Join us! In an effort to enhance meetings post COVID-19 emergency
orders, the City Council invites you to join and/or participate in a variety

of ways: Via computer Zoom meetings (no app is necessary), telephone,
email and/or text! See details on page 3.

Vestavia Hills
City Council Agenda
February 28, 2022

6:00 PM
1. Call to Order
2. Roll Call
3. Invocation — Ron Higey, Vestavia Hills Chaplain
4. Pledge Of Allegiance
5. Approval Of The Agenda
6. Announcements, Candidates and Guest Recognition
7. City Manager’s Report
8. Councilors’ Reports
9. Financial Reports — Zachary Clifton, Deputy Finance Director
10.  Approval Of Minutes — February 14, 2022 (Regular Meeting)
Old Business

11. Ordinance Number 3085 — An Ordinance Authorizing The Mayor And City Manager To
Execute And Deliver A Second Amendment To The Annexation Agreement With Liberty
Park Joint Venture (public hearing delayed to March 14, 2022)

12. Ordinance Number 3086 — An Ordinance Authorizing The Mayor And City Manager To
Execute And Deliver A Development Agreement With Liberty Park Joint Venture LLP
For Economic Development In Liberty Park (public hearing delayed to March 14, 2022)

New Business

13.  Resolution Number 5375 — A Resolution Designating The Mayor As The City’s Voting
Delegate At The 2022 League Of Municipalities Annual Convention
14.  Resolution Number 5376 — A Resolution Amending Resolution 4294 To Update The Board

Of Education Selection Process



New Business (Requesting Unanimous Consent)

First Reading (No Action To Be Taken At This Meeting)

15. Citizens Comments

16. Time Of Adjournment



SPECIAL NOTICE CONCERNING CITY COUNCIL MEETINGS

Due to the COVID-19 safety advice given by the ADPH, the City Council work sessions and
meetings are available via video-conference and teleconference. If you choose not to attend
in person, you may still participate. Following are instructions for three options to
participate remotely.

COMPUTER PARTICIPATION (view/participate in real time)

To participate in by videoconference, click https://us02web.zoom.us/j/5539517181. When the
Zoom.us window opens in your browser, click “Allow” so that the page may open to a waiting
room. The host will open the meeting and bring all into the meeting room at that time. All
participants will be automatically muted upon entrance to the meeting. If you wish to speak
during time(s) identified for public input, activate the “Raise Hand” feature and unmute yourself
by toggling the mute button. When the Mayor recognizes you and gives you the floor, state your
name and address for the record and then you may address the Council.

Using the icons on the Zoom screen, you can:

e Mute/unmute your microphone (far left)

e Turn on/off camera (“Start/Stop Video”)

e View Participants — opens a pop-out screen that includes the “Raise Hand” icon that you
may use to raise a virtual hand

e Change your screen name displayed in the participant list and video window

e Toggle between “speaker” and “gallery” views — “Speaker view” shows the active
speaker; “Gallery view” tiles all of the meeting participants

TELEPHONE PARTICIPATION (view/participate in real time)

To participate by telephone, dial 312.626.6799 and enter the meeting ID: 455 534 3275. All
participants will be automatically muted upon entrance to the meeting. If you wish to speak during
time(s) identified for public input, press *6 on your phone keypad to unmute yourself. Then state
your name and wait for the Mayor to recognize you. When the Mayor recognizes you and gives
you the floor, state your name and address for the record and then address the Council.

TEXT AND/OR EMAIL (prior to the meeting or in real time)

If you do not wish to join the meeting but would like to ask a question or make a statement
regarding an item on the agenda, you may email the City Council directly at
City.Council@vhal.org. You may also text your question/statement to City Council at
205.517.1370. Both of these options are available prior to and during each work session and
meeting. Be sure to provide your name and address for the record and your comments will be
recited to the City Council as the corresponding item is being addressed. Note: As a matter of
record, your name and address are required. If identification is not provided, your
comment/question will not be presented.
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CITY OF VESTAVIA HILLS
CITY COUNCIL
MINUTES
FEBRUARY 14, 2022

The City Council of Vestavia Hills met in regular session on this date at 6:00 PM,
following publication and posting pursuant to Alabama law. A number of staff and members of
the general public also attended virtually, via Zoom.com, following publication pursuant to
Alabama law. The Mayor called the meeting to order. The City Clerk called the roll with the
following:

MEMBERS PRESENT: Mayor Ashley C. Curry
Rusty Weaver, Mayor Pro-Tem
Kimberly Cook, Councilor
Paul Head, Councilor
George Pierce, Councilor

OTHER OFFICIALS PRESENT: Jeff Downes, City Manager
Rebecca Leavings, City Clerk
Danny Rary, Police Chief
Melvin Turner, Finance Director
Zach Clifton, Accountant
Brian Davis, Public Services Director
Christopher Brady, City Engineer
Keith Blanton, Building Safety Director*
Umang Patel, Court Director*
*present virtually via Zoom or telephone

Steve Dedmon, a Vestavia Hills Chaplain, led the invocation which was followed by the
Pledge of Allegiance.

APPROVAL OF THE AGENDA

The Mayor opened the floor for a motion of approval of the agenda as presented.

MOTION  Motion to approve the agenda as presented was by Mr. Pierce seconded by Mr.
Weaver. Roll call vote was, as follows:
Mrs. Cook — yes Mr. Head — yes
Mr. Pierce — yes Mr. Weaver — yes
Mayor Curry — yes motion carried.
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ANNOUNCEMENTS, CANDIDATES, GUEST RECOGNITION

Mrs. Cook announced that she will be hosting a “Coffee and Conversation” on Friday,
beginning at 8 AM, at O’Henry’s at Patchwork Farms. She stated that she will be happy
to speak with citizens on any issue if they wish to attend. She also asked that anyone who
plans to attend should contact her ahead of time to ensure she can provide seating for
everyone.

Mr. Pierce welcomed Ben Chambliss and Mark Macoy, Chamber of Commerce Board
members present representing the Chamber.

Mr. Head announced that the Parks and Recreation Board will meet in work session
beginning tomorrow at 5:30 PM in the Executive Conference Room. He stated that a
regular meeting will follow at 6 PM, if needed.

Greg Cook, candidate for Alabama Supreme Court, introduced himself. He stated he
would like to succeed the current Vestavia Hills resident who occupies this seat, Justice
Mike Bolin. He stated he strongly believes in public service and asked for support in the
upcoming May 24 Republican primary election.

PROCLAMATION

The Mayor presented a Proclamation designating February 21-27, 2022 as “Arbor Week.”

Mr. Downes read the Proclamation and the Mayor presented it to Mary Claire Smith, Jefferson
County Forester and member of the Alabama Forestry Commission; and Brian Davis, Public
Services Director.

Ms. Smith thanked the Council for the recognition and participation in Arbor Week. She

presented the Mayor with a new Arbor Day flag and signage that shows the City has participated
in Arbor Week for 28 years.

CITY MANAGER’S REPORT

Mr. Downes reminded everyone that the annual strategic planning work session will be
held on Feb 21 and 22 and will begin with a short half-hour executive session. He asked
everyone to be prepared for a tour of the civic center which will require closed-toe shoes.
The meeting will conclude on Tuesday, after lunch, and will be available via Zoom.

Mr. Downes stated that he received many complaints today on the Crosshaven Drive
project because there were some shutdowns due to both contractor and County crews
trying to do work at the same time to complete the project quickly. He asked people to
please be patient as the project is progressing and they will try to make it as painless as
possible through policing, scheduling, and signage. A full briefing on the project will
occur during the strategic work session.
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COUNCILOR REPORTS

e Mrs. Cook stated she has been busy responding to many citizens following the public
engagement meetings on Liberty Park and looks forward to more conversation next week
at her Coffee and Conversation.

e Mr. Weaver stated that the Planning and Zoning Commission met in regular session last
Thursday with a preliminary plat for some road infrastructure in Liberty Park. He stated
that one other plan was approved at that meeting.

APPROVAL OF MINUTES

The Mayor stated that the approval of the January 24, 2022 (Work Session) And January
24,2022 (Regular Meeting) was needed and opened the floor for a motion.

MOTION  Motion to approve the minutes of the regular meeting of the December 24, 2021
(Work Session) And December 24, 2021 (Regular Meeting) was made by Mrs.
Cook and second was by Mr. Weaver. Roll call vote as follows:

Mrs. Cook — yes Mr. Head — yes
Mr. Pierce — yes Mr. Weaver — yes
Mayor Curry — yes motion carried.
OLD BUSINESS
RESOLUTION NUMBER 5374

Resolution Number 5374 — A Resolution Authorizing The City Manager To Execute All
Actions Necessary To Install Resurfacing At The Meadowlawn Park
Playground

MOTION Motion to approve Resolution Number 5374 was by Mr. Weaver and seconded by
Mr. Pierce.

Mr. Downes stated that this is an effort to improve the playground at Meadowlawn Park.
The park was originally built to be a flood mitigation solution as well as a greenspace area in this
location. This allows a new surface which will provide more structure so that no damage would
occur on the playground when the flooding occurs. The funding was brought forward by State
Senator Dan Roberts, who contributed $64,000 to fund most of this project.

Discussion ensued about the time required to install the surface. Installation start time will
depend on when the crew is available. Councilor Pierce asked whether this type surface needs to
be considered for Byrd Park.
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Mrs. Cook expressed gratitude for the generosity of the funding from State Sen. Roberts
and mentioned that he is running, opposed, for re-election in the Republican primary on May 24.
She said that State Sen. Roberts does a great job representing her district.

The Mayor opened the floor for a public hearing. There being no one to address the
Council, the Mayor closed the public hearing and called for the question. Roll call vote was as
follows:

Mrs. Cook — yes Mr. Head — yes

Mr. Pierce — yes Mr. Weaver — yes

Mayor Curry — yes motion carried.
ORDINANCE NUMBER 3081

Ordinance Number 3081 — An Ordinance Authorizing The Settlement Of Four Tax Appeals
(Being Jefferson County Circuit Court Case Numbers 01-Cv-2021-000125,
01-Cv-2021-000126, 01-Cv-2021-000127 And 01 Cv-2021-000128) Seeking
Refunds Of The Overpayment Of Business License Taxes Erroneously Paid
By Four Insurance Companies In 2017 And 2018; And Authorizing And
Directing The Mayor And City Manager To Execute And Deliver The
Settlement Agreement And Any And All Documents And Other Actions
Necessary To Effectuate Said Settlement Agreement

The Mayor explained that this is for overpayment of licenses by insurance companies.

MOTION Motion to approve Ordinance Number 3079 was by Mr. Weaver and seconded by
Mr. Pierce.

The Mayor opened the floor for a public hearing.

David Harwell, 1803 Catala Road, stated that this claim appears to go back over the course
of several years and that the insurance companies had to go to court to get the refund. If they paid
erroneously, why did the City deny these refunds in the first place when they originally appealed?

Mr. Downes stated that there were legal issues concerning the statute of limitations and
the way the companies applied for the refund. This settlement was agreed upon by all parties
involved in the dispute.

There being no one to address the Council, the Mayor closed the public hearing and called
for the question. Roll call vote was as follows:
Mrs. Cook — abstain Mr. Head — yes
Mr. Pierce — yes Mr. Weaver — yes
Mayor Curry — yes motion carried.
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NEW BUSINESS

ORDINANCE NUMBER 3084

Ordinance Number 3084 — An Ordinance Authorizing The Mayor And City Manager To
Execute And Deliver An Agreement With Alabama Department Of
Transportation For Access To A Computerized Motorist Information System
To Monitor Traffic Conditions On Certain Portions Of The State
Transportation System

MOTION Motion to approve Ordinance Number 3084 was by Mr. Weaver and seconded by
Mr. Pierce.

Mr. Downes explained that this is a standard ALDOT agreement to allow the VHPD to
tap into ALDOT’s camera system.

There being no one to address the Council, the Mayor called for the question. Roll call
vote was as follows:

Mrs. Cook — yes Mr. Head — yes
Mr. Pierce — yes Mr. Weaver — yes
Mayor Curry — yes motion carried.

NEW BUSINESS (UNANIMOUS CONSENT REQUESTED)

FIRST READING (NO ACTION TO BE TAKEN AT THIS MEETING)

e Ordinance Number 3085 — An Ordinance Authorizing The Mayor And City Manager To
Execute And Deliver A Second Amendment To The Annexation Agreement With Liberty
Park Joint Venture (public hearing)

e Ordinance Number 3086 — An Ordinance Authorizing The Mayor And City Manager To
Execute And Deliver A Development Agreement With Liberty Park Joint Venture LLP For
Economic Development In Liberty Park (public hearing)

CITIZEN COMMENTS

Donald Harwell, 1357 Willoughby Road, stated that, around 5 PM yesterday, that he was
traveling 31 south and observed an officer with someone stopped. He stated that, when he passed
the vehicles, he noticed that the officer was putting gasoline into the person’s vehicle. He stated
that he thought that was an awesome example of the way VHPD goes above and beyond to serve
the public. He commended VHPD on their efforts to serve the residents of this City.
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At 6:25 PM, Mrs. Cook made a motion to adjourn. The meeting adjourned at 6:26 PM.

Ashley C. Curry
Mayor
ATTESTED BY:

Rebecca Leavings
City Clerk
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ORDINANCE NUMBER 3085

AN ORDINANCE AUTHORIZING THE MAYOR AND CITY MANAGER

TO EXECUTE AND DELIVER A SECOND AMENDMENT TO THE

ANNEXATION AGREEMENT WITH LIBERTY PARK JOINT VENTURE

WHEREAS, on September 30, 1992, a certain Annexation Agreement (the “Original
Annexation Agreement”) was executed among Liberty Park Joint Venture (“LPJV”’), Torchmark
Development Corporation, An Alabama corporation (“TDC”) and the City of Vestavia Hills
regarding the annexation(s) of acreage developed as the Liberty Park Planned Unit Development
(“Liberty Park PUD”); and

WHEREAS, on October 29, 1996, a Supplemental Annexation Agreement was executed
in connection with an additional 798 +/- acres; and

WHEREAS, on February 2, 1998, an Agreement was executed among LPJV, TDC,
Drummond Company Inc., (“Drummond”) and the City of Vestavia Hills Board of Education (the
“Board”) which set forth certain terms and conditions for a payout by the LPJV pursuant to Section
6 of the Original Annexation Agreement; and

WHEREAS, a certain Supplemental and Amendatory Agreement dated March 6, 1998
among the City, LBJV, TDC, Drummond and the Board in which the parties desired to amend
certain provisions of the Original Annexation Agreement relating to public school improvements
(See Section 1(c), of the Supplemental and Amendatory Agreement dated March 6, 1998) and the
Amendatory Agreement fully and completely superseded the provisions of Section 6 of the
Original Annexation Agreement (but no others); and

WHEREAS, LPJV believes the best use of the remaining undeveloped land of Liberty
Park located within the most recent 798 +/- annexation is a mixed use development including retail,
commercial, office, hospitality and residential dwelling units with a traditional neighborhood town
center to be known as “The Bray at Liberty Park™ on approximately 50 +/- acres of the property
currently zoned PUD PB (planned business) for proposed uses such as retail, mixed-use residential,
office and medical/medical office in lieu of a regional mall which was proposed in the earlier
Annexation Agreements; and

WHEREAS, LPJV is requesting amendments to the Annexation agreements previously

described; and
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WHEREAS, LPJV has submitted an “Amendment to Annexation Agreements for Liberty
Park” (the “Amended Agreement”), a copy of which is marked as Exhibit A, attached to and
incorporated into this Ordinance Number 3085 as if written fully therein; and
WHEREAS, the Mayor and City Council feel it is in the best public interest to accept this
Amended Agreement.
NOW, THEREFORE, BE IT ORDAINED BY THE MAYOR AND CITY COUNCIL
OF THE CITY OF VESTAVIA HILLS, ALABAMA, AS FOLLOWS:
1. The Mayor and City Manager are hereby authorized to execute and deliver the Amendment
to Annexation Agreements for Liberty Park; and
2. Said agreement shall be signed by the Mayor and City Manager and the City Clerk shall
attest said agreement; and
3. A copy of the Amended Agreement shall be submitted to the City Clerk’s office for official
record; and
4. This Ordinance Number 3085 shall become effective immediately upon adoption and
publication/posting as required by Alabama law.
DONE, ORDERED, ADOPTED and APPROVED this the 14" day of March, 2022.

