Stations are operated and maintained by personnel located at the
Cahaba River and Five Mile Creek WRFs and are operated as part of the treatment process. Table 3-2
lists the number of pump stations in each sewer basin.

TABLE 3-2

Number of Pump Stations by Basin
Area Number of Pump Stations
Cahaba River 22
Five Mile Creek 29
Leeds 9
Prudes Creek 6
Trussville 8
Turkey Creek 2
Valley Creek 77
Village Creek 22
Warrior 2
TOTAL 177

3.6 Wastewater Treatment Facilities

The County ESD owns and operates nine (9) water reclamation facilities at various locations
throughout the County. Treatment plant construction histories range from the early 1900s (Valley
Creek and Village Creek WRFs) to the mid-2000s. Each WRF has gone through major upgrades over

10 An inverted siphon is a segment of gravity sewer that drops below a stream or roadway and then rises up to allow flow to continue
flowing through the System. Inverted siphons are prone to increased maintenance needs because they tend to trap debris in the
depressed section of the sewer.
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the years in order to improve the level of treatment and meet stringent regulatory standards. The WRFs
generally employ tertiary treatment?! with most designed for, or practicing, nutrient (phosphorous)
removal. The WRFs generally meet individual treated wastewater discharge permit standards with a
combination of biological (activated sludge) and physical/chemical treatment processes. Most of the
treatment plants are designed with sand filtration, with the exception of the older treatment trains at
Village Creek WRF and the Turkey Creek WRF. The plants are also designed to meet bacteriologijcal
standards with UV (ultraviolet) disinfection, except for the older treatment train at Village Creek WRF
which utilizes chlorination/dechlorination for disinfection. The treated effluent water quality (visual)
ranges from excellent to exceptional. Almost without exception, the Department is in compliance with
point-source National Pollutant Discharge Elimination System (NPDES) permit requirements.

Most of the WRFs, except the Warrior, Trussville, and Prudes Creek WRFs, have significant constructed
wet weather storage capacity, and each of the facilities have developed appropriate standard
procedures for managing wet weather flows, including moving water between plants and using idle
treatment process basins for emergency storage.

Generally, the WRFs are in good physical and operational condition, with the newer facilities
incorporating the appropriate technology at the time of construction. The Department has a balanced
plan of equipment and systems capital repair including the addition of, or improvements to, its remote
SCADA systems to improve reliability and control labor costs. The Department is currently
implementing a Vertical Asset Management Program. The program will improve inventory,
management of condition and maintenance activities of WRF assets, and allow the Department to
refine maintenance practices, asset replacement, and capital forecasting.

A review of the operational performance of each facility is provided in Table 3-3 at the close of this
section. Figure 3-2 provides the sewershed for, and the location of, the nine water reclamation
treatment facilities in the service area.

3.6.1 Cahaba River WRF

The Cahaba River WRF is located in Hoover, downstream of the I-65 bridge over the Cahaba River. The
plant receives sewage flow from Hoover, Bluff Park, Vestavia, Rocky Ridge, Acton Valley, Cahaba
Heights, and a portion of Riverchase that is within Jefferson County. Built in 1984, the plant has an
annual average daily design capacity of 12 million gallons per day (MGD) with a peak day flow capacity
of 35.0 MGD. In 1993, the Patton Creek WWTP was removed from service and its flow was transferred
to the Cahaba River WRF. That same year, construction began to improve and increase the plant’s
peak flow treatment capabilities. These improvements, along with the construction of the Al Seier Road
Pump Station and Bluff Park Tunnel, allowed the elimination of the Horse Farm and Hurricane Branch
automatic bypasses.

Currently, flow that enters the Cahaba WRF via 18” and 36” force mains and 48” and 54" gravity
sewers is lifted by the influent pump station. The influent flow receives preliminary treatment at the
headworks through coarse bar screens followed by grit and grease removal. The facility has primary
clarifiers available for primary treatment (currently not in service). Peak flows under 35.0 MGD are
routed to 2, five-stage Bardenpho (biological nutrient removal carrousels) tanks for secondary
treatment and then to 4 final clarifiers (generally 2 in service). After final clarification, the flow goes

11 Advanced cleaning of wastewater that goes beyond the secondary or biological stage, removing nutrients such as phosphorus,
nitrogen, and most BOD and suspended solids.
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into advanced treatment processes through deep bed sand filters. Metal salts can be introduced into
the feed box prior to the final clarifiers and at the coagulation and flocculation wells prior to filtration
to enhance solids and phosphorus removal. Following advanced treatment, UV irradiation is used for
disinfection. The treated effluent flow receives post aeration with a cascade aerator prior to discharge
to the Cahaba River.

