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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 applicable exemptions. This Warrant, or any interest herein, may only be

transferred in compliance with federal and state securities laws and as provided in the Ordinance under

which this Warrant is issued as referenced. hereirt.

This Warrant is payable only to, and is transferable only by, the registered owner set forth in the Warrant
Register. All payments of principai of and interest on this Warrant shall forever dj.scharge ali obligations of

theCitytherefor. EachtransfereeofthisWarranttakesitsubjecttoallpaymentstheretoforemadehereon
and all rights and defenses of the City at law or in equity.

UNITED STATES OF AMERICA
STATE OF ALABAMA

CITY OF \IESTAVIA HILLS, AIABAI\LA
GENERAL OBLIGATION WARRANT

SERIES 2017-BB&T1

No. R-l

DATEDDATE: INTERESTRATE: MATURITYDATE:

May 31, 201? Applicable Rate as May 31' 2021

determined herein

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

virtue of the laws of the State of Aiabama (the "Citv"), for value received, hereby acknowledges itself

indebted to

BRANCH BANKING AND TRUST COMPA}.]Y

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

FOTJIR HUNDRED THOUSAND DOLIARS
($400,000)

and hereby orders and directs the Finance Di.rector (or any successor to the dutres and functions thereof) of

the City to pay to said payee or registered assigns, soiely foom 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 ftill, at the lnterest Rate per annum specified above, in

installments as follows:
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(a) On May 31, 2018, and on each May 31 thereafter, until and including May 31,

2020, an amount equal to the principal amount of thi.s Warant becoming due and payable on each

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

Date

05/3 1/20 18

05/3 1/20 19

05t3u2020

Principal Amount

$47,330.00

48,267.r3

49,222.82

(b) On the Maturi.ty Date specified above, an amount eqlral to the principal amount of

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

payment.

Authoritv for Issuancel Source of Payment 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 duiy 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, credi.t and taxing power ofthe

City.

The Warrant is solely an obli.gation 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 subdivisj.on 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 d.uties of the City with respect thereto, and the terms and

cond.itions upon which the purchase, transfer and exchange of the Warrant is to be made, to and by ail of

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

hereof, hereby assents and agrees to be bound.

Defrnition of Interest Rate Terrns

Interest sha-Il accrue on the outstanding principal amount of this Warrant at the AppJicable Rate on

the basis ofa 360-day year of 12 months of30 days each.

During any period in which the Applicable Rate is the Taxable Rate, the Lender shall determine the

Appli.cable Rate on each ilay on which any change in such rate becomes effective, as provided therefor.

For puraoses hereof, the following terms have the following meanings
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Applicable Rate shall mean:

(a) the Tax-Exempt Rate for the period begrnning on the date of delivery of this Warrant and

ending on the date immedj.ately preceding the Taxabrlity Date; and

(b) the Taxable Rate for the period beg:nning on the Taxability Date and continuing thereafter.

Taxabilitv Date shall mean the earliest date from which irterest paid in respect of this Warrant is

determined to be Taxable.

Taxable shall mean that i.nterest on this Warrant is includabie in the gross income of the Holder in the

computation of federal income tax Liabfity or that the Warrant is not a "qualified tax-exempt obligation" within
the meaning of Section 265(b) of the Code; provided. however, interest on the Warrant sha,ll not be deemed

"Taxable" because interest is includable in any calculation of iacome for purposes of an alternative minimum

tax or any other type oftaxation other than the regular federal tax imposed on income.

Taxable Rate shall mean an interest rate per annum (fi-xed, or variable subject to periodic adjustment)

that would provide the Holder an after-tax yield on the then outstanding principal amount of this Warrant at

least equal to the after-tax yield the Holder would have received if interest on this Warrant had not been

determined to be Taxable.

Tax-Exempt Rate shall mean a per annum fixed rate of interest equal to one and ninety-eight one-

hundredths ofone percent (i.98%).

Paymentl Warrant Fund

The principal of ancl interest on the War-rant shall be pard by the City to the Holder as provided ilr 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 obtigated itself to pay or cause to be paLd

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

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

Redemption

This Warrant will 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

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 redempti.on price for this Warrant, interest shall cease to accrue on this

Warrant from and after the date of paymenl of such redemption price.
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Registration. Transfer and Exchange

This Warrant is recorded and registered as to principai and interest in the name of the regrstered

owner on the Warrant Reeister.

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 th-is Warrant, by receiving or accepti.ng 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 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 offJ.cer, 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 Warrant shall be liable personally on this Warrant or be subject to

any personal liability or accountability by reason ofthe issuance ofthis Warrant.

It is hereby recited, certified and declared that the indebtedness evidenceil 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 ad.option of the Ordinance, have

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

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

and other limit prescribed by the Constitution and laws of the State of AIabama.
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iN WITNESS WHEREOF, the City, acting by and through the City Council of the City as the

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

of the City, has caused its corporate 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 \TESTAVIA HILLS, ALABAJ\IA

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.

Frnance Director of the

City of Vestavia Hills, A-labama
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For value received

the within Warrant and

on the books of the within
attorney, with full power
monfinnori Ci1"

Dated this 

- 
day of 

-, 

_.

ASSIGNMENT

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

hereby irrevocably constitute(s) and appoint(s)

of substitution in the premises, to transfer this Warrant

NOTE: The signature
appears on the face of
whatsoever.

on this assignment

the within Warrant
must correspond with the name of the

in every particular, without alteration,

registered owner as i.t

enlargement or change

By

Sisnature Guaranteed:*

@ank, Trust Company or Firm)

(Authorized Officer)

* Signature(s) must be guaranteed by

recognized signature guarantee program, i.e

Stock Exchanges Medallion Program (SEMP),

(1\{SP)

an eligrbie guarantor institution which i.s a member of the

, Securities Transfer Agents Medallion Program (STAMP),

or New York Stock Exchange Medallion Signature Program
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CERTIFICATE OF OFFICERS OF
THE CITY OF VESTAVIA HILLS. AIABAMA

May 31, 2017

$400,000 General Obligation Warrant, Series 2017-BB&T1, of even date
of

City of Vestavia Hills, Alabama

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

and City Clerk of the City of Vestavia Hills, Alabama (the "Issuer") hereby certi.fy, on and as of the

above date, as follows:

CERTIFICATION OF FACTS

1. This Certificate is executed and deiivered 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:

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

(ii) 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 bod.y of the Issuer (the "Council"), who are serving current terms are as follows:

Name Term ExPires

Ashley C. Curry, Mayor

Kimberly Cook

Paul J. Head

George Pierce

Rusty Weaver

November 2020

November 2020

November 2020

November 2020

November 2020



3. Each of the foregoing offrcers and members of the Council has duly filed his or her

oath ofoffice and each ofthem legally required to give bond or other undertakrng has filed such bond

or undertaking in form and amount and at the tr.me required by Iaw and has otherwise duly qualified

and each is the acting officer holding the office stated immediately following his or her name.

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

month in City Hali at 6:00 p.m. pursuant to the laws of the State of Alabama and as fixed by pubhc

order of the Council.

5. 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 municipal 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 documents of the Issuer and to certify

copies of the minutes, proceedings and records of the Issuer and the Council

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

adopted Ordinance No. 2709 (the "Warrant Ordinance") approving the issuance of the above-

referenced warrant (the "Warrant").

(b) A true, correct and complete copy of the Warrant Ordinance and related

proceedings are attached hereto as Exhibit A.

(c) The minutes and record.s 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 Ordinance has not been repealed, amended, revoked or changed

and is stili in full force and effect.

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

Warrant Ordinance.

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

Clerk has manually attested the Warrant. The undersigned Clerk has manually affixed the officiai

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

registered the Warrant as a claim against the Issuer and has manually executed the Registration

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 pursuant to the Warrant Ordinance.

10. On the date of execution of the Warrant, on the date of adoptron of the Warrant

Ordinance, and on this clate, the unclersignecl were and now are the duly elected or appointed,

quaiified and acting offrcers of the Issuer, holding the respective offices set forth on the signature

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



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

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

authorization of the Warrant or the terms of the sale thereof, or the disposition or other dealing 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 furrushed to counsel

for their examination. None of the proceedings, records or representations which have been certified
to the purchaser to whom the Warrant is deHvered or to bond counsel have been repealed, amended

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

12. (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

following: the corporare extsrence 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 application 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 does not exist any action, investigation, proceeding or suit pending, or

threatened. in writing, which, rf adversely determrned, could materially and adversely affect

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

obligatrons under the Warrant Ordinance.

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

Issuer set forth in the Warrant Ord.inance are true and correct in a1l 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 September 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

r40,024,002.00

68,859,378.34t4

68.859.378.34

$zLl64-623S6

t1l 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

fiscal year ending September 30, 2016.

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

Warrants outstandrng of $63,t73,949.34 after the issuance of the Series 2017'BB&T1 Warrant

and Series 2017 BB&T2 Warrant, and (b) capitalized leases of $3,423,967 and (c) the long-term

portion of the accrued compensated absences of the City as of September 30, 2016 of

$2,06r,462.
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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, Iease, regulation, court order, or

consent decree to which the Issuer is a partv or is subiect.

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 orovided 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 prupose of delivering any legal opinion with respect to the Warrant
and the Warrant Ordinance.



CERTIFICATION OF EXECUTION AND SIGNATURES

IN WITNESS WHEREOF, each of the undersigned officers of the City of Vestavia Hills,
Alabama, hereby certifies that such officer validly 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: Melvin Turner, III
Office:Finance Director of the City of Vestavia Hills,

Alabama

Name:Ashley
Office: Mayor of the City of Vestavia Hills, Alabama

Office: City Manager of the City of Vestavia HiIIs,

Naire: 4ebecca Leavings
Office: City Clerk of the City of tavia Hiils,

Alabama



EXHIBIT A

Warrant Ordinance



EXCERPTS FROM THE MINUTES OFA REGULAR MEETING OF

THE CITY COUNCIL OF THE CITY OF \IESTAVIA HILLS, ALABAMA

Ordinance Authorizing the Issuance of
$400,000

General Obligation Warrant
Series 2017-BB&T1

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 calleil 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 and considered by the

Citv Council:
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ORDINANCE NO.2709

CITY OF VESTAVIA HILLS, AI,ABAMA

$400,000

GENERAL OBLIGATION WARRANT

SERIES 2017-BB&T1

Adopted: May 22' 2017

For
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ORDINANCE NO. 2709

AN ORDINANCE AUTHORIZING THE ISSUANCE AND MAKING PROVISION

FOR THE PAYMENT OF $4OO,OOO GENERAL OBLIGATIONWARRANT
SERIES 2017-BB&T1

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 pronded or unless the context

otherwise requires:

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

include the plural as well as the singular.

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

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

(c) The terms "hereiri', j?rereof' anil '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 Defrnitions of Terms

The foilowing words and phrases ancl others evidently intended as the equivalent thereof shall, in

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

Authorized Denorninations 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 successors and assigns'

Code means the Internal Revenue Code of 1986, as amend.ed, and all references to specfic sections of

the Code shal be deemed. to rnclude any and all respective successor provisions to such sections'

Enabling Law means section 7I-47-2 of the code of Alabama 1975, as amended'
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Federal Securities means direct general obligations of the United States of America 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 succeed.ing calendar year or such other Fiscal Year as may hereafter be adopted by

the City.

Holder when used 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 Droceeds received from the sale of the Warrant.

Ordinance means this Ordinance as originaliy adopted or as it may from time to time be

supplemented, modjfied or amended.

Person means and includes any indind.ual, corporation, partnership, limited )iabiJity company, jornt

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

thereof.

