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BACKGROUND

Shelby County (Shelby) is located in the north central part of Alabama, Shelby
consists of approximately 808 square miles of land mass. Included within this area is a
small portion of the southern section of the City of Birmingham, approximately one-half
of the City of Hoover as well as 15 other incorporated municipalities.

Over the past four decades Shelby has been the fastest growing county in Alabama and
ohe of the fastest growing counties in the Southeastern United States. Between 1970
and 2000, Shelby experienced a 277% increase in popuiation from 38,037 in 1970 to
143,293 in 2000. The most recent information has the population total at 192,503 in
2009 with final 2010 census data to be released in mid-2011.

The ruling body for Shelby is the Shelby County Commission (Commission). The
Commission is a political subdivision of the State of Alabama and is established under
the various applicable provisions of the Code of Alabama, 1975. The Commission is
comprised of 9 members that are elected from individual districts. The Commission
establishes general policy and guidelines over the operations of county government.

The day-to-day operations of Shelby are performed under a County Manager form of
government. Management of the county is responsible for establishing and maintaining
an adequate system of internat controls which is designed to ensure compliance with all
policies established by the Commission and underlying State law. The internai control
structure is also designed to provide reasonable assurance that the cost of control does

not exceed the benefits likely to be derived.

A primary function of County management is to maintain budgetary controls. Shelby
operates on a fiscal year ending September 30" of each year. Beginning in the 4™
quarter of each fiscal year the Commission will perform an established budget process
to determine an operating budget for the following year. Using the current operating
year information as a basis the Commission will conduct work session meetings and
hearings, as determined under the circumstances, with those charged with the oversight
of the individual dspartments or cost centers. The final result is an allocation of funding
for operations during the next fiscal year. The budget is formally approved during a
regularly scheduled meeting in September of each year. The County Manager is

expected to implement the adopted budget.

Shelby reports financial operations under Fund Accounting principles. There are two
primary funds for Shelby — Governmental and Enterprise. Activities reported in the
Governmental fund include most of the basic services provided by the county, These
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include general government, public safety, highway opérations, health, weifare, culture
and recreation. Property taxes, sales and use taxes, license and permits, and charges

for services finance most of these activities.

The Enterprise fund includes all business type activities. These are activities where the
county charges a fee to users to cover all or most of the costs of certain services
provided. Shetby operates a Water system, which includes both a production and

distribution segment, and a Solid Waste system.
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WATER SYSTEM

In the mid-1980’s the Commission created the Shelby County Water System (Water
System) to address the increased demand for drinking water in the formally rural,
northern areas of the county. In 1986 the Commission entered into an agreement with
the Talladega County Commission to jointly renovate, own and operate the Army
Ordinance Works' water treatment facility in Childersburg, Alabama. The facility, known
as the Talladega/Shelby County Water Treatment Plant (Talladega/Shelby) has a
capacity of 13.8 million gallons per day (MGD) and supplies water to distribution
systems in both Shelby County and Taliadega County.

Talladega/Shelby is a traditional treatment plant and the treated water is distributed on a
first come-first serve basis. A study completed in July 1988 at the direction of the
Commission found that the then current rate of increase in demand for water would
cause Talladega/Shelby to reach peak daily capacity in 7 years uniless additional water
supply and distribution capacity was developed and constructed. The Commission
determined that construction of the South Shelby Water Treatment Plant (SSWTP) was
hecessary based, in part on, the increasing demand for drinking water from the county’s

wholesale and retall customers.

The total SSWTP project consisted of the following: (i) a 16MGD surface water
treatment plant; (ii) a new raw water intake on the west bank of the lay Lake reservoir,
an impoundment on the Coosa River; (iii) approximately 156,000 linear feet of
associated raw water transmission and finished water distribution lines; and (iv) two

water storage facilities and one hooster station.
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CURRENT FINANCIAL STRUCTURE

The Commission determined that cost of the SSWTP project wouid exceed the
resources that could be provided from internal financial structure therefore external
financing sources need to be explored. After researching the possible alternative
available, the Commission decided to participate in a loan from the Drinking Water State

' Revolving Fund (DWSRF). This fund is under the direction of the Alabama Drinking

Water Finance Authority (ADWFA), a public corporation under the laws of the State of
Alabama. ADWFA is authorized to issue bonds under the Alabama Drinking Water
Finance Authority Revolving Fund L.oan Bonds. The proceeds of these bonds are then
provided to the awarded entity under a loan program that, in turn, uses the repayment of
the loans as a source of revenue to pay the debt service on the associated bonds.

The Commission entered into 3 separate loan agreements to obtain the final financing
for the project. A recap of these is as follows:

Series 2004-DWSRF-BL., General Obligation Warrant, Shelby County, Alabama dated
December 1, 2004 in the total principle amount of $21,225,000. See Appendix A for

additional detail information.

Series 2005-DWSRF-BL, General Obligation Warrant, Shelby County, Alabama dated
October 1, 2005 in the total principle amount of $25,325,000. See Appendix B for

additional detail information

Series 2007-DWSRF-DL, General Obligation Warrant, Shelby County, Alabama dated
November 20, 2007 in the total principle amount of $16,370,000. See Appendix C for

additional detail information.
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1-2

1)

2)

3)

GENERAL INFORMATION
PART I

PURPOSE AND SCOPE The County is seeking proposals for the refinancing of
the balance remaining on the existing loans with the DWSRF and for the

financing of the new project needed at the existing water treatment facility.

The current DWSRF loan repayment structure is heavily loaded on the back end
of the payment schedule. It is projected that this will place a heavy burden on
the current projected future cash flow of Shelby because of the 20 year term of
the current debt instruments. The County desires to restructure the repayment
schedule to lessen the impact of future debt service requirements by extending
the remaining years of required payments for either a 30 to 40 year term and
implement a financial structure more commonly seen with major projects.

The Commission is seeking the expertise of the respondents to this proposal to
determine the most favorable structure that the new financing should take. It is
expected that the repayment term will be lengthen beyond the current original 20
year repayment required by the DWSRF. The desire would be to equalize, to the
extent possible, the yearly payments which would benefit the County Water

System'’s operating requirements and projections.

The responses to this proposal should include all of the costs associated with the
issuance of the new debt instruments. The County expects the respondents to
provide a total team concept for their response to include the Financial Advisor,
Underwriter, Bond Counsel, Paying Agent/Registrar, Trustee, Securities
Depository, document Printer and any other team member deemed necessary in
the circumstance. The submittal should include a detailed schedule of the total
costs expressed as a certain number of dollars per $1,000 bond.

SELECTION PROCESS The proposals will be received and opened by the
County Manager. Each submittal will be evaluated, taking into consideration the
criteria stipulated in this RFP. The County Manager will present his findings to
the Finance Committee of the Commission. At its discretion, the Finance
Committee may require the County Manager to schedule a respondent to make
an oral presentation of their proposal or provide demonstrations or submit further
written literature. These public presentations would be a structured opportunity
for the respondent to clarify their proposal. The County Manager will schedule
any such presentations or requests for information.
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AWARD The Finance Committee of the Commission, with input from the County
Manager and applicable County personnel, will evaluate the proposals submitted.
A recommendation will be presented to the Commission which conforms to all
requirements herein and whose award will be in the best interest of the County.
The Commission will make an award to the respondent who submits the proposal
judged to be the most advantageous. The Commission anticipates awarding one
contract only. The Commission reserves the right to award on an all-or-none
basis. The award will only be to a respondent qualified by experience to perform
the services specified herein. All proposals submitted shall be valid for a period
of sixty (60) calendar days from the date of proposal opening and longer upon
the written agreement of the County and awarded respondent/entity.
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GENERAL CONDITIONS
PART i

SUBMISSION REQUIREMENTS To facilitate evaluation of the proposals, the
submittal should include an original, five (5) identical copies, and a diskette
version in MicroSoft Word/Excel as deemed applicable. All of this shail be
included in one package submitted to the office of the County Manager. The
original shall be clearly marked “original". The proposal shall be prepared with a
straight forward, concise delineation of the respondent's capabilities to satisfy the

requirements of this RFP.

Proposals must be received no later than 2:00 p.m. focal time, Friday,
March 11, 2011. Late proposals will not be considered.

Maiting Address: Alex Dudchock
County Manager
200 West College Street
P.O. Box 467
Columbiana, AL 35051

It is anticipated that the respondent may be required to make one or more
appearances to answer questions and present results. The documentation
provided in this request for proposal is intended to provide a common
methodology of development and basic technical skills for proposal purposes.
The Request for Proposals is written in a narrative format for clearer
understanding of the process as seen by the County.

DELIVERY OF PROPQSAL Each proposal must be received by the date and
time set for closing receipt of offers. The package shail be identified as Shelby
County Water System Infrastructure Financing, with the name of the respondent,

and the date and time of closing.

Note: Any deviation from this requirement may result in your proposal
being considered non-responsive, thus eliminating your company from

further consideration.
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2-5

2-6

2-8

The County cautions respondents to assure actual delivery of mailed or hand-
delivered proposals directly to the County Managers’ Office prior to the
established deadline. A proposal received by the County Manager after the

- established deadline will be returned, unopened, to the respondent.

