
 

04044036.1  

CITY OF VESTAVIA HILLS, ALABAMA 

 

$9,100,000 

General Obligation Warrant 

(Federally Taxable) 

Series 2017-BB&T2 

 

_____________________________________ 

Date of Delivery:  May 31, 2017 

_____________________________________ 

 

 

INDEX OF DOCUMENTS AND PROCEEDINGS 

 

 

1. Specimen Warrant 

 

2. Certificate of Officers 

 

(A) Authorizing Proceedings  

 

3. Opinion of Bond Counsel 

 

4. Certificate of Warrantholder 

 

5. Closing Statement 

 



This Warrant has not been registered under the Securities Act of 1933, as amended, or under any state

seclrities law, in reliance ,rpon applicable exemptions. This Warrant, or any interest herein, may only be

transferred in compiiance with federal and sLate securitres laws and as provided in the Ordinance under

which this Warrant is issued as referenced herein.

This Warrant is payable only to, and is transferable only by, the registered owner set forth in the Warrant

Register. All payments of principat of and interest on this Warrant shall forever discharge al1 obLigations of

ttre CitV therefor. Each transferee of this Warrant takes it subject to ali payments theretofore made hereon

and all rights and defenses ofthe City at law or in equity.

UNITED STATES OF AMERICA
STATE OFAIABAMA

CITY OF VESTAVIA HILLS, ALABAMA
GENERAL OBLIGATION WARRANT

(FEDERA].LY TAXABLE)
SERIES 2017-BB&T2

No. R-1

MATURITY DATE:

May 31' 2021

DATED DATE:

May 31, 2017

INTEREST RATE:

2.95%

The CITy OF \TESTA\TA HILLS, a municipal cor:poration organized and existing under and by

virtue of the laws of the State of A-labama (the "e1ry"), for value received, hereby acknowledges itself

indebted to

BRANCH BANKING AND TRUST COMPANY

or registered assigns (collectively, the "Holder") in the principal amount of

NINE MILLION ONE HUNDRED THOUSAND DOLLARS

($e,100,000)

and hereby ord.ers and directs the Finance Director (or any successor to the duties and functions thereoO of

the city to pay to said payee oI registered assigns, solely from the warrant Fund hereinafter designated'

said principal amount, and to pay, solely from said Warrant Fund, interest on the unpaid principal balance

of said principal amount until payment in fuIl, at the Interest Rate per annum specified above' in

installments as follows:
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(a) On May 31, 2018, and on each \4ay 31 tirereafter, untii and including X4ay 31,

2020, an amount equal to the principal amount of this Warrant becoming due and Pa)'able on each

such date, as set forth below, plus interest accrued thereon to each such date ofpayment:

Date

05i 3 1/20 18

05/3 ll20 19

0513112020

Principal Amount

$216,300.00

222,680.85

229,249.94

(b) On the Maturity Date specified above, an amount equal to the principal amount of

this Warrant then outstanding plus interest accrued thereon to ftut not including) such date of

oavment.

Authoritv for Issuancel Source of Payrnent and Securitvl Reference to Ordinance

This Warrant (the "Warrant") is issued pursuant to the authority of the Constitution and laws of

the state of Alabama and an ordinance and proceedings of the City duly held, passed and conducted (the

"Ordinance").

Capitalized terms used herein without definition shall have the respective meanings assigned

thereto in the Ordinance.

The indebtedness evidenced and ordered paid by the Warrant shall be a general obligation of the

City and shall be secured by an irrevocable and sacred pledge ofthe full faith, credit and taxing power ofthe

City.

The Warrant is solely an obligation of the City and shall never constitute an indebtedness,

pecuniary liability, or charge against the general credit or taxing power of the State of Alabama or any

other political subdivision therein or thereof.

Reference is hereby made to the Ordinance for a description of the nature and extent of the security

afforded by the Ordinance, the rights and duties of the City with respect thereto, and the terms and

conditions upon which the purchase, transfer and exchange of the Warrant is to be made, to and by all of

which terms, conditions and provisions of the Ordinance the owner of this Warrant, by the acquisition

hereo{ hereby assents and agrees to be bound.

Pavment: Warrant Fund

The principal of and interest on the Warrant shall be paid by the City to the Holder as provided in the

Ordinance.

The City has established in the Ordinance a special fund designated "Warrant Fund" for the

payment of the principal of and interest on the Warrant and has obligated itself to pay or cause to be paid

into the Warrant Fund, foom the revenues or funds of the City, sums sufficient to provide for the payment of

the principal of and interest on the warrant as the same shall become due and payable'
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Redemption

This Warrant wil1 be subject to prior redemption at the option and direction of the City, on any

Business Day, in whole (but not in part), at a redemption price equal to the outstanding principal amount

hereof plus accrued interest to the redemption date, without premium or penalty.

The City may redeem this Warrant upon five days' written notice thereof to the Holder.

Upon payment of the redemption price for this Warrant, interest shall cease to accrue on thrs

Warrant ftom and after the date of payment of such redemption price.

Registration. Transfer and Exchanqe

This Waitant is recorded and registered as to principal and interest in the name of the regrstered

owner on the Warrant Resister.

This Warrant may be transferred by the registeled owner in person or by authonzed attorney, only on

the Warrant Register maintarned by the City and only upon compliance with the Ordinance with respect

thereto.

The Ordinance provides that the registered owner of this Warrant, by receiving or accepting this

Wanant, consents and ag:rees and is estopped. to deny that this Warrant may be transferred only upon

compliance with the provisions of the Ordinance.

General

The Ord.inance provides that, as a condition of, and a consideration of, the issuance of this

Warrant, the registered owner of this Warrant shall have agreed that no covenant or agreement contained

in this Warrant or in the Ordinance shall be deemed to be a covenant or agreement of any offlcer, agent,

employee, or member of the governing body of the City in its indindual capacity and none of such parties or

persons nor any officer executing this Warrant shall be liable personally on this Warrant or be subject to

any personal Iiability or accountability by reason of the issuance of this Warrant.

It is hereby recited, certified and declared that the indebtedness evidenced and ordered paid by this

Warrant is lawfully due without condition, abatement or offset of any ilescription, that this Warrant has

been registered in the manner provided by law, that all acts, conditions and things required by the

Constitution and laws of the State of Alabama to happen, exist and be performed precedent to and in the

authorization, execution, registration and issuance ofthis Warrant and the adoption ofthe Ordinance, have

happened, do exist and have been performed in d.ue time, form and manner as so required by law and that

the principal amount of this Warrant, together with all other indebtedness of the City, are within every debt

and other limit prescribed by the Constitution and laws of the State of A-labama'
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IN WITNESS WHEREOF, the City; acting by and through the City Council of the City as the

governing body thereol has caused this Warrant to be executed in rts name and on its behalf by the Mayor

of the City, has caused its corlporate seal to be affixed hereto and the same attested by the City Clerk of the

City, and has caused this Warrant to be dated the date and year specified above'

CITY OF VESTAVIA HILLS, ALABAMA

REGISTRATION CERTIFI CATE

The undersigned hereby certifies that this Warrant has been duiy registered as a claim against the

Citv of Vestavia HiIIs, in the State of Alabama, anil the Warrant Fund referred to herein.

xf{lo'

Finance Director of the

City of Vestavia Hills, Alabama

LJ Vrer4
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For value received
' the

on the books of the within mentioned Citv.

