
Vestavia Hills 
City Council Agenda 

August 8, 2018 
Special Meeting 

6:00 PM 
 
 

1. Call to Order 

2. Roll Call 

3. Invocation – George Pierce 

4. Pledge Of Allegiance  

Old Business 

New Business 

New Business (Unanimous Consent Requested) 

5. Ordinance Number 2780 – 2018 General Obligation Warrant Issue (public hearing) 

First Reading (No Action Taken At This Meeting) 

6. Citizen Comments   

7. Motion For Adjournment 
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EXCERPTS FROM THE MINUTES OF A REGULAR MEETING 
OF THE CITY COUNCIL OF THE CITY OF VESTAVIA HILLS, ALABAMA 

 
      

Ordinance No. 2780 
for  

General Obligation Warrants, Series 2018 
      

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

City of Vestavia Hills, Alabama, at 6:00 p.m. on August 8, 2018. 
 
The meeting was called to order by the Mayor and the roll was called with the following results: 

 
Present: Ashley C. Curry, Mayor 
 Kimberly Cook 
 Paul J. Head 
 George Pierce 
 Rusty Weaver 
 
 
 
 

 Absent:  _________________________ 
 

 
*     *     * 

 
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 
City Council: 
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ORDINANCE NO. 2780 
        
 
 
 
 
 
 
 
 

CITY OF VESTAVIA HILLS, ALABAMA 
 
 
 
 
 
 

GENERAL OBLIGATION WARRANTS  
SERIES 2018 
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ORDINANCE NO. 2780 

 
AN ORDINANCE AUTHORIZING THE ISSUANCE AND MAKING PROVISION FOR  

THE PAYMENT OF GENERAL OBLIGATION WARRANTS, SERIES 2018 
            

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

ALABAMA, as follows: 
 

ARTICLE 1 
 

Definition of Terms 
 

The following words and phrases and others evidently intended as the equivalent thereof shall, in 
the absence of clear implication herein otherwise, be given the following respective interpretations herein: 

Act shall have the meaning assigned in Section 13.01. 

Annual Debt Service Requirement means, with respect to the issuance of any Parity 
Obligations and as of any date of determination, the aggregate amount of principal and interest becoming 
due and payable during any Fiscal Year with respect to the Warrants, any Parity Obligations then 
outstanding and the proposed Parity Obligations; provided that: (i) the principal amount of any of the 
Warrants, any of the Parity Obligations then outstanding, or any of the proposed Parity Obligations, which 
is required to be mandatorily redeemed in any Fiscal Year in advance of the stated maturity thereof, shall 
be included as payable in the Fiscal Year of such mandatory redemption and not in the Fiscal Year of the 
stated maturity thereof; and (ii) the principal of and interest on any Warrants or any Parity Obligations 
which shall have been Fully Discharged shall not be included in such determination of the Annual Debt 
Service Requirement. 

 Applicable Law means all applicable provisions of all constitutions, statutes, rules, regulations, 
and all binding orders, judgments, and decrees of any Governmental Authority. 
 
 Authorized City Representative means the Mayor, the City Manager, and Finance Director of 
the City and any officer of the City authorized by the City to act as “Authorized City Representative” for 
purposes of this Ordinance and so identified by the City to the Paying Agent in writing. 
 
 Authorized Denominations means with respect to all Warrants the amount of $5,000 and any 
integral multiple thereof for each maturity. 
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Authorized Investments means: 
 
 (1) U.S. Government Obligations or a trust or fund consisting of U.S. Government 
Obligations; 
 
 (2) U.S. dollar denominated deposit accounts and certificates of deposit with banks or savings 
associations which are qualified public depositories under the laws of the State of Alabama; or 
 
 (3) any investment, obligation, or security at any time permitted by the laws of the State of 
Alabama for the investment or security of municipal or public funds, including without limitation Section 
11-81-21 of the Code of Alabama 1975 (or any successor provision of law). 
 

Authorized Purpose Costs means, collectively:  
 
(1) all issuance costs (within the meaning of Treas. Reg. Section 1.150-1(b)) with respect to the 

Warrants; and  
 
(2) all costs of the acquisition, construction, and installation of the Series 2018 Capital 

Improvements, including without limitation: (a) the cost of labor, materials and supplies furnished or used 
in the acquisition, construction, installation or equipping, of the Series 2018 Capital Improvements, (b) 
acquisition, transportation and installation costs, (c) fees for architectural, engineering and supervisory 
services, (d) expenses incurred in the enforcement of any remedy against any contractor, subcontractor, 
materialmen, vendor, supplier or surety, (e) reimbursement to the City for any of the foregoing costs, fees 
and expenses set forth in (a) through (d) above, paid with the City’s funds, and (f) payment of principal of 
and interest on any long-term or short-term indebtedness incurred by the City for any of the foregoing costs, 
fees and expenses set forth in (a) through (d) above. 

 
 Beneficial Owner means the owner of a beneficial interest in a Warrant held pursuant to the 
Book-Entry System. 
 
 Book-Entry System means a book-entry only system of evidence of purchase and transfer of 
beneficial ownership interests in the Warrants. 
 
 Business Day means a day, other than a Saturday or a Sunday, on which commercial banking 
institutions are open for business in the state where the Principal Office of the Paying Agent is located and 
a day on which the payment system of the Federal Reserve System is operational. 
 

City means the City of Vestavia Hills, Alabama and its successors and assigns. 

 Code means the Internal Revenue Code of 1986, as amended, and all references to specific sections 
of the Code shall be deemed to include any and all respective successor provisions to such sections. 
 
 Continuing Disclosure Agreement means the Continuing Disclosure Agreement dated the date 
of delivery by the City in favor of the Owners. 
 
 Direct Participant or Direct Participants means securities brokers and dealers, banks, trust 
companies, clearing corporations and other financial institutions which have access to the Book-Entry 
System. 
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Finance Director means the Finance Director of the City and any successor to the duties and 

functions thereof. 

Fiscal Year means the period beginning on October 1 of one calendar year and ending on 
September 30 of the next succeeding calendar year or such other Fiscal Year as may be adopted by the City. 

Fully Discharged shall have the meaning assigned in Section 8.05(b). 

Governing Law means, collectively: 
 
(1) Section 11-47-2 of the Code of Alabama 1975, with respect to the issuance of the Warrants;  
 
(2) Section 11-81-16 of the Code of Alabama 1975, with respect to the pledge of the Pledged 

Tax Proceeds;  
 
(3) Section 11-81-51 of the Code of Alabama 1975, with respect to the acquisition of the Series 

2018 Capital Improvements and the Refinanced Facilities. 
 
Governmental Authority means any federal, state, county, municipal, or other government, 

domestic or foreign, and any agency, authority, department, commission, bureau, court or other 
instrumentality thereof, having jurisdiction in the premises. 
  
 Governmental Purposes means, collectively, the following: 
 

(1) acquisition of the Series 2018 Capital Improvements;  

(2) refinance of the Refinanced Facilities by refunding of the Refunded Warrants; and 

(3) payment of the expenses of issuing the Warrants. 
  
 Indirect Participant or Indirect Participants means securities brokers and dealers, banks, 
trust companies, clearing corporations and other financial institutions for which the Securities Depository 
holds Warrants as securities depository through a Direct Participant. 
 
 Net Warrant Proceeds means the net proceeds received from the sale of the Warrants of 
$____________, being the principal amount thereof of [$$$], _______ net original issue _________ of 
$____________ and less underwriting discount of $____________. 
 

Official Statement shall have the meaning assigned in Section 12.03. 
 
 Ordinance means this Ordinance as originally adopted or as it may from time to time be 
supplemented, modified or amended. 
 
 Outstanding means, with respect to any date of determination, a Warrant that shall have been 
authenticated and delivered under this Ordinance and that shall not have been Fully Discharged. 
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 Owner when used with respect to any Warrant means the Person in whose name such Warrant is 
registered in the Warrant Register, including without limitation the Securities Depository or Securities 
Depository Nominee with respect to any Warrant held under the Book-Entry System. 
 

Parity Obligations means, collectively, all warrants or other obligations issued by the City, 
subsequent to the issuance of the Warrants, (i) in compliance with Applicable Law and (ii) secured by a 
pledge of the Pledged Tax Proceeds in accordance with this Ordinance. 

 
Parity Obligations Proceedings means the agreements, documents, ordinances and proceedings 

under which any Parity Obligations shall have been incurred or issued. 

 Paying Agent means (1) The Bank of New York Mellon Trust Company, National Association, the 
bank designated by the City as the paying agent for the Warrant Fund and the paying agent and registrar 
for the Warrants, and (2) any successor bank designated as such depository, paying agent and registrar 
pursuant to Section 14.05 hereof. 

 
Person means and includes any individual, corporation, general or limited partnership, limited 

liability company or partnership, joint venture, association, trust, unincorporated organization and any 
Governmental Authority. 

 
 Pledged Tax Proceeds means so much as may be necessary of an amount equal to 93.750% of the 
net proceeds of the Sales and Use Tax (being the net proceeds of the Sales and Use Tax less an amount 
equal to 6.250% of such net proceeds required by the Sales and Use Tax Ordinance to be held in reserve for 
capital improvement and public school purposes). 

Principal Office of the Paying Agent means the designated office of the Paying Agent for 
purposes of this Ordinance, or such other office as shall be designated by the Paying Agent by written notice 
to the City, and (i) the Securities Depository if the Book-Entry System is in effect, or (ii) the Owners if the 
Book-Entry System is not in effect. 

 
 Proceeds Fund means the fund established pursuant to Section 3.06 hereof. 

 
Purchaser means Citigroup Global Markets Inc. and the successors and assigns thereof. 

 
Record Date means the fifteenth day of a calendar month (whether or not a Business Day) next 

preceding any Stated Interest Payment Date. 
 
Refinanced Facilities means the real property and capital improvements for a public park and 

civic center in the City, and public roads used in connection therewith. 
 
Refunded Warrants means, collectively, the following: 
 
(1) the General Obligation Warrant, Series 2017-BB&T1 of the City; and 

 
(2) the General Obligation Warrant, Series 2017-BB&T2 of the City. 
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Refunded Warrants Proceedings means, collectively, the agreements, documents, ordinances 
and proceedings under which the Refunded Warrants have been issued, including without limitation the 
following: 
 

(1) Ordinance No. 2709 adopted by the governing body of the City on May 22, 2017, approving 
the issuance of the General Obligation Warrant, Series 2017-BB&T1 of the City; and  

(2) Ordinance No. 2710 adopted by the governing body of the City on May 22, 2017, approving 
the issuance of the General Obligation Warrant, Series 2017-BB&T2 of the City. 
  