Ashley C. Curry
Mayor
ATTESTED BY:

Rebecca Leavings
City Clerk
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CERTIFICATION:

I, the undersigned City Clerk of the City of Vestavia Hills, Alabama hereby certify that the
foregoing Ordinance No. 3085 constitutes a true, correct and complete copy of said
Ordinance adopted by the City Council of the City of Vestavia Hills, Alabama on the 14" day
of March 2022, pertaining to the matters set out therein, as same appear in the records of the
City.

Under my signature as City Clerk and under seal of the City of Vestavia Hills, this  day of
,2022.

[SEAL]

City Clerk
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AMENDMENT TO ANNEXATION AGREEMENTS FOR LIBERTY PARK

THIS AMENDMENT TO ANNEXATION AGREEMENTS FOR LIBERTY PARK
(this “Amendment”) is made and entered into on this  day of , 2021,
between and among the CITY OF VESTAVIA HILLS, ALABAMA, an Alabama municipal
corporation (the “City”’), and LIBERTY PARK JOINT VENTURE, LLP, an Alabama limited

liability partnership (successor to Liberty Park Joint Venture, an Alabama general partnership)
(“LPJV”).

RECITALS

A. LPJV is the developer of an approximately 3,500 acre master-planned community
known as Liberty Park, which is located within the City limits (the “Development”). The

Development is subject to the following agreements (collectively, the “Annexation

Agreements”):

1. That certain <Annexation Agreement (the “Original Annexation

Agreement”) dated September 20, 1992 among LPJV, Torchmark Development
Corporation, an Alabama corporation (“TDC”), and the City in connection with the
annexation of approximately 2,500 acres into'thesmunicipal City limits. Among other
things, the Original Annexation Agreement set forth certain agreements of LPJV and TDC
to dedicate up to thirty-five (35) acres located within the Development to the City for
municipal facilities and schools. In addition, the Original’Annexation Agreement required
LPJV, under certain conditions, to pay to the City the sum/of up to Fifteen Million and
No/100 Dollars ($15,000,000.00) as required by the City to accommodate the increased
student population generated by the addition of the Development to the Vestavia Hills

School System, all as set forth in Section 6 of the Original Annexation Agreement.

2. That certain Supplemental Annexation Agreement dated October 29, 1996
among LPJV, TDC, and the City in connection with the annexation of an additional

approximately 798 acres into the municipal City limits.

3. That certain Agreement dated February 2, 1998 among LPJV, TDC,
Drummond Company, Inc. (“Drummond”) and the City of Vestavia Hills Board of
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Education (the “Board”) which set forth certain terms and conditions for the partial
payment of the Fifteen Million and No/100 Dollars ($15,000,000.00) owed by LPJV

pursuant to Section 6 of the Original Annexation Agreement.

4. That certain Supplemental and Amendatory Agreement dated March 6,
1998 among the City, LPJV, TDC, Drummond, and the Board in which the parties desired
to amend certain provisions of the Original Annexation Agreement relating to public
school improvements “and — as the public schools are constructed and operated by the
Board — to include the Board as party to this Agreement regarding public schools to serve
the Development.” «(See Section 1(c), of the Supplemental and Amendatory Agreement
dated March 6, 1998). The provisions of the March 6, 1998 Supplemental and Amendatory
Agreement fully and_completely superseded the provisions of Section 6 of the Original

Annexation Agreement (but no others).

5. That certain Agreement dated August 20, 1998 among the City, LPJV,
TDC, Drummond and the Board in connection with the issuance of additional warrants by
the City for the New School Facilities (as defined in said Agreement) and LPJV’s payment
obligations in regards to such warrants. In such Agreement, the City, LPJV, TDC, and the
Board each ratified and confirmed each of the prior Annexation Agreements, with the
caveat that “it being understood that since the School Board is not a party to the [Original]
Annexation Agreement, it is not appropriate for it to ratify and confirm that instrument.”

(See Section 5, August 20, 1998 Agreement).

B. All of the obligations of LPJV set forth in the Annexation Agreements with respect
to the dedication of land to the City for municipal and school purposes have been duly completed.
Furthermore, all of the obligations of LPJV set forth in the Annexation Agreements to pay the sum
of Fifteen Million Dollars ($15,000,000) to the City have been satisfied.

C. All obligations contained in the Annexation Agreements relating to matters
involving the Board (namely, matters relating to school construction and improvements
necessitated by the addition of the Development to the Vestavia Hills School System) have been

completed. This Amendment is not related to matters within the legislative powers and authority
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of the Board, but instead to matters solely within the legislative power and authority of the City.

Therefore, the Board (with its consent and concurrence) is not a party to this Amendment.

D. The Annexation Agreements currently specify a maximum density of 2,336 single

family units (the “Single Family Density Allowance”) and a maximum density of 890 units for

multi-family units (the “Multi-Family Density Allowance”), for a total residential density of

3,226 units (the “Residential Density Allowance”). The Annexation Agreements further provide

that the total number of Multi-Family Rental Units (as hereinafter defined) within the Multi-Family
Density Allowance shall not exceed 300. The Colonial Grand at Liberty Park located within the
Development is a 300-unit luxury rental apartment community and as such, the number of Multi-

Family Rental Units is.currently allocated in full.

E. Approximately 300, acres within the Development (the “PB Land”) was zoned
Planned Business (PB) on or around 1996 in connection with a possible development of a regional
shopping center within the Development; however, due to the development of The Summit at the
Highway 280/I-459 interchange and.other retail shopping centers in close proximity of the
Development, the development of a regional shopping eenter is no longer viable, thus leaving the
Development with an overabundance of commercially zoned land. In addition, Enviro Services,
LLC, a wholly owned subsidiary of LPJV, no longer requires approximately 130 acres (commonly
called the “Spray Fields”) for its purposes and such land is now available for additional residential
development. In addition to the PB Land and the Spray Fields; there are approximately 435 acres
of land zoned for residential use located south of Liberty Parkway (collectively with the PB Land
and the Spray Fields, the “Remaining Undeveloped Land”).

F. LPJV believes the best use of the Remaining Undeveloped Land is mixed-use
development including retail, commercial, office, hospitality, and Residential Dwelling Units (as
hereinafter defined). LPJV intends to develop a traditional neighborhood town center to be known
as “The Bray at Liberty Park™ on approximately 50 acres of the PB Land for proposed uses such

as retail, hotel, mixed-use residential, office, and medical/medical office (the “Town Center”).

G. Based on the foregoing, LPJV is requesting amendments to the Annexation

Agreements. NOW, THEREFORE, in consideration of the premises and other good and valuable
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consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as

follows:

1. Defined Terms. In addition to terms previously defined herein, the following

terms shall have the following meanings:

“Age-Restricted Rental Units” means Multi-Family Rental Units available for
rent to individuals 55 years or older in compliance with the Housing for Older Persons Act

of 1995.

“Market-Rate Rental Units” means Multi-Family Rental Units available for rent

to the general public under The Fair Housing Act, 42 U.S.C. 3601 et. seq.

“Multi-Family ‘Rental Units” means all multifamily units (including Senior
Housing Rental Units) which are offered for rent. Multi-Family Rental Units shall not

include individual units held for rent by an individual owner.

“Residential Dwelling Units” means all Single-Family Units and Multi-Family
Rental Units.

“Restricted Rental Units” means Age-Restricted Rental Units and Senior

Housing Rental Units.

“Senior Housing Rental Units” means «ental units within a senior housing
community which provide services marketed towards seniors or-the elderly in a congregate

setting such as independent living, assisted living, memory care, or skilled nursing care.
“Single Family Units” means residential dwellings for single family use.

2. Amendments. The Annexation Agreements are hereby modified and amended as

follows:

(a) The Residential Density Allowance is hereby increased by 644 to a total of 3,870
Residential Dwelling Units.
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(b) The Multi-Family Density Allowance shall be decreased to 870, to consist solely
of Multi-Family Rental Units. Additional Market-Rate Rental Units will not exceed 270 units

with no more than 10% of the total units to contain 3 bedrooms.

(©) It is agreed and understood that the additional Market Rate Rental Units allowed

by this Amendment are to be located within the Town Center.

3. Applicable Laws. This Amendment is governed by the laws of the State of
Alabama.
4. Counterparts. This Amendment may be executed in multiple counterparts, each

of which when so executed shall be deemed to be an original, and such counterparts shall together

constitute but one and the same instrument.

5. Successors and Assigns. This’Amendment shall be binding upon, and inure to the

benefit of, the parties hereto and their respective successors and/or assigns.

6. Ratification. Except as herein specifically modified, the Annexation Agreements

are hereby ratified and affirmed and remain in full force and effect.

IN WITNESS WHEREOF, the parties have hereunto caused this Amendment to be

executed as of the day first above written.

[REMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
[SIGNATURE PAGES FOLLOW]
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CITY OF VESTAVIA HILLS, ALABAMA,
an Alabama municipal corporation

By:
Print Name:
Title:
SEAL
Attest:
City Clerk

STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned authority;aNotary Public in and for said County in said State, hereby

certify that » whose name as of the City of

Vestavia Hills, Alabama, a municipal corporation under the laws of Alabama, is signed to the
foregoing instrument, who is known to/me, acknowledged before me on this day that, being
informed of the contents of such instrument, he,/as such officer and with full authority, executed

the same voluntarily for and as the act of said municipal corporation.

Given under my hand and official seal this the day of ,2021.

Notary Public
My Commission Expires:

[SEE NEXT PAGE FOR ADDITIONAL EXECUTION]
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LIBERTY PARK JOINT VENTURE, LLP,

an Alabama limited liability partnership

(successor to Liberty Park Joint Venture, an Alabama
general partnership)

By:
Print Name:
Title:

STATE OF ALABAMA )
COUNTY OF JEFFERSON ")

I, the undersigned authority, a Notary Public in and for said County in said State, hereby
certify that , whose name as of Liberty

Park Joint Venture, LLP, an Alabama limited liability partnership (successor to Liberty Park Joint
Venture, an Alabama general partnership), s signed to the foregoing instrument, who is known to
me, acknowledged before me on this day that, being informed of the contents of such instrument,
he, as such officer and with full authority, executed the same voluntarily for and as the act of said

limited liability partnership.

Given under my hand and official seal this the day of ,2021.

Notary Public
My Commission Expires:
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ORDINANCE NUMBER 3086

AN ORDINANCE AUTHORIZING THE MAYOR AND CITY MANAGER
TO EXECUTE AND DELIVER A DEVELOPMENT AGREEMENT WITH
LIBERTY PARK JOINT VENTURE LLP FOR ECONOMIC
DEVELOPMENT IN LIBERTY PARK

WITNESSETH THESE RECITALS

BE IT ORDAINED BY THE MAYOR AND CITY COUNCIL OF THE CITY OF

VESTAVIA HILLS, ALABAMA, AS FOLLOWS:

1.

The Mayor and City Manager are hereby authorized to execute and deliver a Development
Agreement for Liberty Park; and

A copy of said Development Agreement is marked as Exhibit A, attached to and
incorporated into this Ordinance Number 3086 as if written fully therein; and

Said agreement shall be signed by the Mayor and City Manager and the City Clerk shall
attest said agreement; and

A copy of the Development Agreement shall be submitted to the City Clerk’s office for
official record; and

This Ordinance Number 3086 shall become effective immediately upon adoption and
publication/posting as required by Alabama law.

DONE, ORDERED, ADOPTED and APPROVED this the 14" day of March, 2022.

Ashley C. Curry
Mayor

ATTESTED BY:

Rebecca Leavings
City Clerk
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CERTIFICATION:

I, the undersigned City Clerk of the City of Vestavia Hills, Alabama hereby certify that the
foregoing Ordinance No. 3086 constitutes a true, correct and complete copy of said
Ordinance adopted by the City Council of the City of Vestavia Hills, Alabama on the 14" day
of March, 2022, pertaining to the matters set out therein, as same appear in the records of the
City.

Under my signature as City Clerk and under seal of the City of Vestavia Hills, this  day of
,2022.

[SEAL]

City Clerk
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is hereby made and
entered into on this the day of , 2021, by and between the CITY OF
VESTAVIA HILLS, ALABAMA, a municipal corporation under the laws of the State of
Alabama (the “City”) and LIBERTY PARK JOINT VENTURE, LLP, an Alabama limited
liability partnership (the “Developer™).

RECITALS:

WHEREAS, the City enthusiastically supports and encourages economic development
within the City in order to develop a solid and diverse local economy, to increase employment
opportunities in the City,g6,broaden the City’s tax base, to increase revenues, and to provide
necessary and improved serviees to its citizens, thereby improving the quality of life of its
citizens; and

WHEREAS, Amendmeént No. 772 to the Constitution of Alabama (1901) (Section 94.01
of the Recompiled Constitution of Alabama) (as at any time amended or supplemented, or any
successor provision of law, theé “Enablingd.aw™) authorizes the City to lend its credit to, or
grant public funds and things of value in aid of;any business entity for the purpose of promoting
the economic development of the City@and

WHEREAS, Developer is the developer of Liberty Park, a partially developed master
planned community located within the City limits, and the owner of the Remaining Undeveloped
Land (as hereinafter defined) within Liberty Park;

WHEREAS, Developer desires that the Remaining|Undeveloped Land be developed
either by Developer or by third party purchasers/operatorsdanddis presently planned to include
single family residential units and the following development components (each, a
“Development Component” and collectively, the “Devélopment Project”), substantially as

shown on the preliminary development plan attached as Exhibit “A” (the “Development
Plan”):

(1) a full service luxury hotel with not less than 100 rooms, conference
spaces, fitness and wellness area, one or more restaurants, pool, retail area and
parking (the “Hotel”);

(i)  not less than 102,000 square feet of retail and commercial spaces
identified on the Development Plan as “Retail/Commercial,” of which not less
than 50,000 square feet of such businesses shall be engaged as retail sales as their
primary purpose;

(iii))  a great lawn designed to hold events such as farmer’s markets,
holiday markets, and other events and to provide a park/gathering area (the
“Great Lawn”);
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(iv) a luxury multi-family residential housing community, not to
exceed 270 units with no more than 10% of the total units to contain 3 bedrooms;

(V) an age-restricted (55+) multi-family residential community;

(vi)  ahealthcare component that is to be further defined;

(vil)  a senior housing community; and

(viil) community connectivity improvements for walking, jogging,

biking, or other forms of pedestrian traffic throughout Liberty Park (the
“Community Connectivity Improvements”); and

WHEREAS, significant and needed public infrastructure improvements are required
within the Remaining Undeveleped Land in order for the Development Project to proceed; and

WHEREAS,if constricted (either by Developer or by third party purchasers/operators)
the Development Project™(1) is amticipated to involve capital investments in excess of Eight
Hundred Fifty Million and No/100dellars ($850,000,000.00) and projected revenue to the City
over a 25 year term in eX6ess of Two Hundred Thirty Million No/100 Dollars
($230,000,000.00)!, of which One Himdred Twenty Million No/100 Dollars ($120,000,000.00)
of such projected revenue could benefit the Vestavia Hills School Systems; (ii) will promote
tourism, local convention, and meeting agfivity; and (iii) will result in the creation of new jobs
and the generation of new sales tax revenue, new lodging tax revenues, increased ad valorem tax
revenue, and new permit fees and business license revenug to the City; and

WHEREAS, as Developer would not be Willing tesundertake the Developer’s Work (as
hereinafter defined) without this Agreement and, in order to induce Developer to undertake the
Developer’s Work and in further consideration of the agreemient$ set forth herein with respect to
Developer’s donation of land for the construction of a future glementary school, (A) the City has
agreed to provide certain infrastructure and economic incefitives t0 Déveloper as hereinafter set
forth; and (B) the City has agreed to accept dedication of certain public improvements as
hereinafter described; and

WHEREAS, the City does hereby ascertain, determine, declare and find that the
Development Project is in the best interest of the City and will serve a public purpose and further
enhance the public benefit and welfare by, among other things: (i) promoting local economic
development and stimulating the local economy; (ii) increasing employment opportunities in the
City; (iii) increasing the City’s tax base, resulting in additional tax revenues for the City; (iv)
promoting the development of new business enterprises and retail businesses in the City; (v)
providing infrastructure improvements which are of significant value to the City; and (vi)

! This number includes projected ad valorem tax revenue to the City from the undeveloped land located in
in the Old Overton sector of Liberty Park, as it is anticipated that the Development Project will spur the demand for
executive housing.
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providing the City with a site for a future elementary school; all of which will inure to the
economic health of the City and constitute important public benefits to City and its citizens; and

WHEREAS, the obligations undertaken by the City pursuant hereto will result in direct
financial benefits to the City and will serve a valid and sufficient public purpose,
notwithstanding any incidental benefit accruing to any private entity or entities; and

WHEREAS, the City finds that it is necessary, proper, and in the public interest, in
accordance with the Enabling Law, that the City should enter into this Agreement as the same
will promote the economic development of the City and, accordingly, is for a public purpose and
is authorized by, consistent with, and in furtherance of the objectives of the Enabling Law.

