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In the opinion of Bond Counsel, subject to the qualifications described herein under "TAX EXEMPTION," under existing statutes, regulations, rulingsand court decisions,
interest onthe Warrantswill be excluded from grossincome for federal income tax purposes and will not be an item of tax preference for purposes of the federal alternative minimum
taximposed on individualsand corporations. Bond Counsel isalso of the opinion that under existing law interest on the Warrantswill be exempt from Sate of Alabama income
taxation. For adiscussion of other possibletax consequences of receiving interest on the Warrants, see" TAX EXEMPTION" herein.

$64,940,000
JEFFERSON COUNTY, ALABAMA
General Obligation Refunding Warrants
Series 1993

Dated: August 1, 1993 Due: April 1, as shown below

This cover page contains certain information for quick referenceonly. It isnot a summary of thisissue. Investors must read
the entire Official Statement to obtain infor mation essential to the making of an informed investment decision.

Interest on the Warrantswill be payable on April 1, 1994, and semiannually thereafter on each April 1 and October 1. The Warrantsareissuable only in fully registered form
and will beinitially registered only in the name of Cede & Co., asnominee of The Depository Trust Company, New Y ork, New York ("DTC"), serving as securities depository for the
Warrants. The Warrantswill be available to purchasersin denominations of $5,000 or any integral multiple thereof only under the book-entry system maintained by DTC throughits
brokersand dealerswho are, or act through, DTC Participants (as defined herein). The purchasers of the Warrantswill not receive physical delivery thereof.

Paymentsof principal of, premium, if any, and interest on the Warrantswill be paid by AmSouth Bank N.A., Birmingham, Alabama, the paying agent and the registrar for the
Warrants, to DTC or itsnominee. DTC will credit such paymentsto the accounts of DTC Participants, which will make paymentsto the Beneficial Owners (as defined herein) of the
Warrantsas morefully described herein. For solong asany purchaser isthe Beneficial Owner of aWarrant, such purchaser must maintain an account with abroker or dealer whois, or acts
through, aDTC Participant to receive payment of the principal of, premium, if any, and interest on such Warrant.

The Warrants are subject to redemption prior to maturity as set forth herein.

Principal Interest

Maturity Amount Rate Yield
1994 $ 795,000 2.60% 2.60%
2001 5,425,000 470 4.85
2002 5,685,000 475 4.95
2003 5,780,000 5.00 5.05
2004 6,245,000 5.00 5.15
2005 8,960,000 5.10 525
2006 6,485,000 5.20 5.35
2007 10,185,000 5.20 540
2008 5,815,000 525 5.45
2009 6,145,000 5.30 5.50
2010 3,420,000 5.375 5.55

(Accrued interest to be added)

The Warrants are offered when, asand if issued by the County and received by the Underwriters, a the offering prices set forth above, subject to prior sale and to the approval of
validity by Haskell Slaughter Y oung & Johnston, Professional Association, Birmingham, Alabama, Bond Counsel. Certain legal matterswill be passed upon for the Underwriters by their
counsel, Maynard, Cooper & Gale, P.C., Birmingham, Alabama. It isexpected that the Warrantsin definitive formwill be available for delivery in New Y ork, New Y ork, on or about
August 24, 1993.

First Alabama I nvestments, Inc.

Bank of Alabama Vanguard Capital

August 12, 1993
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No dedler, broker, sllesman or any other person has been authorized by Jefferson County, Alabama, or the Underwriters
to give any information or to make any representations other than as contained in this Official Statement in connection with the
offering of the Warrants described herein, and, if given or made, such other information or representations must not be relied upon
as having been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell or the solicitation of
an offer to buy, nor shall there be any sale of the Warrants by any person, in any jurisdiction in which it is unlawful for such person
to make such offer, solicitation or sdle. The information contained in this Official Statement has been furnished by the County and
other sources that are believed to be reliable, but is not guaranteed as to accuracy or completeness by, and is not to be construed as
arepresentation by, the Underwriters. The information and expressions of opinion herein are subject to change without notice, and
neither the delivery of this Officid Statement, nor any sde made hereunder, shall under any circumstances create an implication that
there has been no change in the affairs of the County since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT
TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE WARRANTS AT LEVELS ABOVE
THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY
BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT

$64,940,000
JEFFERSON COUNTY, ALABAMA
General Obligation Refunding Warrants
Series 1993

INTRODUCTION

This Officia Statement of Jefferson County, Alabama (the "County"), which includes the cover page and the appendices
hereto, is being furnished in connection with the sale by the County of its $64,940,000 principal amount General Obligation
Refunding Warrants, Series 1993 (the "Warrants"). The Warrants will be issued for the purpose of refunding a portion of three
outstanding series of general obligation warrants of the County. (See "PURPOSE OF THE WARRANTS AND REFUNDING
PLAN".) The Warrants will be issued pursuant to a resolution and order (the "Warrant Resolution”) adopted by the Jefferson
County Commission (the "County Commission") and will be general obligations of the County secured by a pledge of its full faith
and credit. (See "SECURITY FOR THE WARRANTS'.) The Warrant Resolution will constitute a contract with the holders of the
Warrants. The Warrants are being issued pursuant to Act No. 83-75 enacted at the 1983 First Specid Session of the Legidature of
Alabama, as amended by Act No. 83-921 of the 1983 Fourth Specid Session of the Legidature of Alabama (such Acts being codified
as Sections 11-28-1 through 11-28-7, inclusive, of the Code of Alabama 1975, as amended).

The information contained in this Official Statement does not purport to be comprehensive or definitive and speaks only
& of the date of this Officid Statement. All references herein to, or summaries of, the Warrant Resolution or any contracts,
resolutions or other documents or official acts related to the Warrants are qualified in their entirety by the exact terms of such
documents or official acts, which areitems of public record available from the County. All references herein to, or summaries of, the
Warrants are qualified in their entirety by the definitive forms thereof and the information withrespect theretoincludedin the Warrant
Resolution.

Additiona information with respect to the Warrants and the County is available from Steve Sayler, the County Director
of Finance, at Room No. 3, Jefferson County Courthouse, 716 North 21st Street, Birmingham, Alabama.

PURPOSE OF THE WARRANTS AND REFUNDING PLAN

The County has heretofore issued (a) its General Obligation Warrants, Series 1988 (the "Series 1988 Warrants'), which
are now outstanding in the aggregate principal amount of $35,736,276 (treating as principal the accreted values as of August 1, 1993,
of those of said warrants issued as capital appreciation warrants), (b) its Generd Obligation Warrants, Series 1989 (the "Series 1989
Warrants"), which are now outstanding in the aggregate principal amount of $30,700,000, and (c) its General Obligation Warrants,
Series 1990 (the " Series 1990 Warrants'), which are now outstanding in the aggregate principal amount of $38,755,000.

The Warrants will be issued for the purposes of (i) refunding those of the Series 1988 Warrants that mature subsequent
to April 1, 2000 (such warrants being herein called the "Refunded Series 1988 Warrants"), (ii) refunding those of the Series 1989
Warrants that mature subsequent to April 1, 1999 (such warrants being herein called the "Refunded Series 1989 Warrants'), and (iii)
refunding those of the Series 1990 Warrants that mature subsequent to April 1, 2004 (such warrants being herein called the "Refunded
Series 1990 Warrants').  Simultaneoudly with the issuance and delivery of the Warrants, the County and AmSouth Bank N.A.,
Birmingham, Alabama, will enter into an Escrow Trust Agreement which will require the County to deposit with said bank
substantialy al of the principa proceeds to be derived by the County from the sdle of the Warrants. Substantiadly al of such
moneys will be invested by said bank in certain United States Treasury obligations. Those obligations, along with certain other
available moneys of the County, will be held in the escrow fund to be established under said Escrow Trust Agreement, which will
constitute a trust fund to be held by said bank, as trustee, for the benefit of the holders of the Refunded Series 1988 Warrants, the
Refunded Series 1989 Warrants and the Refunded Series 1990 Warrants (together, the "Refunded Warrants'). Moneys in such escrow
fund will be applied (A) for the payment, when due, of the interest on the Refunded Warrants (except for certain interest on the
Refunded Series 1990 Warrants that will be paid from an escrow fund heretofore established) until their respective redemption dates,
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(B) for the redemption on April 1, 1998, of all of the Refunded Series 1988 Warrants, (C) for the redemption on April 1, 1999, of
dl of the Refunded Series 1989 Warrants, and (D) for the redemption on October 1, 2000, of al of the Refunded Series 1990
Warrants.

The proceeds derived from the sale of the Warrants are expected to be applied substantialy as follows:

Deposit to escrow fund $ 63,001,632.72
Origind issue discount 938,157.95
Expenses of issuance (including underwriting discount) 960,027.63
Proceeds to County 40,181.70

Total $ 64,940,000.00

DESCRIPTION OF THE WARRANTS

General

The Warrants are available in book-entry form only. See "BOOK-ENTRY ONLY SYSTEM." So long as Cede & Co. is
the registered owner of the Warrants, as nominee of The Depository Trust Company, New York, New York ("DTC"), references
herein to the owners of the Warrants mean Cede & Co. and not the Beneficia Owners (as defined hereinafter) of the Warrants.

The Warrantswill bear interest payable on April 1, 1994, and semiannually thereafter on each April 1 and October 1. The
Warrants will bear interest a the per annum rates set forth on the cover hereof (computed on the bess of a 360-day year of twelve
consecutive 30-day months). The Warrant Resolution will make special provision for the payment of overdue interest, which may
be paid to an owner of a Warrant other than the person who was the registered owner thereof a the time such overdue interest became
due and payable.

The Warrants will mature in the principal amounts and on the dates set forth on the cover hereof and will be issuedin the
denominations of $5,000 or any integral multiple thereof. The principal of and the interest on the Warrants will bear interest after
their respective due dates until paid a the respective rates of interest borne by such Warrants prior to maturity.

Redemption Provisions

The Warrants will be subject to redemption prior to maturity only as hereinafter provided. Written notice of each
redemption of the Warrants must be given, not more than sixty (60) nor less than thirty (30) days before the date fixed for
redemption, to the registered owners of each of the Warrants being called for redemption by registered or certified mail at their
addresses as shown on the registry books of AmSouth Bank N.A., Birmingham, Alabama, the paying agent and registrar for the
Warrants (the "Registrar"), pertaining to the Warrants.

Optional Redemption of Warrants. Those of the Warrants having stated maturities on April 1, 2004, and
thereafter will be subject to redemption, a the option of the County, prior to their respective maturities, as a whole or in part, but
if in part, in such maturities as shall be selected by the County, on any date on or after April 1, 2003, at the following respective
redemption prices for each Warrant redeemed (expressed as a percentage of the principal amount thereof) plus accrued interest to
the date fixed for redemption:

Redemption
Redemption Period Price
April 1, 2003, through March 31, 2004 102%
April 1, 2004, through March 31, 2005 101
April 1, 2005, and thereafter 100



Those of the Warrants subject to redemption may be redeemed only in principal amounts of $5,000 or any integral multiple thereof.
In the event that less than dl the principa of the Warrants of a particular maturity is to be redeemed, the Registrar shall select by
lot that portion of the principal of the Warrants of such maturity to be redeemed.

Payment of Principal and Interest

The principal of and interest on the Warrants will be paid, when due, by the Registrar to Cede & Co.

Registration, Transfer and Exchange

The Warrants will be registered as to both principa and interest and will be transferable only on the registry books of the
Regigtrar pertaining to the Warrants.  See "BOOK-ENTRY ONLY SYSTEM" for a description of provisions relaing to the
registration, transfer and exchange of the Warrants.

BOOK-ENTRY ONLY SYSTEM

The Warrants will be available in book-entry form only, in principal amounts of $5,000 or integral multiples thereof.
Purchasers of the Warrants will not receive certificates representing their interests in the Warrants purchased.

The Warrants when issued will be registered in the name of Cede & Co., as warrantholder and nominee of DTC. The
ownership of one fully registered Warrant for each maturity as set forth on the front cover page hereof, each in the aggregate principa
amount of such maturity, will be registered in the name of Cede & Co., a nominee for DTC. DTC is a limited-purpose trust
company organized under the laws of the State of New Y ork, amember of the Federal Reserve System, a"clearing corporation” within
the meaning of the New York Uniform Commercia Code, and a "clearing agency" registered pursuant to the provisions of Section
17A of the Securities Exchange Act of 1934, as amended. DTC was created to hold securities of its participants (the "DTC
Participants') and to facilitate the clearance and settlement of securities transactions among DTC Participants in such securities
through electronic book-entry changes in accounts of the DTC Participants, thereby eliminating the need for physical movement of
securities certificates. DTC Participants include securities brokers and dedlers, banks, trust companies, clearing corporations and
certain other organizations, some of whom (or their representatives) own DTC. Access to the DTC system is dso available to others
such as banks, brokers, dedlersand trust companies that clear through or maintain a custodia relationship with a DTC Participant
either directly or indirectly (the "Indirect Participants").

