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

IN RE:

JEFFERSON COUNTY, ALABAMA,
CASE NO.: 11-5736-TBB-9
Debtor.
CHAPTER 9

~— L N N N N N N

OBJECTION TO ELIGIBILITY AND MOTION TO DISMISS CHAPTER 9 PETITION
BY THE INDENTURE TRUSTEE

The Bank of New York Mellon, in its capacity as Indenture Trustee for the Sewer
Warrants (the “Trustee™), hereby objects, pursuant to sections 109(c)(2) and 921(c) of the
Bankruptcy Code,! to Jefferson County, Alabama’s (the “County”) eligibility for relief under
chapter 9 of the Bankruptcy Code, and moves this Court to dismiss the chapter 9 petition filed by
the County on November 9, 2011 (the “Petition Date”), based upon the absence of specific
authorization by the State of Alabama.

In support of its Objection and Motion, the Trustee states as follows:

. OBJECTION

A. Summary Of Objection To Eligibility

1. For the County to be eligible for relief under chapter 9 of the Bankruptcy Code,

among other requirements, it must have been specifically authorized under Alabama state law to

1 All references herein to the “Bankruptcy Code” mean Title 11 of the United States Code, 11 U.S.C. §101, et seq.
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file a chapter 9 petition. See 11 U.S.C. § 109(c)(2).> The County is not and was not specifically
authorized by Alabama state law to file a petition under chapter 9. Under Alabama Code Section
11-81-3, only counties, cities or towns in Alabama that have refunding or funding bonds are
eligible to file a chapter 9 petition. As set forth in more detail below, the County has
acknowledged to this Court and to the Supreme Court of Alabama that it does not have any
refunding or funding bonds; it only has outstanding warrants. Warrants are not the same as
bonds under Alabama law, as the County has repeatedly argued in prior litigation with the
Trustee. Accordingly, because the County does not satisfy the eligibility requirements of
Alabama law, it lacks specific authorization required by section 109(c) of the Bankruptcy Code
and its petition must be dismissed pursuant to section 921(c).

B. Basis For The Objection

2. The County is a political subdivision of the State of Alabama. On the Petition
Date, the Commission passed a Resolution purporting to authorize the Commission President,
pursuant to Alabama Code Section 11-81-3, to execute and file a petition for relief under chapter
9 of the Bankruptcy Code on behalf of the County. On that same date the Commission

President caused a voluntary petition to be filed by the County under chapter 9.

2 Sections 109 and 921 provide other requirements for eligibility under chapter 9, including, without limitation, that
the debtor filed its petition in good faith. The Trustee has not challenged the “good faith” filing of the County’s
petition. If a determination is made that the County is eligible for chapter 9 relief, the Trustee expressly reserves all
rights it has under the Bankruptcy Code, including, without limitation, to hereafter seek dismissal of this case under
section 930 and/or to object to confirmation of any plan proposed by the County on the grounds such plan is not
proposed in good faith or does not comply with other provisions of the Bankruptcy Code. In addition, the Trustee
reserves its rights in respect of the County’s characterization of the history of the sewer debt crisis and the pre-
petition negotiations among the County and the holders of the Sewer Warrants and general obligation warrants as set
forth in the County’s Memorandum in Support of Eligibility (Docket No. 10). Finally, in the event the County
raises issues not previously raised in its Memorandum of Eligibility to support its eligibility to file for Chapter 9
relief, The Trustee hereby reserves the right to be heard and respectfully requests that it be given additional
opportunity to further object and brief such issues to this Court.
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3. Under section 109(c) of the Bankruptcy Code, a municipality such as the County
may only be a debtor under chapter 9 of the Bankruptcy Code if it is “specifically authorized . . .
to be a debtor under such chapter by State law . ...” 11 U.S.C. § 109(c)(2).

4, As set forth in more detail below under the Arquments and Authorities section,

that authorization must be “exact, plain, and direct with well-defined limits so that nothing is left
to inference or implication.” In re County of Orange, 183, B.R. 594, 604 (Bankr. C.D. Cal.
1995). Moreover, the municipality has the burden of proving eligibility to file under chapter 9.
In re Allegheny-Highlands Econ. Dev. Auth., 270 B.R. 647, 649 (Bankr. W. D. Va. 2001); In re
City of Bridgeport, 129 B.R. 332, 339 (Bankr. D. Conn. 1991).

5. The County is not, and cannot establish that it is, specifically authorized under
Alabama state law to seek relief under chapter 9.

6. Alabama Code Section 11-81-3 is the only authority under which an Alabama
municipality can qualify under section 109(c)(2) of the Bankruptcy Code as eligible to file a
chapter 9 petition. Section 11-81-3 of the Alabama Code, which is fully quoted below in the

Arguments and Authorities section, requires that in order to be eligible to file a chapter 9

petition, the subject municipality must have funding or refunding bonds issued under Chapter 81
of the Alabama Code.

7. If a municipality has no funding or refunding bonds as of the petition date, then a
petition filed by a municipality in Alabama must be dismissed pursuant to section 921(c),
because the petition does not meet the threshold requirement under section 109(c)(2) of the
Bankruptcy Code. In re City of Prichard, Alabama, Case No. 09-1500, United States
Bankruptcy Court for the Southern District of Alabama (Judge William Shulman), (“City of

Prichard Case”) discussed below.
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8. Simultaneously with the filing of its petition, the County filed a Memorandum in
Support of Eligibility, which also contained a summary of the County’s finances and debt
structure as Exhibit A. The Memorandum and Exhibit A make clear that the County had no
funding or refunding bonds as of the Petition Date.

0. In light of the County’s lack of funding or refunding bonds and the resulting
failure of specific authorization to file its chapter 9 petition, the County’s chapter 9 petition must
be dismissed pursuant to sections 109(c) and 921(c) of the Bankruptcy Code.

1. ARGUMENT AND AUTHORITIES

A. The County Must Be Specifically Authorized Under Alabama State Law To
Be Eligible For Chapter 9 Relief

There are a number of hurdles a municipality must clear before it can avail itself of the
protections of chapter 9; they are found in section 109(c) and section 921(c) of the Bankruptcy
Code. “The hurdles to Chapter 9 were undoubtedly designed to prevent the ‘capricious filing” of
municipal petitions.” In re Sullivan County Regional Refuse Disposal District, 165 B.R. 60, 82
(Bankr. D. N. H. 1994). In addressing access to chapter 9 relief the Sullivan County Regional
Refuse Disposal District court stated:

Municipal bankruptcy is quite unlike bankruptcy for individuals or private

corporations. The bankruptcy court’s jurisdiction should not be exercised lightly

in Chapter 9 cases, in light of the interplay between Congress’ bankruptcy power

and the limitations on federal power under the Tenth Amendment. Considering

the bankruptcy court’s severely limited control over the debtor, once the petition

is approved, access to Chapter 9 relief has been designed to be an intentionally

difficult task.

Id.; see also, N.Y.C. Off-Track Betting Corporation, 427 B.R. 256, 264 (Bankr. S.D.N.Y. 2010)
(*In determining eligibility, the chapter 9 petition should be viewed ‘with a jaded eye’ given that

the ‘[p]rinciples of dual sovereignty, deeply embedded in the fabric of this nation and

commemorated in the Tenth Amendment of the United States Constitution, severely curtail the
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power of bankruptcy courts to compel municipalities to act once a petition is approved.””). One
of the primary hurdles Congress has set up for a municipality to clear before it can seek the
benefits of chapter 9 is that it be “specifically authorized” under State law to file a chapter 9
petition. 11 U.S.C. 8109(c)(2).