Dated this _ day of

ASSIGNMENT

hereby sell(s), assign(s), and transfer(s) unto

within Warrant and heleby ilrevocably constitute(s) and appoint(s)

atlorney, with fuli power of substrtution in the premi.ses, to transfer this Warrant

NOTE: The signature on

appears on the face of the

whatsoever.

Signature Guaranteed:*

this assignment must correspond with the name of the

within Warrant in every particular, without alteration,

registered owner as it
enlargement or change

By

@ank, Trust Company or Firm)

(Authorized Officer)

* Signature(s) must be guaranteed. by an eligrble guarantor institution which is a member of the

recogni2ed. signature guarantee program, i.e., Securities Transfer Agents Medallion Program (STAMP),

Stock Exchanges Medallion Program (SEMP), or New York Stock Exchange Medallion Signature Program

(1\{SP).
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CERTIFICATE OF OFFICERS OF
THE CITY OF VESTAVIA HILLS. AI.ABAMA

May 31, 2017

$9,100,000 General Obligation Warrant (FederaIIy Taxable)
Series 2017-BB&T2, of even date

of
City of Vestavia Hills, Alabama

The undersigned duly elected, qualified and acting Mayor, City Manager, Finance Director

and City Clerk of the City of Vestavia Hitls, A-labama (the "lssuer") hereby certify, on and as of the

above date, as foilows:

CERTIFICATION OF FACTS

1. This Certificate is executed and delivered in connection with the issuance of the

above-referenced warrant by the Issuer pursuant to the within-referenced Warrant Ordinance and

may be relied upon for all purposes thereof by:

(i) Maynard, Cooper & Gale, P.C., as bond counsel; and

(i1) Branch Banking and Trust company, as purchaser of the warrant.

2. The names of the officers and. the members of the City Council of the Issuer, the

governing body of the Issuer (the "Council"), who are serving current terms are as follows:

Name Term Expires

Ashley C. Cwry, Mayor November 2020

Kimberly Cook November 2020

PauI J. Head November 2020

George Pierce November 2020

Rusty Weaver November 2020



B. Each of the foregoing officers and members of the Councii has duly filed his or her

oath ofoffice and each ofthem Iegally requued to give bond. or other undertaking has filed such bond

or undertaking in form and, amount and at the time required by law and has otherwise duly qualified

and each is the actrng officer holding the office stated immediately following his or her name'

4. Regular meetings of the Council are held on the second and fourth Mondays in each

month in City Ha1l at 6:00 p.m. pursuant to the laws of the State of ALabama and as fixed by public

order ofthe Council.

b. The population of the Issuer according to the 2010 Federal Census was 34,033.

6. The Issuer is now and has been for more than 50 years a mumcipal corporation duly

organized and existing and operating under the laws of Alabama. No proceedings for the dissolution

ofthe Issuer have ever been taken.

7. The seal affixed hereto is the officially adopted. corporate seal of the Issuer and the

undersigned Clerk is the official custodian thereof and is duly authorized to affix the same to bonds,

warrants, contracts, certificates and other obligations and d.ocuments of the Issuer and to certify

copies of the minutes, proceedings and. records of the Issuer and the Cor.rncil'

8. (a) At a regular meeting held on May 22, 2017, the council considered and

adopted Ord.inance No.2?10 (the "Warrant Ordinance") approving the issuance of the above-

referenced warrant (the "Warrant")'

(b) A true, correct and complete copy

proceedings are attached hereto as Exhibit A.

of the Warrant Ordinance and related

(c) The minutes and records of the Issuer show that the substance of the

Warrant Ord.inance, and the terms of the Warrant, were considered and discussed by a

quorum of the Council at the regular meetings thereof on March 27,2017 and April 10, 2017'

(d) The Warrant Ord.inance has not been repealed., amended, revoked or changed

and is stiil in full force and effect.

(e) Capitalized. terms not otherwise defined. herein are used as defined in the

Warrant Ordinance.

g. The undersigned Mayor has manually executed the Warrant and the undersigned

clerk has manually attested the warrant. The und.ersigned clerk has manually affixed the official

corporate seal of the Issuer to the Warrant. The undersigned Finance Director of the Issuer has

regrstered the Warrant as a claim against the Issuer and has manually executed the Regrstration

Certificate on the Warrant. The Warrant is in the form provided therefor in the Warrant Ordinance

and has been executed as provided. therein. No obligation of the Issuer other than the warrant has

been issued pr.rrsuant to the Warrant Ordrnance'

10. on the date of execution of the warrant, on the date of adoption of the warrant

Ordinance, and. on this date, the unclersigned were ancl now are the d.u1y elected or appointed,

qualified. and actrng officers of the Issuer, holding the respective offices set forth on the signature

fage hereof, as indicated by our signatures thereon and hereon'



11. We have no knowledge or information of any agreement, representation, condition,

understanding or stipulation, whether oral or written or expressed or implied, respecting the

authorization of the Warrant or the terms of the sale thereof, or the disposrtion or other deaiing with

the proceeds of the Warrant, other than as set forth in the Warrant Ordinance, the closing papers of

which this certificate forms a part, and in the other documents which have been furnished to counsel

for their examination. None of the proceedings, recotds or representations which have been certified

to the purchaser to whom the Warrant is delivered. or to bond counsel have been repealed, amended

or changed, and there has been no change in the facts affecting the Warrant.

IZ. (a) There is no litigation of any nature pending or threatened in any court

restraining, enjoining or in any manner questioning the validity or legality of any of the

foilowing: the corporate existence of the Issuer; the territorial boundaries of the Issuer; the

election or title of any of the aforesaid persons as officers of the Issuer; the Warrant; the

Warrant Ordinance or any term or provision thereof; the purposes for which the Warrant is

issued; the appii.cation of the proceeds of the sale of the Warrant; the constitutionality of any

statute or the validity of any proceedings relative to the Warrant; the taxing power of the

Issuer to pay the Warrant; or any other matter referred to in this certificate.

(b) There d.oes not exist any action, investigation, proceeding or suit pending, or

threatened in writing, which, if adversely determined, could materially and adversely affect

(i) the financial condition of the Issuer or (ii) the ability of the Issuer to perform its

obligations under the Warrant Ordinance.

18. The findings, determinations, representations and warranties on the part of the

Issuer set forth in the Warrant Ordinance are true and correct in all respects on the date hereof'

14. The constitutional debt margin of the City is as follows:

Net assessed value of taxable property,
including motor vehicles, after exemptions
as of Seplember 30, 2016 $700,120,010'00t11

Debt limit (20% of net assessed value)

Outstanding general obligation debt

Total debt chargeable against limit

Constitutional debt margin

140,024,002.00

68,859,378.34t4

68.859.378.34

$r1J64-623i6

tll As reported by Tax Assessors of Jefferson and Shelby Counties, Revenue Department of

Jefferson County (motor vehicles) and Judge of Probate of Shelby County (motor vehicles) for

fiscai year ending September 30, 2016.

t2l The outstanding general obligation debt of the City includes (a) the total General Obligation

warrants outstanding of $63,373,949.34 after the issuance of the series 2017"8B&T r Warrant

and series 201?-BB&T2 Warrant, and ft[capitalized leases of $3,423,967 and (c) the long-term

portion of the accrued compensatecl'ub.urr.". of the City as of September 30' 2016 of

$2,061,462.