PROPOSAL COSTS Those submitting proposals do so entirely at their expense.
There is no expressed or implied obligation by the Commission to reimburse any
individual or firm for any costs incurred in preparing or submitting proposals,
providing additional information when requested by the Commission, or for
participating in any selection interviews. '

ACCEPTANCE Submission of any proposal indicates acceptance of the
conditions contained in the RFP unless clearly and specifically noted otherwise in

the proposal.

INQUIRIES Interested respondents may contact Alex Dudchock, County
Manager by email at adudchock@shelbyal.com or Butch Burbage, Finance
Manager by email at bburbage@shelbyal.com regarding questions about the
proposal. The County Manager will receive written requests for clarification
concerning the meaning or interpretations of this RFP until five (5) business
days prior to the submittal date {deadline March 4, 2011 by 1:00PM).

REJECTION The County Manager or Commission reserves the right to reject
any and all proposais, in whole or in part, to waive any and all informalities, and
to disregard all non-conforming, non-responsive or conditional proposals.

INSURANCE The respondent, if awarded a contract, shall maintain insurance
coverage reflecting the minimum amounts and conditions specified by the

Commission.

PROPOSAL FORMAT In order to facilitate the analysis of responses to this
RFP, respondents are required to prepare their proposals in accordance with the
instructions outlined in this section. Each respondent is required to submit the
proposal in a sealed package. Respondents whose proposals deviate from these
instructions may be considered non-responsive and may be disqualified at the
discretion of the County. Proposals should be prepared as simply as possible
and provide a straightforward, concise description of the respondent's
capabilities to satisfy the requirements of the RFP. Expensive bindings, color
displays, promotional material, etc., are not necessary nor desired. Emphasis
should be concentrated on accuracy, completeness, and clarity of content. All
parts, pages, figures and tables should be numbered and clearly labeled.

[13]




2-9

2-10

The proposal should be organized into the following major sections:

Section Title

Title Page
Letter of Transmittal
Table of Contents

1.0 Executive Summary
2.0 Company Background
3.0 Proposed Financing Structure
4.0 Supporting Analysis and Documentation
5.0 Cost Quotations and submitted rate per $1,000
6.0 Proposed Team Members
7.0 Client references
8.0 Contract Terms and Conditions
9.0 Other Terms and Conditions
10.0 Sample Documents

Instructions relative to each part of the response to this RFP are defined in
the remainder of this section.

EXECUTIVE SUMMARY (Section 1.0). This part of the response to the RFP
should be limited to a brief narrative highlighting the respondent's proposal. The
summary should contain as little technical jargon as possible and should be
oriented toward non-technical personnelfissues. The Executive Summary should

not include cost quotations.

COMPANY BACKGROUND (Section 2.,0). Respondents must provide the
following information about their company so that the County can evaluate the
respondent’s stability and ability to support the commitments set forth in
response to the RFP. The County, at its option, may require a respondent to
provide additional support and/or clarify requested information.

The respondent should outline the company’s background, including:
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2-14

2-15

2-16

How long the company has been in business.

A brief description of the company size and organization.

A brief description (if applicable) of the parent company size and organization.
The number of public financing issues and size of each completed over the

past five years. ;
» A recap of any current litigation involving any of your operating entities.

PROPOSED FINANCING STRUCTURE (Section 3.0). The respondent must
present, in detail, the proposed financing structure for the funds needed to
complete the requested refunding of the current debt in place through the
DWSRF program. Included in this should be a schedule of the total loan cash

flow over the life of the financing issue.

in addition, proposal should Include a schedule comparing and contrasting the
findings of the proposed financing structure to the financing structure of the

DWSRF currently in place

SUPPORTING ANALYSIS AND DOCUMENTATION (Section 4.0). Provide, as
deemed necessary by the respondent, any supporting analysis and/or
documentation the respondent determines applicable to support the findings and

conclusions presented in the proposed financing structure.

COST QUOTATION {Section 5.0). The respondent should explicitly state the
total cost of the proposed financing structure. This schedule should be recapped
by individual component, by the organization performing that component and the
total cost for that component. This cost should also be stated as a cost per

$1,000 bond for comparison purposes.

PROPOSED TEAM MEMBERS (Section 6.0). This section should include the
name of any and all organizations that will be a member of the syndicate that will

complete the proposed refinancing program.

CLIENT REFERENCES (Section 7.0). The respondent must provide, at a
minimum, five business references. This should include the name and address
of the business, the name of the specific contact within that business, and the

telephone number to be used for that contact.

CONTRACT TERMS AND CONDITIONS (Section 8.0). The respondent should

provide any details of specific terms and conditions to be considered should that
respondent be awarded the project. Included in this should be specific details of
any payment requirements for the costs involved
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OTHER TERMS AND CONDITIONS (Section 9.0).

Indicate the complete name of firm or person(s) submitting the proposal, the
main office address, primary and secondary contact person(s) and their
respective telephone numbers (including area codes).

Identify your firm’s professional staff members who will be persona!ly involved
in implementing the proposed financing structure Including each person's
prior experience in providing the services and support each will perform.

Provide any additional information that you feel would distinguish your firm in
its service to the Commission.

The County may make such investigations it deems necessary to determine
the ability of the respondent to perform the work proposed. The vendor shalll
furnish the County Manager, within five (5) days of request, all such
information and data for this purpose as may he required. The Commission
or the County Manager reserves the right to reject any proposal if the
evidence submitted or investigation of the respondent fails to satisfy the
Commission that the respondent is properly qualified to fulfill the obligation of
the contract and to complete the work contemplated therein. Conditional
proposals will not be accepted. The County reserves the sole right to reject
any proposals or components and determine the eligibility or status for all

respondents or companies.

SAMPLE DOCUMENTS (Section 10.0). This section is to be used to provide a

copy of any sample documents the respondent would like to propose for this
project. The County has no specific documents that must be used however
provides this section should the respondent wish to include any in their proposal.
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EVALUATION OF PROPOSALS
PART Il

EVALUATION METHOD

The County Manager will evaluate all submittals to determine those that are both
responsive, as defined as one which among other qualities determined
necessary for performancge, is competent, experienced, and financially able to
perform the contract, and responsible, as defined as one who submits a proposal
that complies with the terms and conditions of the request for proposal.

The Finance Committee will examine all proposals deemed to be both
responsive and responsible by the County Manager. The County Manager will
make a recommendation to the Finance Committee of the proposal or proposals
that are most favorable. Face-to-face presentations, discussions and
negotiations may take place with the vendors to ensure clarification and to obtain
a hest and final offer, The award will be based upon the proposal that is
determined to be the most advantageous to the County.

SELECTION CRITERIA The intention of the Commission is to select a financing
structure that will provide the most innovative debt financing method which
provides the greatest flexibility without undue burden on the financial structure of
the County. Responses to this request for proposal will be evaluated according

to the foilowing criteria:

+ Quality, clarity and responsiveness of the proposal in conformance with
instructions, conditions and format contained herein.

+ The financial stability of the respondent.

« Functional/Technical expertise as demonstrated by past participation in
similar financing structure plans.

» The ability to complete the proposed financing plan in a timely manner.

¢ While not solely guided by issuance costs, such will play a primary role
in the selection process. An innovative financing method that can
provide reduced costs and favorable flexibility is desired. Respondents
are encouraged to submit their most competitive rate or cost per $1,000

of issuance.
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Request For Proposal

SHELBY COUNTY WATER SYSTEM
INFRASTRUCTURE FINANCING

Signature Page

The following document, which is included or :efelenced in the Proposal, shall be mconpomted in the
resulting Contract by reference and shall become a part of said Contract,

Submission of the Proposal shall be considered prima fascia evidence that the Vendor has familiarized
himself with and understands the conditions under which the Contract will be awarded, performed and
administered.

Name of Vendor must be shown in full if an individual; and if a partnership, full names of all partners
must be shown. If Vendor is a corporation, impress corporate seal and furnish name and State where

incorporated. If joint venture, all parties must sign.

Vendor represents that his firm does business as (check one) ___an individual, __ a partnership, __ 2

joint venture, or ___ a corporation incorporated in the State of The Vendor liereby agrees
that if accepted by the Shelby County Commission, he will well and faithfully perform as specified.

Incorporated in the State oft

Accepted this date:

Shelby County, Alabaina: Contractor:

County Manager Nane of Vendor (Print or Type)

Street Address/P.Q. Box

City, State, Zip Code

/
Telephone No. FAX No,

Authorized Signature

Printed/Typed Name and Title

Witness/Attest
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SHELBY COUNTY WATER SYSTEM

INFRASTRUCTURE FINANCING
AFFIDAVIT OF NON-CONVICTION

I hereby affirm that

[ am the and the duly authorized representative

(Title)
Of the firm of

(Name of Firm)

whose address is and that I possess the

fegal authority to make this affidavit on behalf of myseIf and the firm for which [ am acting.

Except as described in paragraph 3 below, neither T nor the above firm, nor to the best of my
knowledge any of its officers, directors, ot pariners, nor any of its employees directly involved in
obtaining Contracts with the State, have been convicted of, or have plead nolo confendere to a
charge of, or have during the course of an official investigation or other proceeding, admitted in
writing or under oath acts or omissions which constitute bribery, attempted bribery, or
conspiracy to bribe under the laws of any State of the Federal government (conduct prior to July

1, 1977 is not required to be reported).