AGREEMENT

NOW, THEREFORE;, upon and in consideration of the mutual promises and covenants
contained herein anddfor othey valuable consideration, the receipt, adequacy and sufficiency of
which are hereby acknewledged, the parties hereto agree as follows:

Article I
DEFINITIONS

1.1 Defined Terms. Inaddition tofthe terms previously defined herein, the following
terms shall have the following meanings:

(a) “Amendment to Annexation Agreements” shall have the meaning set
forth in Section 5.3 hereof.

(b) “City Lodgings Tax” shall mean the\Lodgings Tax as defined in and
levied by City pursuant to Chapter 16, Article V, Section 16-51 of the Code of Ordinances of the
City.

(© “City Net Lodgings Tax Proceeds” forseach Project Year shall mean all
proceeds and receipts of City Lodgings Tax from the Hotel, but shall motdficlude (a) any proceeds
or receipts received by the City (i) from the levy by the City of lodgings taxes not described in the
definition of City Lodgings Tax or (ii) from the levy of lodging taxes of any kind, type or nature by
taxing authorities other than the City, or (b) any City Lodgings Tax levied for, or committed to,
educational purposes or for capital improvements for education.

(d) “City Net Lodgings Tax Proceeds Commencement Date” means the
date that the certificate of occupancy is issued for the Hotel.

(e) “City Net Sales Tax Proceeds” for each Project Year shall mean all
proceeds and receipts of City Sales Tax from businesses within the Town Center, but shall not
include (a) any proceeds or receipts received by the City (i) from the levy by the City of privilege
license or excise taxes not described in the definition of City Sales Tax or (ii) from the levy of
privilege license or excise taxes of any kind, type or nature by taxing authorities other than the
City, or (iii) from the sale of construction materials used in the construction of the Development
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Project or Infrastructure Improvements or (b) any privilege license or excise taxes levied for, or
committed to, educational purposes or for capital improvements for education.

€3} “City Net Sales Tax Proceeds Commencement Date” means the date
that the first certificate of occupancy is issued for a retail business in the Town Center (including
any retail business that is located in the Hotel).

(2) “City Net Tax/Permit Proceeds” shall mean, collectively, City Net Sales
Tax Proceeds, the City Net Lodgings Tax Proceeds, and/or the City Permit Proceeds.

(h) “City Permit Proceeds” shall mean collectively all permit fees levied by
the City pursuant to Chapter 5, Article III of the Code of Ordinances of the City relating to the
initial construction of each. and all Development Components located within the Town Center
(including tenant buildouf following the initial construction of any Development Component
within the Town Centef containing retail businesses and including building permits for the initial
construction of those,single-family residential units located within the Town Center). For the
sake of clarity, buildingupétmit§. for any single-family residential units located outside of the
Town Center will not be included in City Permit Proceeds.

(1) “City Permit'ProceedsyCommencement Date” shall mean the Effective
Date.

) “City Sales Tax? shall mean collectively the privilege, license, and
excise taxes levied by the City pursuant to Chaptér 16, Article III, Sections 16-26 and 16-27 of
the Code of Ordinances of the City.

k) “Commencement Date” means, a8 applicable, the City Permit Proceeds
Commencement Date, the City Net Sales Tax Proceeds Commencement Date, the City Net
Lodgings Tax Proceeds Commencement Date, or the InfiaStructure Assistance Commencement
Date.

)] “Dedicated Public Infrastructure” shalll mean, collectively, the
Infrastructure Improvements that may be dedicated to theyCity"in accordance with this
Agreement, consisting of the New Roadway Improvements, the Existing Roadway
Improvements, the Great Lawn, and any other green space, parks, or similar spaces intended for
use by the general public that may be constructed within the Town Center.

(m)  “Defaulting Party” shall have the meaning set forth in Section 7.3 hereof.

(n) “Developer’s Work” shall mean construction of the Infrastructure
Improvements necessary to provide developed sites or land parcels for sale to third party
purchasers/operators of the various Development Components. For the sake of clarity, the
Developer’s Work does not include the vertical construction of Development Components which
are intended to be constructed by third party purchasers/operators; for example, the Hotel is
intended to be developed by a hotel developer/operator; the multi-family communities are
intended to be developed by one or more multi-family developers/ operators, etc.
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(0) “Development Project” shall have the meaning set forth in the Recitals.
For the sake of clarity, the term “Development Project” shall not include any business in the
Publix anchored retail center, On Tap Sports Cafe, Any Time Fitness, or the Moore Oil gas
station, each of which are existing businesses in The Bray area of Liberty Park and no Economic
Incentive Payments will be payable from City Net Tax/Permit Proceeds from such businesses.

(p) “Economic Incentive Payments” shall mean the following:

() fifty percent (50%) of City Net Sales Tax Proceeds actually
received by the City during each Project Year, beginning on the City Net
Sales Tax Proceeds Commencement Date and ending on and including the
twentieth (20th) anniversary thereof; and

(ii)  fifty percent (50%) of City Net Lodgings Tax Proceeds
detually ‘teceived by the City during each Project Year, beginning on the
City Net Lodgings Tax Proceeds Commencement Date and ending on and
meludingdhe twentieth (20th) anniversary thereof; and

(iii)y, ffty percent (50%) of City Permit Proceeds actually
received by the' City"during each Project Year, beginning on the City
Permit Procgeds @ommeéncement Date and ending on and including the
twentieth (20th)’anniversary thereof.

(@ “Economic Incentive Tefmination Date” shall have the meaning set
forth in Section 4.3 below.

(r) “Economic Incentive Warrant AJ” “Economic Incentive Warrant B,”

and “Economic Incentive Warrants” shall have the meanings ascribed to such terms in Section
4.3 below.

(s) “Effective Date” shall have the meaning set'forth in Section 7.1 hereof.

)] “Elementary School Site” shall have the, meaning set forth in Section 5.1
hereof.

(u) “Escrow Agent” shall have the meaning set forth in Section 3.4 below.

(v) “Existing Roadway Improvements” shall mean, collectively, the existing
roads more particularly described on Exhibit “B” attached hereto (including all improvements
within the right-of-ways of the existing roads other than pedestrian ways (sidewalks/multi-use
trails)). Pedestrian ways will continue to be maintained by the Developer or the applicable
owners’ associations.

(w)  “Force Majeure” shall mean acts of God; acts of the public enemy; acts
of terrorism; acts of any government in either its sovereign or proprietary capacity; acts,
omissions or delays of applicable governmental authorities in processing Developer’s required
approvals for the Developer’s Work, provided such approval requests are submitted in correct
form; fires; floods; hurricanes; epidemics; quarantine restrictions; freight embargoes; strikes;
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unusually severe weather (not including normal seasonal inclement weather); or any other
circumstances beyond the reasonable control of Developer.

(x) “Infrastructure Assistance Commencement Date” shall mean the
following: (i) with respect to the Phase I Infrastructure Improvements, the earlier of the date
when Developer provides written notice to City that (y) the Hotel shell is 100% complete
(meaning the building envelope of the Hotel is finished), or (z) 25,000 square feet of shell retail
space within the Town Center is 100% complete and ready for tenant improvements); and (ii)
with respect to Phase II Infrastructure Improvements, the date when Developer provides written
notice to City that either the Hotel has opened for business or 25,000 square feet of retail space
within the Town Center has opened for business.

(y) “Infrastructure Assistance Payments” shall have the meaning set forth
in Section 3.1 below.

(z) “Infrastructure Assistance Termination Date” shall have the meaning
set forth in Section 3.3 below.

(aa)  “InfrastruecturépAssistance Warrants” shall have the meaning set forth
in Section 3.3 below.

(bb)  “Infrastructuré Escfow Account” shall have the meaning set forth in
Section 3.4 below.

(cc) “Infrastructure Improvements” shall mean the improvements necessary
to provide infrastructure to support the Development Project which may include all or a portion
of the following: site grading; the extension (in phases) of, South Liberty Parkway to Sicard
Hollow Road (the “South Liberty Parkway Extension”); construction of all interior roads
(including curb and gutters and stormwater conveyamne€ syStems) and culverts within the
Remaining Undeveloped Land (including streetscapes); installation/of sidewalks/multi-use trails;
installation of the Great Lawn and development of other dsablesgreen space; construction of the
Sanitary Sewer Improvements; construction of storm water improvemefits and other utilities;
lighting; installation of directional signage and traffic signalization; and construction of the
Community Connectivity Improvements, all in accordance with Project Plans (as hereinafter
defined) approved by the City under applicable City ordinances and regulations.

(dd) “Liberty Park Commercial POA” means the Liberty Park Commercial
Development Area Owners’ Association, Inc., an Alabama nonprofit corporation.

(ee)  “New Roadway Improvements” shall mean, collectively, South Liberty
Parkway Extension, all roads within the new residential areas of the Development Project, and
all roads within the new commercial areas of the Development Project (in each case, including
all improvements within the right-of-ways of the roads other than pedestrian ways
(sidewalks/multi-use trails); pedestrian ways will be maintained by the Developer or applicable
owners’ associations).

(f)  “Payment Date” shall have the meaning set forth in Section 4.2 below.
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(gg)  “Project Plans” shall have the meaning set forth in Section 2.1 below

(hh)  “Project Year” shall mean the period of twelve (12) successive months
following the applicable Commencement Date (or anniversary thereof, as applicable) during the
term of this Agreement.

(i1) “Remaining Undeveloped Land” shall have the meaning set forth in the
Amendment to Annexation Agreements. The Remaining Undeveloped Land is depicted on
Exhibit “C” attached hereto.

()  “Road Reserve Funds” shall have the meaning set forth in Section 2.7
below.

(kk) “Samitary Sewer Improvements” means a new regional pump
station/outfall sewer/fofce main to service the Development Project and which is to be owned
and maintained by Enviro Seryices, LLC.

(1D “TotallCity Economic Incentive Commitment” shall have the meaning
set forth in Section 4.1 below.

(mm) “Total CitygInfrastructure Commitment” shall have the meaning set
forth in Section 3.1 below.

(nn) “Town Center” means thedrea of the Development Project identified on
Exhibit “A” and Exhibit “A-1” attached heretg as the “Town Center.” For the sake of clarity,
City Net Tax/Permit Proceeds shall be calculated only from Development Components located
with the Town Center.

(00) “Vestlake Communities POA? _means. the Vestlake Communities
Property Owners’ Association, Inc., an Alabama nonprofit cofporation.

(pp) “Warrants” shall mean the Infrastructure Assistant Warrants and the
Economic Incentive Warrants, collectively.

Article 11

DESIGN AND CONSTRUCTION OF INFRASTRUCTURE IMPROVEMENTS;
DEDICATION OF DEDICATED PUBLIC INFRASTRUCTURE

2.1 Design and Construction Relating to the Infrastructure Improvements. As
part of undertaking the Developer’s Work, Developer shall be responsible for undertaking and
completing architectural, engineering, landscaping, lighting, hardscape, and other design work
(including preparation of detailed plans, specifications, and drawings related to the Infrastructure
Improvements), all of which are subject to any and all required governmental approvals
(collectively, the “Project Plans™). In connection therewith, Developer shall secure any and all
required governmental or regulatory approvals and permits required for the Infrastructure
Improvements, including any such separate approvals that may be required by the City, and
nothing herein shall be construed as a waiver of such requirements.
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2.2  Commencement of Developer’s Work. Developer anticipates that it will
commence the Developer’s Work following the Effective Date and receipt of all necessary
approvals. Commencement of the Developer’s Work shall be deemed to have occurred on the
date on which Developer or its contractor mobilizes on the Remaining Undeveloped Land. The
obligation of Developer to commence the Developer’s Work shall be extended for a reasonable
period if Developer’s performance is delayed or prevented by Force Majeure. The extent and
location of the Community Connectivity Improvements will be determined by Developer
following completion of engineering studies.

23 Acknowledgements. Developer specifically recognizes and agrees that the
City’s approval of the Development Plan shall not constitute an approval of the conformity of
such plan with applicable building codes and other usual regulatory or inspection approvals by
the City normal to any construction in the City, which review and approval shall proceed in the
normal course. Developér acknowledges and agrees that this Agreement does not constitute an
agreement for the exércise of the City’s regulatory powers as a municipality. Developer (and
any third party purchaser/developer) shall comply with all land use regulations, codes and laws
affecting the development of tHe"Remaining Undeveloped Land, and nothing in this Agreement
constitutes an exemption orgrant ofravariance from applicable codes and laws unless otherwise
exempted or approved by the City.

2.4  New Roadway Improvemeénts. As part of and in conjunction with the
construction of the Infrastructure Imiproyements, Developer will construct the New Roadway
Improvements as shall be identified in the ProjectPlans; provided, however, that South Liberty
Parkway will be constructed in phases as part of either the Phase I Infrastructure Improvements
or the Phase II Infrastructure Improvements as described herein. It is understood and agreed all
of the New Roadway Improvements identified asy‘PubliesRoads” in the duly approved Project
Plans and any easements or rights-of-way associated therewith are to be constructed as public
roads in accordance with City standards and transferted of dedicated to the City upon final
completion thereof in accordance with the provisions of Section 2.6\below. As part of the New
Roadway Improvements, the drainage system shall be desighed, cofistriicted, and installed so that
the stormwater conveyance systems located within the right-of-way of such roads or other
dedicated easements shall be directed to stormwater management faeilities that are, or will be
owned, by one of the various property owners associations within Liberty Park, as appropriate;
however, such stormwater conveyance systems will be part of the New Roadway Improvements
to be dedicated to the City.

2.5 Construction of the Great Lawn. As part of and in conjunction with the
construction of the Phase I Infrastructure Improvements, Developer will construct the Great
Lawn identified in the Project Plans. It is understood and agreed that (i) the Great Lawn and any
easements or rights-of-way associated therewith will be transferred or dedicated to the City upon
final completion thereof in accordance with the provisions of Section 2.6 below; and (ii) upon
such dedication, the City and Developer will enter into a management agreement in form and
content acceptable to the parties pursuant to which Developer (or, if elected by Developer, the
Liberty Park Master Association, Inc. or other Liberty Park association entity) will be
responsible for the maintenance, repair, and proper functioning of the Great Lawn.
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2.6  Dedication of Newly Constructed Public Infrastructure. Developer may
transfer or convey to the City, in accordance with the City’s subdivision ordinances, all of its
right, title and interest in and to the New Roadway Improvements, the Great Lawn, and any other
green space, parks or similar spaces intended for use by the general public within the Town
Center.