15. The execution and delivery of the Warrant and the Warrant Ordinance and the

compliance with the respective provisions thereof, under the circumstances contemplated thereby, do

not and will not confLict with, or constitute on the part of the Issuer a breach of or default under, any

material provision of any agreement, indenture, mortgage, contract, lease, regulation, court order, ot

consent decree to which the Issuer is a party or is subject.

16. On the date of this Certificate, the Warrant was delivered to Branch Banking and

Trust Company, as purchaser, in exchange for the purchase price of the principal amount of the

Warrant as provided in the Warrant Ordinance.

RELiANCE BY COUNSEL

17. Maynard, Cooper & Gale, PC may specifically rely upon each representation and

warranty set forth herein for the pwpose of delivering any legal opinion with respect to the Warrant

and ihe Warrant Ordinance.



CERTIFICATION OF EXECUTION AND SIGNATURES

IN W]TNESS WHEREOF, each of the undersigned officers of the City of Vestavia Hills,

Alabama, hereby certifies that such officer validiy holds and executes the office set forth under his

name below, that the signature thereof hereon is the true and correct signature of such officer, and

that such officer has executed this Certificate in the name and on behalf of the City, under seal,

having been duly authorized thereunto pursuant to the within-referenced Warrant Ordinance, on the

date and year first above written.

SEAL,

Name:Ashley C. urry
Office: Mayor of t Citv of Vestavia Hills, Alabama

Office: CIty Manager of the City of Vestavia Hills,

Name: Re

Office: City Clerk of the Citv of Vestavia Hills,
Alabama

Name:Melvin Twner, III
Office:Finance Director of the City of Vestavia Hills,

Alabama



EXHIBIT A

Warrant Ordinance



EXCERPTS FROM THE MINUTES OF A REGULAR MEETING OF

THE CITY COUNCIL OF THE CITY OF VESTAVIA HILLS, ALABAMA

Ordinance Authorizing the Issuance of
$9,100,000

General Obligation Warrant
(Federally Taxable)
Series 2017-BB&T2

The City Council of the City of Vestavia Hills met in regular public session at the City Hall in the

City of Vestavia Hills, Alabama, at 6:00 p.m. on May 22, 2017. The meeting was called to order by the

Mayor, and the roll was called with the following results:

Present: Ashley C. Curry, MaYor

Kimberly Cook

Paul J. Head

George Pierce

Rusty Weaver

Absent: None

***

The Mayor stated that a quorum was present and that the meeting was open for the transaction of

business.

Thereupon, the following ordinance was introduced in writing by the Mayor ancl considered by the

City Council:
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ORDINANCE NO.2710

CITY OFVESTAVIA HILLS, ALABAMA

$9,100,000

GENERAL OBLIGATION WARRANT
(FEDERALLY TAXABLE)

SERIES 2017-BB&T2

Adopted: May 22'2017

For
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ORDINANCE NO.2710

AN ORDINANCE AUTHORIZING THE ISSUANCE AND MAKING PROVISION FOR THE

PAYME NT OF $9, 1 00,000 GENE RAL OBLIGATI ON WARRANT (FEDERALLY TAXABLE)

SERIES 2017-BB&T2

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF VESTAVIA HILLS,

ALABAMA. as follows:

ARTICLE 1

Rules of Construction and Definitions of Terms

Section 1.01 Rules of Construction

For all purposes of this Ordinance, except as otherwise expressly provided or unless the context

otherwise requires:

(a) The terms defined in this Article have the meanings assigned to them in this Articie and

include the plural as well as the singular.

(b) Al1 references in this Ordinance to designated "Articles", "sections" and other subdivisions are

to the designated Articles, Sections and. subdivisions ofthis Ordinance as originally adopted'

(c) The terms "herein", 'hereof' and 'hereunder' and other words of similar import refer to this

Ordinance as a whole and not to any particular Article, Section or other subdivision'

Section 1.02 Definitions of Terms

The following words and phrases and others evidently intended as the equivalent thereof shalf in

the absence of clear implication herein otherwise, be given the following respective interpretations herein:

Authorized Denominations means an amount equal to the principal amount of the Warrant at any

time outstanding.

Business Day means a day, other than a saturday or a sunday, on which commercial banking

institutions are open for business in the State'

city means the city of vestavia Hills, Alabama and its successols and assigns'

Code means the Internal Revenue Cod.e of 1986, as amended, and all references to specific sections of

the code shatl be deemed to include any and all respective successor provisions to such sections'

EnablingLawmeansSection||-47-}oftheCodeofAabamalg75,asamended.
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Federal Securities means direct general obligations of the United States of Amerj'ca or any

securities on which the payment of the principal and interest are unconditionally guaranteed by the United

States of America.

Fiscal Year means the period beginning on October 1 of one calendar year and ending on

September 30 ofthe next succeeding calendar year or such other Fiscal Year as may hereafter be adopted by

the City.

Holder when useil with respect to any Warrant means the Person in whose name such Warrant is

registered in the Warrant Register.

Net Warrant Proceeds means the net proceeils received from the sale of the Warrant.

ordinance means this ordinance as origilally adopted or as it may from time to time be

supplemented, modified or amended.

Person means and i-ncludes any indivrdual, corporation, partnership, limited iiability company, jornt

venture, association, trust, unincorporated organization and any government or agency or political subdivision

thereof.

Qualifi ed Investments means:

(a) Fe{eral Securities or a trust or ftind consisting ofFederal Securities;

(b) Obligations of any of the following federal agencies, which obligations represent the full

faith and cedit of the United States of America:

(1)

(2)

(3)

(4)

(5)

(6)

(7)

Farmers Home Administration;

General Service s Administration;

U.S. Maritime Administration;

Small Business Administration;

Government National Mortgage Association (GNMA);

U.S. Department of Housing and Urban Development (fIlID);

Federal Housing Administration €lIA);

(c) U.S. dollar denominated deposit accounts and certificates of deposit with banks or savings

associations which are qualified public depositories under the laws of the State of Alabama; or

(d) any investment, obligation, or secunty at

Alabama for the investment or security of municipal or public

21 ofthe Code ofAlabama 1975.

Series 2017 Capital Improvements means the real

bv the Net Warrant Proceeds for a civic center and public roads

State shail mean the State of Alabama'

any time pernitted by the Iaws of the State of

funds, inciuding without limitation Section 11-81'

property and improvements to be acqurred

used in connection therewith.
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Warrant means the General Obligation Warrant @ederally Taxabie), Series 2017-BB&T2, dated

the date ofdelivery, authorized to be issued plusuant to the provisions ofthis Ordinance.

Warrant Fund means the fund established pursuant to Section 5.02 hereof.

Warrant Register shall have the meaning assigned rn Section 4.01.

ARTICLE 2

Source of Pavment of Warrant

Section 2.01 Source of Pavment of Warrant

(a) The indebtedness evidenced and orclered paid by the Warrant shall be a general obligation

of the City and shall be secured by an irrevocable and sacred pledge of the full faith, credit and taxing power

of the City.

O) The Warrant is soiely an obligation of the City and shall never constitute an indebtedness,

pecuniary liability, or charge against the general cred,it or taxing power of the State of Alabama or any

other political subdivision therein or thereof.