FIGURE 3-2
Jefferson County Water Reclamation Facility Locations
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Peak flows over 35.0 MGD are routed to five peak flow aeration and sedimentation basins (20 million
gallons [MQG] total storage capacity). Peak flow is stored and reintroduced to the headworks as the
flows subside. The peak storage basins may also be used during dry weather to regulate flow to the
biological process to maintain a steady flow due to the sensitivity of the process to wide variations in
flow or loading. When the WRF’s storage and treatment capacity are exceeded, the direction of the
flow in the Al Seier force main can be reversed, and flow can be siphoned from the influent pump
station to the Al Seier pump station and routed to the Valley Creek WRF.

Sludge processing at the Cahaba River WRF ceased in 2020. Currently, Waste Activated Sludge (WAS)
is diverted to the former aerobic digesters for holding. WAS, mixed with wastewater, is pumped to the
Al Seier Pump station and sent to the Valley Creek WRF where it enters the normal treatment train.
This project eliminated the high-strength phosphorus return stream from the former solids processing
treatment train and allows for better, more predictable, operation of the phosphorus removal process.

The County, in response to the nutrient Total Maximum Daily Load (TMDL) limit for the Cahaba River
Watershed discussed in Section 4.4, has upgraded and improved the treatment capabilities of the
Cahaba River WRF. This has included upgrades for nutrient removal at a cost of approximately $55
million. Projects have been implemented to coincide with the regulatory phasing of TMDL limits for
phosphorus loading. The current Phase Il limit for TP of 0.2 milligrams per liter (mg/L) was
implemented in 2016.

The Cahaba River TMDL Phase Ill TP discharge limit for the Cahaba River WRF is 0.043 mg/L.
Substantial process modifications and additions may be needed to ensure compliance with this final
Phase 1l TMDL limitation. Through TMDL implementation, the Cahaba River has met the instream
target TP concentration for the river of 0.035 mg/L for 20 of the 21 compliance monitoring events
since 2015. The Department believes the continued meeting of the instream TP target is indicative of
compliance with the TMDL and warrants a revision of the TMDL and/or delisting of the affected
segments for point-source nutrients. As such, the Department has not included projects in the capital
improvement program (CIP) to meet Phase lll limits.

The Cahaba River WRF is staffed 24 hours per day, 7 days a week. The facility is well maintained by
operations staff and is in good condition.

3.6.2 Five Mile Creek WRF

The Five Mile Creek WREF, located in Lower Coalburg, receives sewage from Tarrant City, Inglenook,
Lewisburg, Roebuck, Center Point, Grayson Valley, the southern end of Pinson Valley, Fultondale, and
southern Gardendale. This facility was placed into operation in 1978 with a 10.0 MGD capacity. It
replaced the Boyles Treatment Plant located in Tarrant. Since then, the plant has undergone major
revisions and in 1991 was expanded to become a 20.0 MGD activated sludge plant with a 40.0 MGD
peak hydraulic capacity. In 1999, the County installed improvements identified in the Five Mile Creek
Waste Treatment System Capital Improvement Plan that called for flow-monitoring and automatic
sampling facilities at the discharge from the aerated peak flow handling facilities. This work was
completed in advance of the Consent Decree’s April 1, 2000, construction completion deadline. The
Tarrant Springs and the Barton Branch automatic bypasses were removed in 2000, sending all
wastewater flows to the plant. In December 2008, construction was substantially completed to
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increase the average daily treatment capacity of the plant from 20.0 MGD to 30.0 MGD and increase
the peak flow treatment capacity from 40.0 MGD to 50.0 MGD. 12

Wastewater enters the facility via a 72" gravity line. Influent flows under 50.0 MGD receive preliminary
treatment through mechanically aerated grit chambers. The flow is then pumped into six aeration
basins, followed by secondary (final) clarifiers. Following the activated sludge processes, the facility
has eight sand filters to enhance removal efficiency. Disinfection at the plant is provided with UV light
irradiation prior to discharge through the cascade aerator at the outfall into Five Mile Creek. Extended
peak flows and flows over 50.0 MGD are directed to the peak flow aeration and sedimentation basins.
Flow from the peak flow basins is stored and pumped to the aeration basins as the flows subside.

