
STATE OF ALABAMA

ST. CLAIR COUNTY
The City Council of the City of Pell City met in a special called session at the City Hall at 6:00 p.m. on Thursday, August 3, 2017.  Present were Council President James McGowan, Councilmembers Jay Jenkins, Blaine Henderson, Jason Mitcham and Jud Alverson.  Those present constituting the entirety of the council, the following business was transacted:
The invocation was led by Councilman Jay Jenkins.

The pledge to the American flag was led by Councilman Jason Mitcham.

The City Clerk had roll call for attendance.
An Amendment 772 Public Hearing was held regarding a Redevelopment Reimbursement Agreement between the City of Pell City and Pell City Partners, LLC.  At 6:01 p.m., Council President James McGowan opened the Public Hearing for comments.  City Attorney John Rea explained the purpose of the meeting and gave a rundown of the agreement.  Under the proposed agreement, the City and St. Clair County have agreed to provide certain public incentives in connection with the renovation of the former Kmart/Sears location in Pell City under the agreement that Pell City Partners, LLC agreed to redevelopment and improve the single commercial leasing space that was comprised of the Kmart/Sears building.  The developers planned to convert the building into three commercial leasing spaces of not less than 90,000 square feet of gross leasable space.  The developer will pay for the renovations.  The agreement contemplated that the City and the County would provide sales tax rebates to cover a portion of the façade improvements to the facility.  This agreement was a reimbursement agreement very similar to the agreement entered into in connection with the improvements of the former Food World building and the Standard Furniture improvements.  The agreement lasts for a period of no more than five (5) years, starting from the time one of the new tenants move into the new renovated space.  It will terminate at either five (5) years or when the developer has been paid the lesser of his out of pocket façade improvements or a total of $600,000.00 (a combined total from the City and the County).  The developer will only get $600,000.00 if they can demonstrate that they spent this much on façade improvements approved by the City and the County.  The City’s cap under the agreement would be $466,666.67 and the County’s cap would be $133,333.33.  This amount was broken down based on the City’s and County’s tax rate.  The money would be paid as a reimbursement of one-half of the City tax revenue collected for net taxable sales in the three new leasing spaces that would be created with the renovations of the former Kmart/Sears building.  There was an annual threshold imposed in the agreement under which reimbursements would not apply.  The first $5,000,000.00 in sales would not be subject to reimbursement.  The reimbursement would apply only after the annual threshold had been met.  The reimbursement would apply to the City’s 3.5% general sales tax.  They would reimburse half of this tax up to $466,666.67 over a period of not more than five (5) years.  It would not apply to any sales tax earmarked for the Board of Education or educational purposes.  Mr. Rea confirmed that the notice of the Amendment 772 Public Hearing had been published in the St. Clair News Aegis, The St. Clair Times and the Birmingham News more than seven (7) days prior to the meeting as the law required.  
Don Smith, Executive Director of the St. Clair County Economic Development Council, stated that the St. Clair County Commission had approved a similar agreement at a meeting earlier in the day.  Mr. Smith explained that several teams had been working on a plan when it was learned that the Kmart/Sears store would be closing.  They had met some barriers with one being the redevelopment costs.  The City Council, years ago, agreed upon a policy to improve facades of vacant retail space, especially along the main corridors, to make sure the façade looked good, was presentable and reflected positively on the community.  Mr. Smith stated that this one, in particular, was a challenge because of the scope and size of the project.  Having 94,000 square feet of retail space going vacant at one time and having to wait a number of years was going to be problematic.  It would also have had an adverse affect on the other retailers in the shopping enter.  Because this property had not been dormant for a lengthy period of time, they put in the threshold.  The City should be collecting the same amount of tax with the rebate as they were before Kmart/Sears closed.  He projected that the threshold should be met within three years.  Just in case something unforeseeable happened in the future, they extended the agreement to five years.  They were fairly conservative on their approach.  They just wanted to make sure they were doing something for this project to make sure it was going forward but at the same time not setting a precedent in the future to have to do something similar to every new retailer that came in.  It’s about the improvement to the façade.  They are incentivizing the developer to put his money up front for the appearance of the community.  Mr. Smith commended the council on their proactive approach knowing that something was coming and being active and making sure a plan was in place.  With retailers identified, they were able to back fill the space as soon as it became available.  Mr. Smith stated that Kmart still had people cleaning up the facility only three days ago.  Back filling and approving a project agreement for a vacancy that’s only been vacant for three days was incredible.  There are some communities that are still trying to figure out what they’re going to do with their vacant Kmarts.  Just to recap, Mr. Smith stated that it was an incredible incentive package; not just for the developer, but more importantly for the community and the citizens.  It was also something that would protect the City going forward with other requests that may come in.  He commended the City Attorney and the City Manager for their dedication and ability to work closely with the developer.  Mr. Smith introduced Michael Locker, President of Pell City Partners, LLC.
Mr. Locker stated that his company redeveloped shopping centers all over the southeast.  He thanked Mr. Smith and Mr. Muenger for their professionalism in representing the City and its interest on this project and being proactive.  He thanked the council for giving them the opportunity to help redevelop the property.   They were very excited to get started on the project.  Mr. Locker stated that Tractor Supply had announced earlier this week that they would be locating in the building with a target opening date for the end of October.  He also stated that Martin’s Family Clothing gave him permission to announce that they would be opening at this location as well.  They will try to open in November in order to get ahead of the holidays.  They were close to a third retailer but were not ready to announce yet.  He stated to the council that he could not thank them enough for partnering with them and bringing new life to the shopping center.   Councilman Henderson asked how the 94,000 square feet would be divided between the retailers.  Mr. Locker stated that Tractor Supply would be on the far right side where Sears was located and occupy 24,000 square feet.  Martin’s would be on the far right side of the building and occupy 40,000 square feet.  The third retailer would occupy 30,000 square feet in the middle of the building.
Council President McGowan opened up the meeting for public comment.  Mr. Henry Grogan addressed the council.  He stated that he moved to Pell City in 1973 when it was a sleepy little town.  He has seen growth and would like to see more.  He wanted people to spend their money here instead of driving thirty miles to the east or west to spend their money.  He stated that he had driven to Moody specifically to spend money at Tractor and Supply so he was glad they were coming to Pell City.  He would like to see the City do everything it could to fill empty buildings and build new ones, not only for retail but for restaurants and things like that.