Ownership interestsin the Warrants may be purchased by or through DTC Participants. Such DTC Participants and the
persons for whom they acquire interests in the Warrants as nominees will not receive certificated Warrants, but the DTC Participants
are expected to receive a credit balance on the records of DTC representing their share of the Warrants purchased. The ownership
interest of each actual purchaser of each Warrant (the "Beneficia Owner") is expected to be recorded through the records of DTC
Participants and Indirect Participants. Beneficiadl Owners are expected to receive a written confirmation of their purchase providing
details of the Warrants acquired. The Registrar is required to make principal and interest payments to DTC, and DTC is expected
to credit those paymentsto DTC Participants for subsequent disbursements to Beneficial Owners. Transfers of ownership interests
in the Warrants may be accomplished by book entries made by DTC and by the DTC Participants and Indirect Participants who act
on behdf of the Beneficid Owners. Beneficial Owners will not receive certificates representing their ownership interest in the
Warrants, except as specifically provided in the Warrant Resolution.

NEITHER THE COUNTY NOR THE REGISTRAR WILL HAVE ANY RESPONSIBILITY OR OBLIGATION TO
UCH DTC PARTICIPANTS OR THE PERSONS FOR WHOM THEY ACT AS NOMINEES WITH RESPECT TO THE
WARRANTS IN RESPECT OF THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DTC
PARTICIPANT OR INDIRECT PARTICIPANT, THE PAYMENT BY DTC, ANY DTC PARTICIPANT OR INDIRECT
PARTICIPANT OF ANY AMOUNT IN RESPECT OF THE PRINCIPAL OR REDEMPTION PRICE OF OR INTEREST ON
THE WARRANTS ANY NOTICE WHICH IS PERMITTED OR REQUIRED TO BE GIVEN TO WARRANTHOLDERS
UNDER THE WARRANT RESOLUTION, THE SELECTION BY DTC, ANY DTC PARTICIPANT OR INDIRECT



PARTICIPANT OF ANY PERSON TO RECEIVE PAYMENT IN THE EVENT OF A PARTIAL REDEMPTION OF THE
WARRANTS, OR ANY CONSENT GIVEN OR OTHER ACTION TAKEN BY DTC ASWARRANTHOLDER.

3 LONG AS DTC OR ITS NOMINEE IS THE REGISTERED OWNER OF THE WARRANTS, REFERENCES
HEREIN TO THE WARRANTHOLDERS OR REGISTERED OWNERS OF THE WARRANTS SHALL MEAN DTC, AND
SHALL NOT MEAN THE BENEF CIAL OWNERS OF THE WARRANTS,

The County and the Regidtrar cannot give any assurances that DTC will digtribute to DTC Participants payments of
principal of, premium, if any, and interest on the Warrants paid to DTC or its nominee or any redemption or other notices given to
DTCor itsnominee, or that DTCwill do 0 on atimely besis, or that DTCwill serve or act in a manner described in this Official
Statement. Furthermore, the County and the Registrar cannot give any assurances that DTC Participants or others will distribute
to the Beneficid Owners payments of principal of, premium, if any, and interest on the Warrants paid to DTC Participantsby DTC
or any redemption or other notices received by them from DTC or that they will do so on atimely basis.

For every transfer and exchange of the Warrants, the Beneficial Owner may be charged a sum sufficient to cover any tax,
fee or other governmental charge that may be imposed in relation thereto.

DTC may determine to discontinue providing its services with respect to the Warrants at any time by giving notice to the
County and discharging its responsibilities with respect thereto under gpplicable lav.  Under such circumstances, unless another
securities depository is selected, the Warrant Resolution requires the County to deliver Warrant certificates to Warrantholders. A
Beneficid Owner, upon registration of certificates held in such Beneficial Owner's name, will become a Warrantholder.

In the event that the Book-Entry Only System is discontinued, the principal and redemption price of the Warrants will
be payable upon surrender of the Warrants at the principal corporate trust office of the Registrar in Birmingham, Alabama. Interest
on the Warrants will be payable on April 1, 1994, and semiannually thereafter on April 1 and October 1 by check or draft mailed to
the Warrantholders as of the close of business on the record date as defined in the Warrant Resolution.

S long as DTC or its nominee is the owner of the Warrants, the County and the Registrar will recognize DTC or its
nominee as the owner of the Warrants for al purposes, including the giving of notices and the right to vote the Warrants. Conveyance
of notices and other communications by DTC to DTC Participants, by DTC Participants to Indirect Participants, and by DTC
Participants and Indirect Participants to Beneficia Owners will be governed by arrangements among them, subject to any statutory
and regulatory requirements as may be in effect fromtime to time. Neither the Registrar nor the County is responsible for sending
notices to Beneficiad Owners.

For further information concerning DTC procedures, Beneficial Owners should consult banks or securities brokers which
are DTC Participants and Indirect Participants.



DEBT SERVICE SCHEDULE

The following schedule presents the total debt service that will be due and payable on the Warrants:

Fiscd Year Total
Ending Principal of Interest on Delt
September 30 the Warrants the Warrants Service

1994 $ 795,000.00 $  2190,353.33 $  2,985,353.33
1995 0.00 3,264,860.00 3,264,860.00
1996 0.00 3,264,860.00 3,264,860.00
1997 0.00 3,264,860.00 3,264,860.00
1998 0.00 3,264,860.00 3,264,860.00
1999 0.00 3,264,860.00 3,264,860.00
2000 0.00 3,264,860.00 3,264,860.00
2001 5,425,000.00 3,264,860.00 8,689,860.00
2002 5,685,000.00 3,009,885.00 8,694,885.00
2003 5,780,000.00 2,739,847.50 8,519,847.50
2004 6,245,000.00 2,450,847.50 8,695,847.50
2005 8,960,000.00 2,138,597.50 11,098,597.50
2006 6,485,000.00 1,681,637.50 8,166,637.50
2007 10,185,000.00 1,344,417.50 11,529,417.50
2008 5,815,000.00 814,797.50 6,629,797.50
2009 6,145,000.00 509,510.00 6,654,510.00
2010 3,420,000.00 183,825.00 3,603,825.00

SECURITY FOR THE WARRANTS

General Obligations

The Warrants will be general obligations of the County, for the payment of which the full faith and credit of the County
will be irrevocably pledged.

Warrant Fund

The Warrant Resolution will provide for the creation of a special fund (the "Warrant Fund") to provide for payment of the
principa of and interest and premium (if any) on the Warrants. The Registrar shal be the depositary, custodian and disbursing agent
for the Warrant Fund, which shall be maintained until the Warrants have been paidin full. The Warrant Resolution will require the
County to deposit in the Warrant Fund, not later than the opening of business on each interest payment date, an amount which, when
added to the amount held therein, will equa the sum necessary to pay the principa (if any) and interest maturing with respect to
the Warrants on such interest payment date and the redemption price of any Warrants due to be redeemed on such date.

Legal Remedies

The County is, under existing law, subject to suit in the event that it defaultsin the payment of the principal of or interest
on the Warrants. The remedies available to the holders of the Warrants through suit, mandamus proceedings or other legal process
are subject, however, to the provisions of existing Alabama law exempting from levy and sale under any process, judgment or decree
al property (real or personal) belonging to counties in Alabama and used for county purposes, and may be subject to, anong other
things, (i) the provisions of the United States Bankruptcy Code (referred to below), (ii) the obligation of the County imposed by law
to pay, prior to the payment of delt service, the expenses of providing necessary governmental services, and (iii) the provisions of



other statutes that may hereafter be enacted by the Congress of the United States or the Alabama Legidature extending the time for
payment of county indebtedness or imposing other constraints upon the enforcement of rights of holders of county obligations.

Defeasance of the Warrant Resolution

The Warrant Resolution will provide that any of the Warrants shal be deemed to be paid when there shall have been
irrevocably deposited with the Registrar, in trust, cash sufficient to provide for full payment of such Warrants, including the interest
that will mature thereon until such payment. In addition, any of the Warrants shall be deemed fully paid if the County and the
Registrar (or another bank acting as trustee) enter into an appropriate trust agreement under which there shall be deposited, for
payment or redemption of such Warrants and for payment of the interest to mature thereon until maturity or redemption, Permitted
Defeasance Obligations (as hereinafter defined) or any combination of cash and Permitted Defeasance Obligations, which together
with the income to be derived from such obligations, will produce moneys sufficient to provide for the payment, redemption and
retirement of such Warrants. When any of the Warrants are deemed paid under the conditions described above, they shall be payable
solely out of the moneys held in trust for the payment thereof and shall no longer constitute general obligations of the County.

Further conditions precedent to any of the Warrants being deemed paid as aresult of the creation of atrust for the payment
thereof are (i) that there shal have theretofore been adopted all necessary proceedings relating to the redemption of any of such
Warrants that are required to be redeemed prior to their respective maturities, (i) that the County and the trustee under such trust
shall have been furnished with an opinion of nationally recognized bond counsel to the effect that the creation of any such trust will
not result in subjecting to federal income taxation the interest on any of the Warrantsthat are to be paid by such trust, and (iii) that
the County and the trustee shal have been furnished a certificate of a firm of certified public accountants stating that such trust will
produce moneys sufficient to provide for the full payment and retirement of such Warrants.

For purposes of any trust established to provide for the payment and retirement of any of the Warrants, the term
"Permitted Defeasance Obligations” shall mean any combination of (i) direct odligations of the United States of America, (ii)
obligations unconditionally guaranteed as to the payment of both principal and interest by the United States of America, (iii) custodial
receipts evidencing the right to receive payments of principal and interest with respect to underlying obligations of the United States
of America, and (iv) obligationsissued by any state of the United States of Americaor political subdivision or instrumentality thereof
that bear interest excludable from gross income for purposes of federa income taxation, that are fully payable, asto both principa
and interest, from payments of principal of or interest on Permitted Defeasance Obligations held in an irrevocable trust, and that are
rated not less favorably than AAA by Standard & Poor's Corporation or Aaa by Moody's Investors Service, Inc.

The United States Bankruptcy Code

Chapter 9 of the United States Bankruptcy Code permits political subdivisions and public agencies or instrumentalities
that are insolvent or unable to meet their debtsto file petitions for relief in a federa bankruptcy court if authorized by state law.
While the matter is not entirely free from doubt, prospective purchasers of the Warrants should assume that existing Alabama statutes
presently authorize the County and other countiesin Alabamato file petitions for relief under the Bankruptcy Code.

Bankruptcy proceedings by the County could have significant adverse effects on holders of the Warrants, including () delay
in the enforcement of their remedies, (b) subordination of their claims to the claims of those supplying goods and services to the
County after the initiation of bankruptcy proceedings and to the administrative expenses of bankruptcy proceedings, and
(c) imposition without their consent of a plan for the adjustment of the County's debtsthat may modify the rights of creditors
generaly, including the rights of the owners of the Warrants. A plan for the adjustment of the debts of a political subdivision under
the Bankruptcy Code, when confirmed by the court having jurisdiction of the bankruptcy proceedings, binds al creditors who had
notice or knowledge of the plan and discharges al claims against such political subdivision provided for in the plan when (1) the
petitioning subdivision has deposited, with a duly appointed disbursing agent, all money, securities or other consideration required
by the plan to be didributed, and (2) the court is satisfied that any securities to be o distributed are valid obligations of such political
subdivison and that any provision to pay or secure such obligationsisaso vaid. No plan may, however, be confirmed by the court
unless, among other things, (i) the plan has been accepted in writing by two-thirds in amount and fifty percent in number of the
dlowed clams of each class of creditors which are impaired by the plan and that have accepted or rejected the plan, and (ii) the court
determines that the plan isin the best interests of creditors and is feasible, and, if a dass that is impaired by the plan has not accepted
the plan, the plan does not discriminate unfairly, and is fair and equitable, with respect to any such class of creditors. The effect of
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these and other provisions of the Bankruptcy Code cannot be predicted with any certainty and may be significantly affected by
judicia interpretation or future action of the Congress of the United States or the Alabama Legisature.

COUNTY GOVERNMENT AND ADMINISTRATION

The County Commission

The governing body of the County is the County Commission. The five commissioners are elected from five districts
within the County for four-year terms.  The current term of office for the present commissioners, President Mary Buckelew and
Commissioners Gary White, Jim Gunter, Jeff Germany and Chris McNair, began on January 14, 1991, and will end on November 15,
1994.

The major respongibilities of the County Commission are to administer the County's finances, serve as custodians of al
of the County's property, collect taxes as set by state law, allocate resources for the construction of buildings, roads and other public
facilities, provide for the delivery of services that by law are the County's responsibility (such as sewer service, medical care, care
for the indigent and law enforcement) and make appointments to various governmental boards and agencies.

As of June 30, 1993, the County employed approximately 4,000 individuals. The County's employees perform tasks in
five areas of County government. These areas are the Department of Finance and General Services, the Department of Roads and
Transportation, the Department of Environmental Services, the Department of Health and Human Services and the Department of
Community and Economic Development. A description of these areas follows.

The Department of Finance and General Services

The Department of Finance and General Servicesis responsible for the administration of the financial affairs of the County,
the management of the public buildings of the County and the maintenance of the accounting records of the County. The department
supervises the operations of the County Revenue Department, which collects a number of state and local taxes (such as sales and
use taxes and other excise taxes), as well as the Finance Department. See "COUNTY FINANCIAL SYSTEM". For the most part,
the activities of the department are supported with moneys from the General Fund of the County. The President of the County
Commission, Mary Buckelew, has been assigned the responsibility of the Department of Finance and Genera Services.

