RESOLUTION NO. 22-

RESOLUTION APPROVING PETITION
FOR FINAL ASSESSMENT OF CERTAIN LAND LOCATED WITHIN
MIDCITY IMPROVEMENT DISTRICT

WHEREAS, the MidCity Improvement District (the "Improvement District"), by its
Board of Directors (the "Petitioner"), has filed with the City Council of the City of Huntsville,
Alabama (the "Council"), a Petition in writing purported by representatives of the Improvement
District to have been signed on behalf of the Petitioner in accordance with the requirements of
the Authorizing Statute (defined below) requesting that the Council assess certain land located
within the boundaries of the Improvement District in accordance with the applicable provisions
of Chapter 99A of Title 11 of the Code of Alabama 1975, as amended (the "Authorizing
Statute"), and, in particular, the provisions of Section 11- 99A-11 of the Code of Alabama
(1975); and

WHEREAS, the Petitioner has represented in writing to the Council that no real property
of the City, the Public Building Authority of the City of Huntsville, or any other governmental
entity that may be located within the Improvement District is or will be subject to the
assessments hereby requested by the Petitioner; and

WHEREAS, the Council has heretofore, at the request of and based upon information
provided by the Petitioner, approved a petition for preliminary assessment of certain land within
the Improvement District in its Resolution No. 19-1005, adopted on October 24, 2019; and

WHEREAS, the Petitioner has prepared and presented to the Council plans that
Petitioner's representatives have represented to the Council reasonably describe and estimate the
cost of certain improvements, as defined in the Authorizing Statute; and

WHEREAS, the Improvement District has advised the Council that the Improvement
District has sold its Special Assessment Revenue Bonds, Series 2022 for the purpose of
financing the capital costs of the initial improvements in the Improvement District described in
the Petition and that, accordingly, it is appropriate for the Council to approve final assessments
hereby requested by the Improvement District of a related portion of such improvements at this
time; and

WHEREAS, the Petitioner has represented to the Council that all required approvals,
variances, and exceptions have been received for purposes of Section 11-99A-13 of the Code of
Alabama (1975), that the final assessment of each tract in the Improvement District has been
based on the estimated increase in value in each tract resulting from the special benefits derived
from the improvements being financed by the aforementioned bonds of the Improvement District
and consistent with Section 223 of the Constitution of Alabama of 1901, and Petitioner has
presented within the Petition the Petitioner's final calculation of the cost of acquiring,
constructing, and installing the improvements; and

WHEREAS, based solely upon the representations made to the Council by the Petitioner
and the agents and representatives of the Petitioner, the Council deems it expedient to make the
final assessment as provided in the Petition as more particularly set forth below.
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NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF HUNTSVILLE, ALABAMA, AS FOLLOWS:

It is hereby found and declared to be expedient that the assessments and methodology
therefor, as provided in the Petition, be made; provided, nothing herein shall be deemed
approval of any assessment on or methodology respecting any land or other real property
owned or controlled by the City, The Public Building Authority of the City of Huntsville,
or any other public corporation or governmental entity ("Public Land"), and in the event
the Petition contemplates or provides for assessments on Public Land, said portion of the
Petition shall be deemed invalid and not approved, and no assessment contemplated
thereby shall be made or otherwise deemed made or approved by the City.

ADOPTED this 27th day of January, 2022.

President of the City Council of the
City of Huntsville, Alabama

APPROVED this 27th day of January, 2022.

Mayor of the City of Huntsville, Alabama
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EXHIBIT A

Petition Attached
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PETITION FOR FINAL ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

TO: THE CITY COUNCIL OF THE CITY OF HUNTSVILLE, ALABAMA
Huntsville, Alabama

The MidCity Improvement District (the "Improvement District") by its Board of
Directors (the "Petitioner"), does hereby submit to you as the governing body of the City of
Huntsville, Alabama (the "City") this petition and by so doing petitions for assessment of certain
land located within the boundaries of the Improvement District pursuant to the provisions of Act
99-446 of the 1999 Regular Session of the Alabama Legislature, codified at Section 11-99-A-1 et
seq., as amended (the "Act"). Capitalized terms not otherwise defined herein shall have the
meanings set forth in the Act. In support of such petition, the District hereby states as follows:

L. The Improvement District is duly organized and existing under the provisions of
the Act, having been formed on August 13, 2018. The tract or tracts of land which are included
within the Improvement District are described on Exhibit B (the "Property”).

2 The area of land within the Improvement District is part of a planned
development which will be of sufficient size and sufficiently compact and contiguous as to be
developed as one functional and interrelated development. The Improvement District was
established in order to prevent the general body of taxpayers within the City of Huntsville from
bearing the burden of paying the costs of acquiring and constructing public improvements within
or specifically benefiting the Improvement District (the "Improvements"). A summary of
development costs with respect to the Improvements to be acquired and constructed within the
Improvement District is attached as Exhibit A. All of the Improvements will be located on the
real property described in Exhibit B. The Improvement District hereby represents that no real
property of the City, the Public Building Authority of the City of Huntsville, or any other
governmental entity that may be located within the Improvement District is or will be subject to
the assessments hereby requested by the Improvement District.

3. The Improvement District intends to finance the Improvements by issuing one or
more series of bonds (collectively, the "Bonds") which will be payable out of and secured by the
assessments collected with respect to the Property over such period of time as may be
determined by the Improvement District. Such assessments shall accrue interest and be payable
periodically as determined by the Improvement District in a manner consistent with the payment
of principal and interest on the Bonds.

4. Pursuant to a “Petition for Preliminary Assessment of Certain Land Located
Within the MidCity Improvement District” dated October 2, 2019 (the “Preliminary Petition™)
from the Petitioner, the City Council approved the Preliminary Petition in its Resolution No. 19-
1005 adopted October 24, 2019, a copy of which is attached as Exhibit C.

5. The Improvement District has authorized and sold an initial series of the Bonds,
specifically its Special Assessment Revenue Bonds, Series 2022 (the “Series 2022 Bonds”), to
investors in the aggregate principal amount of $16,850,000, and is prepared to deliver the Series
2022 Bonds to the purchasers thereof following approval by the City of the final assessments of



the Property from which the principal of the Series 2022 Bonds and subsequent series of the
Bonds (if any) will be paid.

6. Attached as Exhibit D are a Revised Master Special Assessment Methodology
Report dated December 7, 2021, and a First Supplemental Special Assessment Methodology
Report dated January 25, 2022 prepared by the firm of Wrathell, Hunt and Associates, LLC
establishing that the tracts within the Improvement District will enjoy special benefits derived
from the proposed Improvements resulting in an increase in value of approximately $16,850,000.

7 The undersigned Chairman of the Improvement District hereby certifies that the
assessment of each tract in the District is based upon and does not exceed the estimated increase
in value resulting from the proposed Improvements.

8. A Certification of Owners Approving Petition is attached as Exhibit E.

9. Having sold the Series 2022 Bonds, the Improvement District hereby submits to
the City a recommended final calculation of the costs of acquiring, installing and constructing
the initial Improvements as specified in the aforesaid Revised Master Special Assessment
Methodology Report and First Supplemental Special Assessment Methodology Report attached
as Exhibit D, and hereby requests the City to make assessments final, with such adjustments as
may be recommended by the Improvement District.

10.  The District has obtained or reasonably expects to obtain in the ordinary course of
business all approvals which may be required by the City, Madison County or any other
governmental jurisdiction within which the Improvement District is located in connection with
the acquisition and construction of the Improvements.

11.  Accordingly, the Improvement District does hereby request that the City Council
of the City of Huntsville, Alabama adopt a resolution finally assessing the Property, beginning
immediately following the adoption of such resolution, in the amount of $16,850,000.

12.  This instrument may be executed in any number of counterparts, each of which so
executed shall be deemed an original, but all such counterparts shall together constitute but one

and the same instrument.

IN WITNESS WHEREOF, the undersigned has caused this instrument to be executed
in its corporate name by its duly authorized officer this 25th day of January, 2022.

MID ENT DISTRICT

By:_4 —V/\ - s
Rob Robmson'L O

Its: Vice Chairman




EXHIBIT A

PETITION FOR FINAL ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

Description of Improvements and Estimated Costs

[Attached]



MidCity Improvement District
DISTRICT IMPROVEMENT PLAN

Prepared For:

MIDCITY IMPROVEMENT DISTRICT

December 8, 2021

5125A Research Drive

Huntsville, AL 35805
256-534-5512

Garverusa.com
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INTRODUCTION
The MidCity Improvement District {(“MCID” or the “District”) is located in Huntsville, Alabama

and was originally adopted by the City of Huntsville City Council as Resolution No. 18-652, and later
amended by Resolution No. 19-260. The MCID is bounded on the North by University Drive,
generally by a line along the east side of Madison Plaza, by State Route 255 along the west, and by
Corporate Drive along the south. A District Location map is included as Exhibit 1. A copy of the MCID
Map as shown in the Petition for Incorporation of MidCity Improvement District (Resolution No. 18-
652) is included as Exhibit 3A. Additionally, a copy of the map outlining the inclusion of the “MidCity
South Land” as shown in Resolution No. 19-260 is included as Exhibit 3B. A copy of the legal
description as shown in the “Petition for Incorporation of MidCity Improvement District” (Resolution
No. 18-652) and the associated amendment (Resolution No. 19-260) are included as Exhibit 4A and
Exhibit 4B, respectively. All lands currently included in the District are shown in Exhibit 2.

On February 11, 2016, the City of Huntsville (City) adopted Resolution number 16 — 87, the
Research Park East Urban Renewal and Urban Development Plan. Pursuant to the Plan, the City
underwent an RFQ process to initiate a public-private partnership (“PPP”) to redevelop a blighted
part of the City at a site including and surrounding the old Madison Square Mall. The City selected
Mid-City Owner, LLC as their partner and adopted Resolution 16-395 on May 26, 2016, approving
the “Urban Renewal/ Redevelopment /Agreement-Project | (Mid-City) by and between the City of
Huntsville and Mid-City Owner, LLC".

In part, Resolution 16-395 states: Whereas, as a condition to developer agreeing to design,
develop, construct and operate the project substantially in accordance with the development plan,
the City has agreed to accelerate the construction and development of certain portions of the Plan
Public Infrastructure consisting of (i) public roadway improvements (ii) public utilities (iii) the
relocation of a public culvert, (iv) open space and green space, (v) a connector road providing access
to the project site via a slip ramp off of Research Park Blvd., NW (AL 255).

On December 29, 2016, the City adopted Resolution 16-1000 whereby the City agreed to
accelerate development and construction of several of the public infrastructure improvements from
what was provided for in the initial agreement in exchange for the developer selling real property to
the City to become part of a destination facility site, which ultimately became the site of Top Golf.

In 2019, the City further agreed to invest approx. $55 million to locate and fund an 8,000-seat
outdoor amphitheater in the project in exchange partly for the developer agreeing to fund design
fees, engineering and artwork associated with the MidCity Amphitheater.

Incorporation of the District provides an efficient mechanism for managing and financing the
public infrastructure associated with the planning and development of the District improvement
plan, including certain community parks, landscaping, utilities, drainage and transportation
improvements, as well as funding for planning, and engineering studies, defined as the
“Improvement Plan” as further described herein. A direct result of the public-private partnership
has been the substantial investment by the City of Huntsville that may exceed over $115 million for
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the aforementioned public infrastructure items and public amenities. This City investment into
master infrastructure and public amenities is a significant benefit to the residents and tenants in the
MidCity Improvement District as well as adjacent areas and can be viewed as investment/payment
by the City on behalf of the developer. Had the City not funded the approx. $115 million, the
developer would have had to fund same, or at a minimum, the least approx. $70 million for the non-
amphitheater-related improvements. MidCity Huntsville will continue to be developed over the next
several years, consisting of the uses described in the following table.
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PROJECT DESCRIPTION
GENERAL

The MCID is composed of approximately 75 acres of land and is located in Huntsville, Alabama.
The proposed land uses and planned year of construction for the MidCity project are tabulated below.

MIDCITY DEVELOPMENT PROGRAM BY YEAR

2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2020 2030 Grand Total
RETAIL SPACE | 150,000 89,685 18,000 10,000 30,230 30,000 30,000 50,000 25000 50,000 25619 3500 512,034
OFFICE SPACE - - - 5,000 - 25000 - 175,000 175,000 380,000
TOTAL SF 150,000 ” 89,685 ~ 18,000 ~ 15,000 ° 30,230 ~ 55,000 * 30,000 ~ 50,000 " 200,000 ~ 50,000 " 25,619 " 178,500 892,034

HOTEL ROOMS 112 270 382
APARTMENT UNITS 58 623 70 186 83 150 1650
THE DISTRICT

The MCID will be a mixed-use development consisting of multi-family residences, a central
community park and event areas, office complexes, commercial centers, and various pedestrian and
shared-use paths. In general, the development program within the District is projected to consist of
approximately 1,238,786 square feet of residential space (1,645 units), 344,300 square feet of hotel
space (626 units), 512,034 square feet of commercial/retail space, and 380,000 square feet of office
space. The Improvement Plan contained in this report reflects the present intentions of the District.
However, the Improvement Plan may be subject to further modifications in the future. The MCID
boundary map and legal descriptions are provided as Exhibit 2 and 4, respectively.

PROPOSED IMPROVEMENTS
GENERAL

Public infrastructure improvements located within individual residential, hotel, retail,
commercial, and office parcels in addition to all improvements made within public rights-of-way are
referred to herein as “Infrastructure Improvements” and collectively constitute the “Improvement
Plan.”

All of the residential, hotel, retail, commercial, and office parcels within the District Lands shall
benefitted from the construction of the Infrastructure Improvements and should be subject to
assessment of the construction thereof.

MidCity Improvements
A graphical illustration of the MidCity Improvement District Plan is provided as Exhibit 5. The
improvement costs for the District are outline further herein.

Infrastructure Improvements
The MCID presently intends to finance, design, construct, own, and maintain Infrastructure
Improvements within and adjacent to the District boundary. The Infrastructure Improvements include
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improvements to provide utility service to the District Lands, internal roadways providing access to all of
the commercial, office, residential, and recreational parcels, landscaping/hardscape, irrigation, electric,
and street lighting to such parcels. The Infrastructure consists of the following categories as further
described herein. The following tables below show estimated costs for Current and Future infrastructure
improvements that have or will be financed by the MCID. The amounts shown represent the costs of
improvements made within and adjacent to the MCID Boundary (approximately 75 Acres). The Current
amount represents the investment value at the time the Engineer’s Report was written.

CURRENT INVESTMENT FUTURE INVESTMENT
MidCity
% MidCity improvement
cl'g:'i';'::;" Current ﬁ:x::m":'ﬂ': District Phase GRAND TOTAL
Investment 1-2Bonds ‘
2021-2023*
DESCRIPTION
Land $ - | $ 2342700 - |$ - |8 2342700
Utiliies (Waler and Sewer) $ 4427358 |$ 178686 3,835,700 | § - 1| B441744
Public Roadways / Parking (including Storm Sewer) | $ 22490216 | $§ 593,110 10,070,681 | § - § 33,154,007
Streel Lighting and Electrical $ 4041635|8 32237 2,025,500 | § - i $ 6099372
Pedestrian Facilities / Public Parks / Landscaping $ 293,000 ( § 989,041 2413600 [ $ 4,000,000 $ 16,695,641
Public At $ - |$ 89,088 - |$ 2000000 $ 5089088
West Huntsville Park (Amphitheater) $ 43000000|$ 353398 12,500,000 | § 2500,000 $ 58,353,398
Open Space (South Park) $ - |$ 12,000,000 | § - $ 12,000,000
Design Engineering, Survey, Permitting, Planning $ 2276483 ($ 243116 750,000 | $ 1,000,000 | & $ 5269599
TOTAL $76,528,692 $4,821,376 43585481 [§ 9,500,000 § 147445549

(1) - Much of e Cily invesiment in public infrastructure is in exchange for land with he dev eloper for roads, park areas, and righl of way.
*Bond allocabions subjecl b change based on updales and revisions ko MidCity Master Plan

The Future cost estimates were, in part, derived by analyzing the cost of infrastructure
improvements completed to date, obtaining a block development cost per square foot amount
(approximately $6.70 per square foot), then extrapolating that amount by the estimated remaining area
to be developed. This accounts for the cost associated with the typical infrastructure required to serve
the developments within the MCID boundary, such as water & sewer utilities, streets & drainage,
lighting & electrical utilities, landscaping, and all associated A&E services. In addition to the typical block
development infrastructure improvements, MidCity Improvement District intends to finance the
construction of two public art installations. Cost estimates for these items were provided by RCP
Companies and are based on historic regional construction costs for similar projects. All future cost
estimates include a 10 percent contingency amount.

The Infrastructure Improvements will serve and provide benefit both to the non-residential and

residential land uses. The descriptions for the District’s Infrastructure Improvement plans are as follows.

Utility Improvements
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Utilities General (Water Main and Sanitary Sewer Mains)

The District intends to finance, design, own and maintain certain water and sewer facilities
throughout and adjacent to the District boundary and to extend existing water and sewer services from
their present location outside the boundary of the District to connect to the improvements within the
District. A portion of the cost of such extension will be paid for by the utility companies providing such
service and by adjoining property owners, but the extension work itself will be performed by the
District. Water and sewer lines will be funded MCID and COH, and will be owned and maintained by COH
and HU which will maintain the utilities and provide service to the residents.