State “nonc” or, as appropriate, fist any conviction, plea or admission described in paragraph 2
above, with the date, court, official, or administrative body; the individuals involved and their
position with the firm, and the sentence or disposition, if any.

I acknowledge that this affidavit is requited fo allow the City of Auniston (City) to make a determination. I
acknowledge that, if the represcntations set forth in this affidavit are not true and correct, the City may teiminate any

Contract awarded and take any other appropriate action,

I do solemnly declare and affirm under the penaliics of perjury that the contents of this affidavit are true and correct.

Signed: Date:

Printed Name;

Title: ‘
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Request For Proposal
SHELBY COUNTY WATER SYSTEM
INFRASTRUCTURE FINANCING

Reference List

The following is a list of at Ieast five (5) references that most closcly reflect similar consulting projects fo the Shelby
County scope of work within the past three (3) years. These references should be clients at which the debf financing

has been fully completed.

1, Name of Firm, City, County or Agency

Address:

Telephone:

Comntact: {Titic:

Service Date; Rid No, (if applicable):

Summary of Project:

Population of Government Entity (if applicable):

Project Cost; $

Project Manager:

2. Name of Firm, City, County or Agency

Address:

Telephone:

Contact; [Title:

Service Date: Bid Ne. (if applicable);

Sumunary of Project;
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Project Cost; $ Population of Government Bntity (if applicable):

Project Manager:

3.  Name of Firm, City, County or Agency

Address:

"Felephone:
Contact: fTitle:
Service Date: Bid No. (if applicable):

Summary of Project;

Project Cost: $ Population of Goveriument Entily (if applicable):

Project Manager:

4. Name of Firm, City, County or Agency

Address:

Telephone:

Contact; . fTitle:

Service Dafe: Bid No. (if applicable):

Summary of Prejech:

Project Cost: $ Poputation of Government Entity (if applicable):
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Project Manager:

5. Name of Firm, City, County or Agency

Address:

Telephone:

Contact:

[Title:

Service Date:

Bid No. (if applicable):

Summary of Project:

Project Cost: §

Population of Government Entity (if applicable:

Project Manager:

[24]
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Series 2004-DWSRFEF-BL Detail
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SPECIAL AUTHORITY ILOAN CONDITIONS AGREEMENT
(Drinking Water Series 2004 Bond Loan)
among
SHELBY COUNTY, ALABAMA

and

ALABAMA DRINKING WATER
FINANCE AUTHORITY

and

ALABAMA DEPARTMENT OF
ENVIRONMENTAL MANAGEMENT

Dated as of December 1, 2004




SPECIAL AUTHORITY LOAN CONDITIONS AGREEMENT among
ALABAMA DRINKING WATER FINANCE AUTHORITY, a public corporation under the
laws of the State of Alabama (the “Authority”), ALABAMA DEPARTMENT OF

ENVIRONMENTAL MANAGEMENT, an agency of the State of Alabama created pursuant
to Chapter 22A of Title 22 of the Code of Alabama 1975, as amended (“ADEM”), and SHELBY

COUNTY, ALABAMA (the “Loan Recipient”).

RECITALS:

The parties hereto make the following recitals and representations as the basis for .
the undertakings herein contained: .

(1)  The State of Alabama has, pursuant to the provisions of Title 22,
Chapter 23B of the Code of Alabama 1975, as amended (the “State Revolving
Fund Loan Act”), made provision for the creation of a Revolving Fund (the “State
Revolving Fund™) for the purpose of making loans to local governmental units in

the State. :

(2)  The State Revolving Fund is to be administered jointly by the
Authority and ADEM. Contemporaneously with the execution and delivery of
this Agreement, the Authority will make a loan to the Loan Recipient and in
evidence of its obligation to repay the loan, the Loan Recipient will,
contemporaneously with the execution and delivery hereof, issue its $21,225,000
General Obligation Warrant, Series 2004-DWSRE-BL. The Loan Recipient has
requested the loan in order fo enable it to pay costs of planning, designing,
acquiring, constructing and equipping certain drinking water and related facilities

(the "Project”) of the Loan Recipient,

(3)  The Authority is, pursuant to guidelines adopted by the
Environmental Protection Agency of the United States of America (“EPA”) and
regulations adopted by ADEM, and pursuant to the provisions of the Safe
Drinking Water Act, required to obtain from each Loan Recipient cortain
assurances with respect to the operation and coustruction of the Project, '

(4)  The costs of the Project are to be paid out of proceeds of the
Authority’s $ aggregate principal amount of Revolving Fund

-1-
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Loan Recipient:

Name and telephone # of contact;

SRF Profect #:
SRT Trustect:

Date of Commencement of Principal Amorlization

APPENDIX A

Shelhy County Commnisslon Post Offlce
Box 10 Columbiana, Alabama 35051

My, Charles M. Lay, Jr,, PE, Utilities Manager (205) 669-
3869 ‘

F5010091-01
§00-0047-0

' August 15, 2008

(THIS DATE WILL NOT BE EXTENDED OR CHANGED FOR ANY REASON)

Project Name:

Rstimated Completion:

a. Project Fund:

b, Capitalized Interest:

¢. Loan Recipient Share of Finance Expenses

d, Local Loan Expense

Total Loan Amount:

Shelby County South Wnter Treatment Plant

August 14, 2007
$20,001,940.64
$1,223,059.36

£0.,00

50,00

$21,225,000.00

Appendix A —Page |
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Appendix C

Shelby County Soutl Water Treatment Plant

Borrowers Total Loan Cash Flow(Note; Borrowers Capitallzed Inferest
applied from December 1, 2004 untii exhausted)

Date Principal Interest Payment
2/15/2008 $0.00 $323,681.25 $323,681.25
8/15/2008 $45,000.00 3323,081.25 5368,681.25
2/15/2009 $0.00 $322,995.00 $322,995,00
8§/15/2009 $100,000.00 $322,995.00 $422,995.00
2/15/2010 $0.00 $321,470.00 $321,470.00
8/15/2010 $165,000.00 $321,470.00 $486,470.00
21152011 $0.00 - $318,953,75 $318,953.75
8/15/2011 $230,000,00 $318,953.75 $548,953.75
2/15/2012 $0.00 $315,446.25 $315,446.25
B/15/2012 $310,000,00 $315,446.25 $625,446.25
2/1512013 50.00 $310,718.75 $310,718.75
8/15/2013 $395,000.00 $310,718.75 $705,718.75
2/15/2014 $0.00 $304,695.00 $304,695.00
8/15/2014 $490,000.00 £304,695.00 $794,695.00
2/15/2015 $0.00 $297,222,50 $297,222.50
B/15/2015 $590,000.00 5297,222.50 $887,222.50
2/15/2016 50.00 $288,225,00 $288,225.00
8/15/2016 $705,000.00 5288,225.00 $993,225.00
2/1512017 $0.00 $277473.75 827747375
8/15/2017 $830,000.00 $271473.75 §1,107,473.75
2/15/2018 $0.00 3264,816.25 $264,816.25
§/15/2018 8965,000.00 5264,816,25 $1,229,816.25
2/15/2019 §0.00 $250,100.00 $250,100.00
B/15/2019 $1,115,000.00 $250,100.00 $1,365,100.00
2/15/2020 $0.00 8233,096,25 . $233,096.25
8/15/2020 $1,275,000,00 $233,096.25 $1,508,096.25
271512021 50.00 $213,652,50 $213,652.50
8/15/2021 $1,455,000.00 $213,652.50 $1,668,652.50
2/15/2022 $0.00 $191,463.75 $191,463.75
8/15/2022 $1,650,000.00 5191,463,75 $1,841,463.75
2/15/2023 $0.00 $166,301.25 $166,301.25
8/15/2023 $1,865,000.00 $166,301.25 $2,031,301.25
2/15/2024 50,00 $137,860.00 $137,860.00
B8/15/2024 $2,095,000.00 $137,860.00 $2,232,860.00
2/15/2025 $0.00 $105,911.25 $105,911.25
8115/2025 $2,350,000.00 $105,911.25 $2,455,911.25
2/15/2026 £0.00 $70,073.75 $70,073.75
B/15/2026 $2,625,000.00 §70,073.75 $2,695,073.75
2/15/2027 50,00 $30,042.50 $30,042.50
8/15/2027 $1,970,000.00 $30,042.50 $2,000,042.50

$9,488,397.50 §30,713,397.50

Totals: $21,225,000.00
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: SPECIAL AUTHORITY LOAN CONDITIONS AGREEMENT
(Drinking Water Series 2005 Bond Loan)
among
SHELBY COUNTY, ALABAMA

and

ALABAMA DRINKING WATER
FINANCE AUTHORITY

and -

ALABAMA DEPARTMENT OF
ENVIRONMENTAL MANAGEMENT

Dated as of October 1, 2005
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SPECIA)L, AUTHORITY LOAN CONDITIONS AGREEMENT among
ALABAMA DRINKING WATER FINANCE AUTHORITY, a public corporation under the
laws of the State of Alabama (the “Authority”), ALABAMA DEPARTMENT OI
ENVIRONMENTAL MANAGEMENT, an agency of the State of Alabama created pursnant
to Chapter 22A of Title 22 of the Code of Alabama 1975, as amended (“ADEM”), and SHELBY

COUNTY, ALABAMA (the “Loan Recipient”).