Any analysis of the requirement of specific authorization by the State for a municipality
within its borders to file a chapter 9 case must begin with recognition that such access to chapter
9, if any, is within the absolute discretion and control of the State. The Tenth Amendment
commands, and the Bankruptcy Code expressly recognizes, that the State is the initial gatekeeper
to chapter 9 relief for municipalities. In re City of Vallejo, 403 B.R. 72, 76 (Bankr. E.D. Cal.
2009), aff’d Int’l Brotherhood of Electrical Workers, Local 2376 v. City of Vallejo, Cal. (In re
City of Vallejo), 432 B.R. 262 (E.D. Cal. 2010); City of Bridgeport, 128 B.R. 688, 691 (Bankr.
D. Conn. 1991). Indeed, approximately half of the States do not even permit their municipalities
to file a chapter 9 petition under any circumstances, even when a municipality is in financial
distress.>  Other States, in the exercise of this absolute control, have authorized their
municipalities to file for chapter 9 relief upon satisfaction of a variety of statutory conditions
imposed by such States.*

Indeed, this absolute control by the State is so clear, that in 1994 Congress amended the
Bankruptcy Code to clarify that a "general authorization™ by the State was not sufficient. Rather,
a municipality has to be “specifically authorized, in its capacity as a municipality or by name, to

be a debtor under such chapter by State law, or by a governmental officer or organization

3 Georgia prohibits municipal filings altogether, and several states have no provisions on bankruptcy at all. See,
Frederick Tung, After Orange County: Reforming California Municipal Bankruptcy Law, 53 Hastings L.J. 885, 886
(2002).

4 See Henry C. Kevane, Chapter 9 Municipal Bankruptcy, The “New Thing” Part I, ABA Business Law Today,
May 19, 2011 at 2 http://apps.americanbar.org/buslaw/blt/content/2011/05/article-kevane.shtml.  For example,
Pennsylvania has a detailed list of triggers; Connecticut requires prior written consent of the Governor; Louisiana
requires the pre-approval of the Governor and the Attorney General; New Jersey requires the pre-approval of a
municipal finance commission. Id.

142515.12 5

Case 11-05736-CRJ9 Doc 380 Filed 12/09/11 Entered 12/09/11 16:34:24 Desc Main
Document  Page 5 of 33



empowered by State law to authorize such entity to be a debtor under such chapter.” 11 U.S.C.
8109(c)(2) (emphasis added); see also In re County of Orange, 183 B.R. 594, 603-04 (Bankr.
C.D. Cal. 1995) (Congress amended 8109(c) to require specific authorization so the courts could
no longer find the requisite authorization for the filing by implication.).

Prior to the 1994 amendments to the Bankruptcy Code, almost any grant of responsibility
to a municipality by a State over fiscal matters, or a broad grant of powers including the ability
to sue and be sued, was deemed sufficient general authority for a municipality to file a chapter 9
petition. E.g., In re City of Bridgeport, 128 B.R. at 695; In re Villages at Castle Rock Metro
District No. 4, 145 B.R. 76, 82 (Bankr D. Colo. 1990); In re Pleasant View Utility Dist., 24 B.R.
632, 638 (Bankr. M.D. Tenn. 1982). Since the 1994 amendments, however, courts that have
considered the issue of specific authorization under State law have found that such authorization
must be “exact, plain, and direct with well-defined limits so that nothing is left to inference or
implication.” County of Orange, 183 B.R. at 604. In addition, the municipality has the burden
of proving eligibility to file under chapter 9. See In re Allegheny-Highlands Econ. Dev. Auth.,
270 B.R. 647, 649 (Bankr. W. D. Va. 2001); In re City of Bridgeport, 129 B.R. 332, 339 (Bankr.
D. Conn. 1991). If specific authorization by State law is lacking, then the Bankruptcy Code
requires that the chapter 9 petition be dismissed pursuant to section 109(c) and 921(c). See e.g.,
In re City of Harrisburg, Pennsylvania, Case No. 11-bk-06938 (MDF), 2011 WL 6026287, at
*16 (Bankr. M.D. Pa. Dec. 5, 2011) (holding that the City of Harrisburg was not specifically
authorized under Pennsylvania law to be a debtor under chapter 9 of the Bankruptcy Code as
required by section 109(c)); In re Suffolk Regional Off-Track Betting Corp., Case No. 11-42250-
CEC, at p. 24 (Bankr. E.D.N.Y., Dec. 2, 2011) (Decision attached as Ex. 1); see also, In re

Sullivan County Regional Refuse Disposal Dist., 165 B.R. at 83 (“The debtors failed to establish
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the requisites for Chapter 9 relief, both under 8109(c) and 8§ 921(c), and therefore their petitions
must be dismissed under the former and should be dismissed under the latter.”); 4 Collier on
Bankruptcy 1921.04 at 921-7 (L. King 15" ed. 1994) (Section 921(c) “must be given a
mandatory effect if the defect in the filing is in the debtor's eligibility to file Chapter 9.”).°

Consistent with other States, the Alabama legislature has imposed, under Alabama Code
Section 11-81-3, specific pre-conditions for an Alabama municipality, such as the County, to be
eligible for chapter 9 relief. Section 11-81-3 requires that a municipality must have funding or
refunding bond debt to be eligible to file for chapter 9 relief. This pre-condition has been in
place since 1935 when the Alabama Legislature enacted the first iteration of Section 11-81-3,
and has remained substantively unchanged. (See discussion in Section II.C. below). In its first
day presentation to this Court and in its Memorandum of Eligibility filed with its petition, the
County represented to the Court that it is “indisputably within the protections of Section 11-81-
3.” However, the County undoubtedly knows there is, at the very least, a genuine issue as to
whether the County was specifically authorized to file its chapter 9 petition due to a lack of bond
debt. Not until footnote 23 on page 41 of its Eligibility Memorandum does the County note that
in the City of Prichard Case, the United States District Court for the Southern District of
Alabama recently certified to the Alabama Supreme Court the specific question of

[w]lhether Ala. Code § 11-81-3 (1975) (as amended) requires that an Alabama
municipality have funding or refunding bond indebtedness as a condition of

> As a result of the more exacting requirement of “specific authorization” now found in Section 109(c)(2), a
significant number of chapter 9 petitions have been dismissed since 1994 due to a lack of specific authorization to
file. See e.g., E.g., In re Suffolk Reg. Off-Track Betting Corp., Case No. 11-42250 (Bankr. E.D.N.Y. Dec. 2, 2011);
In re Town of Marion, MS, Case No. 07-50141 (Bankr. S.D. Miss. June 12, 2007); In re Slocum Lake Drainage Dist.
of Lake County, Case No. 05-63193 (Bankr. N.D. Ill. Jan. 19, 2006); In re Timberon Water and Sanitation Dist.,
Case No. 07-12142 (Bankr. N.M. Nov. 3, 2009); In re City of Prichard, Case No. 09-15000 (Bankr. S.D. Ala. Aug.
31, 2010), appeal filed; In re Village of Washington Park, Case No. 09-31744 (Bankr. S.D. Ill. Dec. 21, 2010); In re
City of Harrisburg, PA, Case No. 11-06938 (Bankr. M.D. Pa. Nov. 23, 2011).
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eligibility to proceed under Chapter 9 of Title 11 of the United States Code.
(emphasis added).

(Jefferson County Doc. # 10, Memo. of Eligibility at 41 n. 23) (emphasis added). The Alabama
Supreme Court has accepted the certified question. In clear recognition of the impact of the City
of Prichard decision on the County’s ability to file for chapter 9 relief, the County has appeared
in that case as an amicus curiae in favor of the City, whose chapter 9 case was dismissed. In
support of its request to appear as an amicus curiae before the Alabama Supreme Court, the

County admitted that

although it has substantial debt in the form of warrants, it does not maintain any
bond debt. Accordingly, [the Supreme Court’s] conclusion in [the Prichard Case]
may have some relevance to whether Jefferson County can, if necessary,
commence federal bankruptcy proceedings to reorganize its debt.

(Ex. 2, Prichard Ala. Sup. Ct. R. at 67-68, County’s Amicus Br. at i-ii) (emphasis added).®

As discussed below, the bankruptcy court’s decision in the City of Prichard Case was
correct. Because the County was well aware of the authorization issue raised by the City of
Prichard Case, it filed its Eligibility Memorandum on the first day of this case and sought to
obtain a prompt eligibility hearing in an effort to avoid the impact of the Prichard case.