Potable Water Distribution System

The potable water distribution system is connected to the existing off-site Huntsville Utilities
(HU) system at multiple points including connections at the Mid City Drive access from the existing
Highway 72/University Drive, a connection at the Stax Street access from the existing Old Monrovia
Road, and a connection across AL255, just south of the amphitheater site, connecting to Research Drive,
that is currently under construction. The potable water system includes the necessary piping, valves, fire
hydrants, and services, both within and at the borders of the District, needed to serve District Lands.
Potable Water System Improvements are designed and constructed to HU standards, funded by COH
and MCID, and will be owned and maintained by HU upon completion and conveyance by the district.

Sewer Collection/Transmission System

The Infrastructure Improvements will also include a network of gravity sewer
mains, manholes, and services to serve the District. In general, the collection system will
be connected to an existing sanitary sewer trunk line on the south end of the project,
near the proposed intersection of MidCity Drive and Sanderson Street. The infrastructure
Improvements will be designed and constructed to COH standards, installation funded by
the COH and MCID, and will be owned and maintained by the COH upon completion and
conveyance by the district.

Electric and Street Lighting

The Infrastructure Improvements will include a network of underground electric conduits,
junction boxes, manholes, and services to serve the District. The electrical power utility provider is
responsible for the installation of electrical cable, switches, and transformers. Street lighting will be an
integral part of the Roadway system. The Infrastructure Improvements will be designed and constructed
to HU standards, installation funded by the COH and MCID, and will be owned and maintained by HU
upon completion and conveyance by the District. The lighting system will be designed and installed per
Building Code Regulations, installation funded by COH and MCID, and maintained by COH upon
completion and acceptance.
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Landscaping/Hardscape & Irrigation

The landscaping, hardscape, and irrigation will be provided throughout the District’s multimodal
street network. These features include a variety of planting spaces, lighting, and associated hardscapes.
Landscaping within public rights-of-way will be funded, installed, and maintained by COH upon
completion and acceptance. Landscaping outside of rights-of-way in public use areas shall be installed
and maintained by the District.

Roadway

The District will make transportation improvements within and adjacent to the District boundary
that will include intersection and roadway improvements, such as intersection signalization
improvements along Highway 72/University Drive. The roadway improvements within the District will
include a street network comprised of approximately 21,000 linear feet of roadway with connections to
existing streets and highways at each end of the District boundary. The typical roadways sections will
include sidewalks and/or multi-use paths. Roadway improvements will consist of asphalt, curb, roadway
base, compacted subgrade, storm inlets, yard drains, and associated storm sewer drainage
piping/structures. The stormwater collection system is integral to the roadway infrastructure. Required
roadway improvements will be designed to COH standards. Most roadways will include on-street public
parking to serve businesses within the District.

Improvement Costs

The Infrastructure Improvements may be divided into several construction/acquisition
packages. Those packages may consist of the common roadway improvements, stormwater
management, and neighborhood infrastructure.

The exact location of some of the facilities may change during the course of approval and
implementation. These changes will not diminish or alter the benefits to be received by the land and any
changes will result in the land receiving the same or greater benefits at no additional cost to the
landowners. The District must retain the right to make reasonable adjustments in the plan to meet the
requirements of governmental agencies while simultaneously providing the same or greater benefits to
the land. The plan presented herein has been prepared based upon both previous and current
regulatory criteria. Regulatory criteria will undoubtedly continue to evolve, and future changes may
affect the implementation of this plan. If this occurs, future substantial changes should be addressed
and included as an addendum to the plan. The costs are based upon unit costs for construction in
Northeast Alabama with a 10% contingency.
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Ownership and Maintenance

Improvement Funded By | Ownership | Maintenance
On-Site and Off-Site Potable Water MCID/COH HU HU
On-Site and Off-Site Sanitary Sewer MCID/COH COH COH
On-Site and Off-Site Electric & Lighting | MCID/COH COH/HU COH/HU
On-site Roads MCID/COH COH COH
Landscaping within Rights-of-Way MCID/COH COH MCID/COH
Landscaping outside Rights-of-Way MCID MCID MCID
Public Parks/Landscaping MCID MCID MCID
Public Parking & Pedestrian Walkways MCID MCID MCID
Amphitheater Park MCID/COH COH COH
Public Art MCID MCID MCID

Permit Status

Federal Permits
Currently, no federal permits have been issued, and none are required.

State Permits

A General NPDES Permit has been issued by the Alabama Department of Environmental
Management (ADEM) in order to effectively monitor pollutant discharge into waters of the state. No
other state permits are required.

Local Permits

The City of Huntsville Planning Commission and City Council approvals have been granted for
subdivision per MidCity Urban Renewal Priority Zone 1. There have been various permits issued on
multiple phases of MidCity by the Engineering and Building Inspection Departments.

Construction Status

Construction is currently in progress on multiple phases of the MidCity project. Please find
Exhibit 6 for an update on the construction and investment status from the City of Huntsville’s Economic
Development Director.
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Engineer’s Certification

Engineer’s Certification

The cost opinions provided herein are fair and reasonable and we have no reason to believe that
the improvements described herein cannot be constructed and installed at such costs. The opinion of
infrastructure construction costs is only an opinion and not a guaranteed maximum price. The probable
construction opinion costs were determined utilizing comparable historical costs in the surrounding
region, applied to the conceptual land development plan with a ten percent (10%) contingency added.
The labor market, future costs of equipment and materials, increased regulatory actions and the actual
construction process are all beyond control. Due to this inherent opportunity for fluctuation in cost, the
total final cost may be more or less than this opinion.

We expect that all improvements to be constructed can be completed on schedule. Detailed
design documents and permits necessary to complete the improvements will be acquired in the normal
course of business. We, therefore, believe that the MCID will be well served by the infrastructure
improvements discussed in this report.

The improvements, if designed and constructed to the standards described herein, will be
sufficient to support the development program as described in this Engineering Report.

| hereby certify that the foregoing is a true and correct copy of the MidCity Improvement District
Improvement Plan.

Garver, LLC

Andrew E. Dinges, PE ;

Alabama Registration No. 28716
Date:

10|Page



EXHIBITS

11|Page



a/18/2019 537:01 PM

WORKSPACE: Garver 2012
LA2019119502130 - MidChty Improvemant DistrictiDrawings\MCID LOCATION EXHIRIT 1 SHEET dgn

SRPark

LI |

LLTTTTTTT

|y LT
¥ 5
i ori o IR A £
T
TIITTITTITIY

-
éj/]»
=i
\
glf
.

o
\—1

IRAm}
-

.
O T
=

=t

BTATE ROUTE 255

"

D.%,‘
Y

SPARKMA

S

/@

o 400 800 1600 2400

R ——
DN FEET)
NO SCALE
—_

© 2018 GARVER, LLC - THIS DOCUMENT, ALONG WITH THE IDZAS AND DESIGNS CONVEYED HEREIN, SHALL BE CONSIDERED INSTRUMENTS OF PROFESSIONAL SERVICE AND ARE PROPERTY OF GARVER, LLC. ANY USE, REPRODLUCTION, OR DISTRISUTION
OF THIS DOCUMENT, ALONG WITH THE |DEAS AND DESIGN CONTAINED HEREIN. IS PROHIBITED UNLESS AUTHORIZED IN WRITING &Y GARVER, LLC DR EXPLICITLY ALLOWED IN THE GOVERNING PROFESSIONAL SERVICES T FOR THIS WORX,

MIDCITY IMPROVEMENT FIGURE NUMBER

5125A Research Drive DISTRICT EXHIBIT 1
Hu(nzlg\él)ﬂgh:‘% g?gos HUNTSVILLE, AL DISTRICT LOCATION MAP
MIDCITY IMPROVEMENT SHEET
DISTRICT PLAN NUMBER




10 BOUNDARIES EXHIBIT 2 SKEET.dgn

8:43:0¢ AM
DlgldcnD

811912018

WORKSPACE: Garver 2012
L:2016119802130 - MiaCly

SRPark

vt
© 2018 GARVER, LLC - THi5 DOCUVENT, ALONG WATH THE IDEAS AND OEBIONS CONVEYED MEREIN, SMALL BE X

N FEET)

v

\ % §
l urs 8 - 1
SL0y 4 P §
wtd 15 S0 4
\ I L i R
/ echeetonnd ﬂ ‘
e . — — ——— —
o -l
p < ' ) JE—
\» B
a TR LAY i
Faauy Crinecer T
Tacrs T Srizoeet T
— 011 o T
[_ — ar3 | OT IR0y T3
FHALE b o 2%
oy » T e
o3 in OF 1 roXe s
at s e Lt ) )
Lo o 21 3 X 0C<
oy ) 513 KoCe B
Teove & Taacts
Kiii) orieoc s | . JRAETY
AL 1 i
CISTRICT ROUNOAIRY LN =) t = 1 )
———— i T AT ISy
SETRCT 0" L | orimocey pa sl
TR [ i R NOTE
s e - L SOUNTARTY LIN $ SHOWN
PARCEL ALY DI ROLCY L) FERECN MEM:RW THE LEQAL "
P — cr seRmT WISCITY WPACVEE Y
ADeTO0CS o 2w CISTRIC ! PROVIOED ON 6 BI01H YT
e aws — T3
= - HARTMAN BICNE & WOOT5 LUP
D ¥ AG. 4 DEED A004 MO PASE = { ] 13 1430 s F ey Hoas WV
el Adata. Covgia 33308
NS MG EXTERT 1A W TRACT AND e Drome TI6894.3554
FRLATONT TISE A WUBRD SONPAGY TRALT
2 TMACTE A B AN3 “);\‘.Lu NE
T 0 SIAOWN I CASE MO, #1805 A% RECCACED
L2 3Ll I\ THE OFTICE OF THE AJDCE 0 MRORATE
FOR MADON COUNTY ALAAMA.

14 FROMA TY BONZIEY DL

—
SERVICE AND ARE PROPERTY OF GARVER, LLC. ANY USE, REPRODUCTION, OR DISTRIBUTION

NTS OF

OF THIS DOCUMENT, ALONG WITH THE IDEAS ANO DESION CONTAINED HEREIN, IS PROMBITED UNLESS AUTHORIZED IN WRITING BIY CARVER, LLE OR EXPLICITLY ALLOWED IN THE GOVERNING PROFESSIONAL SERVICES AGREEMENT FOR THIS WORK

MIDCITY IMPROVEMENT FIGURE NUMBER
5125A Research Drive DISTRICT EXHIBIT 2
Hugg\éi)ugé:igfgos HUNTSVILLE, AL DISTRICT BOUNDARY MAP

MIDCITY IMPROVEMENT SHEET

DISTRICT PLAN NUMBER




542:18 PM

TO THE PETITION FOR INCORPORATION

MIDCITY IMPROVEMENT DISTRICT

v —
prarnieg

-ty

war

sdeyy eARIRU|

9/18/2019

© 2018 GARVER, LLG « THIS DOCUMENT, ALONG WITH THE IDEAS AND DESIONS CONVEYED HEREIN, SHALL BE CONSIDERED INSTRUMENTS OF PROFESSIONAL SERVICE AND ARE

Y OF GARVER LLC. ANY USE. REPROCUCTION, OR DISTRIBUTION
OF THIS DOCUMENT, ALONG WITH THE IDEAS AND DES!GN CONTAINED HEREN, IS PROHIBITED UNLESS AUTHORIZED IN WRITING BY GARVER, LLC OR EXPLICITLY ALLOWED IN THE GOVERNING PROFESSIONAL SERVICES AGREEMENT FOR THIS WORK

L:2015118502130 - MidClry Improvamant DistrdciiDrawings\MCID Map of Plat DISCRIPTION EXHIBIT 3 SHEET.dgn

WORKSPACE: Garver 2012

SRPark

MIDCITY IMPROVEMENT

5125A Research Drive DISTRICT
Hu';lg\él)'%.s?LSg?gos HUNTSVILLE, AL
¢ MIDCITY IMPROVEMENT
DISTRICT PLAN

District Ma

p
(Adopted by Resolution No. 18-652)

FIGURE NUMBER
EXHIBIT 3A

SHEET
NUMBER




5:42:51 PM

MAWOE mATe

0% Movovis s

811812019

LA2019118502130 - MIdCRy Improvement DisiiciiDrawingsWACID Map of Plet DISCRIPTION EXHIBIT 3 SHEET.dgn

WORKSPACE: Garver 2012

SRPark

Arwricana trpf
PARIELY 1O M ADDMD TO PO
e . 2 ot -
From : r r &
MIDCITY SOUTH LAND U @ S
RESOTE 7 POMIVERL AL £ SANIEIET DIW / o £ SRMIenIeY B.z e a
© 2018 GARVER, LLC - THIS DOCUMENT, ALONG WITH THE IDEAS AND DESIGNS CONVEYED MEREIN, SHALL BE CO CF PROF SERVICE AND ARE PROPERTY OF GARVER LLC. ANY USE, REPRODUCTION, CR DISTRIBUTION
OF THES DOCUMENT, ALONG WITH THE IDEAS AND DESIGN MEREN, IS O UNLESS WW‘BY\NGB‘VGAMR. LLC OR EXPLICITLY ALLOWED IN THE COVERNING PROFESSIONAL SERVICES AGREENENT FOR THIS WORK.
MIDCITY IMPROVEMENT FIGURE NUMBER
5125A Research Drive DISTRICT District Map - MidCity South Land EXHIBIT 3B
Huntsville, AL 35805 HUNTSVILLE, AL Addition
Epltite MIDCITY IMPROVEMENT (Amended by Resolution No. 19-260) [™sreer
Ll DISTRICT PLAN NUMBER




10 LEGAL DISCRIPTION EXHIBIT 3A-3F SHEET.dgn

DlstrictD

6:08:17 PM

EXHIBIT A

TO THE PETITION TO AMEND THE ARTICLES OF INCORPORATION OF
MIDCITY IMPROVEMENT DISTRICT

LAND

Lot 1, Lot 2, and Tract 4 according to that Final Plat of MidCity Subdivision, Phase 2. as recorded
in the Office of the Judge of Probate of Madison County, Alabama, as Instrument No. 2017-
00611239.

Lot I, Lot2, Lot 3, Lot 4, and Lot 5, according to that Final Plat of MidCity Subdivision, Phase 3,
as recorded in the Office of the Judge of Probate of Madison County, Alabama, as Instrument No.
2018-00011816.

Lot 1 and Lot 4 of Block 10, and Tract | according to that Final Plat of MidCity Subdivision,
Phase 4, as recorded in the Office of the Judge of Probate of Madison County, Alabama, as
Instrument No. 2018-00024861.

Lot I, Lot 2, Lot 3, Lot 6 and Lot 7, Block 9, according to that Final Plat of MidCity Subdivision,
Phase 5, as recorded in the Office of the Judge of Probate of Madison County, Alabama, as
Instrument No. 2018-00068577.

Lot 1 of Block 5, Lot 1 and Lot 2 of Block 7, Lot 1 of Block 8 and Lot 4, Block 9, Lot 2 and Lot
5 of Block 10, Lot 8, Lot 12 and Lot 13, and Tract 2 and Tract 3 according to that Final Plat of
MidCity Subdivision, Phase 7, as recorded in the Office of the Judge of Probate of Madison
County, Alabama, as Instrument No. 2019-00013667.