Qualifi ed Investments means:

(a) Federal Securities or a trust or fund consisting of Federal Secunties;

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

faith and credit of the United States of America:

(1) Farmers Home Administration;

(2) GeneralServicesAd'ministration;

(3) U.S' Maritime Administration;

(4) Smail Business Administration;

(5) Government National Mortgage Association (GNMA);

(6)U.S.DepartmentofHousingandUrbanDevelopment(I{IID);

(?) Federal Housing Administration (!'I{A);

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

associations which are qualified. public d.epositories under the laws of the State of Alabama; or

(d) any investment, obligation, or security at any time permitted by the laws of the State of

Alabama for the investment or security of municipai or public funds, including without limitation Section 11'81-

21 ofthe Code ofAlabama 1975.

Series 2012 Capital Improvements means the real property and improvements to be acquired

by the Net Warrant Proceeds for a public park

State shall mean the State of Alabama.
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Tax Certificate and Agreement shall mean that certain Tax Certificate and Agreement by the

City delivered in connection with the Warrant.

Warrant means the General Obligation Warrant, Series 2017-BB&T1, dated the date of deiivery,

authorized to be issued pursuant to the provisions ofthis Ordinance.

Warrant Fund means the fund established pursuant to Section 5.02 hereof

Warrant Register shall have the meaning assigned in Section 4'01.

ARTICLE 2

Source of Pavment of Warrant

Section 2.01 Source of Pavment of Warrant

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

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

of the City.

(b) The Warrant is solely an obligation of the City and shall never constitute an indebtedness'

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

other political subdivision therein or thereof.

Section 2.02

Individual Liabilitv
officers and Members of the Governinq Bodv of the citv Exempt from

By acceptance of the Warrant, the Holder thereof shall have agreed that no recolrrse under or upon

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 Iiability of every name and

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

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

expressly waived and released as a cond.ition of, and as a consideration for, the issuance of the Warrant'
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ARTICLE 3

The Warrant

Section 3.01 Determinations and Representations Resrrecting the Warrant

The City, upon evid.ence 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:

(1) to provide for payment of the costs of the Series 2017 Capital Improvements; and

(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 provided herein.

(d) The assesseil valuation of the taxable property in the City for the preceiling fiscal year

(ending September 30, 2016) is not iess than $700,f20,010, 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 laws 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 $400,000, for the purposes set forth in section 3.01(a)'

(b) The Warrant shail be designated "General Obligation Warrant, Series 2017-BB&T1," shall

be in fuliy registered form, without coupons, shall be in Authorized Denominations and shall be dated the

date ofdelivery.

(c) (1) Interest on the Warrant shall be determined 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 and 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.
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(0 The form of the Warrant and 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 reiiance 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. AII payments of principal of and interest on this Warrant shall forever discharge all obligations of

the City 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 OFA],ABAMA

CITY OF VESTAVIA HILLS, ALABAMA
GENERAL OBLIGATION WARRANT

SERIES 2017-BB&T1

No. R-1

DATED DATE:

May 
-, 

2017

INTEREST RATE:

Applicable Rate as

determined herein

MATURITY DATE:

May 
-,202L

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

virtue of the laws of the State of Aabama (the "eftv"), for value received, hereby acknowleilges itself

indebted to

BRANCH BANKING AND TRUST COMPAI.]Y

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

FOI]R HUNDRED THOUSAND DOLI,ARS

($400,000)

and hereby orders and directs the Finance Director (or any successor to the duties and functions thereof) of

the City to pay to said payee or registered assigns, solely from the Warrant Fund hereinafter designated,

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

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

installments as follows'
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(a) On May _, 2018, and on each May 
- 

thereafter, until and including April 28,

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

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

Date

051J20L8
05t-t20t9
051_12020

Principal Amount

$47,330.00

48,267.13

49,222.82

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

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

payment.

Authoritv for Issuancel 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 proceedings of the City duly held, passed and conducted (the

"Ordinance").

Capitalized terms used

thereto in the Ordinance.

herein without definition shall have the respective meanings assigned

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

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

Citv.

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 ilescription 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 aII of

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

hereof, hereby assents and agrees to be bound.

Definition of Interest Rate Terms

Interest shall accrue on the outstanding principal amount of this Warrant at the Applicable Rate on

the basis ofa 360'day year of 12 months of30 days each'

Duriag any period in which the Applicable Rate is the Taxable Rate, the Lender shall determine the

Applicable Rate on each day on which any change in such rate becomes effective, as provided therefor'

For purposes hereof, the following terms have the following meanrngs
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Applicable Rate shall mean:

(a) the Tax-Exempt Rate for the period beginning on the date of delivery of this Warrant and

endi'g on the date immediately preceding the Taxabfity Date; and

(b) the Taxable Rate for the period begrnning on the Taxabfity Date and continuing thereafter.

Taxabilitv Date shail mean the earliest date from which interest paid in respect of this Warrant is

determined to be Taxabie.

Taxable shall mean that interest on this Warrant is includable in the gross income of the Holder in the

computation of federal income tax liability or that the Warrant is not a "qual.ified tax-exempt obligation" within

the meaning of Section 265ft) of the Code; provided. however, interest on the Warrant shall not be deemed

"Taxable" because interest is includable in any calculation of income for purposes of an alternative minimum

tax or any other type of taxation other than the regular federal tax imposed on income.

Taxable Rate shall mean an interest rate per annum (fixed, or variable subject to periodic adjustment)

that would. provide the Holder an after-tax yield on the then outstandi-ng princrpal amount of this Warrant at

Ieast equal to the after-tax yreld the Holder would have received if interest on this Warrant had not been

determined to be Taxable.

Tax-Exempt Rate shall mean a per annum fixed rate of interest equal to one and ninety-eight one-

hundredths ofone percent (1.98%),

Pavment:Warrant Fund

The principal of anil 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 Funcl" 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., from the revenues or fund.s 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'

Redemption

This Warrant will 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

hereof plus accrued interest to the redemption d.ate, without premium or penalty'

The City may redeem this Warrant upon five d.ays' written notice thereof to the Hoider'

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

Warrant from and afber the date of payment of such redemption price.
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Registration. Transfer and Exchange

This Warrant is recorded and registered as to princrpat and interest in the name of the registered

owner on the Warrant Recister.

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

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

thereto.

The Ordinance proviales 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 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 Ord.inance shall be deemeil 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 Warrant shall be liable personally on this Warrant or be subject to

any personal liability or accountability by reason ofthe issuance ofthis Warrant.

It is hereby recited, certified and declared that the ind.ebtedness 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, cond'itions 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 due time, form and manner as so required by law and that

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

anil 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 thereof, has caused this Warrant to be executed in its name and on its behalf by the Mayor

ofthe City, has caused its corporate seal to be affixed hereto and the same attested by the City Cierk ofthe

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

CITY OF VESTAVIA HILLS, ALABAMA

Mayor

S EAL

REGISTRATION CERTIFI CATE

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

City of Vestavia HiIIs, in the State of Alabama, and the Warrant Fund referrecl to herein.

Finance Director of the

Citv of Vestavia Hills, Alabama

By:

City Clerk
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ASSIGNMENT

For value received

on the books of the within mentioned Citv.

Dated this 

- 
day of

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

registered owner as it
enlargement or change

the within warrant and hereby irrevocably constitute(s) and appoint(s)

attorney, with fuII power of substitution in the premises, 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,

@ank, Trust Company or Firm)

By

(Authorized Officer)

* Signature(s) must be guaranteed by

recognized signature guarantee program, 1.e,

Stock Exchanges Medallion Program (SEMP),

(}/ISP).

an eiigible guarantor institution which is a member of the

, Securities Transfer Agents Medal]ion Program (STAMP),

or New York Stock Exchange Medallion Signature Program
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Section 3.03 Execution. Authentication and Deliverv of Warrant

The Warrant shall be executed in the name of and on behalf of the City by signature of the Mayor,

shall be sealed with the seal of the City imprinted thereon, and said seal and said Warrant shall be attested

by the City Clerk of the City. The Wanant 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 authorized and directed to so execute, attest and register the Warrant as provided above' The

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

notwithstanding that before the delivery and payment therefor, such officers whose signatures appear

thereon shall have ceased to be offrcers ofthe City.

Section 3.04 Sale and Deliverv of Warrantl Closing Papers

(a) The 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 shall be delivered to such purchaser upon the payment to the City of the

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

d.irected to effect such delivery and in connection therewith to execute and deliver the Tax Certificate and

Agreement and such certificates and notices containing such representations as are required to

demonstrate the legality and validity of the Warrant; the exemption 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 City Clerk shall give a receipt to the purchaser for the purchase price paid, and such

receipt shall be full acquittal to the purchaser and said purchaser shail 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 pr,rrposes specfied in thi.s Ordinance'

Section 3.05 Application of Proceeds of Warrant

The Net Warrant Proceeds shall be held by the City and applied, in the discretion of the City, to the

payment of (i) the costs of the Series 2017 Capital Improvements, (ri) the expenses of issuing the Warrant' and

(iii) such costs and fees as may be incurred by the City in connection with the public park and recreation

facilities of the City.

section 3.06 Amendment of series 2017 canital Improvements

The City may appiy any portion of the Net Warrant Proceeds for the acquisition, constructron or

installation of any property not included within, or describeil 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 acquired, constructed or installed and authorizes the use of Net Warrant

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

attorney oi fir- of attorneys with experience in the matters to be coverecl by such opinion to the effect the

*se of Net Warrant proceeds to acquire, construct, or install such property is authorized by law and will not

cause the interest on the Warrant to be Taxable'
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Section 4.01

ARTICLE 4

Registration and Transfer of Warrant

Registration of Warrant

The City shall maintain a register (the 'lMarrant-EegSlef") 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 Wanant entitled to be registered or transferred as herein provided.

Section 4.02 Registration. Transfer. and Exchange of Warrant: Replacement of

Mutilated. Lost. Destroved or Stolen Warrant

(a)

Register.

The Warrant will be resistered in the names of the Holder thereof on the Warrant

&) (l) This Warrant may be transferred by the registered owner in person or by

authorized attorney, only upon the Warrant Register anil only:

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

Act of 1933, as amended, or an "acctedited investor" (as defined in 17 CFR Section

230.501(a)(1), (2), (3), (7), or (8)) with respect to whom the registered owner of the warrant

shal 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 foom the transferee (A) as

to the status thereof as such "qualifi.ed institutional buyer" or "accredited investor" and @)

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

Warrant then outstanding; and

(ii) upon surrender of the Warrant to the City, with a written i.nstrument of

the city executed by the registered owner or his duly authorizedtransfer acceptable to

attorney; and

(iii) Lrpon payment of any tax or govelnmental charge required 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) The City wili not register

Date set forth in the Warrant.

the transfer of the Warrant from and after the Maturity

(c) The registerecl owner of the Warrant will be required to pay any expenses incurred in

connection with the replacement of a muti-lated, 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 thi's Ordinance as the Warrant

surrendered lpon such transfer or exchange, and every new Warrant issued pursuant to this Section in iieu
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ofany destroyed, lost or stolen Warrant shall constitute an original additional contractual obligation ofthe

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

(e) The provisions of this Section are exclusive and shail. preciude (to the extent lawful) 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

PaYment of Warrant

Pavment of Warrant: Pavment Datesl 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

princrpal of and. jnterest on such Warrant and. for all other pu{poses whatsoever, whether or not such Warrant

be overdue, and, to the extent permitted by law, neither the City nor any such agent shall be alfected by notice

to the contrary.

(b) The City shall pay the principal of and interest on the Warrant to the Holder, irr la*{ul money

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

and il the manner directed by the Holder to the City in writi-ng.

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

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

such payment was due.

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

effectual to forever satisff and discharge the Liability of the City to the extent of the amounts so paid'

Section 5.01

Section 5.02

(a) (1)

Fund'.

The Warrant Fund

There is hereby established a special fund which shall be designated the "warrant

TheCityshallbethedepository,custodiananddisbursingagentfortheWarrant
Fund.