RECITALS:

The parties hereto make the following recitals and representations as the basis for
the undertakings herein contained:

(1)  The State of Alabama has, pursuant to the provisions of Title 22,
Chapter 23B of the Code of Alabama 1975, as amended (the “State Revolving
Fund Loan Act”), made provision for the creation of a Revolving Fund (the “State
Revolving Fund”) for the purpose of making loans to local governmental units in

the State.

(2)  The State Revolving Fund is to be administered jointly by the
Authority and ADBEM, Contemporaneously with the execution and delivery of
this Agreement, the -Authority will make a loan to the Loan Recipient and in
evidence of its oblgation fo repay the loan, the Loan Recipient will,
contemporancously with the execution and delivery hercof, issue its $25,325,000
General Obligation Warrant, Scries 2005-DWSRF-BL. The Loan Recipient has
reqnested the loan in order to enable it to pay costs of planning, designing,
acquiring, constructing and equipping cettain drinking water and related facilities

(the "Project”) of the Loan Recipient.

(3)  The Authority is, pursuanf to guidelines adopted by the
Environmental Protection Agency of the United States of America (“EPA”) and
regulations adopted by ADEM, and pursuant to the provisions of the Safe
Drinking Water Act, required to obtain from each Loan Recipient cerfain
assurances with respect to the operation and constenetion of the Project.

(4)  The costs of the Project are to be paid out of proceeds of the
Authority’s $42,580,000 aggregate principal amount of Revolving Fund Loan



Bonds, Seties 2005, dated October 1, 2005 (the "Authority Bonds™). Proceeds of
the Authority Bonds are to be held and distributed by J.P. Morgan Trust

Company, National Association, in its capacity as trustee (the "Authorify
Trustec") under the Trust Indenture (the "Authorify Indenture") belween the
Authority and the Authority Trustee, dated as of October 1, 2005 pursuant to

which the Authority Bonds were issued.

(5) The péﬁies hereto deem it necessary and desirable that this
Agreement be entered into for the purpose of obtaining certain agreements fromn
the Loan Recipient required to be obtained by EPA and ADEM with the 1cspect to

the ownership and operation of the Project.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
herein contained, it is hereby agreed among the parties hereto as follows:

ARTICLE X

DEFINITIONS AND USE OI 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 as used herein: -

“ADEM"” means Alabama Departmwent of Environmental Management, an agency
of the State of Alabama created pursuant to Chapter 22A of the Title 22 of the Code of Alabatna,

1975.

“Allowable Costs” means costs that are eligible to be paid with proceeds of the
Authority Loan, as such costs are defined in the ADEM regulations.

“Anthority” means Alabama Drinking Wafer Finance Authority, a public

“corporation under the laws of the State of Alabama.

“Authority Bonds” means the Series 2005 Bonds issued under the Authority
Indenture as described in paragraph (4) of the Recitals to this Agreement
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Shelby Comity Cannnlssian
Past Qffica Box 10
Cohumbinna, Alnhama 35051

Loan Recipient:

Ninte and telephone # of contaet; idr, Chavles ML Loy, Jr,, PE, Utilitles Maunger

(205) 669-3869
SRE Froject il F5010091-01
SRF Trusteedh $00.0050.0

Data of Commencament of Loan Payment: August 15, 2009
{THIS DATE HLL NOT BE EXTENDED OR CHANGED FOR ANY REASON)

Project Name: Shelby County South Water Treatnient Plost (Supplenental)

Estimated Coniplell?n: Septewmber 1, 2008

n., Project Fond: $13,002,568.31

I, Capitalized Intarast: $2,322,431.62

¢, Lonn Reeipient Share of Finmito Expenses® $0.00
&, Locat Loan Expense®; ' $0.00
§25,325,000.00

Total Lean Awmounts

*Nota: Tha Loan Recipient Shocs of Finanics Expanses mlor the Lacas Lonn Bxpense hava been adjusted
tar dlectuct aury applicable Tonn commiiment fees paid by the borrower,
200380
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( APPENDIX D

Loan Payments

: ' Shelby County South Waler Trentmient Piant (Supplemental)
Borrowers Tafal Lonik Cnsh Flow

Date . Principal Tuterest Payinent
871512008 50.00 $33,87%.2 $31,579.22
UIN1000 $0.00 §435,590,00 $435,590.00
811512009 $95,000,00 $435,590.00 $530,5%0.00
. 2/15/2010 $0,00 $433,956,00 $433,956.00
: 81572010 $165,000.00 §433,956.00 $598,256.00
i HI15201) $0.00 $431,118,00 $431,118.00
; 91N2011 $2%0,000.00 5411,118.00 $681,118.00
27152012 8000 $416,818.00 $426,818.00
Y15012 $340,000.00 $426,318.00 $765,818.00
21511013 30.00 $420,970.00 3420,970.00
81152012 $435,000.00 $420,970.00 $855,70.00
21512014 $0.00 $413,488.00 $413,488.60
81872014 $550,000,00 $413,488.00 £963,488,00
250015 §0.00 $404,028.00 5404,028.00
81320135 5$670,000,00 %$404,028.00 5$1,074,028.00
2132016 $0.,00 $392,504.00 $392,504.00
8/15/2016 $800,000.00 $392,504.,00 $1,192,504,00
U1N2017 §0.00 $378,744.00 $378,744,00
87152017 $945,000.00 §378,744.00 $1,323,144.00
/152018 $0,00 3362,450.00 $362,490.00
8/15/2018 $1,110,000,00 $362,420.00 $1,472,490.00
2415/2019 $0.00 $343,398,00 $343,398.00
/1572019 $1,260,000.00 $343,398.00 $1,623,398,00
271502020 §0,00 $321,383.00 $321,382.00
§715/2020 §1,475,000.00 $5311,382.00 §1,796,382.00
. 21512021 50.00 $£296,012.00 $296,012.00
/15/2611 - $1,690,000.00 $296,012.00 5$1,986,012,00
i 215/2022 $0.00 $266,944.00 $166,944.00
8/15/2612 ) 51,915,000.00 $266,944,00 $2,181,944.00
15/2023 . $0.00 $234,006,00 $234,006.00
1512023 $2,170,000.00 $234,006.00 $2,404,006.00
W152024 $0.00 5196,682.00 $196,682.00
8nsta04d 52,440,000.00 $196,682.00 $2,636,682,00
241512025 $.00 $154,714.00 $154,714.00
811572025 $2,750,000.00 S$154,714,00 $2,904,714.00
21150016 $0.00 5107,414.00 $107,414,00
91512026 $3,070,000.00 $107,414.00 $3,177,414.00
21512027 $0,00 $54,610.00 $54,610.00
871572027 $3,175,000,00 554,610.00 53,129,610.00
Totals: $15,325,000,00 $13,153,615,22 $37,508,615.22
200582
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SPECIAL AUTHORITY LOAN CONDITIONS AGREEMENT
(Series 2007 DWSRF-DL)
among
SHELBY COUNTY, ALABAMA

and

ALABAMA DRINKING WATER
FINANCE AUTHORITY

and

ALABAMA DEPARTMENT OF
ENVIRONMENTAL MANAGEMENT

Dated as of October 28, 2007




SPECIAL AUTHORITY LOAN CONDITIONS AGREEMENT among
ALABAMA DRINKING WATER FINANCE AUTHORITY, a public corporation under the
laws of the State of Alabama (the “Authority”), ALABAMA DEPARTMENT OF

ENVIRONMENTAL MANAGEMENT, an agency of the Staie of Alabama created pursuant
to Chapter 22A of Title 22 of the Code of Alabama 1975, as amended (*ADEM”), and SHELBY

COUNTY, ALABAMA (the “Loan Recipient”).

RECITALS:

The parties hereto make the following recitals and representations as the basis for
the undertakings herein contained:

(1)  The State of Alabama has, pursuant to the provisions of Act No,
87-226 adopted at the 1987 Regular Session of the Legislature of Alabama (now
codified as Title 22, Chapter 23B of the Code of Alabama 1975, as amended) (the
“State Revolving Fund Loan Act”), made provision for the creation of a
Revolving Fund (the “State Revolving Fund”) for the purpose of making loans to

local governmental units in the Statc.

(2)  The State Revolving Fund is to be administered jointly by the
Authority and ADEM. Contemporaneously with the execution and delivery of
this Agreement, the Authority will make a loan to the Loan Recipient and in

- evidence of its obligation to repay the loan, the Loan Recipient will,
contemporaneously with the execution and delivery hereof, issue its $16,370,000
General Obligation Warrant, Series 2007-DWSRF-DL, The Loan Recipient has
requested the loan in order to enable it to pay costs of planning, designing,
acquiring, constructing and equipping certain drinking water and related facilities

(the "Project") of the Loan Recipient.

(3) The Authority is, pursuant to guidelines adopted by the
Environmental Protection Agency of the United States of America (“EPA”) and
regulations adopted by ADEM, and pursuant to the provisions of the Safe
Drinking Water Act, required to obtain from each Loan Recipient certain
assurances with respect to the operation and construction of the Project.
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(4)  The parties hereto deem it necessary and desirable that this

Agreement be entered into for the purpose of obtaining certain agreements firom
the Loan Recipient required to be obtained by EPA and ADEM with tho respect to

the ownership and operation of the Project.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
lerein contained, it is hereby agreed among the parties hereto as {ollows:

ARTICLE 1

DEFINITIONS AND USE OF PHRASES

Scetion 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 as used herein:

“ADEM” means Alabama Department of Environmental Management, an agency
of the State of Alabama created pursuant to Chapter 224 of the Title 22 of the Code of Alabama,

1975.