Section 2.02

Individual Liabilitv

By acceptance of the Warrant, the Holder thereof shall have agreed that no recourse under or npon

any covenant or agreement of this Ordinance or of the Warrant, or for any claim based thereon or otherwise

in respect thereof, shall be had against any past, present or future officer, employee' or member of the

governing body of the City, or of any successor of any thereof, and all such Liability of every name and

nature, either at common law or in equity or by constitution or statute, and any and all such rights and

claims against every such of6cer, employee, or member of the governing body of the City as such, are hereby

expressly waived and released as a condition of, and as a consid.eration for, the issuance of the Warrant'

ARTICLE 3

The Warrant

Section 3.01

The city, upon evidence duly presented to and considered by it, does hereby find, determine and

represent as follows:

(a) It is necessary and desirable and in the public interest for the City to issue the Warrant to

provide for the following purposes:
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(2) to pay issuance expenses of the Warrant.

(b) The City is not in default with respect to any long-term indebtedness of the City, and no

such default is imminent.

(c) The City has the power and. authority under the Enabling Law to authorize and issue the

Warrant for the purposes provrded herein.

(d) The assessed valuation of the taxable property in the City for the preceding fiscal year

(ending September 30, 2016) is not less than $?00,120,010, and the total indebtedness of the City

chargeable against the debt limitation for the City prescribed by the Constitution of Alabama of 1901 is not

more than twenty percent ofsaid assessed valuation.

Section 3.02 Authorization and Description of Warrant

(a) Pursuant to the Constitution and Iaws of the State of Alabama, including particularly the

Enabling Law, there is hereby authorized to be issued a series of warrants, as a single certificated warrant,

in the principal amount of $9,100,000, for the purposes set forth in section 3.01(a).

(b) The Warrant shali be designated "General Obligation Warrant @ederally Taxable), Series

201?-BB&T2," shall be in fully registered form, without coupons, shall be in Authorized Denominations and

shall be dated the date ofdelivery.

(c) (1) Interest on the Warrant shall be iletermined on the basis of a 360-day year of 12

months of 30 days each.

(2) The Warrant shall bear interest at the per annum rate set forth therein.

(d) The Warrant shall be payable as to principal ancl interest as provided therein'

(e) The Warrant is subject to redemption prior to maturity upon the circumstances, in the

manner, on the dates, in the amounts and order, at the redemption prices and upon the notice as provided

in the Warrant.

(f) The form of the Warrant anil the assignments appertaining thereto shall be substantially

as follows, with appropriate changes, variations and insertions as provided herein:
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This Warrant has not been registered under the Securities Act of 1933, as amended, or under any state

securities law, in reliance upon app|icable exemptions. This Warrant, or any interest herein, may only be

transferred in compliance with fed.eral and state securities laws and as provided in the Ordinance under

which this Warrant is issued as referenced herein.

This Warrant is payable only to, and is transferable only by, the registered owner set forth in the Warrant
Register. A11 payments of principal of and interest on this Warrant shall forever discharge ali obligations of

the CitV therefor. Each transferee of this Warrant takes it subject to all payments theretofore made hereon

and all rights and defenses ofthe City at law or in equity.

UNITED STATES OF AMERICA
STATE OF ALABAMA

CITY OF VESTAVIA HILLS, ALABAMA
GENERAL OBLIGATION WARRANT

(FEDERALLY TAXABLE)
SERIES 2017-BB&T2

No. R-l

DATED DATE:

May 
-, 

2017

the City to pay to said payee or registered assigns,

said principal amount, and to pay, solely from said

of said principal amount until payment in full,

installments as follows:

solely from the Warrant Fund hereinafler designated,

Warrant Fund, interest on the unpaid principal balance

at the Interest Rate per annum specified above, in

INTEREST RATE:

2.95%

MATURITYDATE:

May 
-'2021

The CITy OF \IESTAVIA HILLS, a municipal corporation organized and existing under and by

virtue of the laws of the State of Alabama (the "ei!V"), for value received, hereby acknowledges itself

indebted to

BRANCH BANKING AND TRUST COMPA}.IY

or registered assigns (collectively, the "Holder") in the princi.pal amount of

NINE MILLION ONE HTINDRED THOUSAND DOLI,ARS

($9,100,000)

and hereby orders and directs the Finance Director (or any successor to the duties and functions thereo0 of
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(a) On May 
-, 

2018, and on each May 
- 

thereafber, until and including April 28,

2020, an amount equal to the principal amount of this Warrant becoming ilue and payable on each

such date, as set forth below, plus iaterest accrued thereon to each such date ofpayment:

Date

051-12018

051J2019

05t-t2020

The Warrant is solely an obligation of

pecuniary liability, or charge against the general

other political subdivision therein or thereof.

Principal Amount

$216,300.00

222,680.85

229,249.94

the City and shall never constitute an ind'ebtedness,

credit or taxing power of the State of Alabama or any

ft) On the Maturity Date specified above, an amount equal to the principal amount of

this Warrant then outstand.ing plus interest accrued thereon to ftut not including) such date of

payment.

Authoritv for Issuancet Source of Pavment and Securitv: Reference to Ordinance

This Warrant (the "Warrant") is issued pursuant to the authority of the Constitution and laws of

the state of Alabama and an ordinance and proceeclings of the City duly held, passed and conducted (the

"Ordinance").

Capita1ized terms used herein without defi.nition shall have the respective meanings assigned

thereto in the Ordinance.

The indebtedness evidenced and ordered paid by the Warrant shall be a general obligation of the

City and shall be secured by an irrevocable and sacred pledge of the ful] faith, credit antl taxing power of the

City.

Reference is hereby made to the Ordinance for a ilescription of the nature and extent of the security

afforded by the Ordinance, the rights and iluties of the City with respect thereto, and the terms and

conditions upon which the purchase, transfer and exchange of the Warrant is to be made, to and by all of

which terms, conditions and provisions of the Ordinance the owner of this Warant' by the acquisition

hereol hereby assents and agrees to be bound.

Payment:Warrant Fund

The principal of and interest on the Wanant shall be paid by the City to the Holder as provided in the

Ordinance.

The City has established in the Ordinance a special fund designated "Warrant Funil" for the

payment of the principal of and interest on the warrant and has obligated itself to pay oI cause to be paid

into the Warrant Fund, from the revenues or funds of the City, sums sufficient to provide for the payment of

the principal of and. interest on the Warrant as the same shall become due and payable
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Redemption

This Warrant wiII be subject to prior redemption at the option and direction of the City, on any

Business Day, in whole ftut not in part), at a redemption price equal to the outstanding principal amount

hereofplus accrued interest to the redemption date, without premium or penalty.

The City may redeem this Warrant upon fi.ve days' written notice thereof to the Holder.

Upon payment of the redemption price for this Warrant, interest shall cease to accrue on this

Warrant from and after the date of payment of such redemption price.

Registration. Transfer and Exchange

This Warrant is recorded, and registered. as to principal and interest in the name of the registered'

owner on the Warrant Register.

This Warrant may be transferred. by the registered owner in person or by authorized attorney, only on

the Warrant Register maintained by the City and only upon compliance with the Ordinance with respect

thereto.

The Ordinance provides that the registered owner of this Warrant, by receiving or accepting this

Warrant, consents and agrees and is estopped to deny that this Warrant may be transferred only upon

compliance with the provisions of the Ordinance.