Lot 1 and Lot 2, according to that Final Plat of MidCity Subdivision, Phase 10, as recorded in the
Office of the Judge of Probate of Madison County, Alabama, as Instrument No. 2019-00032454.
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Lone Star Parcel

All that part of the Northeast quarter ol Section 31 Township 3 South Range 1 West in
the City of Huntsville, Madison County, Alabama; particularly described as beginning at
a point that is located on the Southerly margin of University Drive (U.S. Highway No. 72
West) right-of-way and being further described as beginning al a point that is located
North 89 degrees [ minutes East 274.03 feet, North 00 degrees 12 minutes Fast [694.59
feet, North 22 degrees 29 minutes East 184.64 feet, North 44 degrees 54 minutes East
472.11 feet, North 75 degrees 50 minutes East 170.30 feet and South 72 degrees 26
minutes East 281.50 feet from the center of said Scction 31

Thence from the true Point of Beginning continue along the South margin of said
University Drive (U.S. Highway No. 72 West) right-ol-way by the following actual
bearings und distances: South 72 degrees 25 minutes 37 seconds East 203.89 feet, and
South 81 degrees 46 minutes 16 seconds East 40.65 feel,

Thence leaving said right-of-way an actual bearing and distance of South 17 degrees 35
minutes 37 scconds West 258.82 feet, 1o a point on the Northerly margin of the Ring
Access Road right-of-way;

Thence with an actual bearing and distance of North 75 degrees 58 minutes 10 Seconds
West 170.75 feet along the said right-of-way 10 the point of beginning of a curve to the
le(t having a radius of 188.50 feet;

Thence ulong the arc of said curve and continue along the Northerly margin of said Ring
Access Road right-of-way an actual chord bearing and distance of North 87 degrees 35
minutes 34 seconds West 76.10 feet,

Thence leaving the said right-of-way an actal bearing and distance of North 17 degrees

34 minutes Fast 282.68 fect to the place of beginning and containing 1.4707 ucres, more
or less.
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Madison Plaza Parcels

All that part of Sections 31 and 32, Township 3 South, Range 1 West In the City of Huntsville,
Madison County, Alabama, particularly described as beginning at a point on the North right of
way of Sunderson Street that Is located North 01¥26'47* West 9.13 feet, North 89°09'50" [ast
401.29 feet, and North 02°00'00 West 46.29 feet from the center of the West boundary of said
Section 32; Thence from the true point of beginning along the North right of way of Sanderson
Street North 89°1741" West 80.00 feet; Thence North 44°20°05" East 20.71 feet; Thence North
02°00'00 West 105.00 feer; Thence North 43°57'14% West 37.19 feet, Thence North 85°52'57"
West 240.00 feet; Thence South 54°04'47" West 23.02 feet; Thence South 05°00°00" East 136.72
feet to a point on the North right of way of Sanderson Street, said point is further described as
being on a curve to the right having a radius of 914.93 feet; thence along the North right of way
of said Sanderson Street and the are of said curve a chord bearing and distance of North
77°14'06™ West 103.19 feet; Thence South 16°00°00" West 10.00 feet to a point an a curve to the
right having a radius of 924.93 feet; Thence continuing along the North right of way of
Sunderson Street and the arc of suid curve a chord beaning and distance of North 70°29'4]1" West
113.00 feet to the P.T. of said curve; Thence continuing along the North right-of-way of said
Sanderson Street North 66°39'30" West 92.30 feet to the P.C. of a curve to the right having u
radius of 48.06 feel; Thence along the arc of suid curve a chord bearing and distance of North
30°25'42" West 55,19 leet to the P.1'. of said curve, said point Is further described as being on
the East right of way of Old Monrovia Road Extended; Thence along the East right of’ way of
said Old Monrovia Road Extended North 03°05'10" East 627.04 feet to Tax Parcel Number
14093 10000010000; Thence along the South boundary of said Tax Parcel the fellowing bearings
and distances: Thence South 85°53'01" East 276.44 feet; North 04°06'59" East 66.00 feet, South
85°53°01" East 145.00 feet; South 04°06'S9" West 60.00 feet; South 85°53'01" East 44.00 feet;
and North 54°41'55" East 94.49 feet to a point and the East boundary of said Tax Parcel and the
West margin of u service road; Thence along the East boundary of said Tax Parcel and the West
margin of said service road North 04°06'59" East 272.25 fect to the Northeast comer of said Tax
Parcel; Thence along the North boundary of said Tax Parcel and the South margin of said service
road the following bearings und distances: North 85°53'01" West 473.47 feet; South 04°06'59"
West 43,00 feet; and North 85°53'00" West 70.27 feet to a point on the East right of way of Old
Monrovia Road Extended; Thence along the East right of way of Old Monrovia Road Extended
the following bearings and distances: North 03°05'10" East 77.65 feet, South 86°54'S0" East
10.00 feet; North 0°26'08" Liast 40.16 feet; North 04°04'5" East 38.46 feet, North 05°06'50" East
66.80 feet; and Nonh 07°09'46" East 47.02 feet to the Southwest comer of the First Alabama
Bank tract; Thence along the South boundary said First Alnbama Bank tract and the North
margin of a service road South 85°53'00" Cast 259.57 feet; Thenee, South 04°07'00" West 5.10
feet 1o the Southwest comer of the Krystal company tract; thence along the South boundury of
suid Krystal Company tract and the North margin of a service road South 85753'00" East 199.32
feet, Thenee continuing along the South boundary of said Krystal Company tract and the North
margin of said service road North 66°53'00" East 34.63 feet 10 a point on the Southwestern right
of way of [lolmes Avenue; Thence along the Southwestern right of way of said Holmes Avenue
South 01°53'00" East 46.43 feet; Thence continuing along the Southwestern right of way said
Holmes Avenue South 52°34'00" East 64.73 feet to a point on the Fast margin of a service road;
Thence along the East margin of said service road South 02°00'00" East 528.17 feet to the
Northeast comer of an electrical sub-station; Thence along the boundaries of said clectrical
substation the following bearings and distances: South 88°00'00" West 100.00 feet; South
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48°12'00" West 39.05 feet; South 02°00'00" East 100.00 feet: South 52°11'00" East 39.05 feet;
and North 88°00°00" Fast 100.00 leet to the Southeast comer of said electrical substation: said
point is further described as being on the East boundary of the Madison Plaza Associates, Lid..
property; Thence along the East boundury of said Madison Plaza Associates, Lid., property
South 02°00'00" Fast 553.71 feet to the true point of beginning and containing 12.78 acres, more
or less.

Less and Except the following: Taco Bell truct, 0.6402 acres, particularly described as all that
purt of the Northwest Quarter of Section 32 and the Northeast quarter of Section 31, Township 3
South, Range 1 West In the City of Huntsville, Madison County, Alabama, more particularly
described as beginning at a point which Is located North 01°26'47" West 9.13 fect, North
£9°09'50" East 401.29 feet, North 02°00'00" West 1156.44 feet and North 85°53'West 310.50
feet from the center of the West boundary of said Section 32; Thence from the point of true
beginning, North 85°53'06" West 172.45 feet; Thence North 4192214 West 21.40 feet; Thence
North 03°08'39" Fast 110.02 feet; Thence North 48°38'11" East 35.06 fect; Thence South
83°53'00" East 165.00 feet; Thence South 04°07'00" West 150.00 feet to the point of true
beginning;

And:

less and Except the following: Firestone Tire & Rubber Company tract, 0.7359 acres,
particularly described as ull that part of the Northwest Quarter of Scction 32, Township 3 South,
Range | West In the City of Huntsville, Madison County, Alubama, more particularly described
05 beginning 2t a point which is located North 01°26'47" West 9.13 feet, North 89°09'50" East
401.29 feet, North 02°00'00" West 1156.44 feet and North 85°53'00" West 110.52 feet from the
center of the West boundary of said Section 32; Thence from the point of true beginning North
$5°53'01" West 199.99 feet; Thence North 04°07'00" East 150.0 feet; Thence South 85°53'00"
Fast 180.24 feet; Thence South 50°03'11" East 24.31 tect: Thence South 14°13'56™ East 103.04
feet: Thence South 44°36'00" West 49.92 feet to the point of the true beginning; leaving a net
aggregate of 11.412 acres, more or less.

TOGETHER WITH:

Land lying and being in the County of Madison, State of Alabama, to-wil:

All that part of the Northwest 1/4 of Section 32 and the Northeast 1/4 of Section 31, Township 3
South, Range 1 West, in the City of Iuntsville, Madison County, Alabama, particularly
described as beginning at a point which is located North 01°26'47" West, 9.13 feet; North
$9°09'50" East, 401.29 feet; North 02°00'00" West, 84542 feet and North 85°53'01" West,
62.50 feet from the center of the West boundary of said Section 32; thence from the true point of
beginning South $4°41'55" West, 94.49 feet; thence North 85°33'01" West, 44.00 feet; thence
North 04°06'59" East, 60.00 feet; thence North 85°53'017 West, 145.00 feet: thence South
04°06'59" West, 66.00 feet; thence North 85°53'01" West, 276.44 feet o a point in the Fast
margin of a proposed Monrovia Read Extended Right of Way: thence North 03°05'10" Fast
along the East margin of said Road Right of Way a distance of 295.30 feet; thence South 85753
Fast. 70.27 feet; thence North 04°06'S9" East, 43.00 feet; thence South 85°53'01" East, 473.47
feet; thence South 04°06'$9" West, 272.25 feet to the point of truc beginning. Containing
167,654 squarc feet, or 3.849 acres.
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Legal Description of Additional Land to be included within the District

Lot 1 and Tract | according to that Final Plat of MidCity Subdivision, Phase 9, as recorded in the
Office of the Judge of Probate of Madison County, Alabama as Document No. 2019-00032453.

Lot | according to that Final Plat of MidCity Subdivision, Phase 1, as recorded in the Office of
the Judge of Probate of Madison County, Alabama as Document No. 2019-00055877.

Lot 3 according to that Final Plat of MidCity Subdivision, Phase 6, as recorded in the Office of the
Judge of Probate of Madison County, Alabama as Document No. 2018-00080088.
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HUNTSVILLE

Tommy Battle Th & .S.t ar Of . Alabam a Shane A Davis, P.E.
Mayor Director

Department of Urban Development

April 7, 2020

RCP Companies, LLC
Attn: Mr. Max Grelier
920 Bob Wallace Ave.
Huntsville, AL 35801

Re:  MidCity District - Infrastructure Update

Mr. Grelier,

[ am pleased to provide RCP Companies an update on our commitment for the MidCity project
for potential stakeholders within the MidCity District. As you are aware, the City of Huntsville is
focused on two complementary goals: (i) supporting a diverse economy and (ii) developing an
attractive quality of life. To this end, the City’s continued collaboration with the MidCity District
positions us to diversely grow the local economy and better compete for the next generation of

workforce.

In terms of development support, the City is providing substantial public infrastructure
investments within and around MidCity. These public improvements include, but are not limited to;
(i) a 40-acre public green space along the western boundary of MidCity; (ii) a dedicated slip ramp
connecting MidCity at the southern boundary with Research Park Blvd,; (iii) construction of the
publicly owned amphitheater; and (iv) installation of city streets, utilities, streetscapes and public
parking throughout MidCity. It should be noted that the City of Huntsville is currently ahead of
schedule on our infrastructure commitments and is scheduled to be complete by late 2021. At
completion, we estimate the total public investment in the MidCity District area (both on/off-site)

could exceed $100 million.

320 Fountain Circle Huntsville, AL 35804-0308 Phone 256-427-5310 Fax 256-427-5325
www.huntsvilleal.gov
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In our view, it also is important to support cultural offerings to create jobs as well as to attract
the next generation of workforce to fill the job growth in the tech, aerospace, and defense industries.
When considering quality of life, a thriving food, art, and music scene enhances the options for those
who call Huntsville home. This vision has been a part of the City’s goal with the overall MidCity

project since the beginning.

In 2018, the Huntsville City Council voted unanimously to engage Sound Diplomacy on the
first music ecosystem study for an American city, ultimately providing a comprehensive picture of
the area’s music assets - from talent to recording studios to performance spaces - and its
opportunities - from music-friendly municipal codes, ordinances and zoning, to economic impact.
Looking at the most dynamic cities today, you'll likely see an exciting music and cultural scene. When
we go after the best and brightest workers and the most innovative companies, entertainmentis a
major item on the checklist. This work helps us develop a set of strategies so that music can be
integrated into our growing economy. Today, Huntsville has a newly created Music Board that is

working to implement many of the “action items” identified from the music audit.

The music audit also helped guide our decision to build a world-class 8,500 capacity public
amphitheater that is scheduled to open in late 2021. We see the amphitheater as a powerful catalyst
for attracting people from throughout the region seeking entertainment and cultural activities and a

key feature for continued market growth.

More recently, we began exploring an investment in a nationally ranked start-up accelerator,
Gener8tor, to develop a tech and music platform in the MidCity District. This program would
leverage partnerships with local universities and domain stakeholders such as Sound Diplomacy,
Maitland Conservatory, Isabelle Film School, and the renowned Muscle Shoals FAME Recording
Studio. We are encouraged that Gener8tor’s platform could provide an effective approach to

organically growing high-quality private sector jobs.
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Hopefully, the above information is helpful for anyone considering investment within the
strategy of MidCity and Huntsville. [ want to thank RCP Companies for the strong partnership with
the City in both sharing our vision and implementation for the MidCity project. We believe our
partnership with the MidCity project will continue to pay dividends for everyone involved for
generations to come. Should you need any additional information or have any questions regarding

our support, please do not hesitate to contact our office.

Sincerely,

é@b v
Shane A. Davis, PE
Director of Urban & Economic Development



EXHIBIT B

PETITION FOR FINAL ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

Description of Land

[Attached]



LAND

Lot 1, Lot 2, and Tract 4 according to that Final Plat of MidCity Subdivision, Phase 2, as
recorded in the Office of the Judge of Probate of Madison County, Alabama, as Instrument No.
2017-00611239.

Lot 1, Lot 2, Lot 3, Lot 4, and Lot 5, according to that Final Plat of MidCity Subdivision, Phase
3, as recorded in the Office of the Judge of Probate of Madison County, Alabama, as Instrument
No. 2018-00011816.

Lot 1 and Lot 4 of Block 10, and Tract 1 according to that Final Plat of MidCity Subdivision,
Phase 4, as recorded in the Office of the Judge of Probate of Madison County, Alabama, as
Instrument No. 2018-00024861.

Lot 1, Lot 2, Lot 3, Lot 6 and Lot 7, Block 9, according to that Final Plat of MidCity
Subdivision, Phase 5, as recorded in the Office of the Judge of Probate of Madison County,
Alabama, as Instrument No. 2018-00068577.

Lot 1 of Block 5, Lot 1 and Lot 2 of Block 7, Lot 1 of Block 8 and Lot 4, Block 9, Lot 2 and Lot
5 of Block 10, Lot 8, Lot 12 and Lot 13, and Tract 2 and Tract 3 according to that Final Plat of
MidCity Subdivision, Phase 7, as recorded in the Office of the Judge of Probate of Madison
County, Alabama, as Instrument No. 2019-00013667.

Lot 1 and Lot 2, according to that Final Plat of MidCity Subdivision, Phase 10, as recorded in the
Office of the Judge of Probate of Madison County, Alabama, as Instrument No. 2019-00032454.

[Legal description continues on following page]
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Lone Star Parcel

All that part of the Northeast quarter of Section 31 Township 3 South Range 1 West in
the City of Huntsville, Madison County, Alabama, particularly described as beginning at
a poinl that is located on the Southerly margin of University Drive (1.S. Highway No. 72
West) rght-of-way and being further described as beginning at a point that is located
North 89 degrees || minutes East 274.03 fect, North 00 degrecs 12 minutes Fast 694,59
feet, North 22 degrees 29 minutes East 184.64 feet, North 44 degrees 54 minutes East
472.11 feet, North 75 degrees 30 munutes East 170.30 feet and South 72 degrees 26
minutes East 281.50 feet from the center of said Section 31,

Thence from the true Point of Beginning continue along the South margin of said
University Drive (U.S. Highway No. 72 West) right-of-way by the following actual
bearings und distances: South 72 degrees 25 minutes 37 seconds East 203.89 feet, and
South 81 degrees 46 minutes 16 seconds East 40,63 feel,

Thence leaving said right-of-way an actual bearing and distaance of South 17 degrees 35
minutes 37 sccomds West 258.82 feet, to a point on the Northerly margin of the Ring
Access Road right-of-way;

Thence with an actual bearing and distance of North 75 degrees 58 minutes 10 Seconds
West [70.75 feet along the said right-of-way to the point of beginning of a curve (o the
left having a radius of 188.50 fect;

Thence along the arc of said curve and continue along the Northerly margin of said Ring
Access Road right-of-way an actual chord bearing and distance of North 87 degrees 35
minutes 34 seconds West 76.10 feet.

Thence leaving the said right-of-way an actual bearing and distance of North 17 degrees

34 minutes Fast 282.68 feet to the place of beginning and containing 1.4707 acres, more
or less.

[Legal description continues on following page]
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Madison Plaza Parcels

All that part of Scctions 31 and 32, Township 3 South, Range 1 West In the City of Huntsville,
Madison County, Alabama, particularly described as beginning at a point on the North right of
way of Sanderson Strect that [s located North 01°26'47" West 9.13 feet, North 89°09'50" East
401 .29 feet, and North 02°00'00 West 46.29 feet from the center of the West boundary of said
Section 32; Thence from the true point of beginning along the North right of way of Sanderson
Street North 89°17'41" West 80.00 feet; Thence North 44°20°05" East 20.71 feet; Thence North
02°00'00 West 105.00 fect; Thence North 43°57°'14™ West 37.19 feet, Thence North 85°52'57"
West 240,00 feet; Thence South 54°04'47" West 23.02 feet; Thence South 05°00°00" East 136.72
feet to a point on the North right of way of Sanderson Street, said point is further described as
being on a curve 1o the right having a radius of 914.93 feet; thenee along the North right of way
of said Sanderson Strect and the arc of said curve a chord bearing and distance of North
77°14'06™ West 103.19 feet; Thence South [6°00'00" West 10.00 fect to a point an & curve to the
right having a radius of 924.93 feet; Theace continuing along the North right of way of
Sanderson Street and the arc of said curve a chord bearing and distance of North 70°29'41" West
113.00 feet to the P.T. of said curve; Thence continuing along the North right-of-way of said
Sanderson Street North 66°59'30" West 92,30 feet to the P.C. of a curve to the right having a
radius of 48.06 feet; Thence along the arc of said curve a chord bearing and distance of North
30°25'42" West 55.19 leet to the P.T. of said curve, said point Is further described as being on
the East right of way of Old Monrovia Road Extended; Thence along the East right of way of
said Old Monrovia Road Extended North 03°05'10" East 627.04 feet to Tax Parcel Number
1409310000010000; Thence along the South boundary of said Tax Parcel the following bearings
und distances: Thence South 85°53'01" Fast 276.44 feet; North 04°06'59" East 66.00 feet, South
85°53'01" East 143.00 feer; South 04°06'59™ West 60.00 feet; South 85°53'01" East 44.00 feet;
and North 54°41'55" East 94.49 feet to a point and the East boundary of said Tax Parcel and the
West margin of 4 service road; Thence along the Easl boundary of said Tax Parcel and the West
margin of said service road North 04°06'59™ East 272.25 feet to the Northeast corner of said Tax
Parcel; Thence along the North boundary of said Tax Parcel and the South margin of said service
road the following bearings and distances: Nerth 85°53'01" West 473.47 feet; South 04°06°59"
West 43,00 feet; and North 83°53'00" West 70.27 feet to a point on the East right of way of Old
Monrovia Road Extended; Thence along the East right of way of Old Monrovia Road Extended
the following bearings and distances: North 03°05'10" East 77.65 feet, South 86°54'S0" East
10.00 feet; North 0°26'08™ East 40.16 feet; North 04°04°5" East 38.46 feel, North 05°06'50" East
66.80 feel; and North 07°09'46" East 47.02 feet to the Southwest comer of the First Alabama
Bank tract; Thence along the South boundary said First Alabama Bank tract and the North
margin of a service road South 85°53'00" Last 259.57 feet; Thence, South 04°07'00" West 3.10
feet to the Southwest comer of the Krystal company tract; thence along the South boundary of
said Krystal Company tract and the North margin of a service road South 85°53'00" East 199.32
feet, Thence continuing along the South boundary of said Krystal Company tract and the North
margin of said scrvice road North 66°53'00" East 34.63 fect to a point on the Southwestern right
of way of Holmes Avenue; Thence along the Southwestern right of way of said Holmes Avenue
South 01°53'00" East 46.43 feet; Thenee continuing along the Southwestern right of way said
Holmes Avenue South 52°34'00" East 64.73 feet to a point on the East margin of a service road;
Thence along the Last margin of smid service road South 02°00'00" East 528.17 feet to the
Northeast comer of an electrical sub-station; Thence atong the boundaries of said clectrical
substation the following bearings and distances: South 88°00'00" West 100.00 feet; South
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48°12'00" West 39,05 feet; South 02°00'00" East 100.00 feet; South 52°11'00" East 39.05 feet;
and North 88°00'00" East 100.00 feet to the Southcast corner of said electrical substation; said
point is further described as being on the East boundary of the Madison Plaza Associates, Ltd.,
property; Thence along the East boundary of said Madisen Plaza Associates, Ltd., property
South 02°00'00" East 553,71 feet to the true point of beginning and containing 12.78 acres, more
or less.