Sludge handling consists of aerobic digestion, thickeners and sludge drying beds. Dried solids are
handled by the biosolids operations discussed in Section 3.6.12.

WRF operations employees staff the Five Mile Creek WRF 24 hours per day, 7 days a week. The facility
is overall in good condition.

Additional work is currently being designed to address functional and maintenance issues with the
screening conveyance system.

3.6.3 Leeds WRF

The Leeds WREF is located in the City of Leeds off Montevallo/Cahaba Valley Road. The plant receives
sewage flow from the City of Leeds, including small parts of St. Clair and Shelby Counties. The
construction of the Leeds WRF at its current location began in November 1993. The facility began
discharging April 20, 1995. The plant’s average daily treatment capacity was increased to 2.0 MGD
and has a peak daily design capacity of 10.0 MGD.

Flow enters the Leeds WRF via a 30" gravity sewer. The influent flow receives preliminary treatment
through coarse bar screens followed by in-channel grinders. Influent flow is lifted by the influent pump
station and travels through a grit tank where large solids are removed by the grit classifier. Flows under
3.0 MGD are pumped to one aeration basin for biological treatment. The second aeration basin
functions as redundant process equipment that is rotated into service to enable scheduled
maintenance and can be used for storage of peak flows. Metal salt is introduced into the process prior
to the final clarifiers to enhance copper and nutrient removal. Final clarification of the flow occurs at
the two final clarifiers. Advanced treatment is provided through traveling bridge sand filters before
disinfection via UV irradiation. The flow then receives cascade post aeration prior to discharge to the
Little Cahaba River.

Peak flows over 3.0 MGD are routed to one or both of the peak flow aeration and sedimentation basins
(5.0 MG total storage capacity). Flow from the peak flow aeration and sedimentation basin is stored
and reintroduced to the influent pump station wet well as the peak flows subside.

Waste activated sludge from the process is stabilized in aerobic digesters and dewatered in sludge
drying beds. Final biosolids that are produced are sent to a land application (LA) site.

12 The planned peak flow capacity of 70.0 MGD cannot be reached due to design errors such that the actual peak flow capacity is
limited at 50.0 MGD.
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The plant is in generally good condition and has been maintained well. Due to the nearly 20-year age
of the electrical and mechanical equipment and systems, some are reaching the end of their useful
life estimates.

3.6.4 Prudes Creek WRF

The Prudes Creek WRF serves the cities of Graysville and Adamsville. The former plant was a 600,000-
gallon average daily design capacity facility that was originally constructed in 1986. From April 1997
to June 1999, improvements identified in the initial Waste Treatment System Capital Improvement
Plan for the Prudes Creek WWTP were completed. Additional upgrades were substantially completed
in January 2006, and the plant currently has a 0.9 MGD average daily design flow capacity and a daily
peak flow capacity of 3.5 MGD.

Flow enters the Prudes Creek WRF from two pump stations within the facility. Pump Station No. 1
receives flow via a 20" gravity sewer, and Pump Station No. 2 receives flow from a 16" gravity sewer.
The influent wastewater is pumped to the headworks where it receives preliminary treatment through
in-channel grinders. The flow travels through the grit tank and the grit classifier removes large solids.
Influent screw pumps lift the flow. The flow is split between three aeration basins for biological
treatment, each of which is followed by a final clarifier. The flow receives advanced treatment through
deep bed sand filters and disinfection from ultra-violet irradiation. The flow receives cascade post
aeration prior to discharge to Five Mile Creek.

Solids removed from final clarifiers are pumped into the sludge thickener with dewatering on sand
drying beds. The final biosolids produced are sent to a land application site.

The facility is in good condition. The WREF is staffed one shift per weekday. During off-shift periods and
weekends, the Prudes Creek WRF is controlled and operated from the Five Mile Creek WRF via a SCADA
system.

3.6.5 Trussville WRF

The Trussville WRF is located in the city of Trussville behind the City Hall and receives flow from
Trussville and an area along U. S. Highway 11 between Trussville and 1-459. The Trussville WRF,
upgraded in 1998, has a permitted capacity of 4.0 MGD. The facility is designed to treat a peak flow
of 16.9 MGD.