2.7  Existing Roadway Improvements. In further consideration of Developer
undertaking the Developer’s Work and the benefits that will accrue to the City from the
Development Project as described in this Agreement, Developer has requested that the City
accept dedication of the Existing Roadway Improvements as public roads in order that, (i) the
City, through its Public Service department, will become responsible for maintenance and repair
of the Existing Roadway Improvements in perpetuity; and (ii) the Existing Roadways will
become subject to jurisdiction of the Vestavia Hills Police Department. Vestlake Communities
POA has established a zéservie fund for the repair and maintenance of those Existing Roadway
Improvements owneddby Vestlake Communities POA, the balance of which, as of December 31,
2020, was $2,660,89900 and/Liberty Park Commercial POA has established a reserve fund for
the repair and maintenan€e ofsthese Existing Roadway Improvements owned by Liberty Park
Commercial POA, the balafice ofgwhich, as of December 31, 2020, was $10,616.00, for an
aggregate amount of $2,671,51500,(collectively, the “Road Reserve Funds”). As a condition
to accepting the Existing Roadway Improvéments as public roads, the City requires that the Road
Reserve Funds be transferred to thé City in order to offset the City’s costs of performing any and
all work that may be required to bring the Existing Roadway Improvements into compliance with
the City’s specifications for public roadsjand the €it§is costs of maintaining and repairing the
Existing Roadway Improvements in perpetuify. Upon) the closing of the dedication and
acceptance of the Existing Roadway Improvements to the City (which shall be accomplished by
a deed of dedication which conveys the ExistinggRoadway Improvements in their current
condition, on an AS IS WHERE IS basis (except as to title)), the Road Reserve Funds (in the
amount of $2,671,515.00%) will be transferred to the\City’s public funds for the upgrading,
maintenance, and repair of the Existing Roadway Impfovements and neither Vestlake
Communities POA or Liberty Park Commercial POA willthavefany further liability for any
repair or maintenance costs associated with the Existing Roadways. As a condition to such
transfer, Developer will provide an authorizing resolution from the Board of Directors of each of
Vestlake Communities POA and Liberty Park Commercial POA authorizing the dedication of
the Existing Roadways and the transfer of the Road Reserve Funds to the City as partial
consideration for the City’s acceptance of the Existing Roadways as public roads. The closing of
the dedication and acceptance of the Existing Roadway Improvements and transfer of the Road
Reserve Funds will occur within 30 days of Developer’s written notice to City that the required
approvals have been obtained from the Vestlake Communities POA and Liberty Park
Commercial POA.

Article II1
INFRASTRUCTURE ASSISTANCE PAYMENTS

2Any funds in excess of $2,671,515.00 will remain with the applicable POA.
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3.1 Infrastructure Assistance Payments. In further consideration for Developer’s
agreement to undertake the Developer’s Work and the other benefits that will accrue to the City
and the public from the overall Development Project as set forth herein, provided that Developer
has satisfied the conditions for payment as set forth in Section 3.2 below, the City hereby agrees
that it will pay a portion of the costs of certain Infrastructure Improvements (as set forth below)
by making payments to Developer, as the owner and holder of the Infrastructure Assistance
Warrants, as set forth below (collectively, the “Infrastructure Assistance Payments”), up to,
but not exceeding Eleven Million and 00/100 Dollars ($11,000,000.00) in the aggregate (the
“Total City Infrastructure Commitment”), which shall be payable in accordance with the
following provisions:

(a) Up to Five Million Five Hundred Thousand 00/100 Dollars
(85,500,000.00) in the aggregate shall be payable in accordance with the line item budget below
for the following improvements (collectively, the “Phase I Infrastructure Improvements™):

Great Lawn and any other green Lesser of (i) actual out-of-pocket costs incurred
space, parks or similaz@paces and paid by Developer and (ii) $3,000,000.00
intended for use by the géneral public
that may be constructed within the
Town Center

Sanitary Sewer Improvements Eesser of (i) actual out-of-pocket costs incurred
and paid by Developer and (ii) $2,000.000.00

South Liberty Parkway Extension, Lesser of (i) actual out-of-pocket costs incurred
Phase I (as depicted on Exhibit “C”) | and paid by Developer and (ii) $500,000.00

Other Infrastructure Improvements Any remdining balance of the $5,500,000.00 of
Infrastructure Assistance Payments not paid
towards the Great Lawn, Sanitary Sewer
Improvements, ox, Setith Liberty Parkway
Extension, Phase 1

(b) Up to Five Million Five Hundred Thousand 00/100 Dollars
(85,500,000.00) in the aggregate shall be payable in accordance with the line item budget below
for the following improvements (collectively, the “Phase I Infrastructure Improvements™):

South Liberty Parkway Extension, Phase | Lesser of (i) actual out-of-pocket costs
IT (as depicted on Exhibit “C”) incurred and paid by Developer and (ii)
$5,000,000.00

Community Connectivity Improvements | Lesser of (i) actual out-of-pocket costs
incurred and paid by Developer and (ii)
$500.000.00
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Other Infrastructure Improvements Any remaining balance of the
$5,500,000.00 of Infrastructure Assistance
Payments not paid towards the South
Liberty Parkway Extension, Phase II or
the Community Connectivity
Improvements

Developer covenants and agrees to provide City with a projected completion schedule for
each of the line item categories set forth above in order that the City will be able to include such
payments in its upcoming fiscal year budgets.

3.2 Timing of and Conditions to Payment.

(a) Payments of the above Infrastructure Assistance Payments will be made
on a quarterly baSis as comstruction progresses for each respective component of the
Infrastructure ImprovementS frofn and after the Infrastructure Assistance Commencement Date
applicable to such component} following delivery by Developer to the City of (i) a draw request
setting forth the actual out-of-pecketexpenses incurred by Developer in connection with the
Developer’s Work included in|suchfdraw tequests (which may include payment for costs
incurred by Developer from and after thé datefthis Agreement is approved by City Council and
which may include payments made togaffiliated entities for work performed on terms
substantially similar to those that would e availablesen an arms-length basis with third parties)
and (ii) written certification from Developer or ghe conttactor performing such work certifying
that the work has been performed in accordance(with the Project Plans.

(b)  Notwithstanding the foregoing, it the, event that any of the line item
categories for the Phase II Infrastructure Warrant haye been completed by the Infrastructure
Assistance Commencement Date applicable to the Phase” lfInfrastructure Warrant (thereby
entitling the Developer to be paid the full amount of such liné item), the City will have the option
to pay such line item in quarterly installments over a period of twéntyour (24) months.

(c) City shall make payment to Developerdefithe applicable Infrastructure
Assistance Payment within thirty (30) days after Developer’s submission of the foregoing draw
request and certification.

3.3 The Infrastructure Assistance Warrants.

(a) The obligation of the City to pay the Infrastructure Assistance Payments
hereunder shall be evidenced by two (2) warrants, one entitled “General Obligation Economic
Development Warrant (Liberty Park Project — Phase I Infrastructure Assistance Payments),” in
form and content as the form of warrant attached to this Agreement as Exhibit “D” and the other
entitled “General Obligation Economic Development Warrant (Liberty Park Project — Phase II
Infrastructure Assistance Payments),” in form and content as the form of warrant attached to this
Agreement as Exhibit “E” (collectively, the “Infrastructure Assistance Warrants”). The City
shall pay to Developer, as owner and holder of the Infrastructure Assistance Warrants, the
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Infrastructure Assistance Payments in installments in accordance with the terms hereof and
Sections 3.1 and 3.2 hereof.

(b) The Infrastructure Assistance Warrants shall not bear interest, shall be
issued in an aggregate principal amount not exceeding the Total City Infrastructure
Commitment, shall be dated the date that the same is delivered to Developer, and shall mature on
the Infrastructure Assistance Warrants Termination Date.

(c) The Infrastructure Assistance Warrants shall be duly executed, sealed, and
attested by the City, and shall be duly registered and transferred as provided therein.

(d) The obligation of the City for the payment of each Infrastructure
Assistance Warrant (by paying Infrastructure Assistance Payments) shall commence after the
Infrastructure AssistancefCommencement Date applicable to such Infrastructure Assistance
Warrant.

(e) The gmaximum amount the City shall pay under the Infrastructure
Assistance Warrants shall b¢ limited to and shall not exceed the Total City Infrastructure
Commitment (that is Eleven'Million and 00/100 Dollars ($11,000,000.00 in the aggregate)).

63 The obligatien of the'City for the payment of the Infrastructure Assistance
Warrants:

@) is a general obligation of the/Cityfor which the full faith, credit and taxing
power of the City shall be irrevocably plegdged; and

(i)  is subject to, in accordancewith Jehmson v. Sheffield, 183 So. 265 (Ala.
1938), the law-imposed requirement that, if ne€essary, there must first be paid from all
funds and revenues of the City the legitimate anddiecessary governmental expenses of
operating the City.

(2) Anything in this Agreement or in the Infrastrugture Assistance Warrants to
the contrary notwithstanding, the City shall have no obligation,to pay Infrastructure Assistance
Payments under this Agreement or the Infrastructure Assistance Warrants:

(1) prior to the applicable Infrastructure Assistance Commencement Date; or

(ii)  after (A) the date on which the City shall have paid as Infrastructure
Assistance Payments an aggregate amount not less than the Total City Infrastructure
Commitment, or (B) termination of this Agreement by the City under Section 7.3
(collectively, the “Infrastructure Assistance Termination Date”).

34 Phase I Infrastructure Assistance Pavments Escrow.

(a) In order to provide partial security for the payment of the Phase I
Infrastructure Assistant Warrant to Developer, the City agrees to establish an escrow account
(the “Infrastructure Escrow Account”) with a bank that is insured by the FDIC and to select a
third party escrow agent acceptable to the Developer (the “Escrow Agent”). Within one hundred
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eighty (180) days of the Effective Date, the City will deposit not less than Four Million and
00/Dollars ($4,000,000.00) into the Infrastructure Escrow Account in order to partially secure
the City’s obligations to pay the Phase I Infrastructure Warrant.

(b) City, Developer, and Escrow Agent will enter into an escrow agreement
mutually acceptable to the parties which shall authorize the Escrow Agent to release the sums
deposited into said escrow account to Developer upon satisfaction of the conditions for payment
of Phase I Warrant Infrastructure Assistance Payments as set forth in Section 3.2 above.

(©) The establishment of the escrow account with Escrow Agent and the
deposit of the amounts set forth in this Section 3.4 shall in no event affect the status of either of
the Infrastructure Assistance Warrants as general obligation warrants for which the full faith,
credit and taxing power of the City shall be irrevocably pledged.

Article IV
ECONOMIC INCENTIVE PAYMENTS

4.1 Terms and Conditions. In addition to the Infrastructure Assistance Payments
provided for in Article III of\this¥Agreefient and in further consideration for Developer’s
agreement to undertake the Developer’s¢Workdand the development of the various Development
Components by Developer or thirdépartyfpurchasers/developers, the City agrees to pay to
Developer the Economic Incentive Payménts, but inno event shall the aggregate amount of such
Economic Incentive Payments exceed Twelve Million and No/100 Dollars ($12,000,000.00) (the
“Total City Economic Incentive Commitment™).

4.2 Payment of Economic Incentive Payments.

(a) Economic Incentive Payments willsbe payable by the City semi-annually
on each July 31 (for the preceding January 1 — June 30) anddanuary 31 (for the preceding July 1
— December 31) (each, a “Payment Date”), commencing withythe fitst Payment Date after the
applicable Commencement Date set forth below) and continuing thereafter until the Economic
Incentive Payments Termination Date, as follows:

1) On the first Payment Date after the City Permit Proceeds Commencement
Date and on each Payment Date thereafter, the City shall pay to Developer the amount (if
any) of any Economic Incentive Payments from City Permit Proceeds for such preceding
period. Payments of Economic Incentive Payments from City Permit Proceeds will be
credited first against Economic Incentive Warrant A and second against Economic Incentive
Warrant B.

(i)  On the first Payment Date after the City Net Sales Tax Commencement
Date, and on each Payment Date thereafter, the City shall pay to Developer the amount (if
any) of the Economic Incentive Payments from City Net Sales Tax Proceeds for such
preceding period. Payments of Economic Incentive Payments from City Net Sales Tax
Proceeds will be credited first against Economic Incentive Warrant A and second against
Economic Incentive Warrant B.
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(iii) On the first Payment Date after the City Net Lodging Tax Proceeds
Commencement Date, and on each Payment Date thereafter, the City shall pay to
Developer the amount (if any) of the Economic Incentive Payments from City Net
Lodging Proceeds for such preceding period. Payments of Economic Incentive Payments
from City Net Lodging Proceeds will be credited first against Economic Incentive Warrant
B and second against Economic Incentive Warrant A.

(b) The City will provide such detail and information to Developer as
Developer may reasonably request regarding the City’s calculation of Economic Incentive
Payments, and will permit any attorneys, accountants or other agents or representatives
designated by Developer to visit and inspect any of the accounting systems, books of account,
and financial records and properties of the City which pertain to City Net Tax/Permit Proceeds,
and the determination of Economic Incentive Payments, all at reasonable business times and
upon reasonable notice.

4.3 The Economi¢ Incentive Warrants.

(a) The obligation of the City to pay the Economic Incentive Payments
hereunder shall be evidenced sby two (2) separate warrants as follows (collectively, the
“Economic Incentive Warrants”):

(1) the City’s $7,000,000.00 warrant entitled “Limited Obligation Economic
Incentive Warrant A (Liberty Pagk Project),”in form and content as the form of warrant
attached to this Agreement as Exhibit “F??(“Economic Incentive Warrant A”); and

(i)  a $5,000,000.00 warrant entitled “Limited Obligation Economic Incentive
Warrant B (Liberty Park Project),” in form and ¢ontent as the form of warrant attached to
this Agreement as Exhibit “G” ( “Economic Incentiye Warrant B”).

(b) The City shall pay to Developer, asgwner/and holder of the Economic
Incentive Warrants, the Economic Incentive Payments it installiments in accordance with the
terms hereof for application against the Economic Incentive Warrants_infthe order and manner
set forth in Section 4.2 hereof.

(©) The Economic Incentive Warrants shall not bear interest, shall be issued in
the individual principal amounts set forth above, shall not exceed, in the aggregate, the Total
City Economic Incentive Commitment, shall be dated the date that the same is delivered to
Developer, and shall mature on the applicable Economic Incentive Termination Date (as
hereinafter defined).

(d) The Economic Incentive Warrants shall be duly executed, sealed, and
attested by the City, and shall be registered by the City as a conditional claim against the
applicable warrant fund created therein.

(e) The Economic Incentive Warrants shall be duly registered and transferred
as provided therein.
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§3) The obligation of the City for the payment of the Economic Incentive
Warrants (by paying Economic Incentive Payments) shall commence after the Commencement
Date applicable to such Economic Incentive Payments.

(2) The obligation of the City for the payment of the Economic Incentive
Warrants:

(1) is a limited obligation of the City payable solely from the City Net
Tax/Permit Proceeds; and

(i)  is subject to, in accordance with Johnson v. Sheffield, 183 So. 265 (Ala.
1938), the law-imposed requirement that, if necessary, there must first be paid from all
funds and revenues of the City the legitimate and necessary governmental expenses of
operating the City,

(h) Anything in this Agreement or in either Economic Incentive Warrant to
the contrary notwithstanding, the City shall have no obligation to pay Economic Incentive
Payments under this Agreement orthe Economic Incentive Warrants:

® prior to the"€ommencement Date applicable to such Economic Incentive
Payments; or

(i)  after (A) the date ongwhich the City shall have paid as Economic Incentive
Payments an aggregate amountinot lessgthan the Total City Economic Incentive
Commitment, or (B) termination of thi§ Agreement by the City under Section 7.3
(collectively, the “Economic Incentive Termination Date”).