(3)ThemoneyintheWarrantFrrnd.shaliberrsedonlytopayprincipalofand
interest on the Warrant as the same shall become due ancl payable'

(2)

(b)
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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 all expenses reasonably incurred in

Warrant, including reasonable attorneys' fees.

provrde 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 pri.ncipal of and interest on the Warrant is not

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

any action for the collection of any unpard portion of the

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

punctual payment of the princrpal 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

nrincinsl of end interest on the Warrant as the same shall become due and payable'

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

Warrant Fund is insufficient to pay the prl,ncipal of and interest on the Warrant due and payabie

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

(e) The City agrees that (i) all money transferred to or deposited in the Warrant Fund shall be

applied to the payment of principal of and interest on the Warrant within 13 months from the date of such

transfer or deposit and (ii) all income anil profits received from investment of money in the Warrant Fund shall

be applied to the palrnent of principal of and i-nterest on the Warrant within 12 months from the date of receipt

of such income or profits.

Section 5.03 Investment of and Securitv For Warrant Fund

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

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

or prior to the date or dates the City anticipates that money foom the War-rant Fund will be recluired 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 ensu-ing d"eposit speci-fied therefor, and all losses resulting from

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

soecifiecl therefor.

Section 5.04 Exr:enses of Collection
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ARTICLE 6

Federal Tax Matters

(a) The City covenants and agrees to duly and punctually observe and perform all agreements

and covenants thereofunder the Tax Certificate and Agreement.

(b) The City covenants and agrees that it will not take any action, or fail to take any action,

with respect to the Warrant that would cause the interest on the Warrant not to be and remain excludable

from gross income under Section 103 of the Code.

(c) The City hereby designates the Warrant as a "qualified tax-exempt obligation" for

purposes ofparagraph (3) ofsubsection (b) ofSection 265 ofthe Code and in connection therewith and afber

due investigation and consideration, finds, determines and declares that the amount of tax-exempt

obligations that have heretofore during the current calendar year (2017) been issued by the City and by all

subord.inate entities of the City and the reasonably anticipated amount of tax-exempt obligations that will

be issued by the City and its subordinate entities during the current calendar year wilI not exceed the sum

of $10,000,000.

ARTICLE 7

Aqreements of CitY

Section 7.01 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 17 CFR Section 240'15c2'12

within ten (10) days ofsuch fiIing; and

(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; confidentiality agre ements ; or any priviie ge'

Section 7.02 ParticiPations

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

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

participations i:r the Warrant, and. that the Participants may from time to time similally grant to one or mole

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 shali have no direct obligation or

responsibility to a participant and shall corresponil and deal only with the Holder for the observance and

performance of the respective obligations of the City and the Holder under this Orclinance' Any Hold'er may

divLrtge to any Participant all information, reports, financial statements, certificates and documents obtained by

it from the City or any other person under any prol'rsions ofthis Ordinance or otherwrse'
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Section 8.01

ARTICLE 8

Provisions of General Application

Effect of Headings and Table of Contents

The Article and Section headings herein are for convenience only and shall not affect the construction

hereof.

Section 8.02 Binding Effect Upon Successors and Assiqns

All the covenants, stipulations, promises and agreements in this Ordinance contained by or on behalf

of the Citv shall inure to the benefi.t of and bind its successors anil assigns.

Section 8.03 Governins Law

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

AIabama.

Section 8.04 Repeal of Conflicting Provisions

AII 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 Contract: Enforceabilitv and Severabilitv; Remedies

(a) The terms, provisions and conditions set forth in this Ordrnance constitute a contract between

the City and the registered owners of the Warrant anil shall remain in effect until the principal of and interest

on the Warrant shall have been paid in full'

(b) 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 rnvalid, such illegality or

invalidity shall not affect the other provisions of this Ordinance or of the Warrant, and this Ordinance and the

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

therein.

(c) The City agrees (i) the registered 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 offrcer has money availabie for

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

money in the Warrant Fund, when and as requiled by Section 5.02 of this Ordinance in each Fiscal Year' and

apply such proceeds (and investment earnings thereon) to the payment of the prrncipal of and interest on the

Warrant when and as the same become due and payable in each Fiscal Year in amounts suffi'cient for sr"rch

pLrrposes.
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DONE, OF"DERED, ADOPTED and APPRO\TD this Mav 22.2017.
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After said ordinance had been d.iscussed and considered in full by the Council, it was moved by

Councilmember Pierce that said ordinance be now placed upon its final passage and adopted. The motion

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

final 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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There berng no further business

meeting be adjourned. \4otion calried.

the meeting, it rvas moved and seconded that the

Approval of Minutes:

Each of the undersigned does hereby approve,

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

purTose 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.

Member of the City Council

to come befole

Mayor

ember of the

ty Council

Member of the City Council
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STATEOFALABAMA )

JEFFERSONCOUNTY )

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 Hil}s, Alabama (the "Municipalitv"); (2) as Clerk of the Municipality I have access to

all original records 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

ordinance set foi-th in such excerpts is a complete, verbatim and compared copy of such oldinance as

introduced and adopted by the City Council on such date; and (5) said ordinance is in fuli force and effect

and has not been repealed, amended or changed.

iN WITNESS WHEREOF, I have

affixed the of6.cial seal of the Municipality,

hereunto set my hand the Municipality and have

this May 31, 2017.

, Alabama

SEAL
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Ma,vNAF?fl*
LUUts-X lrr\L lr:

City of Vestavia Hills, Alabama

Branch Banking and Trust Company

Re: $400,000 General Obligation
issued by the City of Vestavia

May 31, 2017

Warrant, Series 2017-BB&T1, of even date,
Hills, Alabama

Ladies and Gentlemen:

We have acted as bond counsel to the City of Vestavia HiIIs, 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&T1 Warrant") by the City pursuant to Ordinance No. 2709 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&T1 Warrant (the "Warranthold.er"), with respect to the acquisition and purchase of the Series

2017-BB&T1 Warrant (the "Warrantholder Certificate"), the Tax Certificate and Agreement of even

date by the City (the "Tax Agreement"), 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, and the representations and agreements made in the Tax Agreement, (ii) other

certificates, proceedings, proofs and d.ocuments considered by us to be pertinent, and (iii) the

agreements and representations of the Warrantholder in the Warrantholder Certificate; and (c)

assumed the continuing compliance by the City with the Tax Agreement.

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 existins law, that:

(1) The Series 2017-BB&T1 Warrant is a valid and binding order upon the

Finance Director of the City (and any successor to the duties and functions thereo{) for the

payment of the principal thereof and interest thereon and evidences and orders paid the

valid general obligation indebtedness of the City.

(2\ Interest on the Series 2017-BB&T1 Warrant is presently excludable from

gross income for federal income tax purposes under Section 103 of the Internal Revenue Code

of 1986, as amended (the "Code"), and is not an item of tax preference for purposes of the

federal aiternative minimum tax imposed on individuals and corporations; it should be

noted, however, that, for the purpose of computing the alternative minimum tax imposed on

certain corporations (as defined for federal income tax purposes), such interest is taken into

account in determining adjusted current earnings. The opinion set forth in the preceding

sentence is subject to the condition that the City comply with all requirements of the Code

that must be satisfied subsequent to the issuance of the Series 2017-BB&T1 Warrant in

order that interest thereon be, or continue to be, excluded from gross income for federal

income tax purposes. The City has covenanted to comply with ali such requirements.

Failure to comply with certain of such requirements may cause interest on the Series 2017-

BB&T1 Warrant to be included in gross income for federal income tax purposes retroactive to

the date of issuance of the Series 2017-BB&T1 Warrant'

(3) Interest on the Series 2017-BB&T1 Warrant is exempt from present income

taxation in the State of Alabama.

(4) The Warrant is a "qualified tax-exempt obligation" within the meaning of

Section 265(b)(3) of the Internal Revenue Code and, in the case of a financial institution (as

defined in Section 265(bX5) of the Internal Revenue Code), a deduction is allowed for 80% of

that portion of such financial institution's interest expense allocable to interest on the

Warrant.

(b) The Series 2017-BB&T1 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&T1 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&T1 Warrant, the obligations of the

City under the Series 2017-BB&T1 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 federal or state legislation will
not be introduced and enacted which could adversely affect (a) the exclusion of interest on the Series

2017-BB&T1 Warrant from gross income for federal income taxation or (b) the exemption of interest

on the Series 2017-BB&T1 Warrant from state income taxation or (c) the federal or state tax

treatment of certain owners of the Series 2017-BB&T1 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&T1

Warrant, as a result of the receipt of the interest on the Series 2017-BB&T1 Warrant, under (i) any

provision or section of the Internal Revenue Code of 1986, as amended, other than the aforesaid

Section 103 thereof, or (ii) the laws of any state other than the State of Alabama; (b) the title of the

City to any property; (c) the adequacy of the sources of payment of the Series 2017-BB&T1 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&T1 Warrant.

The Warrantholder has represented in 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&Tl 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 wi.th respect to the purchase of the Series 2017-BB&T1 Warrant, and the

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

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

investment in the Series 2017-BB&T1 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&T1 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&T1 Warrant, or any interest therein, the Warrantholder will comply with all applicable federal

and state securities laws and" all regulations and rulings promulgated thereunder, including without

limitation all disclosure and registration requirements thereof, and all 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, ft) 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 legal dispute that may arise with respect to any of the matters

herein contained.

Faithfully yours,

f?fra e/.4'4

f' 6/,2, fc- Y



TAX CERTIFICATE AND AGREEMENT

May 31, 2017

Re: $400,000 General Obligation Warrant, Series 2017-BB&TI, of even date, of
the City of Vestavia Hills, Alabama

This Tax Certificate and Agreement is entered into by CITY OF VESTAVIA HILLS'
ALABAMA (the "Issuer").

ARTICLE 1

Introduction and Structure of Financing

SECTION 1.1 Identification of Issue: Definitions

(a) Delivery. This Agreement is delivered simultaneously and in connection with the

issuance of the above-referenced Series 2017-BB&T1 Warrant by the Issuer pursuant to the within
referenced Authorizing Ordinance, and may be relied upon for all purposes by:

(1) Maynard, Cooper & Gale, PC, as bond counsel;

(2) Branch Banking and Trust Company, as purchaser of the Series 2017'BB&T1

Warrant.

O) Definitions.

(1) Capitalized terms not otherwise defined in this Agreement shall have the

meaning assigned in the Authorizing Ordinance.

(2) For purposes hereof, the foliowing terms have the following meanings:

Authorizing Ordinance shall mean Ordinance No. 2709 adopted by the Issuer on May 22,

2017 authorizing the Series 2017-BB&T1 Warrant.

Bond Counsel shall mean Maynard, Cooper & Gale, P.C.

Capital Expenditures shall have the meaning assigned in Treas. Reg. S1.150'1&).

Code means the Internal Revenue Code of 1986, as amended'

ReEulations means final, temporary and proposed regulations promulgated pursuant to the

Code.
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Series 201?-BB&Tl Warrant shall mean the Series 2017-BB&T1 Warrant described in the

caption hereto.

Taxable shall mean that for purposes of federal income taxation interest on the Series 2017-

BB&T1 Warrant is includible in the gross income of any Holder thereof for any reason. Interest on

the Series 2017-BB&T1 Warrant shall not be deemed "Taxable" because interest is includible in any

calculation of income for purposes of an alternative minimum tax, a foreign branch profits tax or any

other type of taxation other than the regular tax imposed on gross income.

Warrant-Financed Facilities shall mean the properties and interests in properties

financed by the Series 2017-BB&Tl Warrant, as described on Exhibit 2.1 hereto.

Warrantholder shall mean Branch Banking and Trust Company, and its successors and

assigns.

SECTION 1.2 Plan of Financing

The Series 2017-BB&T1 Warrant is issued to acquire the Warrant-Financed Facilities'

SECTION 1.3 Issue Price

The Series 2017-BB&T1 Warrant will be soid on this date to Branch Banking and Trust

Company for a purchase price equal to $400,000, the principal amount thereof.
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ARTICLE 2

Qualification as Governmental Bonds
(Section 141)

SECTION 2.1 Description of the Warrant-Financed Facilities

The Warrant-Financed Facilities are more particularly described on Exhibit 2.1hereto.