Less and Except the following: Taco Bell tract, 0.6402 acres, particularly described as all that
part of the Northwest Quarter of Section 32 and the Northeast quarter of Section 31, Township 3
South, Range 1 West In the City of Huntsville, Madison County, Alabama, more particularly
described as beginning at a point which Is located North 01°26'47" West 9.13 feet, North
89°09'50" Eust 401.29 feet, North 02°00'00" West 1156.44 feet and North 85°53'West 310.50
feet from the center of the West boundary of said Section 32; Thenve from the point of true
beginning, North 85°53'06" West 172.45 feet; Thence North 41922'14" West 21.40 fecl; Thence
North 03°08'39" East 110.02 feet; Thence North 48°38'11" East 35.06 fcet; Thence South
85°53'00" East 165.00 feet; Thence South 04°07'00" West 150.00 feet lo the point of true
beginning;

And:

less and Except the following: Firestone Tire & Rubber Company fract, 0.7359 acres,
particularly described as all that part of the Northwest Quarter of Scction 32, Township 3 South,
Range 1 West In the City of Huntsville, Madison County, Alabama, more particularly described
as beginning st a point which is Jocated North 01°26'47" West 9,13 feet, North 89°09'50" East
401.29 feet, North 02°00'00" West 1156.44 [eet and North 85°53'00" West 110.52 feet from the
center of the West boundary of said Section 32; Thence from the point of true beginning North
85°53'01" West 199,99 feet; Thence North 04°07'00" East 150.0 feet; Thence South 85°33'00
[zast 180.24 feet; Thence South 50°03'11" East 24,31 feet; Thence South 14°13'56" East 103.04
[eet; Thence South 44°36'00" West 49.92 feet to the point of the true beginning; leaving a net
aggregate of 11.412 acres, more or less.

TOGETHER WITH:

Land lying and being in the County of Madison, Statc of Alabama, to-wilL:

Al that part of the Northwest 1/4 of Section 32 and the Northeast 1/4 oI’ Section 31, Township 3
South, Range 1 West, in the City of Iuntsville, Madison County, Alabama, particularly
described as beginning at a point which is located North 01°26'47" West, 9,13 feet; North
89°09'50" East, 401.29 feet; North 02°00'00" West, 845.42 feet and North 85°53'01" West,
62.50 feet from the center of the West boundary of said Section 32; thence from the true point of
beginning South 54°41'35" West, 94.49 fect; thence North 85°53'01" West, 44.00 feet; thence
North 04°06'59" East, 60.00 feet; thence North 85°53'¢1" West, 145.00 feet; thence South
04°06'59" West, 66.00 foet; thence North 85°53'01" West, 276.44 feel to a point in the East
margin of a proposed Monrovia Road Extended Right of Way: thence North 03°05'10" East
along the East margin of said Road Right of Way a distance of 295.30 feet; thence South 85°53'
East, 70.27 fect; thence North 04°06'59" East, 43.00 feet; thence South 85°53'01" East, 473.47
feet; thence South 04°06'59" West, 272.25 feet to the point of true beginning. Containing
167,654 sguare feet, or 3.849 acres.

[Legal description continues on following page]
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Legal Description of Additional Land to be included within the District

Lot 1 and Tract 1 according to that Final Plat of MidCity Subdivision, Phase 9, as recorded in the
Office of the Judge of Probate of Madison County, Alabama as Document No. 2019-000324353.

Lot 1 according to that Final Plat of MidCity Subdivision, Phase 11, as recorded in the Office of
the Judge of Probate of Madison County, Alabama as Document No. 2019-00055877.

Lot 3 according to that Final Plat of MidCity Subdivision, Phase 6, as recorded in the Office of
the Judge of Probate of Madison County, Alabama as Document No. 2018-00080088.

62332705.v1
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EXHIBIT C

PETITION FOR FINAL ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

City Council Resolution No. 19-1005

Resolution Approving Petition for Preliminary Assessment of Certain Land Located
Within MidCity Improvement District

[Attached]



ADOPYED
10/24/2019

RESOLUTION NO. 19-1005

RESOLUTION APPROVING PETITION
FOR PRELIMINARY ASSESSMENT OF CERTAIN LAND LOCATED WITHIN
MIDCITY IMPROVEMENT DISTRICT

WHEREAS, the MidCity Improvement District (the "Improvement District"), by its Board
of Directors (the "Petitioner"), has filed with the City Council of the City of Huntsville, Alabama
(the "Council"), a Petition in writing purported by representatives of the Improvement District to
be signed on behalf of the Petitioner in accordance with the requirements of the Authorizing Statute
(defined below) requesting that the Council assess certain land located within the boundaries of
the Improvement District in accordance with the applicable provisions of Chapter 99A of Title 11
of the Code of Alabama 1975, as amended (the "Authorizing Statute"), and, in particular, the
provisions of Section 11- 99A-11 of the Code of Alabama (1975); and

WHEREAS, the Petitioner has represented to the Council that no real property of the City
is located within the Improvement District or would otherwise be subject to the assessments

requested by Petitioner; and

WHEREAS, the Petitioner has prepared and presented to the Council plans that the
Petitioner represents reasonably describe and estimate the cost of certain Improvements (as such
term is defined in the Authorizing Statute); and

WHEREAS, pursuant to Section 11-99A-3 of the Authorizing Statute, no public hearing
of the Council was held respecting the Petition; and

WHEREAS, the Petitioner has presented a recommended preliminary calculation of the
cost of acquiring, constructing, and installing the Improvements described in the Petition; and

WHEREAS, the Council has examined the Petition and, based solely upon the
representations made to it by the Petitioner and its agents and representatives, deems it expedient
to preliminary assess the property proposed for assessment in the Petition in accordance with the
provisions of the Petition.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL, AS FOLLOWS:

(1) It is hereby found and declared to expedient that the property identified in the
Petition be preliminarily assessed as specified in the Petition.

(2)  The Petition, a copy of which is attached hereto as Appendix I, and the preliminary
assessment described therein, are each hereby approved and, further, the assessment described in
the Petition is declared preliminary; provided, however, in no event shall any real property owned
by the City be subject to any assessments (preliminary or otherwise) and such properties are hereby
exempt from any assessment otherwise levied by action of this Council.



ADOPTED this the 24th day of October, 2019.

- .
o~ e
President of the City Council of

the City of Huntsville, Alabama

APPROVED this the 24th day of October, 2019.

L1 sy Jossall—

Mayor of the City 6f Huntsville,
Alabama
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PETITION FOR PRELIMINARY ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

TO: THE CITY COUNCIL OF THE CITY OF HUNTSVILLE, ALABAMA
Huntsville, Alabama

The MidCity Improvement District (the "Improvement District”) by its Board of
Directors (the "Petitioner"); does hereby submit to you as the governing body of the City of
Huntsville, Alabama (the “City") this petition and by so doing petitions for assessment of certain
land located within the boundaries of the Improvement District pursuant to the provisions of Act
99-446 of the 1999 Regular Session of the Alabama Legislature, codified at Section 11-99-A-1 et
seq., as amended (the "Act"). Capitalized terms not otherwise defined herein shall have the
meanings set forth in the Act. In support of such petition, the District hereby states as follows:

L. The Improvement District is duly organized and existing under the provisions of
the Act, having been formed on August 13, 2018. The tract or tracts of land which are included
within the Improvement District are described on Exhibit B (the "Property”).

2. The area of land within the Improvement District is part of a planned
development which will be of sufficient size and sufficiently compact and contiguous as to be
developed as one functional and interrelated development. The Improvement District was
established in order to prevent the general body of taxpayers within the City of Huntsville from
bearing the burden of paying thie costs of acquiring and constructing public improvements within
or specifically benefiting the Improvement District (the "Improvements"). A summary of
development costs with respect to the Improvements to be acquired and constructed within the
Improvement District is attached as Exhibit A. All of the Improvements will be located on the

real property described in Exhibit B,

3. The Improvement District intends to finance the Improvements by issuing bonds
(the "Bonds") which will be payable out of and secured by the assessments collected with respect
to the Property over such period of time as may be determined by the Improvement District.
Such assessments shall accrue interest and be payable periodically as determined by the
Improvement District in a manner consistent with the payment of principal and interest on the
Bonds.

4, Attached as Exhibit C is a Master Special Assessment Methodology Report dated
September 19, 2019, prepared by the firm of Wrathell, Hunt and Associates, LLC establishing
that the tracts within the Improvement District will enjoy special benefits derived from the
proposed Improvements resulting in an increase in value of approximately $33,540,000.

5 The undersignéd Chairman of the Improvement District hereby certifies that the
assessment of each tract in the District is based upon and does not exceed the estimated increase
in value resulting from the proposed Improvements.

6. A Certification of Owners Approving Petition is attached as Exhibit D.

g Upon the sale of the Bonds, the Improvement District shall submit to the City a
recommended final calculation of the costs of acquiring, installing and constructing the



Improvements, and shall request the City 1o make assessments final, with such adjustments as
may be recommended by the Improvement District.

8. The District has obtained or rcasonably expects to obtain in the ordinary course of
business all approvals which may be required by the City, Madison County or any other
governmental jurisdiction within which the Improvement District is located in connection with

the acquisition and construction of the Improvements.

9, Accordingly, the Improvement District does hereby request that the City Council
of the City of Huntsville, Alabama adopt a resolution preliminarily assessing the Property,
beginning immediately following the adoption of such resolution, in the amount of $33,540,000.

10.  This instrument may be exccuted in any number of counterparts, each of which so
executed shall be deemed an original, but all such counterparts shall together constitute but onc

and the same instrument.

IN WITNESS WHEREOF, the undersigned has caused this instrument to be executed
in its corporate name by its duly authorized officer this 2nd day of October, 2019,

MIDCITY IMPROVEMENT DISTRICT
By:

Its: Chairman




EXHIBIT A

PETITION FOR PRELIMINARY ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

Description of Improvements and Estimated Costs

[Attached]



MidCity Improvement District
DISTRICT IMPROVEMENT PLAN

Prepared For:
MIDCITY IMPROVEMENT DISTRICT

September 18, 2019
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INTRODUCTION
The MidCity Improvement District (“MCID” or the “District”) is located in Huntsville, Alabama

and was originally adopted by the City of Huntsville City Council as Resolution No. 18-652, and later
amended by Resolution No. 19-260. The MCiD is bounded on the North by University Drive,
generally by a line along the east side of Madison Plaza, by State Route 255 along the west, and by
Corporate Drive along the south. A District Location map is included as Exhibit 1. A copy of the MCID
Map as shown in the Petition for Incorporation of MidCity Improvement District (Resolution No. 18-
652) is included as Exhibit 3A. Additionally, a copy of the map outlining the inclusion of the “MidCity
South Land” as shown in Resolution No. 19-260 is included as Exhibit 3B. A copy of the legal
description as shown In the “Petition for incorporation of MidCity Improvement District” (Resolution
No. 18-652) and the associated amendment (Resolution No. 19-260) are included as Exhibit 4A and
Exhibit 4B, respectively. All lands currently inciuded in the District are shown in Exhibit 2.

incorporation of the District provides an efficient mechanism for managing and financing the
public infrastructure associated with the planning and development of the District improvement
plan, including certain community parks, landscaping, utilities, drainage and transportation
improvements, as well as funding for planning, and engineering studies, defined as the
“improvement Plan” as further described herein. MidCity Huntsville will be developed in several
phases over multiple years, consisting of the uses described in the following table.
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PROJECT DESCRIPTION

GENERAL
The MidCity Improvement District consists of approximately 75.98 acres, more or less, of land

located in Huntsville, Alabama. Some of the proposed land uses for the MidCity project are tabulated
below.

Residential Hotel Room Commerdal Residential/

Units Units Sq.Ft.  Hotel Sq.Ft. Total Sq.Ft.
Retail - - 278,787 - 278,787
Residential 1,125 - - 996,436 996,436
Office - - 144,000 - 144,000
Hotel - 245 - 148,000 148,000
Restaurant/Entertainment - - 324,305 - 324,305
TBD Residential 80 - - S5,000 55,000
TBD Commercial - - 356,995 - 356,995
Total 1,205 245 1,104,087 1,199,436 2,303,523
THE DISTRICT ,

The MidCity iImprovement District will be a mixed-use development consisting of multi-family
residences, a central community park and event areas, office complexes, commercial centers, and
various pedestrian and shared-use paths. in general, the development program within the District is
projected to consist of approximately 1,205 residential units, 245 hotel units, 278,787 square feet of
commercial/retall space, 144,000 square feet of office space, 324,305 square feet of
restaurant/entertainment space, and 356,995 square feet of other comercial space. The Improvement
Plan contained in this report reflects the present intentions of the District. However, the Improvement
Plan may be subject to modification(s) in the future. The MidCity Improvement District boundary map
and legal descriptions are provided as Exhibit 2 and 4, respectively.

PROPOSED IMPROVEMENTS
GENERAL

Public infrastructure improvements located within individual residential parcels in addition to all
improvements made within public rights-of-way are referred to herein as “Infrastructure
Improvements” and collectively constitute the “improvement Plan.”

All of the residential, hotel & retail, commercial, and office parcels within the District Lands shall
benefit from the construction of the Infrastructure Improvements and should be subject to assessment
of the construction thereof.

MidCity Improvements
A graphlical illustration of the MidClty Improvement District Plan is provided as Exhibit 5. The

improvement costs for the District are outlined further herein.
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Infrastructure Improvements

The MidCity Improvement District presently intends to finance, design and construct
Infrastructure improvements within and adjacent to the District boundary. The Infrastructure
Improvements include improvements to provide utllity service to the District Lands, internal roadways
providing access to all commercial, office, residential, and recreational parcels, landscaping/hardscape,
irrigation, electric, and street lighting to such parcels. The Infrastructure consists of the following
categories as further described herein. The following tables show estimated current and future

infrastructure contributions by MidCity Owner, LLC.

Estimated Current MidCity Owner, LLC Investment Amount in Public Infrastructure

Phase
item Series A - Phase 1-2 Bonds |Series B - Phase 3-4sondsﬁ
2019-2021 2022-2024
Utilities (Water and Sewer) $1,568,180 -
Public Raadways (induding storm sewer} $3,883,112 -
Parking Structures - -
Street Lighting and Electrical $1,120,129 -
Landscaping $597,402 -
[PublicArt - .
Design Engineering, Surveying, and Permitting $298,701 -
I Totals = $7,467,524 $0
Estimated Future Public Infrastructure Investment Amount
Phase
Item Series A - Phase 1-2 Bonds [Series B - Phase 3-4 Bonds
2015-2021 2022-2024
Utilities {(Waterand Sewer) $2,700,000
Public Roadways {including storm sewer) $8,100,000 -
Parking Structure (Deck 1 - Block 9 Structure) $7,000,000
Parking Structure (Deck 2 - Block 8 Structure) - $8,000,000
IStreet Lighting and Electrical $1,900,000 -
Landscaping $1,050,000 -
|PublicArt (Phase 1-2) $1,000,000 -
PublicArt (Phase 3-4) - $1,250,000
|Desi§! Engineering, Surveying, and Permitting $435,000 $185,000
| Totals $22,185,000 $8,435,000

Infrastructure cost opinions are based upon preliminary opinions of probable construction costs
based on the most recent development plan at the time this document was created. The Infrastructure
improvements will serve and provide benefit both to the non-residential and residential land uses. The

descriptions for the District’s Infrastructure Improvement plans are as follows.
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Utility Improvements

Utilities General (Water Main and Sanitary Sewer Mains)

The District Intends to finance, design, and construct certain water and sewer facilities within
and adjacent to the District boundary and to extend existing water and sewer services from their
present location outside the boundary of the District to connect to the improvements within the District,
A portion of the cost of such extension will be paid for by the utility companies providing such service
and by adjoining property owners, but the extension work itself will be performed by the District. Water
and sewer lines will be constructed by the district and then dedicated to Huntsville Utilities (HU) and the
City of Huntsville {COH), respectively, and will be maintained by said entities.