Councilman Jenkins stated that he was glad to hear Mr. Grogan say that.  He had heard some people say they didn’t really care about a lot more growth.  They wanted the City to stay the same.  He further stated that there were two choices; you’re either going to grow or you’re going to wither.  He would rather be on the growth aspect.  He appreciated Mr. Grogan’s comments.
There being no further comments, Councilman Mitcham made a motion to close the Public Hearing at 6:19 p.m.  The motion was seconded by Councilman Alverson and unanimously approved by the council.

Council President McGowan introduced the following resolution:

 SEQ CHAPTER \h \r 1RESOLUTION NO. 2017 - 4794
A RESOLUTION AUTHORIZING THE REDEVELOPMENT REIMBURSEMENT AGREEMENT BY AND BETWEEN THE CITY OF PELL CITY, ALABAMA, ST. CLAIR COUNTY, ALABAMA, 
AND PELL CITY PARTNERS, LLC


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

Section 1.
Findings.  The City Council of the City of Pell City, Alabama (the “Council”), which is the governing body of the City of Pell City, Alabama (the “City”), upon evidence duly presented to and considered by it, has found and determined, and does hereby find, determine, and declare as follows:

(a) Pursuant to the applicable laws of the State of Alabama, the City, St. Clair County, Alabama (the “County”), and Pell City Partners, LLC, a Delaware Limited Liability Company (the “Developer”), have prepared that certain Redevelopment Reimbursement Agreement to be dated the date of delivery (the “Development Agreement”), attached hereto as Exhibit A and expressly incorporated herein by reference.

(b) Conditioned on the incentives described in the Development Agreement, Developer proposes to renovate and modify a commercial shopping center located at 803 - 1027 Martin Street South, Pell City, AL 35128 (the “Project Site”), a portion of which has previously been leased and occupied by Kmart/Sears, which real property is more particularly described in Exhibit A of the Development Agreement.  Developer proposes to renovate, redevelop, and modify the single, commercial leasing space located on the Project Site that was previously occupied by Kmart/Sears to create three, separate commercial leasing spaces with a combined total of not less than ninety thousand square feet (90,000 s.f.) of gross leasable retail space (collectively the “Retail Center”), which is expected to provide substantial tax revenue for the City, provide employment opportunities for citizens of the City, and attract customers from outside the City to make retail purchases within the City.