“Allowable Costs” means costs that are eligible to be paid with proceeds of the
Authority Loan, as such costs are defined in the ADEM regulations.

“Application” shall have the meaning given fo such term in Section 3.1 hereof,

“Authority” means Alabama Drinking Water Finance Authority, a public
corporation under the laws of the State of Alabama.

“Authority Indenture” means the Master Authority Trust Indenture between the
Authority and the Authority Trustee, dated as of January 1, 2004, from the Authority to the

Authority Trustee, ’

“Authority Loan” means the loan made by the Authority to the Loan Recipient.

“Authority Trustee” means The Bank of New York Trust Company, N.A., as
successor trustee to J.P. Morgan Trust Company, National Association, under the Authority

Indenture,

-
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| Loan Recipieit: Shelty County Commission
Post Office Box 10
Columbinua, Alabama 35051

Name nnd telephone # of contact: Charles M, Lay, Jv,, P.E,
(205) 669-3869

SRF Project #: F5010091-02

SRF Trustesk: §00-0069-0

Date of Commencenent of Loan Paymiant;  Felruary 15, 2009
(THIS DATE N1LL NOT BE EXTENDED OR CHANGED FOR ANI REASON)

Project Name: Sheiby County South Water Teeatotent Plant

Extimated Completion:  Seplember 30, 2008

a. Project Fund; $16,003,069.89
ls. Capitafized Interast; $366,230.11
¢. Loan Recipient Sharo of Finnnee Bxpenses® 50.00
d. Local Loan Bxpense™: $0.00

$16,370,000.00

Total Loan Amount:

: *Note; The Loan Recipient Share of Finance Exgenses and/er the Locat Loan Expense bave been adjusted
to deductany applicable loan commitnent fees paid by ths borcower.

DLEPA
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; Shkelby County South Water Trentmenf Plant
Borvowers Total Loat Cash Fiow

Date Principal Inferest Payment
215/2009 $0.00 §214,856.26 $214,856.26
841512009 §575,000.00 $280,475.00 $561,475.00
2/1512010 $0.00 §276,412.50 $276,412.50
8/15/2010 $595,000.00 §176,412.50 $871,411.50
271512011 T 50,00 $266,000.00 . $266,000.00
8/1512011 §615,000.,00 $266,000.00 $881,000.00
. 371572012 $0,00 $255,237.50 $255,231.50
: 813512012 $640,000.00 $255,237.50 $395,237,50
g 21152013 $0.00 §244,037.50 $244,037.50
: ! 81552013 $660,000.00 $1244,037.50 $904,037.50
2152014 $0,00 $232,487.50 $232,481.50
8/15/2014 $685,000,00 $232,487.50 $917,487.50
211572015 50,00 $220,500.00 $220,500.00
81572015 $710,000.00 $220,500,00 £930,500,00
11152016 50.00 $208,075,00 §208,075.00
811512016 5735,000.00 §208,075.00 T $943,075.00
2/1512017 50.00 $195,212.50 $195,212.50
8/15/2017 $760,000.00 §195,212.50 $955,212.50
21512018 §0.00 $181,912.50 $191,212,50
8/15/2018 $720,000.00 $181,912,50 $971,912.50
2/15/2019 . 50.00 $168,087.50 $168,087.50
8/15/2019 5815,000,00 $168,087,50 $983,087.50
21512020 $0,00 $153,825,00 $153,825.00
8/15£2020 $845,000.00 $153,825.00 $998,825.00
21512021 : 50.00 $139,037.50 $129,037.50
871572021 '$875,000.00 §139,037.50 $1,014,037,50
41512022 $0,00 $121,725.00 $123,725.00
8/15/2022 $905,000.00 $123,725.00 $1,028,725.00
2/15/2023 $0.00 $107,887.50 $107,887.50
8/15/2023 $940,000,00 $107,857.50 $1,047,887.50
21572024 $0.00 §91,437.50 $91,437.50
8152024 5975,000.00 §91,437.50 5§1,066,437,50
2/15/2025 S0.00 $74,375.00 ¥74,375.00
811572013 $1,005,000.00 §74,375.00 §1,070,375.00
2/1512026 $0.00 §56,787.50 §56,787.50
87152026 $1,045,000.00 $56,787.30 . $1,101,782.50
2HI2027 $0.00 $38,500,00 $18,500.00
811542027 $1,080,000.00 $38,500.00 $1,118,500.00
11572018 $0,00 $19,600.00 $19,600,00
8/15:2028 $1,120,000,00 $19,600.00 $1,139,600.00
Totals: $16,370,000,00 $6,607,606,26 $22,977,606.26
DL:EPA

P
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Shetby County, Alabama

General Fund Revenues, Expenditures and
Changes In Fund 8alances for the Fiscal
Years Ending September 30, 2005-2009

REVENUES

Taxes
ticense and Permits
Intergovernmental
Charges for Services
Miscelfanecus

TOTAL REVENUES

EXPENDITURES

Current;
General Government
Public Safety
Highway and Roads
Health
Welfare
Culture 2nd Recreation
Educatlon

Capital Outlay

Debt Service: -
Principte Retirement
interest and Fiscal Charges

TOTAL EXPENDITURES

Excess {Defictency} of Revenues over

" Expenditures

OTHER FINANCING 50URCES {USE5}
Transfers In
Praceeds for Capital Lease
Transfers Out
Total Other Finan¢ing Sources {Uses)
Net Change in Fund Balances

Fund 8alances - 8egin of Year(as restated)

Fund Balances - End of Year

Source: Audited Financial Statements

Fiscal Year Ending Seplemer 30

2005 20056 2007 2008 T 2009
$ 37,069,319.95 $ 40,150,410.29 $§ 42,833,194.83 $ 44,685724.83 § 43,846,015.41
$ 1,706589.23 $ 2,137,067.24 S 1,662,708.26 5 1244,344.12 $ 738,600.76
$ 10,762,886.20 $ 11,922,831.54 $ 9,085,95862 $ 8,742,112.66 $ 38,684,662,34
$ 11,359,399.29 $ 1196601290 $ 12,018,5/7.97 3 13,620,563.41 § 12,787,282.39
$ 1,150,098.22 $ 2,188,741.47 5 3,654,117.90 $ 3,064,283.21 §  2,088,980.61
$ 62,058,292.89 $ 68,365,093.94 3 69,254,557.58 § 71,357,028.23 S 68,175,541,54
$ 12,998,056.78 $ 15,614,618,67 $ 18,053,101.42 $ 19,365773.36 $ 18,569,807.69
$ 21,585,133.37 S 22,000,720,30 $ 23,604,86519 § 26,765656.14 $ 28,192,406.28
4 10,350,793.10 $ 11,584,790.01 $ 12,916,388,75 $ 13,161,179.30 $ 11,939,611.62
$ 48566426 § 504,261.79 § 480,609.05 $ 560,974.70 $ 560,236,63
$ 1,155057.32 $ 810,431.91 $ 978,718.11 3 950,603.83 $ 668,541.11
$ 1,026,543.71 $ 1,229,041.22 § 121503066 5 1,489,15509 $§ 1,404,154.66
$ 13000000 $ 125,000.00 $ 125,000,00 $ 12500000 $ 145,833.37
$ 10,049,131.74 $ 8,354,034.37 $ 8,555,22069 $ 644793040 $ 8,055,320.31
$ 30734051 § 278,883.96 5 268,856.97 § 152,211.64 $ 353,088.80
$ 78,991.92 § 111,81351 S 102,208.05 5 70,676.00 $ 32,935.43
$ 58,206,712.71 $ 60,613,595.74 5 66,299,998.89 $ 69,089,16046 3 6%,921,93590
$ 3,851,580.18 5 7,751,497.70 $§ 2,954,558.69 §  2,267,867.77 5 {1,746,394.36}
$ 931543896 $ 13,854,152.30 $ 10,103,095.84 5 10,215,687.94 5 11,504,944.34
§  750,02400 5 2462,237.62 $ 205,417,00 $ 13,654.32 5 1,460,5606,78
$ [9,315,438,96) 5 {13,854,157.30) § (10,103,095.84) $ {10,215,687,94) $ (11,504,944.34)
$ 75002400 § 2,462,237.62 § 205,417.00 S 13,654.32 $  1,460,605.78
$ 4,601,604.18 $ 10,213,73532 $ 3,159,97569 S$ 2,281,522.09 S5  {285,787.58)
$ 19,468,582.92 § 24,070,187.10 $ 34,283922.42 S5 135253,232.04 § 37,204,213.71

$ 24,070,187,00 5 3428392242 § 37,443,89811

4§ 37534,754,13 S5 36.918,426.13



Shelby County, Alabama

Water System Fund Revenues, Expenditures and
Changes In Fund Balances for tha Fiscal