General

The Ordinance provides that, as a condition o{ and a consideration of, the issuance of this

Warrant, the registered owner of this Warrant shall have agreeil that no covenant or agreement contained

in this Warrant or in the Orilinance shall be deemed to be a covenant or agreement of any officer, agent'

employee, or member of the governing body of the city in its individual capacity and none of such parties or

persons nor any officer executing this Warant shall be liable personally on this Warrant or be subject to

any personal liabiLity or accountability by reason of the issuance of this warrant'

It is hereby recited, certified and declared that the indebtedness evidenced and ordered paid by this

Warrant is lawfully due without condition, abatement or offset of any description' that this Warrant has

been registered in the manner provided by law, that all acts, conditions and things required by the

Constitution and laws of the State of Alabama to happen, exist and be performed precedent to and in the

authorization, execution, registration and issuance of this warrant and the adoption of the ordinance' have

happened, do exist and have been performed in dqe time, form and manner as so required by law and that

the principal amount of this Warrant, together with all other indebtedness of the City, are within every debt

and other limit prescribed by the constitution and laws of the state of Alabama'
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IN WITNESS WHEREOF, the City, acting by and through the City Council of the City as the

governing body thereol has caused this Warrant to be executed in its name and on its behalf by the Mayor

of the City, has caused its corporate seai to be affrxed hereto and the same attested by the City Clerk of the

City, and has caused this Warrant to be dated the date and year specified above.

CITY OF VESTAVIA HILLS, ALABAMA

Mayor

SEAL

Attest:
City Clerk

REGISTRATION CERTIFI CATE

The undersigned hereby certifies that this Warrant has been duly registered as a claim against the

City of Vestavia Hills, in the State of Alabama, and the Warrant Fund referred to herein'

Finance Director of the

City of Vestavia Hills, Alabama
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For value received

the

ASSIGNMENT

hereby se]I(s), assign(s), and transfer(s) unto

within Warrant and hereby irrevocably constitute(s) and appoint(s)

attorney, with full power of substitution in the premises, to transfer this warrant

on the books of the within mentioned City.

Dated this -- day of 

-, 

-

NOTE: The signature on

appears on the face of the

whatsoever.

Signature Guaranteed:*

this assignment must conespond with the name of the registered owner as rt

within Warrant in every particular, without alteration, enlargement or change

By

@ank, Trust Company or Firm)

(Authorized Officer)

* Signature(s) must be guaranteed by an eiigrble guarantor institution which is a member of the

recognized signature guarantee program, i.e., Securities Transfer Agents Med'allion Program (STAMP)'

Stock Exchanges Med.allion Program (SEMP), or New York Stock Exchange Medallion Signature Program

CTVISP).
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Section 3.03 Execution. Authentication and Deliverv of Warrent

The Warrant shail be executed in the name of and on behatf of the City by signature of the Mayor,

shall be sealed with the seal of the City i.mprinted thereon, anil said seal and said Warrant shall be attested

by the City Clerk of the City. The Warrant shall be registered by the Finance Director of the City as a claim

against the City and the Warrant Fund. The Mayor, the City Clerk and the Finance Director of the City

are hereby authorrzed and directed to so execute, attest and register the Warrant as provided above. The

signature of offrcers in office on the date of signing thereof shall be valid and binding obligations,

notwithstanding that before the delivery and payment therefor, such of6.cers whose signatures appear

thereon shall have cerased to be officers ofthe City.

Section 3.0,1 Sale and Deliverv of Warrant: Closing Papers

(a) Ther Warrant is hereby sold to Branch Banking and Trust Company, upon the payment to

the City of the purchase price of the Net Warrant Proceeds. The City has determined that the sale of the

warrant to such purchaser on such terms is most advantageous to the city.

(b) The Warrant shali be delivered to such purchaser upon the payment to the City of the

aforesaid purchase price. The Mayor and the City Clerk, or either of them, are hereby authorized and

directed to effect such delivery and in connection therewith to execute and deliver such certificates and

notices containing such representations as are required to demonstrate the legality and validity of the

Warrant; the exemptron of interest on the Warrant from State of Alabama income taxation; and the absence

of pending or threatened litigation with respect to any of such matters.

(c) The Oity Clerk shall give a receipt to the purchaser for the purchase price paid, and such

receipt shall be fuil acquittal to the purchaser and said purchaser shall not be required to see to, or be

responsible for, the application of the proceeds of the Warrant. Nevertheless, the proceeds of the Warrant

shall be held in trust and applied solely for the purposes specified in this Ordinance'

Section 3.05 Aprrlication of Proceeds of Warrant

The Net Warrant proceeds shall be held by the City and applied to the payment of the costs of the

Series 2017 Capitai lmprovements and to the payment of the expenses of issuing the Warrant'

Section 3.06 Amendrnent of Series 2017 Capital Improvements

The City may apply any portion of the Net Warrant Proceeds for the acquisition, construct on or

installation of any property not included within, or described as part of, the series 2017 capital

Improvements, if prior thereto: (a) the governing body of the City adopts an ordinance in which the City

describes the property to be so acqui.red, constructed or installed and authorizes the use of Net Warrant

Proceeds for such plupose, and (b) the City fi.les in the offrce of the City Clerk an opinion of counsel from an

attorney or firm of attorneys with experience in the matters to be covered by such opinion to the effect the

use of Net WarrarLt proceeds to acquire, construct, or install such property is authori,zed by law and, j-f

applicable, wi_ll not cause the i.nterest on the warrant to be Taxable.
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ARTICLE 4

Resistration and Transfer of \{arren!

Section 4.01 Reqistration of Warrant

The city shall maintain a register (the '-warranL-EegElel") in which, subject to such reasonable

regulations as it may prescribe, the City shall provide for the registration of the Warrant and registration of

transfers of the Warrant entitled to be registered or transferred as herein provided'

Section 4.02

Mutilated. Lost. Destroved or Stolen Warrant

(a)

Register.

The warrant will be registereil in the names of the Holder thereof on the warrant

(b) (1) This warrant may be transferred by the registered owner in person or by

authorized attorney, only upon the Warrant Register and only:

(r) to a "qualified institutional buyer" under Rule 144A under the Securities

Act of 1938, as amended, or an "accredited investor" (as d.efined in 17 CFR Section

230.501(a)(1),(2),(3),(?),or(8))withrespecttowhomtheregisteredowneroftheWarrant
shall have given prior written notice to the City of the identity and address thereof and

who shall. have delivered to the City in writing representations from such transferee (A) as

to the status thereofas such "qualified institutional buyey'' or "accredited investor" and @)

that such transferee has reviewed this Ordinance and verified the principai amount of the

Warrant then outstanding; and

(ii)uponsurlenderoftheWarranttotheCity,withawritteninstrumentof
transfer acceptable to the City executed by the registered owner or his duly authorizecl

attornev; and

(iii) upon payment of any tax or governmental charge requirecl to be paid

with respect thereto plus the expenses ofthe City incurred in connection therewith'

(2) Upon surrender for transfer of any Warrant, the City shall execute, in the name

of the designated transferee or transferees, one or more new warrants in a principal amount equal

to the principal amount of the Warrant so presented'

(3)TheCitywilinotregisterthetransferoftheWarrantftomandaftertheMaturity
Date set forth in the Warrant'

(c) The registered owner of the warrant will be required, to pay any expenses incurred in

connection with the replacement of a mutilated, Iost, stolen or destroyed Warrant'

(d) Each warrant issued upon any transfer or exchange of the warrant shall be the valid

obhgation of the city and be entitled to the same security and benefits under this ordinance as the warrant

surrendered tipon such transfer or exchange, and every new Warrant issueil pursuant to this Section in lieu
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of any destroyed, lost or stolen Warrant shall constitute an original additional contractual obligation of the

City, whether or not the destroyed, lost or stolen Warrant shall be at any time enforceable by anyone.