Potable Water Distribution System
The potable water distribution system js connected to the existing off-site Huntsville Utilities

(HU) system at multiple points including connections at Mid City Drive, Highway 72/University Drive,
Stax Street and Old Monrovia Road. The potable water system includes the necessary piping, valves, fire
hydrants, and services, all within and at the borders of the District, as needed to serve District Lands.
Improvements are designed and constructed to HU standards and will be owned and maintained by
Huntsville Utilities upon completion and conveyance by the district,

Sewer Collection/Transmission System
The Infrastructure Improvements will also include 2 network of gravity sewer mains, manholes,

and services to serve the District, In general, the collectlon system will be connected to an existing
sanitary sewer trunk line on the south end of the project, near the proposed intersection of Mid City
Drive and Sanderson Street. The Infrastructure Improvements will be designed and constricted ta the
City of Huntsville standards and will be owned and maintained by the City of Huntsville upon completion

and conveyance by the district.

Electric and Street Lighting

The Infrastructure improvements will include a network of underground electric conduits,
junction boxes, manhcles, and services to serve the District. The electrical power utility provider is
responsible for the installation of electrical cable, switches, and transformers. Street lighting will be an
integral part of the Roadway system. The Infrastructure Improvements will be designed and constructed
to Huntsville Utilities standards and will be owned and maintained by Huntsville Utillties upon
completion and conveyance by the District. The lighting system will be designed and installed per
Building Code Regulations and maintained by the City of Huntsville upon completion and acceptance.

Landscaping/Hardscape & Irrigation
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The landscaping, hardscape, and irfigation will be provided throughout the District’s multimadal
street network. These features include a variety of planting spaces, lighting, and associated hardscapes.
Landscaping within public rights-of-way will be maintained by the City of Huntsville upon completion
and acceptance, Landscaping outside of rights-of-way in public use areas shall be installed and

maintained by the District.

Roadway
The District will make transportation improvements within and adjacent to the District boundary

that will include intersection and roadway improvements, such as intersection signalization
improvements along Highway 72/University Drive. The roadway improvements within the District will
include a street network comprised of approximately 21,000 linear feet of roadway with connections to
existing streets and highways at each end of the District boundary. The typical roadways sections will
include sidewalks and/or multi-use paths. Roadway improvements will consist of asphalt, curb, roadway
base, compacted subgrade, storm Inlets, yard drains, and associated storm sewer drainage piping and
structures. The stormwater collection system is integral to the roadway infrastructure. Required
roadway improvements will be designed to the City of Huntsville standards.

Parking Structures

The District will provide a number of multi-level parking facilities which will, in large part, serve
as public parking space. The parking facilities are intended to provide centralized locations from which
visitors can safely access the surrounding retail, office, and community park spaces. A summary of the
proposed parking facility construction estimates can be found in the table below.

Public Spaces
Parking Structure Provided Construction Estimate
Block 8 Parking Deck (Phases 3-4) 450 $8,000,000
Block 9 Parking Deck (Phases 1-2) 565 $7,600,000
Total = #1015 $15,000,000

*This number indicates the balance of proposed spaces after allocating spaces for private ownership.

Improvement Costs
The Infrastructure Improvements may be divided into several construction/acquisition
packages. Those packages may consist of the common roadway improvements, stormwater

management, and neighborhood infrastructure.

The exact location of some of the facilities may change during the course of approval and
implementation. These changes will not diminish or alter the benefits to be received by the land and any
changes will result in the land recelving the same or greater benefits at no additional cost to the
landowners. The District must retain the right to make reasonable adjustments in the plan to meet the
requirements of governmental agencies while simultaneously providing the same or greater benefits to

7|Page



the land. The plan presented herein has been prepared based upon both previous and current
regulatory criteria. Regulatory criteria will undoubtedly continue to evolve, and future changes may
affect the implementation of this plan. If this occurs, future substantial changes should be addressed
and included as an addendum to the plan, The costs are based upon unit costs for construction in

Northeast Alabama with a 10% contingency.

Ownership and Maintenance
Improvement Funded By | Ownership | Maintenance
On-Site and Off-Site Potable Water MCID HU HU
On-Site and Off-Site Sanitary Sewer MCID COH COH
On-Site and Off-Site Electric & Lighting MCID COH COH
On-site Roads MCID COH COH
Landscaping within Rights-of-Way MEID COH COH
Landscaping outside Rights-of-Way MCID MCID MCID

Permit Status

Federal Permits

Currently, nio federal permits have been issued, and none are reguired.

State Permits

A General NPDES Permit has been issued by the Alabama Department of Environmental
Management {ADEM) in order to effectively monitor pollutant discharge into waters of the state. No

other state permits are required.

Local Permits

The City of Huntsville Planning Commission and City Council approvals have been granted for
subdivision per MidCity Urban Renewal Priority Zone 1. There have been various permits issued on
muftiple phases of MidCity by the Engineering and Building Inspection Departments.

Construction Status

Construction is currently in progress on multiple phases of the MidCity project.

8|Page



Engineer’s Certification
The cost opinions provided herein are fair and reasonable and we have no reason to believe that

the improvements described herein cannot be constructed and installed at such costs. The opinion of
infrastructure construction costs is only an opinion and not a guaranteed maximum price. The probable
construction opinion costs were determined utilizing comparable historical costs in the surrounding
region, applied to the conceptual land development plan with a ten percent (10%) contingency added.
The labor market, future costs of equipment and materials, increased regulatory actions and the actual
construction process are all beyond our control. Due to this inherent opportunity for fluctuation in cost,

the total final cost may be more or less than this opinion.

We expect that all improvements to be constructed can be completed on schedule. Detailed
design documents and permits necessary to complete the improvements will be acquired in the normal
course of business. We, therefore, believe that the MidCity Improvement District will be weli served by
the infrastructure improvements discussed in this report.

The improvements, if designed and constructed to the standards described herein, will be
sufficient to support the development program as described in this Engineering Report.

| hereby certify that the foregoing is a true and correct copy of the MidCity Improvement District
improvernent Plan.

Garver, LLC

Andrew E. Dinges, PE
Alabama Registration No, 28716
Date:
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EXHIBIT A

TO THE PETITION TO AMEND THE ARTICLES OF INCORPORATION OF
MIDCITY iIMPROVEMENT DISTRICT

LAND

Lot 1, Lot 2, and Tract 4 according to that Final Plat of MidCity Subdivision, Phase 2, as recorded
in the Office of the Judge of Probate of Madison County, Alabama, as Instrument No. 2017-

00611239,

Lot I, Lot 2, Lot 3, Lot 4, and Lot 5, according to that Final Plat of MidCity Subdivision, Phase 3,
as recorded in the Office of the Judge of Probate of Madison County, Alabama, as Instrument No.
2018-00011816.

Lot i and Lot 4 of Block 10, and Tract | according to that Final Plat of MidCity Subdivision,
Phase 4, as recorded in the Office of the Judge of Probate of Madison County, Alabama, as

Instrument No. 2018-00024861.

Lot I, Lot 2, Lot 3, Lot 6 and Lot 7, Block 9, according to that Final Plat of MidCity Subdivision,
Phase 5, as recorded in the Office of the Judge of Probate of Madison County, Alabama, as
Instrument No. 2018-00068577.

Lo | of Block 3, Lot 1 and Lot 2 of Biock 7, Lot 1 of Biock 8 and Lot 4, Block 9, Lot 2 and Lot
S of Block 10, Lot 8, Lot 12 and Lot 13, and Tract 2 and Tract 3 according to that Final Plat of
MidCity Subdivision, Phase 7, as recorded in the Office of the Judge of Probate of Madison
County, Alabama, as Instrument No. 2019-00013667,

Lot 1 and Lot 2, according to that Final Plat of MidCity Subdivision. Phase 10, as recorded in the
Office of the Judge of Probate of Madison County, Alabama, as Instrument No. 2019-00032454.
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Lone Star Parcel

-All that part of the Northeast quarter of Section 31 Township 3 South Range 1 West in
the City of Huntsville, Mudison County, Alabama; particularly descrihed as beginning at
a point that is located on the Southerly masgin of University Drive (U.S. Highway No. 72
West) right-of-way and being further described as beginning at a point that is located
North 89 degrees 11 minutes Bast 274,03 feet, North 00 degrees 12 minutes East 1694,59
feet, North 22 degrees 29 minutes Bast 184.64 feet, North 44 degrees 54 minutes East
472.11 feet, North 75 degrees 50 minutes East 170.30 feet and South 72 degrees 26
minutes East 281.50 foet from the center of said Section 31;

Thence from the truc Point of Beginning continue along the South margin of said
University Drive (U.S. Highway No. 72 West) right-of-way by the following actual
bearings and distances: South 72 degrees 25 minutes 37 secoads East 203.89 feet, and
South 81 degrees 46 minutes 16 seconds East 40.65 ieet.

Theace leaving said right-of-way an actuul bearing sad distance of South 17 degrees 35
minutes 37 scconds West 258.82 feet, (v a point on the Northerly margin of the Ring
Access Road right-of-way;

Thence with an actuyl bearing and distance of North 75 degrees S8 minutes 10 Seconds
West 170.75 feet along the said right-of-way to the point of beginning of a eurve fo the
left having a radius of 188,50 feet;

Thence along the arc of said curve and continue along the Northerly margin of said Ring
Access Road right-of-way an actual chord bearing and distance of North 87 degrees 35
minutes 34 seconds West 76.10 feet,

Thence leaving the said right-of-way an actual bearing and distance of North 17 degrees
34 minutes East 282.68 feet 1o the place of beginning and containing 1.4707 acres, more

or less.
[Legal description continues on following page]
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Madison Plaza Parcels

All that part of Sections 31 and 32, Township 3 South, Range 1 West In the City of Huntsville,
Madizon County, Alabams, particularly describod as beginning &l & jwint on the North righi of
way of Sandcrson Strect that Is locaied North (126'47° West 9.13 fvet, North 89°09'50" East
401.29 feer, and North 02°000C West 46.29 feet fram the ceater of the West boundary of said
Scetion 32; Thence from the true point of bzginning along the Nosth right of way of Sanderson
Street North £9°1741" West 80.00 feer; Thenoe Narth 44°20°05" East 20.71 feet; Thence North
02°00:00 Wesl 105.00 feet; Ihence North 43°57°14" West 37,19 feet, Thence North 85°52'ST
West 240.00 feet; Thence South $4°04'47" West 23,02 fect; Thence South 05°0000" East 136,72
feet 1o & point on the North right of way of Seerson Strect, said point is further described as
being 00 a curve (o the right having a redius of 914.93 feet; thence along the North right of way
of seid Sanderson Street and the arc of said curve # chord bearing and distance of North
T7°14'06™ West 103.19 feet; Thence South 160000 West 10,00 foct to a point an a curve to the
right having @ radius of 924.93 feet; Thence continuing alemg the North right of way of
Sunderson Street and the arc of eaid curve « chord bearing and distence of North 70°29°41" West
113.09 feet to the P.T. of mid curve; Thence continuing along the North right-of-way of said
Sanderson Steet Nowth 66°59°30" West 9230 feet to the P.C. of 2 curve o the right having a
radiug of 48.08 feet; Thenoe along the arc of stid curve @ chond bearing and distance of North
30°25'42" West 55.19 feet to the P.T'. of said curve, said point 13 further described as being on
the East right of way of Old Monrovia Road Extended; Thence along the East right of way of
sald Old Monrovia Roed Extendded North 03°05'10" East 627,04 foet to Tax Parcel Number
14093 10000010000; Thence alang the South boundsry of said Tax Parcel the following beuringy
and distences: Thenee South 8555301 Fasl 276.44 foet; Nosth 04°06'S9" East 66.00 feet, South
85°53'01" Fast 145.00 fect; South 04°06'59" West 60.00 feet; South 85°5301" East 44.00 fect;
and Nocth 54°41'55" East 94.49 feet to s point and the ast boundary of said Tax Parce! and the
West murgin of 8 service road; Thence afong the Esst boundary of said Tax Parcel and the West
margin of said service road North 04°06°59" East 272,25 feet to the Northeast comer of said Tax
Parcel; Thence along the North boundary of said Tax Parcel and the South margin of said service
road the following bearings and distances: North 85°53'01" West 473.47 feet; South 04°06'S9™
West 43.00 feot; and North 85°53'00” West 70.27 feet to e point on the East sight of way of Old
Monrovia Road Extanded; Theanse along the East right of way of Old Monrovia Road Extended
the following bearings and distances: North 03°05'10" East 77.65 feet, South 86°54'S0" Eust
10.00 feet; North 0°26'08" Last 40.16 fect; Narth 03°04°S" Eost 38.46 feet, North 05°06'50" East
66.80 feet; and Nurth 07°09'46" East 47.02 [eet to the Southwest comer of the First Alabama
Bank tract; Thence along the South boundary seid First Alabama Bank tract and the Notth
margin of a service road South 85°53'00” East 259.57 feet; Theace, South 04°07°00" West 3.10
feet to the Southwest comey of the Krystal company tract; thencs slong the South boundary of
sofd Krystal Company tract and the North margin of o scrvice toud South 85°53'00" Cast 199.32
fect, Thenco continuing along the South boundiry of said Krystal Compeny tract and the North
margin of said service roed North 66°53'00" East 34.63 fact 0 a point on the Southwestern right
of way of Holmes Avenue; Thence along the Southwestem right of wey of said Hulmes Avenue
South 01°5300" East 46.43 fees; Theaoe continuing along the Southwestern right of way said
Holmes Avenue South 52°34'00" East 64.73 fect to & point on the Fast margin of & service road;
Thence along the East margin of said service road South 02°C0'N0" East 528.17 feet to the
Northeast comer of an electrical sub-station; Therce along the boundanies of said clectrical
substation the foliowing bearings end distances: South 88°00'G0" West 100.00 fort; South
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48°12'00" Weat 39.05 fect; South 02°0(’00" East 100.00 feet; South 52°11'00" East 39,05 feet;
and North 88°00'00" Fast 100.00 feet to the Southesst comer of said electrical substation; said
point is further described as being on the East boundary of the Madison Plaza Associatcs, Lid.,
property; Thence along tho East bourdlary of said Madison Plaza Associstes, Lid., property
South 02°00'00" East $53.71 feet to the true point of beginning and containing 12.78 acres, more
or less. )

Less and Except the following: Taco Bell tract, 0.6402 acres, particularly described as all that
purt of the Northwest Quarier of Section 32 and the Nurthzast quarter of Section 31, Township 3
South, Range 1 West In the City of Huntsville, Madison County, Alsbama, more particularly
described as beginning at a point which Is jocated North 01°26'47" West 9.13 feet, North
89°09°50" East 401.29 feet, North 02°0000° West 1156.44 feet and North 85°53'West 310.50
foet from the center of the West boundary of said Section 32; Thence from the point of true
beginning, North 85°53'06™ West 172.45 feet; Thence North 41°22'14" West 21.40 feel; Thence
Norta 03°08'39” East 110.02 feet; Thence North 48°38°11% East 35.06 feet; Thence South
85°53°00" East 165 00 foet; Thence South 04°07'00" West 150.00 feet to the point of true
heginning;

And:

Loss and Except the following: Firestone Tire & Rubber Company tract, 0.7359 acres,
perticularly described as all that part of the Northwest Quarter of Scction 32, Township 3 South,
Range | West In the City of Hunisville, Madison County, Alsbams, more particularly described
a5 beginning at a point which s Jocated North 01°26'47° West 9.13 fect, North 89°09'50" East
401.29 foet, North 02°00'00* West 1156.44 feat and North 85°53'00" West 110.52 feet from the
center of the West boundary of said Section 32; Thence from the point of tru¢ beginning Naorth
£5°53'01" West 199,99 feet; Thence Nosth 04°07°00" East 150.0 feet; Thence South 85°5300"
East 180.24 fect; Thenoe South S0°03°11" East 24.31 feet; Thence South 14°13'56" East 103.04
feet: Thence South 44°36'00" West 49.92 feet to the point of the true beginnmg; leaving a pet

aggregate of 11.412 acres, more or less.

TOGETHER WITH:

Land lying and being in the County of Mudisua, State of Alabems, lo-wit:

All that part of the Northwest 1/4 of Section 32 and the Northeast 1/4 of Section 31, Township 3
South, Range 1 West, in the City of Humsville, Madison County, Alshama, particulorly
described as beginning af u point which is locsied North 01°26'47" West, 9.13 foct; North
£990%'50" East, 401.29 fect; North 02°00'00" West, 845.42 foct and North B5°53'01" West,
62.50 feet from the center of the West boundary of said Section 32; thence from the true point of
beginning South 54°41'S5" West, 94.49 feet; thence North 85°53'01% West, 44.00 feet; thence
North 04°06'59" East, 60.00 feer; thonce North 85°53'01" West, 145.00 feet; thenco South
04°06'59" Wex, 66.00 feet; thence North 85°53'01" West, 276.44 fet W a point in the East
margin of 8 proposed Monrovia Roed Extended Right of Way; thence North 03°05'10 East
alang the East margin of said Roed Right of Way s distanoe of 295.30 feet; thence South 85°53'
Rast, 70.27 feet: thence North 04°06°59" East, 43.00 feet; thence South 85°53'01" East, 473.47
feet; thence South 04°06'59" West, 272.25 feet 1o the point of true beginning. Containing
167,654 square feet, or 3.849 acres.

[Legal description continues on following page)
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Legal Description of Additional Land to be included within the District

Lot 1 and Tract | according to that Final Plat of MidCity Subdivision, Phase 9, as recorded in the
Office of the Judge of Probate of Madison County, Alabama as Document No. 2019-00032453.

Lot | according to that Final Plat of MidCity Subdivision, Phase 11, as recorded in the Office of
the Judge of Probate of Madison County, Alabama as Document No. 2019-00055877.