B. Only Municipalities With Bond Debt Have Express Authority Under
Alabama Law To Proceed Under Chapter 9

Unless an Alabama municipality falls within the limited authorization provided by
Section 11-81-3 of the Alabama Code, it is not eligible to file a chapter 9 petition. Section 11-
81-3 provides as follows:

The governing body of any county, city or town, or municipal authority organized
under Article 9, Chapter 47 of this title which shall authorize the issuance of
refunding or funding bonds may exercise all powers deemed necessary by the
governing body for the execution and fulfillment of any plan or agreement for
the settlement, adjustment, refunding, or funding of the indebtedness of the

® If the Alabama Supreme Court answers the certified question in the affirmative, the County clearly did not have
authority to file its petition since it is has no bond debt.
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county, city or town, or municipal authority organized under Article 9, Chapter 47

of this title not inconsistent with the provisions of law relating to the issuance of

refunding or funding bonds. Without limiting the generality of any of the

foregoing powers, it is expressly declared that the governing body shall have the

power to take all steps and proceedings contemplated or permitted by any act of

the Congress of the United States relating to the readjustment of municipal

indebtedness, and the State of Alabama hereby gives its assent thereto and hereby

authorizes each county, city or town, or municipal authority organized under

Article 9, Chapter 47 of this title in the state to proceed under the provisions of

the acts for the readjustment of its debts.

Ala. Code § 11-81-3 (2009) (emphasis added).” This statute requires that, in order for a
municipality, such as the County, to be authorized to file a chapter 9 petition, the municipality
must have funding or refunding bonds.?

While there are no Alabama State Court cases applying this statute, the United States
Bankruptcy Court for the Southern District of Alabama, in the City of Prichard Case, recently
interpreted section 11-81-3. In City of Prichard, a group of the city’s employees moved to
dismiss the city’s chapter 9 petition because the city did not have any funding or refunding bond
debt. The movants argued that section 11-81-3 allowed only municipalities that have
outstanding refunding or funding bonds to file a chapter 9 petition. (See Ex. 3, City of Prichard,
Bankr. Ct. Doc. # 193, Memao. in Supp. Mot. to Dismiss, at 4). The city opposed the motion and
argued, as the County does here, that the second sentence of Section 11-81-3 should be read as a
blanket authorization to allow all political subdivisions of the State of Alabama to file for relief
under chapter 9. Judge Shulman rejected this argument finding in favor of the employees and
holding that only Alabama municipalities with funding or refunding bonds were specifically

authorized under section 11-81-3 to file a chapter 9 petition. (Ex. 4, City of Prichard Bankr. Ct.

Doc. # 220, Transcript of Aug. 31, 2010 Hrg. at 16:18-18:2). Because the city did not have any

" The reference to “Article 9, Chapter 47” in the statute refers to parks and recreational authorities, and is not
germane to the issue before the Court.

8 As set forth in Section 11.D. below, the County does not have any funding or refunding bond debt, as that term is
used in Ala. Code 811-81-3.
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funding or refunding bonds, the court dismissed the city’s chapter 9 petition for lack of specific
authorization under Alabama law to file the chapter 9 petition. (Ex. 4, City of Prichard Bankr.
Ct. Doc. # 220, Transcript of Aug. 31, 2010 Hrg. at 17:23 — 18:2). After the city’s case was
dismissed the city asked the court to alter or amend its ruling. (Ex. 5, City of Prichard Bankr. Ct.
Doc. # 223, Transcript of Sept. 27, 2010 Hrg. at 2:5-8). After a second review, the Court denied
the Motion to Alter or Amend. (Ex. 5, City of Prichard Bankr. Ct. Doc. # 223, Transcript of
Sept. 27, 2010 Hrg. at 18:6-12).

Judge Shulman’s reasoning and conclusions correctly interpreted section 11-81-3 and
apply equally to this case. In short, for a county, city or town in Alabama to be authorized to file
a chapter 9 petition, that municipality must have funding or refunding bond debt. Based upon its
prior pleadings, the Trustee expects the County, however, will make the same argument before
this Court that the City made in City of Prichard and that the Court rejected — that the second
sentence in section 11-81-3 extends bankruptcy authorization to each county, city or town in the
State of Alabama, regardless of whether the municipality has funding or refunding bonds. (Ex.
2, Prichard Ala. Sup. Ct. R. at 74, County’s Amicus Br. at 2). Indeed, the County devotes
approximately 25 pages of its Amicus Curiae Brief to its argument that the first and second
sentences of section 11-81-3 must be read independently; that the first sentence, which refers to
funding and refunding bonds, simply establishes that a county, city or town that may issue bonds
can restructure its debts in accordance with applicable law regarding the issuance of refunding or
funding bonds, and the second sentence enables every county, city or town in the State of
Alabama to avail itself of relief under chapter 9, regardless of whether it has issued bonds or not.
(Ex. 2, Prichard Ala. Sup. Ct. R. at 88, County’s Amicus Br. at 16). The County’s interpretation

of section 11-81-3, however, runs afoul of well recognized canons of statutory construction,
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including rendering the first sentence unnecessary. It is also contrary to the legislative intent
behind Section 11-81-3 (and its predecessors).

C. Rules of statutory construction under Alabama law support the City of
Prichard decision.

The second sentence of section 11-81-3 is where the statute ostensibly references the
Bankruptcy Code. Principles of statutory construction and the plain language of the statute
demand that this sentence cannot be read in a vacuum. A basic tenet of statutory construction
under Alabama law “is to ascertain and give effect to the legislature’s intent as expressed in the
words of the statute.” BP Exploration & Oil, Inc. v. Hopkins, 678 So.2d 1052, 1054 (Ala. 1996);
Dekalb County LP Gas Co. v. Suburban Gas, 729 So. 2d 270, 275 (Ala. 1998) (A court should
look to the plain meaning of the words as written by the legislature.); see also, Gholston v. State,
620 S.W.3d 719, 721 (Ala. 1993). In so doing, however, a court cannot ignore one section of a
statute to interpret another. The court should “consider the statute as a whole and . . . construe
the statute reasonably so as to harmonize [its] provisions” with other provisions of the statute.
Proctor v. Riley, 903 So. 2d 786, 789 (Ala. 2004); Kinard v. Jordan, 646 So.2d 1380 (Ala.1994).
Moreover, a court cannot treat language in the statute as “mere surplusage,” but must instead
“give effect to every word . . . , if possible.” Proctor v. Riley, 903 So. 2d at 791. “When
determining legislative intent from the language used in a statute, a court may explain the
language but it may not detract from or add to the statute.” Siegelman v. Chase Manhattan Bank
(USA), Nat. Ass’n, 575 So. 2d 1041, 1045 (Ala. 1991). A court’s role is not to amend the statute
to express what the court believes the legislature should have done, nor to try to correct defective
legislation. Id.

Section 11-81-3 and Chapter 81 of Title 11, deal with “Municipal and County Bonds.”

The context of 11-81-3 suggests at the outset that it was intended to address rights of
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municipalities related to bonds. A reading of Chapter 81 further demonstrates clearly and
unambiguously that the Alabama Legislature was cognizant of the clear difference between
bonds and warrants. Chapter 81 contains seven Articles, which provide authorization for and
limitations upon the issuance of various species of bonds (e.g., “Municipal Bonds Generally,”
“County Bonds Generally,” “Public Improvement Bonds,” and “Revenue Bonds for Waterworks,
Gas, Sewer or Electric Systems™). The various sections of Chapter 81 almost exclusively deal
with bonds. Some sections, however, contain limited references to warrants.® The references in
Chapter 81 to warrants do not blur but instead enhance the clear distinction between bonds and
warrants, affirming that the Alabama Legislature was well able to include warrants in its
enactments when it choose to do so. Thus far, the Legislature has not chosen to enact
authorization for the filing of a chapter 9 petition by a municipality that does not have bonds.

A close review of section 11-81-3 reveals that the only authorization provided to
municipalities to seek chapter 9 relief is to municipalities with funding bonds or refunding bonds
as of the petition date. The first sentence of the statute outlines the general authority granted to
certain counties, cities or towns to settle, adjust, refund, or fund their bond indebtedness. The
first sentence clearly confers the general authority only on “the governing body of any county . . .
which shall authorize the issuance of refunding or funding bonds.” Ala. Code § 11-81-3.
Moreover, it further limits the authority of those specified counties, cities or towns by providing
they cannot settle, adjust, refund, or fund their indebtedness in a manner inconsistent with the
provisions of law relating to the issuance of refunding or funding bonds. Id. Clearly, the
Legislature’s objective in the first sentence was addressing only municipalities with bonds. The

initial phrase of section 11-81-3’s second sentence, “[w]ithout limiting the generality of any of

° For example, section 11-81-4 provides that under certain conditions municipalities can refinance utility revenue
bonds issued under Title 5 of Chapter 81 by means of refunding warrants.
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the foregoing powers,” confirms that the first sentence provides the general authority to the
specified counties, cities or towns — those that have refunding or funding bonds. The second
sentence then provides specific authority included within that general authority as to what
actions a covered county, city or town may take; specifically, file a petition for relief under the
Bankruptcy Code. Accordingly, “the governing body” mentioned in the second sentence
(emphasis added) is limited to the “governing body of any county. . . which shall authorize the
issuance of refunding or funding bonds” mentioned in the first sentence. Any other reading
would render both the entirety of the first sentence and the introductory phrase in the second
sentence impermissibly meaningless and superfluous. See Proctor v. Riley, 903 So. 2d at 791.
(The court cannot treat language in the statute as “mere surplusage” but must instead “give effect
to every word . . ., if possible”). It would also ignore the obvious reference to the preceding

sentence by the use of the term “the governing body,” rather than a reference to “all counties,

cities or towns” or “every county, city or town in the state of Alabama.”