Article V
OTHER AGREEMENTS

5.1 Elementary School Site. Developer agrees to donate, gift, and convey to the
City an approximately 15 acres site identified on Exhibit “H” aftached hereto (the “Elementary
School Site”) for the construction thereon of a Vestavia Hills publi¢ elémentary school, on the
following terms and conditions:

(a) Developer will construct a rough graded pad site within the Elementary School
Site which (i) will contain side slopes that will tie to existing grades to accommodate the
estimated footprint shown in the conceptual plan attached hereto as Exhibit “I”; (ii) will be at
consistent cross-slope(s) to direct surface stormwater runoff, and (iii) will be constructed in
connection with Developer construction of the adjacent roads (collectively, the “Grading
Work”); provided, however, that Developer’s liability for the cost of the Grading Work shall be
capped at $500,000.00 (the “Cap”) and the City will be responsible for all costs in excess of the
Cap. Developer shall certify and provide notice to the City when the cost of the Grading Work
has reached the Cap. Thereafter, Developer shall submit draw requests with supporting evidence
setting forth the actual out-of-pocket expenses incurred by Developer in excess of the Cap in
connection with the Grading Work and City shall reimburse Developer for such expenses within
thirty (30) days after receipt of such draw request.
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Developer’s obligations under this paragraph (a) shall not include the construction of any
retaining walls necessary to support any improvements to be constructed by the City.

(b) Upon completion of the rough graded pad site, Developer shall have the right to
use the Elementary School Site prior to Developer’s conveyance of the Elementary School Site
to the City as set forth below.

(c) The Elementary School Site will be restricted from any use other than as a
Vestavia Hills public elementary school, unless the prior written consent of Developer, which
may be granted or refused by Developer in its sole discretion, is first obtained.

(d) Closing of the conveyance of the Elementary School Site to the City will occur
within one hundred eighty (180) days following the City’s written request to Developer
requesting the conveyance;iwhich such request must be accompanied by evidence confirming
that the City has fully finded the Phase I Infrastructure Escrow Funds as required by Section 3.4
above; provided, however, that such one hundred eighty (180) day period shall be extended for
such period of time asimaydbe necessary for the Developer to complete necessary development
work, including the construction of South Liberty Parkway Extension and the Sanitary Sewer
Improvements necessary fof'the Elementary School Site, as well as the construction of the rough
graded pad site within the Elementary, SchoolsSite.

() Developer will convey fee simple title to the City at the closing, subject to (i) the
restriction set forth in paragraph (a) abeve, (ii) all easements, restrictions, and covenants of
record, and (iii), the agreement that the City and it§'suceessors and assigns (as such long as such
successor or assign is not a private entity) shall be exempt from any and all property owner
assessments established under any of the Liberty Park recorded covenants. However, the City
will be responsible for standard fees and assessments'payable,to Enviro Services, LLC for sewer
services to the Elementary School Site. The City shall be responsible for all closing costs
associated with the conveyance of the Elementary SchoelSite other than the fees of the closing
attorney, which will be split between City and Developer.

5.2  Entertainment District. The City covenants and agtees to use its best effort to
have the Town Center designated as an Entertainment District in ageordance with the provisions
of Ala. Code 28-3A-17.1 and the applicable City ordinances with respect to Entertainment
Districts.

53 Amendment to Annexation Agreements. In connection with the
implementation of the Development Project, certain amendments to the existing annexation
agreements between Developer and the City are required. Contemporaneously herewith and as
a condition to this Agreement, Developer and City have entered into that certain Amendment to
Annexation Agreements which allow for the Development Project to proceed as reflected on the
Development Plan (“Amendment to Annexation Agreements”).

54  Commercial Assessments. In consideration of this Agreement, effective as of
the Effective Date, (i) all of the existing properties owned by the City, the Vestavia Hills Board
of Education, or the Vestavia Parks and Recreation Board which are located in Liberty Park will
be exempted from assessments payable to the Liberty Park Commercial POA or any other
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property owners association in Liberty Park for so long as such properties remain owned by the
Vestavia Hills Board of Education, or the Vestavia Parks and Recreation Board and not a private
entity, and (ii) all assessments previously assessed by any such associations against the City, the
Vestavia Hills Board of Education, or the Vestavia Parks and Recreation Board but not collected
(which have been disputed as lawful charges owed by such entities and therefore not paid), will
be waived and released.

5.5  Development Plan. The Development Plan shall include a mixed-use component
that incorporates both residential and commercial uses in a town center (the “Town Center™).
The Town Center shall incorporate traditional design principles to encourage walkability and
convenience and include the following:

e An organized street and block network which incorporates open spaces, promotes
flexibility and adéptability, and allows the Town Center and its public spaces to evolve,
change and grow over time.

e Arrangement of Stfectsgfsidewalks, public spaces, and walkways connecting to parking
facilities and surrounding azeas. Elements which reinforce one another and work together

to create gathering spacesfand sidewalk areas where retail and leisure meet.

e Sidewalks sized for their intended useé® wider sidewalks where restaurants and al fresco
will be concentrated and narrower sidewalks planned on less intensively used streets.

e Scale that is comfortable for pedestriang’with buildings that engage the street through
windows, awnings, store signage and lighting. Storefronts shall avoid commonality and
banality and allow for differentiation.

¢ On street parking convenient to retail and commercial(buildings.

e Landscaping and hardscaping to enhance streetscapgs and public places.

Article VI
REPRESENTATION AND WARRANTIES

6.1 Representations and Warranties of Developer. Developer makes the following
representations and warranties:

(a) Developer is a duly organized and existing Alabama limited liability
partnership, in good standing in the State of Alabama, and has the legal power to enter into this
Agreement.

(b) The execution and delivery of this Agreement on the part of Developer’s
undersigned officer have been duly authorized by appropriate limited liability partnership action.

(c) Other than the Amendment to Annexation Agreements, the required
approvals of the Vestlake Communities POA and the Liberty Park Commercial POA described
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in Section 2.7 above, and the approvals described in Section 2.3 above, there are no approvals,
authorizations, consents, or other actions by or filings with any person which are required to be
obtained or completed by Developer in connection with the execution and delivery of this
Agreement or in connection with any other action required to be taken by Developer hereunder.
Developer is not and will not be required to give any notice to or obtain any consent from any
person or entity in connection with the execution and delivery of this Agreement or the
consummation or performance of any of the transactions contemplated hereby.

(d) The execution and performance of this Agreement by Developer does not:
(i) constitute and will not result in the breach or violation of any contract, lease, mortgage, bond,
indenture, franchise, permit or agreement of any nature to which Developer is a party; (ii)
contravene, conflict with, or result in a violation of, or give any governmental body or other
person the right to challenge any of the transactions contemplated hereby or to exercise any
remedy or obtain any reli€f under any legal requirement or any order to which Developer, or any
of the assets owned ordised by Developer may be subject; (iii) contravene, conflict with, or result
in a violation or breagh of any provision of, or give any person the right to declare a default or
exercise any remedy undeér, of to accelerate the maturity or performance of, any contract,
agreement, instrument or umderstanding by which Developer is bound; or (iv) result in the
imposition or creation of any liempsecurity interest, or encumbrance upon or with respect to any
of the assets owned or used by Developer:

(e) To the best of Develdper’s knowledge, Developer is not in default under,
or in violation of, any law or regulation @r under anyzorder of any court, board, commission or
agency whatsoever, the default under or violation'of which would have a material adverse effect
on Developer’s obligations under this Agreement. Developer has received no written notice of
any pending or impending civil or criminal investigation, audit, proceeding, action, or litigation
or any nature from any federal, state or local board, comimission or agency, which would prevent
the construction of the Developer’s Work.

® There are no outstanding judgments, orders,/Writs, injunctions, or decrees
of any government entity, no pending legal proceedings or material threats of legal proceedings,
against or affecting Developer before or by any court, board, commissioft or agency whatsoever
which would have a material effect on Developer’s performafiee”of its obligations under this
Agreement.

(2) Developer has not experienced bankruptcy, insolvency, or any other form
of legal relief from claims of creditors.

6.2  Representations and _Warranties of City. City makes the following
representations and warranties:

(a) The City has corporate power and authority to enter into this Agreement,
pursuant to the Enabling Law and to carry out its obligations hereunder and by proper corporate
action the City has duly authorized the execution, delivery and performance of this Agreement.
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(b) The Warrants shall be issued, sold, and delivered upon condition, and
purchased by Developer thereof in the reliance that this Agreement is enforceable against the
City in accordance with the terms hereof.

(c) The issuance of the Warrants and the application of the proceeds thereof
for the purposes set forth in this Agreement will result in direct financial benefits to the City and
will serve a valid and sufficient public purpose, notwithstanding any incidental benefit accruing
to any private entity or entities.

(d)  The indebtedness of the City incurred pursuant to the Enabling Law is less
than fifty percent (50%) of the assessed value of the taxable property in the City as determined
for state taxation purposes for the fiscal year/calendar year ending , 2020.

(e) Thé City Net Tax Sale Proceeds and City Net Lodgings Tax Proceeds are,
as of the date hereof, galculated based upon the following City tax rates, in each case, which are
net of and excludé taxes levied for educational purposes or for capital improvements for
education:

City Sales Tax: 4%
City Lodgings Tax: 6%

Article VII
GENERALATERMS

7.1 Effective Date. This Agreement shall become effective on the date (the
“Effective Date”) on which a judgment entercduby th@™Circuit Court of Jefferson County,
Alabama validating and confirming this Agreement ghall have become forever conclusive in
accordance with, and as provided in, Section 6-6-755 of'thesCodéef Alabama 1975.

7.2 Assignment. Until the Total City Infrastgicture €ommitment has been paid for
the Developer’s Work (or Developer has released the City from anysfurther obligation in
payment of the City Infrastructure Commitment), Developer gnay#fiot assign or transfer this
Agreement or any interest herein or therein or any part hereof or thereof to another entity other
than to a related party without the written consent of the City (which such consent shall not be
unreasonably withheld, conditioned, or delayed); provided, (i) that the City acknowledges that
Developer may enter into a separate agreement with a Hotel developer to share certain incentive
payments if and to the extent paid to Developer, however, the Hotel developer shall not be a
party to this Agreement and shall have no claim against the City for any sums due and payable to
Developer under this Agreement; and (ii) that Developer may execute a collateral assignment of
this Agreement to any lender providing financing for the Developer’s Work upon notice to the
City but without the City’s prior written consent.
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7.3 Default and Termination.

(a) For purposes of this Agreement, an “Event of Default” by either
Developer or the City (as applicable, the “Defaulting Party”) under this Agreement shall be
defined as follows:

(1) such Defaulting Party’s breach or violation of any term or condition of this
Agreement which is not cured within a cure period set forth herein or, if no cure period is
specified, is not cured within thirty (30) days after written notice from the non-defaulting
party, provided, however, that if such cure reasonably cannot be completed within such
thirty (30) day period, is not cured within such additional period of time as shall be
reasonably necessary to complete the cure as long as the Defaulting Party is diligently
and in good faith presecuting said cure to completion;

(i) @ny material representation made by a Defaulting Party in this Agreement,
or in any cettificate, Motice, or request made by such Defaulting Party in writing and
delivered to the'mefi-defdulting party pursuant to or in connection with this Agreement
shall prove to be untru€ or incorrect in any material respect as of the date made;

(iii)  the entry\of aydecreé™or order for relief by a court having jurisdiction
concerning such Defaulting Party ingaft involuntary case under the federal bankruptcy
laws, as now or hereafter constituted; or any other applicable federal or state bankruptcy,
insolvency or other similar law, @r appointing,a receiver, liquidator, trustee (or similar
official) of such Defaulting Party for anygSubstantial part of its property, or ordering the
winding-up or liquidation of its affairs and the continuance of any such decree or order
unstayed and in effect for a period of sixtyy(60) consecutive days;

(iv)  the commencement by such Defaulting Party of a voluntary case under the
federal bankruptcy laws, as now or hereafter constiftited, or, any other applicable federal
or state bankruptcy, insolvency or other similar law;

(v) the consent by such Defaulting Party to the app®intment of or taking
possession by a receiver, liquidator, trustee (or other similarofficial) of such Defaulting
Party or of any substantial part of such Defaulting Party’s property; or

(vi)  the making by such Defaulting Party of any assignment for the benefit of
creditors.

(b)  Upon the occurrence of an Event of Default by a Defaulting Party which is
not cured within the applicable notice and periods set forth herein, the non-defaulting party may,
in its discretion, pursue any and all remedies at law or in equity, provided however, that the City
shall have no right of specific performance against the Developer under this Agreement. The
non-defaulting party shall have the right to recover reasonable attorney’s fees and court costs
caused by an Event of Default by a Defaulting Party that is not cured within applicable notice
and cure periods set forth herein. Neither the City nor Developer shall in any event be
responsible or liable for consequential, speculative, exemplary or punitive damages as a result of
an Event of Default that is not cured within applicable notice and cure periods set forth herein.
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7.4  Governing Law. This Agreement, all rights of the parties hereunder, and all
disputes which may arise hereunder shall be subject to and governed in accordance with the laws
of the State of Alabama. By executing this Agreement, each party consents to the jurisdiction
and venue of the federal or state courts for Jefferson County, Alabama with respect to any matter
arising hereunder.

7.5  Severability. In case any one or more of the provisions contained in this
Agreement shall for any reason be held invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision hereof and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision had never
been contained herein.

7.6  Notices. All communications and notices expressly provided herein shall be sent,
by first class mail, postage'prepaid, or by a nationally recognized overnight courier for delivery
on the following busines$s day, as follows:

If to the City: City of Vestavia Hills
3162 Vestavia Hills Parkway
Vestavia Hills, Alabama 35124
Attn: Mayor’s Office

If to Developer: Liberty Park Joint Venture, LLP
1000 Urban Center Drive, Suite 235
Vestayia Hills, Alabama 35242
Atténtion: John Bonanno

AND: Liberty*ParkJoint Venture, LLP
¢/o Drummond Company, Inc.
Attention: Blake Addrews, Esq.
Legal Department
1000 Urban Genter. Rftves Suite 300
Vestavia Hills, Alabama' 35242

or to such other address as the parties shall designate from time to time by written notice.

7.7  Cost and Expense. Each party agrees to pay its own costs incurred in connection
with the negotiation and preparation of this Agreement. Developer acknowledges that it shall be
responsible for all costs of the Developer’s Work undertaken by Developer, including but not
limited to, the cost of planning, developing and maintaining the Remaining Undeveloped Land
(or portions thereof), such as legal, engineering, architectural, construction and environmental
services. Developer shall not hold itself out as an agent of the City and shall not make any
representation or take any action which shall convey the impression to any contractor,
subcontractor, laborer or supplier that the City has any obligation or responsibility for any
payment to such contractor, subcontractor, laborer or supplier in connection with the Developer’s
Work.
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7.8  Section Titles and Headings. The section titles and headings are for
convenience only and do not define, modify or limit any of the terms and provisions hereof.

7.9  Relationship of Parties. The City and Developer agree that nothing contained in
this Agreement, or any act of Developer or of the City, shall be deemed or construed by either of
the parties hereto, or by third persons, to create any relationship of third party beneficiary hereof,
or of principal and agent, or of a limited or a general partnership or of a joint venture or of any
association or relationship between Notwithstanding any of the provisions of this Agreement, it
is agreed that the City have no investment or equity interest in the business of Developer, and
shall not be liable for any debts of Developer, nor shall the City be deemed or construed to be a
partner, joint venturer or otherwise interested in the assets of Developer, nor shall Developer at
any time or times use the name or credit of the City in purchasing or attempting to purchase any
equipment, supplies or other thing whatsoever.

7.10 Compliance with Laws.

(a) Developer shall comply, and shall endeavor by its business practices to
cause its officers, agents, andfemployees to comply, in all material respects, with all applicable
federal, state and local statites, regulations, rules, ordinances and other laws, including, but not
limited to, the Americans with Disabilifies, A¢t, which are applicable to the Developer’s Work.

(b) Developer shall'not enter into, execute, or be a party to any covenant,
agreement, lease, deed, assignment, conyeyance, or any other written instrument applicable to
the Developer’s Work restricting the use” of anygimprovements on the basis of race, ethnicity,
color, religion, sex, national origin, age or handicapped status. Developer shall comply with all
federal, state and local laws, in effect from\ time to time, prohibiting discrimination in
employment.

(c) Developer shall obtain all licenses,and pefmits required by law, including,
but not limited to, all business licenses and development permiits required by the City.