The Department of Roads and Transportation

The Department of Roads and Transportation is responsible for the construction and maintenance within the
unincorporated area of the County of public highways, streets and bridges Commissioner Gary White has been assigned the
responsibility of this department. The various divisions which congtitute the department, including the Administrative Division,
the Desgn Division, the Right-of-Way Division, the Highway Engineering Division, the Highway Maintenance Division, the Traffic
Division and the Equipment Division, are supported with moneys from the Road Fund.

The Department of Environmental Services
The Department of Environmental Services is responsible for the construction, operation and maintenance within the

County of sawage disposd plants and sawege lines.  Commissioner Chris McNair has been assigned the responsibility of this
department. The activities of this department are financed through the Sanitary Operations Fund.



The Department of Health and Human Services

The Department of Health and Human Services, which is the responsibility of Commissioner Jeff Germany, supervises
certain health care institutions and agencies of the County. Two of the ingtitutions subject to the supervision of the department are
the County nursing home in Ketona, Alabama (the "County Home") and Cooper Green Hospital, which provides medical care for
indigent residents of the County. Cooper Green Hospital and the County Home are supported from the Indigent Care Fund of the
County.

The Department of Community and Economic Development

The Department of Community and Economic Development is responsible for the activities of the County in a number
of different areas related to the growth and development of the County. Commissioner Jim Gunter has been assigned the
responsibility for this department, which includes the County's offices for land development and inspection services. The department
d supervises the Office of Community Development, which administers federal community development funds for capital
improvements in the County, and the Office of Senior Citizens Activities which is responsible for the development and
implementation of programs to provide services for the elderly residents of the County. The department is also responsible for
ensuring that certain housing facilities for persons of low or moderate income are operated in compliance with the requirements of
the Internal Revenue Code applicable to private activity bondsissued to finance the costs of such facilities.



[insert organizational chart for County]



COUNTY RISK MANAGEMENT

The County maintains a risk management program in order to minimize its exposures to loss. Risk financing is
accomplished through a wide variety of methods including: self-insurance, traditional insurance, crime and fidelity bonding, excess
insurance and participation in industry trust funds. The following is a summary of the risk financing method used for each given
exposure;

Property Insurance — Traditional insurance coverage is purchased in the amount of $50,000,000 per
occurrence including earthquake and flood exposures.

Boiler and Machinery Insurance — Traditional insurance coverage is purchased in the amount of
$30,000,000 per occurrence.

Workers' Compensation — SHf-insured with a sdf-insured retention of $300,000 and excess coverage
for statutory amounts above the retention.

General, Auto, Public Officials, and Law Liability — Sdf-insured with an established internal
service fund to finance losses in accordance with GASB 10 requirements.

Hospital and Nursing Home Medical Malpractice and General Liability — Insured through
the County's participation in the Alabama Hospital Association Trust Fund with limits of $1,000,000 per
occurrence/$3,000,000 per report year aggregate.

Crime and Fidelity Bonding — Publicemployeedishonesty traditionally bonded with alimit of $505,000
per occurrence.  Theft, disappearance, or destruction of money, securities, and other property on premises
traditionally bonded with a limit of $150,000, except checks other than payroll. Theft, disappearance, or
destruction of money, securities, and other property off premises traditionally bonded with a limit of $100,000,
except checks other than payroll. Checks other than payroll are bonded in the amount of $2,000,000 per
occurrence.

COUNTY FINANCIAL SYSTEM

The Department of Finance and General Services is responsible for the administration of the financia affairs of the County
and the maintenance of its accounting records. The Finance Department, a division of the Department of Finance and General
Sarvices, directs the County's financia program by assembling, maintaining and preparing the County's financia records and
statements and by assisting in budget hearings.

Pursuant to Alabama law, the County is audited annually by the State Department of Examiners of Public Accounts.
Historicaly, the emphasis of the state audit has been on compliance with applicable state law. Such audits are generally completed
one to three years after the end of the audit period. The most recent available state audit is for the fiscal year ended September 30,
1991. In addition to the state audit, the Director of Finance of the County prepares internal financia statements which conform to
the format of the state audit.

The financia information contained herein was taken from the state audits with respect to the fiscal year ended September
30, 1991, and the fisca years prior thereto and from internal audits with respect to the fiscal year ended September 30, 1992.
Portions of the County's financial statements for the fiscal year ended September 30, 1991, as audited by the State Department of
Examiners of Public Accounts, are attached hereto as Appendix B.

10



Budget System

The budget for the County consists of an operating budget for each of the funds maintained by the County. Together, these
separate operating budgets constitute a complete financiad plan for the County and reflect the projection of the receipts,
disbursements and transfers from al sources.

All of the operating budgets are developed by the Office of Budget and Management under the direction of the members
of the County Commission respectively responsible for the operation of the individual County departments. The budgets are based
on estimates of the amount and cost of work to be performed together with historical costs of operations as submitted by the head
of each office and department. Estimated revenues are detailed according to source, and estimated expenditures are detailed according
to function and type.

Upon submission of the proposed budgets by the Office of Budget and Management, the County Commission holds public
hearings a which the requests of the indvidual County departments and the recommendations of the Office of Budget and
Management are fully reviewed. After conclusion of the hearings, the County Commission may add new expenditures or increase,
decrease or delete expenditures in the proposed budgets, provided that expenditures for debt service or any other expenditures
required by law to be included may not be deleted from the budgets  The County Commission is prohibited by law from adopting
budgets in which the total of expenditures exceeds the estimated total receipts and available surplus.

The County Commission is required to adopt the annual budgets on or before the first Tuesday in October of the fisca
year in which the budgets are to take effect. Upon adoption by the County Commission, the budgets are printed for distribution to
al departments of the County, as well as financia institutions and the general public. Appropriations in addition to those in the
origina budgets may be made by the County Commission if unencumbered and unappropriated moneys sufficient to meet such
appropriations are available.

Accounting System

The County maintains a number of separate funds, some of which should be categorized as governmental funds and the
remainder of which are more appropriately considered to be proprietary or fiduciary funds. For at least the last six fiscal years, these
funds have been maintained and reported by the County in accordance with the standards of the Government Finance Officers
Association. The following paragraphs contain brief descriptions of certain of the funds maintained by the County.

General Fund. The Genera Fund is the primary operating fund of the County. Its revenues are not earmarked and
may be utilized for any purpose authorized by state or local law. Primary sources of revenue for the General Fund are property
taxes, county sdes taxes and commissions and revenues collected by the State and shared with the County. For the most part, the
Genera Fund supports the operation of the County's basic governmental functions, including management, personnel, accounting,
taxation, purchasing, data processing, building services, elections, law enforcement, the judiciary, land utilization and solid waste
disposal.

Foecial Revenue Funds. The County maintains a number of special revenue funds in order to account for revenues
from specific sources which are regulated and restricted to expenditures for specific purposes. The following are brief descriptions
of the special revenue funds of the County.

The Indigent Care Fund is used to support the operation of Cooper Green Hospital. Revenue sources
for the Indigent Care Fund include acoholic beverage taxes and sales taxes.

The Road Fund is used to support County road and street construction and maintenance. Revenue
sources for the fund include County ad valorem taxes and a County gasoline tax, together with the County's
portion of the state gasoline taxes and drivers license and motor vehicle tag fees.

The Bridge and Public Building Fundis used to account for expenditures of ad valorem taxes designated
for the maintenance and repair of County bridges and public buildings Expenditures from this fund include
transfers of moneys to the Road Fund to support the County road maintenance program and payments of debt
service on County obligations incurred for road and public building purposes.
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The Community Development Fund is used to account for the receipt and dishursement of certain
federal grant funds received by the County. Typical grants received are Community Development Block Grants,
Farmers Home Administration Grants and Housing and Urban Development Grants. Moneys from such fund
are used for housing development and community revitalization projects, including related road and sewer
developments.

The Senior Citizens Activities Fund is used in connection with a federally-sponsored program to help
senior citizens obtain prepared meals, medical care and transportation.

Debt Service Funds. The debt service funds are a group of accounts into which the proceeds of pledged taxes and
interest income are deposited for the payment of the County's long-term debt.

Capital Project Funds. The capital project funds are used to receive transfers from other funds and interest income
and proceeds from the sale of certain bonds, warrants or other securities of the County and to make capital outlay expenditures. Brief
illustrative descriptions of such funds are presented below.

The Environmental Services Construction Fund is used to support contracts for renovation and
congtruction of sawege disposd facilities and landfills that are funded through borrowed moneys and any
available matching funds. Moneys in this fund consist primarily of proceeds of sewer revenue warrants, sewer
impact fees and revenues of the Sanitary Operations Fund in excess of expenditures (including operating costs
and debt service).

The Capital Improvements Fund is used to support a variety of capital projects undertaken by the
County, including construction of new buildings, renovation of existing buildings and major equipment purchases.

The Road Congruction Fund is used to account for the expenditures related to a number of road
congtruction and improvement projects.  Moneys in this fund consist primarily of warrant proceeds,
contributions from other governmental entities and proceeds of grants.

Enterprise Funds. The enterprise funds are used to account for activities where the intent of the County is that the
costs of providing goods or services to the genera public on a continuing basis be financed or recovered primarily through user
charges, or where the County has decided that periodic income determination is appropriate for capital maintenance, public policy,
management control accountability or other purposes. A major County enterprise fund is the Sanitary Operations Fund, which is
used to support the operation and maintenance of sawage disposd facilities in the County. Sewer service charges conditute the
primary revenue source for such fund. Other major enterprise funds are maintained with respect to Cooper Green Hospital, the
County Home and the County landfill.

Trust and Agency Funds. The County maintains trust and agency funds to account for expendable trust funds and
agency funds which the County is charged with maintaining.

Pension and Retirement Plan

The Genera Retirement System for Employees of Jefferson County (the "Pension System”) is established under Act No.
497 of the 1965 Regular Session of the Legidature, as amended (the "Pension Act"). With certain limited exceptions, al employees
of the County who are subject to the Civil Service System are members of the Pension System. County officers and those County
employees who are not aubject to the Civil Service System may elect to be members of the Pension System. As of September 30,
1992, there were 4,167 participants in the Pension System (including both present and retired employees).

Benefits payable under the Pension System are funded through a trust to which both the County and the members of the
Pension System (the "Members") are required to contribute. With certain exceptions, each Member is required to make contributions
to the Pension System, by means of regular payroll deductions, a a rate equd to 6.00% of the Member's compensation. The County
is required to make a monthly contribution to the Pension System in an amount equal to the contributions made by Members for the
month.
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The Pension Act requires periodic review of the Pension System by a reputable actuary. The most recent actuarial
valuation of the Pension System was prepared as of September 30, 1992, by Towers Perrin (the "Actuary"). According to that
valuation, the Pension System had as of September 30, 1992, total liahilities of approximately $352,500,000. The assets of the
Pension System as of September 30, 1992, consisted of present assets valued a approximately $257,300,000 and future contributions
of the County and the Members with a present value of approximately $120,200,000. On the basis of that valuation and certain
actuarial assumptions, the Actuary concluded that the Pension System is actuarily sound.

SUMMARY OF SOURCES AND USES
OF COUNTY REVENUES

The principal sources of revenue for the County are property taxes, sales and use taxes, an occupational tax, charges for
services provided by the County, certain tax revenues collected by the State and allocated to the County, and federal grants. County
moneys are expended to pay the operating expenses of the County, debt service on the County's debt and the costs of capital
improvements.  The following table summarizes the sources and uses of County moneys for the three most recently completed fiscal
years and sets forth the budgeted figures for the fisca year ending September 30, 1993. All references to or summaries of financid
information are qudlified in their entirety by reference to such financia statements which are available in reasonable quantities from

the Director of Finance of the County. The figures in the following table related to the fiscal year that ended September 30, 1992,
have not been audited.
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SOURCES
Local Revenues
Property Taxes

Sales & Use Taxes
Occupational Tax
Local Taxes and Miscellaneous
Interest Earnings

Subtotal
Charges for Services
Environmental Services
County Hospital Revenue
County Nursing Home Revenue
Courts & Public Safety
General Government

Subtotal
State Revenue
Gasoline Tax
Allocated Portion of

State Taxes

Subtotal
Federal Revenue

Total Sources

USES
Operating Services
General Government
Courts & Public Safety
Health & Public Welfare
Public Works
Subtotal
Debt Service
Principal
Interest and Fees
Capital Cash Payments
Subtotal
Total Uses
Cash (Outflow) Inflow
Beginning Fund Balance
Ending Fund Balance

* Unaudited.