 Sales and Use Tax means, collectively, the privilege license and excise taxes (commonly called 
sales and use taxes) levied by the City pursuant to  Article 4 of the Sales and Use Tax Ordinance.  
 
 Sales and Use Tax Ordinance means Ordinance No. 2747 of the City. 
 
 Securities Depository means The Depository Trust Company, a limited purpose trust company 
organized under the laws of the State of New York, and the successors and assigns thereof, and any 
substitute securities depository therefor that maintains a Book-Entry System for the Warrants. 
 
 Securities Depository Nominee means the Securities Depository or the nominee of such 
Securities Depository in whose name there shall be registered on the Warrant Register the Warrants to be 
delivered to such Securities Depository during a period in which the Warrants are held pursuant to the 
Book-Entry System. 
 

Series 2018 Capital Improvements means and includes the following capital improvements, 
subject to the reserved right of the City to apply proceeds of the Warrants to the acquisition, construction or 
installation of any property not included within, or described as part of, the following capital improvements 
upon compliance by the City with the applicable requirements of Section 3.07 of this Ordinance with respect 
thereto: 

(a) capital improvements to community spaces in the City, including without limitation 
Wald Park, community spaces in Cahaba Heights, and other community buildings; 

 
(b) capital improvements to the New Merkel House in the City;  
 
(c) extensive construction, reconstruction, repair and rehabilitation of roads and streets 

throughout the City; 
 
(d) capital improvements to stormwater infrastructure;  
 
(e) construction of and improvements to public sidewalks in the City; and 
 
(f) road capacity improvements, including without limitation capital improvements to 

Crosshaven Drive. 
 
Stated Interest Payment Date means February 1, 2019 and each February 1 and August 1 

thereafter. 
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 Tax Certificate and Agreement means that certain Tax Certificate and Agreement delivered by 
the City with respect to the Warrants. 
 
 Taxable means interest on the applicable Warrant is includible in the gross income of the Owner 
thereof for purposes of federal income taxation; provided, however, interest on any Warrant shall not be 
deemed ‘Taxable” if interest on such Warrant is includible 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. 

 
Transaction Documents means, collectively, the following documents: 

(a) Continuing Disclosure Agreement; 

(b) Tax Certificate and Agreement; and 

(c) Warrant Purchase Agreement. 
 
U.S. Government Obligations means direct general obligations of the United States of America 

or any obligations on which the payment of the principal thereof and interest thereon are unconditionally 
guaranteed by the United States of America. 

 
Warrant means any warrant authenticated and delivered pursuant to this Ordinance and during 

any period in which the Book-Entry System is in effect for the Warrants shall mean and include the 
interests of the Beneficial Owners therein. 

 
Warrant Fund means the fund established pursuant to Section 8.03 hereof. 

  
 Warrant Purchase Agreement means the Warrant Purchase Agreement dated the date of 
delivery by the City and Purchaser. 
 
 Warrant Register shall have the meaning assigned in Article 5. 
 
 Warrant Registrar means the Paying Agent appointed by the City as Warrant Registrar 
pursuant to Section 14.01. 
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ARTICLE 2 
 

Determinations and Representations Respecting the Warrants 

The City, upon evidence duly presented to and considered by it, does hereby find, determine and 
represent as follows: 
 
 (a) The City has the authority under the Constitution and laws of the State of Alabama, 
including particularly the Governing Law, to issue the Warrants for the Governmental Purposes. 
 

(b) (1) It is necessary and desirable and in the public interest for the City to issue the 
Warrants to provide for the Governmental Purposes. 
 
 (2) The expenditure of public funds for the Governmental Purposes will serve a valid 
and sufficient public purpose notwithstanding any incidental benefit accruing to any private entity 
or entities. 
 

 (c) The sale of the Warrants to the Purchaser at a price equal to the Net Warrant Proceeds is 
advantageous to the City. 
 

(d) The City is not in default with respect to any indebtedness of the City, including without 
limitation the Refunded Warrants, and no such default is imminent. 
 
 (e) The period of usefulness of the facilities which comprise the Series 2018 Capital 
Improvements is as follows: 
 

Facility 
Estimated  

Economic Life 
Public Park Facilities 20 
Roads and Streets 20 
Stormwater Infrastructure 20 
  

 
 (f) The Refinanced Facilities have been heretofore completed and placed in service and the 
remaining period of usefulness thereof is as follows: 
 

Facility 
Estimated Remaining 

Economic Life 
Civic Center 30 
  

 
(g) The City has levied the Sales and Use Tax pursuant to the Sales and Use Tax Ordinance 

without limitation as to duration. 
  
(h) The Pledged Tax Proceeds have not been obligated, assigned or pledged to the payment or 

for the benefit of any bonds, warrants, notes, or other obligations of the City. 
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  (i) The total indebtedness of the City which will be outstanding upon the issuance of the 
Warrants and which will be chargeable against the debt limitation for the City prescribed by Section 225 of 
the Constitution of Alabama of 1901, as amended, shall not exceed twenty percent (20%) of the assessed 
value of the taxable property in the City for the preceding fiscal year (ending September 30, 2017), as set 
forth as follows: 

 
Population of City from 2010 Federal Decennial Census 34,033 

Net assessed value of taxable property, after 
  exemptions as of September 30, 2017 $732,868,522[1] 

Debt limit (20% of net assessed value) $146,573,704 

Total outstanding general obligation debt $___________[2] 

Total outstanding debt chargeable against limit $___________ 

Section 225 constitutional debt margin $___________ 
 

         
 
[1] As reported for the fiscal year ending September 30, 2017 by Tax Assessors of Jefferson and Shelby 

Counties, Revenue Department of Jefferson County (motor vehicles) and Judge of Probate of Shelby 
County (motor vehicles). 

 
[2] The outstanding general obligation debt of the City includes (a) the total General Obligation Warrants 

of $____________ and (b) capitalized leases of $3,662,411 and (c) the long-term portion of the accrued 
compensated absences of the City as of September 30, 2017 of $2,140,666 as shown on the audited 
financial statements of the City for such fiscal year.   
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ARTICLE 3 

 
Authorization and Form of Warrants; Application of Net Warrant Proceeds 

Section 3.01 Authorization and Description of Warrants 

(a) The City hereby authorizes the issuance of a series of warrants designated “General 
Obligation Warrants, Series 2018” in aggregate principal amount of [$$$] pursuant to the Governing Law 
and this Ordinance to provide for the Governmental Purposes. 

(b) The Warrants shall be dated, and shall accrue interest from, the date of delivery thereof. 

(c) The principal of the Warrants (i) shall mature and become due and payable on August 1 in 
the years and principal amounts set forth below, and (ii) shall bear interest at the respective per annum 
rates of interest set forth below for the principal amount appearing opposite such rates, determined on the 
basis of a 360-day year of 12 consecutive 30-day months and payable in arrears on each Stated Interest 
Payment Date and on each date fixed pursuant to this Ordinance for the payment of principal of the 
Warrants upon redemption thereof: 
 

 

Year 
Principal 

Amount Maturing Interest Rate 
   
   

   

   

   

   

   

   

   

   

   

   

 

_______________________________________________________________________________________ 
[1] Term Warrants subject to prior mandatory redemption in years and principal 

amounts as set forth in the form of the Warrants. 
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(d) The Warrants are subject to redemption prior to maturity upon the circumstances and the 
notice, in the manner, on the dates, in the amounts and order, and at the redemption prices as 
provided in this Ordinance and as set forth in the Warrants. 

(e) (1) The Warrants shall be delivered and issued in certificated form as a single 
Warrant for each stated maturity thereof in integral multiples of an Authorized Denomination and 
numbered consecutively in order of such stated maturity. 

(2) (i) The Warrants shall be initially held pursuant to a Book-Entry System 
administered by the Securities Depository.  

 (ii) On the date of delivery of the Warrants, the certificated Warrant for each 
stated maturity thereof shall be registered in the name of the Securities Depository 
Nominee and delivered to, and held in the custody of, the Securities Depository or the 
Paying Agent in accordance with the procedures and rules of the Securities Depository 
therefor.  The Beneficial Owners shall not receive Warrants in certificated form in 
evidence of the beneficial ownership interests therein. 

(f) The form of the Warrants and the authentication and registration certificates and the 
assignments appertaining thereto shall be substantially as follows, with appropriate changes, 
variations and insertions as provided herein.; provided, the City may add to the Warrants such 
provisions of this Ordinance respecting the payment and defeasance, redemption, and transfer and 
exchange of the Warrants as the City shall determine to be necessary or desirable or as may then 
be required by Applicable Law, and any such provisions may appear on the front or reverse of the 
Warrants. 
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____________________________________________________________________________________________________ 

This Warrant is payable only to, and is transferable only by, the registered owner set forth in the Warrant 
Register.  This Warrant may be transferred only in compliance with the within-referenced Ordinance and 
applicable federal and state securities laws. All 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 of the City at law or in equity. 
____________________________________________________________________________________________________ 

UNITED STATES OF AMERICA 
STATE OF ALABAMA 

CITY OF VESTAVIA HILLS, ALABAMA 
GENERAL OBLIGATION WARRANTS  

SERIES 2018 

No. R-1 

Dated Date: Interest Rate: Maturity Date: CUSIP: 

____________, 2018 _________% August 1, 20__ ________ 

The CITY OF VESTAVIA HILLS, a municipal corporation organized and existing under and by 
virtue of the laws of the State of Alabama (the “City”), for value received, hereby acknowledges itself 
indebted to  

CEDE & Co. 
(and registered assigns) 

in the principal amount of 

__________________________________________ DOLLARS 
($____________) 

and hereby orders and directs the Finance Director (or any successor to the duties and functions thereof) of 
the City to pay to the registered owner of this Warrant, solely from the Warrant Fund hereinafter 
referenced, (i) the principal amount of this Warrant on the above Maturity Date and (ii) the interest accrued 
on the outstanding principal amount of this Warrant at the above Interest Rate per annum, from the above 
Dated Date and computed on the basis of a 360-day year of 12 consecutive 30-day months, on February 1, 
2019 and on each February 1 and August 1 thereafter. 
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Authority for Issuance 
 
This Warrant is one of a duly authorized series of [$$$] General Obligation Warrants, Series 2018 

(the “Warrants”), issued pursuant to the Constitution and laws of the State of Alabama and an Ordinance 
and proceedings of the City duly held, passed and conducted (the “Ordinance”). 

 
A certified copy of the Ordinance is on file with the Paying Agent. 

 
Incorporation of Defined Terms 

 
All capitalized terms used herein without definition shall have the respective meanings assigned 

thereto in the Ordinance. 
 