The historical context in which section 11-81-3 was enacted provides further
confirmation for the Legislature’s limitation of the authorization to counties, cities or towns to
file for chapter 9 relief is to those with bonds. Congress first created “Chapter 1X” in May 1934
to address widespread municipal bond defaults during the Depression by providing a vehicle for
the readjustment of municipal security indebtedness as part of federal bankruptcy law. In
September of the following year, the Alabama Legislature enacted the first version of what is
now section 11-81-3 to permit “the governing body of any county . . . which shall authorize the
issuance of refunding or funding bonds” to avail itself of “any act of the Congress of the United

States then in force relating to the readjustment of municipal indebtedness.”  Since 1935,
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through its various subsequent iterations,'® the Alabama statute has always limited authorization
to only the governing bodies of Alabama counties, cities or towns “which shall authorize the
issuance of refunding or funding bonds,” confirming the Legislature’s intent and consistent
contemplation that chapter 9 could be utilized only by these political subdivisions with bond
debt. Despite the enactment of a number of statutes authorizing and governing warrant financing
(e.g., 11-28-1, et seq.), the Alabama Legislature never chose to expand the authorization to
include warrant debt.

Significantly, in the 2011 Regular Session, two members of the Jefferson County
Legislative Delegation, Representatives John Rogers and Oliver Robinson, proposed H.B. 671
(attached hereto as Ex. 7) in the Alabama Legislature to broaden Alabama Code Section 11-81-3
in order “to specifically provide that a county may file for bankruptcy under certain financial
situations.” (Ex. 7, H.B. 671). The proposed addition to Section 11-81-3 stated as follows:

(c) In addition to any other authorization provided to counties by this section, a

county in [Alabama] that is delinquent or in default on its public indebtedness, or

which accepts forbearance of creditors of its public indebtedness in lieu of

default, is specifically authorized to file for bankruptcy or enter into a debt

restructuring in the nature of a bankruptcy.
Id. Tellingly, the proposed amendment was directed broadly to all “public indebtedness,” and
not, as presently the case, a specific type of indebtedness, refunded or funded bond debt. The
bill was proposed on May 24, 2011, shortly after the dismissal of the City of Prichard’s chapter 9
petition, and just days after the question regarding the scope of the authorization provided by

section 11-81-3 was certified to the Alabama Supreme Court. H.B. 671 died in committee.

Thus, the Legislature declined to broaden the current law, which is well-defined and limits its

10 Attached hereto as Ex. 6 are copies of various iterations of Section 11-81-3 and its predecessors since it was
originally enacted.
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authorization to counties, cities or towns that may seek chapter 9 relief to those municipalities
with bonds.™*

The County argued at length in its amicus curiae brief that the interpretation adopted by
the City of Prichard court would be fundamentally unfair because it would permit chapter 9
access to a financially distressed municipality with bond debt, but would deny such access to a
similarly distressed municipality with warrants but no bond debt. (Ex. 2, Prichard Ala. Sup. Ct.
R. at 94, County’s Amicus Br. at 22). While such an outcome might seem unfair, this argument
ignores the dictates of the 10th Amendment and the Bankruptcy Code's codification of the State's
absolute control as gate keeper of a municipality's access to chapter 9 relief. “The fundamental
importance in our federal system, of proper deference to state sovereignty, outweighs [the
debtor’s] arguments concerning the benefits whch may flow to creditors and others from this
chapter 9 case.” In re Suffolk Regional Off-Track Betting Corp., Case No. 11-42250-CEC, at p.
36 (Bankr. E.D.N.Y., Dec. 2, 2011). Any perceived unfairness in the current Alabama statutory
framework is not a matter within the power of a bankruptcy court to rectify. Rather, any such
inequality is a matter for the County to take up with the Alabama legislature. Unfortunately for
the County in this instance, as discussed above the Alabama Legislature just six months ago
considered and declined to act on a proposed bill that would have provided the requisite specific
authorization necessary in order for the County to be eligible for chapter 9 relief.

D. The County Has No Bond Debt As That Term Is Used In Section 11-81-3

The Trustee further anticipates the County will also argue, even if bonds are required for

eligibility under Section 11-81-3, the County’s outstanding warrants satisfy that requirement.

! The Trustee understands there may have been chapter 9 cases in Alabama where the municipality did not have
bonds but the cases were not dismissed. However, to the best of the Trustee’s knowledge, there was no objection to
eligibility in those cases based on a lack of specific authorization. Unless a timely objection to specific
authorization is made, it is waived. To the best of the Trustee’s knowledge, the only case in Alabama, prior to this
case, where a lack of bonds was raised as an objection to specific authorization was the City of Prichard case.
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The Alabama Constitution, its Legislature and its courts have long recognized the distinction
between bonds and warrants. Section 222 of the Alabama Constitution provides that no bonds
shall be issued under the authority of a general law unless such issue of bonds be first authorized
by a majority vote by ballot of qualified voters. Generally, warrants may be issued without such
referendum. See O’Grady v. City of Hoover, 519 So.2d 1292 (Ala. 1987). Historically, several
characteristics have differentiated bonds from warrants. In Littlejohn v. Littlejohn, 71 So. 448
(Ala. 1916), the Alabama Supreme Court noted that a warrant is “the command of one duly
authorized officer to another, whose duty it is to obey, to pay, from county funds, a specified
sum to a designated person whose claim therefore has been allowed by the court of county
commissioners.” Id. at 449. A bond, on the other hand, is “an obligation in writing to pay a sum
of money” that “imports, necessarily, a promise to pay a certain sum of money at a future date,
and commonly bears no specific designation of the person or entity in whose favor its promise
runs.” Id. *2

More recently, in O’Grady v. City of Hoover the Supreme Court considered squarely
whether the historical distinctions between bonds and warrants had lost their meaning, and
whether Alabama law should treat them as the same. 519 So. 2d 1292 (Ala. 1987). O’Grady
involved general obligation warrants issued by the City of Hoover to finance construction of a
municipal baseball stadium and other public improvements. The Supreme Court noted that
under Alabama law the City could have financed the construction with either bonds or warrants.
If the city had chosen to issue bonds, however, Alabama law would have required a public

referendum. O’Grady, 519 So. 2d at 1299; see also Ala. Const. art. XIl, § 222. The city chose

12 Other Alabama cases have for decades acknowledged the differences between warrants and bonds. See e.g.,
Cochran v. Marshall County, 6 So. 2d 489 (Ala. 1942); In re Opinions of the Justices, 164 So. 572 (Ala. 1935);
State ex rel. Radcliff v. City of Mobile, 155 So. 872 (Ala. 1934); Parsons v. City of Birmingham, 137 So. 665 (Ala.
1931) (holding that in “financial circles,” bond issues are distinct from negotiable notes).
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to issue warrants, which, on the other hand, can be issued without a vote of the public. Id. The
O’Grady plaintiffs argued that bonds and warrants are functionally the same in modern finance,
and, therefore, the warrants should have been subject to the public referendum requirements as if
they were bonds. After careful consideration of the historical and present-day differences
between bonds and warrants, the Court upheld the issuance of the warrants without a bond
election, and left to the Legislature to decide whether to abandon the different treatment of bonds
and warrants under Alabama law . Id

Because Alabama law has recognized for more than 80 years the distinction between
bonds and warrants and the inapplicability of Section 222 of the Alabama Constitution to
warrants, the Supreme Court concluded:

We are not informed why the framers of the Constitution included only bonds,

and not other negotiable instruments, within the provisions of § 222, but it applies

only to bonds, and our function is to apply the constitutional provision as enacted

and to determine whether these instruments are bonds. We cannot, by judicial

interpretation, amend § 222 of the Constitution to make it applicable not only to
bonds, but also to those instruments similar to bonds.