SOURCES AND USES OF REVENUES

Fiscal Y ear Ended September 30

1990

$ 41,136,703

1991

$ 41,827,443

38,556,605 39,434,585
31,427,023 32,744,082
10,564,003 11,355,924
7,104,390 8,497,792
128,788,724 133,859,826
31,671,016 34,038,775
33,845,160 50,343,485
6,259,972 7,455,848
9,456,378 9,820,564
8,088,504 15,682,169
89,321,030 117,340,841
4,334,355 5,050,152
9,824,751 9,761,404
14,159,106 14,811,556
5,978,028 5,888,061
238,246,888 271,900,284
62,283,599 63,087,345
37,926,488 40,352,251
71,968,716 84,239,937
50,568,277 59,596,109
222,747,080 247,275,642

5,417,812 5,825,000

8,771,840 10,363,048
5,301,414 5,326,911
19,491,066 21,514,959
242,238,146 268,790,601
(3,991,258) 3,109,683
126,313,459 122,322,201

$ 122322201 $ 125431884
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1992*

$ 41,598,265

41,295,420
33,784,451
13,404,220
9,090,558
139,172,914

39,218,174
39,403,652
9,902,626
11,334,185
19,544,642
119,403,279

4,552,380

11,879,563
16,431,943
6,150,564
281,158,700

70,289,117
45,725,924
81,040,486
57,616,904
254,672,431

5,950,000
12,586,610
5,349,459
23,886,069
278,558,500
2,600,200
125,431,884
$ 128,032,084

1993 Budget

$ 44,103,580

41,890,934
34,620,054
11,021,105
8,165,003
139,800,676

37,561,673
42,428,086
9,437,753
10,597,301
16,870,392
116,895,205

4,687,143

12,065,661
16,732,804
10,808,333

284,257,018

83,365,230
49,372,622
82,384,637
59,619,614
274,742,103

7,460,000
14,339,875
5,378.780
27,178,655
301,920,758
(17,663,740)
128,032,084

$  110.368.344




MEDICAID DISPROPORTIONATE SHARE PROGRAM

Duing the County's fiscd year ended Septamber 30, 1990, the Sate of Alabema Medicad Agacy (the "Medicad
Agenty") recdved a waver from the Hedthcare Finence Autharity (‘HCFA™) thet dlowed the Medicaid Agency to provide
additiond reémbursaments to Alabama hospitals that treeted a digoropartionatdy large number of indigent patients. The County's
Coaper Gren Hospitd qudified as adigoroportionate share hospital in 1990 and continues to hold such designation.

The Medicad Agancy financed the digoroportionate payments in 1990 and 1991 by voluntary contributions from
designated hogaitdswhich warematched by federd contributions & the ratio of 3to 1. In regponseto arequest by HCFA in 1992,
the Alsbema Legidaure indtituted a "provide™ tax thet replaced the valuntary hospitd contributions. In 1993, the Legidaure
repedled the "provida™ tax due to new HCFA regudions The Medicald Agancy now uses trandfers from two State of Alabama
hospitd sto finence the digoroportionate shere program.

From 1990 through 1993, the County experienced subdtartid valdility in hospitd revenues and expenditures due to the
uncertainty in the legd and regulatory environment with respect to the digoroportionate shere program. Howvever, the County's net
revenuesfrom the oparation of Cooper Green Hospital have remained rdaively congant during this period.

PROJECTED CAPITAL EXPENDITURES

The County'sfiscal year 1993 operating budget contains gppraximeatdy $3,240,000 for capitd outlay, which is congdent
with the normd replacameant purdhesss of dosdlete and outdated equipment and ather recurming cgpital expenditures for the lagt
svad years In addition to such recurming capitd expenditures thet are to be paid out of current revenues, the County Commisson
isnow planning to undertake the falowing capita projects within the next thirty-Sx months (1) subbgtantid renovation of the County
Courthouse to comply with the recuirementsof the Amaicans with Disghilities Adt (gpproximate aott $8,000,000); (i) renovation
of duat wark in vaious County buildngs to conformto the requirementsaf the Cleen Air Ad (gpproximate cogt $4,000,000); and
(iii) verious County road projects (gpproximeate cogt $5,000,000). The County intends to pay the cogts of such projedts with
proocesds of warrants heretoforeissuied and ather moneys heretofore st asde by the County for capita purposes

Sewer Capital Improvement Program

The County owrs and operates the sanitary saver system which sarves the resdentsof the County.  The mgarity of
automers saved by the ssve sygem are hilled through, and meke their payments for saver savice dhages to, the variols
munidpdities that provide such customerswith water, and such munidipelities then ramit the sawer sarvices charges to the Courtty.
The County is required by Amendment No. 73 to the Alabama Corditution to use ssver sarvice dharges ol to pey (i) the delat
savice on obligations issued to finence the codts of additions and improvemernts to the sawer system and (i) the expensss of
operaing and meintaining the saver sydem.

For the |t ten years the County hes bemn invalved in amgor capitd improvemant program with respect to itssanitary
e sydem. Since November 1983, over 110 mgior sawer projedts, having atotal cost in excess of $200,000,000, have been bid
for congtruction.  The codts of such capitd improvements have bean pad primaily with (i) the procesds of limited obligation
warantspayade soldy from ssve system revenues; (i) supus sver system revanues in exasss of the amounts required to pay
gperating and maintenance expensss and deat sarviog, and (jiil) community devdopment grants from the federd govemmant. The
County intends to continue to use moneys from those sourcestto pey its saver sydem capitd improvemant codts 1t is now expected
thet the aggregateamount of capita expenditures to ke incurred by the County for saver purposes during the current and next four
fiscd yearswill exosed $175,000,000.



COUNTY SALES AND USE TAXES

The County levies and collectssdles and use taxes puraart to the provisons of Act No. 405 enacted a the 1967 Reglar
S=don of the Legidaureof Algbamg as anended by At No. 659 enedted &t the 1973 Regular Session of the Legidature of Alebama
(asprevioudy indicated, the "Tax Act”). Thesdesand usetaxes of the County arelevied a one-quarter of therate a which the Sate
sdesand uetaxes arelevied. The State sdes and use taxes are curantly levied @ the rate of 4% of the gross sdles or gross receaipts
asthe case may be of dl busnessss et to the tax, except that the rate with respect to certain machinery, motor vehides and
tralersis1-1/2%. The Tax Ad providesthat oartain sdesare exempt from both the State tax and the County tax. Inthe event the
presat State sdes and use tax datutes are repeded, under the Tax Ad the sdles and use taxes of the County will continue to be
imposed asif such reped hed nat cocurred.

The ses tax isdueand payable on or before the twentieth day of the month next sucoseding the month during which the
tax aooued  The usetax is due and payade on or before the twentieth day of the month next sucoeeding the quartary period during
which thetax accrued. Both taxes are payable to the County Director of Revaue  Under the Tax Ad;, on or before the twentieth
day of eech month, the County Director of Revenue is required to make a divison of the totd procesds of the sdles and use taxes
cdlledted during the immediady precacing month for the fdlowing purposes and in the fallowing order

@) Thefirg onehdf share of thetatd tax proceadsis goplied asfallows

@ an anount e to 1-1/2%0f the totd tax proosads ispadinto the Generd Fund of the
County to pay the cogs of adminigering and enfordng the Tax Adt;

(9) P of thefirg one-hdf shereispeid directly to the Jefferson County Boerd of Hedth; ad
© the belance of such onehdlf shareis paid into the Indigent Care Fund of the Courty.
) The soond one-hdf share of thetatd tax procesdsis goplied asfdlows

@ $100,000 is paid eech month drectly to the Birmingham-Jferson Givic Canter Authority
(the"Civic Center Authority");

(9) in the event thet the totd of the anountspaid to the Givic Canter Authority during the
month from the net prooseds of the tolbecoo tax levied by Ad No. 524 enacted a the 1965 Regllar Session of
the Legidature of Aldbema and the lodgingtax levied by Ad No. 525 enected a the 1965 Regular Sesson of the
Legidaure of Algbama aggracgtes less than $100,000, an amount of the seoond onehdf share equd to the
difference bawean $100,000 and thetotal amount <o peid from the proceads of such taxes is paid diredtly to the
Civic Canter Authority;

© 22%af the sscond onehdf shereis paid directly to the Jefferson County Board of Hedlth;

@ P of the seoond one-hdlf shareis payable diredly to the Jefferson County Board of Hedlth;
ad

© the remaining beance of the seoond onehdf shareis pad into the Genard Fund of the
County.
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County SHesand U Tax Revanue

Fsd Year Ending
Spembe 0 Amount Collected
1989 $ 37541000
1990 38,556,605
1991 39,434,585
1992 41,205 419

*Uneudited

SPECIAL COUNTY LICENSE TAX

The County leviesand collectsa gpedd privilege or license tax (the "Spedd County License Tax") at therate of one-hdlf
of one parcent (050 of the gross receipts of each person fallowing avocation, oocupation, caling or profession within the County.
The County hes bemn authorized by state gatuteto levy the Specid County License Tax Snce 1967, bt actuely begento levy auch
tax on Jenuary 1, 1983, pursliart to Ordinence 1120 gpproved by the County Commisson on Sgaamba 29, 1987. Under the date
datute that authorizes the levy of the Spedid County License Tax, certain professons and occupetions are exempt from the
recuiremant to pay suchtax. For adescription of certain pending litigation respecting the County'slevy and collection of the Spedid
County Licenee Tax, ss2"LITIGATION" herdn.

Spadid County License Tax Revenue
Fsd Year Ending
Sgembar 0 Amount Cdlleted
1989 $ 29337,000
1990 31,427,023
1991 32,744,082
1992 33,784,451*

*Uneudited

For adestription of a purpose for which a portion of the Specid County License Tax revenues have bean pledged and
goropriated, see"Givic Canter Finenang' under "COUNTY DEBT."

AD VALOREM TAXATION

General

The levy and collection of ad vdorem taxes in Alebama are et to the provisions of the Alabama Condtitution, as
amended, which, among ather things fixes the percentage of market value at which propearty can be assessed for taxation, limitsthe
rates of county taxation thet can be levied agang property, and provides a madimum velle for the aggregete ad vaorem taxes that
canbelevied by dl taxing autharities on any property inany tax year. Ad valorem taxation in Alabama hes bean sgnificantly affected
in recent yearshy sverd judidd deddonsand two conditutiondl amendmentswhich are discussed bdow.

The amourt of any spedfic ad vdoram tax in Alabama is computed by multiplying the tax rate by the assessad vdue of

the taxable property. The assessad vdue of taxadle property is a spedified percentage (the "assessment raio") of its far and
ressoneble market vaue or, in catain droumstances itscurrent usevadue Ad vdorem tax rates are gengrdly stated in tams of miills
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(onethousandtth of adollar) par ddlar of asssssdvdue  Thus, for any given ad vaorem tax, each mill in the rate of taxaion
represants atax on proparty equd to one-tenth of one percent of the assessed vaue of such proparty.

The 1978 Tax Amendment

For savard yearsprior 10 1978 it wesincreedngly evidant that the datewide regpprasd program baing camied out pursuint
to federd court orderswaoudreaut in an enormous increese in ad vdorem taxes After conddering a number of different remedid
mesares in svad legiddive ssssons the Alebama Legidaure proposed a conditutiond amendmant and adopted implementing
legidation designad to revise suibdantidly ad vaorem taxation by dl taxing authorities in Alabama The proposed condtitutiond
amedmat bacare pat of the Alsbama Conditution as Amendment No. 373 (the "1978 Tax Amendmat”) after itsgpprovd ina
datewidededtion hdd on Novembe 7, 1978,

The 1978 Tax Amadmatt reired, for tax years beginning on or after October 1, 1978, dl taxadle property to ke divided
into the four dasses shown bdow and vaued for taxation according to the essessment ratios respectively shown goplicable thereto:

Classl All property owned by utilitiesand
ussdinthebusinessof such utlities (1) 3%

Cassli All property not othewise dassified (1) 2%

Claslli All egricuiturd, forest and Snge-
family, ovner-oooupied resdentid
property and higaric buildings and stes 10%

OaslV Private pessanger automobilesad

pickup trudks oaned and operated by an
individud for persond or private use 15%

The 1978 Tax Amadmat provides that the omner of Class 1 property may dect to have such property gopraised & its"currant
uevdle' rather then its"far and reesonddle market vaue'. Inalegidaiveadt implementing the 1978 Tax Amendmert, "current
uevale' hes bem defined as the vaue of such property besed on the use baing mede of it on October 1 of the preceding yea,
without teking into consdaration "the progpective value such proparty might haveif it were put to some other possble use'.

Assessment Ratio Adjustments. The 1978 Tax Amendmat provides thet with regpect to locd (as diginguished
from state) ad vaorem taxes, the goveming body of any county, municipdlity or other locd taxing authority may, sujed to ariteria
established by legidative at and disoussad bdow, aduet (by incressing or dedressing) the ratio of assessed vaue of any dass of
taxable property toitsfar and ressonable market vdue or itscurrent: use vdue (s the casemay be), but only if (i) the goveming body
of such county, municipdlity or other taxing authority holds a public hearing on the proposad adjustment before authorizing the
adjugment, (i) the Legidature adopts an adt goproving the adjusment, and (jii) a mgority of the dectors of such county,
munidipelity or other taxing authority sisequently gpprove the adjugment in a goedid dection. Any adjudment of assesament
raios isajed to the further requirements thet the assessment raio gpplicable to each dass of taxable property must be uniform
within the jurisdiction of each locd taxing authority and thet no dass mey e assesssd @ morethan 35%or less than 5%of itsfar
and reesoneble market vaue or curant use velue (as the case may be). By virtue of the 1978 Tax Amendmat, the Legidaure hes
no power over the adjusment of esssssment ratios pertaining to locd taxes exoegnt to goprove or disgpprove an edusmant proposed
by alocd taxing authority.