SECTION 2.2 Use of the Warrant-Financed Facilities

(a) Except as described in this Section, no Person will have actual or beneficial use,

direct or indirect, of the Warrant-Financed Facilities.

(b) The Warrant-Financed Facilities will carry out "essential governmental functions"
within the meaning of Treas. Reg. $1.141-5(dx4xir).

(c) The expected use of the Warrant-Financed Facilities will be as follows:

(1) Issuer. The Issuer wiII own the Warrant-Financed Facilities.

(2) Owner. No Person will be treated as the owner of the Warrant-Financed
Facilities for federal income tax purposes other than the Issuer or another governmental

person (within the meaning of Treas. Reg. $1.141-3(d)(4)).

(3) Use of Warrant-Financed Facilities. The Warrant-Financed Facilities
will be operated only by employees of the Issuer or of another governmental person within
the meaning of Treas. Reg. $1.141-3(d)(4).

(4) Incidental Use. The Issuer does not expect the Warrant-Financed Facilities
will have any "incidental uses" within the meaning of Treas. Reg. $1.141-3(d)(5), and if and

to the extent any such incidental uses do occur, such incidental uses will not involve transfer
of possession and control of any of the Warrant-Financed Facilities, and such incidental uses

will not, in the aggregate, involve the use of more than 2.5% of the Warrant-Financed
Facilities.

(5) Services Provided.

Services may be provided with respect to the Warrant-Financed Facilities by

nongovernmental persons, but only if:

(A) such persons are providing services that are solely incidental

to the primary function or functions of the Warrant-Financed Facilities (for

example, contracts for equipment repair or similar services); or

(B) such persons are providing services pursuant to contracts

that complv with the euidelines of Revenue Procedure 2017-I3.
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(6) Lessee or Manager. The Warrant-Financed Facilities will not be leased to
any Person and will not be managed or operated by any Person other than the Issuer or

another governmental person (within the meaning of Treas. Reg. $1.141-3(d)(4)). The Issuer
has no formal or informal agreement for the management, Iease or use of any portion of the
Warrant-Financed Facilities.

(7) Incentive Payment Contracts. No Person wiII have any contract
providing for incentive payments (including any share of net profits) with respect to the use

or operation of the Warrant-Financed Facilities.

(8) General Public. The Warrant-Financed Facilities will be used by the Issuer
for general public purposes.

(9) No Preferential Rights. No preferential rights or priority rights are or will
be established with respect to the Warrant-Financed Facilities.

(d) No portion of the Warrant-Financed Facilities has been or wiil be used in any private
business use within the meanine of Treas. Ree. Section 1.141-3.

SECTION 2.3 Private Loans

(a) The sole source of payment of the Warrant is generally applicable taxes.

(b) The City has not received, does not receive, and does not expect to receive, any
payment from a private user with respect to any of the Warrant-Financed Facilities.

(c) There are no private payments being made, or to be made, with respect to the
Warrant-Financed Facilities that should be taken into account for purposes of calculating the
amount of private payments permitted under the Regulations.

(d) The City has no underlying arrangement with any user that would result in
payments by the City that do not meet the exceptions permitted by the Regulations.

(e) No portion of the Warrant-Financed Facilities will provide, or serve as, security for
the Warrant.

SECTION 2.4 No Private Loans

None of the proceeds of the Warrant will be used to make or finance loans to any persons.

The use of the proceeds of the Warrant to acquire the Warrant-Financed Facrlities does not, and wiII
not, create any transaction that may be characterized as loan for federal income tax purposes, in that
there shall be no advance of money representing proceeds of the Warrants with an absolute promise

to repay on the part of any Person (Bankers Mortgage Co. v. Commissioner, I42 F.zd 130 (5th Cfu.

1e44)).
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ARTICLE 3

Arbitrage and Rebate
(Section 148)

SECTION 3.1 Identification of Gross Proceeds

(a) Gross Proceeds. The "gross proceeds" of the Series 2017-BB&T1 Warrant for
purposes of the arbitrage and rebate requirements are expected to include the following:

(1) Sale proceeds. Proceeds received from the sale of the Series 2017-BB&T1

Warrant. Funds and accounts established under the plan of financing that will hold sale

proceeds are identified in Section 3.1(c) below.

(2) Investment proceeds. Investment earnings on the sale proceeds of the

Series 2017-BB&T1 Warrant until such proceeds are expended for the purpose or purposes of
the issue. Punds and accounts established under the plan of financing that will hold

investment proceeds are identified in Section 3.1(c) below.

(3) Replacement proceeds.

(r) Funds and accounts established under the plan of financing that will
hold replacement proceeds are described in Section 3.1(d) below.

(ii) Neither the Issuer, nor any Person related to the Issuer within the

meaning of Section I47(a) of the Code and Treas. Reg. 1.150 (a "Related Person"), has

on hand any funds which could legally and practically be used for the purposes for

which the Series 2017-BB&T1 Warrant are issued, or to pay the interest on the Series

2017-BB&T1 Warrant, which funds are not pledged, budgeted, earmarked or otherwise

necessary to be used for other purposes. Accordingly, no portion of the proceeds of the

Series 2017-BB&T1 Warrant wili be used (A) directly or indirectly to replace funds of

the Issuer or any Related Person that could be used for the purpose for which the

Series 2017-BB&T1 Warrant are issued or (B) to replace any proceeds of any prior

issuance ofobligations by the Issuer or any Related Person.

(iii) There are no "replacement proceeds" (within the meaning of Treas.

ReS. $1.148-1(c)) of the Series 2017-BB&T1 Warrant and the Series 2017-BB&T1

Warrant will not remain outstanding ionger than necessary to accomplish the

governmental purposes of the Series 2017-BB&T1 Warrant (within the meaning of

Treas. Reg. $1.148-10(aXa)), in that the weighted average maturity of the Series

2017-BB&T1 Warrant (3.2806 years) is less than 120% of the average reasonably

expected economic life of the capital projects financed by the Series 2017-BB&T1

Warrant.

(4) Accrued Interest. No accrued interest is received on the Series 2017'

BB&Tl Warrant.
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(b) Funds and Accounts Established Under Plan of Financing. The Authorizing
Ordinance establishes the Warrant Fund.

(c) Funds and Accounts Holding Sale and Investrnent Proceeds. There is no fund
or account that will hold sale or investment proceeds under the plan of financing.

(d) Funds and Accounts holding Replacement Proceeds. The only fund or account

that will hold repiacement proceeds under the plan of financing is the Warrant Fund.

SECTION 3.2 Yield on Series 2017-BB&T1 Warrant

(a) Initial Offering Price. For purposes of computing yield on the Series 2017-BB&T1

Warrant, the initial offering price of the Series 2017-BB&T1 Warrant is $400,000.

(b) Simultaneous Issues. There are no tax-exempt bonds or other tax-exempt

obligations that (i) were sold within 15 days of the date of sale of the Series 2017-BB&T1 Warrant
and (ii) provide financing for the Issuer.

(c) Yield on the Series 2017-BB&T1 Warrant. The Warrant is a fixed-yield bond and

the yield thereof is determined under Treas. R"g. S 1.148-4(b).

SECTION 3.3 Application of Sale and Investment Proceeds

(a) Payment of Issuance Expenses. All expenses of issuance financed by the proceeds

of the Series 2017-BB&T1 Warrant will be paid bv the Issuer from the personal funds thereof.

(b) Warrant-Financed Facilities.

(1) The Issuer will apply all of the proceeds of the Series 2017-BB&T1 Warrant,

together with all investment income therefrom, to the payment of such of the costs of the

Warrant-Financed Facilities as shall constitute Capital Expenditures and as the Issuer shall

determine consistent with the covenants and expectations of the Issuer set forth in Section

3.3(b)(3) below.

(2) The proceeds of the Series 2017-BB&T1 Warrant may be invested at an

unrestricted yield pursuant to the temporary period provisions of Section 1a8(c)(1) of the

Code and Treas. Reg. $1.148-2(e)(2).

(3) The expectations of the Issuer with respect to the Warrant-Financed

Facilities are as follows:

(A) Expenditure Test. All of the Warrant-Financed Facilities are

expected to be acquired and installed by November 30, 2017, and aII proceeds of the

Series 2017-BB&T1 Warrant and any investment income therefrom applied to the

costs thereof, to be expended by November 30, 2017.

(B) Time Test. A binding obligation or obligations to third parties for

the Series 2017-BB&T1 Facilities Costs in excess of five percent (5.00%) of the face

amount of the Series 2017-BB&Tl Warrant shall be incurred by November 30, 2017.
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(C) Due Diligence Test. Acquisition and installation of the Warrant-
Financed Facilities will proceed with due diligence to completion.

(4) The Issuer does not expect to sell or otherwise dispose of any part of the
Warrant-Financed Facilities prior to the last maturity of the Series 2017-BB&T1 Warrant,
except such minor parts or portion of the Warrant-Financed Facilities that may be disposed

of due to normal wear, obsolescence, or depreciation.

SECTION 3.4 Application of Replacement (Sinking Fund) Proceeds

(a) Except for the Warrant Fund, the Issuer has not created or established, and does not
expect to create or establish, any sinking fund or other similar fund for the payment of the Series

2017-BB&T1 Warrant.

(b) The Warrant Fund is designed primarily to achieve a proper matching of revenues

and debt service within each bond year. Any money deposited in the Warrant Fund for the Series

2017-BB&T1 Warrant will be spent within a l3-month period beginning on the date of deposit, and

any amount received from the investment of money held in the Warrant Fund for the Series 2017-

BB&T1 Warrant will be spent within a 12-month period beginning on the date of receipt. Money in
the Warrant Fund may be invested at an unrestricted yield pursuant to Treas. R"g. $ 1.148-2(e)(5).

SECTION 3.5 Overissuance

The original proceeds of the Series 2017-BB&T1 Warrant (net amount remaining after
payment of aII expenses of issuance) will not exceed the amount necessary for the purpose or
purposes of the issue.

SECTION 3.6 Artifice or Device

No artifice or device has been employed in the issuance of the Series 2017-BB&T1 Warrant
that attempts to circumvent the provisions of Sections 103 and 148 of the Code or the related
Regulations relating to "arbitrage bonds". The terms of issuance of the Series 2017-BB&T1 Warrant
are not designed to enable the Issuer to exploit the difference between tax-exempt and taxable

interest rates to gain a material financial advantage. Furthermore, issuance of the Series 2017-

BB&T1 Warrant will not increase the burden on the market for tax-exempt obligations by selling

obligations that would not otherwise be sold, by selling more obligations than would otherwise be

necessary, or by issuing obligations sooner or allowing them to remain outstanding longer than
would otherwise be necessary.
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ARTICLE 4

Other Requirements for Tax-Exempt Status
(Section 149)

SECTION 4.1 No Federal Guarantee

The Series 2017-BB&Tl Warrant shall never be "federally guaranteed", within the meaning
of Section 149(b) of the Code, except as permitted under said Section.

SECTION 4.2 Information Reporting

Form 8038-G executed by the Issuer in connection with the issuance of the Series 2017-

BB&Tl Warrant is accurate and complete and will be submitted to the Secretary of the Treasury not
Iater than August 15,2017.

SECTION 4.3 Reimbursement

(a) Official Intent. On May 22,2017 (the "Official Intent Date"), the governing body of
the Issuer adopted a resolution evidencing its intent to issue the Series 2017-BB&T1 Warrant.

(b) Nature of Expenditure. No portion of proceeds of the Series 2017-BB&T1 Warrant
will be used to reimburse the Issuer for working capital expenditures or Capital Expenditures.