(e) The provisions of this Section are exclusive and shall preclude (to the extent lawfuI) all

other rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost or stolen

Warrant.

(0 The registered owner of the Warrant, by receiving or accepting the Warrant, consents and

agrees and. is estopped to deny that the Warrant may only be transferred only upon compliance with the

provisions of this Ordinance.

ARTICLE 5

Pavment of Warrant

Section b.01 Payment of Warrant: Pavment Dates; Persons Deemed Owners

(a) The City and any agent of the City shall treat the Person in whose name the Warrant is

registered on the Warrant Register as the only owner of such Warrant for the purpose of receiving payment of

principal oi premium (if any) and interest on such Warrant and for all other purposes whatsoever, whether or

not such Warrant be overdue, and, to the extent permitted. by law, neither the City nor any such agent shall be

affected by notice to the contrary.

(b) The City shall pay the principal of and interest on the Warrant to the Holder, in lawful money

of the United States of America without deduction for exchange, fees, or expenses by the City, at the address

and in the manner directed by the Holder to the City in wntrng'

(c) If any payrnent on the Warrant is due on a day which is not a Business Day, such palment

shall be made on the fi.rst succeeding day which is a Business Day with the same effect as iJ made on the day

such payment was due.

(d) AII payments by the City of principal of and interest on the Warrant shall be valid and

effectual to forever satisfy and clischarge the Liabfity of the City to the extent of the amounts so paid'

Section 5.02 The Warrant Fund

(a) (1) There is hereby established a special fund which shall be d'esignated the "Warrant

Eusil"

(2)TheCityshal]bethedepository,custoiliananddisbrrrsingagentfortheWarrant
Fund.

(3)ThemoneyintheWarrantFtrndsha]Ibetrseclonlytopayprincipalofand
interest on the War'rant as the same shall become due anil payable'

&) The City shall deposit in the Warrant Funcl:
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(c) The City shall collect the revenues,

City shall promptly deposit into the Warrant Fund

deposited in the Warrant Fund at the times therefor.

The City hereby covenants and agrees

paid promptly as such principal and interest

Warrant aII expenses reasonably incurred in

Warrant, including reasonable attorneys' fees'

provide for the due and

and as such principal and

income, taxes, assets and resources ofthe City and the

from the aforesaid sources all amounts required to be

that, if the principal of and interest on the Warrant is not

matures and comes due, it will pay to the Holder of the

any action for the collection of any unpaitl portion of the

(1) such amounts at such times as shall be required to

punctual payment of the principal of and interest on the Warrant when

interest becomes due and payable pursuant to the Warrant;

(2)

Ordinance.

any money required to be deposited in the Warrant Fund pursuant to this

(d) (1) The City acknowledges that deposits and transfers to the Warrant Fund required

by this Section have been calculated to provide amounts which will be sufficient to pay the

principal of and interest on the Warrant as the same shall become due anil payable'

(2) If on any principal or interest payment date the amount on deposit in the

Warrant Fund is insuffi.cient to pay the principal of and interest on the Warrant due and payable

on such date, the City wilt forthwith pay any such deficiency into the Warrant Fund'

Section 5.03 Investment of and Securitv ForWarrant Fund

(a) The City shall invest money in the Warrant Fund in Quslified Investments. Investments

shall be made so that a suffi.cient principal amount shall mature or be redeemable at the option of the holder on

or prior to the date or ilates the City anticipates that money from the Warrant Fund will be required hereunder'

(b) All income derived. from the investment of money on deposit in the Warrant Fund shall

remain therein and be credited against the next ensrdng deposit specified therefor, and all losses resulting from

liquidation of investments in the Warrant Fund shall be charged thereto and added to the next ensuing deposit

specified therefor.

Section 5,04 Expenses of Collection
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ARTICLE 6

Federal Tax Matters: Conversion to Tax-Exempt Rate

(a) Interest on the Warrant is not excludable from gross income under Section 103 of the Code

for purposes of federal income taxation.

O) The Holder agrees the City may, at its option and direction, refunil the Warrant by

exchange thereof for a Warrant of like tenor issued by the City to the Holder as a "tax-exempt bond' (as

defi.ned in Section 150(aX6) ofthe Code), provided that:

(1) The City shall have delivered written notice to the Holder of its intent to refund

the Warrant by exchange for a tax-exempt Warrant not less than 20 days in advance of the date on

which the City expects to issue such Warrant; and

(2) The City and the Holder agree on the interest rate to be in effect with respect to

the proposed tax-exempt Warrant which such rate shall be subject to adjustment if interest on such

Wagant is determined to be inctudible in gross income for federal income taxation; and

(B) The City shall provid.e to the Hoider on the date of issuance of the proposed tax'

exempt Warrant evidence of compliance by the City with the provisions of the Code with respect

thereto; and

(4) The City shall provide, at the expense of the City, the Holder on the date of

issuance of the proposed tax-exempt Warrant with an opinion of nationally recognized bond counsel

to the effect that the interest on the proposed tax-exempt Warrant is excludable from gross income

under Section 103 of the Code for purposes of federal income taxation and that such interest is not

an item of tax preference for purposes of federal income taxation, and, if applicable, that the

proposed tax-exempt Warrant is a "qualified tax'exempt obligation" uniler Section 265(bX3) of the

Code; and

(5) The city shail not, on the d ate of issuance of the proposed tax'exempt warrant, be

in default with respect to any obligation of the City to the Holder, unless waived in writing by the

Hoider.

ARTICLE 7

Agreements of Citv

Section ?.01 Provision of Information

The City agrees to provide to the Holder of the Warrant:

(a) A copy of information required to be filed by the City under 1? CFR Section 240'15c2'12

within ten (10) days of such filing; and
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(b) Such other information respecting the financial condition and operations of the City as the

Holder shall reasonably request in writing and as shall not be subject to applicable privacy laws, rules or

re gulations ; confi dentiality agreements ; or any privile ge.

Section 7.02 Participations

The City agrees that the Holder may from time to time enter into a participation agteement or

agreements with one or more persons (the "Participants"), pursuant to which the Participants shall be given

particiilations in the Warrant, and that the Participants may from time to time similarly grant to one or more

other persons (also included in the term "Participants") subparticipations in the Warrant; provided, that (i) no

participation shall increase any liabfity of the City, and (ii) the City shall have no di-rect obligation or

responsibility to a Participant and shall correspond and deal only with the Holder for the observance and

performance of the respective obligations of the City and the Holder under this Ordinance. A:ry Holder may

divulge to any Participant all information, reports, fi-nancial statements, certificates and documents obtained by

it from the City or any other person under any provisions ofthis Ordinance or otherwise.
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Section 8.01

ARTICLE 8

Provisions of General Application

Effect of Headings and Table of Contents

The Article and Secf,ion headings herein are for convenience only and shall not affect the construction

hereof.

Section 8.02 Binding Effect Upon Successors and Assiqns

AII the covenants, stipulations, promises and agreements in this Ordinance contahed by or on behalf

of the City shall inure to the benefit of and bind its successors and assigns.

Section 8.03 Governing Law

This Ordinance shall be construed in accordance with and governed by the laws of the State of

Alabama.

Section 8.04 Repeal of Conflictine Provisions

All ordinances, resolutions and orders or parts thereofin conflict with this Ordinance are, to the extent

ofsuch conflict, hereby repealed.