Q) In tax years prior to that which began on October 1, 1978, railroad property was classified as utility
property and assessed for taxation on the basis of the higher assessment ratio applicable to utility property. The
Railroad Revitalization and Regulatory Reform Act of 1976, 49 U.S.C. 11503, prohibits a state from assessing railroad
property at a higher percentage of its market value than is used for the assessment of other commercial and industrial
property. Asinterpreted and applied in Alabama Great So. R.R. v. Eagerton, 472 F. Supp. 60 (M.D. Ala. 1979), that
act requires the assessment ratio for Class || property to be used in the assessment of railroad property for tax years
beginning on October 1, 1978, and thereafter.
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In eddition to the conditions sated therein, the 1978 Tax Amadmat provides that the adjusment of assessmat ratios
isto beaject to aritariaesablished by the Legidaurethrough genad lavs  The Legidature hes provided thet the fdlowing aritaria
shdl govem the adjusment of esssssmat raics

@ if thetotd assessed vdue o dl of the property of asngle dasslocated within thejurisdiction
of alocd taxing autharity exoesds 50% of the totd assessad vdue of dl taxable property located within the
jurisdiction of auch authority, then the assessmant ratio with respect to that dass of property may be decreesad
up to amaximum of 5% from theratio athawise presaribed for such dass

) if thetota assessad vdue of dl of the property of asingle dasslocated within the juristiction
of alocd taxing authority isless then 20%0f the total assessed velue of dl taxable property located withinthe
juridiction of such authority, then the assessmant ratio with respect to that dass of property may ke increesed
up to amaximum of 5% from therratio atherwise prestribed for such dass ad

©) if thetotal assessad vdue of dl of the property of asingle dasslocated within the juritiiction
of alocd taxing authority exossds 75% of the total assessed vdue of dl taxable property located within the
jurisdiction of such authority, then (i) the assessmant ratio with respect to thet dass of property may be
daoressed Up to amadmum of 5%from the ratio athewise prestribed for such dass, and (i) the respective
asessmatt ratios for dl ather dasses of property may be increesed up to a maximum of 5% from the ratios
athewise presribed for such dasses

The County Cammisson hes nat heretofore sought to meke any adjusment of the assessment ratio gpplicableto any dass of taxable
property in the County, nor hesthe County Commission any present plansfor any such adjusment.

Rate Adjustments. The1978 Tax Amandmat authorizes any county, municipdlity or other locdl taxing authority to
Oecreseay ad vdorem tax rate d any time, provided thet Such decreese will nat jeoperdize the payment of any bondad indebotechess
sured by auch tax. The 1978 Tax Amendment provides that a.county, munidpelity or ather local taxing authority may a any time
increese the rate & which any ad vdoram tax islevied above the limit athewise provi ded in the Alabema Condtitution, bt only if
(i) the goveming body of such county, municipdlity or other taxing authority hdds a pubdic hearing on the propased increese before
authorizing the inoreesg, (i) the Legidature adopts an act goproving the increese, and (i) amgjority of the dectorsof such county,
municipelity or other taxing authority subsequently approve the increase in a speciad election. The County Commission has no
present plans for increasing or decreasing any tax levied by the County.

Maximum Tax Limitation. The 1978 Tax Amendment contains a provision which limits the total amount of ad
valorem taxes (including al state, county, municipal and other taxes) that may be imposed on any property in any one tax year to
an amount not exceeding a specified percentage of the fair and reasonable market vaue of such property. The percentages applicable
to the various classes of property are as follows:

ClasS ] vt 2%
ClasS Il 156
ClasS Il . 1%
ClasSIV L7

Whenever the total amount of tax otherwise payable with respect to any property would exceed such maximum tax limit, the millage
rate of each separate tax to which such property is subject must be reduced in the same proportion that the millage levied by or for
the benefit of each taxing authority bears to the total millage levied by or for the benefit of al taxing authorities. This provision of
the 1978 Tax Amendment has had the operative effect of requiring, since October 1, 1979, a reduction in the aggregate ad valorem
tax rate on property located in certain municipalitiesin the County.

Additional Exemptions. The 1978 Tax Amendment exempts from all ad valorem taxes household and kitchen
furniture, farm tractors, farming implements when used exclusively in connection with agricultura property, and stocks of goods,
wares and merchandise. These categories of property were not generally exempt from ad valorem taxation prior to adoption of the
1978 Tax Amendment.



Homestead Exemption

Act No. 82-789 of the 1982 Second Specid Session of the Legidature of Alabama provides for an increase in the State ad
valorem tax homestead exemption and authorizes the County Commission (a) to increase the presently applicable $2,000 homestead
exemption against County taxes to an amount not greater than $4,000 of assessed value, and (b) to extend such homestead exemption
to school district taxes. The County Commission has not taken, and does not presently intend to take, any action to effectuate such
an increase in the amount of the homestead exemption currently available against County ad valorem taxes, or to extend such
exemption to school district taxes, for the current tax year or for any future tax year.

Ad Valorem Tax Ratesin the County

The following ad valorem taxes are presently being levied on property located within the County:

Rate in Mills
State of Alabama 6.5
Jefferson County
Generd 5.6
Savers N
Public Buildings, Bridges and Roads 51
Schools 8.2
Rurd Roads 21
County School Didtricts (outside Cities
of Birmingham, Bessemer, Fairfield,
Tarrant City, Vestavia, Midfield,
Homewood, Hoover and Mountain Brook) 13.9
Totd Mills 421

In addition, most of the municipalities in the County levy ad valorem taxes within their corporate limits at rates which vary from
5 mills to 46.9 mills, producing aggregate tax ratesin the County of from 42.1 mills to 89.0 mills, depending on the location of the

property.

Ad Valorem Tax Assessment and Collection

Ad valorem taxes on taxable properties within the County, except motor vehicles and public utility and railroad properties,
are assessed by the County Tax Assessor and collected by the County Tax Collector. Ad valorem taxes on motor vehicles in the
County are assessed and collected by the County Revenue Director, and ad valorem taxes on public utility and railroad properties
are assessed by the State Department of Revenue and collected by the State and by the County Tax Collector. Ad valorem taxes are
due and payable on the October 1 following the October 1 as of which they are assessed, and they become delinquent on and after
the following December 31.
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Assessed Valuation

The following table shows the assessed value, by category, of properties within the County for the indicated tax years.

Red & Persond
Tax Year Property and Tota

Ending Public Utility Motor Asesd

September 30 Property Vehicles Vaues
1992 3,670,950,407 281,342,500 3,952,292,907
1991 3,568,692,287 301,035,920 3,869,728,207
1990 3,521,110,866 320,451,360 3,841,562,226
1989 3,376,964,854 309,706,000 3,686,670,854
1988 3,274,419,456 309,170,200 3,583,589,656
1987 2,590,242,009 297,085,820 2,887,327,829
1986 2,453,541,631 270,080,660 2,723,622,291
1985 2,373,354,836 237,387,040 2,610,741,876
1984 2,302,709,777 205,384,380 2,508,094,157
1983 2,204,289,480 189,439,640 2,393,729,120
1982 2,147,726,801 180,130,760 2,327,857,561

Effective for the tax years ending September 30, 1982, and September 30, 1988, new appraisas of taxable property in the
County were placed on the tax rolls. The firgt tax collections based on such reappraisals occurred in the fal of 1982 and in the fall
of 1988, respectively.
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Principal Ad Valorem Taxpayers

The principal ad valorem taxpayersin the County, on the basis of total assessed vaue of property within the County for
the tax year ended September 30, 1992, are shown below:

Total Assessed
Name of Taxpayer Value of Property
1. Alabama Power Company $ 360,481,200
2. South Central Bell Telephone Company 194,648,640
3. USX Corporation 123,344,455
4, RGA. Ventures 23,672,372
5. CSIAssnBham 19,547,436
6. Alabama Gas Corporation 18,829,280
7. Harbert Internationd, Inc. 16,281,820
8. Drummond Co., Inc. 14,693,093
9. Brookwood Hedth Services, Inc. 14,272,044
10. American Telephone & Telegraph Company
Interstate Division 13,438,700
11.  Birmingham Redlty Co., Inc. 12,408,776
12.  SouthTrust Bank 10,984,035
13. American Cast Iron Pipe Company 10,682,134
14.  American Telephone & Telegraph of SCS, Inc. 10,583,440
15, Bruna's, Inc. 10,552,856
16.  Southern Company Services, Inc. 10,485,148
17. Blue Cross-Blue Shidd, Inc. 10,442,753
18.  Equitable the North Sixty Assn 9,078,508
19. Liberty National Life Insurance 8,854,954
20. AmSouth Bank N.A. 8,808,708
21. Southern Natural Gas Company 8,599,100
22. Protective Life Insurance Co. 8,398,074
23.  Centra Bank of the South 7,652,136
24.  U.S. Sted Mining Co., Inc. 7,610,266
25.  Stockham Valves & Fittings, Inc. 7,430,776
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Ad Valorem Tax Collection

TheTax Collector of Jefferson County has consistently collected a very high percentage of ad valorem taxes (State, County,
municipal and school district), as shown in the following table:

Tax Percent of
Y ear Percent Delinquent Total Total Tax
Ending Total Net Current Tax of Levy Tax Tax Collection
September 30 Tax Levy Collections Collected Collections Collections ToTax Levy
1992 $ 207,371,023* $ 197,436,955 95.21% $ 1,001,402 $ 198,438,357 95.69%
1991 197,944,712 191,398,996 96.69 1,259,159 192,658,155 97.33
1990 194,873,428 186,701,663 95.81 974,158 187,675,821 96.31
1989 183,109,817 175,960,302 96.10 756,369 176,716,671 96.51
1988 176,968,269 168,471,356 95.20 639,689 169,111,045 95.56
1987 138,260,091 134,941,997 97.60 483,691 135,425,688 97.94
1986 129,234,375 126,945,886 98.23 433,653 127,379,539 98.56
1985 124,277,905 122,012,707 98.18 375,308 122,388,015 98.48
1984 120,687,968 118,697,884 98.35 491,977 119,189,861 98.76
1983 116,957,054 114,673,720 98.05 573,770 115,247,490 98.54
1982 121,910,133 108,858,475 96.41 320,206 109,178,681 96.70
1981 88,200,491 86,993,166 98.63 338,202 87,331,368 99.02

*In process of collection.

COUNTY DEBT
General

The prindipd forms of indeatedhess that the County is authorized to incur indude generd obligetion bonds, generd
ohligation warants generd abligation bond anticipetion nates, spedd or limited obligation warrantsand vaious revenue anticipetion
bods and warrantsrdaing to enterprises. In addition, the County hes the power to enter into certain leases which condlitute a
dharge upon the genard aredit of the County.  Under exiding law, the County may issue generd dbligation bonds only dter a
favorable vote of the dectorate of the County. Generd and gpedid obligation warrants issued for certain Soedified purposes may
beissued without voter goproval.

The County Finendd Contrdl Ad gengdly prohilits the issuance of warrants by counties urless & the time of auch
isuance funds areavailablefor ther payment. Adt No. 83-75 enacted a the 1983 Fird Soadd Session of the Legidaure of Alabams,
asamandad by At No. 83921 of the 1983 Fourth Soadd Sssdon of the Legidaure of Alabama (such aatsbeing codified as 8811-28-
1 through 11-28-7, indusive, of Code of Algbama 1975), purduiant to which the Warrants are baing issued, as well as cartain other
dautes authorizing Alabama counties to issue generd and pedid dbligation warrants for cartain Spedified cpitd and ather Smiler
puposss expredy negatethe gpplication of the County Finenda Contral Adt to such warrants With certain minor and narrow
exogptions, however, Alsbama counties may not inour long-term ot for payment of current operating expenses, and the County
Finandd Control Act hasthe practicd effect of prohiliting defidt finending for current operations

Existing Debt
Fdlowing the issuence of the Warrants dl other indebtechess of the County [goart from (i) current ligbilities incurred in
theregular and ordinary operations of the County, (ji) certain capitdl lease ddligations which in the eggregete do nat reguire payments

of morethan $560,000, and (jii) certan conduit finandngs for which the County has no payment dbligation or ather lighility] will
congg of thefdlowing outdanding warants of the Cournty:
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Rindpa Amount

Ouidanding asof
Augud 1, 1993
Foadd Tax Smitay Saver Construdion Warrarts deted ne 1, 1964,
meaturing annually February 1, 1993, and February 1, 1994
$ 100000
Sewe Revenue Warants Saies 1988, deted November 15, 1983,
meturing annuelly September 1, 1993, through September 1, 1996
5210000
Saver Revenue Warrants Saies 1992, deted Septamber 1, 1992,
meturing annualy September 1, 1993, through September 1, 2013
53,880,000
Saver Revenue Warrant, deted Augugt 31, 1992, meturing annudlly
February 15, 1994, through February 15, 2015
58,340,000
Saver Revenue Warants Saies 1993, dated March 1, 1993, maturing
annudly Sgatember 1, 1993, through September 1, 2008
46,005,000
Genard Obligation Tax Hedge Warrants, 1985 Saies B, mauning
annudly Aprl 1, 1994, through April 1, 1997
16,251,007*
Gengrd Ohligation Warrants, Saries 1988, maturing annudly Apxil 1,
1994, through April 1, 2000 19,935,791*
Gengrd Ohligation Warrants, Saries 1989, maturing annudly Apxil 1,
1994, through April 1, 1999 7,645,000
Gengrd Ohligation Warrants, Saries 1990, maturing annudlly Apxil 1,
1994, through April 1, 2004 20,005,000
Gengrd Ohligation Warrants, Saries 1992, maturing annudly Apxil 1,
1998, through April 1, 2007 38,996,964*

*Amourt doan indudes the Compound Accreted Amounts as of Augudt 1, 1993, of those warrants issued as capitd goprediation
warants

County Conduit Financings

In addition to the County's direct indebtedness, the County hes participated in two finandings as the conduit issuer. On
September 30, 1992, the County issued its $10,000,000 aggregate principel amount of Spedid Ohligetion Schod Warants Saies 1992
(the "Schod Warants"). The Schod Warants are limited obligations of the County, payable soldy out of payments by the Jefferson
County Board of Educdtion (the "Schod Boerd') to the County puraant to a Leese Agreamant betwean the County and the Schod
Boad The Schod Warrarts are sscured by an imevoceble direct peay letter of aredit issued by Columbus Bark and Trug Comperyy.