Paying Agent and Warrant Registrar 

 
In the Ordinance the City has appointed The Bank of New York Mellon Trust Company, National 

Association, as the Paying Agent and Warrant Registrar for the Warrants (the "Paying Agent"). 
 
Source of Payment and Security for Warrants; No Recourse to Officers, Employees, Governing 
Body of City 
 

The Ordinance provides the indebtedness evidenced and ordered paid by the Warrants shall be a 
general obligation of the City and shall be secured by an irrevocable and sacred pledge of: 

 
(1) the full faith, credit and taxing power of the City, and  

(2) so much as may be necessary of the Pledged Tax Proceeds to provide for the due and 
punctual payment of the principal of, premium, if any, and interest on the Warrants when due and payable, 
subject to the law-imposed requirement there must first be paid therefrom the legitimate and necessary 
governmental expenses of operating the City, and on an equal and proportionate basis and parity of lien 
with a pledge thereof made by the City for the benefit of any Parity Obligations issued thereby in 
compliance with applicable law and the Authorizing Ordinance. 

 
The Ordinance provides that, as a condition of and in consideration for, the issuance of the 

Warrants, each Owner and each Beneficial Owner agrees that no personal liability shall attach to, or be 
incurred by, any officer, employee, member of the governing body, or agent of the City under any provision 
of law, or by virtue of any action, with respect to the agreements and covenants of the City in the Ordinance 
or the Warrants and all such liability of any thereof is expressly and irrevocably released. 
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Redemption 
 

Optional Redemption 
 
 The Warrants with stated maturities on August 1, 20__ and thereafter are subject to redemption, 
prior to maturity, at the option of the City, in whole or in part in Authorized Denominations, on 
___________________ or on any Business Day thereafter, in such principal amounts and in such order of 
maturities as the City shall specify and by lot within a maturity, at a redemption price for each Warrant (or 
principal portion thereof) redeemed equal to the principal amount thereof, plus accrued interest thereon to 
the date fixed for redemption, without premium or penalty. 
 

Mandatory Redemption 
 

 The Warrants having a stated maturity on August 1, 20__ (the "20__ Term Warrants") are subject 
to scheduled mandatory redemption, by lot, on August 1 in each of the years and in the aggregate principal 
amounts set forth below (subject to a credit for the principal amount of the 20__ Term Warrants then 
cancelled or redeemed and not previously claimed as a credit), at a redemption price for each 20__ Term 
Warrant to be redeemed equal to the principal amount thereof, plus accrued interest thereon to the 
redemption date, without premium or penalty: 

Principal Amount to Be 
Year Mandatorily Redeemed 

  
 

$__________ principal amount of the 20__ Term Warrants is scheduled to be retired at maturity (August 1, 
20__). 
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General 
 
 The Warrants are subject to redemption prior to maturity upon the selection, notice and (to the 
extent provided for certificated Warrants) presentation thereof, as provided in the Ordinance. 
 
 
 The City shall pay the redemption price of each Warrant called for redemption on the redemption 
date therefor upon presentation of such Warrant to the Paying Agent or compliance with the procedures 
and rules of the Securities Depository with respect thereto. 

 
Warrants Payable on Redemption Date; Interest to Cease to Accrue after Redemption Date 

 Warrants (or principal portions thereof) for the redemption of which notice shall have been given 
and payment of the redemption price shall have been duly made or provided, all in accordance with the 
Ordinance, shall thereupon become due and payable on the date fixed for redemption at the redemption 
price thereof and from and after such date shall cease to accrue interest or be entitled to the benefits of the 
Authorizing Ordinance unless the City shall default in the payment of such redemption price. 
 
Registration of Warrants Constitutes Proof of Ownership; Transfer and Exchange of Warrants 
 

The Warrants are registered in the names of the Owners thereof in the Warrant Register as 
provided in the Ordinance and ownership of the Warrants for all purposes of the Ordinance shall be proven 
thereby. 

The Warrants may be transferred, exchanged and replaced by the Owners thereof in person or by 
authorized attorney only upon compliance with the Ordinance and surrender of the Warrants to the 
Warrant Register therefor. 

Payment of Warrants; Warrant Fund 
 

The City shall pay the principal of, premium (if any) and interest on the Warrants when and as due 
and payable in lawful money of the United States of America, without deduction, through the Paying Agent 
and as provided in the Ordinance, only to the Person in whose name this Warrant is registered on the 
Warrant Register. 

 All payments to the Owners of principal of, premium (if any) and interest on the Warrants on 
behalf of the City or the Paying Agent shall be valid and effectual to satisfy and discharge the liability of the 
City and the Paying Agent to the extent of the amounts so paid. 
 

The City has established in the Ordinance a special fund designated “Warrant Fund” for the 
payment of the principal of, premium (if any) and interest on the Warrants and has authorized and directed 
the Finance Director of the City to deposit into the Warrant Fund, from the revenues or funds of the City 
lawfully available therefor, sums sufficient to provide for the payment of the principal of, premium (if any) 
and interest on the Warrants as the same shall become due and payable. 
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Ordinance Constitutes Contract with Owners; Amendment and Enforcement of Ordinance; 
Agreements of Owners 
 

The Ordinance provides: 

(a) The Ordinance constitutes a contract with the Owners under the laws of the State of 
Alabama; 

(b) The Owners may enforce the Ordinance only as provided therein for the equal and 
proportionate benefit of all Owners; 

(c) The Owners are bound by the terms and provisions of the Ordinance. 

Certificate of Authentication and Registration 
 

This Warrant shall not be valid or become obligatory for any purpose until the Certificate of 
Authentication and Registration hereon shall have been executed by the Paying Agent by the manual 
signature of an authorized officer thereof. 

General 

It is hereby recited, certified and declared that the indebtedness evidenced and ordered paid by this 
Warrant is lawfully due without condition, abatement or offset of any description, that this Warrant has 
been registered in the manner provided by law, that all acts, conditions and things required by the 
Constitution and laws of the State of Alabama to happen, exist and be performed precedent to and in the 
authorization, execution, registration and issuance of this Warrant and the adoption of the Ordinance, have 
happened, do exist and have been performed in due time, form and manner as so required by law and that 
the principal amount of this Warrant, together with all other indebtedness of the City, are within every debt 
and other limit prescribed by the Governing Law. 
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IN WITNESS WHEREOF, the City 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 above Dated Date. 
 
 

CITY OF VESTAVIA HILLS, ALABAMA 
 
 

By:       
Mayor 

 
S E A L 
 
 
Attest:       
      City Clerk 
 
 
 
 
         

REGISTRATION CERTIFICATE 
 

The undersigned hereby certifies that this Warrant has been duly registered as a claim against the 
City of Vestavia Hills, in the State of Alabama, and the Warrant Fund referred to herein. 
 
 

       
Finance Director of the City of Vestavia Hills, Alabama 

         

 



 

04431527.5  

_________________________________________________________________________________________________ 
 
AUTHENTICATION AND REGISTRATION DATE:  AUGUST __, 2018 
 
 

CERTIFICATE OF AUTHENTICATION 
AND REGISTRATION 

 
This Warrant is hereby authenticated and has been registered by the City of Vestavia Hills, 

Alabama on the registration books maintained with the Paying Agent in the name of the above registered 
owner on the Authentication and Registration Date noted above. 
 

The Bank of New York Mellon Trust Company, National 
Association 

 
 

By ___________________________________________ 
      Its Authorized Officer 

_________________________________________________________________________________________________ 
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 ASSIGNMENT 
 

For value received ________________________________ hereby sell(s), assign(s), and transfer(s) unto 
__________________ the within Warrant and hereby irrevocably constitute(s) and appoint(s) 
_______________________, attorney, with full power of substitution in the premises, to transfer this Warrant 
on the books of the within mentioned Paying Agent. 
 

Dated this ____ day of ______________, ____. 
 
__________________ 
 
NOTE:  The signature on this assignment must correspond with the name of the registered owner as it 
appears on the face of the within Warrant in every particular, without alteration, enlargement or change 
whatsoever. 
 
 
Signature Guaranteed:* 
 
_______________________________ 
(Bank, Trust Company or Firm) 
 
By_____________________________ 

(Authorized Officer) 
 
* Signature(s) must be guaranteed by an eligible guarantor institution which is a member of the 
recognized signature guarantee program, i.e., Securities Transfer Agents Medallion Program (STAMP), 
Stock Exchanges Medallion Program (SEMP), or New York Stock Exchange Medallion Signature Program 
(MSP). 
 
 
__________________________________________________________________________________________________ 

Notice By Securities Depository 
 

Unless the within Warrant is presented by an authorized representative of the Securities 
Depository (as defined in the Ordinance referenced in the within Warrant), to the City or its agent for 
registration of transfer, exchange, or payment, and any Warrant issued is registered in the name of the 
Securities Depository or the Securities Depository Nominee (as defined in the Ordinance referenced in the 
within Warrant), as the case may be, or in such other name as is requested by an authorized representative 
of the Securities Depository (and any payment is made to the Securities Depository or the Securities 
Depository Nominee or to such other entity as is requested by an authorized representative of the Securities 
Depository), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY 
OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, the Securities Depository 
or Securities Depository Nominee, as the case may be, has an interest herein. 
__________________________________________________________________________________________________ 
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 Section 3.02 Execution of Warrants by City 
 

(a) On the date of delivery of the Warrants pursuant to Section 12.02: 

 (1) The Mayor and City Clerk of the City are authorized and directed to execute, seal 
and attest the Warrants in the name and on behalf of the City; and  

 (2) The Finance Director is authorized and directed to register the Warrants as a 
claim against the City and the Warrant Fund and to execute the Registration Certificate on the 
Warrants. 

(b) All Warrants bearing the signature of an officer or officers of the City on the date of 
execution thereof shall be valid and binding obligations, notwithstanding that before the delivery and 
payment therefor, such officer or officers whose signatures appear thereon shall have ceased to be officers of 
the City. 

Section 3.03 Authentication of Warrants by Paying Agent 
 

The Paying Agent shall by authorized officer thereof manually execute the Certificate of 
Authentication and Registration on each Warrant upon the delivery thereof as authorized under this 
Ordinance. 

Section 3.04 Delivery of Warrants by Paying Agent 
 

The Paying Agent is hereby authorized and directed to authenticate and deliver the Warrants upon 
receipt by the Paying Agent of all of the following: 

(a) the executed Warrants; 

(b) a certified copy of this Ordinance; 

(c) the written direction of the City therefor. 

Section 3.05 Deposit and Transfer of Net Warrant Proceeds 
 
 The Net Warrant Proceeds shall be deposited as follows on the date of issuance of the Warrants: 
 

(a) The amount of $__________________ shall be deposited in the Proceeds Fund under Section 
3.06 and applied as provided therefor. 