Years Ending September 30, 2005-2003

REVENUES

Charges for Services

integovernmental

Miscellaneous

Equity Interest in Jolnt Venture Operating

Total Operating Revenues
EXPENDITURES

Opcrations and Maintenance
Personne] Services

Professlonal Services

Material and Supplles

Repairs and Maintenance
Rentals

Uthitles

Depreciation

Amortization

Purchase of Water

Equity interest in JoInt Venture Operating

Total Operating Expenses

Operating Income {Loss)
NONOPERATING REVENUES {(EXPENSES}
Interast Revenue
Interest and Fiscal Charges

Miscellaneous
Gain {Loss) on Disposition of Assets

Total Nopoperating Revenues {Expense)

Income {Loss} Befora Contributions

OPERATING TRANSFERS
Net Operating Transfers

CAPITAL CONTRIBUTIONS
Capitai Contributions

SPECIAL ITEM
Merger with Westover Water Autharity

Changes in Net Assets

Total Nat Assets - Begin of Year{As Restated)

Total Net Asseis - End of Year

Source: Audited Financial Statements

Fiscal Year Ending Septemer 30

2005 2006 2007 2008 2009
$ 3,99655117 § 5346587.83 S 5,747,200.00 $ 684801840 5 6,266,722.60
$ 40848852 5 450,983.54 $ 149,046,02 5 -5 -
$ 27922760 $ 370,467.20 $ 440,556.73 § 21,404.48 9,597.00
$ -3 271,210.36 $ 518,982.02 S - % -
$ 4,684,267.29 $ 6,439,24893 5 6,855,784.77 $  §6,869,422.88 $ 6,276,319.60
$  141,709.05 $ §23,713.34 5 152,763.74 $ 626,878.80 5  1,365483.56
$  774,459.14 $ 1,43958193 $ 1,425383.87 $ 1,639956.54 5 1,630,520,45
$  321,33331 $ 325,344.34 $ 432,66599 $ 280,287.14 § 298,737.57
$  160,863.50 § 208,403.48 5 198,442.01 $ 353,579.86 §  217,708.11
$ 19,260.47 $ 112,122.70 $ 73,610,58 3 212,821.54 $ 106,646,63
$ 3,736.89 $ 8,781.19 $ 10,539.71 $ 26,050,59 $ 26,132.57
$ 138771192 § 202,232.43 $§ 227,923.66 $ 272,802.91 $ 336,298,17
$  718,239.00 $ 811,082.12 $ 862,707.82 $ 1,725,979.71 5  3,472,347.77
$ - § - % - 3 178,254.80 $ -
$ 1,384,394.29 $ 1,898,313.82 $§ 190766134 $ 1656466.20 $  1,468,045.,89
$  106,189.84 $ -5 - $ 182,316.89 $ 186,486.01
$ 3,768,957.41 $ 582958035 $ 5,291.,65872 § 7,155,394.98 $  9,108,406.73
$ 91530988 $ 609,66858 $ 1,564,08605 $  {285572.10) § {2,832,087.13)
$ 2576819 $ 562,04593 $§ 1,436,68329 $ 726,968.31 $ 120,024.69
$ (575,696.86) $ (1,663,024.18) $  (871,180.00) $  (741,124.00) $ (2,528,967.66)
$ - % - % -8 - §  875,088.63
3 - § 7,34845 S {67247) $ {5,8372.20) S 2,135.83
$ {545,928.67} $ {1,093,620.81) $ 564,830.82 $ {19,992.89) $ {1,527,718.51}
$ 36538121 5  (483,961.23) $ 2,128,916.87 $  (305964.99) $ (4,359,805.64)
5 - 2349250698 $ -3 -3 -
$ 73376470 § 722,49865 3 990,855.60 $  2,986,826.34 $ 146,272.00
3 -5 - 3% - 5 12,680404.70 $ -
$ 1,009,14591 $ 23,731,044.40 $ 3,119,772.47 $ 15363,266.05 $ (4,213,533.64)
$ 24,613,156.64 $ 25712,302.55 $ 49,443,346.95 $ 55,673,022.74 $ 71,237,220.04
$ 75712,302.55 § 49,443,346.95 $ 52,563,119.42 $ 71,036,288.79 $ 67,023,68640
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Shelby County, Alabama
Geneyal Fund Revenues, Expenditures and

: Changes in Fund Dalances for the Fiscal Fiscal Year Ending
wif Year Ending September 30, 2010 September 30, 2010
------ ; E REVENUES
: E
Taxes $ 42,314,763.27
Ucense and Permits $ 896,795.86
Intergovernmental $  10,400,931.97
Charges for Services $ 12,802,966.02
Miscelianeous $  5,081,106.04
TOTAL REVENUES $ 7,496,563.16
EXP!ENDITURES
i Current:

i General Government $ 25,221,822.18
i Public Safety $ 27,221,547.12
Highway and Roads $ 10,583,980.50
Health $ 610,452,059
Welfare $  1,245,192.25
Culture and Recreation $  2,557,893.76
Education $ 150,000.00
Debt Service Fees $ 6,875.00
Capital Cutiay $  9,005,250.65

Dabt Service:
Princtple Retirement $ 73,643.93
Interest and Hscal Charges $ 20,821,388
TOTAL EXPENDITURES § 76,697,679.46

Excess (Deficiency) of Revenues over

Expenditures 5 {5,201,116.30)

OTHER FINANCING SOURCES {USES)

Transfers In $ 13,082,706,83
] Proceads for Capita Lease $ (13,082,706.83}
Transfers Out
Total Other Financing Sources {Uses) 5 -
Net Change In Fund Balances $ {5,201,116.30)
Fund Balances - Begin of Year(as restated) $  36,918,426.13

Fund Balances - End of Year $ 31,717,305.83

Source; Unaudited Financial 5tatements of Shelby County



Shelby Caunty, Alabama

Water System Fund Revenues, Expendltures and
Changes In Fund Balances for the Fiscai

Years Ending September 30, 2005-2009

Fiseal Year Ending
Septembar 30, 2010

REVENUES

6,906,728.32
2,174,154,62

Charges for Services

integovernmental

tliscellaneous

Equlty Interest in Joint Yenture Operating

Total Operating Revenuas

9,080,882.94

A A W 4n

EXPENDITURES

Operations and Maintenance $ 663,427.95
Personnel Services $  1,686,423,36
Professional Services 3 40,214.79
Waterial and Supplies 5 698,858.13
Repairs and Maintenance $ 22,058.04
Rentals $ 18,542.56
Utifitles $ 328,138.96
Depreciation $  3,503,107.65
Amortization $ -
Purchase of Water $  3,653,414.87
Equity Interest In JoInt Venture Operating 5 -

$ 10,614,186.31

Totat Operating Expenses

{1,533,303.37}

oy

Operating Income (Loss)

NONOPERATING REVENUES {FXPENSES)
Interest Revenue
interest and Fiscal Charges
Miscellaneous
Gatn (Loss) on Disposition of Assets

Total Nonoperating Revenues {Expense}

3 9,637.61
$  (2,259,298.04)
$ 60,707.90
$
$

{2,188,952,53)

Income {Loss) Before Contributions $  {3,722,255.90)
OPERATING TRANSFERS
Net Operating Transfers $ -
CAPITAL CONTRIBUTIONS
Capital Contributions 3 96,244.14
SPECIAL ITEM
Merger with Westover Water Authority s -

Changes in Net Assets $  (3,626,011.76}

Total Net Assets - Begin of Year{As Restated) $  68,757,000.57

Total Net Assets - End of Year 3 65,130,997.81

Source! Unaudited Financial Statements of Shelby County
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Shelby County, AL's Strong Finances Elevate
Issuer Credit Rating Two Notches To 'AA+'

Primary Crodit Analyst:
Russell Bryce, Dallas (1) 214-871-1419; russell_biyce@standardandpoors.com

Secondary Cradit Analyst:
Edward R McGlade, New York (1) 212-438-2061; edward_mcglade@standardandpoors.com

DALLAS (Standard & Poor's) March 19, 2010--Standard & Poor's Ratings Services
raised ite issuer credit rating (ICR) on Shelby County, Ala. two notches to
'AA+! from 'AA-' based on the county's strong financial position, evidenced by
its very strong reserves and low direct debt burden. The outlook is stable.

In Standard & Pooxr's view, the ICR also reflects the county's:

o Large and rapidly growing population and role as a bedroom community for
Birmingham, Ala,;

e Strong income levels; and

* Good financial management policies and practices.

In Standard & Poor's opinion, these strengths are somewhat offset, in part, by
the county's:

e Ongoing growth-related capital pressures; and
o Limited revenue flexibility, caused by limitations on increasing tax

rates that are common to all Alabama counties,

The stable outlook reflects Standard & Poor's expectation that the county
should continue to demonstrate balanced operations and a sound general fund
position while executing its capital plan and managing population growth.
Standard & Poor's also expects capital expenditures associated with the water
treatment facility and distribution system should not have a material effect

on the general fund,

Shelby County's financial position is strong. Following annual general fund
surpluses equal to at least $1.0 million since fiscal 2005, the county's
unreserved fund balance increased to $20.3 million in fiscal 2008, or a very

1
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Shelby County, AL's Strong Finances Elevate Issuer Credit Rating Two Notches To 'AA+

strong 39% of expenditures. County officials attribute the county's atrong
financilal performance to continued property tax base expansion., In fisgecal
2009, county officials delayed several capital projects aftex gales tax
ravenues came in B.5% below expectations. Officials expect to end fiscal 2009
with $17.5 million in reserves; and they intend to maintain $15.5 willion, or
a still-strong 30% of expenditures, in fiscal 2010,

Ongoing commercial and residential development has driven significant property
tax base growth. Asseesed valuation increased by a cumulative 32% ovex the
past four years to 3,09 billion for fiscal 2009, Estimated full market value
totaled $15.4 billion, oxr a very strong $82,859 pex capita.