O’Grady, 519 So.2d at 1299 (emphasis in the original).

In numerous Alabama statutes, the Alabama Legislature has afforded different treatment
between bonds and warrants. For example, in the Alabama Code 8§ 11-81-1, et seq. which
authorizes counties and municipalities to issue bonds, the Alabama Legislature specifically
requires that funding bonds be approved by a majority vote by ballot of qualified voters prior to
the issuance of the bonds. See Alabama Code 8§88 11-81-81 - 91. In the section 11-28-1, et seq.,
however, the Alabama Legislature has authorized each county to issue warrants without

requiring any public referendum prior to their issuance. As previously observed, the Alabama
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Supreme Court confirmed that Alabama law recognizes this very distinction between a bond and
a warrant, and the appropriateness that each is treated separately. O’Grady, 519 So. at 1297-99.

Because of its acute awareness of the longstanding differences in the treatment of bonds
and warrants under Alabama law, the Alabama Legislature also has specified when the
legislation is to apply to both bonds and warrants. For example, in 2009 the Alabama
Legislature enacted a comprehensive set of requirements to be complied with by a county
wishing to issue indebtedness that “constitutes or creates an obligation, debt or charge against the
credit or taxing power of the county.” See Ala Code 88 11-8A-1, et seq. It specifically made
the requirements applicable to any financing, whether it took the form of “[b]onds, bond
anticipation notes, warrants, warrant anticipation notes, or indebtedness issued or entered into on
behalf of the county commission for a term of at least three years or more.” Ala. Code 8§
11-8A-1(3); 11-8A-2.

Section 11-81-3 of the Alabama Code is the only place the Alabama Legislature
authorizes counties, cities and towns to file a petition under chapter 9, and it limits that authority
to such municipalities that have bonds as of the petition date. Nowhere in Chapter 81 of Title
11, nor in any other part of the Alabama Code, does the Legislature give comparable authority to
counties, cities and towns if they have only warrants. See e.g., Ala. Code 88§ 11-28-1, et seq.
(authorizing the issuance of warrants by counties). The Legislature’s omission of any reference
to warrants in its authorization to these municipalities to file a chapter 9 petition cannot be

presumed to be because the Legislature intended for the reference to “bonds” to mean “bonds,

but also to those instruments similar to bonds.” O’Grady, 519 So. 2d at 1299 (emphasis in the
original). As discussed above, the Legislature was already well aware of the distinction between

a bond and a warrant when it enacted Section 11-81-3. Indeed, on the same day the Alabama
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Legislature first enacted the predecessor to Alabama Code Section 11-81-3 authorizing counties,
cities and towns to file a chapter 9 if they had bonds, see Ala. Act. No. 197 (H. 450 — Staples,
Approved July 17, 1935), the very next act approved by the Alabama Legislature authorized
municipalities to issue, without an election, warrants for purposes of refunding certificates of
indebtedness or interest bearing warrants or notes, see Ala. Act. No. 198 (H. 451 — McDermott,
Approved July 17, 1935). However, no reference was made in that latter act about bankruptcy
authorization for municipalities that had only authorized warrants.

To interpret Alabama Code section 11-81-3 as using the term “bonds” to also mean

“those instruments similar to bonds” requires one to ignore established Alabama law. In essence,

this interpretation would require a court to add terms to the limited authorization given by the
Alabama Legislature to specific counties, towns and cities to file a chapter 9 petition. Such an
interpretation would not only be contrary to the long-standing recognition of the different
treatment afforded bonds and warrants under Alabama law, it also would be contrary to the
Congressional mandate that specific authorization of any entity to be a debtor under chapter 9
must be “exact, plain, and direct with well-defined limits so nothing is left to inference or
implication.” County of Orange, 183 B.R. at 604.

The County cannot credibly maintain that its warrants count as “bonds” for purposes of
Section 11-81-3. Indeed, the County has consistently admitted that it does not have bond debt.
It has stated this fact in pleadings filed in previous litigation with the Trustee, in its amicus
curiae filing with the Alabama Supreme Court, in its Memorandum of Eligibility, and most
recently in testimony before this court during the hearing on the Trustee’s motion for stay relief

f.13

and other relie Moreover, the County itself has expressly recognized the distinction between

3 The County Attorney, Jeff Sewell, testified that the County had no bond debt as of the Petition Date, and that all
long term debts of the County are warrants. (Ex. 9, Nov. 21, 2011 Hearing Tr., at 289:10-15)
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warrants issued under another Chapter of the Alabama Code and bonds issued under Chapter 81
of Title 11 of the Alabama Code. In objecting to the Trustee’s prior reference to Alabama Code
88 11-81-1, et seq. in the federal receivership action before Judge Proctor, the County
acknowledged that “bonds are a different financial instrument from the warrants the County
issued to finance its sewer construction.” (Ex 8, Federal Action Doc. #11, County Resp. in Opp.,
at 4-5 (emphasis in original)). When the Trustee in the Federal Action alleged that Ala. Code 8
11-81-180 authorized the court to appoint a receiver over the System, the County wrote

Plaintiffs' argument that Alabama law supports the appointment of a
receiver relies entirely on the Kelly Act, Ala. Code § 11-81-180, the Alabama
statute cited by Plaintiffs in their complaint and in the motion. That statute,
however, pertains to default in the payment of bonds. While the Kelly Act does
provide for the appointment of a receiver upon a default on the payment of bonds,
bonds are not at issue here. The instruments the County used to finance its sewer
construction are warrants. The Indenture and the official statements under which
these warrants were sold to the public make this clear: the warrants were issued
pursuant to Chapter 28 of Title 11 of the Alabama Code, titled "Warrants for
Public Construction.” See Indenture, Sec. 1.1 (Definition of the "Act"). Plaintiffs
simply have the wrong statute.

(Ex. 8, Federal Action, Doc. #11, County Resp. in Opp., at 13 (emphasis in original)). The
County further explained the distinction between bonds and warrants as follows:

The distinction makes a difference. Bonds and warrants are separate, legally
distinguishable debt instruments, authorized and governed by different statutes,
with different legal consequences under Alabama law. The Alabama Supreme
Court has consistently recognized these differences. Littlejohn v. Littlejohn, 195
Ala. 614, 617 (Ala. 1916) ("There is ... a marked fundamental difference between
county warrants and ... county bonds .... One, the warrant, is an order to pay when
in funds; while the other, the bond, is a promise to pay."). See also O'Grady v.
City of Hoover, 519 So. 2d 1292, 1297-98 (Ala. 1987). Among other differences,
bonds and warrants have different rules governing their transferability, and
different remedies for their enforcement.

In further recognition of the distinction between warrants and bonds, the County asserted

in its amicus curiae filings before the Alabama Supreme Court that *“although it has substantial
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debt in the form of warrants, it does not maintain any bond debt.” (Ex. 2, Prichard Ala. Sup.

Ct. R. at 67, County’s Amicus Br. at i). Nowhere in its Amicus Curiae Brief did the County
assert that its warrants constitute bonds for purposes of Section 11-81-3.

For many decades, Alabama law has recognized a meaningful distinction between bonds
and warrants, and that distinction was plainly observed in Alabama Code Section 11-81-3. A
municipality without refunding or funding bonds is not eligible to seek chapter 9 relief in
Alabama.

As stated above, although the County may argue that such an outcome would potentially
limit the options avaialble to the County to address its financial problems, the State of Alabama
is the gate keeper of an Alabama municipality's access to chapter 9 relief. The Alabama
statutory restrictions are not subject to change as a result of the County’s decision to file chapter
9. Only the Alabama Legislature can change the limited authority granted to Alabama
municipalities, but the Alabama Legislature has not done so.

1. CONCLUSION

WHEREFORE, for the reasons set forth herein, the Trustee prays this Court enter an
order dismissing the County’s chapter 9 petition, and that it grants the Trustee such other and
further relief as this Court deems just and appropriate.

Respectfully submitted this the 9th day of December, 2011.