(c) Developer proposes to renovate, redevelop, and modify the Retail Center and the Project Site (the “Project”) in accordance with certain plans and drawings submitted to the City and County.  Developer proposes to fund the Project and has requested that the City provide certain funding, rebates, incentives, and other assistance for the Project, all of which is detailed in the Development Agreement.

(d) In accordance with Amendment No. 772 to the Constitution of Alabama (1901) (Section 94.01 of the Recompiled Constitution of Alabama and hereinafter referred to as “Amendment No. 772”), the City is authorized to, among other things, grant public funds and things of value in aid of or to any individual, firm, corporation, or other business entity, public or private, for the purpose of promoting the economic and industrial development of the City.

(e) In accordance with Amendment No. 772 and the Alabama Open Meetings Act, at least seven days prior to the public meeting at which this Resolution is to be considered, a notice was published in the newspaper having the largest circulation in the City describing in reasonable detail the action proposed to be taken, a description of the public benefits sought to be achieved by the action, and identifying each individual, firm, corporation, or other business entity to whom or for whose benefit the City proposes to grant public funds or things of value.  That public notice was published on July 23, 2017, in the Birmingham News, on July 27, 2017, in the St. Clair News Aegis, and on July 27, 2017, in the St. Clair Times, one of which newspapers being the newspaper having the largest circulation in Pell City.  A true and correct copy of the public notice is attached hereto as Exhibit B and expressly incorporated herein by reference (the “Public Notice”).  Affidavits and proofs of publication for all three of the above-described notice publications are attached collectively hereto as Exhibit C.

(f) The Public Notice provided notice to the public of the holding by the Council of a public hearing beginning at 6:00 p.m. on Thursday, August 3, 2017, for the purpose of receiving comments from interested citizens, pursuant to the provisions of the Constitution and laws of the State of Alabama, including particularly Amendment No. 772, concerning the proposed authorization, execution, and delivery of the Development Agreement in the name and on behalf of the City.
(g) The information set forth in the Public Notice is true and correct.

(h) Publication of the Public Notice is hereby ratified and confirmed.

(i) Drafts of the proposed Development Agreement were made available for inspection by the public at the office of the City Clerk at City Hall, 1905 First Avenue North, Pell City, Alabama 35125, during regular business hours prior to the scheduled meeting.

(j) The purpose of the Project and the incentives provided in the Development Agreement is the promotion of the economic development of the City in accordance with the economic development goals and objectives of the City, the increase in employment opportunities for citizens of the City, the increase in tax revenues in the City, and the improvement of the quality of life for citizens in the City.

(k) Any interested citizens appearing at the public hearing have been given an opportunity to make comments to the Council on the proposed project and the terms of the Development Agreement and the Council has considered such comments as may have been made with respect thereto.

(l) The public benefits sought to be achieved by the adoption of the Development Agreement include (i) the renovation, redevelopment, and improvement of the Retail Center and Project Site, which is expected to generate annual Net Taxable Sales in the approximate amount of Fifteen Million and No/100 Dollars ($15,000,000.00) and the creation of an estimated fifty (50) full and part time jobs, many of which may be filled by residents of the City; (ii) the promotion of local economic and commercial development and the stimulation of the local economy; (iii) increasing the City’s tax base, which will result in additional tax revenues for the City and additional tax revenues for public schools in the City; (iv) promoting the location, relocation, expansion, and retention of commercial enterprises in the City; (v) preserving and improving the aesthetic quality of commercial development, which supports and improves the economic health of the City; and (vi) the increase of tax revenues and employment opportunities within the City.

(m) For purposes of Amendment No. 772, Pell City Partners, LLC is the business entity to whom or for whose benefit the City proposes to lend its credit or grant public funds or things of value.  The Members of Pell City Partners, LLC are: ACP Holdings, LLC - Pell City Series; Russell Oldham; Brad Milsaps; Robert Jackson; Russell Buster; All Star Capital, LLC; Brian Waller Irrevocable Trust Dated Dec. 31, 2012; Jerry Bostelman Irrevocable Trust; Angela Bostelman Irrevocable Trust; Jeff Haithcoat; Scott Arthur; Jason and Darby Farmer Revocable Trust Dated Aug. 30, 2011; Ken Tittle; Roman's Empire LLC; Will Levy; IRA Innovations, LLC FBO Terri B. Ward IRA; Jason Reed; and Ray Hensler.

(n) Pursuant to and for the purposes of Amendment No. 772, it is necessary, desirable and in the public interest for the City to grant public funds and things of value for the economic development of the City, and for such purposes to execute, deliver, and perform the Development Agreement.