(c) Sinking Fund Allocation. Proceeds of the Series 2017-BB&Tl Warrant, or funds
corresponding to such proceeds, will not be used, within I year of the reimbursement, to pay, or to
establish a sinking fund or escrow for payment of, debt service on a separate issue of obligations.
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ARTICLE 5

Covenants Regarding Continued Tax-Exempt Status

SECTION 5.1 General Covenants

(a) The Issuer covenants and agrees that it will not take any action, or fail to take any
action, if such action or failure to act would cause interest on the Series 2017-BB&T1 Warrant to be

TaxabIe.

(b) The Issuer covenants and agrees that the proceeds of the Series 2017-BB&T1
Warrant shall not be used or applied in a manner that would cause the Series 2017-BB&T1 Warrant
to be an arbitrage bond, within the meaning of Section 148 of the Code.

SECTION 5.2 Continued Qualification as Governmental Bonds

The Issuer covenants and agrees that, to the extent necessary for the Series 2017-BB&TI
Warrant to remain tax-exemnt:

(a) Private Business Use Tests. Either:

(1) Private Business Use Test. Not more than 10% of the proceeds of the

Series 2017-BB&Tl Warrant shall be used in any private business use; or

(2) Private Security or Payment Test. Not more than 10% of the debt service

on the Series 2017-BB&T1 Warrant shall be directly or indirectly (i) secured by any interest

in property used or to be used for a private business use, or payments in respect of such

property, or (ii) derived from payments in respect of property or borrowed money used or to

be used for a nrivate business use

The test described in this paragraph shall be applied by changrng lO% to 5% with respect to

any proceeds used for unrelated or disproportionate private business use.

(b) Private Loan Financing Test. Not more than 5% of the proceeds of the Series

2017-BB&T1 Warrant shall be used to make or finance loans to persons other than governmental

units.

(c) Representations in this Agreement. The Issuer shall not take any action, or fail
to take any action, if such action or failure to act would cause any representation in this Agreement

to be incorrect or inaccurate.

SECTION 5.3 Rebate

(a) The Issuer has reviewed the Arbitrage Letter of Instructions of even date from Bond

Counsel.
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(b) The Issuer wiII maintain all records required by Section 1a8(0 of the Code and the
applicable regulations thereunder and shall furnish such data or information regarding compliance
with Section 1a8(0 of the Code as the Warrantholder shall reasonably request in writing.

(c) The Issuer shall make timely rebate payments to the United States Treasury
Department. The Issuer acknowledges that rebate payments are due (i) within 60 days after each

5-year anniversary of the date of issuance of the Series 2017-BB&T1 Warrant and (ii) within 60 days

after the date when the Series 2017-BB&T1 Warrant are finallv retired (each such date beins
referred to as a "required payment date").

SECTION 5.4 Written Procedures to Monitor Compliance with Arbitrage

In accordance with the Policy and Procedures for Compliance of Tax-Exempt Bonds with the
Internal Revenue Code, of the City adopted June 18, 2012, the Bond Compliance Officer (as defined
therein) of the Issuer shall monitor compliance with Sections 3.3, 3.4 and 5.3 hereof.

SECTION 5.5 Corrective and Remedial Action

In accordance with the Policy and Procedures for Compliance of Tax-Exempt Bonds with the
Internal Revenue Code, of the City adopted June 18, 2012, the Bond Compliance Officer (as defined
therein) of the Issuer shall, upon the determination or identification of any noncompliance with, or
violation of, the Code with respect to the Series 2017-BB&T1 Warrant, upon consultation with Bond
Counsel and counsel for the Issuer, cause corrective or remedial action to be taken by the Issuer, in
accordance with:

(1) applicable regulations under the Code (including specifically Treas. Reg. $

1.141-12); and

(2) the Tax-Exempt Bonds Voluntary Closing Agreement Program of the

Internal Revenue Service.
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ARTICLE 6

Provision of General Application

SECTION 6.1 Purpose of Agreement

This Agreement is entered into for the benefit of the holders of the Series 2017-BB&T1
Warrant. Pursuant to the Authorizing Ordinance, the Issuer has agreed to compiy with the terms of
this Agreement.

SECTION 6.2 Agreement to Constitute Arbitrage Certificate

(a) Article 3 and related portions of this Agreement shall constitute an "arbitrage

certificate" that is executed and delivered pursuant to the Regulations prescribed under the Code,

and the undersigned are officers charged with the responsibility of issuing the Series 2017-BB&T1

Warrant.

(b) The Series 2017-BB&T1 Warrant would be issued and the herein referenced actions

taken to accomplish these governmental purposes if the interest on the Series 2017-BB&T1 Warrant
were not excludable from gross income under Section 103(a) of the Code (assuming that the
hypothetical taxable interest rate would be the same as the actual tax-exempt interest rate).

(c) The Issuer has not been notified of any listing of it by the Internal Revenue Service

as an issuer that may not certify its obligations under the regulations on "arbitrage bonds"

applicable under Section 148 ofthe Code.

SECTION 6.3 Reasonable Expectations

To the best of the knowledge and belief of the Issuer, the expectations set forth in this

Agreement are reasonable.

SECTION 6.4 Reliance

Bond Counsel may rely upon the facts, expectations and representations made in this

Agreement in rendering its opinion that interest on the Series 2017-BB&T1 Warrant is excluded

from gross income of the holders thereof for purposes of federal income taxation. The Issuer agrees

that such facts, expectations and representations must be true and correct as of this date and that

the Issuer must comply with the covenants contained in this Agreement in order for interest on the

Series 2017-BB&T1 Warrant to be and remain tax-exempt.
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IN WITNESS WHEREOF, the Issuer has caused this Tax Certificate and Agreement with
respect to the Series 2017-BB&T1 Warrant to be executed and delivered by officers thereof duly

authorized thereunto on and as ofthe date and vear first above wntten.

CITY OF \IESTAVIA HILLS , A],ABAMA

,
Finance Director
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EXHIBIT 2.1

Warrant-Financed Facilities

Allocation of
Description Warrant Proceeds Date Placed in Service Economic Life

Real Property for Public
Parklu

Capital Improvementst2l

$390,000

10.000

s400.000

Date of Acquisition Unlimited

Date of Acquisition 20 years

trl Acquisition of land and demolition of single family residence.

tzl The balance of Warrant proceeds will be allocated to Capital Expenditures for a public road

or road repair on a public building.
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,",,"8038-G
(Rev. September 2011)

Department of the Treasury
lnternal Revenue Service

6 City, town, or post olfice, state, and ZIP code

Binningham, Alabama 35203

I Name of issue

General ion Warrant. Series 20i7-BB&Tl

Information Return for Tax-Exempt Governmental Obligations
F Under lnlernal Revenue Code section 149(e)

G a uti o n : o,n 
" ^,n"to?i:iilB ;;ffi | 3i ];, r",., s 03 8- c c

7 Date of lssue

Ma

OMB No. 1545-0720

Repodin Author lf Amended Return, check here ) L-l
1 lssuer's name 2 lssuer's emp oyer identification number (ElN)

63-60022 l 8of Vestavia Hills , Alabarna

3a Name of person (other than issuer) wlth whom the IRS may communicate about this return (see instruclions) 3b Teleohone number of other person shown on 3a

Heyward C. Hosch, Bond Counsel 205-254-r 000

4 Number and street (or P.O, box if mall ls not delivered to street address)

l90l 6th Avenue North

5 Report number (For /BS Use OnlY)

3t,2011

10a frtamg and title of officer or other employee of the issuer whom the IRS may call for more information (see

instructions)

Melvin Turner , III, Finance Director

Tvpe of lssue the issue See the instructions and attach schedule

Education .

Health and hospital

Transportation
Public safety .

Environment (including sewage bonds)

Housing
Utilities
Other. Describe ) Public Park facilities ; various capit4l irnprovements

lf obligations are TANs or BANs, check only box 19a

lf obligations are BANs, check only box 19b

lf obligations are in the form of a lease or installment sale, check box

Descri on of te for the entire issue for which this form is bet

Uses of Proceeds of Bond lssue (includin underwriters' discoun
Proceeds used for accrued interesl

lssue price of entire issue (enter amount from line 21, column (b))

Proceeds used for bond issuance costs (including underwriters' discount) .

Proceeds used for credit enhancement

Proceeds allocated to reasonably required reserve or replacement fund

Proceeds used to currently refund prior issues

Proceeds used to advance refund prior issues

Total (add lines 24 through 28) .

Nonrefunding proceeds of the issue line 29 from line 23 and enter amount here)

Description of Refunded Bonds. Complete this part only for refu bonds

31 Enter the remaining weighted average maturity of the bonds to be currently refunded .

32 Enter the remaining weighted average maturity of the bonds to be advance refunded '

33 Enter the lasl date on which the refunded bonds will be called (MM/DD/Y\.rY)

9 CUSIP number

N/A

10b Telephone number of officer or other
employee shown on 10a

20s-978-0 1 00

11

12

13
14

15

16

17

18

19

20

>n
>n
>n

21

00

22

23

24

25

26

27

28

29
30

N/A

years

years
N/A

(c) Stated redemption
--i^^ ^+ -^r 

rrih,prruc dr rrrqrer rJ

05t31t2021

34 Enter the the retunded bonds were issued )
For Paperwork Reduction Act Notice, see separate iristructions. Cat. No.637735 rorm 8038-G (Rev. 9-2011)



Form 8038-G (Rev. 9-201 1) Page2

Miscellaneous
35 Enter the amount of the state volume cap allocated to the issue under section 141(bX5)
36a Enter the amount of gross proceeds invested or to be invested in a guaranteed investment contract

(GlC) (see instructions)

b Enter the final maturity date of the GIC D
c Enter the name of the GIC provider F

Pooled tinancings: Enter the amouni o{ the proceeds of this issue that are to be used to make loans
to other governmental units

lf this issue is a loan made from the proceeds of another tax-exempt issue, check box F I and enter the following information:

Enter the date of the master oool oblicatlon )
Enter the EIN of the issuer of the master pool obliqation )
Enter the name of the issuer of the master pool obligation )
lf the issuer has designated ihe issue under section 265(bX3XB)(ixlll) (small issuer exception), check box

lf the issuer has elected to pay a penalty in lieu of arbitrage rebate, check box

lf the issuer has identified a hedge, check here ) I and enterthe following information:

Name of hedge provider )

00

37

38a
b
c
d

39

40

41a
b

Signature
and
Consent

Paid
Preparer
Use Only

c Type of hedge )
d Term of hedge )

42|ftheissuerhassuperintegratedthehedge,checkbox.>
43 lJ the issuer has established written procedures to ensure that all nonqualified bonds of this issue are remediated

accordingtotherequirementsundertheCodeandRegulations(seeinstructions),checkbox>
44|ltheissuerhasestablishedwrittenprocedurestomonitortherequirementsofsection14B,checkbox.>
45a lf some portion of the proceeds was used to reimburse expenditures, check here ) n and enter the amount

of reimbursement
b Enter the date the official intent was adopted )

Under penalties of perjury, I declare that I have examined thjs return and accompanying schedules and statements, and to the best of my knowledge

and belief, they are true, conect, and complete. I further declare that I consent to the IRS's disclosure of the issuer's return inlormation, as necessary to

this return. lo the oerson that I have authorized above

tJ. '74/ 7 Ashley C. Curry, Mayor

Signature oJ s authorized Type or print name and title
PTIN

P01068288

Flrm's EIN ) 63-0864426

Phone no. 205-254-r 000

rorm 8038-G (Rev. 9-20'11)

n

E
E

4{4
)
€{/rl//'t'c /7

Preoarer's slanature

41-., i1-, /rt;';"-<-
PrinVType preparer's name

Hevward C. Hosch-Bond Counsel

Firm's name ; Maynard, Cooper & Cale. PC

Firm's address > 1901 6th Avenue North, Ste 2400, Biminghanr, Alabanra 35203



STATEOFALABAMA )

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 records of the Municipality and I am duly authorized to make certified copies of its records on its
behalf; (3) the attached pages constitute a complete, verbatim and compared copy of excerpts from the

minutes of a meeting of the City Council of the Municipality duly held on June 18, 2012, the original of

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

forth in such excerpts is a complete, verbatim and compared copy of such resolution as introduced and

adopted by the City Council on such date; and (5) said resolution is in full force and effect and has not been

repealed, amended or changed.