By:  /s/ Larry B. Childs
Larry B. Childs
Brian J. Malcom
WALLER LANSDEN DORTCH &
DAVIS LLP
1901 Sixth Avenue North, Suite 1400
Birmingham, AL 35203
Phone: (205) 214-6380
Fax: (205) 214-8787
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-and -

David E. Lemke

Ryan K. Cochran

WALLER LANSDEN DORTCH &
DAVIS LLP

511 Union Street, Suite 2700
Nashville, TN 37219

Phone: (615) 244-6380

Fax: (615) 244-6804

Attorneys for The Bank of New York Mellon,
as Indenture Trustee for the Holders of the
Sewer Warrants

CERTIFICATE OF SERVICE

I hereby certify that the foregoing was filed and served by the Court’s
electronic case filing and noticing system to all parties registered to receive
electronic notices in this matter and via email or via first class mail as stated below
to the following, this 9t day of December 2011.

PARTIES SERVED VIA E-MAIL

Jefferson County, Alabama

c/o Patrick Darby

c/o Jay Bender

Bradley Arant Boult Cummings LLP
1819 Fifth Avenue North
Birmingham, AL 35203
pdarby@babc.com

jbender@babc.com

Jefferson County Special Counsel
J.F. “Foster” Clark, Esq.

Balch & Bingham, LLC

1901 6th Avenue North

2600 AmSouth Harbert Plaza
Birmingham, AL 35203-4644
fclark@balch.com

Jefferson County, Alabama

c/o Kenneth Klee

c/o Lee Bogdanoff

Klee, Tuchin, Bogdanoff & Stern, LLP

1999 Avenue of the Stars, Thirty-Ninth
Floor

Los Angeles, CA 90067-5061

kklee@ktbslaw.com

Ibogdanoff@ktbslaw.com

Jefferson County Special Counsel
J. Hobson Presley, Jr.

Presley Burton & Collier, LLC

2801 Highway 280 South, Suite 700
Birmingham, AL 35223-2483
hpresley@presleyllc.com
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Jefferson County Attorney

Jeffrey M. Sewell, County Attorney
Room 280, Jefferson County Courthouse
716 North Richard Arrington Jr. Blvd.
Birmingham, AL 35203
sewellj@jccal.org

Bankruptcy Administrator for the Northern
District of Alabama (Birmingham)

Office of the Bankruptcy Administrator

c/o J. Thomas Corbett, Esq.

United States Bankruptcy Court

Robert S. Vance Federal Building

1800 5th Ave. North

Birmingham AL 35203

Thomas Corbett@alnaba.uscourts.gov

The Bank of New York Mellon, as Indenture
Trustee

c/o Gerald F. Mace

c/o Michael R. Paslay

c/o Davie E. Lemke, Esq.

c/o Ryan K. Cochran, Esq.

Waller Lansden Dortch & Davis, LLP
511 Union Street, Suite 2700
Nashville, TN 37219
Gerald.Mace@wallerlaw.com
Mike.Paslay@wallerlaw.com
David.Lemke@wallerlaw.com
Ryan.Cochran@wallerlaw.com

The Bank of New York Mellon, as Indenture
Trustee

c/o Larry Childs, Esq.

c/o Brian J. Malcom, Esq.

Waller Lansden Dortch & Davis, LLP
Regions Harbert Plaza

1901 Sixth Avenue North, Suite 1400
Birmingham, AL 35203
Larry.Childs@wallerlaw.com
Brian.Malcom@wallerlaw.com

U.S. Bank, National Association, as Paying
Agent

2204 Lakeshore Drive Suite 302

Mail Code: EX-AL-WWPH

Homewood, AL 35209

felicia.cannon@usbank.com

JPMorgan Chase Bank, as Liquidity Agent
c/o Steve Fuhrman

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, New York 10017
sfuhrman@stblaw.com

Bank of America, N.A.

c/o David L. Eades

c/o Daniel G. Clodfelter

c/o David S. Walls

Moore & Van Allen, PLLC

100 North Tryon Street, Suite 4700
Charlotte, NC 28202-4003
davideades@mvalaw.com
danclodfelter@mvalaw.com
davidwalls@mvalaw.com

The Bank of New York Mellon

c/o Thomas C. Mitchell

Orrick, Herrington & Sutcliffe LLP
The Orrick Building

405 Howard Street

San Francisco, CA 94105-2669
temitchell@orrick.com
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Blue Ridge Investments, LL.C
Affiliate of Bank of America, N.A.
c/o David L Eades

c/o Daniel G. Clodfelter

c/o David S. Walls

Moore & Van Allen, PLLC

100 North Tryon Street, Suite 4700
Charlotte, NC 28202-4003
davideades@mvalaw.com
danclodfelter@mvalaw.com
davidwalls@mvalaw.com

The Bank of New York Mellon
Sirote & Permut, P.C.

c/o Stephen B. Porterfield

c/o Donald Wright

2311 Highland Avenue South
Birmingham, AL 35205
sporterfield@sirote.com
dwright@sirote.com

Bank of America, N.A.

c/o Joe A. Joseph

c/o Clifton C. Mosteller

Burr & Forman LLP

420 North 20th Street, Suite 3400
Birmingham, AL 35203
jjoseph@burr.com
cmostell@burr.com

The Bank of Nova Scotia
c/o James E. Spiotto
Chapman & Cutler LLP
111 West Monroe Street
Chicago, IL 60603-4080
splotto@chapman.com

State Street Bank and Trust Company

c/o William W. Kannel

c/o Adrienne K. Walker

Mintz, Levin, Cohn, Ferris, Glovsky and
Popeo, P.C.

One Financial Center

Boston, MA 02111

wkannel@mintz.com

awalker@mintz.com

JPMorgan Chase Bank

c/o Steve M. Fuhrman, Esq.
c/o Ian Dattner

c/o Mary Beth Forshaw

c/o Elisha David Graff

c/o Thomas C. Rice
Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017
sfuhrman@stblaw.com
idattner@stblaw.com
mforshaw@stblaw.com
egraff@stblaw.com
trice@stblaw.com

State Street Bank and Trust Company
Sirote & Permut, P.C.

c/o Stephen B. Porterfield

c/o Donald Wright

2311 Highland Avenue South
Birmingham, AL 35205
sporterfield@sirote.com
dwright@sirote.com

Regions Bank

c/o Jayna Partain Lamar

c/o J. Leland Murphree

Maynard Cooper & Gale, P.C.

AmSouth/Harbert Plaza, Suite 2400
1901 6th Avenue North

Birmingham, AL 35203-2618
jlamar@maynardcooper.com

Imurphree@maynardcooper.com
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Societe Generale

c/o Mark J. Fiekers

c/o Joyce T. Gorman

Ashurst LLP

1875 K Street N.W., Suite 750
Washington, DC 20006
mark.fiekers@ashurst.com

joyce.gorman@ashurst.com

Regions Bank, as Trustee

c/o Brian P. Hall

Smith, Gambrell & Russell, LLP
Promenade II, Suite 3100

1230 Peachtree Street, N.E.
Atlanta, Georgia 30309-3592
bhall@sgrlaw.com

Financial Guaranty Insurance Company
c/o Aaron Power

King & Spaulding LLP

1100 Louisiana

Suite 400

Houston, TX 77002-5213
apower@kslaw.com

Financial Guaranty Insurance Company
c/o H. Slayton “Slate” Dabney, Jr.

c/o Scott Davidson

King & Spaulding

1185 Avenue of the Americas

New York, NY 10036-4003
sdabney@kslaw.com
sdavidson@kslaw.com

Financial Guaranty Insurance Company
c/o Robert K. Spotswood

c/o Michael T. Sansbury

c/o Emily J. Tidmore

c/o Grace L. Kipp

Spotswood Sansom & Sansbury LLC
940 Concord Center

2100 Third Avenue North
Birmingham, Alabama 35203
rks@spotswoodllc.com
msansbury@spotswoodllc.com
etidmore@spotswoodlle.com
gkipp@spotswoodlle.com

Financial Guaranty Insurance Company
c/o William H. Patrick, II1

c/o Tristan E. Manthey

c/o Cherie Dessauer Nobles

Heller, Draper, Patrick & Horn, L.L.C.
650 Poydras Street, Suite 2500

New Orleans, Louisiana 70130-6103
wpatrick@hellerdraper.com
tmanthey@hellerdraper.com
cnobles@hellerdraper.com
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Assured Guaranty Municipal Corp.
c/o Winston & Strawn LLP
Lawrence A. Larose, Esq.