 
(b) The amount of $________________ shall be delivered to the holder of the Refunded 

Warrants to be applied for redemption thereof as provided in Section 3.08. 
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Section 3.06 Series 2018 Warrants Proceeds Fund 
 

(a) For the payment of Authorized Purpose Costs the City hereby establishes a special fund to 
be held by the Paying Agent designated the “Series 2018 Warrants Proceeds Fund” (the “Proceeds Fund”). 

 
(b) (1) The City shall deposit in the Proceeds Fund the amount of Net Warrant Proceeds 
specified therefor in Section 3.05(a). 
 
 (2) The City shall invest the amounts on deposit in the Proceeds Fund in Authorized 
Investments pending application thereof for Authorized Purpose Costs. 
 
(c) (1) The City shall apply the amounts on deposit in the Proceeds Fund to the payment 
of the Authorized Purpose Costs in accordance with the provisions of the Tax Certificate and 
Agreement. 
 
 (2) All amounts on deposit in the Proceeds Fund after the City shall have determined 
that the Governmental Purposes for which the Proceeds Fund was created shall have been 
accomplished or completed shall be applied to the payment of the principal amount of the Warrants 
on the then next succeeding principal payment dates therefor. 
 
(d) (1) The Paying Agent shall disburse the amounts on deposit in the Proceeds Fund 
only upon receipt thereby of a Series 2018 Warrants Proceeds Fund Requisition in form set forth in 
Section 3.06(e) appropriately completed and executed by an Authorized City Representative. 
 
 (2) The City agrees the Paying Agent shall have no liability for the application or use 
of any amounts in the Proceeds Fund if disbursed pursuant to the provisions of this Section and 
with actual knowledge that such disbursement constitutes an illegal or unauthorized use of public 
funds. 
 
(e) The Series 2018 Warrants Proceeds Fund Requisition is set forth as follows: 



 

04431527.5  

Series 2018 Warrants Proceeds Fund Requisition 
 
To: The Bank of New York Mellon Trust Company, National Association 
 
Re: Series 2018 Warrants Proceeds Fund under Ordinance No. 2780 of the City of Vestavia Hills, 
Alabama 
 
Date: ________________, 20___ 
 
Req. No. ___________ 
____________________________________________________________________________________________________ 
 
1. Capitalized terms used herein without definition shall have the respective meanings assigned thereto 

in the above Ordinance. 
 
2. This Requisition is delivered to you for the payment from the Series 2018 Warrants Proceeds Fund of 

the amount(s) to the Person(s) for the Authorized Purpose Costs set forth below or attached hereto: 
 

(a) Amount: _____________________________________ 
 

(b) Payee: _______________________________________ 
 

(c) Authorized Purpose Costs: 
 
  __________________________________________ 
 
  __________________________________________ 
 
  __________________________________________ 
 
3. The City represents that this Requisition is delivered pursuant to Section 3.06 of the above Ordinance 

by an Authorized City Representative for purposes for which the Net Warrant Proceeds are authorized 
to be expended under the Ordinance. 

 
 

City of Vestavia Hills, Alabama 
 
By _________________________________ 
 
Its _________________________________ 
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Section 3.07 Amendment of Series 2018 Capital Improvements 
 
 The City may apply any portion of the Net Warrant Proceeds for the acquisition, construction or 
installation of any property not included within, or described as part of, the Series 2018 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 delivers to the Finance Director an opinion of counsel from an 
attorney or firm of attorneys with experience in the matters to be covered by such opinion to the effect the 
use of Net Warrant Proceeds to acquire, construct, or install such property is authorized by the Governing 
Law and will not cause the interest on the Warrants to be Taxable. 
 
Section 3.08 Redemption of Refunded Warrants Pursuant to Refunded Warrants Proceedings  
 
 The Refunded Warrants shall be refunded and redeemed pursuant to the Refunded Warrants 
Proceedings. 
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ARTICLE 4 
 

Source of Payment of the Warrants 

Section 4.01 Source of Payment of Warrants 

The indebtedness evidenced and ordered paid by the Warrants shall be a general obligation of the 
City and shall be secured by an irrevocable pledge of: 

 
(a) The full faith, credit and taxing power of the City; and 

 
The Pledged Tax Proceeds, subject to the law-imposed requirement there must first be paid therefrom the 
legitimate and necessary governmental expenses of operating the City, and on an equal and proportionate 
basis and parity of lien with a pledge thereof made by the City for the benefit of any Parity Obligations 
issued thereby in compliance with applicable law and this Ordinance. 

 
Section 4.02 No Obligation of State or Other Person 

 The Warrants are solely an obligation of the City and shall never constitute a direct, indirect, or 
contingent obligation, indebtedness, pecuniary liability, or charge against the general credit, revenues, or 
taxing power of the State of Alabama or any other political subdivision thereof, or any other Person. 

Section 4.03 Pledge of Pledged Tax Proceeds for the Warrants  

(a) The City does hereby irrevocably pledge for the due and punctual payment of the principal 
of, premium, if any, and interest on the Warrants, and does hereby appropriate and order segregated, set 
apart and used for payment of such principal, premium and interest as the same shall respectively become 
due and payable, so much as may be necessary for such purpose of the Pledged Tax Proceeds, subject to the 
law-imposed requirement there must first be paid therefrom the legitimate and necessary governmental 
expenses of operating the City, and on an equal and proportionate basis and parity of lien with a pledge 
thereof made by the City for the benefit of any Parity Obligations issued thereby in compliance with 
applicable law and this Ordinance. 

 (b) To such extent, if any, as the Pledged Tax Proceeds available for such purpose may not be 
sufficient to provide for the due and punctual payment of the principal of, premium, if any, and interest on 
the Parity Obligations when due and payable, the City agrees to use for such purpose so much of its general 
revenues derived from other sources and available for such purpose as, when added to the Pledged Tax 
Proceeds available therefor, shall be sufficient to provide for the due and punctual payment of the principal 
of, premium, if any, and interest on the Parity Obligations when due and payable. 
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4.04 Priority of Pledge 

The City covenants, represents, warrants and agrees that: 

(a) upon delivery of the Warrants there will be no outstanding agreement or pledge with 
respect to the Pledged Tax Proceeds other than the agreements and pledges with respect to the Pledged Tax 
Proceeds that are herein contained; 

 (b) the agreements and pledges respecting the Pledged Tax Proceeds herein made shall be and 
remain prior and superior to any and all pledges and agreements respecting the Pledged Tax Proceeds that 
may hereafter be made by the City other than any pledge of the Pledged Tax Proceeds that may hereafter 
be made for the benefit of any Parity Obligations. 

4.05 Use of Excess Proceeds 

 As long as no default shall exist and be continuing with respect to the due and punctual payment of 
the principal of, premium, if any, or interest on, the Warrants or any of the Parity Obligations, and all 
deposits and payments with respect to the Warrants and any Parity Obligations shall have been made in 
the amounts required by this Ordinance and the Parity Obligations Proceedings, then the City may use the 
Pledged Tax Proceeds for any lawful purposes. 
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Section 4.06. Authorization of Parity Obligations 
  
 The City may from time to time issue warrants or other obligations (herein called "Parity 
Obligations") for any lawful purpose, without limit as to aggregate principal amount, payable from and 
secured by a pledge of the Pledged Tax Proceeds on an equal and proportionate basis and parity of lien with 
the pledge thereof for the benefit of the Warrants, and upon satisfaction of the following conditions: 

(a) The Parity Obligations to be issued shall be general obligations of the City for the payment 
of the principal of, premium, if any, and interest on which the full faith, credit and taxing power of the City 
shall be validly and irrevocably pledged. 

(b) At the time such Parity Obligations shall be issued, the City shall have fully complied with 
all provisions of this Ordinance and of the Parity Warrants Proceedings with respect to any Parity 
Obligations. 

(c) The Pledged Tax Proceeds received by the City during the Fiscal Year next preceding the 
Fiscal Year during which any proposed Parity Obligations are to be issued are not less 150% of the 
maximum aggregate Annual Debt Service Requirement, as conclusively established by a certificate of the 
Finance Director of the City. 

(d) The Parity Obligations shall be given a distinct series designation, shall have stated 
maturities of principal on August 1 of the years in which the Parity Obligations of that series shall mature, 
and shall bear interest payable on February 1 and August 1; provided, any series of Parity Obligations may 
have provisions for prepayment or redemption prior to maturity, in accordance with Applicable Law (as 
defined in the Authorizing Ordinance), as the City shall determine advisable and shall set forth in the 
proceedings in which the Parity Obligations of that series are authorized to be issued. 

Section 4.07 Maintenance and Ratification of the Sales and Use Tax 
 
(a) The City agrees that, to the extent permitted by Applicable Law, until the Warrants shall 

have been Fully Discharged, the City will levy and collect the Sales and Use Tax at such rate or rates as 
shall make available net proceeds thereof which, when added to the revenues of the City from other sources 
available for such purposes, will be sufficient to pay the legitimate and necessary governmental expenses of 
operating the City, and to provide Pledged Tax Proceeds in amount sufficient to provide for the due and 
punctual payment of the principal of, premium, if any, and interest on the Parity Obligations when due and 
payable. 

 (b) The City does hereby ratify and confirm all proceedings of the governing body of the City 
heretofore had and taken, and all ordinances and resolutions adopted pursuant thereto, with respect to the 
levy and collection of the Sales and Use Tax, in all respects, from and after the effective date thereof. 



 

04431527.5  

ARTICLE 5 

Registration of Warrants 

 (a) The City shall cause to be kept at the Principal Office of the Paying Agent a register (the 
“Warrant Register”) in which, subject to such reasonable regulations as it may prescribe, the City shall 
provide for the registration of Warrants and registration of transfers of Warrants as herein provided. 
 
 (b) The Warrants will be registered in the names of the Owners thereof on the Warrant 
Register. 
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ARTICLE 6 
 

Redemption of Warrants 
 

Section 6.01 General; Authority for Conditional Redemption 

(a) (1) The Warrants shall be subject to redemption as provided therein. 

 (2) The Warrants shall be redeemed in accordance with the mandatory redemption 
provisions of the Warrants without any direction from or consent by the City. 

(b) (1) Anything in this Ordinance to the contrary notwithstanding, the City may provide 
for the optional redemption of any Warrant (or portion thereof) contingent upon specified 
conditions, such as deposit of funds necessary for such redemption, or the occurrence of specified 
events. If the conditions for such redemption are not satisfied prior to the proposed date of 
redemption, such Warrants shall not be subject to redemption on such date and the City shall not 
be required to redeem such Warrants (or portions thereof) subject to such conditional redemption.  
The City shall return any Warrants surrendered on the specified date of redemption to the Owners 
of such Warrants. 