8cott SBagen contributed to this article,

RELATED CRITERIA AND RESEARCH
USPF Criterxia: GO Debt, Cct. 12, 2006

Complete ratings informatlon is available to RatingsDirect on the Global
Credit Portal subsecribers at www.globalcreditportal.com and Ratingsbirect
gubgcribers at www,ratingsdirect.com, All xatings affected by this rating
action can be found on Standard & Poor's public Web site at
wwy, standardandpoors.com. Use the Ratings search box located in the left

column.

Standard & Poor’s | RatingsDiroct on the Global Gredit Partel | March 18, 2010
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Summary:

Shelby County, Alabama; General Obligation

]Uit:riliﬁ:inirliu ' ,

Shelby Cnty ICR
Long Term Rating AA/Stable Upgraded

Rationale
Standard & Poor's Ratings Services raised its issuer credit rating (ICR) on Shelby County, Ala. two notches to 'AA+'
from 'AA-' based on the county's strong financial position, evidenced by its very strong reserves and low direct debt

burden. The outlook is stable,
In our view, the ICR also reflects the county's:

o Large and rapidly growing population and role as a bedroom community for Birmingham, Ala.;

o Strong income levels; and
e Goad financial management policies and practices.

In our opinion, these strengths are somewhat offset, in part, by the county's:

o Ongoing growth-related capital pressures; and
o Limited revenue flexibility, caused by limitations on increasing tax rates that are common to all Alabama

counties.

Shelby County is Alabama's fastest-growing county and one of the Southeast's fastest-growing counties, The roughly
800-square-mile county includes a small segment of the southern portion of Birmingham and about half of Hoover,
Ala., as well as 16 other incorporated municipalities. The 2008 population estimate of 187,030 represented a 12%
increase from the 2005 estimate and a 30% increase from the 2000 U.S, Census. Officials estimate the county's
population will geow by $% annually. Ongoing commercial and residential development has driven significant
property tax-base growth, Assessed valuation (AV) increased by a cumulative 32% over the past four years to $3.09
billion for fiscal 2009, Estimated full market value totaled $15.4 billion, or a very strong $82,859 per capita.
Taxpayer concentration is very diverse with the 10 leading taxpayers accounting for 11% of total AV, Alabama
Power Co., which accounted for 4,1% of AV and 24.0% of total property tax revenues collected in fiscal 2008, is

the leading taxpayer.
County unemployment has been significantly better than state and national rates since the mid-1980s. In December

2009, county unemployment increased to 7.6% from its low 3.3% average in 2008. County income levels are
strong: Median household effective buying income measured 156% and 131% of state and national averages,

respectively, in calendar 2008,
Shelby County's financial position is strong. Following annual general fund surpluses equal to at least $1.0 million
since fiscal 2005, the county's unreserved fund balance increased to $20.3 million in fiscal 2008, or a very strong

39% of expenditures, from $12.0 million in fiscal 2005, County officials attribute the county's strong financial
performance to continued property tax base expansion. In fiscal 2009, county officials delayed several capital

2
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Summary: Shelby County, Alabama; General Obligation

projects after sales tax revenues came in 8.5% below expectations, Officials expect to end fiscal 2009 with $17.5
million in reserves; and they intend to maintain $15.5 million, or a still-strong 30% of expenditures, in fiscal 2010,

Since 1990, the county has funded more than $42 million of projects through pay-as-you-go financing: The largest
such expenditure was $17 million for a new jail complex in fiscal 2002, Property tax revenues and sales tax
collections are the county's leading general fund revenue sources: They accounted for 44% and 23%, respectively, of
fiscal 2008 revenues, The county cannot increase its sales or property tax rates without the approval of the local

electorate and the Alabama Legislature,

Standard & Poot's considers Shelby County's management practices "good” under its Financial Management

Assessment (FMA) methodology, indicating financial practices exist in most areas but that governance officials

might not formalize or regularly monitor all of them.

Highlights include management's:

o Five-year general fund budget,

o 10-year capital improvement plan that elected officials formally revise every four to five years and review
annually, and

o Written fund balance policy of 20% of previous-year expenditures.

The finance department's budgeting practices are mostly conservative, including twice monthly budget reviews with

the commission.

Currently, Shelby County does not have any general obligation (GO) debt outstanding. The county, however, has

$63 million of state revolving fund loans and water revenue debt outstanding to finance the construction of a water

treatment plant and distribution system. Estimates have the total cost of these projects at $80 million, The county

plans to meet debt service on the water-related debt through water revenues, Management expects to finance the

project and any up-front operating costs through the already issued loans, water and landfill fund reserves, and

profits from the sale of the county's wastewater treatment plant. Management indicates the county could issue $10
million-$15 million of additional state revolving fund loans, depending on the actual cost of the projects. The

county does not have additional GO debt issuance plans.

Outlook

The stable outlook reflects Standard & Poor's expectation that the county should continue to demonstrate balanced
operations and a sound general fund position while executing its capital plan and managing population growth.
Standard & Poor's also expects capital expenditures associated with the water treatment facility and distribution

system should not have a material effect on the general fund.

Scott Sagen contributed to this article,

Related Criteria And Research
USPF Criteria: GO Debt, Oct. 12, 2006

Complete ratings information is available to RatingsDirect on the Global Credit Portal subscribers at

3
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Stunmary: Shelby County, Alabama; General Obligation

wwiw.globalcreditportal.com and RatingsDirect subscribers at wiwwiratingsdirect.com. All ratings affected by this
rating action can be found on Standard & Poot's public Web site at www.standardandpoors,com. Use the Ratings

search box located in the left column,

Standard & Poor’s | RatingsDiract an the Glohal Credit Portal | Maich 18, 2010 4
783345 | 300325184
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Copyright [ ¢ ) 2010 by Standard & Poar's Financial Services LLC (S&P), a subsidiary of The McGrave-Hill Companies, Inc. Al rights reserved.

No content {including ratings, credit-related analyses and data, model, software or other application or output therefrom) or any part thereof (Content] may be modified,
reverse enginered, reproduced or distributed in any form by any maans, or stored in a databasa or retifeval system, without the prior veritten permission of S&P. The Content
shall not b used for any unlavdul or unauthorized purposes. SEP, its affiliates, and any third-party providers, as well as their directors, officers, shareholders, employees or
agents [collectivaly S&P Parties) do not guarantes the accuracy, completeness, timelingss or availability of the Content. S&P Parties are not responsible for any errors or
omissions, regardless of the cause, for the results cbtalned from the use of the Content, or for the security or maintenance of any data Input by the user, The Content is
provided on an "as Is" basls. S&P PARTIES DISCLAIM ANY AND ALL EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE, FREEOOM FROM BUGS, SOFTWARE ERRORS OR DEFECTS, THAY THE CONTENT'S FUNCTIONING
WILL BE UNINTERRUPTED OR THAT THE CONTENT WILL OPERATE WITH ANY SOFTWARE OR HARDWARE CONFIGURATION. In no event shall S&P Parties be liable to any
party for any direct, Indirect, incldental, exemplary, compensatory, punitive, spacial or cansequential damages, costs, expenses, lagal feas, or losses {including, without
limitation, lost Income or lost profits and opportunity costs) in connection vith any use of tha Content evan if advised of the possibility of such damages.

Credit-refated analyses, Including ratings, and statements in the Content are statements of oplnicn as of the date thoy are expressed and not statements of fact or
recommendations to purchase, hold, o sell any securities or to make any Investment decistons. S&P assumes no obligation te updata the Content folloviing publication in any
form of format. The Content should not be relied on and Is not a substituta for the skill, judgment and experlence of the user, its management, employees, advisors and/or
cliants when making Investment and other business declsions. S&P's apinions and analyses do not address the suitabllity of any security. S&P doas not act es a fiduclary or
an Investment advisor. While S&P has obtained information from sources it baliaves to be reliable, S&P does not perform en audit and undertakes no duty of duae diligence or
independent verification of sny information it recelves.

S&P keaps cartaln activities of its business units separate from each other in ordar ta preserve the independenca and abjectivity of thelr respective activities. As a result,
certain business units of S&P may have Information that Is not available to ather SEP business units. S&P has established policies nd procedures to maintain the
confidentiality of certain non-public information received in connection vith each analytical process.