Samuel S. Kohn, Esq.

Sarah L. Trum, Esq.

200 Park Avenue

New York, New York 10166-4193
llarose@winston.com
skohn@winston.com
strum@winston.com

Receiver for County’s Sewer System
John S. Young, Jr. LL.C, as Receiver
c/o Baker, Donelson, Bearman, Caldwell &
Berkowitz, P.C.

Timothy M. Lupinacci, Esq.

W. Patton Hahn, Esq.

Max A. Moseley, Esq.

Daniel J. Ferretti, Esq.

Bill D. Bensinger, Esq.

Joe A. Conner

1600 Wells Fargo Tower
Birmingham, AL 35203
tlupinacci@bakerdonelson.com
phahn@bakerdonelson.com
mmoseley@bakerdonelson.com
dferretti@bakerdonelson.com
bbensinger@bakerdonelson.com

Assured Guaranty Municipal Corp.
c/o Mark P. Williams

Norman, Wood, Kendrick & Turner
Financial Center — Suite 1600

505 20tk Street North

Birmingham, AL 35203
mpwilliams@nwkt.com

Receiver for County’s Sewer System

John S. Young, Jr. LL.C, as Receiver

c/o Baker, Donelson, Bearman, Caldwell &
Berkowitz, P.C.

Joe A. Conner

1800 Republic Centre

633 Chestnut Street

Chattanooga, TN 37450
jconner@bakerdonelson.com

Syncora Guarantee, Inc.

c/o Quinn Emanuel Urquhart & Sullivan,
LLP

Jonathan E. Pickhardt

Jake M. Shields

Susheel Kirpalani

Daniel Holzman

Eric Kay

Katherine Scherling

51 Madison Avenue, 2214 Floor
New York, NY 10010

jonpickhardt@quinnemanuel.com
jakeshields@gquinnemanuel.com

susheelkirpalani@gquinnemanuel.com
danielholzman@gquinnemanuel.com
erickay@quinnemanuel.com
katherinescherling@quinnemanuel.com

Jefferson County Personnel Board
c/o Lee R. Benton

c/o Jamie A. Wilson

Benton & Centeno, LLP

2019 3*d Avenue North
Birmingham, AL 35203
Ibenton@bcattys.com
jwilson@bcattys.com
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National Public Finance Guarantee
c/o Adam Bergonzi

Chief Risk Officer

113 King Street

Armonk, NY 10504
adam.bergonzi@nationalpfg.com

Bayern LLB

c/o Joseph Campagna

Vice President

560 Lexington Avenue

New York, New York 10022
jcampagna@bayvernlbny.com

Bayern LB

c/o Edward A. Smith
Venable

Rockefeller Center

1270 Avenue of the Americas
Twenty-fifth Floor

New York, NY 10020
EASmith@Venable.com

Ambac Assurance Corporation
c/o Charles L. Denaburg
Najjar Denaburg, P.C.

2125 Morris Avenue
Birmingham, AL 35203
cdenaburg@najjar.com

Societe Generale

c/o Jack Rose

Ashurst LLP

Times Square Tower

7 Times Square

New York, NY 10036
Jack.rose@ashurst.com

Ambac Assurance Corporation
c/o Miles W. Hughes

c/o William P. Smith

c/o Robert A. Dall’Asta
McDermott Will & Emery LLP
227 West Monroe Street
Chicago, Illinois 60606
mwhughes@mwe.com
wsmith@mwe.com
rdallasta@mwe.com

Jeffrey Weissman, D.D.S.

Jeffrey Weissman, D.D.S., P.C.

Keith Shannon

Individually and as Class Representatives
c/o Wilson F. Green

Fleenor & Green, LLP

204 Marina Drive, Ste. 200

Tuscaloosa, AL 35406
wgreen@fleenorgreen.com

J.P. Morgan Securities, Inc.
JPMorgan Chase Bank, N.A.

c/o Clark R. Hammond

Johnston Barton Proctor & Rose, LLP
569 Brookwood Village, Suite 901
Birmingham, AL 35209
crh@johnstonbarton.com

City of Birmingham

c/o Michael M. Fliegel
Assistant City Attorney
Legal Dept.

710 20t Street North
Birmingham, AL 35203

Mike.Fliegel@ci.birmingham.al.us

Cooper Shattuck, Esq.

Legal Advisor

Office of the Governor

State of Alabama

Office of the Governor

State Capitol, Room N-104

600 Dexter Avenue

Montgomery, AL 36130
cooper.shattuck@governor.alabama.gov
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Societe Generale

c/o Donald M. Wright

c/o Stephen B. Porterfield
Sirote & Permutt, P.C.

2311 Highland Avenue South
Birmingham, AL 35205
dwright@sirote.com
sporterfield@sirote.com

City of Center Point, Alabama
c/o Robert C. Keller

Russo, White & Keller, P.C.
315 Gadsden Highway, Suite D
Birmingham, AL 35235
rjlawoff@bellsouth.net

National Public Finance Guarantee Corp.
c/o Benjamin S. Goldman

Hand Arendall LLC

1200 Park Place Tower

2001 Park Place North

Birmingham, AL 35203
bgoldman@handarendall.com

Syncora Guarantee, Inc.

c/o Richard P. Carmody

c/o Henry E. Simpson

c/o Lawrence J. McDuff

c/o Russell J. Rutherford

c/o David K. Bowsher

Adams and Reese LLP

2100 Third Avenue North, Suite 1100
Birmingham, AL 35203
richard.carmody@arlaw.com
henry.simspon@arlaw.com
laurence.mcduff@arlaw.com
russell.rutherford@arlaw.com
David.Bowsher@arlaw.com

National Public Finance Guarantee Corp.
c/o Mark A. Cody

Jones Day

77 West Wacker

Chicago, IL 60601-1676
macody@jonesday.com

National Public Finance Guarantee Corp.
c/o Amy Edgy Ferber

Jones Day

1420 Peachtree Street, N.E.

Suite 800

Atlanta, GA 30309-3053
aeferber@jonesday.com

Syncora Guarantee, Inc.

c/o Matthew Scheck

Quinn Emanuel Urquhart & Sullivan, LLP
865 South Figueroa Street, 10t Floor

Los Angeles, CA 90017

matthewscheck@quinnemanuel.com

The Securities and Exchange Commission
SEC Headquarters

100 F Street, NE

Washington, DC 20549-9040

Attention: Morgan Bradylyons, Senior
Counsel

bradylyonsm@sec.gov

142515.12 28

Case 11-05736-CRJ9 Doc 380 Filed 12/09/11 Entered 12/09/11 16:34:24 Desc Main
Document  Page 28 of 33



Securities and Exchange Commission The Bank of Nova Scotia

Atlanta Regional Office c/o Laura E. Appleby

3475 Lenox Road, Suite 1000 Chapman and Cutler LLP

Atlanta, GA 30326-1232 330 Madison Ave.

Attention: 34t Floor

Susan R. Sherrill-Beard, Senior Trial | New York, NY 10017

Counsel appleby@chapman.com

David W. Bradley, Senior Trial Counsel

sherrill-beards@sec.gov

baddleyd@sec.gov

Lloyds TSB Bank PLC The Bank of Nova Scotia

c/o Laura E. Appleby c/o Ann E. Acker

Chapman and Cutler LLP c/o James E. Spiotto

330 Madison Ave. Chapman and Cutler, LLP

34th Floor 111 W. Monroe St.