 (2) The failure of the City to redeem any Warrant called for conditional redemption 
as provided in this Section shall not constitute a default by the City under this Ordinance or with 
respect to the Warrants. 

Section 6.02 Selection of Warrants for Redemption 

The City may redeem less than all of the Warrants then Outstanding upon written notice thereof to 
the Paying Agent, by such date in advance of the proposed date of redemption as shall enable the Paying 
Agent, and the Securities Depository (if applicable) to comply with this Ordinance with respect thereto, 
which notice shall designate the order, and the aggregate principal amount of maturities of Warrants 
(determined on the basis of the smallest Authorized Denomination so that the principal amount of each 
Warrant which remains Outstanding after such redemption shall be an integral multiple of an Authorized 
Denomination) of Warrants to be redeemed; provided: 

(a) During a period in which the Warrants are held pursuant to a Book-Entry System, the 
Securities Depository shall select, by such method as the Securities Depository shall determine fair and 
appropriate, the principal amount of the beneficial interests in the Warrants to be redeemed within a 
maturity; and  

(b) During a period in which the Warrants are not held pursuant to a Book-Entry System, the 
Paying Agent shall select, by such method as the Paying Agent shall determine fair and appropriate, the 
principal amount of Warrants to be redeemed within a maturity. 
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Section 6.03 Notice of Redemption 

(a) Notice of redemption of Warrants to be redeemed shall be given by the Paying Agent in the 
name and at the expense of the City. 

(b) Notice of redemption shall be given by the Paying Agent to the Owner of each Warrant, all 
or a portion of the principal of which is to be redeemed, not less than 30 days prior to the proposed date of 
redemption by the Paying Agent by United States registered or certified mail (first class, postage prepaid) 
or, if the Securities Depository or Securities Depository Nominee is the Owner, at the times and in the 
manner as provided in the applicable rules and procedures of the Securities Depository, at the address of 
such Owner appearing in the Warrant Register; provided, however, any Owner may waive the requirement 
of notice as to the redemption of the Warrant or Warrants thereof. The Paying Agent and the City are not 
required to give notice of redemption to any Beneficial Owner. 

(c) All notices of redemption shall state: 

(1) the Warrants to be redeemed; 

(2) the date of redemption; 

(3) the redemption price; 

(4) whether such redemption is mandatory, optional or extraordinary; 

(5) the principal amount of Warrants to be redeemed, and, if less than all 
Outstanding Warrants are to be redeemed, the identification (and, in the case of partial 
redemption, the respective principal amounts) of the Warrants to be redeemed; 

(6) that on the date of redemption the redemption price of each of the Warrants to be 
redeemed will become due and payable and that the interest thereon shall cease to accrue from and 
after said date; 

(7) to the extent required for Warrants in certificated form, the place or places where 
the Warrants to be redeemed are to be presented and surrendered for payment of the redemption 
price; and 

(8) if applicable, the terms upon which such redemption is contingent upon specified 
conditions. 

(d) The City and the Paying Agent shall, to the extent practical under the circumstances, 
comply with the standards set forth in Securities and Exchange Commission’s Exchange Act Release No. 
23856 regarding redemption notices, provided that their failure to do so shall not in any manner defeat the 
effectiveness of a call for redemption if notice thereof is given as prescribed in this Section. 
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Section 6.04 Payment of Redemption Price on Date of Redemption 

(a) (1) On or before any date of redemption, the City shall deposit or cause to be 
deposited with the Paying Agent an amount of money sufficient to pay the redemption price of all 
the Warrants which are to be redeemed on that date.   

 (2) Such money shall be held in trust for the benefit of the Persons entitled to such 
redemption price. 

 (b) Notice of redemption having been given as provided in this Ordinance, the Warrants so to 
be redeemed shall, on the date of redemption, become due and payable at the redemption price therein 
specified. 

(c) (1) The City shall pay the redemption price of each Warrant called for redemption 
upon presentation of such Warrant to the Paying Agent. 

 (2) Installments of interest payable on a date of redemption shall be payable to the 
Owners of the Warrants registered as such on the relevant Record Date according to the terms of 
such Warrants and the provisions of this Ordinance. 

Section 6.05 Warrants Redeemed in Part 

 (a) Any Warrant which is not held under the Book-Entry System and which is to be redeemed 
only in part shall be presented and surrendered at the Principal Office of the Paying Agent with due 
endorsement by, or a written instrument of assignment or transfer in form satisfactory to the City and the 
Paying Agent duly executed by, the Owner thereof or his attorney duly authorized in writing, and the City 
shall execute and the Paying Agent shall authenticate and deliver to the Owner of such Warrant, without 
service charge, a new Warrant or Warrants of the same series in Authorized Denominations as requested by 
such Owner in aggregate principal amount equal to and in exchange for the unredeemed portion of the 
principal of the Warrant so surrendered. 

 (b) The recordation and evidence of any reduction in the aggregate principal amount of 
beneficial ownership interests in Warrants held under the Book-Entry System, as a result of redemption  in 
part thereof, shall be effected in accordance with the applicable procedures and rules of the Securities 
Depository.  

Section 6.06  Interest on and after Date of Redemption 

 (a) Warrants (or portions thereof) for which provision for the payment of the redemption price 
shall have been made, and notice of the redemption thereof shall have been given, all in accordance with 
this Ordinance, shall thereupon cease to bear interest from and after the date of redemption therefor unless 
and to the extent default shall be made in the payment of the redemption price thereof. 

 (b) If any Warrant called for redemption shall not be so paid upon redemption, the principal of 
the Warrant shall, until paid, bear interest from the date of redemption at the rate prescribed therefor in 
such Warrant. 
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ARTICLE 7 

Transfer, Exchange and Replacement of Warrants  
 

 The transfer, exchange and replacement of Warrants in certificated form shall be made in 
accordance with the following: 

 (a) The Warrants may be transferred by the Owner in person or by authorized attorney, only 
on the Warrant Register and only upon surrender of the Warrant to the Paying Agent for cancellation with 
a written instrument of transfer acceptable to the Paying Agent executed by the Owner or his duly 
authorized attorney, and upon surrender for transfer of such Warrant to the Warrant Registrar, the officers 
of the City are hereby authorized and directed to, and shall without further action, approval or consent by 
the City, execute and deliver a new Warrant of like tenor, and in a principal amount equal to the unpaid or 
unredeemed portion of the principal of the Warrant so presented, to the transferee in exchange for such 
Warrant. 

 (b) The Owner of any Warrant in a face amount of more than the smallest Authorized 
Denomination may surrender the same in exchange for more than one Warrant, each in the principal 
amount which is an integral multiple of an Authorized Denomination, having the same year of maturity as 
the Warrant so surrendered and the same aggregate principal amount.  The Owner of two or more 
Warrants having the same principal maturity may surrender the same in exchange for a single Warrant in 
the aggregate principal amount of the Warrants so surrendered. 

 (c) The Paying Agent shall not be required to transfer or exchange any Warrant during the 
period from the Record Date and the then next succeeding Stated Interest Payment Date; and in the event 
that any Warrant (or any part thereof) is duly called for redemption, the Paying Agent shall not be required 
to register or transfer any such Warrant during the period of forty-five (45) days next preceding the date 
fixed for such redemption. 

 (d) If (i) any mutilated Warrant is surrendered to the Paying Agent, or the City and the 
Paying Agent receive evidence to their satisfaction of the destruction, loss or theft of any Warrant, and (ii) 
there is delivered to the City and the Paying Agent such security or indemnity as may be required by them 
to save each of them harmless, then, in the absence of notice to the City or the Paying Agent that such 
Warrant has been acquired by a bona fide purchaser, the City shall execute and the Paying Agent shall 
authenticate, register and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or stolen 
Warrant, a new Warrant of like tenor and principal amount, bearing a number not contemporaneously 
outstanding. 

(e) Upon the transfer, exchange or replacement of any Warrant, the City may require the 
payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in relation 
thereto and any other expenses connected therewith; provided no charge shall be made to the Owner for any 
transfer, exchange or replacement of Warrants. 
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(f) (1) All Warrants issued upon any transfer or exchange of Warrants shall be the valid 
obligations of the City and be entitled to the same security and benefits under this Ordinance as 
the Warrants surrendered upon such transfer or exchange. 

 (2) Every new Warrant issued pursuant to this Article in replacement of any 
destroyed, lost or stolen Warrant shall constitute an original additional contractual obligation of 
the City, whether or not the destroyed, lost or stolen Warrant shall be at any time enforceable by 
any person. 

 (g) The provisions of this Article are exclusive and shall preclude (to the extent lawful) all 
other rights and remedies with respect to the replacement or payment of mutilated, destroyed, lost or stolen 
Warrants. 
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ARTICLE 8 

Payment, Defeasance and Cancellation of Warrants 

Section 8.01  Payment of Warrants 

(a) The City hereby orders and directs the Finance Director to pay the principal of, premium 
(if any) and interest on the Warrants solely from the Warrant Fund when and as the same becomes 
due and payable in lawful money of the United States of America, without deduction for exchange, 
fees or expenses, through the Paying Agent as provided in this Ordinance. 

(b) (1) The Paying Agent shall pay (i) interest on the Warrants due on any Stated 
Interest Payment Date to the Owners in whose names the Warrants are registered in the Warrant 
Register at the close of business on the Record Date for such Stated Interest Payment Date, and (ii) 
principal of (and premium, if any, on) the Warrants, and accrued interest on the Warrants due 
upon redemption on any date other than an Stated Interest Payment Date, only upon surrender 
thereof at the Principal Office of the Paying Agent or at the office of any other Paying Agent 
therefor.   

 (2) The foregoing to the contrary notwithstanding, upon the written request of the 
Owner of any Warrant in a principal amount of not less than $1,000,000, the Paying Agent will 
make payment of the principal of, premium (if any) and interest on such Warrant by wire transfer 
to an account of such Owner maintained at a bank in the continental United States or by any other 
method providing for payment in same-day funds that is acceptable to the Paying Agent, provided 
that such written request contains adequate instructions for the method of payment and final 
payment of principal is made upon such surrender of the Warrant or Warrants as provided 
hereinabove. 

(c) If any payment on the Warrants is due on a day which is not a Business Day, such 
payment shall be made, in the same amount, on the first succeeding day which is a Business Day, with the 
same effect as if made on the date on which such payment was due. 