Lot 3 according to that Final Plat of MidCity Subdivision, Phase 6, as recorded in the Office of the
Judge of Probate of Madison County, Alabama as Document No. 2018-00080088,
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EXHIBIT B

PETITION FOR PRELIMINARY ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

Description of Land

[Attached]



LAND

Lot 1, Lot 2, and Tract 4 according to that Final Plat of MidCity Subdivision, Phase 2, as
recorded in the Office of the Judge of Probate of Madison County, Alabama, as Instrument No.

2017-00611239.

Lot 1, Lot 2, Lot 3, Lot 4, and Lot 5, according to that Final Plat of MidCity Subdivision, Phase
3, as recorded in the Office of the Judge of Probate of Madison County, Alabama, as Instrument

No. 2018-00011816.

Lot 1 and Lot 4 of Block 10, and Tract 1 according to that Final Plat of MidCity Subdivision,
Phase 4, as recorded in the Office of the Judge of Probate of Madison County, Alabama, as

Instrument No. 2018-00024861.

Lot 1, Lot 2, Lot 3, Lot 6 and Lot 7, Block 9, according to that Final Plat of MidCity
Subdivision, Phase 5, as recorded in the Office of the Judge of Probate of Madison County,

Alabama, as Instrument No. 2018-00068577.

Lot 1 of Block 5, Lot 1 and Lot 2 of Block 7, Lot 1 of Block 8 and Lot 4, Block 9, Lot 2 and Lot
5 of Block 10, Lot 8, Lot 12 and Lot 13, and Tract 2 and Tract 3 according to that Final Plat of
MidCity Subdivision, Phase 7, as recorded in the Office of the Judge of Probate of Madison

County, Alabama, as Instrument No. 2019-00013667.

Lot 1 and Lot 2, according to that Final Plat of MidCity Subdivision, Phase 10, as recorded in the
Office of the Judge of Probate of Madison County, Alabama, as Instrument No. 2019-00032454,

[Legal description continues on following page]
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Lone Star Parcel

All that part of the Northeust quarter of Section 31 Township 3 South Range 1 West in
the City of Huntsville, Madison County, Alabama; particularly described as beginning af
a point thut is located on the Southerly margin of University Drive (U.S. Highway No. 72
West) right-of-way and being lurther described as beginning at a point that is located
Noith 89 degiees [1 minutes East 274.03 feet, North 00 degrees 12 minutes Fasi 1694.59
feet, North 22 degrees 29 minutes Eust 184.64 feet, North 44 degrees 54 minutes Eust
472.11 fect, Norih 75 degrees 50 minutes East 170.30 feet and South 72 degrees 26
minutes Eust 281.50 feet from the center of said Section 31;

Thenee from the true Point of Beginning continue ulong the South margin of said
University Drive (U.S. Highway No. 72 West) right-ol-way by the following actuul
beurings und distances: South 72 degrees 25 minules 37 seconds East 203.89 feet, and
South 81 degrees 46 minutes 16 seconds East 40.65 feet.

Thence keaving said right-of-way an actual bearing and distance of South 17 degrees 35
minufes 37 scconds West 258,82 feet, (o a point on the Northerly margin of the Ring
Access Road right-of-way;

Thenee with an actual bearing und distance of North 75 degrees S8 minutes 10 Seconds
West 170.75 feet along the said right-of-way 1o the point of beginning of a curve to the
left having a radius of 188.50 fect;

Theace alung the are of said curve und continue along the Northerly margin of said Ring
Access Road right-of-way an acwal choerd bearing and distance of North 87 degrecs 35
minutes 34 seconds West 76.10 feet,

Thence leaving the said righl-of-way an actual bearing and distance of North 17 degrees
34 minutes East 282.68 feet W the place of beginning and containtog 1.4707 acres, more

or less.

[Legal description continues on following page]
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Madison Plaza Parcels

Al that part of Scctions 31 und 32, Township 3 South, Range 1 West In the City of Hunisville,
Madison County, Alabama, particularly described as beginning at.u point on the North right of
way of Sunderson Strect that Is located North 0192647 West 9.13 feet, Narth 89°09'50" Fast
401.29 fert, and North 02°00'00 West 46,29 feet from the center of the West boundary of suid
Section 32; Thence from the true point of beginning along the Narth right of way of Sanderson
Street North 89°17'41" West 80.00 feet: Thence North 44520'05* East 20.71 feet: Thence North

02°00'00 West 103,00 fect; ‘Thenee North 43°57'147 West 37.19 feet, Thence North 85°52'57"
West 240,00 feet; Thence South 54°04'47" West 23.02 feet; Thence South 05°00°00™ East 136,72
feeet 10 8 point on the North right of way of Smderson Strect, said paint is further desctibed as
being on a curve {o the righl having a rudius of 914.93 feet; thence along the North right of way
of said Sanderson Strect and the arc of said curve a chord bearing and distance of Norch
77°1406™ West 103.19 feet; Thence South {6°00°04" Wist 10,00 fect to & poimt an u curve to the
right haviog a radius of 924.93 feet; Theace continuing along the North right of way of
Sunderson Street and 1he aic of said curve a chord bearing and dislance of North 70°29'41" West
113.00 feet 1o the P.T. of said corve; ‘Thenee continuing along the North right-of-way of said
Sanderson Street Narth 66°59'30™ West 92.30 feet 1 the P.C. of a warve to the right having &
radius of 48.06 feet; Thence along the are of said curve a chord bearing and distance of North
30°25'42" West 55.19 feet to the P.T, of said curvy, said point Is further described as being on
the Eust right of way of QW Monrovia Road Extended; Thence along the East right ol way of
said Old Monrovia Road Extended North 03905'10" East 627.04 feet to Tux Parcel Number
140031000001 600D; Thence along the South boundary of said Tax Parcel the following bearings
un! dislances: Thence South 85°53'01" Fast 276,44 feet; North 04°06'59" East 66,00 féet, South

85°53°01" East 145.00 feet; South 04°06'59" West 60.00 fect; South 85°53101* East 44.00 fect;
and North 54°41'55* East 94.49 feet to a point and the Eust boundary of seid Tax Parcel and the
West murgm of u sexvice road; Thence along the Fast boundary of sald Tax Parcel and the West
nargin of suid service road North 04°06'S9™ East 272.25 feet to the Northeast comer of said Tex
Parcel; Thence along the North boundary of said Tax Purcet and the South margin of suid service
rond the following hearings and distances: North 85°53°01" West 473.47 [eet; South 04°06'S9”
West 43.00 fect; and North 85°53'00" West 70.27 feet to a point on the East right of way of Old
Maonrovia Road Extended; Thence along the East fight of way of Old Monrovia Road Extended
the following bearings and distances; North 03°05'10™ East 77,65 feet, South 86°54'S0° Eust
10.00 feet; North 0°26'08" Last 40.16 feet; North 04904'5" Last 38.46 (eet, North 05°06'50" East
66.80 feet; umd Nonth 07°09'46™ East 47.02 leet to the Southwest comer of the First Alabama
Bank tract; Thence along the South boundary said First Alnbama Bunk tract and the North
margin of 2 scrviec roud South §5°5300" East 259.57 feet; Thence, South 04°07'00" West 3.10
feet 1o the Southwest comer of“the Krystal company tract; thenee along the South boundary of
suid Krystal Company trect and the North targin of a service romd South 85°53'00" ast 199.32
feet, Thenve continuing along the South boundary of said Krystel Compuny tract and the North
margin of said scrvice road North 66°53'00¢ Eust 34,63 feet to a point on the Southwesiem right
of way of Ilolmes Avenue; Thence along the Southwestern right of way of said Holmes Avenue
South 01°33'00” East 46,43 feet; Thence continuing along the Southwestem right of way said
Holnes Avenue South 52°34'00" Hast 64.73 fect to a point on (he East margin of a service road;
Thence along the Ilast margm of suid scrvice road South 02°00'00" East 528.17 feet to the
Northeast comer of an electrical sub-station; Thence along the boundaries of said electrical
substation the following bearings and distances: Sonth 88°00'00" West 100.00 feet; South
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48°12'00™ West 39,05 fect; South 02°00'00" East 100.00 Jeer: Sonth $2°11'00" East 39.05 feet;
and North 88°00'007 last 100.00 Jeet to the Southeast comer of said electrical substation; said
point is further described as being on the Easl boundary of the Madison Plazs Associates, Lid.,

property; Thence along the Bast boundury of suid Madison Plaza Associstes, Lid., property
South (2°00°00" Fast 553.7] fect to the {rue point of beginning and containing 12.78 acres, more

or luss. ;
Less and Except the following: Taco Bell trect, 0.6402 acres, particulurly described as all thut

punt of the Northwest Quarier of Section 32 and the Northeast quarter of Section 31, Township 3
South, Range | West In the City of Huntsville, Mudison County, Alabama, more particularly
described us heginning at o poinf which Is Jocuted North 01°26'47" West 9.13 fept, North
89°09°50" East 401.29 fect, North 02°00'00™ West 1156.44 feet and Norh 85°53'West 310.50
feet fromn e center of the West boundury of said Section 32; Thence from the point of true
beginning, North 85°53'06" West 172,45 feet; Thenco North 41922'14" West 21.40 feet; Thenee
North 03°08'39" East 110.02 feet; Thence North 48°38'11" Eas( 35.06 feet; Theace South
85°53'00" East 16500 foet; Thence South 04°07'00" West 150,00 fiset to the point of true

hcgnmmg.

l.css and Lxcept the following: Firestone Tire & Rubher Company teacl, (.7359 scres,
particularly described as all thay pant of the Northwest Quirter of Section 32, Township 3 South,
Range 1 West In the City of ITuntsville, Madison County, Alabama, more particulurly described
09 beginning 1l a point which is located North 01°26'47" West 9.13 feet, North 89°09'50" East
401,29 feet, North 02°00'00" West 1156.44 feet and North 85°53100" West 110,52 fect from the
center of the West boundary of said Section 32; Thence fram the point of true beginning North
85°5301" West 199.99 feet; Thence Nosth 04°07'00" East 150.0 feet; Thence Soiith 85°53'00"
fias1 180,24 feer; Thence South 50903'11° East 24,31 fect; Thence South 14%13'56" Last 103,04
feet; Thence South 44°36°00" West 49.92 fect to the puint of the true beginning; lcaving a net
apgrepute of 11.412 scres, more or less,

TOGETHER WITH:

}and lying and being in the County of Mudison, Statc of Alabamu, w-wit:

All that part of the Nonthwest 174 of Seetion 32 and the Northeast 1/4 of Section 31, Township 3
South, Range 1 West, in the City of Humsville, Madison County, Alabama, particularly
describod as beginning ut a point which is located Narth 012647" West, 9.13 feet; North
89°09'50" East, 401.29 feet; North 02°00'00" Wesl, 845.42 foct and Nonth §5°53'01" West,
62,50 lzet from the center of the West houndary of said Section 32; thence from the true point of
heginning South 54°41'SS" West, 94.49 fect; thence North 85°53'01" West, 44.00 feet; thence
North 04°06'$9" East, 60.00 fect: thence North 85°5301" West, 145.00 feet; thence South
04406°59" West, 66.00 feet; tience North 85°53'01" Wesl, 276.44 {cet to o point in the East
margin of a proposed Monrovia Road Extended Right of Way; thence North 03°05'10" Hast
along the East margin of said Road Right of Way u distsnce of 295.30 feet; thence South 85753
Fast, 70.27 fect; thence North 04°06°59" East, 43.00 feet; theace South 85°53'017 East, 473.47
feet; thence South 04°06'S9" West, 272.25 feet to the point of truc beginning. Containing

167,654 syuare fect, or 3.849 acres.

[Legal description continues on jollowing page]
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Legal Description of Additional Land to be included within the District

Lot 1 and Tract 1 according to that Final Plat of MidCity Subdivision, Phase 9, as recorded in the
Office of the Judge of Probate of Madison County, Alabama as Document No. 2019-00032453.

Lot 1 according to that Final Plat of MidCity Subdivision, Phase 11, as recorded in the Office of
the Judge of Probate of Madison County, Alabama as Document No. 2019-00055877.

Lot 3 according to that Final Plat of MidCity Subdivision, Phase 6, as recorded in the Office of
the Judge of Probate of Madison County, Alabama as Document No. 2018-00080088,

3605418-1 12345.0007000



EXHIBIT C

PETITION FOR PRELIMINARY ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

Master Special Assessment Methodology Report
Dated September 19, 2019

[Attached]
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1.0

Introduction

11

1.2

13

Purpose

This Master Special Assessment Methodology Report (the
“Report”) was developed to provide a master financing plan and a
master special assessment methodology for the MidCity
Improvement District (the “District”), located in the City of
Huntsville, Madison County, Alabama (the “City"), relating to
funding a portion of the costs of public infrastructure improvements
contemplated to be provided by the District (the “Improvement
Plan") and financed with proceeds of capital improvement bonds
issued by the District and repaid with special assessments levied
by the City and collected by the District.

Scope of the Report

This Report presents the projections for financing a portion of the
Improvement Plan described in the MidCity Improvement District
District Improvement Plan dated September 18, 2019 (the
“Engineer's Report®) prepared by Garver (the "District Engineer”),
and describes the method for the allocation of special benefits and
the apportionment of special assessments resulting from the
provision and funding of the Improvement Plan.

Special Benefits and General Benefits

Improvements undertaken and funded in part by the District as part
of the Improvement Plan create special benefits and peculiar
benefits, different in kind and degree than general benefits, for
properties within the District, as well as general benefits to the
areas outside the District and to the public at large. However, as
discussed within this Report, these general benefits are incidental
in nature and are readily distinguishable from the special benefits
which accrue to peculiar property within the District as the
Improvement Plan enables properties within the boundaries of the
District to be developed.

There is no doubt that the general public and property owners
outside the District will benefit from the provision of the
Improvement Plan. However, these benefits are only incidental
since the Improvement Plan is designed to provide special benefits
peculiar to property within the District, including but not limited to
allowing the development of property therein. Properties within the
District are directly served by the Improvement Plan and depend
upon the Improvement Plan to satisfy the requirements of their



14

development entitlements. This fact alone clearly demonstrates the
special benefits which the properties located within the District
receive.

The Improvement Plan will provide the public infrastructure
improvements necessary to make the lands within the District
developable and saleable. The installation of such improvements
will cause the value of the developable and saleable lands within
the District to increase by more than the sum of the financed costs
of the individual components of the Improvement Plan. Even
though the exact value of the special benefits provided by the
Improvement Plan is hard to estimate at this point, it is nevertheless
greater than the costs associated with providing the same.

The special benefits provided to the property owners within the
District are greater than the costs associated with providing these
benefits. As set forth in the Engineer's Report, the District Engineer
estimates that the District's Improvement Plan that is necessary to
support full development of property within the District will cost
approximately $39,087,524. The District projects that financing
costs required to fund a portion of the Improvement Plan in the
amount of approximately $25,000,000, the cost of issuance of
future bonds, the funding of debt service reserves and capitalized
interest, will total approximately $33,540,000.

Organization of the Report

Section Two describes the development plan as proposed by the
Developer, as defined in Seclion 2 below.

Section Three provides a summary of the Improvement Plan as set
forth in the Engineer’s Report.

Section Four discusses the financing program for the District.

Section Five sets out the special assessment methodology for the
District.

2.0 Development Program

21

Overview

The District will serve the MidCity Huntsville development (the
“Development”), a mixed-use development that encompasses
approximately 75.98 +/- acres located within the municipal
boundaries of the City of Huntsville, Madison County, Alabama.

2



2.2

The land within the District is bounded on the north by University
Drive, generally by a line along the East side of Madison Plaza, by
State Route 255 along the west, and by Corporate Drive along the
south.

The Development Plan

The current development plan for District envisions a total of
approximately 1,104,087 square feet of various non-residential land
uses, 245 hotel rooms, and 1,205 residential multi-family dwelling
units, although the planned land use may change throughout the
development period. The development is expected to be
canducted by MidCity Owner, LLC or one of its affiliated companies
(the "Developer”) over a muilti-year period and in projected four (4)
phases. Table 1 in the Appendix illustrates the development plan
for land in the District as currently proposed by the Developer in
summary and in detailed formats. Please note that the
development plan may change in the aggregate and in the
specific development of particular parcels of land within the
District and the information provided in Table 1 reflects the
current plan as provided to the District by the Developer.

3.0 Improvement Plan

3.1

3.2

Overview

The infrastructure costs to be funded by the District were
determined by the District Engineer in the Engineer's Report. Only
infrastructure that may qualify for bond financing by the District
under Chapter 99A of Title 11, Code of Alabama, 1975, as
amended (the “Act"), was included in these estimates.

The Improvement Plan

The Improvement Plan needed to serve the planned development
within the District is projected to consist of improvements that,
according to the District Engineer, are designed to comprise master
infrastructure and as such serve and benefit all land uses within the
District and will comprise an interrelated system of improvements,
which means all of the improvements will serve the entire District
and will be interrelated such that they will reinforce one another.
The specific improvements are described in more detail in the
Engineer's Report; however, they generally consist of utilities
(water and sewer), public roadways (including storm sewer),



parking structures, slreet lighting and electrical, landscaping, and
public art.

The installation of improvements will be conducted in two stages
generally coinciding with phases of development. At the time of
this writing, the total cost of the Improvement Plan, including the
costs of design, engineering, surveying and permitting are
estimated at $39,087,524, with improvements valued at an
estimated $7,467,524 having already been constructed as part of
the first stage of construction, what the District Engineer describes
as Phases 1-2. Table 2 in the Appendix illustrates the specific
components of the costs of the Improvement Plan.