7.11 Binding Effect. This Agreement and all terms, provisions and obligations set
forth herein shall be binding upon and shall inure to the benefit,oflDeveloper and its successors
and assigns and shall be binding upon and shall inure to the benefit of the City and its successors
and assigns.

7.12 Entire Agreement; Amendment. This Agreement constitutes one entire and
complete agreement, and neither of the parties hereto shall have any rights arising from any
separate component of this Agreement without complying in all respects with its duties and
obligations under all parts and components hereof. This Agreement constitutes and includes all
promises and representations, expressed or implied, made by the City and Developer with
respect to the matters set forth herein. No stipulations, agreements or understandings of the
parties hereto shall be valid or enforceable unless contained in this Agreement. No oral
conditions, warranties or modifications hereto shall be valid between the parties. This
Agreement may be amended only by a written instrument executed by both parties.
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7.13 Amendment to_Annexation Agreements Controlling. To the extent of any
inconsistency between this Agreement and the Amendment to Annexation Agreements, the
Amendment to Annexation Agreements shall be controlling.

[REMAINDER OF PAGE INTENTIONALLY DELETED — SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each party hereto has caused this Agreement to be duly
executed as of the date first above written.

LIBERTY PARK JOINT VENTURE, LLP,
an Alabama limited liability partnership

By:

Name:

Its:
ATTEST: CITY OF VESTAVIA HILLS, ALABAMA
By: By:
Name: Ashley Curry, Mayor

Its:
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EXHIBIT “A”

Development Plan

[See Attached]
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EXHIBIT “A-1”

Detail of Town Center

[See attached Exhibit A Insert]
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EXHIBIT “B”

Existing Roadway Improvements

[See Attached]
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Exhibit A - Ordinance No. 3086

EXHIBIT “C”

Remaining Undeveloped Land

[See Attached]
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Exhibit A - Ordinance No. 3086

EXHIBIT “D”

Phase I Infrastructure Assistance Warrant
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EXHIBIT “D’

FORM OF PHASE I INFRASTRUCTURE ASSISTANCE WARRANT

This Warrant has not been registered (i) under the Securities Act of 1933, as amended, in
reliance upon the exemption provided by Section 4(2) of said act, or (ii) under any state
securities law, in reliance upon applicable exemptions, and may not be transferred without
registration except pursuant to an exemption therefrom.

THIS WARRANT DOES NOT BEAR INTEREST

UNITED STATES OF AMERICA
STATE OF ALABAMA

CITY OF VESTAVIA HILLS
GENERAL,OBLIGATION ECONOMIC DEVELOPMENT WARRANT
(LIBERTY PARKsPROJECT — PHASE I INFRASTRUCTURE ASSISTANCE

PAYMENTS)
No. R-
DATED DATE: MATURITY DATE:
, 20 Infrastructure Assistance Termination Date

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

LIBERTY PARK JOINT VENTURE, LLP, an Alabama limited liability partnership
(“Developer™)

or registered assigns (collectively the “Holder”) in a principal atheunt not exceeding
FIVE MILLION FIVE HUNDRED THOUSAND AND NO/100 DOLLARS ($5,500,000.00)

as determined pursuant to the Development Agreement (as hereinafter defined), and hereby orders
and directs the City Clerk and Treasurer of the City to pay to the Holder, solely from the Instructure
Assistant Warrant Fund hereinafter designated, said principal amount, without interest, on each
Payment Date, until and including the Maturity Date specified above.

Authority for Issuance

This Warrant is issued pursuant to the authority of the Constitution and laws of the State
of Alabama, including particularly and without limitation Amendment No. 772 of the Constitution
of Alabama of 1901, as amended (collectively the “Enabling Law™), and that certain Development

45709435 vl
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Agreement the above Dated Date (the “Development Agreement”) between the City and
Developer.

Capitalized terms used hereinbefore and hereinafter without definition shall have the
respective meanings assigned thereto in the Development Agreement.

Reference is made to the provisions of the Development Agreement, to and by which all
of which provisions the Holder, by acceptance of this Warrant, assents and agrees to be bound.

Pavment

Payment of this Warrant shall be made to or as directed by the Holder; provided the final
payment of principal of this Warrant shall be made only upon presentation and surrender of this
Warrant to the City for can€ellation.

Each payment/of principal made on this Warrant shall be reflected by the notations made
by the City on its internal reeérds, (which may be kept by computer or by other means determined
by the City) and the City 1S hereby authorized so to record thereon all such payments. All payments
of principal on this Warrant@nd thé"aggregate unpaid principal amount of this Warrant reflected
on the internal records of the(City, (Whether by computer or otherwise) shall be rebuttably
presumptive evidence of the principal ameumt of this Warrant outstanding and unpaid.

All payments of principal of this Warrant by the City shall be made at par in such coin or
currency of the United States of America as at the tifiie'6f payment is legal tender for the payment
of public and private debts, and shall be valid and effectual to satisfy and discharge the liability of
the City upon this Warrant to the extent of the amounts so paid.

The person in whose name this Warrant is registered shall be deemed and regarded as the
absolute owner hereof for all purposes and payment of the principal of this Warrant shall be made
only to or upon the order of the Holder hereof or its legal représentative, and neither the City nor
any agent of the City shall be affected by any notice to the gontrary!

Security

The indebtedness evidenced and ordered paid by this Warrant shall be a general obligation
of the City and shall be secured by an irrevocable pledge of the full faith, credit and taxing power
of the City.

The City has established a special fund designated “Infrastructure Assistance Warrant
Fund” for the payment of this Warrant and has obligated itself to pay or cause to be paid into the
Instructure Assistance Warrant Fund, from the revenue or funds of the City lawfully available
therefor or other sums received by the City, sums sufficient to provide for the payment of this
Warrant.

In addition (but without in anyway limiting the City’s payments obligations hereunder),
the indebtedness evidenced and ordered paid by this Warrant is secured by the funds now or
hereafter deposited into the Infrastructure Escrow Account as described in the Development
Agreement.

45709435 vi Phase I Infrastructure Assistance Warrant — Page 2
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Prepayment and Redemption

The City may, on any date, pay in advance the entire unpaid principal amount of this
Warrant or any lesser portion or portions thereof by paying to the Holder the principal amount to
be prepaid without premium or penalty.

Registration and Transfer

This Warrant is registered as to principal and interest in the name of the Holder on the book
of registration maintained for that purpose by the City.

This Warrant may be transferred only upon written direction of the registered owner or its
legal representative, addressed to the City, presentation of this Warrant to the City accompanied
by a written instrument of transfer, satisfactory to the City, duly executed by the registered owner
or its attorney duly authofized in writing, and compliance with Article 7(e) of the Development
Agreement. Upon preséntation of this Warrant to the City for transfer, the City shall record such
transfer on said book of registration and shall endorse on the Registration of Ownership hereon
the name of the transfereesand the principal amount of this Warrant then outstanding. No charge
shall be made for the privilege'of transfer, but the registered owner of this Warrant requesting any
such transfer shall pay any tax esother governmental charge required to be paid with respect
thereto.

General

No covenant or agreement contained in this Wargant or in the Development Agreement
shall be deemed to be a covenant or agreement of any officer, agent, employee, or member of the
governing body of the City in the individual capagity thereof and none of such parties or persons
nor any officer executing this Warrant shall be liable personally on this Warrant or be subject to
any personal liability or accountability by reason of thelissuanee of this Warrant.

It is hereby recited, certified and declared that the indebtedness evidenced and ordered paid
by this Warrant is lawfully due without condition, abatemefit omeffset of any description, that this
Warrant has been registered in the manner provided by law, that this Watfant represents a valid
claim against the Infrastructure Assistance Warrant Fund, thatyall 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 execution, registration and issuance of this Warrant, the adoption of the
resolution approving the Development Agreement, and the execution and delivery of the
Development Agreement, 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 Constitution and
laws of the State of Alabama.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the City, acting by and through the City Council of the City,
as the governing body thereof, has caused this Warrant to be executed in its name and on its behalf
by the Mayor of the City, has caused its corporate seal to be affixed hereto and the same attested
by the City Clerk of the City, and has caused this Warrant to be dated the date and year first above
written.

CITY OF VESTAVIA HILLS, ALABAMA
a municipal corporation

By:

Ashley C. Curry
Its Mayor

SEAL

Attest:
City Clerk

REGISTRATIONCERTIFICATE

The undersigned hereby certifies that this'Warrant has been duly registered as a conditional
claim against the City of Vestavia Hills, in the State of Adabama, and the Infrastructure Assistance
Warrant Fund referred to herein, and the Economic Ingentive Payments pledged to the payment
hereof.

City Clerkvand Treasurer of the City of
Vestavia Hills, Alabafia

45709435 v1 Phase I Infrastructure Assistance Warrant — Page 4
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VALIDATION CERTIFICATE

Validated and confirmed by judgment of the Circuit Court of Jefferson County, State of
Alabama entered on the day of ,202 .

Clerk of Circuit Court of
Jefferson County, Alabama

s
@
O
<
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REGISTRATION OF OWNERSHIP

This Warrant is recorded and registered on the warrant register of the CITY OF
VESTAVIA HILLS in the name of the last owner named below. The principal of this Warrant
shall be payable only to or upon the order of such registered owner.

Signature of
In Whose Name Principal Amount  Authorized Office of

Date of Registration Registered Outstanding Municipality

Dated Date

45709435 v1 Phase I Infrastructure Assistance Warrant — Page 6
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ASSIGNMENT
For value received, hereby sell(s), assign(s) and transfer(s)
unto this warrant and hereby irrevocably constitute(s) and
appoint(s) attorney to transfer this warrant on the books of the within

named Municipality with full power of substitution in the premises.

Dated:

NOTE: The name signed to this assignment
must correspond with the name of the payee
written on the face of the within warrant in
all respects, without alteration, enlargement
or change whatsoever.

Signature Guaranteed:

(Bank or Trust Company)

By:

(Authorized Officer)

45709435 v1
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EXHIBIT “E”

Phase II Infrastructure Assistance Warrant
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EXHIBIT “E”

FORM OF PHASE II INFRASTRUCTURE ASSISTANCE WARRANT

This Warrant has not been registered (i) under the Securities Act of 1933, as amended, in
reliance upon the exemption provided by Section 4(2) of said act, or (ii) under any state
securities law, in reliance upon applicable exemptions, and may not be transferred without
registration except pursuant to an exemption therefrom.

THIS WARRANT DOES NOT BEAR INTEREST

UNITED STATES OF AMERICA
STATE OF ALABAMA

CITY OF VESTAVIA HILLS

GENERAL OBLIGATION ECONOMIC DEVELOPMENT WARRANT
(LIBERTY PARK PROJECT — PHASE II INFRASTRUCTURE ASSISTANCE PAYMENTS)

No. R-
DATED DATE: MATURITY DATE:

, 20 Infrastructure Assistance Termination Date

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

LIBERTY PARK JOINT VENTURE, LLP, an Alabama limited liability partnership
(“Developer™)

or registered assigns (collectively the “Holder”) in a principal amountnot exceeding
FIVE MILLION FIVE HUNDRED THOUSAND AND NO/100 DOLLARS ($5,500,000.00)

as determined pursuant to the Development Agreement (as hereinafter defined), and hereby orders
and directs the City Clerk and Treasurer of the City to pay to the Holder, solely from the Instructure
Assistant Warrant Fund hereinafter designated, said principal amount, without interest, on each
Payment Date, until and including the Maturity Date specified above.

Authority for Issuance

This Warrant is issued pursuant to the authority of the Constitution and laws of the State
of Alabama, including particularly and without limitation Amendment No. 772 of the Constitution
of Alabama of 1901, as amended (collectively the “Enabling Law”), and that certain Development

46371496 v1 Phase II Infrastructure Assistance Warrant —Page 1
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Agreement the above Dated Date (the “Development Agreement”) between the City and
Developer.

Capitalized terms used hereinbefore and hereinafter without definition shall have the
respective meanings assigned thereto in the Development Agreement.

Reference is made to the provisions of the Development Agreement, to and by which all
of which provisions the Holder, by acceptance of this Warrant, assents and agrees to be bound.

Payment

Payment of this Warrant shall be made to or as directed by the Holder; provided the final
payment of principal of this Warrant shall be made only upon presentation and surrender of this
Warrant to the City for canéellation.

Each paymentfof principal made on this Warrant shall be reflected by the notations made
by the City on its intctnal recards (which may be kept by computer or by other means determined
by the City) and the City 1s'hereby-authorized so to record thereon all such payments. All payments
of principal on this Warrant@nd thesaggregate unpaid principal amount of this Warrant reflected
on the internal records of theCity (Whether by computer or otherwise) shall be rebuttably
presumptive evidence of the prineipal amount of this Warrant outstanding and unpaid.

All payments of principal of this Warrant by the City shall be made at par in such coin or
currency of the United States of America'as at the timewf payment is legal tender for the payment
of public and private debts, and shall be valid and effectual to satisfy and discharge the liability of
the City upon this Warrant to the extent of the amounts so‘paid.

The person in whose name this Warrant is registéred shall be deemed and regarded as the
absolute owner hereof for all purposes and payment of the prificipal of this Warrant shall be made
only to or upon the order of the Holder hereof or its legal representative, and neither the City nor
any agent of the City shall be affected by any notice to the gontrarys

Security

The indebtedness evidenced and ordered paid by this Warrant shall be a general obligation
of the City and shall be secured by an irrevocable pledge of the full faith, credit and taxing power
of the City.

The City has established a special fund designated “Infrastructure Assistance Warrant
Fund” for the payment of this Warrant and has obligated itself to pay or cause to be paid into the
Instructure Assistance Warrant Fund, from the revenue or funds of the City lawfully available
therefor or other sums received by the City, sums sufficient to provide for the payment of this
Warrant.

Prepayment and Redemption

46371496 v1 Phase Il Infrastructure Assistance Warrant —Page 2
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The City may, on any date, pay in advance the entire unpaid principal amount of this
Warrant or any lesser portion or portions thereof by paying to the Holder the principal amount to
be prepaid without premium or penalty.

Registration and Transfer

This Warrant is registered as to principal and interest in the name of the Holder on the book
of registration maintained for that purpose by the City.

This Warrant may be transferred only upon written direction of the registered owner or its
legal representative, addressed to the City, presentation of this Warrant to the City accompanied
by a written instrument of transfer, satisfactory to the City, duly executed by the registered owner
or its attorney duly authorized in writing, and compliance with Article 7(e) of the Development
Agreement. Upon presentafien of this Warrant to the City for transfer, the City shall record such
transfer on said book of registration and shall endorse on the Registration of Ownership hereon
the name of the trangferee and/the principal amount of this Warrant then outstanding. No charge
shall be made for the ptivilege of:transfer, but the registered owner of this Warrant requesting any
such transfer shall pay any tag orPother governmental charge required to be paid with respect
thereto.

General

No covenant or agreement containéd in this Warrant or in the Development Agreement
shall be deemed to be a covenant or agreement of anyofficer, agent, employee, or member of the
governing body of the City in the individual capacity theréof and none of such parties or persons
nor any officer executing this Warrant shall be liable personally on this Warrant or be subject to
any personal liability or accountability by reason ofithe isswance of this Warrant.

It is hereby recited, certified and declared that theiindebtedness evidenced and ordered paid
by this Warrant is lawfully due without condition, abatement of offset of any description, that this
Warrant has been registered in the manner provided by law, that this Warrant represents a valid
claim against the Infrastructure Assistance Warrant Fund, 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 execution, registration and issuance of this Warrant, the adoption of the
resolution approving the Development Agreement, and the execution and delivery of the
Development Agreement, 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 Constitution and
laws of the State of Alabama.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the City, acting by and through the City Council of the City,
as the governing body thereof, has caused this Warrant to be executed in its name and on its behalf
by the Mayor of the City, has caused its corporate seal to be affixed hereto and the same attested
by the City Clerk of the City, and has caused this Warrant to be dated the date and year first above
written.