(o) The expenditure of the public funds and things of value for the purposes specified in the Development Agreement and the transactions described in the Development Agreement, the Public Notice, and this Resolution will serve a valid and sufficient public purpose, notwithstanding any incidental benefit accruing to Developer, or any other private person, entity, or entities.

Section 2.
Approval.  

(a) The Council does hereby approve, adopt, authorize, direct, ratify and confirm the agreements, covenants, and undertakings of the City set forth in the Development Agreement.

(b) The Council hereby approves the authorization, execution, and delivery of the Development Agreement by the Mayor on behalf of the City and the incentives as set forth therein to be provided by the City, in substantially the form and of substantially the content as attached hereto as Exhibit A and presented to and considered by the Council, with such changes or additions thereto or deletions therefrom as the Mayor of the City executing such Agreement to which the City is a party signatory thereto shall approve, which approval shall be conclusively evidenced by his executing the Development Agreement as herein provided, all in accordance with the applicable provisions of Amendment No. 772.

Section 3.
Authorization of Related Documents and Actions. 

(a) The Mayor is hereby authorized and directed to execute and deliver the Development Agreement for and on behalf of and in the name of the City. The City Clerk is hereby authorized and directed to affix the official seal of the City to the Development Agreement and to attest the same.

(b) The Mayor, City Manager, and the officers of the City are each hereby authorized and directed to take all such actions, and execute, deliver and perform all such agreements, documents, instruments, notices, and petitions and proceedings, with respect to the Development Agreement, as the Mayor and such officers shall determine to be necessary or desirable to carry out the provisions of this Resolution and the Development Agreement and to duly and punctually observe and perform all agreements and obligations of the City under the Development Agreement.

Section 4.
Provisions of Resolution Severable.  The various provisions of this Resolution are hereby declared to be severable.  In the event any provision hereof shall be held invalid or unenforceable by a court of competent jurisdiction, such holding shall not affect the validity or enforceability of any other portion of this resolution.

Section 5.
Effective Date.  This resolution shall take effect immediately upon its passage and adoption by the Council.

Councilman Jenkins moved that all rules and regulations, which unless suspended would prevent the immediate consideration and adoption of said resolution, be suspended and that unanimous consent to the immediate consideration and adoption of said resolution be given.  The motion was seconded by Councilman Mitcham.  On roll call vote, the motion was unanimously approved.  Those voting aye being:  Council President McGowan, Councilmen Jenkins, Henderson, Mitcham and Alverson.  Nays:  None.  Council President McGowan declared the motion approved.

Councilman Mitcham then moved that said resolution be now placed upon its final passage and adopted.  The motion was seconded by Councilman Henderson.  The question being put as to the adoption of said motion and the passage of said resolution, on roll call vote, the motion was unanimously approved.  Those voting aye being:  Council President McGowan, Councilmen Jenkins, Henderson, Mitcham and Alverson.  Nays:  None.  Council President McGowan declared the motion approved and the resolution adopted.
Council President McGowan introduced the following resolution:

RESOLUTION NO. 2017 – 4795
A RESOLUTION AUTHORIZING THE ISSUANCE OF THE SERIES 2017-B LIMITED OBLIGATION CERTIFICATE OF INDEBTEDNESS OF THE CITY OF PELL CITY, ALABAMA, AND APPROVING OTHER FINANCING MATTERS, INCLUDING THE FILING OF A VALIDATION LAWSUIT WITH REGARD TO THE REDEVELOPMENT REIMBURSEMENT AGREEMENT BY AND BETWEEN THE CITY OF PELL CITY, ALABAMA,
 ST. CLAIR COUNTY, ALABAMA, AND PELL CITY PARTNERS, LLC
NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Pell City, Alabama, as follows:

1.
That after publication and notice as required by law, and specifically Amendment No. 772 to the Constitution of Alabama (1901) (Section 94.01 of the Recompiled Constitution of Alabama and hereinafter referred to as “Amendment No. 772”), the City Council of the City of Pell City, Alabama authorized execution of and entry into that certain Redevelopment Reimbursement Agreement dated August ____, 2017, (the “Development Agreement”) by and between the City of Pell City, Alabama (the “City”), St. Clair County, Alabama (the “County”), and Pell City Partners, LLC, a Delaware Limited Liability Company (the “Developer”).