On March 31, 1993, the County issued its $4,025,000 eggregete principd amount of Multi-Family Housng Revenue
Wararts Saies 1993-A (Frd Fedad of Alsbamg FESB. Projecty (the "Housng Warrarts').  The Housng Warrarts are limited
ahligetions of the County payable saldy from the revenues received by the County as repayment of cartain mortgage loans mede
to muiti-family housing devd opersin the County. The dbligation to repay the County is secured by oatain federd seaunities
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Direct and Overlapping Debt

The following table shows the totd principal amount of the County's direct obligations thet conditute debt within the
meaning of the Alebama Condtitution (i.e. generd dbligation ddt or limited ddligation dat peyeble from taxes), together with the
outstanding warants of the Jefferson County Board of Education, thet will be outstanding after theissuance of the Warrants

Totd net diret detat of the County (1) $ 167873762
Ovalgpping ddot of Jefferson County

Board of Educetion (2) 10,000,000
Totd net direct and overlgoping debt $ 177873762

(@ This amount excludes al warrants of the County forwhich an advancerefunding escrow has been established
to provide for the full payment thereof.

(2) The Jefferson County Board of Education has pledged the proceeds of certain taxes levied for its benefit to
secure a contractual obligation incurred by it in connection with the conduit financing described above that was
undertaken by the County for the benefit of said Board of Education.

Debt Service Requirements

The fdlowing table setsforth the total ddat sarvice paymentsdle to ke mecke by the County (ather then paymentsto be
meck from escrow fundg) with respect to dl of its outstanding generd aligetion indehtedness fallowing the issuence of the Warants

Dext Savice
oncther
Warat Year Dext Savice Gaad

Ending onthe Obdligtion

Apil 1 Warais Warants Tatd Delt Savice
194 2985,353.33 9,839,568.75 12,824,922.08
1995 3,264,860.00 12,086,268.75 15351,128.75
1996 3,264,360.00 14,370,373.75 17,635233.75
1997 3,264,860.00 14,331,013.75 1759587375
1998 3,264,860.00 14,966,636.25 18,231,496.25
1999 3,264,860.00 15,598,142.50 18,863,002.50
2000 3,264,360.00 13,952,395.00 17,217,255.00
2001 8,689,860.00 7,.853,651.25 16543511.25
2002 8,694,835.00 13,062,487.50 21,757,37250
2003 851984750 7.837,63750 16,357,485.00
2004 8,695,34750 782272500 1651857250
2005 11,098597.50 5,180,000.00 16,278,597.50
2006 8,166,637.50 1,975,000.00 10,141,637.50
2007 11,520,41750 5,625,000.00 17,154,41750
2008 6,629,797.50 6,629,797.50
2009 6,654,510.00 6,654,510.00
2010 3,603,825.00 3,603,825.00

Certain Debt Ratios

The fdlowing table presentsoartain ratios which relae the diret and overlgpping ddit of the County to other economic

and demographic datain this Offidd Statement:



Net direct dett to assessad value Of taxal e proparY . . .« oo v 4.70%
Comhined net direct and overlgoping debat to assessd

vaUe O taal e PrOpEY . ..o e 4.98%
Parcapitanet direct et (1) . .. oo e $ 25766
Per capitacombined net direct and overlgoping dgot (1) ..o ov v $ 27301

() Based on apopulation of the County of 651,525 according to the 1990 federal decennial census.



Constitutional Debt Limit

The Alabama Conlitution provides thet counties may not become indeted in an amournt in excess of five percant (5%)
of the assessad velle of the property stuated therein and suibject to taxation. Thetotd assessad vdue of the property in the Cournty
as assesd for County taxation (giving effect to dl gpplicable examptions from such taxation) for thetax year for which taxes became
d.e and payable on October 1, 1992, is $3574,076,625. Consequertly, the condtitutiond dett limitation applicable to the County
is$178,703831.

Unda exigting law, theamount of any indeatedness chargeghle againg the constitutiond detat limit is reduced by the amourt
of any escrowor sinking fund hdd for the payment of such inddatedhess  Indeotedness chargedble againg the condtitutiond delat
limit does nat indude adligetions payehle soldy from the revenues darived from a prgject which was acquired with the proosads of
such ddigdions

Exduding ahligetions which are nat chargesble to the condtitutiondl detat limit because advance refunding escrows have bemn
edtablished for their payment and teking into account sinking funds esteblished for obligations not fully refunded, the outstanding
dea of the County, after issuence of the Warants, will ke gpproximetdy $156,480,238.  Consequertly, the County can incur
addtiond indebtedhness in the goproximate amount of $22,223593 (viz., $178,703,831 - $156,480,238) without violating its
condiitutiond debt limit.

Civic Center Financing

The Birmingham-Jdferson Givic Center Autharity (the "Authority™) isa pubic corporaion thet oms and oparaesaavic
center complex (the "Civic Center”) located in the County.  In order to finance the cogts of cartain improvements and additions to
the Civic Center, the Authority issued and sold $132,380,000 prindpa amournt of tax-exempt bondsin 1989, Inorder to esid the
Authority in this undertaking, the City of Birmingham and the County entered into separate agresmentswith the Authority in which
they pledged and gppropriated certain tax revenues to the Autharity for the purpose of paying aportion of the ddt savice onthe
doresaid bonds of the Authority. The agreament betwean the County and the Autharity provides for the pledge and gpproprigion
by the County to the Authority of certain proosads of the Spedid County License Tax, with no other County revenues baing alject
to such finendd commitment. Under the provisions of said agreament, the County is required to meke payments to the Authority
out of such proceedsin the amount of $10,000,000 per yeer for eech cdendar year until and induding 2008,

ECONOMIC AND DEMOGRAPHIC INFORMATION

General

Jferson County is Alabamds mogt populous county and is the prindipa center of finence, trade, manufacturing,
trangportation, hedth care and educetion in the Sae  Birmingham, the Saes largest dity, and 37 ather municipdities are located
within the County's 1,141 syueremiles  The County, with a populaion of 651,525, is the center of the five-county Birmingham
Meropdliten Satidical Area (MSA) which covers4,034 spuaremiles The Birmingham MSA has a populaion of 907,810, and is
the 59th most populated areaamong the 320 MSAsin the United Sates

Population
The County experiencad a populaion gain of goproximetdy 1.0% during thelagt 20 years, and the popuiation of the five-

county MSA grewby goproximaidy 14.3%. The falowing teble summarizes higaricd populaion growth for the County, the City
o Bimminghem and the Birmingham MSA.



Population Trends

Jeferon
Yex _Couty
1990 651,525
1980 671,324
1970 644,991
1960 634,864
1950 558928
1940 459,930

City of
Bini

265968
286,79
300910
340,887
326,037
267,583

M3A (1)

907,810
884,040
794,083
772044
708721
609919

(1) TheBirmingham Standard Metropolitan Statistical Area (SMSA) was established in 1967, and originally included
Jefferson, Shelby and Walker Counties. St. Clair County was added to the SMSA in 1973. Blount County was added
in 1983, at which time the official government designation became the Birmingham Metropolitan Statistical Area

(MSA). Walker County was removed from the Birmingham MSA in 1993.
Sure Bureau of the Canas U.S Depatmant of Commarce

Employment and Labor Force

Nonegricuturd wage and sdary employmeant in the County grew by 105400 jabs, or more than 33%, between 1975 and
1991. The gans were uneven; while the number of non-manufecturing jobs increesad by 118,700, there was angt loss of 13300
menufaduringjaos  As of Decamber, 1992, the unemploymant rate for the County was 4.9%, as compared to unemployment rates
for the State of Alsbamaand the United Sttes of 6.8% and 7.3%, respectively.

BIRMINGHAM MS&A
WAGE AND SALARY NON-AGRICULTURAL EMPLOYMENT

(Jobsin Thousandg)

1988 1989

Goods Producing 86.7 85.6

Mining 53 54

Congtruction 24.4 25

Manufedturing 57.0 57.7

NonDurde Goods 204 20.7

Dudde Goods 36.6 370

Service Producing 314.8 325.4

Trangportation and

Public Utilities 321 325

Trede 0.3 1003
Fnance, Inranceand

Red Eqate 285 26

Svics 933 9.5

Govermat 61.7 635

Total 401.5 411.0

SOURCE: Saedt Alabema, Department of Indudtrid Rdaions

1990

87.2
59
237

576
204
37.2
3337
26
296
306
1055

420.9

337.9
318
98.2
30.6

1099
674

421.7

81.7
54
215
54.8
197
3H1

339.1
313
100.2
206
1090
69.0

420.8



BIRMINGHAM MSA
PERCENTAGE DISTRIBUTION OF
NON-AGRICULTURAL EMPLOYMENT

(2992 Amud Averapsy

Casgay Bimi MSA United Saes
Goods Producing 19.4% 21.6%

Minng 1.2 6

Congruction 51 42

Manufacturing 130 16.8
Service Producing 80.6 78.4

Trangoortation & Public Utilities 74 53

Trede 238 231

Fnence, Insrance & Red Edae 7.0 6.2

Saviee 259 26.7

Govemmat 164 171
Total 100.0% 100.0%

SOURCE: Saedf Alabama, Department of Indudtrid Reaions

Thefadest growing part of the County'seconony isthe sarvice sactor, employing goproximately 109,000 peoplein 1991
Othe fag-growing sectors of the County's economy indude trangportation and pubdic utilities, government; and whdesdle and retall
trade



BIRMINGHAM MSA
LARGEST EMPLOYERS
FEBRUARY 1993

Employer Employess”
1. Univasty of Alsbamaa Birmingnam ... 15,69%
2. Unitad SAESGOVETIMET ..ottt et e 9501
3 SuhCamrdBal ... 7450
4, QA AlDEMA ... 6,304
5 BminghamGity SAo0S. .. ..o 4733
6. AldEmBRone COMPEY ..ottt e 4611
7. HfasnCounty Board Of EOUCHION . .. ... ooeoe e 4469
8 Oty o BimMmiNgmam ... ...ttt e 4,355
0 BgligMedcd Catas. . ....oov i 4329
10, Hfason Couty GOVAETITET .. ...t eenes 3166
1L SOUNTIUE BAK ..ottt e 3019
120 AMSOUNBAK . ..o 2900
13 BIUNOS. .ottt 2879
14 AmEicanCatIronBIpe . ..o 2,850
15, DUMMONdCOTIEY . .. oottt e 2250
18, UK ot e 2220
17. BlleQosBlLeSEd. . ... 2216
18, IMWaAE REIIOES . .. oottt e e e 2,106
19, Sdby County Board oF BUCRION . .. .. oo 1839
20. CaravayMehodgMedcd Cata ... 1834
21.  Unvasty of AldbeamaHedth SavicssFoundation ..................... ... ... 1716
22, PEMOAEOIEX .. 1685
23 SVinoatsHomitd ... 1657
24. AMIBrookwoodMedcd Cater ... 1638
S T = - (1T o 1520

(1) TnclTudes both full-time and part-time employees.

2 Includes 2,285U.S. Post Officeempl oyees, 2,105 Department of Health and Human Services employees and 1,299
VA Medical Center employees.

Source: Personnel Departments, prepared by Business Development & Research Division, Birmingham Area
Chamber of Commerce.
Income

Thefdlowing tebles presant compardive information regarding par capitainoome and housshald effective buying inoome
for the Courty, the Siate and the Birmingnem MSA.