IN WITNESS WHEREOF, I have hereunto set my

affixed the offi.cial seal of the Municipality, this May 31, 2017 .

;-
hand as ulerK Municipalitv and have

the City of Vesta ills, Alabama

SEAIl

040434 19. l



E TCERPTS TROM THE MINUTES OF A SPECIAL UEETING OF
THE CITY COUNCIL OPTEE CITY OFVESTAVIA HILI,S,AI.ABAMA

Rseolution Approviag a PoUcy rnil Procsdu!€s for Comylianco
of Tax.Erempt Bonde with the latrrnal Revenue Code

The City Cou:rciJ of tbe City of Veetavla Hi-llg met, in rpecial public serrion sc tho City Hdl i:r ths
City of Veetavia Hille, Alabama, at 8:00 a.E, on JuDe !E, 2012. The mooting rvas csUsd fo ord.er by tlre
Council President, and thg roll wag called with the followirog results:

PreeonU Mary lra Rice, Proeident
Sisve Arnmono, Preaident Pro-Tsm
Unda Allieon
George Pierce
Jim Sbarp

Abaent: Ntone

Tbe Mayor, Alberto C. Zaragoza, Jr., waa aloo prosent.

rlt

The Counsil Preeident etstsd tbst due notica oftlre dato, trme, pl8c€ andpulpose oftlde meeLing

had been (a) post€d ou Jun€ 14,20L2 at the placo of mseting, and O) given to all oxisting mombe re of the

City Council and that each member had eigned a waiver of noticg.

The Council Preeidont etated that a quorum was plesent and that the meetiug waa open for th€

transnction of buslnegs.

Theroupon, tho following reeolutiou vraa introduced in writing by the Council Presidsnt, and

coneidered by tbo City Council:

021?1606. I



A RESOLUTTON IO ADOPT, APPNO\E AND AUTHORIZE A POLICY
AND PN,OCEDURES FON COMPLIANCE OT TAX.NCEMPT BONDS

WITH THE INTEENAL RSVENUE CODE

BE IT RESOLVED BY TH E CITY COUNCIL OF THE CITY OF VESTAVI.A HII .I .S, NABA},IA
(the "!ityl, ae foUows:

L Tho City doer heroby approvo, adopl authonzo, direct, ratily and confiro tbe "policy and
Proceduree for Complianca of Tax.Exompt Bouib with tlo Intarnal Revooue Code' (the Tsep;g;qlt
Bonde Polisfl, irr the form and of tle cont€nt se attacbed hsreto ao Exhibit A and preeonted fo and
considered by tbe City, and effeclive aa provided therein.

2. Tbe Tax-Exeopt Bonds Policy ehall be f,lsd in ths pormanent recorde of tbo City.

3, Tbe ofEcere of lhe City are bereby authorized and dirsctod to tsLg such actions, and to
execute, deiivsr and ilo such relatod agraoments, docusntr, inetrumente and noticee , ar may bs
necesgary or deetable to carry out and effect tho provisionx of thia rosolution and tbe Tax-Exempt Bonde
Policy.

4, All actionr berotofore talen by offrcere of the City with respoct to the developue nt of tho
Tax.Eremirt Bonde PoUcy aro boroby rati-6sd and oonfrood.

b, Thje recolution ghall take offect immediately.

fhe foregoing Regolution waa adoptod this 18th day ofJune, 2012.

of tho City of V

02lr]506.1



A.fter eaid rseolution had b€eu dircusrsd rnd conriderod in fuli by tha Couucil, it war mowd by
Councilman A-nuons thst raid resolutioq b€ now pllc€d upon !!s final passage and adoptnrl lbe motioo
was recpnded by Councilman Sh&?. Thr quortion being put ar to tbo edoption of eaid motion and tbs
6nal paeoage and adopbion of eaid rerolution, tha roU wog qallsd with tho followirg resultr;

Ayer: Mary l*e Rice, Preeidont
Slave Ammonr, Proeidout Prc-Tea
Linda AIIigon
Georgo Piorco
Jim Sharp

Naye: None

The Council Presidont. thereupon dedared said lxotion carried and ths rsooludon paeaed and
adoptod Br iotloduced and read.

02171606. l



Irt

There bejrg no furtbor busilses to como before the ooeting, it was moved and roconded that *te
raeetinf be adourne d, Motlon carried.

-/ n-*
Meuober of Council

Mirutos approved;

t---



I,EGAT, NOTICE

NOTICE OF SPECIAL PIIBLIC MEETTNG OF THE CIIY COUNCIL
' OF TIIE CITy OF \rESTr{VlA HILLS, AL{BAJUA

Notice is berrby given that the City Council, ar goveming body of the City of Veatavia Hilla (tha

'Counci.l"), rha[ bold a public oeeting at tho o6cer o{ tbe Council af Ciby Eall, tn the City of Vegtavia
Hillg, at 8;00 s.m, on June 18, 2012, for the purpoaor of:

(a) authorizing tho iesua:rcs aad eale of CI1,000,000 Oeneral Obligation Wa:ranta, Sorioe

2012, to re6nance certain outatanding long terra ildebtadnesr of tbe City of Voe tavia }{llh, Alabaur, to
producs lotareet cost savings;

(b) authoriziag the execution and dslivery of firanslng docuoente with rsepect to tbo

isauaoce of eaid werantr;

(c) authorizing "Policy and Procedures for Compliance of Tax.Exeupt Bondr with the

Internal Revenue Code" for tho City; and

(d) traneacliog euch otber businosr or taling guch further actiou ar oay be conducttd or

taken at a regular meeLing of tie Council,

Tho meebing ehall b€ open t! the public aud all intorested pelsons Ery attend'

Furthgr information may be obtained at the ofice of tlro Mayor at City Hall during normal

busineee houtg,

I

L
oxt?1606. r



WAN,NR

The undoreigned, conatitutirg all oftba aembers oftho Cily Cou.Dcil of the Cify ofVeetavia Hille,
AJabama (tho "Qounqit), hereby waive any and all Botic€ of tbo dats, time, place and purpoeoe of a
oeet^ing of tbe Council callod to be beld at the oficoc of the Council at City Hall, in the City of Veatavia
Hitlr, Alabsua at ti:00 a,m. on Jurre f 8, 2012, for tho purpoaoo of:

(a) autboriziog the issuanc€ and rrle of ClI,OOO,00O Clonsral ObUgation Warrants, S€ries

2012,t refinancccertainoutstaDdinglongtarmindebtedneesoftbeOtyofVertaviaHills,Alabanr,to
produce interest coet aavinge;

O) authoriziug tha exocution aud do[vory of financing docuoenB vitlr reepoct to the
isguance of eaid watrants;

G) authorizing "Policy and Proceduree lor Compllance of Tax'Ereopt Eonds w'ith ths
internal Revenue C,ode" for the City; and

(d) trsnsscting ruqh other bueinees or ta)rjng euch further acf,ion ar may be conducteil or
taken at a regular Beating of ths Council.

We do hereby waive any and all in€gulBritieg i:r raid notice and &E| other or fu:tbor notics of

e ucb meoliag, ald ye do hereby con-eent and agree that a epecial oe€ti,jng of the Council ehall bs hsld at

the tirne and place and for the purposes statad in eaid notics.

Mombsr of Counci.l

mber of Council

01t?1606. I



gTAf& OF AI"ASAMA

JEFFERSON COUNTY

CER"IFICATE O4CtTy CLERK

[, the undehignod, do heroby certiJy that (1) I am the duly olected, quelifiod and Chty Clst]r of
tlre City of Veatavia HiUg, Alabarna (tbo 'MurdcipaliQy',); (2) ar CterL of tbe Municipality I havo rccoss to
all original rocorde of bbe Municipality and I am duly authorized to ma.lcg c€rti.6ad copier o{ ite recotdr on
it€ b€haUr (3) the abova and forogoing pagea mnstitufe a complete, votbati.u s:ld cordpsred copy of
excerpt€ froro tho EiDutoB of 8 rogular oeeting of tho City Council of tbe Mruricipality duly beld on Juno
18, 2012, tho original of wbich ir on ile and of record ir the minute book of tha Ciby Council in uy
custdy; (4) ihe reooluiion sst, forth in such orcerpts ie s cobplot€, verbatim and coopared copy of iuch
resoiution as introduced and adoptad by the Ciiy Council on euch data; (6) raid roooluiion ie in full force
and effect and hoe not been ropealed, s-uended or changed; (6) the foregoing Notice war poetod on June
14, 2012 aL tbe place of raeeting in the Ciry of Veetsvia HiIs; and (7) and the foregoing Waiver of NoLice

following the excerple from ths minuLes of euch oeotiug ir a completo, v€rbatim and compared copy of
such Waiver of Nolice which hae been inrerted ln tbe minute book of the Council imocediately foUowing
tbe minutsg of auch moeting,

IN WITNESS WHEREOF, I havs horeunto eet my band ae Clerk of tbe Municipalily and have
ailued tbe oiEcial geal of the MunicipaLty, thie 21at day of

ty of Vegtsvia HiUs,
Alabama

Q.AAL

I

021?1606. I



CITY OF VESTAVIA. ALABAMA

Policy and Procedures for Post-Issuance Compliance of
Tax-Exempt Note with the Internal Revenue Code

Effective: Mav 1. 2012 and thereafter

I. DEFINITIONS

Bond Compliance Officer shall mean the Finance Director of the City, or any officer,
person or entity which may succeed to the duties thereof.

Bond Counsel shall mean counsel with experience in matters relating to the issuance of
obligations by or on behalf of states or local governmental units who shall be acceptable to the
City.

City shall mean Cily of Vestavia Hills, Alabama and its successors and assigns

Code shall mean the Internal Revenue Code of 1986, as amended, and regulations,

rulings and notices issued thereunder or applicable thereto.

Investment Property shall have the meaning assigned in the Code,

Tax Certificate and Agreernent shall mean the Tax Certificate and Agreement, or

non-arbi.trage certificate, delivcred by the City with vespect to any Tax-Exempt Bonds.

Tax-Exempt Bonds shall mean all warrants, notes, leases, and other obligations issued

by the City the interest on which rs excludabie from gross income for federal income tax purposes

under Section 103 ofthe Code.

II. PURPOSE

The purpose of this Policy is to establish procedures for compliance of Tax-Exempt Bonds

with the Code,

02356083.2
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POLICY

The City understands that:

(1) Tax-Exempt Bonds must be issued in compliance with the Code on the
date of issuance thereof;

(2) the City wiil deliver a Tax Certificate and Agreement on the date of
issuance of any Tax-Exempt Bonds which shall set forth certain facts and expectations of
the City, and certain covenants undertaken by the City, with respect lo compliance of
such bonds with the l:equrrements of the Code;

(3) the opinion of Bond Counsel with respect to any Tax-Exempt Bonds shail
be subiect to the condition the City comply with all requirements of the Code that must
be satisfied subsequent to the issuance of such bonds in order that interest on such bonds
be. or continue to be, excludable from gross income for federal income tax purposes;

(4) the City shall covenant, with respect to any Tax-Exempt Bonds, in the
Tax Certificate and Agreement with respect to such bonds, and in the documents and
proceedings under which sr.rch bonds are issued, to comply with all such requirements;

(5) failure lo comply with the requirements of the Code with respect to any
Tax-Excmpt Bonds may cause interest on such bonds to iose the tax-exempt status
thereof, retroactive to the date of issuance of such bonds, with resulting higher interest
cosls to the City.

The City has adopted this Policy to provide for full and continuing compliance by the City
with the requirements of the Code with respect to all Tax-Exempt Bonds,

IV. DETERMINATION OF ISSUANCE AND PURPOSE OF TAX.EXEMPT BONDS

A. General

The Bond Compliance Officer shali determine and recommend to the City the purposes

for which the City shall issue Tax-Exempt Bonds, which shail include:

(1)

(2)

^{'tho Cii.'