2.
For no reason other than to evidence the City’s potential limited payment obligation under the Development Agreement pursuant to the terms, conditions, and limitations set forth therein, it is necessary, advisable and in the interest of the public that the City issue its Series 2017-B Limited Obligation Certificate of Indebtedness (the “Certificate of Indebtedness”) pursuant to the terms set forth therein and as is consistent with the obligations set forth in the Development Agreement and subject to the terms, conditions and limitations as set forth in the Development Agreement, which form of the Certificate of Indebtedness is attached hereto as Exhibit A and expressly incorporated herein by reference.


3.
The Certificate of Indebtedness creates no new obligation of the City but merely evidences and documents the potential limited payment obligation described in the Development Agreement pursuant to the terms, conditions, and limitations set forth therein.


4.
The City has determined that entry into the Development Agreement and the development and operation of the Project identified therein will promote the economic development of the City, will create jobs, will increase the tax revenues in and around the City, will promote the location, relocation, expansion, and retention of commercial enterprises in the City, will preserve and improve the aesthetic quality of commercial development inuring to the economic health of the City, and will improve the quality of life for citizens in and around the City.


5.
The City has further determined that the expenditure of the public funds for the purposes specified in the Development Agreement will serve a valid and sufficient public purpose, notwithstanding any incidental benefits accruing to any private entity or entities, and further, has determined that the entry into the Development Agreement and the transactions described therein is in the best interest of the health, safety, and welfare of the citizens of the City.
6.
The Certificate of Indebtedness presented to, considered, and adopted by the City shall be filed in the permanent records of the City.

7.
The Mayor is hereby authorized and directed to execute, acknowledge and deliver the Certificate of Indebtedness for and on behalf of and in the name of the City.  The City Clerk is hereby authorized and directed to attest the same.  

8.
The Mayor and the City Clerk are hereby authorized and directed to execute, deliver, file, and record the Certificate of Indebtedness, and to take such other actions as may be necessary or desirable to carry out the provisions of this Resolution.

9.
The City Council does hereby approve, adopt, ratify, and confirm the seal impressed on these minutes as and for the official corporate seal of the City and said seal shall remain in the custody of the City Clerk, who is hereby authorized to affix the same to bonds, contracts, proceedings and other documents of the City.

10.
The City may desire, before the issuance of the Certificate of Indebtedness, to validate the legality of all proceedings had or taken in connection with the execution and delivery of the Development Agreement and the preparation of the Certificate of Indebtedness, including the validity of the means provided for the payment of the Certificate of Indebtedness and the validity of all covenants and provisions contained in the Development Agreement and this Resolution, by seeking an order authorizing the issuance of the Certificate of Indebtedness through filing a complaint against the taxpayers and citizens of the City of Pell City, Alabama in the Circuit Court of St. Clair County, Alabama.  Trussell, Funderburg, Rea & Bell, P.C. is hereby designated and appointed as the attorneys of the City to file any complaint, institute any proceedings, and to take all steps necessary to complete validation proceedings, if it deems fit, and in accordance with the provisions of applicable law. Any actions heretofore taken by such attorneys in connection with the filing of such complaint or such validation proceedings are hereby ratified and confirmed.

Councilman Jenkins moved that all rules and regulations, which unless suspended would prevent the immediate consideration and adoption of said resolution, be suspended and that unanimous consent to the immediate consideration and adoption of said resolution be given.  The motion was seconded by Councilman Alverson.  On roll call vote, the motion was unanimously approved.  Those voting aye being:  Council President McGowan, Councilmen Jenkins, Henderson, Mitcham and Alverson.  Nays:  None.  Council President McGowan declared the motion approved.

Councilman Alverson then moved that said resolution be now placed upon its final passage and adopted.  The motion was seconded by Councilman Mitcham.  The question being put as to the adoption of said motion and the passage of said resolution, on roll call vote, the motion was unanimously approved.  Those voting aye being:  Council President McGowan, Councilmen Jenkins, Henderson, Mitcham and Alverson.  Nays:  None.  Council President McGowan declared the motion approved and the resolution adopted.
Councilman Jenkins expressed his appreciation to Don Smith and his staff for all the work he does for Pell City and the County.  Councilman Alverson also thanked Mr. Muenger for his work on the project.  All the council agreed.
On motion of Councilman Alverson, seconded by Councilman Mitcham, the council adjourned subject to the call of the Council President.

______________________________

James McGowan
Council President
ATTEST:
______________________________

Penny Isbell

City Clerk
City of Pell City
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