CITY OF VESTAVIA HILLS, ALABAMA
a municipal corporation

By:

Ashley C. Curry
Its Mayor

SEAL

Attest:
City Clerk

REGISTRATIONCERTIFICATE

The undersigned hereby certifies that this'Warrant has been duly registered as a conditional
claim against the City of Vestavia Hills, in the State of Adabama, and the Infrastructure Assistance
Warrant Fund referred to herein, and the Economic Ingentive Payments pledged to the payment
hereof.

City Glerkvand Treasurer of the City of
Vestavia Hills, Alabama

46371496 v1 Phase II Infrastructure Assistance Warrant —Page 4
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VALIDATION CERTIFICATE

Validated and confirmed by judgment of the Circuit Court of Jefferson County, State of
Alabama entered on the day of ,202 .

Clerk of Circuit Court of
Jefferson County, Alabama

s
@
O
<
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REGISTRATION OF OWNERSHIP

This Warrant is recorded and registered on the warrant register of the CITY OF
VESTAVIA HILLS in the name of the last owner named below. The principal of this Warrant
shall be payable only to or upon the order of such registered owner.

Signature of
In Whose Name Principal Amount  Authorized Office of

Date of Registration Registered Outstanding Municipality

Dated Date

46371496 v1 Phase II Infrastructure Assistance Warrant —Page 6
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ASSIGNMENT
For value received, hereby sell(s), assign(s) and transfer(s)
unto this warrant and hereby irrevocably constitute(s) and
appoint(s) attorney to transfer this warrant on the books of the within

named Municipality with full power of substitution in the premises.

Dated:

NOTE: The name signed to this assignment
must correspond with the name of the payee
written on the face of the within warrant in
all respects, without alteration, enlargement
or change whatsoever.

Signature Guaranteed:

(Bank or Trust Company)

By:

(Authorized Officer)

46371496 v1
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EXHIBIT “F”

Economic Incentive Warrant A
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EXHIBIT “F”

FORM OF ECONOMIC INCENTIVE WARRANT A

This Warrant has not been registered (i) under the Securities Act of 1933, as amended, in
reliance upon the exemption provided by Section 4(2) of said act, or (ii) under any state
securities law, in reliance upon applicable exemptions, and may not be transferred without
registration except pursuant to an exemption therefrom.

THIS WARRANT DOES NOT BEAR INTEREST

UNITED STATES OF AMERICA
STATE OF ALABAMA

CITY OF VESTAVIA HILLS
LIMITED OBLIGATION ECONOMIC INCENTIVE WARRANT A
(LIBERTY PARK PROJECT — ECONOMIC INCENTIVE PAYMENTS)
No. R-
DATED DATE: MATURITY DATE:

, 20 Econemic Incentive Termination Date

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

LIBERTY PARK JOINT VENTURE, LLP, an Adabama limited liability partnership
(“Developer™)

or registered assigns (collectively the “Holder”) in a principaljamount not exceeding SEVEN
MILLION AND NO/100 DOLLARS ($7,000,000.00) as determined pursuant to the
Development Agreement (as hereinafter defined), and hereby orders and directs the City Clerk and
Treasurer of the City to pay to the Holder, solely from the Economic Incentive Payments as
specified in the Development Agreement, said principal amount, without interest, on each Payment
Date, until and including the Maturity Date specified above.

Authority for Issuance

This Warrant is issued pursuant to the authority of the Constitution and laws of the State
of Alabama, including particularly and without limitation Amendment No. 772 of the Constitution
of Alabama of 1901, as amended (collectively the “Enabling L.aw”), and that certain Development
Agreement the above Dated Date (the “Development Agreement”) between the City and
Developer.

46371596 v1 Economic Incentive Warrant A — Page 1



Exhibit A - Ordinance No. 3086

Capitalized terms used hereinbefore and hereinafter without definition shall have the
respective meanings assigned thereto in the Development Agreement.

Reference is made to the provisions of the Development Agreement, to and by which all
of which provisions the Holder, by acceptance of this Warrant, assents and agrees to be bound.

Payment

Payment of this Warrant shall be made to or as directed by the Holder; provided the final
payment of principal of this Warrant shall be made only upon presentation and surrender of this
Warrant to the City for cancellation.

Each payment of principal made on this Warrant shall be reflected by the notations made
by the City on its internal réeords (which may be kept by computer or by other means determined
by the City) and the Cityds hereby authorized so to record thereon all such payments. All payments
of principal on this Warrant and the aggregate unpaid principal amount of this Warrant reflected
on the internal records of the City (whether by computer or otherwise) shall be rebuttably
presumptive evidence of the principal amount of this Warrant outstanding and unpaid.

All payments of principal®ofithis) Warrant by the City shall be made at par in such coin or
currency of the United States of America as at the time of payment is legal tender for the payment
of public and private debts, and shall befvalidand effectual to satisfy and discharge the liability of
the City upon this Warrant to the extent of¢he amounts so paid.

The person in whose name this Warrant i§ registered shall be deemed and regarded as the
absolute owner hereof for all purposes and payment of the'principal of this Warrant shall be made
only to or upon the order of the Holder hereof or'its legal representative, and neither the City nor
any agent of the City shall be affected by any notice to the contrary.

Economic Incentive Warrant B

Pursuant to the Development Agreement, contemporancously herewith, the City has issued
to Developer its Limited Obligation Economic Incentive Warrant B/A(Liberty Park Project) in the
original principal amount of Five Million and No/100 Dollars®($5,000,000.00) (“Economic
Incentive Warrant B”).

Security

Each of this Warrant and Economic Incentive Warrant B is a limited obligation of the City
payable solely from the Economic Incentive Payments attributable to City Permit Proceeds, City
Net Sales Tax Proceeds, and City Net Lodgings Tax Proceeds as provided in the Development
Agreement.

The Economic Incentive Payments are hereby pledged to the payment, and for the benefit,
of this Warrant and Economic Incentive Warrant B, subject to (i) all prior pledges of the City Net
Tax Proceeds for the benefit of long term indebtedness of the City and (ii) in accordance with
Johnson v. Sheffield, 183 So. 265 (Ala. 1938), the law-imposed requirement that, if necessary,
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there must first be paid from all City Net Tax Proceeds (including without limitation the Economic
Incentive Payments) the legitimate and necessary governmental expenses of operating the City.

Neither this Warrant nor Economic Incentive Warrant B shall ever constitute a charge
against the general credit or taxing powers of the City within the meaning of any constitutional
provision or statutory limitation whatsoever.

The City has established a special fund designated “Economic Incentive Warrant Fund”
(the “Economic Incentive Warrant Fund”) for the payment of this Warrant and Economic Incentive
Warrant B and has obligated itself to pay or cause to be paid into the Economic Incentive Warrant
Fund the City Permit Proceeds, City Net Sales Tax Proceeds, and Net Lodging Tax Warrant, sums
sufficient to provide for the payment of this Warrant and Economic Incentive Warrant B. The
provision of Section 4.2 of the Development Agreement are incorporate herein by reference as if
set forth in full for the application of Economic Incentive Payments from City Permit Proceeds,
City Net Sales Tax Procéeds, and Net Lodging Tax Warrant to this Warrant or Economic Incentive
Warrant B.

Prepavment and Redemption

The City may, on any datéypay in_advance the entire unpaid principal amount of this
Warrant or any lesser portion or pertions thereof by paying to the Holder the principal amount to
be prepaid without premium or penaltys

Registration and Transfer

This Warrant is registered as to principal and interest in the name of the Holder on the book
of registration maintained for that purpose by the @itys

This Warrant may be transferred only upon written direction of the registered owner or its
legal representative, addressed to the City, presentation of thisfWartant to the City accompanied
by a written instrument of transfer, satisfactory to the City, duly exeeuted by the registered owner
or its attorney duly authorized in writing, and compliance with*Article 7(e) of the Development
Agreement. Upon presentation of this Warrant to the City for transfergthe City shall record such
transfer on said book of registration and shall endorse on the Registration of Ownership hereon
the name of the transferee and the principal amount of this Warrant then outstanding. No charge
shall be made for the privilege of transfer, but the registered owner of this Warrant requesting any
such transfer shall pay any tax or other governmental charge required to be paid with respect
thereto.

General

No covenant or agreement contained in this Warrant or in the Development Agreement shall be
deemed to be a covenant or agreement of any officer, agent, employee, or member of the governing
body of the City in the individual capacity thereof and none of such parties or persons nor any

46371596 v1 Economic Incentive Warrant A — Page 3
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officer executing this Warrant shall be liable personally on this Warrant or be subject to any
personal liability or accountability by reason of the issuance of this Warrant.

It is hereby recited, certified and declared that the indebtedness evidenced and ordered paid
by this Warrant is lawfully due without condition, abatement or offset of any description, that this
Warrant has been registered in the manner provided by law, that this Warrant represents a valid
claim against the Economic Incentive Payments, 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 execution, registration and issuance of this Warrant, the adoption of the resolution
approving the Development Agreement, and the execution and delivery of the Development
Agreement, 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 Constitution and laws of the
State of Alabama.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the City, acting by and through the City Council of the City,
as the governing body thereof, has caused this Warrant to be executed in its name and on its behalf
by the Mayor of the City, has caused its corporate seal to be affixed hereto and the same attested
by the City Clerk of the City, and has caused this Warrant to be dated the date and year first above

written.

CITY OF VESTAVIA HILLS, ALABAMA
a municipal corporation

By:

Ashley C. Curry
Its Mayor

SEAL

Attest:

City Clerk

REGISTRATIONCERTIFICATE

The undersigned hereby certifies that this'Warrant has been duly registered as a conditional
claim against the City of Vestavia Hills, in the State of Alabama, and the Net Lodgings Tax
Warrant Fund referred to herein, and the Economic Ingentive Payments pledged to the payment

hereof,

City Glerkvand Treasurer of the City of
Vestavia Hills, Alabama

46371596 v1 Economic Incentive Warrant A — Page 5
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VALIDATION CERTIFICATE

Validated and confirmed by judgment of the Circuit Court of Jefferson County, State of
Alabama entered on the day of ,2021.

Clerk of Circuit Court of
Jefferson County, Alabama
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REGISTRATION OF OWNERSHIP

This Warrant is recorded and registered on the warrant register of the CITY OF
VESTAVIA HILLS in the name of the last owner named below. The principal of this Warrant
shall be payable only to or upon the order of such registered owner.

Signature of
In Whose Name Principal Amount  Authorized Office of

Date of Registration Registered QOutstanding Municipality

Dated Date

46371596 v1 Economic Incentive Warrant A — Page 7
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ASSIGNMENT

For value received,

hereby sell(s), assign(s) and transfer(s)
this warrant and hereby irrevocably constitute(s) and

appoint(s) attorney to transfer this warrant on the books of the within
named Municipality with full power of substitution in the premises.

unto

Dated:

NOTE: The name signed to this assignment
must correspond with the name of the payee
written on the face of the within warrant in
all respects, without alteration, enlargement
or change whatsoever.

Signature Guaranteed:

(Bank or Trust Company)

By:

(Authorized Officer)

46371596 v1
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EXHIBIT “G”

Economic Incentive Warrant B

o)
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O
%

Development Agreement - Exhibit G - Page 1
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EXHIBIT “F”

FORM OF ECONOMIC INCENTIVE WARRANT B

This Warrant has not been registered (i) under the Securities Act of 1933, as amended, in
reliance upon the exemption provided by Section 4(2) of said act, or (ii) under any state
securities law, in reliance upon applicable exemptions, and may not be transferred without
registration except pursuant to an exemption therefrom.

THIS WARRANT DOES NOT BEAR INTEREST

UNITED STATES OF AMERICA
STATE OF ALABAMA

CITY OF VESTAVIA HILLS

LIMITED OBLIGATION ECONOMIC INCENTIVE WARRANT B
(LIBERTY PARK PROJECT - ECONOMIC INCENTIVE PAYMENTS)

No. R-
DATED DATE: MATURITY DATE:

, 20 Econemic Incentive Termination Date

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

LIBERTY PARK JOINT VENTURE, LLP, an Adabama limited liability partnership
(“Developer”

or registered assigns (collectively the “Holder”) in a principal @mount not exceeding FIVE
MILLION AND NO/100 DOLLARS ($5,000,000.00) as determined pursuant to the
Development Agreement (as hereinafter defined), and hereby orders and directs the City Clerk and
Treasurer of the City to pay to the Holder, solely from the Economic Incentive Payments as
specified in the Development Agreement, said principal amount, without interest, on each Payment
Date, until and including the Maturity Date specified above.

Authority for Issuance

This Warrant is issued pursuant to the authority of the Constitution and laws of the State
of Alabama, including particularly and without limitation Amendment No. 772 of the Constitution
of Alabama of 1901, as amended (collectively the “Enabling Law”), and that certain Development
Agreement the above Dated Date (the “Development Agreement”) between the City and
Developer.

46371770 vi Economic Incentive Warrant B— Page 1
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Capitalized terms used hereinbefore and hereinafter without definition shall have the
respective meanings assigned thereto in the Development Agreement.

Reference is made to the provisions of the Development Agreement, to and by which all
of which provisions the Holder, by acceptance of this Warrant, assents and agrees to be bound.

Payment

Payment of this Warrant shall be made to or as directed by the Holder; provided the final
payment of principal of this Warrant shall be made only upon presentation and surrender of this
Warrant to the City for cancellation.

Each payment of principal made on this Warrant shall be reflected by the notations made
by the City on its internal records (which may be kept by computer or by other means determined
by the City) and the Cityd§ hereby authorized so to record thereon all such payments. All payments
of principal on this Warrant and the aggregate unpaid principal amount of this Warrant reflected
on the internal records of the City (whether by computer or otherwise) shall be rebuttably
presumptive evidence of'the priicipal amount of this Warrant outstanding and unpaid.

All payments of principalgef this) Warrant by the City shall be made at par in such coin or
currency of the United States of America 4sf@at the time of payment is legal tender for the payment
of public and private debts, and shall bealidéand effectual to satisfy and discharge the liability of
the City upon this Warrant to the extefit of the amounts so paid.

The person in whose name this Warrant igfregistered shall be deemed and regarded as the
absolute owner hereof for all purposes and payment of the'principal of this Warrant shall be made
only to or upon the order of the Holder hereof or'its legal representative, and neither the City nor
any agent of the City shall be affected by any notice to the contrary.

Economic Incentive Warrant A

Pursuant to the Development Agreement, contemporaneously herewith, the City has issued
to Developer its Limited Obligation Economic Incentive Warrant A (Libefty Park Project) in the
original principal amount of Seven Million and No/100 Dolldts#($7,000,000.00) (“Economic
Incentive Warrant A”).

Security

Each of this Warrant and Economic Incentive Warrant A is a limited obligation of the City
payable solely from the Economic Incentive Payments attributable to City Permit Proceeds, City
Net Sales Tax Proceeds, and City Net Lodgings Tax Proceeds as provided in the Development
Agreement.

The Economic Incentive Payments are hereby pledged to the payment, and for the benefit,
of this Warrant and Economic Incentive Warrant A, subject to (i) all prior pledges of the City Net
Tax Proceeds for the benefit of long term indebtedness of the City and (ii) in accordance with
Johnson v. Sheffield, 183 So. 265 (Ala. 1938), the law-imposed requirement that, if necessary,

46371770 v1 Economic Incentive Warrant B— Page 2
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there must first be paid from all City Net Tax Proceeds (including without limitation the Economic
Incentive Payments) the legitimate and necessary governmental expenses of operating the City.

Neither this Warrant nor Economic Incentive Warrant A shall ever constitute a charge
against the general credit or taxing powers of the City within the meaning of any constitutional
provision or statutory limitation whatsoever.

The City has established a special fund designated “Economic Incentive Warrant Fund”
(the “Economic Incentive Warrant Fund”) for the payment of this Warrant and Economic Incentive
Warrant A and has obligated itself to pay or cause to be paid into the Economic Incentive Warrant
Fund the City Permit Proceeds, City Net Sales Tax Proceeds, and Net Lodging Tax Warrant, sums
sufficient to provide for the payment of this Warrant and Economic Incentive Warrant A. The
provision of Section 4.2 of the Development Agreement are incorporate herein by reference as if
set forth in full for the appligation of Economic Incentive Payments from City Permit Proceeds,
City Net Sales Tax Progéeds, and Net Lodging Tax Warrant to this Warrant or Economic Incentive
Warrant A.