S&P may recelve campensation for Its ratings and certaln credit-related analyses, normally from Issusrs o underviriters of securities or from obligors. S&P reserves the right
to disseminate Its opinions and analyses. S&P's public ratings and analyses are mads availabile on its Web sites, vvav.standardandpoors.com {free of chargel, end
vivivaratingsdirect. com and vavw.glabalereditportel.com {subscription), and may be distributed through other means, Including via S&P publications and third-party
redistributors. Additional information about our ratings fees Is available at vivar.standardandpoors.com/usratingsfees.
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BUTCH BURBAGE

From: GID - Moody’s Investors Service [epi@moodys.com]
Sent: Wednesday, February 03, 2010 2:20 PM

To: BUTCH BURBAGE

Subject: _ Shelby (County of) AL

MOODY’S AFFIRMS THE Aal ISSUER RATING ON SHELBY COUNTY (AL)
NO DEBT IS ASSOCIATED WITH THE CURRENT RATING

Shelby (County of) AL
County
Alabama

NEW YORK, February 3, 2010 -- Moody's Investors Service has affirmed the Aal Issuer Rating

for Shelby County (AL). The Issuer Rating reflects Moody's assessment of the county's implied
unlimited general obligation pledge; no debt is currently outstanding with this security. The
Aal Issuer Rating reflects a trend of positive financial operations marked by healthy reserve

levels, a wealthy tax base, and a minimal debt profile,
HEALTHY FINANCIAL POSTION DESPITE RECENT DRAW DOWN IN RESERVES

Moody's expects the county to maintain a stable financial position given prudent fiscal
management and stable reserve levels. General Fund balances have remained above 38% since
fiscal 2084, topping out at 44% at the end of fiscal 2808, Additionally, unreserved fund
balances have increased from a healthy 15.8% in 2084 to a solid 37,2% of revenues in 2888.
According to unaudited results, fiscal 2889 ended with an $8@@,@e@ General Fund draw down,
reducing reserves to $23.3 million or 42,2% of projected revenues. The draw down in General
Fund balance in fiscal 2009 was the result of revenues, specifically sales tax ($1.4 million
under budget), ending the fiscal year under budget. It is important to note that pay-as-you-
go capital projects have been included in many of the county's annual budgets, a practice
which is expected to continue going forward. The county's water system, which the majority of
General Obligation debt is paid out of, finished 2809 with an operating loss of approximately
$289,000, However, while the Water Fund operated at a loss, when non-cash items such as
depreciation and amortization are added back, the fund had a debt service coverage ratio of
1,7 times.

Additionally, the water systems debt is currently financed through a state revolving loan
program. Managenent notes that long term contracts that had been entered into by previous
management have expired and the county is entering into new and appropriately structured
contracts. Additionally, on October 1, 2887, the county accepted the conveyance of all assets
and liabilities of the Westover Water Authority, which county officials are currently
integrating into their existing water system., The county expects that the Water Fund will

operate at a surplus in fiscal 2818,

Property tax and sales tax accounted for 66.1% of operating revenues in 2@08, while charges
for services accounted for 24.4%. Economically sensitive revenues, such as sales tax, have

declined from a high $12.6 million in fiscal
2868 to 311.% million in fiscal 28@9, In response to the decline in sales tax revenues,

management has conservatively budgeted $11.2 million for fiscal 2618.

WEALTHY TAX BASE LOCATED IN CENTRAL ALABAMA



Located in central Alabama (G.0. rated Aaz, Stable Outlook), Moody's expects the county's
moderately sized $19.4 billion tax base to remain stable over the near term. The county's
growth is attributed to its centralized locatlon near the City of Birmingham (G.0. rated Aa3)
and the City of Montgomery (G.0. rated

Aa2) which provides residents with diverse employment opportunities.
Unenployment numbers have risen in the county (7.3% as of November 2889), however they remain

well below state (10,3%) and national averages (9.4%), due in large part to the county's
location. The increase in unemployment can be attributed to the overall downturn in the
national economy. While the county's tax base does not include many auto manufacturers many
of the residents commute to nearby auto manufacturing plants. The county does have a company
that specialize in manufacturing autonobile parts, such as windshields and interiors, for
companies like Hyundai. County officials report that these companies, while running with
fewer shifts, are stable, The county also reports that their top ten tax payers (11% of the

total assessed value) are stable,

Due to overall economic conditions residential development continues to increase but at a
decreasing rate, evidenced by the 27.1% in population growth from 20ee to 207 (population
growth from 1989-1999 was 44.2%). County officials note that the county is well positioned
for additional growth due to it's proximity to employment areas. Ample retail is available to
county residents with several mall complexes opening within the past three to flve years.
Housing prices within the county have not changed dramatically, however time on the market
has increased modestly. The county is also the wealthiest in the State of Alabama and
compares favorably to national averages. Per capita income of $27,176 in 1999 represented
150% of the state average and 126% of the national median. Median family income for 1999 of
$64,105 accounted for 154% of the state average and 128% of the national median, Full value

per capita, an indicator for wealth, is a strong $106,371,

FAVORABLE DEBT BURDEN

Moody's expects the county's below average debt burden (8.0% of full

valuation) to remain manageable despite additional future borrowing. Notably,

$63 million in General Obligation Water Warrants have been backed out of the County's debt
statement as the Water system is self-supporting with a coverage ratlo of 1.7x. The county
expects the 1ssuance of additional debt for the water system within the next two years. The
county has no variable rate debt and is not party to any swap agreements. Debt service
expenditures were a minimal 9.1% of fiscal 2869 General Fund expenditures.

KEY STATISTICS:
2000 census population (2007 estimated): 143,293 (182,113)
2009 full valuation: $19.4 billion

2089 full value per capita: $106,371

1999 per capita income: $27,176 (149.4% of State and 125.9% of US)
1999 median famlly income: $64,105 (153.9% of State and 128.1% of US)

Direct Debt burden: ©.0% of full value
Payout of principal: 35.3% retired with 1@ years

2008 General Fund balance: $24 million (44% of General Fund revenue)

Current Debt Outstanding: $64.7 million
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RATING METHODOLOGY USED AND LAST RATING ACTION TAKEN

The principal methodology used in rating Shelby County, AL was "General Obligation Bonds
Issued by U.S, Local Governments," published in October 2009 which can be found at

wwi ,moodys, con in the Rating Methodologies subdirsctory under the Research & Ratings tab.
Other methodologies and factors that may have been considered in the process of rating this
issuer can also be found in the Rating Methodologies sub-directory on Moody’s website,

The last rating action was on July 19, 2084 when Shelby County (AL) was assigned a Aal long-
term issuer rating.

ANALYSTS :
Robert Weber, Analyst, Public Finance Group, Moody’'s Investors Service Christopher Coviello,

Backup Analyst, Public Finance Group, Moody's Investors Service

CONTACTS:
Journalists: (212) 553-376
Research Clients: (212) 553-1653

Copyright 2e1@ Moody's Investors Service, Inc. and/or its licensors and affiliates
(collectively, "MOODY'S"). All rights reserved.

CREDIT RATINGS ARE MQODY'S INVESTORS SERVICE, INC.'S ("MIS") CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES. MIS
DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET ITS CONTRACTUAL, FINANCIAL
OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT, CREDIT
RATINGS DQ NOT ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO; LIQUIDITY RISK, MARKET
VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS ARE NOT STATEMENTS OF CURRENT OR HISTORICAL
FACT.

CREDIT RATINGS DO NOT CONSTITUTE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS ARE NOT
RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. CREDIT RATINGS DO NOT
COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR, MIS ISSUES ITS
CREDIT RATINGS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WILL MAKE ITS OWN
STUDY AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION #OR PURCHASE, HOLDING, OR

SALE,

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO, COPYRIGHT
LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER
TRANSMITTED, TRANSFERRED, DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE
FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS WHATSOEVER,
BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT. All information contained herein is
obtained by MOODY'S from sources believed by it to be accurate and reliable,

Because of the possibility of human or mechanical error as well as other factors, however,
all information contained herein is provided AS IS" without warranty of any kind, Under no
circumstances shall MOODY'S have any liability to any person or entity for (a) any loss or
damage in whole or in part caused by, resulting from, or relating to, any error (negligent or
otherwise) or other circumstance or contingency within or outside the control of MOODY'S or
any of its directors, officers, employees or agents in connection with the procurement,
collection, compilation, analysis, interpretation, communication, publication or delivery of
any such information, or (b) any direct, indirect, special, consequential, compensatory or
incidental damages whatsoever (including without limitation, lost profits), even if MOODY'S
is advised in advance of the possibility of such damages, resulting from the use of or
inability to use, any such information. The ratings, financial reporting analysis,
projections, and other observations, if any, constituting part of the information contained
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herein are, and must be construed solely as, statements of opinion and not statements of fact
or recommendations to purchase, sell or hold any securities.

Each user of the information contained herein must make its own study and evaluation of each
Security it may consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR IMPLIED, AS
TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY

FORM OR MANNER WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MC0"), hereby
discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by MIS have, prior to
assignment of any rating, agreed to pay to MIS for appraisal and rating services rendered by
it fees ranging from $1,58@ to approximately $2,500,800, MCO and MIS also maintain policles
and procedures to address the independence of MIS's ratings and rating processes.
Information regarding certain affiliations that may exist between directors of MCO and rated
entitles, and between entities who hold ratings from MIS and have also publicly reported to
the SEC an ownership interest in MCO of more than 5%, 1s posted annually at www.moodys.con
under the heading "Shareholder Relations - Corporate Governance - Director and Shareholder

Affiliation Policy."

Moody's Investors Service Pty Ltd holds a limited AFSL (number 336969) which does not
authorize it to provide advice to retail investors. This credit rating is an opinion as to
the creditworthiness or a debt obligation of the issuer, not on the equity securities of the
issuer or any form of security that is available to retail investors. It would be dangerous
for retall investors to make any investment decision based on this credit rating. If in doubt

you should contact your financial or other professional adviser.