Influent wastewater enters the Trussville WRF and is lifted by the influent pump station. The flow
receives grit removal before it is equalized between three identical carousel type aeration basins. Two
final clarifiers provide settling of activated sludge solids following aeration. The flow then receives
tertiary treatment through sand filtration prior to disinfection by UV irradiation and discharge to the
Cahaba River.

Solids are removed from the final clarifiers and aerobically digested before being gravity thickened.
The thickened sludge is pumped to a dewatering screw press or to covered drying beds; dried biosolids
are hauled to the County's land application site.

The WRF has a chemical addition system using metal salts for TP removal. The facility must comply
with the Cahaba River Nutrient TMDL Phase Il limit of 0.2 mg/L. Implementation of TMDL Phase llI
requirements is currently scheduled for April 2027. Substantial process modifications and additions
may be needed to ensure compliance with the final Phase Il TMDL limitation of 0.043 mg/L TP.
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Studies and designs have not yet been initiated for this work given demonstrated compliance with in-
stream TP targets as discussed in 3.6.1, and no additional improvements at the Trussville WRF to
meet Phase Il limits are included in the Department’s CIP.

The plant is in good condition. It is staffed 8 hours per day, 7 days a week.

3.6.6  Turkey Creek WRF

The Turkey Creek WRF is located in Pinson just off Narrows Road. The plant receives sewage flow from
Pinson, Clay, the Sweeney Hollow Road area, and northern Center Point. A former plant was originally
constructed on the site in 1970 and had a 4.0 MGD average daily flow capacity. The facility then
underwent upgrades in the 1970s, 1980s and 1990s. The original facility was decommissioned in
2004 when the existing plant became operational. Currently, the plant is permitted for 5.0 MGD,
designed for a 10.0 MGD average daily flow and has a peak hydraulic capacity of 25.0 MGD.

Flow enters the Turkey Creek WRF via a 48" gravity sewer. The influent flow receives preliminary
treatment through coarse climber screens followed by a vortex type grit removal system. Flows under
10.0 MGD are lifted by screw pumps and feed into an aeration basin. A second aeration basin
functions as redundant process equipment that is rotated into service for maintenance. The flow then
receives final clarification from some combination of four final clarifiers. Disinfection is provided by UV
irradiation. Disinfected flow then receives cascade post aeration prior to discharge to Turkey Creek.

Peak flows over 10.0 and up to 25.0 MGD are routed to the four peak flow primary clarifiers and then
to the peak flow aeration and sedimentation basin that has 14.0 MG total capacity. Flow from the
peak flow aeration and sedimentation basin is stored and reintroduced at the aeration basins as the
flows subside.

Sludge handling consists of aerobic digesters followed by sludge drying beds. Dried solids are handled
by the biosolids operations discussed in Section 3.6.12.

The facility has been recently upgraded and is in good condition. It is staffed 8 hours per day, 7 days
a week.

3.6.7 Valley Creek WRF

The Valley Creek WRF is located in west Bessemer near the intersection of Johns Road and Powder
Plant Road. The WRF receives sewage flow from the Central Park — Fairgrounds area, Fairfield,
Midfield, Powderly, Roosevelt City, Brighton, Lipscomb, Bessemer, Hueytown, Pleasant Grove,
Dolomite, Garywood, Wylam, and McCalla areas. The Valley Creek WRF also receives all the flow from
the Shades Valley Basin including Irondale, Mountain Brook, Homewood, and portions of Birmingham
south of Red Mountain - and from the Cahaba River WRF and Village Creek WRF. The treatment
capacity of the facility was expanded to an average daily design flow of 85.0 MGD and a peak biologic
treatment capacity of 170.0 MGD with an additional 110.0 MG of storage volume for peak flow
equalization.

Influent flow enters the facility through a 102" gravity sewer and receives preliminary treatment
through the headworks that includes fine screening, grit and grease removal, and pre-aeration
processes. Flows then receive primary clarification. Recent upgrades enable flows up to 170.0 MGD
to receive activated sludge treatment. The primary effluent is routed to second stage aeration followed
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by final clarification. Currently, the deep bed sand filters are out of service, and final clarified effluent
is routed to the UV irradiation and cascade post aeration prior to discharge into Valley Creek.