4.0 Financing Program

4.1

4.2

Overview

As noted above, the District is embarking on a program of capital
improvements which will facilitate the development of lands within
the District.

it is the District’s intention to finance a portion, of the costs of the
Improvement Plan with proceeds of Capital improvement Bonds,
Series 2019 (the “Bonds”) in the principal amount of $33,540,000.
As Bonds will finance only a portion of the costs of the
Improvement Plan in the amount of approximately $25,000,000, the
District expects that the Developer will contribute to the District at
no cost infrastructure valued at approximately $14,087,524.

Types of Bonds Proposed

The proposed financing plan for the District provides for the
issuance of the Bonds in the total amount of $33,540,000 to defray
construction/acquisition expenses of approximately $25,000,000.
As projected under this Report, the Bonds will be structured to be
amortized in 28 annual instaliments following a 24-month
capitalized interest period. Interést payments on the Bonds would
be made every May 1 and November 1, and principal payments on
the Bonds would be made every November 1. The Bonds are
projected to be issued at a coupon rate of 6.00%, have: a total
maturity of thirty (30) years, and combined costs of issuance and
underwriter’'s discount of 6%.

In order to finance $25,000,000 in improvement costs, the District
would need to borrow more funds and incur indebtedness in the



total amount of $33,540,000. The difference is comprised of debt
service reserve, capitalized interest, underwriter's discount and
costs of issuance. Sources and uses of funding are presented in
Table 3 in the Appendix, as well as in the Proposed Bond
Schedule, which is also included in the Appendix.

50 Assessment Methodology

5.1

5.2

Overview

The issuance of the Bonds provides the District with a portion of the
funds necessary tfo construct/acquire the infrastructure
improvements which are part of the Improvement Plan outlined in
Section 3.2 and described in more detail by the District Engineer in
the Engineer's Report. These improvements lead to special and
general benefits, with special benefits accruing to the properties
within the boundaries of the District and general benefits accruing
fo areas outside the District and being only incidental in nature.
The debt incurred in financing the infrastructure
construction/acquisition will be paid off by assessing properties that
derive special and peculiar benefits from the Improvement Plan. All
properties that receive special benefits from the Improvement Plan
will be assessed for their fair share of the debt issued in order to
finance the construction/acquisition of the Improvement Plan.

Benefit Allocation

According to the District Engineer the Improvement Plan will serve
and provide benefit to all land in the District, which is currently
projected to be developed with a total of approximately 1,104,087
square feet of various non-residential land uses, 245 hotel rooms,
and 1,205 residential multi-family dwelling units.

The improvements that are part of the Improvement Plan have a
logical connection to the special and peculiar benefits received by
the land within the District, as without such improvements, the
development of the properties within the District would not be
possible, Based upon the connection between the Improvements
and the special and pecuhar benefits to the land within the District,
the District can assign or allocate a portion of the District's debt
through the imposition of non-ad valorem assessments, to the land
receiving such special and peculiar benefits, Even though these
special and peculiar benefits are real and ascertainable, the precise
amount of the benefit cannot yet be calculated with mathematical
certainty. However, such benefit is more valuable than the cost of,



or the actual non-ad valorem assessment amount levied on that
parcel.

The benefit associated with the improvement Plan is proposed to
be allocated tfo the different land use types in proportion to the
density of development and intensity of use of the capital
improvements that are part of the Improvement Plan as measured
by a standard unit called an Equivalent Residential Unit ("ERU").
Table 4 in the Appendix lllustrates the numbers of units/numbers of
square feet for each land use, ERU weights that are proposed to be
assigned to the different land uses contemplated to be developed
within the District based on the relative density of development and
the intensity of use of infrastructure, and the total ERU counts for

each land use category.

Utilizing the ERU weights from Table 4, Table 5 in the Appendix
ilustrates the allocation of costs of improvements that comprise the
Improvement Plan and are estimated by the District Engineer to
total $39,087,524 to all land uses projected to be developed in the
District. In order to facilitate the marketing of the units in the
Development, the Developer requested that the District limit the
amount of the principal amount of the Bonds to certam
predetermined levels. In order to accomplish that goal,
Developer will agree as part of the Completion Agreement andlor
Acquisition Agreement to contribute certain infrastructure
improvements in the amount of $14,087,524 comprising the
difference between the total cost of the Improvement Plan at
$39,087,524.00 and the portion of the Improvement Plan actually
financed with the proceeds of the Bonds at $25,000,000, which
represents a required “buy down” of assessment levels. Because
there is ample infrastructure ($14,087,524) left to be developed for
the project above and beyond what the District will finance, the
required contribution is expected to be made through the ordinary
course of development of the project.

Following the cost allocation illustrated in Table 5 in the Appendix,
Table 6 in the Appendix illustrates the apportionment of the
assessment associated with the Bonds (the “Assessment”) as well
as the annual assessment required to pay the principal and interest
payments on the Bonds to the three (3) land use categories
proposed to be developed within the District, while Table 7 in the
Appendix illustrates the same information on a per parcei basis.
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Lienability Test: Special and Peculiar Benefit to the Property

As first discussed in Section 1.3, Special Benefits and General
Benefits, the implementation of the Improvement Plan creates
special and peculiar benefits to properties within the District. The
improvements that are part of the improvement Plan benefit all
assessable properties within the District and accrue to all such
properties on an equal ERU basis.

The Improvement Plan can be shown to be creating special and
peculiar benefits to the properties within the District. The special
and peculiar benefits resulting from each improvement are:

a.  added use of the property;
b. added enjoyment of the property;

c. decreased insurance premiums;

d. increased marketability and value of the property.

The improvements that are part of the Improvement Plan make the
land in the District developable and saleable and provide special
and peculiar benefits which are greater than the benefits of any
single category of improvements. These special and peculiar
benefits are real and ascertainable, but not yet capable of being
calculated and assessed in terms of numerical value; however,
such benefits are more valuable than either the cost of, or the
actual assessment levied for, the improvement or debt allocated to

the parcel of land.

Lienability Test: Reasonable and Fair Apportionment of the
Duty to Pay

A reasonable estimate of the proportion of special and peculiar
benefits received from the provision of the Improvement Plan is
delineated in Table 4 in the Appendix.

The apportionment of the assessments is fair and reasonable
because it was conducted on the basis of consistent application of
the methodology described in Section 5.2 across all assessable
property within the District according 1o reasonable estimates of the
special and peculiar benefits derived from the improvements that
are part of the improvement Plan.

Accordingly, no acre or parcel of property within the District will be
liened for the payment of any non-ad valorem special assessment
more than the determined special benefit peculiar to that property.
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True-Up Mechanism

The Assessment Methodology described herein is based on
conceptual information obtained from the Developer prior to
construction. As development occurs it is possible that the number
of square feet of uses for each non-residential building, or the
number of residential units or hotel units may change. The
mechanism for maintaining the methodology over the changes is
referred to as true-up.

This mechanism is to be utlized to ensure that the Bond
Assessment never exceeds the initially allocated assessment as
contemplated in the adopted assessment methodology. Please
note that the True-Up Mechanism will be described in detail in a
supplemental methodology drafted prior to issuance of any District
indebtedness.

Assessment Roll

Until platting and development occurs and the Assessment can be
apportioned specific parcels of land as reflected in Tables 6 and 7
in the Appendix, the Assessment of $33,540,000 is proposed to be
levied on an equal gross acre basis over the area described in
Exhibit "A". Excluding interest and costs of collection.

6.0 Additional Stipulations

6.1

Overview

Wrathell, Hunt and Associates, LLC was retained by the District to
prepare a methodology to fairly allocate the special assessments
related to the District's Improvement Plan. Certain financing,
development and engineering data was provided by members of
District Staff and/or the Developer. The allocation Methodology
described herein was based on information provided by those
professionals. Wrathell, Hunt and Associates, LLC makes no
representations regarding said information transactions beyond
restatement of the factual information. necessary for compilation of
this report. For additional information on the Bond structure and
related items, please refer to the Offering Statement associated
with this transaction.

Wratheli, Hunt and Associates, LLC does not represent the
District as a Municipal Advisor or Securities Broker nor is
Wrathell, Hunt and Associates, LLC registered to provide such



services as described in Section 15B of the Securities and
Exchange Act of 1934, as amended. Similarly, Wrathell, Hunt
and Associates, LLC does not provide the District with
financial advisory services or offer investment advice in any
form.

7.0 Appendix

Table 1

The MidCity Improvement District

Devel Plan - St

Unitof
Land Use Measurement Number of Units
Non-Residentiat
Commercial Square Foot 1,104,087
Hatel Hotel Roam 245
dentia
Muiti-Family Dwelling Unit 1,205



Table 1-continued

The MidCity Improvement District

Development Plan - Detail

Unitof Numberof Numberof Hote!  Numberof
Phase/ Parcel Land Use Measurement  Square Feet Rooms Owelling Units
Bhase
1A Commerdal Square Foot 5,000
1A Commerdal Square Foot 50,000
SA, 5C Commerdial Square Foot 36,690
6A-0 Commaercial Square Faot 52,620
™K-H Commerdal Square Foot 9,630
MadisonPlaza Commerdal Square Foot 153,739
308,079 0 (]
Phase tf
3A Commerdal Square Foot 4,000
58 Commercial Square Foot 13,900
7A-C Commerdal Square Foot 35,064
16 Commerdal Square Foot 15,764
A Commardal Square Foot 12,105
98 Commerdal Square Foot 72,000
9E Commerdial Square Foot 10,000
9F Hatel Hotel Room 120
104 Mutti-Family Dwelling Unit 300
12a Hotel Hotel Room 125
12H Commerdat Square Foot 3,000
13A Commerdal Square Foot 3,700
130 Comimerdal Sguare Fost 14,580
16E Commerdal Square Foot 50,000
17A Multi-famlly  Dwelling Unit zs
258,113 245 525
Shase Ut
1A Commergial Square Foot 6,000
4A Commerdal Square Foot 3,000
0 Commerzial Square Foot 15,000
* Commercial Square Foot 10,000
8A Commerdal Squara Foot 30,000
8C Commuercial Square Foot 100,000
SC Cammerdal Square Foot 72,000
108 Commerdial Square Foor 32,760
11A Multi-Family Dwelling Unlt 300
128 Commerdal Square Foot 7,060
138 Commerdal Square Foot 4,200
13C Commerdal Square Foot 3,70
18C Commerda! Square Foot 9,375
18D Commerdial Square Foot 32,400
325,495 0 300
Bhase iV
as Commerdal Square Foot 100,000
120 Multi-Family Owelling Unit B0
12€, 126G Commercial Square Foot 20,000
197 Multi-Family  Dwelling Unit 300
16A-D Commerdal Square Foot 20,000
18A-B Commerdal Square Foot 22,000
18E- Commercial  Square Foot 50,400
212,400 0 380
[Tos! 1,106,087 245 1205]
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Table 2

The MidCity Improvement District

Capigl Improvement Program

| improvement

Phases 1-2Cost  Phases 3-4 Cost |

Estimated Current Investment

Utilities (Water and Sewer) $1,568,180 $0
Public Roadways (induding starm sewer) $3,683,112 $0
Parking Structures %0 S0
Street Lighting and Electrical $1,120,129 $0
Landscaping $597,402 $0
Public Art $o so
Deslgn, Engineering, Surveying and Permitting $298,701 $0
Total $1.467,524 $0
Estimated Future Investment
Utilities (Water and Sewer) $2,700,000 $0
Public Roadways (induding storm sewer) $8,100,000 0
Parking Structures {Deck 1- 8lock 9 Structure) $7,000,000 $0
Parking Structures {Deck 2 - Block 8 Structure) $0 58,000,000
Street Lighting and Electrical $1,900,000 )
Lndscaping 61,050,000 S0
Public Art (Phase 1-2) $1,000,000 $0
Public Art {Phase 3-4) $o $1,250,000
Deslgn, Engineering, Surveying and Penmitting $435,000 $185,000
Yotat $22,185,000 $9,435,000
| Improvement TotalCost |
Total Current and Futuce Investment
Utilitles {Water and Sewer) 54,268,180
Public Roadways (induding storm sewer) $11,983,112
Patking Structures $15,000,000
StreetUighting and Electrical $3,020,129
Landscaping $1647,402
PublicArt $2,250,000
Design, Engineering, Surveying snd Permitting §918,701
[Torat $39,087,524]
Table 3
> . -

The MidCity Improvement District
Estimated Sources snd Uses of Funds
Sources
Bond Proceeds:

Par Amount $33,540,000
|Total Sources 533,540,000}
Uses

Project Fund $25,000,000

Debt Service Reserve Fund $2,504,000

Capitalized Interest Fund $4,024,800

Underwritar’s Discount $670,800

Costs of Issuance $1,340,400
[Tatal Uses $33,540,
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Table 4

The MidCity Improvement District

Benefit Aliocation
Unitof
Land Use Measurement NumberofUnits ERU perUnit Total ERU

Non-Residential

Commaerdal Square Foot 1,104,087 0.0030 3,312261
Hotel Hotel Room 245 1000 245.000
Residential

Multi-Family Dwelling Unit 1,205 1200 1,446.000
|votal 5,003.261)
Table S

The MidCity Improvement District

Capital improvement Program Cost Allocation

Total Cost
TotalCost  Total Develaper Financed with
tand Use Numberof Units  Allocation® Contribution Bonds

Non-Residential

Commerdal 1,104,087 §25,876,739 $13,745,112 $12,131,027
Hotel 245 $1,914,040 $298,895 $1,615,145
Residential

Multi-Family 1,205 511,296,744 $42,917 $11,253,827
[rou! $39.087524  $14.087.528 525,000,000

* Please note that cost allocations to units herein are based on the ERU benefit
allocations filustrated in Table 4
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Table 6

The MidCity Improvement District

Benefit Allocation - Summary

Bond Annual Bond Annual Bond
Total SBond Assessment A Ass
Assessment  Apportlonment Debt Service per DebtServica per
Land Use Number of Units Apportionment per Unit Unlt* Unit**
Non-Resi |
Commerdal 1,104,087 516,274,986.07 $14.74 $L10 $L12
Hotel 245 $2,166,879.02 $8,844.40 $660.30 $673.77
Residential
Multi-Family 1,205 SIS,OR.iBtSI $12,52957 $935.42 $954.51
[Total $33,540,000.00]
* Exdudes 8 2% cost of collection allowance
** Includes a 2% cost of collection allowance
Bond Assumptions: 30-ycar total maturity, 2B total | principal 6,00% coupon rate

Notes: Administrative costs of the District are assumed ta be funded via the POA for the development
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Table7

The MidCity Improvement District

Benefit Alloction - Detall

Total Annual Total Annual
Total Bond Bond Bond
Assessment Assessment Assessment
Phase/ Parcel Land Use Number of Units Apportionment DebtSewvice® Debt Service®*

Phase i

1A Commerdial 5,000 $73,78.37 $5,502.48 $5,614.78
1A Commerdal 50,000 $737,031.68 $55,024.82 $s6,140.77
SA, SC Commerdial 36,890 $543,781.45 $40,597.31 $41,425.89
6A-D Commerdal 52,620 $775,654.29 $57,908.12 $59,089.91
*-H Commerdial 9,830 $144,900.82 $10,817.88 $11,038.65
Madison Plaza  Commerdial 153,739 266,216.42 $163,189.20 $172,642.04
$4,541,201.98 §3319,039.81 $345,658.99
Phave i
3A Commercial 4,000 $58,962.69 $4,401.99 $4,490.82

13,900 $204,895.36 §15,296.90 $15,609.08

58 Commenrdial
7A€ Cammercal 39,068 $575,829.67 $42,989.79 $43,867.13
76 Commercial 15,764 $232,371.98 17382 $17,702.27
9 Commercial 32,105 $473,249.33 $35,331.43 $35,052.48
98 Commerdat 72,000  $1,061,32850 $79.235.74 $80,852.79
3 Commercial 10,000 §147,406.74 $11,004.96 $11,220.55
o Hotel 120 $1,061,328.50 $79,235.74 $80,852.79
10A Multl-Famlly 300  $3,7S8,871.76 $280,626 56 $286,353.63
12A Hotel 125 $1,105,550.52 $82,537:22 $84,221.66
124 Commercial 3,000 34422 $3,301.43 $3,3s8.87
FETY Commencial 3,700 $54,540.49 $4,071.84 $4,154.94
130 Commercial 14,580 $214,919,02 $16,045.24 $16,372.69
166 Commerxial 50,000 $737,033.68 $55,024.82 $56,142.77
7A Multi-Family 225_ 5281915382  $210469.92 $214,765.23
$12,549,664.08 $935,921.85 °  $956,042.70
Phue 1t
1A Commercial 6,000 $88,444.04 $6,602.98 $6,731.713
4A Commerdal 3,000 $34,222.02 43,300.49 $3,360.87
m Commerdal 15,000 $221,110.30 51550744 316,844.33
r Commerdal 10,000 $147,406.74 $11,004.96 $11,229.55
8 Commercial 0,000 $442,22021 $33,014.99 $33,688.66
8C Commercial 100,000  $1,474,067.36 $110,049.63 $112,295.54
o Commerdal 72,000 $1,061,328.50 $79,235.78 $80,852.79
108 Commercial ,760 $482,904.47 $36,052.26 $36,788.02
11A Multl-Family 300 $3758870.76 $280,626.56 $286,153.63
128 Commerdal 7,060 $104,069.16 $7,763.50 $7,928.07
138 Commerdal 4,200 $61,910.83 $4,622.08 $4,716.41
13C Commerdial 3,700 $54,540.49 $4,071.84 $4,154.94
18¢C Commerdiat 9375 $138,193.81 $10,317.15 $10,522.71
180 Commerdial 32,400 $477,597.82 $35,656.08 $36,383.76