Prepayment and Redemption

The City may, on any datéypay in_advance the entire unpaid principal amount of this
Warrant or any lesser portion or pertions thereof by paying to the Holder the principal amount to
be prepaid without premium or penaltys

Registration and Transfer

This Warrant is registered as to principal and interest in the name of the Holder on the book
of registration maintained for that purpose by the City:

This Warrant may be transferred only upon written direction of the registered owner or its
legal representative, addressed to the City, presentation of thisfWargant to the City accompanied
by a written instrument of transfer, satisfactory to the City, duly executed by the registered owner
or its attorney duly authorized in writing, and compliance with"Article 7(e) of the Development
Agreement. Upon presentation of this Warrant to the City for transfergthe City shall record such
transfer on said book of registration and shall endorse on the Registration of Ownership hereon
the name of the transferee and the principal amount of this Warrant then outstanding. No charge
shall be made for the privilege of transfer, but the registered owner of this Warrant requesting any
such transfer shall pay any tax or other governmental charge required to be paid with respect
thereto.

General

No covenant or agreement contained in this Warrant or in the Development Agreement shall be
deemed to be a covenant or agreement of any officer, agent, employee, or member of the governing
body of the City in the individual capacity thereof and none of such parties or persons nor any

46371770 v1 Economic Incentive Warrant B— Page 3
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officer executing this Warrant shall be liable personally on this Warrant or be subject to any
personal liability or accountability by reason of the issuance of this Warrant.

It is hereby recited, certified and declared that the indebtedness evidenced and ordered paid
by this Warrant is lawfully due without condition, abatement or offset of any description, that this
Warrant has been registered in the manner provided by law, that this Warrant represents a valid
claim against the Economic Incentive Payments, 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 execution, registration and issuance of this Warrant, the adoption of the resolution
approving the Development Agreement, and the execution and delivery of the Development
Agreement, 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 Constitution and laws of the
State of Alabama.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the City, acting by and through the City Council of the City,
as the governing body thereof, has caused this Warrant to be executed in its name and on its behalf
by the Mayor of the City, has caused its corporate seal to be affixed hereto and the same attested
by the City Clerk of the City, and has caused this Warrant to be dated the date and year first above

written.

CITY OF VESTAVIA HILLS, ALABAMA
a municipal corporation

By:

Ashley C. Curry
Its Mayor

SEAL

Afttest:

City Clerk

REGISTRATIONCERTIFICATE

The undersigned hereby certifies that thisWarrant has been duly registered as a conditional
claim against the City of Vestavia Hills, in the State of Alabama, and the Net Lodgings Tax
Warrant Fund referred to herein, and the Economic Ingentive Payments pledged to the payment
hereof.

City Glerksand Treasurer of the City of
Vestavia Hills, Alabama

46371770 v1 Economic Incentive Warrant B— Page 5
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VALIDATION CERTIFICATE

Validated and confirmed by judgment of the Circuit Court of Jefferson County, State of
Alabama entered on the day of , 2021.

Clerk of Circuit Court of
Jefferson County, Alabama

s
@
O
<

46371770 v1 Economic Incentive Warrant B— Page 6



Exhibit A - Ordinance No. 3086

REGISTRATION OF OWNERSHIP

This Warrant is recorded and registered on the warrant register of the CITY OF
VESTAVIA HILLS in the name of the last owner named below. The principal of this Warrant
shall be payable only to or upon the order of such registered owner.

Signature of
In Whose Name Principal Amount  Authorized Office of

Date of Registration Registered QOutstanding Municipality

Dated Date

46371770 v1 Economic Incentive Warrant B— Page 7
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ASSIGNMENT

For value received,

hereby sell(s), assign(s) and transfer(s)
this warrant and hereby irrevocably constitute(s) and

appoint(s) attorney to transfer this warrant on the books of the within
named Municipality with full power of substitution in the premises.

unto

Dated:

NOTE: The name signed to this assignment
must correspond with the name of the payee
written on the face of the within warrant in
all respects, without alteration, enlargement
or change whatsoever.

Signature Guaranteed:

(Bank or Trust Company)

By:

(Authorized Officer)

46371770 vl
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EXHIBIT “H”

Elementary School Site

[See Attached]
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EXHIBIT “1”

Elementary School Conceptual Plan

[See Attached]
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RESOLUTION NUMBER 5375

A RESOLUTION DESIGNATING THE MAYOR AS THE CITY OF

VESTAVIA HILLS’ VOTING DELEGATE FOR THE ANNUAL BUSINESS

MEETING TO BE HELD AT THE 2022 ANNUAL COVENTION OF THE

LEAGUE OF MUNICIPALITIES IN TUSCALOOSA, ALABAMA

BE IT RESOLVED BY THE MAYOR AND THE CITY COUNCIL OF THE CITY
OF VESTAVIA HILLS, ALABAMA, AS FOLLOWS:

1. The Mayor is hereby designated to act as the City of Vestavia Hills’ voting delegate for the
business meeting of the 2022 League of Municipalities Convention to be held in
Tuscaloosa, Alabama; and

2. The Mayor is hereby authorized to complete and submit the authorizing form for said
business meeting, a copy of which is marked as Exhibit A, attached to and incorporated
into this Resolution Number 5375; and

3. This Resolution Number 5375 shall become effective immediately upon adoption and
approval.

ADOPTED and APPROVED this the 28" day of February, 2022.

Ashley C. Curry
Mayor
ATTESTED BY:

Rebecca Leavings
City Clerk



Exhibit A - Resolution No. 5375

VOTING DELEGATE AUTHORIZATION FORM

The City of Town Council must select the voting delegates and this form must be completed and returned to the
Alabama League of Municipalities on or before April 27, 2022, in order for the municipality named below to be
eligible to have its designee cast a vote at the Annual Business Meeting of the League on Thursday, May 12,
2022, at 10:30 a.m.

The League Constitution REQUIRES that Voting Delegates and Alternates be Elected Municipal
Officials and the must be selected by a vote of the City or Town Council.

Deadline to submit completed form is April 27, 2022!

The Following person(s) is authorized to cast the municipality’s vote at the business session of the
Annual Convention of the Alabama League of Municipalities on May 12, 2022.
Please print the requested information

1. Voting Delegate:

Name

Title

2. 1*'Alternate Voting Delegate: Votes only in absence of Voting Delegate

Name

Title

3. 2% Alternate Voting Delegate: Votes only in absence of Voting Delegate & 1%t Alternate

Name
Title
Voted on by the City or Town Council on this the day of , 2022
Form Completed by:
(Please Print) Name Title
City/Town Date

Return form to: Alabama League of Municipalities
P.0O. Box 1270, Montgomery, Alabama 36102 or by Fax to (334) 263-0200 or Email to
DPascal@almonline.org
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Gregory D. Cochran, CAE

Executive Director

Mayor Gary Fuller, Opelika

League President

The voice of Alabama’s
mzmicipalitz'es since 1935

DATE: February 14, 2022 CO PY

TO: Municipal Clerks

FROM: ory D. Cochran, Executive Director
SUBJECT: ng Delegate, Annual Business Session
ENCLOSURE: Voting Delegate Authorization Form

The Annual Convention of the Alabama League of Municipalities will be held on May 11-
14, in Tuscaloosa. The membership’s Annual Business Meeting will be held at 10:30 a.m.
on May 12 at the Bryant Convention Center.

The League Constitution contains the following provision pertaining to voting powers of
member municipalities at the Business Meeting:

"Each member municipality shall have one vote on any issue voted on during the
annual meeting of the League membership, and that vote may only be cast by the
delegate authorized by the governing body of the member municipality.”

Enclosed is the official Voting Delegate Authorization Form to be returned to the League.
The City or Town Council is charged with designating your municipality’s official voting
delegate and alternates who will be eligible to cast the municipaﬁty's vote during the
business meeting. A copy was also sent to each mayor as required by the League’s
Constitution. Only one completed form should be returned by each League member
mumnicipality.

Please put this on your council meeting agenda at your earliest convenience
so that the council may vote. The completed form must be returned to the
League by April 27, 2022, so that your municipality will be eligible to cast its
vote at the Convention.

We look forward to you joining us in Tuscaloosa.

P.O.Box 1270, Montgomery, AL, 36102, 535 Adams Avenue P: 334-262-2566 F:334-263-0200  www.almonline.org
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RESOLUTION NUMBER 5376

A RESOLUTION RESCINDING RESOLUTION NUMBER 4294

AND TO ESTABLISH THE PROCESS FOR SELECTING

MEMBERS OF THE VESTAVIA HILLS BOARD OF EDUCATION

WHEREAS, on February 27, 2017, the City Council of the City of Vestavia Hills
adopted and approved Resolution Number 4294 to detail the process for selecting and
appointing a member of the Vestavia Hills Board of Education; and

WHEREAS, the Mayor and City Council agree because of changing technology
and a conversion to a Council/Manager form of government, it would be in the best public
interest to amend the current selection process in keeping with Section 16-11-3 of the Code
of Alabama, 1975.

NOW, THEREFORE BE IT RESOLVED BY THE CITY COUNCIL OF
THE CITY OF VESTAVIA HILLS, ALABAMA, AS FOLLOWS:

1. That Resolution Number 4294 is hereby rescinded; and
2. The Vestavia Hills Board of Education Selection Process is hereby adopted as
follows:

a. From this day forward, the public announcement of the upcoming vacancy
shall be announced at the first regularly scheduled meeting of March; and
b. Public announcement of the new member of the Vestavia Hills Board of
Education be given at the last regularly scheduled City Council meeting of
April; and
3. That the new selection process be revised and a copy attached to this Resolution
Number 5376; and
4. This resolution shall become effective upon approval and adoption of the

Vestavia Hills City Council.

APPROVED and ADOPTED, this the 28" day of February, 2022.

Ashley C. Curry
Mayor
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ATTESTED BY:

Rebecca Leavings
City Clerk
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VESTAVIA HILLS BOARD OF EDUCATION
SELECTION PROCESS

INTRODUCTION.

In 1970, the City of Vestavia Hills formed its own school system. Since that time,
our system has developed a stellar reputation for academic excellence, which has been an
important stimulus to our City’s growth and prosperity. To promote the appointment of
school board members who will protect and maintain excellence in academic achievement
in our city schools, the City will adhere to the following school board selection and
appointment process:

a. the City Council will announce the upcoming Board vacancy at the first

City Council meeting in March; and

b. the City Council will invite candidates to submit an application and a

résumé to the City Council; and
c. the City Council will interview applicants, in conformance with Open
Meetings Act of the State of Alabama; and

d. the City Council will discuss, in conformance with the Open Meetings
Act of the State of Alabama, the merits of the nominees for the Board
of Education;

e. the City Council will vote on and announce the appointment at the last

regular City Council meeting in April.

ANNOUNCEMENT OF BOARD VACANCY.

The Code of Alabama, 1975, in §16-11-3, requires the City Council to appoint

members of the Board of Education for full or unexpired terms. A full term begins in the
month of June and is for five (5) years. The terms of the Board are staggered with one
vacancy occurring each year.

The Council School Board liaison will announce during the first Council meeting
in March of each year that an appointment for a full term will be made during the last
Council meeting in April. Interested candidates may apply no later than 5:00 p.m. on the

day of the first regular Council meeting in April.
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In cases of unexpired terms, the Council School Board liaison will make the
announcement as soon as possible after the Council receives notice of the ensuing vacancy.
The announcement will include the dates during which applicants may apply.

Immediately after the announcement is made by the Council School Board liaison,
the City Clerk of Vestavia Hills will post notice on the City’s website and all other social
media accounts of the City. A copy of the notice will be emailed to the Superintendent of
the Board of Education to be distributed to the individual schools and parent/teacher

organizations. Such announcement will state the following information:

1. when the vacancy will occur;

2 the dates during which applicants may apply;

3. where and to whom applicants must submit their application;
4 when the appointment will be made.

APPLICATION FOR BOARD APPOINTMENT

Applicants must reside in the City and submit a completed application (Exhibit A)
to the City Clerk by the announced deadline date.

The City will provide applicants a copy of this selection procedure, along with any
other helpful information, as approved by the Council School Board liaison. The City will
post the application and all relevant information on the City website at the time of posting
the opening announcement.

The following are the state requirements (§16-11-2(c), Code of Alabama, 1975) for

Board of Education members:
“(c¢)  No Person shall be eligible for election or appointment as a member of a
city board of education unless he or she satisfies all of the following qualifications:
1) Is a person of good moral character.
2) Has obtained a high school diploma or its equivalent.
3) Is not employed by that city board of education.
4) Is not serving on the governing board of a private elementary or
secondary educational institution.
5) Is not on the National Sex Offender Registry or the State Sex Offender
Registry.

6) Has not been convicted of a felony.
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INTERVIEW OF APPLICANTS

Each candidate will be assigned an interview time at a time and date that is
convenient for the Council. Interviews will be open, public meetings under the Open
Meetings Act.

The following are additional desirable traits for effective board members, which
the City Council will seek when interviewing candidates:

1. Commitment to Public Education — Demonstrates a commitment in

public education and our City through community service.

2. Dedication to Service — Devotes necessary time and energy to Board
matters and is active in Board meetings and functions, including
periodic visits to schools and correspondence with stakeholders.

3. Team-Oriented — Works collaboratively with other Board members to
achieve common goals of the School System.

4. Integrity — Conducts business and personal affairs with the utmost
integrity.

5. Open-Minded — Considers the opinions and constructive input of others,
including Board members, school administrators, city officials and the
public.

6. Judgment and Understanding — Understands issues facing the school
system and exercises sound judgment to make informed decisions in all
Board matters; asks questions to promote clarity in decision-making.

7. Independence — Makes decisions that promote common goals of the
school system, operating independently of outside pressures or
influence of special interest groups.

8. Communication Skills — Communicates effectively, both in writing and
orally, and maintains the dignity of the office of School Board Member

in all public communications.
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ANNOUNCEMENT OF SELECTION.

The appointment of the Board members for full terms will be made at the last City
Council meeting in April. Appointments to unexpired terms will be made at a designated
time.

Immediately after the appointment is made the Council School Board liaison will

issue a press release to announce the applicant.
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VESTAVIA HILLS BOARD OF EDUCATION
SELECTION PROCESS

Council Announces Vacancy
City Clerk Posts Notice of Vacancy and Application Materials

7

Candidates Submit Applications to City Clerk

7

Council Interviews Applicants

7

Council Discusses Candidates in an Open Meeting

7

Council Votes on Appointment
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Exhibit A
APPLICATION FOR APPOINTMENT
TO THE VESTAVIA HILLS BOARD OF EDUCATION
Full Name:
(first) (middle) (last)
Address:
Home Phone Cell or Business Phone:
Employer: Position:

Is your employer aware and supportive of your application?

Education:
High School: Graduation Year:
Undergraduate: Degree: Area of Study
Graduate School: Degree: Area of Study

Academic Honors (including academic societies)

References:

Name: Address Phone
Name: Address Phone
Name: Address Phone

List schools and either current grade or graduation date of your children who attend(ed)

Vestavia Hills public schools:

Name: School(s) Grade/Grad Date:
Name School(s) Grade/Grad Date
Name: School(s) Grade/Grad Date:

Name School(s) Grade/Grad Date
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What educational, professional, or civic experiences have you had that would contribute to

your performance as a member of the Board?

Describe your experience and involvement with the Vestavia Hills public school system:

Why would you like to serve on the Board?

Describe any areas you feel may constitute a potential conflict of interest should you be

chosen to serve on the Board.

My signature below attests the information I have provided on this application is true and
correct to the best of my knowledge and that I meet the following minimum qualifications

as required by §16-11-2(c) of the Code of Alabama, 1975.

(Signature) Date

(For use by the City Clerk)

Date/Application Received: Date of Interview:
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