(d) All payments to the Owners of principal of, premium (if any) and interest on the Warrants 
on behalf of the City or the Paying Agent shall be valid and effectual to discharge, satisfy and terminate the 
liability of the City and the Paying Agent to the extent of the amounts so paid. 
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Section 8.02  Funds for Payment of Unsurrendered Warrants to be Held in Separate Trust; 
Repayment of Unclaimed Money 

(a) If an Owner fails to present or surrender the Warrant or Warrants thereof on any date 
fixed or scheduled for payment of principal thereof, the Paying Agent shall transfer amounts held in the 
Warrant Fund, or the Redemption Fund, as the case may be, sufficient for the payment of principal of, 
premium (if any) and interest on such Warrant or Warrants to a separate trust fund created by the Paying 
Agent for such purpose and hold such amounts in trust for the benefit of the Persons entitled thereto, which 
amounts shall not be invested and shall not constitute part of the Trust Estate.  

(b) Any amounts held in trust by the Paying Agent pursuant to Section 8.03(a) which are 
unclaimed for three (3) years after the date on which payment thereof was due to have been made shall, 
subject to Applicable Law, be paid to the City upon written request of an Authorized City Representative 
and the Owner of any such Warrant or Warrants to be paid from such amounts shall thereafter, as an 
unsecured general creditor, have recourse only to the City for payment thereof, and all liability of the 
Paying Agent with respect to such trust money shall cease; provided, however, the Paying Agent may, prior 
to payment of such amounts to the City and at the written direction and expense of the City, publish notice 
once, by newspaper of general circulation within the jurisdiction of the City or by such means of electronic 
communication as the Paying Agent determines is appropriate, that such amounts remain unclaimed and 
that, after a date specified in such notice (which shall be not less than 30 days after publication of such 
notice), such amounts will be paid to the City. 

Section 8.03 The Warrant Fund 
 

(a) (1) There is hereby established a special fund which shall be designated the “Warrant 
Fund”. 
 

(2) The Paying Agent shall be the depository, custodian and disbursing agent for the 
Warrant Fund. 

 
(3) The money in the Warrant Fund shall be used only to pay principal of, premium 

(if any) and interest on the Warrants as the same shall become due and payable. 
 

(b) The Finance Director is authorized and directed to deposit into the Warrant Fund the 
following amounts on the following dates: 

 
 (1) On or before the twentieth day of each January and July, an amount equal to the 
interest coming due on the Warrants on the next succeeding Stated Interest Payment Date. 
 
 (2) On or before the twentieth day of each January, an amount equal to the principal 
maturing or subject to mandatory redemption on the next succeeding principal payment date with 
respect to the Warrants. 
 
 (3) Any money required to be deposited in the Warrant Fund pursuant to this 
Ordinance or received by the Paying Agent when accompanied by directions in writing from an 
Authorized City Representative that such money is to be deposited in the Warrant Fund. 
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 (c) The Paying Agent shall invest the amounts on deposit in the Warrant Fund as provided in 
Section 8.04. 
 

(d) (1) The City acknowledges that deposits and transfers to the Warrant Fund required 
by this Section have been calculated to provide amounts which will be sufficient to pay the 
principal of, premium (if any) and interest on the Warrants as the same shall become due and 
payable.   

 
(2) If on any principal or Stated Interest Payment Date the amount on deposit in the 

Warrant Fund is insufficient to pay the principal of, premium (if any) and interest on the Warrants 
due and payable on such date, the City will forthwith pay any such deficiency into the Warrant 
Fund. 

 
(e) The City hereby authorizes and directs the Paying Agent to pay from funds in the Warrant 

Fund the principal of, premium (if any) and interest on the Warrants as the same shall become due and 
payable. 
 

(f) The City and Paying Agent covenant and agree that (i) all money transferred to or 
deposited in the Warrant Fund shall be applied to the payment of principal of, premium (if any) and 
interest on the Warrants within 13 months from the date of such transfer or deposit and (ii) all income and 
profits received from investment of money in the Warrant Fund shall be applied to the payment of principal 
of, premium (if any) and interest on the Warrants within 12 months from the date of receipt of such income 
or profits. 

 
(g) The Paying Agent shall transfer to the City all amounts in the Warrant Fund remaining 

after the Warrants shall have been Fully Discharged and after all fees and expenses of the Paying Agent 
shall have been paid. 
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Section 8.04 Investment of and Security for Warrant Fund 
 
 (a) The Paying Agent shall invest money in the Warrant Fund at the written direction of the 
City in such Authorized Investments as shall provide that a sufficient principal amount shall mature or be 
redeemable at the option of the owner on or prior to the date or dates the City and the Paying Agent 
anticipate that money from the Warrant Fund will be required hereunder.  The Paying Agent shall not be 
liable or responsible for any loss resulting from any such investment if made in compliance herewith. 
 
 (b) All income derived from the investment of money on deposit in the Warrant Fund shall 
remain therein and be credited against the next ensuing deposit specified therefor, and all losses resulting 
from liquidation of investments in the Warrant Fund shall be charged thereto and added to the next 
ensuing deposit specified therefor. 
 
 (c) The moneys at any time on deposit in the Warrant Fund shall be and at all times remain 
public funds impressed with a trust for the purpose for which the Warrant Fund was created.  The Paying 
Agent shall at all times keep the moneys on deposit in the Warrant Fund continuously secured for the 
benefit of the City and the Owners of the Warrants, either (1) by holding on deposit as collateral security 
U.S. Government Obligations or other marketable securities eligible as security for the deposit of public 
trust funds under regulations of the Comptroller of the Currency, United States Treasury, having a market 
value at any date of calculation (exclusive of accrued interest) not less than the amount of moneys on 
deposit in the fund being secured, or (2) if the furnishing of security in the manner provided in (1) above is 
not permitted by the then Applicable Law and regulations, then in such other manner as may be required or 
permitted by the then applicable state and federal laws and regulations respecting the security for, or 
granting a preference in the case of, the deposit of public trust funds; provided, however, that it shall not be 
necessary for the Paying Agent to secure any portion of the moneys on deposit in any such fund that may be 
insured by the Federal Deposit Insurance Corporation or by any agency of the United States of America 
that may succeed to its functions, or to secure any portion of the moneys that are invested as herein 
provided. 
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Section 8.05 Discharge and Defeasance of Warrants 
 
 (a) From and after the date on which a Warrant shall be Fully Discharged, the obligations of 
the City with respect to such Warrant under this Ordinance and under such Warrant shall be fully 
discharged, satisfied and terminated, such Warrant shall be cancelled as provided in Section 8.05, and such 
Warrant shall not be entitled to any benefits under this Ordinance. 
 
 (b) A Warrant shall be deemed “Fully Discharged” if: 

(1) such Warrant has been delivered to the Paying Agent for cancellation, or shall 
have been canceled by the Paying Agent under Section 8.06; or 

(2) such Warrant shall have matured or been called for redemption and amounts 
sufficient for the payment of the principal of, premium (if any) and interest on such Warrant is 
then held by the Paying Agent for the benefit of the Person entitled thereto; or 

(3) such Warrant is alleged to have been mutilated, destroyed, lost or stolen and shall 
have been replaced as provided in Article 7; or 

(4) a trust for the payment of such Warrant shall have been established in 
accordance with Section 8.05(c). 

 (c) The City may provide for the payment of any of the Warrants by establishing a separate, 
irrevocable, trust fund (herein a “defeasance trust fund’) for such purpose with the Paying Agent, for the 
exclusive and sole benefit of the Owners of the Warrants to be paid therefrom, and depositing therein cash 
or U.S. Government Obligations which (assuming the due and punctual payment of the principal of and 
interest on such U.S. Government Obligations) will provide funds sufficient to pay the principal of, premium 
(if any) and interest on such Warrants as the same becomes due and payable until the maturity or 
redemption of such Warrants; provided, however, that: 

(1) Such U.S. Government Obligations must not be subject to redemption prior to 
their respective maturities at the option of the issuer thereof; 

(2) If any of such Warrants are to be redeemed prior to their respective maturities, 
either (i) the Paying Agent shall receive evidence that notice of such redemption has been given in 
accordance with the provisions of this Ordinance and such Warrants or (ii) the City shall confer on 
the Paying Agent irrevocable authority for the giving of such notice on behalf of the City; and 

(3) The Paying Agent shall have received (i) an Opinion of Counsel experienced in 
bankruptcy matters stating in effect that upon the occurrence of an Act of Insolvency, money and 
investments in such defeasance trust fund will not be subject to any preference claim under the 
Federal Bankruptcy Code, and (ii) an Certificate of Auditor to the effect that the funds on deposit 
in such defeasance trust fund and the income therefrom without reinvestment will be sufficient to 
pay when due the principal of, premium if any and interest on such Warrants. 

 (d) The Paying Agent may invest any investment proceeds received by the Paying Agent in a 
defeasance trust fund in U.S. Government Obligations. 
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 (e) The Paying Agent shall apply all amounts in a defeasance trust fund solely for the 
payment of the principal of, premium (if any) and interest on the Warrants with respect to which such fund 
was established. 

 (f) A defeasance trust fund established under this Section shall not constitute part of the 
Trust Estate. 

Section 8.06 Cancellation of Surrendered Warrants 
 
 All Warrants surrendered for payment, redemption, transfer, exchange or replacement shall be 
promptly cancelled and destroyed by the Paying Agent. 
 
Section 8.07 Expenses of Collection 
 

The City hereby covenants and agrees that, if the principal of and interest on the Warrants are not 
paid promptly as such principal and interest matures and comes due, it will pay to the Owners of the 
Warrants all expenses incident to the collection of any unpaid portion thereof, including reasonable 
attorneys' fees. 
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ARTICLE 9 
 

Principles of Construction; 
Requirement for Authentication of Warrants;  

Determination of Ownership of Warrants  
 
Section 9.01 Principles of Construction 

 For all purposes of this Ordinance, except as otherwise expressly provided or unless the context 
otherwise requires: 
 
 (a) The terms defined in this Article have the meanings assigned to them in this Article and 
include the plural as well as the singular. 
 
 (b) All references in this Ordinance to designated “Articles”, “Sections” and other subdivisions 
are to the designated Articles, Sections and subdivisions of this Ordinance as originally adopted. 
 
 (c) The terms “herein”, “hereof” and “hereunder” and other words of similar import refer to 
this Ordinance as a whole and not to any particular Article, Section or other subdivision. 
 
 (d) The Article and Section headings herein are for convenience only and shall not affect the 
construction hereof. 
 

Section 9.02  Requirement for Authentication of Warrants 

The executed Certificate of Authentication and Registration on a Warrant shall, without more, 
conclusively establish the authentication and delivery of such Warrant under this Ordinance and the 
entitlement of such Warrant to the equal and proportionate benefit of this Ordinance as provided herein. 
 

Section 9.03  Determination of Ownership of Warrants; Securities Depository as Owner under 
Book-Entry System 

(a) The ownership of the Warrants shall be proven by the Warrant Register. 