Per Capita Personal Income (1)

BIRMINGHAM MSA JEFFERSON COUNTY ALABAMA

% of % of % of

National National National

Yex Income Average Income Average Income Average
1982 $ 9,941 90% $ 10,683 96% $ 8,647 78%
1983 10,621 91 11,140 95 9,229 79
1984 11,446 90 11,907 93 9,987 78
1985 12,417 89 12,923 93 10,747 77
1986 13,075 0 13,634 93 11,357 78
1987 13,854 90 14,519 9% 12,039 78
1988 14,798 90 15,499 94 12,846 78
1989 16,363 92 17,373 98 14,058 79
1990 17,479 94 18,624 100 14,998 80

(1) PerCapitaPersonal Income is the currentincome received by oneresident of an areafromall sources. Itismeasured
before deduction of income and other personal taxes, but after deduction of personal contributions for social
security, government retirement and other social insurance programs.

Source Busness Devdopmat and Resserch Dividon, Birminghem Area Chamber of Commaoe US. Department. of

Commace
Comparison of
M edian Household Effective Buying Income
1990
1990 Peroatage
Median Housshad of Nationd
Effedtive Buying Income Avaae
Jeferson County $ 24759 88.70%
City of Birmingham 19252 6897
BimingrenMSA 24062 86.17
Saedf Aldbama 21,714 77.79
United Sites 271912 10000
Source "1991 Survey of Buying Power," SHes& Maketing Manegamant, Augudt, 1991

Housing and Construction
Thefallowing tables presant cartain information about housing Sarts and condtruction adtivity in the Courty:

BIRMINGHAM AREA HOUSING UNITS

Housng Units Paroat Chance
1990 1980 1970 1970-1980 1980-1990
City of Birminghem 117,691 114503 105,370 8.7% 28%
Jferson County 273,097 259,806 212937 2% 51%
BimingremMSA 376,897 340,968 263,146 29.6% 105%

Source: Bureau of the Census, U. S. Department of Commerce, Birmingham Area Chamber of Commerce.



RESIDENTIAL CONSTRUCTION ACTIVITY
BIRMINGHAM METRO AREA

Single-Family Multifamily Total Residential
Permits Permits Permits

Year I ssued Vaue I ssued Units Vaue I ssued Vaue

1983 1,565 $ 73,448,092 348 2,258 $ 52,749,668 1913 $ 126,197,760
1984 1,616 88,089,695 135 543 14,918,525 1,751 103,008,220
1985 1,947 115,500,345 2271 1,443 46,293,418 2,174 161,793,763
1986 2,236 185,468,526 308 2,068 57,442,473 2,544 242,910,999
1987 2,314 170,217,624 219 1,794 45,609,165 2,533 215,826,789
1988 2,031 173,833,824 123 517 15,199,360 2,154 189,033,184
1989 2,210 196,696,338 93 335 16,271,280 2,303 212,967,618
1990 2,140 200,706,246 92 1,202 47,326,690 2,232 248,032,941
1991 2415 243,496,446 48 517 19,716,236 2,463 263,212,682
1992+ 3,036 343,574,411 48 302 12,826,979 3,084 356,401,390

*Preliminary R o .
Source: Greater Birmingham Association of Home Builders.

Education

The County is the home of Sx colleges and universties, four business schodls and five junior colleges and trade schodls These
ghoals have acombined avallment of over 35,000.

The lages indtitution isthe University of Alebamaa Bimminghem (UAB), which indudes University Cdllege, the Graduete Schodl
and the UAB Medicd Cater. The UAB complex, festuring a wide range of undergraduate, graduete and professond prograns s the third
lages educationd indtitution in Alebamg, with atota enrdllment of gpproximatdy 16,780. The UAB Medicd Canter condgtsof the schodls
of medidng dentistry, nursing, optometry and public hedlth and the Stodl of Community and Allied Hedth. UAB has an annud payrall
exoading $320 million and isthe largest employer in the County.

Major Universities and Colleges
Jefferson County

Nare Type
University of Alabamaat Birmingham Sate Supported
Samford University and Cumbaland Schod of Law Privaie
Bimminghem-Southem Cdllege Private
MilesCdlege Privete
Bimmingham Sthod of Law Privete
Southeedam Bible Cdllege Privete

Major Junior and Technical Colleges
Jefferson County

Nare Type
Jdferson Sate unior Cdllege Sate Supported
Bessame Tedmicd Cdlege Sate Supported
Lanvson Sae Tednicd Acadary Sate Supported

The Hferson County Sthod Sydem congigtsof 62 schodlswith an enrdllment exoesding 40,000, The City of Bimminghem hes 79
schodswithin itssystem and gpproximetdy 42,500 sudants There are dght ather public schod systems in the County encompassing over
40 schodlsand more than 25,000 dudents  In addition, the Birmingham MSA has over 40 private and denominationd schoadls with grades
ranging from kindergarten through high schodl.



National Rankings

Thefdlowing table showstheranking of the Birmingham MSA for a numbar of economic categaries in compatison with ather MSAs
inthe nation.

Birmingham M SA National Ranking
for Selected Categories

1991 Rark
Among All 320
United Sates
Cetegary _MSAS

Population

Effedive Buying Income (EBI)
Housshddswith EBI of $60,000 and over
Shuten BBl

Retal SHes

Houssdds

Appard and Acoessries Sore SHes
Automative Deder Sdes

Buildng Masid/MHardware Sore Sdes
Drug Sore Hes

Eating and Drinking Hace Sdes

Food Sare SHes

FumitureHome Fumishings/Appliance Sore SHes
Gagdline Savice Sation Hes

Gagd Madhadse Soe Hes

FRIAABEBLSBITRIRB

Source: "1992 Survey of Buying Power", Sales & Marketing Management.

JEFFERSON COUNTY, ALABAMA
STATISTICAL COMPARISON TO CITY OF BIRMINGHAM,
BIRMINGHAM MSA AND STATE OF ALABAMA
(As of December 31, 1991 and for the year then ended)

Percent Percent Household Percent Percent of

of Median of Median of National

Area Population(1) __ Alabama Age Households Alzbama EBI Alebama Average
Birmingham 266,300 6.5% 332 105,700 6.9% 21,929 84.4% 68.4%
Jefferson County 652,300 16.0% 344 252,000 16.5% 28,832 110.9% 89.9%
Birmingham MSA 917,100 22.4% 341 349,100 22.9% 29,003 111.6% 90.4%
Alabama 4,089,400 100.0% 334 1,525,500 100.0% 25,994 100.0% 81.0%



Totd Eating & Furniture/

Retail Percent Drinking  Percent Generd Percent Furnishings’  Percent
Sdes of Sdes of Merchandise of Appliances  of
Area (000s) Alabama (000s) Algbama Sales (000s) Algbama Sold Alabama
Birmingham 2,555,266 9.8% 265,262 12.1% 301,863 8.7% 122,477 10.9%
Jefferson County 5,497,503 21.0% 520,371 23.7% 756,286 21.7% 222,358 19.8%
Birmingham MSA 6,661,038 25.5% 593,074 27.0% 852,180 24.5% 255,484 22.7%
Alabama 26,132,246 100.0% 2,198,114 100.0% 3,478,780 100.0% 1,125,321 100.0%

@) Population as projected by Sales & Marketing Management.

Note: EffectiveBuyingIncome ("EBI") isgenerally known as" disposablepersona income" andisequal to personal income less persona taxes (federal stateandlocal), nontax
payments (fines, fees and penalties) and personal contributionsto social security.

Source: "1992 Survey of Buying Power," Sales & Marketing Management.

Transportation

Commedd arlinesaviceisavalable through Birminghamis airport, whichissarved by sx mgiar carriers (American, Ddlta,
Northwest, Southwed, United and USAIN as wdl as seven regiond commuter arlines (Airbome, Comalr, Condor, Conques,
Mourtan Air, TW Expressand USAIr BExpress). Domedtic enplanements at the Airport were 966,327 during fiscd year 1992,

The Birminghem Airport Authority hes completed the fird phese of a renovation and expanson of The Birmingham
Airport. The project induded (1) the congtruction of a parking deck containing 1,200 additiond spaces (2) sgparate roedways for
enplaning and deplaning pessangars and (3) renovation of the exiding termind.  This project wias finenced in part by the issuance
of revenue bonds by the Birmingham Airport Authority.

The Birmingham Airport Authority is currently undertaking amgior expangion of the North-South Runwey Sydemwiich
will lengthen the North-South Runway to 7,100 feet. The $42 million project is expected to be funded from FAA funds and revenue
bondsto beissued by the Birmingham Airport Autharity. A new cargo building projett isaso baing planned.

Almeet 100 truck lines have temmindsinthearea. Additiondly, Birminghemis saved by four mgor ralroeds — Norfolk
Southemn, CSX Corparation, |llinois Centrd Guif and Burdington Northem Rallway. Amitrak pessanger saviceisdo avalable

Bage trangportation is avalable through private dodk fadilities @ Port Birminghamin westem Jeffeson County. These
fadlities are pat of the Warrior-Tombighee wetaway sysem which provides aocess to the Port of Mobile in south Alsbama. The
aeaislinked with the Tennessse Tombighee wetaway sysem, which connectsthe County with inland portsin midvest America

Health Care

The County isamgor center for hedlth care and iomedicd reseerch. Altogether, 18 hospitds with atotd of 5,353 beds
arelocaed in the County. The Medicd Center of the Universty of Alabamaa Birmingham (UAB) isintemationely known for its
programs in cadiovesoular dissese and open heart aurgary, as wl as canoer, organ transplants, dentisry and didbates Other mgor
medicd centers auch as Baptis Medicd Catars Caraway Mahodis Medicd Catas Medicd Centter Eadt, S Vincent's Hospitd,
South Highlands Hospitd and Brookwood Medicd Ceanter have dl undergone recernt multi-million dallar expensons Southem
Ressarch Indtitute (SRI) isone of the largest indgpendent nonHprofit resserch and development organizationsin the South. Inaddition
toits canoar and virusresearch, SR isnetiondlly noted for itsindustrid reseerch programs



LITIGATION

Thereisno litigation pending or, to the knowedge of the County, thregtened, attacking or questioning the vdidity of the
Warrantsor the issuance and sdle thereof; and thereis no litigation pending or, to the knonece of the County, threatened, rdating
to the organization or boundaries of the County or the incumbency of any of its officars Smultaneoudy with the ddivery of the
Wararts the County will ddiver a certificate to the effect that no such litigation is pending or, to the knowledge of the County,
threstened.

On April 21, 1992, in Jferson County Girauit Court, tno setsof plaintiffs, one of which purports to represent a dass
consisting only of fedard employess and the other of which purportsto reoresant a dass condsting of dl anployess in the Cournty
other then fedard employess filed a dass action, styled Rideads v. Jferson County, CV-92-03191. The complaint dleges that
the Spedid County License Tax vidates the equd pratection and due process dauses of the Fourteanth Amendment to the United
Sates Conditution and certain provisons of the Cace of Alebamar The plaintiffs daim thet the categories of oocupetions exempt
fromthe tax areatitray and cgpricious and thet the tax unfairly discriminetes againg employess of the federd government snce
they mugt pay the tax regardess of their occupetion. The plaintiffs sesk damegesin the amount of taxes collected Snce Januay 1,
1983, cogsand dtorneys fees and an injuncion againg the callection of the Spedid County License Tax in its currant form with
repect to dl taxpayars  The plaintiffs and the County eech filed mations for summary judgment, the County's mation being besed
on the gounds that the plaintiffs damswere bared by the doctrine of resjudicata The Cirauit Court hes entered an order in which
it patidly granted and patidly denied the County's mation for smmay judgmat. In paticular, the Circuit Court denied the
County's mation for summary judgment with respect to the plantiffs daims thet the levy and callection of the Spedid Courty
License Tax vidate the equd protection dause of the United States Condtitution with respect to both federd employess and
employessather then federd employessand the Budk Ad (4 USC. 8 111) &sit partainsto federd employess Although the Soedid
County Lioanse Tax hes bean chdlenged unsuccessully in eadier litigation in both sate and federd court, the Circuit Court sated
in itsaforesad order thet deteminations warenot meck in uch egdier litigation with repect to thedaims of the plaintiffsreferred
tointhe preceding sertence.  If the plaintiffs are successul in thislawait, the County could be repuired to pay amongary judgment
in the amourt of the Soedd County Lioanse Tax revenues collected snce Jruary 1, 1988, and would suffer a sgnificant decresse
in itsfuwre reiaues  See "SFECIAL COUNTY LICENSE TAX" ad "SUMMARY OF SOURCES AND USES OF COUNTY
REVENUES' hadn

On February 9, 1993, the County wes permitted to intervene in adass action styled Sithv. Gity of Hegsant Grove, CV-
91-P1052-S which isnow paending in the United States Didtrict Court for the Northern Didrict of Alabeama. This case involves
dlegationsthet The Personnd Board of Jefferson County, which governs cartain employment practices of anumber of governmentd
ertities (induding the County), hes engeged in uilawiu raddly disriminetory employment practices  The Didrict Court has
expanded the plantiff dassto indude cartain enployess with jobsin the undassfied savice At thistime, it is impossible to predict
the ultimate outcome of thislitigation or whet effedt, if any, it may have on the Courtty.