Influent flow over 170.0 MGD enters through 102" gravity sewer and spills over a weir within an offsite
upstream flow control box and is directed to the influent pump station via a 120" gravity sewer. The
pumped influent receives primary treatment through mechanical screens and discharges into
110.0 MG aerated peak flow holding basins. As incoming flow decreases, sewage detained in the
basins is drained back to the influent pump station where it is pumped back to the headworks and
receives treatment as described above. If the peak hydraulic capacity of the biological plant and the
storage capacity of the aerated peak flow basins are exceeded, the basin includes weir baffles to
capture floatable solids and is designed for low surface overflow rates to maximize sedimentation.
Overflows would be directed to the effluent pump station, UV disinfection, and finally cascade post-
aeration before entering Valley Creek.

Primary sludge and WAS is gravity thickened or processed through gravity belt thickeners and treated
in anaerobic digesters. After digestion, the biosolids are pumped to belt filter presses for dewatering.
Ultimate disposal occurs at beneficial land application sites.

The facility currently receives significantly lower flows and loads compared to design values and, as a
consequence, experiences some operational inefficiencies. Due to low flows, many pieces of major
equipment (such as pumps and disinfection units), especially those located at the influent and effluent
end of the process units that were designed for 600.0 MGD, are not in service. Engineering designs to
replace the UV system with a more efficient 270 MGD UV system capable of treating current and
projected flows is underway.

The older facilities are in fair to average condition; the newer facilities are in very good condition.
Construction work is underway to renew at risk structural, mechanical, and electrical equipment. This
plant is staffed 24 hours per day, 7 days a week.

3.6.8 Village Creek WRF

The Village Creek WREF is located in Pratt City and receives sewage flow from most of the downtown
Birmingham area, including Southside, West End, Avondale, Woodlawn, East Lake, Huffman, North
Birmingham, Ensley, Pratt City, Forestdale, and Hooper City. The Village Creek WRF was one of the
original County treatment plants constructed in 1905. The plant was upgraded and expanded several
times prior to the work undertaken in conjunction with the Consent Decree. The Village Creek WRF
consists of two treatment plants (with different treatment process units) designed to operate
independently or in conjunction with each other. Plant 001 (old plant) and Plant 002 (new plant) have
an average daily design flow capacity of 120.0 MGD and a peak hydraulic capacity of 240.0 MGD. The
old and new facilities share the same solids treatment process.

The flow primarily comes into the old plant through a 120" gravity sewer line. Under normal operations,
most of the influent flow enters Plant 001 and flows through the preliminary treatment unit that
consists of mechanical bar screens, grit and grease removal basins, and pre-aeration basins. Flow
then goes to the eight primary clarifiers and is then split between Plant 001 and Plant 002.

In Plant 001, flow enters the secondary treatment units consisting of diffused air aeration basins and
final clarifiers. After the final clarifiers, flow is disinfected using chlorine and sulfur dioxide for de-
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chlorination. Plant 001 also includes an effluent lift station that is used when levels in Village Creek
rise above the normal effluent discharge point.

Plant 002 receives flow through a 132" tunnel and from Plant 001. Plant 002 was designed for an
average daily design flow of 60.0 MGD. The plant has a peak biologic treatment capacity of 100.0
MGD, and there is an additional 90.0 MG of storage volume for peak flow equalization. The facility was
constructed with a significantly higher capacity for influent pumping and UV disinfection (420.0 MGD)
for the potential to blend screened and settled peak flows with biologically treated effluent prior to
disinfection and discharge. Currently, portions of the UV system are intended to be replaced and
portions of the current system will remain for peak flows. The new plant includes mechanical bar
screens, an influent pump station, grit and grease removal basins, pre-aeration basins, activated
sludge treatment, final clarifiers, deep-bed sand filtration, and UV disinfection.

Solids from both facilities are treated in the solids handling facility. The solids are treated through
gravity thickeners, aerobic digesters, two-stage anaerobic digesters, elutriation tanks, thickening and
dewatering centrifuges, lime stabilization, and covered and uncovered drying beds. Stabilized solids
are then either mechanically dewatered in centrifuges or sent to drying beds.

The Village Creek WRF is staffed 24 hours per day.
3.6.9  Warrior WRF

The Warrior WRF is located to the west of the city of Warrio