New York, NY 10017 Chicago, IL 60603

appleby@chapman.com acker@chapman.com
spiotto@chapman.com

Lloyds TSB Bank PLC Appellant Carmella Macon

c/o Ann E. Acker Appeal No. 1101270 in the Supreme Court of

c/o James E. Spiotto Alabama

Chapman and Cutler, LLP c/o Matthew Weathers

111 W. Monroe St. Weathers Law Firm, LL.C

Chicago, IL 60603 P.O. Box 1826

acker@chapman.com Birmingham, AL 35201

spiotto@chapman.com mweathersmatt@gmail.com

Lloyds TSB Bank PLC U.S. Bank National Association, in its

c/o Donald M. Wright capacity as Indenture Trustee

c/o Stephen B. Porterfield c/o Clark T. Whitmore

Sirote & Permutt, P.C. c/o Kesha L. Tanabe

2311 Highland Avenue S. Maslon Edleman Borman & Brand,LLP

Birmingham, AL 35205 3300 Wells Fargo Center

dwright@sirote.com 90 South Seventh Street

sporterfield@sirote.com Minneapolis, MN 55402-4140
clark.whitmore@maslon.com
kesha.tanabe@maslon.com
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Appellant William Casey

Appeal No. 1101361 in Supreme Court of
Alabama

c/o Matthew Weathers

Weathers Law Firm, LL.C

P.O. Box 1826

Birmingham, AL 35201
mweathersmatt@gmail.com

Beckman Coulter, Inc.

c/o Kirk B. Burkley
Bernstein Law Firm, P.C.
Suite 2200 Gulf Tower
Pittsburgh, PA 15219-1900
kburkley@bernsteinlaw.com

U.S. Bank National Association, in its
capacity as Indenture Trustee

c/o Charles R. Johanson III

Engel, Hairston, & Johanson, P.C.

4th Floor, 109 20th Street (35203)

P.O. Box 11405

Birmingham, AL 35202
rjohanson@ehjlaw.com

The Depository Trust & Clearing
Corporation

A Party in Interest

c/o Sheldon I. Hirshon

c/o Adam T Berkowitz

c/o Lawrence S. Elbaum
Proskauer Rose LLP
Eleven Time Square

New York, NY 10036-8299
shirshon@proskauer.com
aberkowitz@proskauer.com
lelbaum@proskauer.com

David Perry, Esq.

Finance Director

Office of the Governor

State of Alabama

Office of the Governor

State Capitol, Room N-104

600 Dexter Avenue

Montgomery, AL 36130
david.perry@governor.alabama.gov

City of Birmingham, Alabama
c/o U.W. Clemon
White Arnold & Dowd P.C.

2025 Third Avenue North, Suite 500

Birmingham, AL 35203
uwclemon@waadlaw.com

Wendell Major
Public Employee
Alabama

3775 Gillespie Road
Dolomite, AL 35061
majorpd@charter.net
wendellmajor@themajorlawgroup.com

of Jefferson County

Jefferson County Board of Education

c¢/o Whit Colvin

Bishop, Colvin, Johnson & Kent, LL.C

1910 First Avenue North
Birmingham, AL 35203
weolvin@bishopcolvin.com

Beers Properties, LLC

Creditor

c/o W.L. Longshore, II1

Longshore, Buck & Longshore, P.C.
2009 Second Avenue North
Birmingham, AL 35203
Billy3@longshorebuck.com

All Temps Systems, Inc.
c/o Andre’ M. Toffel
Andre’ M. Toffel, P.C.
Suite 300

600 North, 20th Street
Birmingham, AL 35203
atoffel@toffelp.com

142515.12

30

Case 11-05736-CRJ9 Doc 380 Filed 12/09/11 Entered 12/09/11 16:34:24

Document

Page 30 of 33

Desc Main



Mike Hale, in his official capacity as Sheriff
of Jefferson County, Alabama

c/o Robert R. Riley

c/o Keith Jackson

c/o Jay Murrill

Riley & Jackson, P.C.

1744 Oxmoor Road

Birmingham, AL 35209
jay@rileyjacksonlaw.com

Elevator Maintenance and Repair, Inc.
Creditor

c/o Charles N. Parnell, III

Parnell & Crum, P.A.

P.O. Box 2189

Montgomery, AL 36102-2180
bkrp@parnellcrum.com

Gene J. Gonsoulin

A Party in Interest

c/o A. Wilson Webb
Webb Law Firm

4416 Linpark Drive
Birmingham, AL 35222
awilsonwebb@gmail.com

Wells Fargo Bank, National Association as
Indenture Trustee

c/o Eric A. Schaffer

c/o Luke A. Sizemore

c/o Mike C. Buckley

Reed Smith LLP

225 Fifth Ave., Suite 1200
Pittsburgh, PA 15230-2009
eschaffer@reedsmith.com
Isizemore@reedsmith.com
mbuckley@reedsmith.com

David Swanson

Interested Party

c/o Henry J. Walker

Walker Law Firm

2330 Highland Ave.
Birmingham, AL 35205
henryjwalker@bellsouth.net

Fraternal Order of Police Lodge 64

Robert Thompson, Aubrey Finley and
William D. McAnally et al. on behalf of the
Employees of the Jefferson County Sheriff’s
Office

c/o Raymond P. Fitzpatrick

1929 Third Avenue North

Birmingham, Alabama 35203
rpfitzpatrick@fcclawgroup.com

Bill George

c/o Jon C. Goldfarb

c/o Daniel Arciniegas

c/o L. William Smith

Wiggins, Childs, Quinn & Pantazis, LLC
The Kress Building, 301 19th Street North
Birmingham, AL 35203
wsmith@wcgp.com
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PARTIES SERVED VIA UNITED STATES FIRST CLASS MAIL:

Luther Strange, Esq.
Attorney General

State of Alabama

501 Washington Avenue
Montgomery, AL 36130

Alabama Department of Environmental
Management

c/o Tom Johnston, Esq.

General Counsel

1400 Coliseum Blvd.

Montgomery AL 36110

Environmental Protection Agency
Ariel Rios Building

1200 Pennsylvania Avenue, N.W.
Washington, DC 20460

Environmental Protection Agency
Atlanta Federal Center

61 Forsyth Street, SW

Atlanta, GA 30303-3104

The Depository Trust Company, on behalf of
the holders of the Jefferson County,
Alabama, General Obligation Capital
Improvement Warrants, Series 2003-A and
2004-A

55 Water Street

New York, NY 10041

Internal Revenue Service
Centralized Insolvency Operation
600 Arch Street

Philadelphia, PA 19106

Shoe Station, Inc.

Attn: Michael T. Cronin, Esq.

Johnson Pope Bokor Ruppel & Burns, LLP
911 Chestnut Street

Clearwater, FL. 33756

Bayerische Landesbank
560 Lexington Avenue
18tk Floor

New York, NY 10022
Attn: Francis X. Doyle
Second Vice President

The Bank of New York Mellon Trust
Company, N.A. (f/k/a The Bank of New York
Trust Company of Florida, N.A.), as
registrar, transfer agent and paying agent
Attn: Charles S. Northen, IV

505 N. 20t Street

Suite 950

Birmingham, AL 35203

National Public Finance Guarantee Corp.
(f'k/a MBIA Insurance Corp.), as insurer of
the General Obligation Capital
Improvement and Refunding Warrants,
2003-A and Series 2004-A

Attn: Daniel McManus, General Counsel
113 King Street

Armonk, NY 10504

Morris & Dickson Co LLC
410 Kay Lane
Shreveport, LA 71115

City of Hoover
100 Municipal Lane
Birmingham, AL 35216
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University of Alabama Health Services
Foundation, P.C.

Attn: Patricia Pritchett

500 22nd Street South, Suite 504
Birmingham, AL 35233

Teklinks Inc.
201 Summit Parkway
Homewood, AL 35209

AMT Medical Staffing, Inc.
2 20th Street North

Suite 1360

Birmingham, AL 35203

AMSOL

4194 Mendenhall Oaks Pkwy.
Suite 160

High Point, NC 27265

UAB Health System

619 19th Street South
Jefferson Tower, Room J306
Birmingham, AL 35249-6805

Augmentation, Inc.
3415 Independence Drive, Suite 101
Birmingham, AL 35209-8315

AMCAD
15867 North Mountain Road
Broadway, VA 22815

Brice Building Co., LLC
201 Sunbelt Parkway
Birmingham, AL 35211

John Plott Company Inc.
2804 Rice Mine Road NE
Tuscaloosa, AL 35406

Laboratory Corporation of America
430 South Spring Street
Burlington, NC 27215

Attention: Legal Department

Universal Hospital Services
Legal Department

700 France Avenue South
Suite 275

Edina, MN 55435

John A. Vos Esq., Interested Party
c/o John A. Vos, Esq.

1430 Lincoln Avenue

San Rafael, CA 94901

Medical Data Systems Inc.
2001 9th Avenue

Suite 312

Vero Beach, FL. 32963
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