The County isa dfendant in numerous other suiitsand hes been natified of numerous daims againgt it aising from dleged
negligence rdating to motor vehides and ather matters rating to the norma operation of acounty, eswel assuitsand damsaisng
from dleged denid of avil rights  Some of such sits and daims demand dameges in large amounts: The County bdieves thet any
lighility resulting from such suitsand dams will ke covered adenuetdy by the lighility insurance and funds of the County which will
be avallabeto dscharge such lihility without impeiring its ahlity to perform any of its other obligations

Theimmunity from tort ligility formerly enjoyed by locd govemmentd unitsin Alabamahes been largely eroded by recert
cout dedsons  The Code of Alabama 1975, Title 11, Chapter 93, as amended, prestribes cartain maximum limits on the lighility
of Alebama locd govemmentd units(uch as the County) for bodily injury, Sckness diseese or degth sugtained by a person and for
damece to or destruction of tangible property.  Although the generd conditutiond vlidiity of Chepter 93 has bean uphdd by the
Syrare Cout of Alabamg, its goplicability to causes of adtion under Section 1983 of Title 42 of the United States Code has not
been dgemined. The County, dong with other locd governmentd units throughout the country, hes bean increesingly subjected
to lavaits-meny of which daim dameges in large amounts—for dleged denid of il rights under the provisons of Section 1983,



UNDERWRITING

TheWarantsareto be purchesed by Firg Alabamalnvestments Inc., Vanguard Capitd and Bark of Alagbama (cdllectivey,
the "Undawriters’).  The Undawriters have jointly and severdly agreed to purchase the Warrants & an aggregate disoount of
$960,027.63 from the initid public offering prices reflected on the cover hereof. 1n the Purchase Contract between the County and
the Undawritars the Underwriters have agreed to pay, on behdf of the County, certain of the expenses of isuing the Warrants
which expenses are expected to eggregate goproximatdy $253,870.00. Theinitid public offering prices st forth on the cover hereof
mey be dengad by the Undawritars The Underwriters may offer and sl the Warrants to oartain deders (induding deders
Oepodting Warantsin investmant trusts) and athersa prices lover than the pubdiic offering prices st forth on the cover page The
Purchese Contract betwean the County and the Undawritars provides that the Undanwnitarswill purdneee dll the Warrants if any
aepurchesd

RATINGS

Moody's Investars Savice Inc. and Standard & Poor's Corporation have given the Warrants ratings of Al and AA-,
regpectively. Any explandion of the sgnificance of such raings may be dbtained only from the rating agendes assigning the same
Gengdly, rating agendes bese their ratings on the informetion and materias fumished them by the progpective issuer, aswell sson
investigations, sudies and assumptions by the rating agendes  There is no assurance thet such ratings will remain in effect for any
gven paiod of time or that they will nat beloveared ar withdraan ertirdly if, in the judgmat of the agandes origindly esablishing
auch rdings, draumgiances o warrant. Any such doaward change in or withdrawa of the ratings may have an adverse dfect on
themarket price of the Warrants

LEGAL MATTERS

The Warrants will ke issied aljett to the gpproving opinion of Haskdl Saughter Youg & Johngton, Professond
Asodaion, Bimingnem, Alebams, Bond Couned. 1t is antidpated thet the goproving opinion of Bond Counsd will be in
subdartidly the form attached to this Officd Satement as Appendix A.  Although Bond Counsd assigted in the preperation of
certain portions of this Offidd Satement andisof the opinion thet the Satements mede herain under the cptions "DESCRIPTION
OF THE WARRANTS, "SECURITY FOR THE WARRANTS' and "TAX EXBEMPTION" farly summaize the matters therein
referred to, Bond Counsd hes not been requested to chedk or veify, hes nat checked or veified, and will express no agpinion with
repect to the adequiacy, aocuracy, completeness or famess of any ather information contained in this Offidd Satement.

Catan legd matters will be passad upon for the Undewriters by thar counsd, Maynard, Cooper & Gde PC,
Birmingham, Alebema

TAX EXEMPTION

In the gpinion of Bond Counsd under exigting datutes regulations, rulings and court dedisions interest on the Warrants
will ke exduded from gross income for federd inoome tax: purposes and will nat be an item of tax preference for purposes of the
federd dtenative minmum tax imposad on individudlsand corporations  In the opinion of Bond Counsd, interest on the Warrants
will be exempt from income taxation by the Sate of Alsbamaunder exiding datutes

Progpective purchesars of the Warrantsshould ke awere of the provison induded in the Internd Revanue Gack of 1986,
a6 amended (the "Code), which will requirethat interest on the Warrants recaived by a corporation (as defined for federd income
tax purposs) be taken into aooourt in determining adjusted current eamings for the purpose of computing the dterndive minimum
tax imposad on ach corporations. Also, the interest on the Warrants will be subject to the environmentd tax imposed on
corporations and, in the case of United States branches of foreign corporaions; the branch profits tax imposed by the Code
Prospective purchesars of the Warrantsshould dso ke avare of the pravison induded in the Gode which will reqpiire property and
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cagudlty insurance compenies onvning Warrantsto reuce their loss reserve deduction by 15% of the interest recaved or aocrued on
the Warants

Furthamore, prospective purchesars of the Warrants should recognize that interest on the Warrants may become aubject
to federd income taxation from the date of issuancein the evertt thet the County failsto stify cartain repuirementsimposad by the
Code respecting (i) limitations on the use of Warrant procesdsin the trade or businessof, or to meke or finence loansto, persons other
than governmenta units (i) resrictions on invesment eamings on the prooeeds of the Warrantsand (jii) the rebateto the federd
government of cartain arhitrege profits. The County has covenantedithat it will not take, or omit to teke, any action lanvful and within
itsponver to take if Such action or omissonwould causeinterest on any Warrant to become sUlgject to federd income taxesin addition
to those fedard income taxesto which interest on such Warrart issubject on the date of origindl issuance theredf.

Although interest on the Warrantswill be exduded from gross inoome for fedard income tax purposss as dsoussadin the
preceding paragrgphs the Sodd Security Amendmeents of 1983 provide that for tax years after 1983, under cartain dreumdtances,
recdpt of such tax-exempt interest could sUbject to federd income taxation aportion of Sodid Seaurity o rallroed retirement benefits
recdved by a waranthoder that woud nat othewise be taxable A progpective purcheser of the Warrants should consuit his
persond tax advisor in thisregard in connection with hisdedson to purchase any of the Warrants

Accounting Treatment of Original
I ssue Discount

Catan of the Warrantsare baing offered to the puldic a pricesthet areless than the amountspayaile on auch Warrants
a maturity. Under presant federd income tax law, the difference between the 1ssue Price (defined bdow) and the dated amount to
ke pad a the maturity of a Warant is origind issue discount (*OID").  OID s treded &s interest on the Warrants and is not
indudgblein grassincomefor federd incometax purposesin the case of hdderswho (i) purdhese Warrants at theinitid offering price
intheinitid public offering a which a subdantid amount of the Warrantsare sold to the public (the "l ssue Price!), and (i) hold such
Warrantsto maturity.

Gengdly, ahdder who acguiresaWarart intheinitid public offering & the Issue Price will be trested as having recaived,
in each taxable year from the date of issuance of that Warrart, an amount of interest on that Warrant equd to the OID acorued dally
and compounded samiannualy on eech April 1 and October 1. Theamount of interest represanting OID that istrested ashaving bemn
recdved is exduded from grossincome and isadded to the holder's adjudied bedisin the Warrant for the purpose of determining gain
or lossupon asde or redemption of such Warart.

OID on the Warrantswill be deamed to have been recaived in the year of accrud and will be taken into acoount in
determining the respective amounts of the collaterd federd taxesrefarred to herein and, in ome cases dateand locd income, exdse
and franchisetaxes even though the halders of the Warrants will nat have received corresponding cash paymants

Hodersof the Warrants should conaut their own tax advisors as to the tax consequences of the purdhese of Warrants other
then a the |ssue Price, and asto the consaquencess of a e trandfer, redemption or other digpogition of the Warrantsprior to their
Sated maurity, other goplicaions of federd tax law and the gpplication of date, locd or foreign lawvs

VERIFICATION OF ARITHMETICAL COMPUTATIONS

Theaoourary of (g) the arithmeticd computations of the adeguecy of the maturing prindpal of and interest on the United
Sates TreesLry Obligations to be aoquired with proceeds of the Warrants to pey (i) the interest on the Refunded Warrarts (other
then ocartain interest to be paid from an escrow fund heretofore established), when due, until their respective redemption dates and
(i) the respective redemption prices of the Refunded Warrantson their repective redemption dates, and (b) the arithmetica
computaions Supparting the condudon thet the Warrantsare nat "artitrage bonds' under Section 148 of the Interndl Revenue Code
of 1986, as amadad, will ke veifiedby BEmgt & Young, afirm of independent oatified public acoountants Such verification shdll
be besed upon informition aupplied to Emd & Y oung by the Caurty.



MISCELLANEOUS
Arny satementsmede in this Offidd Statement invalving metters of opinion or edimates, whether or nat expresdy o
deted, areintended as auch and nat asrepresentations of fact. No represantation is mede thet any of such satementswill be redized.

References herein to the Alabama Condtitution and dll legidative acts refarred to herein areintended to be only brief outlines
of cartain provisons of eech thereof and do nat purport to summaize or desribe dl provisonstheredf.

Theddribution of this Offidd Statemant and itsusein the offering and e of the Warrantshave bean gpproved by the
County Commisson

JEFFERSON COUNTY, ALABAMA

By_/d May M. Buddew
Presdent of the County Commission

Aug 12, 1993



94790.1



APPENDIX A

FORM OF OPINION OF BOND COUNSEL



APPENDIX A

FORM OF OPINION OF BOND COUNSEL

Jdferson County Commisson
Bimminghem, Alsbema

Dea 9rs

We have examined cartified copies of proosadings of the goveming body of JEFFERSON COUNTY, ALABAMA (heren
cdled the "County™), pertaining to the authorization, sde and issuiance of

$64,940,000
JEFFERSON COUNTY, ALABAMA

General Obligation Refunding Warrants
Series 1993

(the sad warrantsbeing herdin cdled the "Warrants).  We have not examined any of the executed Warrants, but we have been
fumished with gppropriate ceartificates respecting their form and execution.  The satements herein made and the opinions herein
expressad are basad upon our examingtion of the said proosedings, oartificates and ather documents

We are of the fdlowing opinion:  thet the Warrants have bean vdidly authorized, executed and issued pursuart to the
gdlicable provisons of the condtitution and lans of the State of Alebemg, arein de and legd form and condtitute vaid orders on
the Treearer of the County for payment thereof astherein provided, that the indeatechess ordered paid by the Warrantsisavdid
generd obligation of the County for the payment of the principd of and theinterest on which the County hes vdidy and irrevocably
pledgad itsfull faith and credit; thet under exising datutes, the interest income on eech of the Warrants is exempt from income
taxation by the State of Albemg and that under exising atutes, regulaions, rulingsand court decisons theinterest on the Warrants
(@ isexduded from gross income for federd income tax purposss and () isnat anitem of tax preference for purposes of the federd
dternative minimum tax imposad on individuglsand corporation; hovever, it should be noted thet with respect to corporaions (as
odfined for fedard incometax purposes), suchinterest istaken into aooount in determining adjusted current eamings for the purpose
of computing the dtemative minimum tax imposad on such compordions. The opinion st forth in dause (@) of the next preceding
santenceis subject to the condition that the County comply with dl reuirementsof the Intema Revenue Code of 1986, ssamended
(herein cdled the "Code"), thet mugt be satisfied subsequent to the issuance of the Warrants in order thet interest thereon be (or
continue to be exduded from gross income for federd income tax purposes Fallure to comply with certain of such requirements
coud casethe interest on the Warrantsto be <o induded in gross inoome refroactive to the date of issuence of the Warrarts  The
County has covenanted to comply with adl such requirements We express no opinion regarding ather federd tax conssquences arisng
with respect to the Warants

The gpinions hereinabove expressad respedting the Warrants are subject to dl goplicable bankruptcy, insolvency, moratory
and other lans respecting the enforcement of arediitors rightsgenerdly, induding spedificdly, bt without limitation, the provisons
of Chepter 9 of the United States Bankruptcy Code, as amended, rdaing to the adjustment of debts of paliticd subdivisons and
pubic agendes and indrumentdities of the severd detes

We have been enployed for the purpose of prepaing certain legd documents and supparting cartificates, reviewing the
transcript of procesdings by which the Warrantshave bemn authorized to be issued and rendering an opinion in convertiond form
relaing soldy to the vdidity and legdlity of the Warrants and to the exemption of the interest thereon from incometaxation. While
we have participeted in the preparation of the County's Offidd Satement dated Augle 12, 1993, with respect to the Warrantsand
areof the opinion that the statementsmeck therein unda the captions"DESCRIPTION OF THE WARRANTS, "SECURITY FOR
THE WARRANTS' and "TAX EXEMPTION" farly summarize the matters refared to therdn, we have nat been requested

Al



independertly to confirm or verify, and have not indegpendently confirmed or verified, the other factud informeation containedtherein,
and we therefore express no opinion with repect to any ather infarmation in such Offidd Satement.

Yoursvay truly,



APPENDIX B

JEFFERSON COUNTY, ALABAMA

Financial Statements
For Fiscal Year Ended
September 30, 1991