(3)

professional

the lefunding of cxisting obligations,

the acquisition and construction of capital improvements to the facilitics

the payment of expenses of issuancc, credit enhanccment and

fees in connection with such bonds,

Working Capital Expenditures, and

such other purposes as may be permitted by law.

(4)

02356083.2
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B. Special Considerations for Issuance of Tax-Exempt Bonds for Advance
Refunding Purposes

(l) Determination

The Bond Compliance Officer shall determine and recommend to thc City the
advance refunding of any Tax-Exempt Bonds, which recommendation shali be

accompanied bv

(a) verification by Bond Counsel of the cornpliance with the Code of
the proposed refunding, including without limitation:

(t qualification of refunded bonds for advance refunding,

(ii) nature and yield of investments in escrow,

(ii1) rcdemption, if any, of refunded bonds,

(iv) the governmental purpose of'the issue,

(v) compliance with rebate requirements with respect to the
refunded bonds,

(vi) whether any action in connection with such refunding
employs or constitutes an abusive arbitrage device;

(b) verification by the Financial Advisor/Underwriter of

(L) the governmental purpose of the City to be obtained by

issuance of the refunding bonds and that, to achieve such purpose, the

refundins bonds would be issued if interest thereon were not tax-exempt,

(iD the issuc price of the rcfunding bonds;

(c) verification by independent certified public accountants or

independent arbitrage consultants of

(t the yield of the refunding bonds and the yield of the

escrow established with the proceeds thereof,

(n) the sufficiency of the escrow to pay the refunded bonds.

(2) Investment Property for Yield Restricted Defeasance Escrow

Thc City estabiishes the following guidelines for Investment Property to be

acquired with the proceeds of Tax-Exernpt Bonds and to be deposited in an escrow for the

advance refunding of outstanding Tax'Exempt Bonds:

(a) The Investment Property shall consist of United States Treasury

oblieations of State and Local Government Series, unless the Financial

02356083.2
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Advisor/Underwriter shall establish to the satisfaction of the City and counsel
therefor that such obligations are not available for purchase or that the
Investmenb Property should consist of other rnvesr.ments.

(b) The Investment Property shall not consist of capital appreciation
bonds or zero coupon bonds.

(c) The Investment Property shall be purchased at fair market value
determined in accordance with the Code, including the use of bidding procedures
under the regulatory safe harbor provisions of the Code. A bidding agent or
broker shal] be determined upon advice and recommendation of the Financial
Advisor/Underwriter.

C. Special Considerations for Issuance of Tax-Exernpt Bonds for Working
Capital Purposes

(1) Determination

The Bond Compliance Officer shall determine and recommend to the City the
issuance of Tax-Bxempt Bonds for "Working Capital Expenditures" (as defined in Treas.
R.g. $ 1.150'1(b)), lvhich recommendation shall be in accordance with the requirements
set forth in IV(C)(2) below and shail be accompanied by verification by Bond Counsel of
compliance with the Code of the proposed issue.

(2) Particular Requrrements for Tax-Exempt Bonds for Working Capital
Expenditures

The City establishes the following requirements for issuance of Tax-Exempt
Bonds for Working Capital Expendi.tures:

(a) The Tax-Exempt Bonds sha]l be structured as "draw-down loans"
(as provided in Treas. Reg. $ 1.150-1(c)(a));

(b) The City shall draw and receive an advance of proceeds of Tax-

Exempt Bondg for Working Capital Expenditures only to the extent the Working
Capital Expenditures of the City then (on the date of such draw or advance)

exceed Available Amounts (within the meaning of Treas. R"g. $ 1.148-6(dx3xiit)
of the City;

(.) The proceeds of the Tax-Exempt Bonds shall not be i.nvested;

(d) The City shall allocate ail proceeds of the Tax-Exempt Bonds to

Working Capital Expenditures of the City within 30 days of receipt of such

proceeds;

(e) In determining Available Amounts of the City for any date, the

City shatl not exclude a reasonable working caprtal reserve or any other amounts

available to the Citv: and

02356083.2
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(0 The City shall maintain written records of (i) the d.ates and
amounts of allocation of proceeds of Tax-Exempt Bonds to Working Capital
Expenditures and (ii) the amounts of Available Amounts of the Citv on each such
date.

V. ENGAGEMENT OF PROFESSIONAL ADVISORS

The Bond Compliance Officer shall recommend to the City, for each issue of Tax-Exempt
Bonds, the engagement of Bond Counsel, Financial Advisor and underwriter.

The Financial Advisor and Underwriter ma;', but are not required to, be the same person
or entity.

The final engagement of Bond Counsel, Financial Advisor and Underrvriter shall be
approved and made by the City.

Vl. RESPONSIBILITIES OF PERSONS: GENERAL

The Mayor of the City and t,he I'inance Director of the City are responsible for, and wili
ensure, compliance of all Tax-Exempt Bonds with the Code.

vil. RESPONSIBILITIES OF PERSONS: lNlTlAL ISSUANCE OF TAX'EXEMPT BONDS

A. Bond Compliance Officer

The Bond Compliance Officer shall, upon advice of Bond Counsel and Financial
Advisor/Underwriter, determine and recommend to the City the amount, purposei structure, and
terms of each issue of Tax-Exempt Bonds.

For each issue of Tax-Exempt Bonds the Bond Compliance Officer will obtain and retain
a Bond transcript containing the documents and proceedings that establish the validity and tax-
exempt staLus of the bonds.

B. Bond Counsel

The Ciiy shall rely upon the opinion of Bond Counsel regarding compliance of Tax-

Exempt Bonds with state and federal law.

C. City Counsel

The City shal.l rely upon the advice and opi.nion of counsel to the City regarding

compliance by the City with internai documents and policies (including without limitation the

certificate of incorporation, contracts, conduct and notice of meetings, qualifications of officers

02356083.2
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and directors), and bhe effect, rf any, of pending litigation affecting the City, respecting the
issuance of Tax-Exempt Bonds.

D, Financial Advisor / Underwriter

The City shall rely upon the advice of the Financial AdvisoriUnderwriter regard.ing the
structttre and credit enhancement of Tax-Exempt Bonds, including without iimitation the
following:

(1) terms of redemption,

(2) timing of sale,

(3) credit enhancement,

(4) determination of issue price of bonds,

(5) structure and investments for escrow of proceeds of Tax-Exempt Bonds
allocable to advance refunding of outstanding bonds.

Vlll, RESPONSIBILITIES OF PERSONS: POST-ISSUANCE COMPLIANCE OF TAX-EXEMPT
BONDS

A. Bond Compliance Officer

The Mayor of the City and the Bond Compliance Officer shall ensure the City complies
with all requirements of the Code that must be satisfied subsequent to the issuance of any Tax-
Exempt Bonds in order that interest thereon remain tax-excmpt.

The Bond Compliance Officer is authorized and directed to consult with, and engage,

Bond Counsel, and financiai advisors and accountants and rebate consultants, for such purposes.

B. Annual Review

The Nlayor of the City and the Bond Compliance Officer will meet annually, in
conjunction with the preparation of the annual audit of the financial statements of the City, to
review the Tax Certificate and Agleement for, and to determine and verify continuing
compliance of, all Tax-Exempt Bonds with the Code.

C. Compliance Reports

The Bond Compliance Officer shall maintain the following records and reports with
respect to each issue of 'fax-Exempt Bonds:

(1) Allocation of Proceeds for Facihties, as provided on Exhibit A- 1.

(2) Allocation of Proceeds for Working Capital Expenditures, as provided on

&hibitA2.

02356083,2
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(3) Private Use Analysis, as provided on Exhibit B, for each fiscal year, with
respect to agreements or arrangements made by the City with any nongovernmental or
private person (meaning any person who is not a state or local governmental unit) with
respect to use of any faciiities financed by Tax-Exempt Bonds.

(4) Fund Reconciljation, as provided on Exhibit C, for each fiscal year, for
each fund or account established for such bonds and containing the proceeds of such
bonds or amounts reasonably expected to be used to pay principal of or interest on such
bonds, setting forth the dates and amounts of deposits and expenditures therefor, whicir
report may be maintained and provided by the trustee or paying agent for such bonds.

D. Rebate

The Bond Compliance Officer shall, with respect to each issue of Tax-Exempt Bonds,
furnish to the trustee for such bonds, within 60 days after the end of each fiscal year of the City:

(1) an opinion of Bond Counsel or a report by an independent accountant
stating in effect the aggregate accrued, but unpaid, rebate liability under Section i48(fl of
the Internal Revenne Code as of the end of such fiscal year rvith respect to such bonds, or

(2) evidence that as of such date, the City has made all rebate payments to
the United States Treasury Department necessary to prevent such bonds from being
"arbitrage bonds" under Section 1a8(f) of the Code (including a copy of all forms or other
documents filed with the United States Treasury Department for such purpose and any
report, oprnion or other document that contarns the supporting conclusions and

calculations).

E. Reissuance; Change in Use

The Bond Oompliance Of{icer shall identrfy, and consult with Bond Counsel as to the
effect of, any of the following, with respect to each issue of Tax-Exempt Bonds, which occurs

subsequent to the jssuance of such bonds:

an5'change to the terms of such bonds:

any change in the use of any facilities financed or refinanced by such

bonds.

RETENTION OF RECORDS

The Rond Compliance Officer shall maintain, wrth respect to each issue of Tax-Exempt

Bonds, in paper or electronic format, until three (3) years after such bonds, and all related

refunding bonds of all series. shall have been pard and retired, the following:

(1) Bond transcript (rncluding without limitation Tax Certificate and

Agreement and Form 8038G),

023b6083.2
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(2) Rebate reporrs,

(3) Compliance Reports, prepared in accordance herewith,

(4) Trustee reports,

(5) Bond Counsel advice,

(6) Agreements rvith any nongovernmental users of facrlities fi.nanced or
refinanccd with the proceeds of such bonds,

(7) Escrow Verification Reports, and

(8) Documents relating to bidding procedures for any Investment Property.

X. CORRECTIVE AND REMEDIAL ACT]ON

The Bond Compliance Officer shali, upon the determrnation or identification of any

noncompliance with, or violation of, the Code with respect to any issue of Tax-Exempt Bonds,

upon consultation with Bond Counsel and counsel for the City, cause corrective or remedial
action to be taken by the City, in accordance with:

(1) applicable regulations under the Code; and

(2) the Tax-Exempt Bonds Voluntary Closing Agreement Program of the

Internal Revenue Service.

02356083.2
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Exhibit A.1

Allocation of Proceeds to Facilities

Series ofBonds: Series

Date of Issuel

Amount of Allocation to Facilities Date Placed Original
Proceeds Financed or Refinancedtll in Service Economic Lifetz)

Lll The Bond Compiiance Officer shall take into account:

(a) a single facility may be financed by multiple bond issues;

(b) a single bond issue may finance multtple facilities;

(c) the proceeds of refurnding bonds shall be allocated to the facilities onginally
financed by the refunded bonds on a pro-rata basis.

t2l That portion of an issue of Tax-Exempt Bonds (including a refunding issue) used to

finance or refinance capital projects should not have a weighted average matunty greater

than the remaining reasonably expected economic life of such capital projects'
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trxhibit A-2

Allocation of Proceeds to Working Capital Expenditures

Series ofBonds: Series

Date of Issue:

Date of Amount of
Amount of Allocation to Allocation to Available

Date of Receipt Proceeds Working Capital Working Capital Amounts on
of PfpBceds- Received Lxpcndtlurcg Expe4ditures Such Date

02356083,2 02356083. I



trxhibit B

Private Use Analysis for Fiscal Year Ending

Series ofBonds: Series

Date of Issue:

Proceeds
Allocable Proceeds of Description of Allocable

Asset or Facility Tax-Exempt Bonds- P_rivate Usetll to Private Use

tu Privafe tlse is use of property by any person who is not a state or local government unrt
in the trade or br.rsiness thereof, unless the property is intended to be, and is in fact,

reasonably available fbr use on the same basis by natural persons not engaged in a trade

or business.