ARTICLE 9

Provision of Ordinance a Contractl Enforceabilitv and Severabilitvl Remedies

(a) The terms, provisions anil conditions set forth in this Ordinance constitute a contract betrveen

the City and the registered owners of the Warrant and. shail remain il effect until the principal of and interest

on the Warrant shall have been paid in fu-Il'

O) The provisions of this Ordinance are severable. In the event that any one or more of such

provisions or the provisions of the Warrant shall, for any reason, be held illegal or invalid, such illegality or

invatidiry shall not aff'ect the other provisions of this Ordinance or of the Warrant, and this Ordinance and the

Warrant shall be construed ancl enforced as if such illegal or invalid provision had not been contained herein or

therein.

(c) The City agrees (i) the regtstered. owners of the Warrant shall have all rights and remedies for

the enforcement of the warrant and this ordinance as may be provided by the laws of the state of Alabama'

including particularly the Enabling Law, and (ii) the Finance Director (or any successol to the duties and

functions thereog of the City is subject to mandamus in the event such officer has money available for

payment of principal of and interest on the Warrant and does not, as required by this Ordinance, deposit such

money in the War1ant Fr-rnd,, when and as required by Section 5.02 of this Oldinance irr each Fiscal Year' and

applysuch proceeds (and investment earnings thereon) to the payment of the principal of and interest on the

Warrant when anil as the same become due and payable in each Fiscal Year in amounts suffi'cient for such

purposes.
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DON].0, OIIDERIID, ADOPTED and APPRO\BD this X{ay 22,20t7
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Afber said ordinance had been discussed ancl considered in full by the Council, it was moved by

Councilmember Weaver that said ordinance be now pl.aced upon its fi.nal passage and adopted. The motion

was seconded by Councilmember Pierce. The question being put as to the adoption of said motion and the

fi.nal passage and adoption of said ordinance, the roll was called with the following results:

Ayes: Ashley C. Curry, Mayor

Kimberly Cook

Paul J. Head

George Pierce

Rusty Weaver

Nays: None

The Mayor thereupon declared said motion carried and the ordinance passed and adopted as

introduced and read.
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T)rere being no further business to come before the meeting, it was moved and seconded that the

meeting be adjourned. Motion cauied.

Approval of Minutes:

Each of the undersigned does hereby approve,

and waive notice of, the date, time, place and

purpose of the meeting of the City Council of

Vestavia Hills recorded in the above and

foregoing minutes thereof and does hereby

approve the form and content of the above and

foregoing minutes and ordinance therein.

City Clerk

df the City Council

City Council

Member of the City Council
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STATE OF ALABAMA

JEFFERSON COUNTY

CERTIFICATE OF CITY CLERK

I, the undersigned, do hereby certify that (1) I am the duly elected, qualified and acting City Clerk

of the City of Vestavia Hills, Alabama (the "Municipalitv"); (2) as Clerk of the Municipality I have access to

all original record.s of the Municipality and I am duly authorized to make certified copies of its records on its

behalf; (3) the above and foregoing pages constitute a complete, verbatim and compared copy of excerpts

from the minutes of a regular meeting of the City CounciL of the Municipality duly held on May 22,2017'

the original of which is on file and of record in the minute book of the City Council in my custody; (4) the

ord.inance set forth in such excerpts is a complete, verbatim and compared copy of such ordinance as

introduced and. ad.opted by the City Council on such date; and (5) said ordinance is in fuII force and effect

and has not been repealed, amended or changed.

IN WITNESS WHEREOF, I have

affrxed the official seal of the Municipality,

hereunto set my hand he Municipality and have

this May 31,20L7.

Clerk of the City of Vestavia Hills,

SEAL

)

)
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MAvNAR T}
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City of Vestavia Hills, Alabama

Branch Banking and Trust Company

Re: $9,100,000 General Obligation
BB&T2, of even date, issued by

May 31, 2017

Warrant (Federally Taxable), Series 20T7-
the City of Vestavia Hills, Alabama

Ladies and Gentlemen:

We have acted as bond counsel to the City of Vestavia Hills, Alabama (the "City") for the
purpose of rendering the within opinions in connection with the issuance of the above-referenced
warrant (the "Series 2017-BB&T2 Warrant") by the City pursuant to Ordinance No. 2710 duly
adopted by the City on May 22,2017 (the "Warrant Ordinance").

Capitalized terms used herein without definition shall have the respective meanings
assigned thereto in the Warrant Ordinance.

In rendering this opinion, we have (a) examined an executed counterpart of the Warrant
Ordinance, a certificate of Branch Banking and Trust Company, as purchaser of the Series 2017-

BB&T2 Warrant (the "Warrantholder"), with respect to the acquisition and purchase of the Series

2017-BB&T2 Warrant (the "Warrantholder Certificate"), the Certificate of the Officers of the City of
even date (the "Officers' Certificate"), and such other certificates, proceedings, proofs, and

documents, and made such studies of matters of law, as we have deemed necessary; and (b) relied,

without independent investigation or inquiry, upon (i) the representations made in the Warrant
Ordinance and the Officers' Certificate, (ii) other certificates, proceedings, proofs and documents

considered by us to be pertinent, and (iii) the agreements and representations of the Warrantholder
in the Warrantholder Certificate.

The opinions herein are limited to the laws of the State of Alabama and the federal laws of
the United States of America.
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Based on the foregoing and subject to the qualifications set forth below, we are of the opinion,

as of the date hereof and under existing law, that:

(1) The Series 2017-BB&T2 Warrant is a valid and binding order upon the

Finance Director of the City (and any successor to the duties and functions thereof) for the
payment of the principal thereof and interest thereon and evidences and orders paid the

valid general obligation indebtedness ofthe City.

(2) Interest on the Series 2017-BB&T2 Warrant is not excludable from gross

income for federal income tax purposes.

(3) Interest on the Series 2017-BB&T2 Warrant is exempt from present income

taxation in the State of Alabama.

(4) The Series 2017-BB&T2 Warrant is described in Section 3(a)(2) of the

Securities Act of 1933, as amended, and therefore no registration is required with the

Securities and Exchange Commission under the Securities Act of 1933, as amended, in
connection with the offering and sale of the Series 2017-BB&T2 Warrant, and the Warrant
Ordinance is not required to be qualified under the Trust Indenture Act of 1939, as amended.

The rights of the registered owners of the Series 2017-BB&T2 Warrant, the obligations of the

City under the Series 2017-BB&T2 Warrant and the Warrant Ordinance, and the enforceability of
the Warrant Ordinance, are subject to and may be limited by (i) the exercise of judicial discretion
(whether in a proceeding in equity or at law), (ii) the valid exercise of the constitutional powers of the

United States of America and the sovereign and police powers of the State of Alabama, and (iii)
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors'rights
heretofore or hereafter enacted, to the extent constitutionally applicable.

By rendering the within opinions we give no assurances that state legislation will not be

introduced and enacted which could adversely affect the exemption of interest on the Series 2017'

BB&T2 Warrant from state income taxation or the state tax treatment of certain owners of the

Series 2017-BB&T2 Warrant as a result of the receipt of such interest.

We have not been engaged, and therefore have not undertaken, to review or determine, and

consequently express no opinion as to (a) the tax treatment of the owner of the Series 2017-BB&T2

Warrant, as a result of the receipt of the interest on the Series 2017-BB&T2 Warrant, under (i) any

provision or section of the Internal Revenue Code of 1986, as amended, or (ii) the laws of any state

other than the State of Alabama; &) the title of the City to any property; (c) the adequacy of the

sources of payment of the Series 2017-BB&T2 Warrant; or (d) the accuracy, adequacy, or

completeness of any financial or general information pertaining to the offering or sale of the Series

2017-BB&T2 Warrant.