(b) The City, the Paying Agent and any agent of the City or the Paying Agent shall treat the 
Person in whose name any Warrant is registered as the owner of such Warrant for the purpose of receiving 
payment of principal of, premium (if any) and interest on such Warrant and for all other purposes 
whatsoever whether or not such Warrant is overdue, and, to the extent permitted by Applicable Law, 
neither the City, the Paying Agent nor any such agent shall be affected by notice to the contrary. 

(c) During a period in which the Warrants are held pursuant to a Book-Entry System, the 
City and the Paying Agent shall treat the Securities Depository or the Securities Depository Nominee as the 
only registered owner of the Warrants for all purposes under this Ordinance.  In the event the Securities 
Depository or the Securities Depository Nominee assigns its rights to consent or vote under this Ordinance 
to any Direct Participant or Indirect Participant, the City, the Paying Agent and the Developer shall treat 
such assignee or assignees as the only registered owner or owners of the Warrants for the purpose of 
exercising such rights so assigned. 
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 ARTICLE 10 
 

Provision of Ordinance a Contract;  
Enforceability and Severability;  

Remedies 
 

Section 10.01 Provisions of Ordinance a Contract 
 
 The terms, provisions and conditions set forth in this Ordinance constitute a contract between the 
City and the Owners of the Warrants and shall remain in effect until the Warrants shall be Fully 
Discharged. 
 
Section 10.02 Enforceability and Severability 
 
 The provisions of this Ordinance are severable.  In the event that any one or more of such 
provisions or the provisions of the Warrants shall, for any reason, be held illegal or invalid, such illegality or 
invalidity shall not affect the other provisions of this Ordinance or of the Warrants, and this Ordinance and 
the Warrants shall be construed and enforced as if such illegal or invalid provision had not been contained 
herein or therein. 
 
Section 10.03 Remedies 
 
 The City covenants and agrees: 
 
 (a) the Owners shall have all rights and remedies for the enforcement of the Warrants and 
this Ordinance as may be provided by the Governing Law; and 
 
 (b) the Finance Director of the City is subject to mandamus in the event such officer has 
money available for payment of principal of, premium (if any) and interest on the Warrants and does not, as 
required by this Ordinance, deposit such money in the Warrant Fund, when and as required by Section 8.03 
of this Ordinance in each Fiscal Year, and apply such proceeds (and investment earnings thereon), when 
and as required by the Warrants and Section 8.01, to the payment of the principal of, premium (if any) and 
interest on the Warrants when and as the same becomes due and payable in each Fiscal Year in amounts 
sufficient for such purposes. 
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ARTICLE 11 
 

Operation of Ordinance for Warrants Held Pursuant to Book-Entry System 
 
 The City and the Paying Agent shall administer and construe the provisions of this Ordinance to 
effect full compliance with the applicable procedures and rules of the Securities Depository with respect to 
any Warrant then held pursuant to a Book-Entry System. 
 



 

04431527.5  

ARTICLE 12 
 

Approval of Transaction Documents; Delivery of Warrants and Transaction Documents; 
Approval of Official Statement; Federal Tax Covenants; General Authorization; Ratification 

 
Section 12.01 Approval and Authorization of Transaction Documents 
 
 (a) The City does hereby approve and authorize the Transaction Documents in substantially 
the form and of substantially the content as presented to the City. 
 
 (b) The officers and clerk of the City are hereby authorized and directed to execute, seal, 
attest and acknowledge the Transaction Documents, to the extent required by the respective forms thereof, 
in the name and on behalf of the City with such changes thereto as such officers shall approve and which 
shall not increase or extend the liability of the City thereunder, which approval shall be conclusively 
evidenced by execution thereof by such officers as so provided. 
 
Section 12.02 Delivery of Warrants and Transaction Documents 
 
 (a) The Mayor and the Finance Director are authorized and directed to effect delivery of the 
executed and authenticated Warrants to the Purchaser on such date as shall be determined by the Mayor 
and the Purchaser upon payment of the Net Warrant Proceeds by the Purchaser to the City pursuant to the 
Warrant Purchase Agreement. 
 
 (b) The Mayor, the Finance Director and the City Clerk of the City are hereby authorized and 
directed to deliver, on the date of delivery of and payment for the Warrants under Section 12.02(a), certified 
copies of this Ordinance and all proceedings of the City related thereto and the Transaction Documents to 
Bond Counsel for the City, the Paying Agent, the Purchaser, and to each other Person who shall be a party 
signatory to any of the Transaction Documents. 
 
Section 12.03 Approval of Official Statement for the Warrants; Ratification of Preliminary 
Official Statement 
 

(a) (1) The Official Statement with respect to the Warrants (the “Official Statement”) in 
substantially the form and of substantially the content as the Official Statement presented to and 
considered by the City, is hereby authorized, approved and adopted. 
 
 (2) The City does hereby find and determine that the Official Statement is true and 
correct and does not contain an untrue statement of a material fact or omit to state a material fact 
required to be stated therein or necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading. 
 
 (3) The Mayor of the City is hereby authorized to date the Official Statement the date 
of delivery thereof and to execute and deliver the Official Statement for and on behalf of and in the 
name of the City, with such changes or additions thereto or deletions therefrom as the Mayor may 
deem necessary or desirable in order to state fully and correctly the pertinent facts concerning the 
City and the Warrants. 
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 (b) The Mayor of the City is authorized and directed to cause distribution of the Official 
Statement to be made to prospective purchasers of the Warrants. 
 
 (c) The City does hereby ratify and confirm the terms and distribution of the Preliminary 
Official Statement dated July 27, 2018, with respect to the Warrants. 
 
Section 12.04 Covenants of City Regarding Federal Tax Matters  
 

(a) The City covenants and agrees to duly and punctually observe and perform all agreements 
and covenants thereof under the Tax Certificate and Agreement. 

 
 (b) The City 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 the interest on the Warrants to be Taxable. 

 
Section 12.05 General Authorization 
 
 The Mayor, the Finance Director and the City Clerk of the City are hereby authorized and directed 
to take all actions, and to execute, deliver, file, perform and, to the extent required, record, all certificates 
containing such representations of fact and all documents, instruments and notices, as may be necessary, 
desirable, or required by Applicable Law to effect the purposes of this Ordinance and the issuance of the 
Warrants. 
 
Section 12.06 Ratification 
 
 The City does hereby ratify and confirm any prior action taken by any officer of the City, and all 
agreements, documents, or proceedings certified or executed on behalf of the City, in connection with the 
agreements and transactions approved, authorized and directed by this Ordinance. 
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ARTICLE 13 
 

Acts of Owners; Special Agreements by Owners and Beneficial Owners of Warrants 
 

Section 13.01  Acts of Owners; Binding Effect of Acts 

(a) Any request, demand, authorization, direction, notice, consent, waiver or other action 
provided by this Ordinance to be given, made or taken by Owners may be embodied in and evidenced by one 
or more substantially concurrent instruments of substantially similar tenor signed by such Owners in 
person or by an attorney or legal representative duly appointed in writing; and, except as herein otherwise 
expressly provided, such action shall become effective when such instrument or instruments are delivered 
to the Paying Agent, and, where it is hereby expressly required, to the City.  Such instrument or 
instruments (and the action embodied therein and evidenced thereby) are herein sometimes referred to as 
the “Act” of the Owners signing such instrument or instruments.  Proof of execution of any such instrument 
or of a writing appointing any such legal representative, or of the holding by any Person of Warrants, shall 
be sufficient for any purpose of this Ordinance and conclusive in favor of the City and in favor of the Paying 
Agent, if made in the manner provided in this Section. 

(b) The fact and date of the execution by any Person of any such instrument or writing may be 
proved by the affidavit of a witness of such execution or by the certificate of any notary public or other 
officers authorized by law to take acknowledgments of deeds, certifying that the individual signing such 
instrument or writing acknowledged to him the execution thereof.  Whenever such execution is by an officer 
of a corporation or a member of a partnership, or limited liability company or partnership, on behalf of any 
thereof, such certificate or affidavit shall also constitute sufficient proof of the authority thereof. 

(c) Any request, demand, authorization, direction, notice, consent, waiver or other action by 
the Owner of any Warrant shall bind every future Owner of the same Warrant and the Owner of every 
Warrant issued upon the transfer thereof or in exchange therefor or in lieu thereof, in respect of anything 
done or suffered to be done by the Paying Agent or the City in reliance thereon, whether or not notation of 
such action is made upon such Warrant. 

Section 13.02 Officers and Members of Governing Body of City Exempt from Personal Liability 

As a condition of, and as a consideration for, the issuance of the Warrants, each Owner and 
Beneficial Owner agrees, by acquisition of a Warrant or a beneficial interest therein, that no covenant or 
agreement contained in the Warrants or in this Ordinance shall operate or be construed as a covenant or 
agreement of any officer, agent, employee, or member of the governing body of the City or of the Paying 
Agent in its individual capacity, and none of such Persons nor any officer executing the Warrants shall be 
liable personally on the Warrants or be subject to any personal liability or accountability by reason of the 
issuance of the Warrants and any liability of every name and nature, either at common law or in equity or 
by constitution or statute, and all such rights and claims against every such officer, employee, or member of 
the governing body of the City are irrevocably waived and released. 
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Section 13.03  Agreements of Beneficial Owners 

 The Beneficial Owners, by acquisition of a beneficial interest in a Warrant or Warrants, severally 
agree that the City and the Paying Agent have not undertaken, directly or indirectly, to provide, and 
therefore shall have no liability, obligation, or responsibility to any Person (including without limitation 
Beneficial Owners, Direct Participants, and Indirect Participants) for (i) the accuracy of any records 
maintained by the Securities Depository or any Direct Participant or Indirect Participant, or (ii) the 
payment by the Securities Depository or any Direct Participant or Indirect Participant of any amount due to 
any Beneficial Owner in respect of the principal of, interest on or premium (if any) on, any of the Warrants, 
or (iii) the delivery, or timeliness of delivery by the Securities Depository or any Direct Participant or 
Indirect Participant of any notice due to any Beneficial Owner which is required or permitted under this 
Ordinance to be given to such Beneficial Owner, or (iv) any Act (including without limitation any consent to, 
or waiver of, any action or inaction) by the Securities Depository or Securities Depository Nominee, as 
Owner. 
 
Section 13.04 Contractual Agreements of Owners and Beneficial Owners 
  
 By acquisition of a Warrant or any beneficial interest therein the Owner or Beneficial Owner 
thereof consents to, and agrees to be bound by, the terms and provisions of this Ordinance as a contractual 
agreement under the laws of the State of Alabama by the City and each Owner and Beneficial Owner. 
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ARTICLE 14 
 

The Paying Agent 
 

Section 14.01 Designation of Paying Agent 
 
 The City does hereby designate and appoint The Bank of New York Mellon Trust Company, 
National Association as the depository for the Warrant Fund and as Paying Agent, Warrant Registrar and 
authenticating agent for and with respect to the Warrants.  
 