Private Use may occur by reason oi'lease or license agreement, management agreement,

Lake or pay contract, sale agreement, or other iegal entitlement or special arrangement
for use of facility or output or services of a facility.

Use as a member of the generai public is not private use .

02356083.2 023s6083. I



Exhibit C

Bond Proceeds Fund

Series ofBondsl Series

Date of Issue:

Disbursement Total Total Total Total
Credit or or after 6 after 18 after 24 after 36

Date Depositttl Expenditure Months[2] Monthsl3l Monthstal Monthstsl

Totals $ 
- 

$ $----'-''...---t2t $.--t3l $-t4l $-t5l

lrl J)eposits of funds and credit of investment earnings

L2l 6 Months Total + Total Credits and Deposits: -_--%

l3l 18 Months Total - Total Credits and Deposits: 

--%
t4l 24 Months Total - Total Credits and Deposits: "--''--.'---%

t5l 36 Months Total + Total Credits and Deposits: ---%

023s6083 2 02356083.1



Bond Fund or Account

Series ofBonds: Series

I)ate oflssue:

Bond Year:

Balance at
Credit or Disbursement Beginning of Balance at End

Date DepositltJ or Expenditure Bond Year of Bond Yeart2l

tll Deposits of funds and credit of investment earnings.

tzl Not to exceed the greater of (1) earnings on such fund for immediately preceding bond year or

(2) I t:f2tn of principal and interest payments on the Bonds for the immediately preceding bond

year,

02356083 2 02356083. I



Reserve Fund or Account

Series of Bonds: Series

Date of Issue:

Fiscal Year:

Permitted
Balance at Balance at Maxirnurn

Credit or Disbursement Beginning of End of Amount for
Date Depo.sittt) or Expenditure Fiscal Year Fiscal Year Reserve Fund[2]

tll Deposit of funds and credit of investment earnings

tzl Not to excecd the lesser of'the foll.owing, determined in accoldance with the Code: (1) I0% of

slated principal amount of Bonds, or (2) maximum annual principal and interest
requirements on the Bonds, or (3) 125% of lhe average annual principal and interest
requirements on the Bonds.

02356083 2 02356083. I



MA.VNApam
COOPER Crlrr-1,,

May 31, 2017

Mr. Melvin Turner, III
Finance Director
City of Vestavia Hills
City Hall
Vestavia Hills, Alabama

Re: $400,000 General Obligation Warrant, Series 2017-BB&T1, issued by the City
of Vestavia Hills, Alabama

Dear Mr. Turner:

This letter will provide general guidance with respect to the arbitrage rebate requirements of

Section 148 of the Internal Revenue Code as applied to the above-referenced warrant (the "Series

2017-BB&T1 Warrant'). In general, Section 148 provides that excess arbitrage profits from the
gross proceeds of the Series 2017-BB&T1 Warrant must be rebated to the United States Treasury.

Failure to pay the rebate in a timely manner may cause the Series 2017-BB&T1 Warrant to become

taxable, retroactive to the date of issuance, or may result in the imposition of a penalty.

The Series 2017-BB&T1 Warrant is being issued pursuant to Ordinance No. 2709 adopted by

the City Council of the City of Vestavia Hills (the "City") on May 22, 2017 (the "Warrant
Ordinance"). Capitalized terms not otherwise defined in this letter shall have the meaning assigned

in the Warrant Ordinance or, if not defined in the Warrant Ordinance, in the Tax Certificate and

Agreement (the "Tax Agreement") executed by the City in connection with the issuance of the Series

2017-BB&T1 Warrant.

Responsibility for Compliance

The Tax Agreement (Section 5.3) requires the City to undertake the responsibility for

assuring compliance with the rebate rules. The applicable regulations in effect require a

computation of rebate liability only once every 5 years; however, it is important to monitor accrued

rebate liability on an annual basis. The amount of the accrued rebate liability each year will be

important for your planning and budgeting purposes and may be a material disclosure item for

financial reporting and audit purposes.

1901 Sixth Ave. Norih / 'r'ir-r{ I llrr' ,t
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General Rebate Requirements

The general rebate requirement is that the warrant issuer must rebate to the Treasury the

difference between the amount actually earned on the investments of "gross proceeds" of the Series

2017-BB&T1 Warrant and the amount that would have been earned if those investments had a yield

equal to the yield on the Series 2017-BB&T1 Warrant.

The starting point for the rebate determination is to identify "gross proceeds" of the Series

2017-BB&T1 Warrant. An obvious source of gross proceeds is the amount actually received from the

sale of the Series 2017-BB&T1 Warrant. However, the term "gross proceeds" may also include funds

of the City or the funds of others, to the extent that those funds are deemed to "replace" Series 2017-

BB&T1 Warrant proceeds. In general, "replacement funds" are funds that are segregated or set

aside for the purpose of paying principal or interest on the Series 2017-BB&T1 Warrant or funds

that are pledged as security for the Series 2017-BB&T1 Warrant. It is important to note, however,

that gross proceeds may arise in the future from unanticipated sources. For example, the funds used

to establish a trust for payment of the Series 2017-BB&T1 Warrant may be "gross proceeds". As a

result, the identification of gross proceeds will be an ongoing process while the Series 2017-BB&T1

Warrant are outstandins.

Investments of gross proceeds may nevertheless be exempt from the rebate requirement if
certain exceptions to the rebate rule are available. We have indicated below which funds or accounts

established in connection with this financing are subject to the rebate requirement.

Funds Established in Connection With the Issuance of the Series 2017-BB&T1 Warrant

The structure of this financing includes the establishment of various funds and accounts,

which are identified in Section 3.1&) of the Tax Agreement. Those funds and accounts, and any

related exception to the rebate requirement, are as follows:

Warrant Fund. The Warrant Ordinance establishes a special fund designated as

the Series 2017-BB&T1 Warrant Fund in which the City wiII make deposits for the purpose

of paying debt service on the Series 2017-BB&T1 Warrant. This fund should constitute a

"bona fide debt service fund" and therefore investments in this fund should be exempt from

the rebate requirement, if earnings on this fund during each warrant year are less than

$100,000.

Rebate Calculations and Pavments

The method for computing the rebate due is described in the regulations under Section 148 of

the Internal Revenue Code. It is not feasible to summarize in this letter all the relevant rules for

making the necessary computations. The qualified professional you hire to do the reviews required

by the Tax Agreement can explain the computations when they are prepared.

*t g\' tw,& Fe m
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Rebate payments must be made to the Treasury every 5 years (the "interim installments")

and when the Series 2017-BB&T1 Warrant are retired (the "final installment"). The interim
installments are due within 60 days after the end of the 5th anniversary of the date of issuance of

the Series 2017-BB&T1 Warrant and every 5 years thereafter, and the final installment is due

within 60 days after the Series 2017-BB&T1 Warrant are retired. The first interim installment will
be due not later than May 16, 2019 (within 60 days after the 5th anniversary). The interim
installments must be in an amount that will ensure that 90% of the accrued rebate liability has been

paid. The final installment must provide for payment in full of the accrued, but unpaid, liability.

Conclusion

The regulations are extremely complex and do not cover many important aspects of the

rebate rules. Existing regulations may be clarified or modified, and it is quite possible, even likely,

that Congress will further modify the rebate rules before the Series 2017-BB&T1 Warrant are

retired. In short, the rebate requirements discussed in this letter may change in the future, and we

advise that you should periodically consult knowledgeable counsel about these requirements. The

review process required by the Tax Agreement will be a good occasion for such consultations.

Very truly yours,

MAYNARD, COOPER & GALE, P.C.

,r,7/?*ac?&'
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BB&T 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

Mav 31. 2017

City of Vestavia Hills. Alabama
Vestavia Hills. Alabama

Maynard, Coopcr & Gale. P.C.
Birmingham, Alabama

Re: $400,000 General Obligation Warrant, Series 201?-BB&T1, of even date, issued by the
City of Vestavia Hills, Alabama

l,adies and (ientlemen:

l. On the date hereof. the undersigned Branch Banking and Trust Company (the "Warrantholder") has

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

Alabama (the "Issue'r") under Section lL-47-2 of the Code of Alabama 1975 and Ordinance No. 2709 duly

adopted on May 22,2017 (the "Warrant Ordinance").

2. The Warrantholder makes the following agreements. certifications, representations and warranties in
connection with the purchase oI the Warrant:

(a) (i) The Warrantholder is duly' qualified to do business, and is in good standing, in the

State of Alabama.

(ii) The Warrantholder is an "accredited investor" as defined in Rule 501 of Regulation D.

or a "qualified institutional buyer" as defined in Rule 1444, under the Securities Act of l9ll3. as

amended.

(b) The Warrantholder has purchased the Wanant on the date hereof at a price equal to the

principal amount of thereof. with no accrued interest.

(c) (i) Capitalizcd terms used herein without definition shall have the respcctivc mcanings

assigned the'reunto in the Warrant Ordinance.

(ii) The Warrantholtler has been provitled with. and reviewed, the Warrant Ordinance and

all certificates and legal opinions delivered in connection therewith.

(d) (i) The Warrantholder is purchasing the Warrant solely for its own account in cvidencc of

a privately negotiated bank loan. made in the ordinary course of the commercial lending business of

the Warrantholdcr, for the purpose of extcnding crcdit to the Issuer.

04043930.2



City of Vestavia Hills
Page 2

(ii) The Wanantholder has regularly acquired debt investments similar to the Warrant for
its own account and has sullicient knowledge and experience in business and linancial matters in
general. and in deht investments such as the Warrant in particular, to enable the Warrantholder to
evaluate the me'rits and risks of purchase of the Warrant. the credit of the Issuer. and the terms of the
Warrant.

(iiil The Waruantholder has had t'ull and lree access to all books. records. and audits, and
has had satislactory opportunity to make inquirv of'the officers. of the Issuer. and has been provided
with and has evaluated such corporate. {inancial and general information regarding the lssuer as the
Warrantholder deems neeessary to make an informed investment judgment with respect to the
purchase of the Warrant.

(iv) The engagement of'Maynard. Cooper & Gale. P.C., as bond counsel. did not include
services related to the compilation. verification or turnishing to the Warrantholder of inlbrmation
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_t"). and (ii) has not be'en registered or qualified under
an1' state securities or "Blue Sky' 1"*r, and that the Warrant Ordinance has not been qualified under
the Trust Indenture;lct of 1939. as amended.

(e) The Warlilntholder does not have a present intention to the distribntion, resale, pledging.
fractionalization. subdivision or other disposition of the Warrant or any interest therein. The Warrantholder
resewes the right to seli or dispose of the Warrant. or an]' interest therein. in accordance with its own
judgment and its agreements herein rvith respect thereto. The Warrantholder covenants and agrees that, in
connection with an1'encumbrance. pledge. sale. transfer or other disposition of the Warrant, or any interest
therein, the Warrantholder will compll' with (i) all applicable federal and state securities laws and all
regulations and rulings promulgated thereunder. including without hmitation all disclosure and registration
requirements there<.ri'. and (ii) all requirements of the Warant rvith respect thereto.

3. The Warrantholder understands that the Issuer. \'Ia1'nard. Cooper & Gale. P.C.. as Bond Counsel. will
rely upon the accuracl.- and truthfulness of thc representations and warranties contained herein and hcreby'
consents to such reliance.

4. The signatory of this Certificate is a duly authorized officer of the Wan'antholder with the authority to
sign this Certificate on behalf of the Warrantholder. and this Certificate has been duly authorized. executed
and delivered bv the Warrantholder.

BRANCH BANKING AND TRUST COMPANY

Orfu
Its ._V-ice P-reordent
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