MtNY"SdraRffi)



The Warrantholder has represented rn the Warrantholder Certificate that (a) the

Warrantholder has sufficient knowledge and experience in business and financial matters to enable

the Warrantholder to evaluate the merits and risks of purchase of the Series 2017-BB&T2 Warrant;
(b) the Warrantholder has been provided with and has evaluated such corporate, financial and

general information regarding the City as the Warrantholder deems necessary to make an informed

investment judgment with respect to the purchase of the Series 2017-BB&T2 Warrant, and the

engagement of Maynard, Cooper & Gale, PC, did not include services related to the compilation,

verification or furnishing to the Warrantholder of information regarding the merits and risks of

investment in the Series 201?-BB&T2 Warrant; (c) the Warrantholder does not have a present

intention to the distribution, resale, pledging, fractionalization, subdivision or other disposition of

the Series 2017-BB&T2 Warrant or any interest therein; and (d) the Warrantholder agrees that, in
connection with any encumbrance, pledge, sale, transfer or other disposition of the Series 2017-

BB&T2 Warrant, or any interest therein, the Warrantholder will comply with all applicable federal

and state securities iaws and all regulations and rulings promulgated thereunder, including without
limitation all disclosure and registration requirements thereof, and ali requirements of the Warrant
Ordinance with respect thereto.

The opinions within are (a) limited to matters stated herein and no opinion may be inferred

beyond the matters expressly stated, (b) given as of the date hereof and with the express

understanding that we have no obligation to advise you or any of your successors or assigns of any

changes in law or fact subsequent to the date hereof, even though such changes may affect the

opinions expressed herein, (c) rendered to you solely in connection with the subject transactions and

may not be relied upon by you or by any other person for any other purpose, and (d) rendered as an

expression of our professional judgment as to the legal issues explicitly addressed herein, by the

rendering of which we do not become an insurer or guarantor of that expression of professional

judgment or of the outcome of any legai dispute that may arise with respect to any of the matters

herein contained.

Faithfully yours,

ryffiqe/a+/A A"7+
l'6&, f <-

"l



BBSJT Branch Banking and Trust GomPanY

Governmental Finance
5130 Parkway Plaza Boulevard
Charlotte. North Carolina 28217
Phone (704) 954:1700 I Fax (704) 954-1 799

CERTIFICATE OF WARRANTHOLDER

May 31. 2017

City of Vestavia Hills, Alabarna
Vestavia Hills, Alabama

Maynard. Cooper & Gale. P.C.
Birmingham. Alabama

Re: g9,100,000 General Obligation Warrant (Federally Taxable), Series 2017-BB&T2' of
even date, issued by the City of Vestavia Hills, Alabama

Ladies and Gentlemen:

1. On the datc hcreof, the undersigned Branch Banking and Trust Company (the "Warrantholdcr") has

purchased and received the above-referenced Warrant (the "Warrant") issued by the City of Vestavia Hilis.

Alabama (the "Issuer") under Section ll-47-2 of the Code of Alabama 1975 and Ordinance No. 2710 duly

adopted on May 22.2017 (the "Warrant Ordinang-q").

2. The Warrantholder makes the following agreements. certifications. representations and warranties in

connection with the purchase ol'the Warrant:

(a) (i) The Warrantholder is clul.v qualified to do business. and is in good standing. in the

State of Alabama.

(ii) Thc Wanantholder is an "accreditcd investor"' as defincd in Rule 501 of Rezulation D.

or a "qualified institutional buyer" as defined in Rule 1.1iA. under the Securities .\ct of i933. as

amended.

(b) Thu' \1'arranthol<ier has purchased the \\'arlant on rhe dirie herecf at ;i prir't equa; to the

principal amount ol thpreot. rvith no irccnied in:eres;.

(c) rr) Capi.ta::zed i€trrS usr'd be,rc.in wi:iori de:tn:::,r:: sir:ii heve:i-e r.'spect;r-e neanlngs

assigned thereun:o in th* \frrran: Ord::'rir::r:.

tiit The \\'alrrn:ho-ie: h-rs 'neer- pr:ridri s-i:h.. ari rei':ew.i. :ire \farran: Ordinance and

all cenilicaies sni ieg;i rpin:.ois cie-:';erei :r t:nle::r'r:: :here*'::h

(d) ti) The Warran:hojder is tu:rhas:ni lh* \farrrr: soiell':br:ts is:n accouni in evidence of

a privatell- negotiated bank lo.rn. n:atie ::r rh= ,:rcitnar5 ccurse oi :he ccmn:ercial iending business of

the Warrantholder. lbr rhe purpose ol extenciing e redit :i.; :he Issuer'

t)4043910.:
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(ii) 'lhe Warrantholder has regularly acquired debt investments similar to the Warrant lbr
its own account and has sufficient knowledge and experience in business and financial matters in
general. and in debt investments such as the' Wanant in particular, to enable the Warrantholder to

evaluate thc merits and risks of nurchase of the Warrant. the credit of the Issuer. and the terms of the

Wauant.

(iii) The Warrantholder has had full and free accesE to all books. records, and audits. and

has had satisfhctory opportunity to make inquiry of the officers. of the Issuer. and has been provided

with and has evaluated sueh corporate. linancial and general infbrmation regarding the Issuer as the

Warrantholder deems necessary to make an inf'ormed investment iudgment with respect to the

purchase of' the Wan'ant.

(iv) The engagement of }Iaynard. Cooper & Gale, P.C., as bond counsel, did not include

services relatecl to the compilation. veri{ication or f'urnishing to the Warrantholder of information

regarding the merits and risks of investment in the Warrant.

(v) The Warrantholder understands that the Warrant (i) has not been registered under

the Securities Act of 1933. as amended (the "Ac!"), and (ii) has not been registered or qualified under

any state securities or "Blue Sky' laws. and that the lVarqant Ordinance has not been qualilied uncler

the Trust Indenture Act of 1939. as amended.

(e) The Warrantholder does not have a present intention to the distritrution, resale. pledging,

lracJionalization. subdivision or other disposition of the Warrant or any interest therein. The Warrantholder

resewes the right to sell or dispose of the Warrant, or any interest therein, in accordance with its own

judgment and its agreements herein with respect thereto. The Warrantholder covenants and agrees that' in
connection with any encumbrance. pledge. sale, transl'er or other disposition of the Warrant. or any interest

therein. the Warrantholder will comply with (i) all applicable'federal
and state securities larvs ancl all regulations and rulings promulgated thereunder, including without

limitation all disclosure and registration requirements thereof, and (ii) all requirements of the Warrant rvith

respect thereto.

3. The Warrantholtler un{erstands that the Issuer. Maynard. Cooper & Gale, P.C'. as Bond Counsel, will

rely upon the accuracy und truthfulncss of thc represcntations and warrantics contained hcrein and hcreby

consents to such reliance.

4. The signatory of this Certificate is a duly authorized of{icer of the Warrantholder with the authority to

sign this Certificate on behalf of the Warrantholder. anrl this Certificate has been duly authorized- executed

and delivered bv the Warrantholder.

BRA*\CH BANKING AND TRUST COMPANY

By

Its Vice Pr:esident
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