Section 14.02 Payments at Par 
 
 The Paying Agent, by acceptance of its duties hereunder, shall have agreed thereby with the 
Owners of the Warrants that it will make all remittances of principal of, premium (if any), and interest on 
the Warrants from money supplied by the City for such purpose in bankable funds at par and without 
discount or deduction for exchange, fees or expenses.  The City hereby covenants and agrees with the 
Owners of the Warrants and with the Paying Agent that it will pay all charges for exchange, fees or 
expenses which may be incurred by the Paying Agent in the making of remittances in bankable funds at 
par. 
 
Section 14.03 Rights of Paying Agent 
 
 (a) The Paying Agent shall not be liable hereunder except for its noncompliance with the 
provisions hereof, its willful misconduct or its gross negligence. 
 
 (b) The Paying Agent: 
 

(1) may execute any of the powers conferred on it hereunder or perform any duty 
hereunder either directly or through agents and attorneys in fact who are not regularly in its 
employ and who are selected by it with reasonable care, but it shall be responsible for the 
observance by such agents and attorneys in fact of the terms and conditions hereof; 

(2) may consult with counsel on any matters connected herewith and shall not be 
answerable for any action taken or failure to take any action in good faith on the advice of counsel, 
provided that its action or inaction is not contrary to an express provision hereof; 

(3) need not recognize a Owner of a Warrant as such without the satisfactory 
establishment of his title to such warrant; 

(4) shall not be answerable for any action taken in good faith on any notice, request, 
consent, certificate or other paper or document which it believes to be genuine and signed or 
acknowledged by the proper party; 

(5) shall be entitled to reasonable compensation for its services hereunder, including 
extra compensation for unusual or extraordinary services; 

(6) may be the Owner of Warrants as if not Paying Agent hereunder; 
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(7) shall not be liable for proper application of any moneys other than those that may 
be paid to or deposited with it; 

(8) shall not unreasonably withhold or delay any consent or approval required of it 
under the provisions of this Ordinance; 

(9) may make any investments permitted hereby through it’s own investment 
department or affiliated entity, and any Authorized Investments issued or held by it hereunder 
shall be deemed investments and not deposits; 

(10) shall, upon reasonable request, advise the City of the amount at the time on 
deposit in any of the special funds herein created; 

(11) shall have no obligation to file financing statements or continuation statements. 

(c) Any action taken by the Paying Agent at the request of and with the consent of the Owner 
of a Warrant will bind all subsequent Owners of the same Warrant and any warrants issued hereunder in 
lieu thereof. 

(d) All moneys received by the Paying Agent to be held by it hereunder shall be held as trust 
funds until disbursed in the manner herein provided therefor.  The Paying Agent shall not be liable to pay 
or allow interest thereon or otherwise to invest any such moneys except as specifically required herein. 

(e) The recitals of fact herein and in the Warrants are statements by the City and not by the 
Paying Agent, and the Paying Agent is in no way responsible for the validity or security of the Warrants, or 
the validity or enforceability of the Ordinance.  The Paying Agent does, however, assume responsibility for 
its eligibility to accept and administer the duties created hereby, and it agrees and represents that it is duly 
authorized to accept and administer such duties and that the acceptance and administration by it of such 
duties do not violate or contravene, and are not void or voidable under, any applicable state or federal law 
now existing. 

(f) The Paying Agent’s immunities and protections from liability and its right to 
indemnification in connection with the performance of its duties under this Ordinance shall extend to the 
Paying Agent’s officers, directors, agents, attorneys and employees.  Such immunities and protections and 
rights to indemnification, together with the Paying Agent’s right to compensation, shall survive the Paying 
Agent’s resignation or removal, the discharge of this Ordinance, and final payment of the Warrants. 
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(g) The Paying Agent shall have the right to accept and act upon directions or instructions 
given by an Authorized City Representative pursuant to this Ordinance or any other document reasonably 
relating to Warrants issued hereunder and delivered using Electronic Means (defined below).  If the City 
elects to give the Paying Agent directions or instructions using Electronic Means and the Paying Agent in 
its discretion elects to act upon such directions or instructions, the Paying Agent’s understanding of such 
directions or instructions shall be deemed controlling. The City understands and agrees that the Paying 
Agent cannot determine the identity of the actual sender of such directions or instructions and that the 
Paying Agent shall conclusively presume that directions or instructions that purport to have been sent by 
an Authorized City Representative listed on the incumbency certificate provided to the Paying Agent have 
been sent by such Authorized City Representative. The City shall be responsible for ensuring that only 
Authorized City Representatives transmit such directions or instructions to the Paying Agent and that all 
Authorized City Representatives treat applicable user and authorization codes, passwords and/or 
authentication keys as confidential and with extreme care. The Paying Agent shall not be liable for any 
losses, costs or expenses arising directly or indirectly from the Paying Agent’s reliance upon and compliance 
with such directions or instructions notwithstanding such directions or instructions conflict or are 
inconsistent with a subsequent written direction or written instruction. The City agrees: (i) to assume all 
risks arising out of the use of Electronic Means to submit directions or instructions to the Paying Agent, 
including without limitation the risk of the Paying Agent acting on unauthorized directions or instructions, 
and the risk of interception and misuse by third parties; (ii) that it is fully informed of the protections and 
risks associated with the various methods of transmitting directions or instructions to the Paying Agent and 
that there may be more secure methods of transmitting directions or instructions; (iii) that the security 
procedures (if any) to be followed in connection with its transmission of directions or instructions provide to 
it a commercially reasonable degree of protection in light of its particular needs and circumstances and (iv) 
to notify the Paying Agent immediately upon learning of any compromise or unauthorized use of the 
security procedures.  “Electronic Means” shall mean the following communications methods: e-mail, 
facsimile transmission, secure electronic transmission containing applicable authorization codes, passwords 
and/or authentication keys, or another method or system specified by the Paying Agent as available for use 
in connection with its services hereunder. 

Section 14.04 Resignation and Removal; Appointment of Successor 
 
 (a) The City may remove and discharge the Paying Agent from all duties imposed upon it as 
Paying Agent, Warrant Registrar and transfer agent by giving written notice of such removal and discharge 
by certified or registered mail to the Paying Agent not less than 30 days prior to the date when such 
removal shall take effect. 
 
 (b) The Paying Agent may resign and be discharged of all duties imposed upon it as Paying 
Agent, Warrant Registrar and transfer agent by giving written notice of such resignation by certified or 
registered mail to the City not less than 30 days prior to the date when such resignation shall take effect. 
 



 

04431527.5  

Section 14.05 Qualification of and Acceptance of Appointment by Successor 
 
 (a) If at any time the Paying Agent shall be removed, resign or be or become incapable of 
acting or shall be adjudged a bankrupt or insolvent or a receiver of the Paying Agent or of its property shall 
be appointed or any public officer shall take charge or control of the Paying Agent or of its property or 
affairs for the purpose of rehabilitation, conservation or liquidation, then the City shall promptly appoint a 
successor Paying Agent. 
 
 (b) Any successor Paying Agent shall be a bank or trust company authorized to act as Paying 
Agent and Warrant Registrar and having, at the time of its acceptance of such appointment, combined 
capital and surplus of at least $100,000,000. 
 
 (c) Every successor Paying Agent appointed hereunder shall execute, acknowledge and deliver 
to the City and to the retiring Paying Agent an instrument accepting such appointment and thereupon the 
resignation or removal of the retiring Paying Agent shall become effective and such successor Paying Agent, 
without any further act, deed or conveyance, shall become vested with all the rights, powers, and duties of 
the retiring Paying Agent.   
 
Section 14.06 Merger or Consolidation 
 
 Any corporation into which the Paying Agent may be merged or with which it may be consolidated, 
or any corporation resulting from any merger or consolidation to which the Paying Agent shall be a party, or 
any corporation succeeding to all or substantially all of the corporate trust business of the Paying Agent, 
shall be the successor of the Paying Agent hereunder, without the execution or filing of any paper or any 
further act on the part of any of the parties hereto.  In case any Warrants shall have been authenticated, 
but not delivered, by the Paying Agent then in office, any successor by merger or consolidation to such 
authenticating Paying Agent may adopt such authentication and deliver the Warrants so authenticated 
with the same effect as if such successor Paying Agent had itself authenticated such Warrants. 
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ARTICLE 15 
 

Provisions of General Application 
 
Section 15.01 Governing Law 
 
 This Ordinance shall be construed in accordance with and governed by the laws of the State of 
Alabama. 
 
Section 15.02 Repeal of Conflicting Provisions 
 
 All ordinances, resolutions and orders or parts thereof in conflict or inconsistent with this 
Ordinance are, to the extent of such conflict or inconsistency, hereby repealed. 
 
Section 15.03 Immediate Effect 
 
 This Ordinance shall take effect immediately upon adoption. 
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The foregoing Ordinance is adopted on this 8th day of August, 2018. 
 
 

____________________________________________________ 
Mayor 

S E A L 

Attest: ____________________________________ 
             City Clerk 
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It was moved by Councilmember _____________ that all rules and regulations which, unless 
suspended, would prevent the immediate consideration and adoption of the said ordinance be suspended 
and that unanimous consent to the immediate consideration and adoption of the said ordinance be given.  
The motion was seconded by Councilmember _____________ and on roll call was unanimously adopted, those 
answering aye being: 
 

Ayes: Ashley C. Curry, Mayor 
 Kimberly Cook 
 Paul J. Head 
 George Pierce 
 Rusty Weaver 
  
 
Nays:  None 
 
The Mayor declared the motion unanimously carried. 
 
 
After said Ordinance had been discussed and considered in full by the Council, it was moved by 

Councilmember _____________ that said ordinance be now placed upon its final passage and adopted.  The 
motion was seconded by Councilmember _____________.  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 being no further business to come before the meeting, it was moved and seconded that the 
meeting be adjourned.  Motion carried. 

Approval of Minutes and Waiver of Notice 

Each of the undersigned does hereby approve, 
and waive notice of, the date, time, place and 
purposes of the meeting of the City Council of 
the City of Vestavia Hills, Alabama 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. 

_____________________________________ 
Mayor 

_____________________________________ 
Member of the City Council 

_____________________________________ 
Member of the City Council 

_____________________________________ 
Member of the City Council 

_____________________________________ 
Member of the City Council 

_____________________________________ 
Member of the City Council 

S E A L 

Attest:_________________________________ 
  City Clerk 
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