$8,556,887.31 $638,832.61 $651,820.01

* Exdudcs 3 2% cost of collection allowance
** Includes a 2% cost of coliection aflowance

Bond Assumptions: 30-year total maturity, 28 total f poi | repayments, 5.00% coupan rate
Notes: Administrative costs of the District are assumed to be funded via the POA for the development
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Table 7 - continued

The MidCity Improvement District

Benefit Allocation - Detall

Total Annual Total Annual
Total Bond Band Bond
Assessment Assessment Assessment
Phase/ Parcel Land Use Number of Units Apportionment DebtService*  Debt Service®*

Shace iV

] Commerdal 100,000  $1,474,062.3  S11004963  $112,29554
120 Multi-Family 80 $1,002,365.80 $74,833.75 $76,360.97
12, 1266 Commerda! 0,000 529481347 $22,009.93 522,459.11
1A Multi-Family 300 SLTSREILIE  $IE0E2656  $286,35163
16A-0 Commerdial 0,000  $294,81347 $22,009.53 $2459.11
18A-8 Commercial 2,000  $12429%82 $24,21092 $24,705.02
186-) Commercial 50,400 $742,929.85 $55,465.01 $56,596.95

$7,892,1563  $589,20573  $601,230.34
{Totat $33,540,00000  $2.504,000.00 _ $2.555.102.04)

* Exdudes a 2% cost of collection allowance
** includes a 2% cost of collection allowance

Sond Assumptions: 30-year total maturity, 28 total annual principal repay 15, 6.00% coupon rate
Notes: Administrative costs of the District are assumed to be funded via the POA for the development
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MID CITY HUNTSVILLE IMPROVEMENT DISTRICT (HUNTSVILLE, ALABAMA)

ASSESSMENT REVENUE BONDS, SERIES 2019
30 YRS; 2 YRS CAPITALIZED INTEREST; FULL DSR
PHASE | & 2 COMBINED; MAXIMUM BOND CAPACITY

Sources & Uses
Dated 11/01/2019 | Detivered 11012013

Sources Of Funds

Par Amouni of Bonds $33.340.000.00
Total Sonrees TR $33.540.000.00,
Usos Of Funds

Toual Undeowriter’s Discount (2.000%) 670.800.00
Cons of ltnance 1,340,400.00
Deposit 10 Dex Service Reserve Fund (DSRF) 2.504,01
Deposit 10 Capitalized Interest (CIF) Fund 4.024,800.00
Drposil to Project Construction Fund 25,000,000.00
Total Uses $33,540,000.00
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MID CITY HUNTSVILLE IMPROVEMENT DISTRICT (HUNTSVILLE, ALABAMA)
ASSESSMENT REVENUE BONDS, SERIES 2019

30 YRS; 2 YRS CAPITALIZED INTEREST; FULL DSR

PHASE 1 & 2 COMBINED; MAXIMUM BOND CAPACITY

Net Debt Service Schedule
Date Prl Interest Total P+ DSR CIF _ tat New DS
11012019 R - . - - - -
1170122020 - - 201240000  2,012,400.00 - (2,012,400.00)
1110172021 - - 201240000  2,012,400.00 - (2,002,400.00) -
110172022 490.000.00 6.000% 201240000  2,502,400.00 . - 2.502,400.00
1032023 | 520.000.00  6.000% _ 1.983.000.00 _ 2.503.000.00 e -___2.503,000.00
§1°03.2024 $50,000.00 6.000%  1951,800,00  2.301.800.00 - 2,501,800.00
110172025 58500000 6.000% 191830000  2,50),800.00 - - 2,503,800.00
11012026 615,000.00 6.000%  1,883700.00  2.498,700.00 - - 2,498,700.00
11012027 65500000 6.000%  1.846,300.00  2,501,800.00 - - 2,501,800.00
110172028 695.000.00 6.000% _ 1.807.500.00 __ 2.502.500.00 e - .2,502.500.00
110172025 73300000 6.000%  1,765,800.00  2,500,800.00 - - 2,500,800.00
11012030 780.000.00 6.000%  1,720,700.00  2,501,700.00 - - 2,501.700.00
110172031 B25,000.00 6.000%  1.674.900.00  2.499.900.00 - + 249990000
110122032 87500000 6.000% 162540000  2,500.400.00 - - 2,500,400.00
110112033 930,000.00 _ 6.000% _ 1.572,900.00 __ 2.502.900.00 - - __2,502.900.00
1H01-2033 985,000.00 6.000%  1,517,100.00 2,502 100.00 . - 2,502,100.00
11012035  1,045000.00 6.000% 145600000  2.503,000.00 . - 2,503,000.00
11012036  1,105000.00 6.000%  1,395300.00  2,500,300.00 - - 2,500,300.00
110172037 1,175000.00 6.000%  1,329,000.00  2.504.000.00 . - 2,504,000.00
11/01/2038  1,245,000.00 _6.000%  1,258,500.00 __ 2,503.500.00 - - _2.503.500.00
1012039 132000000 6,000%  £.183.800.00  2,502,800.00 . - 2,503,800.00
11012040  1,395000.00 6.000%  1,104.600.00  2,499,600.00 - . 2,499,600.00
110022041 1,480,000.00 6.000% 102090000  2,500.900.00 . - 2,500,900.00
11012042 1,570.000.00  6.000% 932,100,00  2,502,100.00 - 2,502,100.00
1100172043 1,665,000.00 _6.000% 837.900.00 _ 2.502.900.00 - 2,502,900.00

1100172044 1,765,000.00 6.000% 73800000  2.501.000.00 . 2,503,000.00
11012045 1,870,000.00 6.000% 632,10000  2,502,100.00 - - 2,502,100.00

110112046 1,980000.00 6.000%  S19.900.00  2,499,900.00 2,499,900.00
11/012047  2,100000.00 6.000%  401,100,00  2,501,100.00 2,501,100.00
11012048 222500000 6.000% ___ 27510000  2,50010000 - . 230010000
11/01/2049  2.360,000.00 _6.000% 14160000  2,501,600.00 (2.501,834,00) . (234.00)

Tots!  $33,540,000.00 - $40,534.500.00 $74,074,500.90 (2,501,834.00) (4,024.800.00) 567,567.866.80
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Exhibit “A™

EXHIBIT A

TO THE PETITION T() AMEND THE ARTICLES OF INCORPORATION OF
MIDCITY IMPROVEMENT DISTRICT

LAND

Lot [, Lot 2, and Tract 4 sccording to that Final Plat of MidCity Subdivision, Phuse 2, #s revorded
in the Office of the Judge of Probate of Medison County, Alabama, as Instrument No. 2017-
00611239

futl Lot 2, Lot3. 1014 and Lot S, acvarding to that Final Plat of MidCity Subdivision. Phase 2,
#s tecarded tn the Ofice of the Judge of Probate of Madison County, Alabama, s listruatent No
2018-00011¥16.

Lot | ond Lae 4 of Block 10, and Tract | accordmg fo that Final Plat of MudCity Subdivision,
Phase 4 as recorda in the (Mfice of the Judge of Probate of Madison County, Alabama. as
Instrument No 201 &-DBI24861.

Lotl, Lot2, Lot3, Lot 6 and ot 7, Biovk 9, sccurding io that final Plai of MidCity Subdiyision,
Phase 5 as recorded in the Office of the Judge of Probawe of Madison County. Alsbamu, as
Instrument No 2015-00068577

Lot 1 of Block 5, Lot 1 and Lot 2 of Block 7, Lot 1 of Block B end Lot 4, Block 9, Lot 2 and Lot
S of Block 10, Lot 8, Lot 12 snd Lot 13, and Tract 2 and Tract 3 accerding 1o that Final Plat of
MidC'ity Subdivision, Phase 7, as recorded 10 the Office of the Judge of Probate of Madison
County, Alahamz as lnstrument No. 2019-00013667.

Lot 1 and Lot 2. accondmy w that Fmal Plat of MidCiy Subdisision. Phase 10, ax reconded in the
Oftice of the Judge of Probate of Medison County, Alabama, ss Instrument No. 2019-00032454.

J.extad description contimnes on following page]
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Exhibit “A”

Leue Star Parcel

Ml ditel 1o T BT

VNS TN - - T
O N80 8 U e TR A G R B RO Y

Al that pant o the Newthoat qaarter of Sevtion 31 Towndhip 3 South Range | Wet in
the Usy of Hunlsnilke Madison Coonty, Alhama: perticulardy decprihed as beginaing ot
& peand that is dovatal o the Sonthedy margin of University Dave (U 5, Highway No 72
West) right of %3y and being Tunber desgribed as heginning @ a pownt thet ix huated
Month A9 depreen 1) minstes Fak 274.03 feet, North 00 degrocs 12 sunates East 169459
frer. Noth 22 degrees 29 minutes Ent ING.64 feet, North 44 deproes $4 minutes Eawt
47241 fost. North 75 dopeces 80 nomutes Eaet 17030 feet ond South 72 deprees 26
mimtes Bast 281 K0 foct frcem the center of said Scction M,

Thence from thr tac Point of Bepintting comdines aloap itx Souith margin of suid
Uivenity Dave (US. Highway No. 72 West) right-of-nay by the following actual
heanings ond divtarses: South 72 degrees 25 minutes 37 secimds Eant 203.K9 feel, and
Sauth #1 degrees 46 minstes 16 esceads East 30 63 foc:,

Theace {eaviny acid rightof Gay &0 sctas kearing and distasric of Scuth 17 degrees 3§
wiRutes 37 socoads Wea 25K 82 tect. (o 2 prdnt on the Noctherly suegin of the Ring
Access Hoed npht-u! way;

Theace with an evtual buwiag and distioce «f North 78 degrees 38 suimaes 10 Seconds
West 17073 fect abuag thr st ghlal-way & the print of beginning of & cusve (o the
loft having o radius of 18850 foot;

Thence aluag the xc of wid curve and coatinue chag the Mortherly margin of saif Ring
fuvews Kewd right<f-ngy an actuak chond bearing and dixtance 1of Nozth 87 degress 38
migutrs ¢ sacoads West 76.10 feet

Thence kaving e said dght-of-aay an actual beering and distane of Nosth 17 degroes

M minutes Fasl 25268 foct w the place of hezuaning end cantuining 14707 mres, mane
T i'xs

[lagal deseription continues on foltowing pagre |
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Exhibit “A”

Modison Plazp Parcels

AY that e o Sections 31 and 12, Tommehep 3 Secsth. o, | Wt fe the € sty of Huatovilie
Ssdaon County, Alhcaa, partusdirly deciribed m beginrgny 5t o povnt ca the Mol naht of
way ol Seaatason Ytrect tht It inccied Nowt® (12687 Wt 9.1 Ent. St 80%0K” Faar
G126 foet end Horth 00000 Wew 46,29 feet from the cxzier of the Wet bocndary of =)
me..mmmundemmnMMzdm of Sasdeaver
Soreei Morhr ROI T4 Srost POOS for; Thewe Neathh H2005 Eal 2077 foet. Thioe Mot
(1220710 Wost 105,00 oz ‘Therse Nopth 4373718 Wesz 37 19 et Thorse Narth. $9°52¢T
West 240 00 fect; Thence Sozh 40447 Went 23.07 fon Teeme Somth #5700 Ext 13472
261 10 & parnt (n Eac Notth tizi of woy of Samberson Stroct, 24id prict v hater desanbed o0
muamwnmhmlwww—oiuwmmﬁemuhof-m
o cud Sendenoo Sireet it de i of s e 2 chord beorivg nad Geianie of henh
77 1405° Wom i 1Y foct; Thane Sod 160074 Ripe 19 00 faet to 8 poia? 2a v oune Lo B
nght having & ro&w of 92443 fesi: Thewe orctimaiog sheg e Nartt night o way of
SsnXireon Soavt aad the ax ot mid conve 2 choaf hecng and dalasoe of Rosfl 7r 294" Wea
113,00 ey o the P.T. of i) cunve; Theoce coahasiag clomy e North ag-ofey of old
Surkonon St North 65°553)° Won 92.M: feel 10 G P.C of = aenve % e 0 lesing &
radios of 45,06 L Theror obxy tbe aec of < ewve 2 chand baosiog ed dntawx of Nt
MFTEA” Wov S519 foxt & Gt P.1, of moidl curwe, —ﬂﬂﬁhfm’wmmk@(u
the Fact ny’e of ooy of Okd Mrowia Road Fxtended; Thence slong e Tao! right of way of
wid (i) Aoen+w Rood Fxowded Nocth 03°0% 1 Est 627.04 feet to Tex Pand Neonder
1SR 1R 10000, Thexoe phong the Sacth beamizy of a<id Tax Peroe! €5 flling barirgs
=l &t or Thesor Soush §53I017 Fit 276 24 fort: Nowth 04708 $0° Egd 6640 oot Sou'™
57 ST Foot 136 00 frot. Sonth O3 08759 Wieet €0 Q) foui; Sanh #4301 Eax 34,099 feen
oo Peerth $3°41°55* East 94.49 foe 3 o prie axd the Lam bour dory of seid Tox Pessl ond e
Tt marptr «f 2 condor roadl honoe sdamy the Eut bound i of cad Tax Parce! cad the Wt
md:dmhnj&aﬂ GRS o 27223 foet to the Northen S examer of auid fax
Pae’, mu.dquwua.anmrawuusﬂmw-dmm
md he follewing barings sed dvdmoes Nerth 85753017 Wet 473.47 £zt Soua 04706°S0°
Wert 3100 foet; snd Newth S570100° Wem 70.27 fee to o point an 2 Bt ngh! of nay of (4
Manmnia faxd Eatonded, Thare skwy ¢ East 6.2 of woy of (24 Mrerovn fod Evieaded
the tolicwdng heorizgs asd dcmacer NioCs 03"081D° Eogt 7768 £l Stk BE"SCSU° Frd
14 00 fort, North 072808 Eo=t 40,16 foet North 0S°045" a0t 3846 fort, Nowts 03°0F90" Feu
66 20 fort. an) Nuh 07°0745" Fast 4702 fet to tic Nonchwaz comes of G Find Alsbome
Bk wazt, Theroe alonz 5% Soxth bocuday tald Fiet Aloboms Meal wodf aaf fie Moot
mavgir of o tzrvice mad Socth $8°$300° Bra1 299 57 fect: Thamee, Sewch 0YC7R0 Yest 110
feet 1o the Soathwest comer of Se Kayzte] compimy trest; $henco alceg the Sout: houndery of
ind Kryaawd (e trast ood O Narth maop 08 = ©vwice mod Scuth 8€°S100° Faat 1RA2
‘amwﬂnﬁMkMMr‘?ydeMm!Cm ract e G Neth
ua;mahjdmuxmm.\amaﬁ'i‘m‘!’:'uﬂ%'a::a.-r....& Scxabscsom ngi
of ey of [lokne; Axawe, Thees: cloag Be Sowthixsiom rot of vay of tid Hidows Avizae
South 0173Y00° Eost 4540 fecr, Thoxe contioung aloog the Roulwenaters gt of wey w6l
Holmes Avorae Souwth $2°3400° Paet 6 73 K2t 10 & potnt o the Fw suwgin of & corvive nal
Thence along the Fast margin «f snd servee mad Socth 02%0000° Fuist S2C 1T fec? W e
Nezzh>at corner of ez clactrica’ suhmation; Theees Zine the buundemes oo waid e'aciiiconl
scheahan the followisg heragy rnd didenees Seh SETNNT Weot OGS ot South
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Exhibit “A”

A8° 1708 Wes® 39.05 feet; South (CDINKT Fart (0 0° foez, Soush S2° 110" Fat 39.0§ foet;
end Novth BAYATIKY Faa 100 OF Soet 10 the Sirutheosd vamaer of cadd electricel suhstation: said
mkwmmumumram«nmmmm
peepeny; Thowee alony the Fast bovodary of sid Madmm Plava Accociotss, Lad., proserty
Souzh CO00" Fast $53.71 foet o the true pored of Peyicgung «nd contiinies 12 78 acres, more
o lewy.

Lt 3nd Exocpt e Sollowing: Tooo Hall e, 06402 antes, pitonady desenbod as oFF dhed
part of tre Nerthwest Quarte: of Soctinn 12 st the Northeiasr gister of Sectier: 31, lncmp)
South, Ragre | West Iz the City of Huststille Modine Coonty, Alvhema, more
Wewu.uumﬂuummmmcrnaonmm
20°GYSD" Kot 401.29 foet, Norf: O™0000" Toest 1156 64 fot and Naeth 35753 Wost 212,50
foet from the center of the Went bruondary of ani! Saction 32, Thense from the point of wue
bheginning, Nimh 8% 5306 Went 172 45 feet; Thonee North 4122 14° Wem 21,80 Gt Thmee
Nerth 010839° Faat 11072 feet: Thonoe Nacth 48°3611° Eat 3506 £2t; Thesoe South
RS Fae 16505 fad Thw South: S270TECT Weet 15000 Rt to the point of bwe
begicaiy.

mn
lew ooy Fecopt e bollowang birortnes Tire & Rundey Compoyy tiet, 071%0 peres.
Mdmﬂdmmm'mnﬂRWW-dw!er&;ﬂM
Rs\gl‘eahmﬁodlm Modron Coundy, Alshoms more desibed
@ beyirning <1 a point wiich s baaiod North 0172047 'a'-mOlllatMﬂ‘mFan
401N Bxt, Nosth 020000 West 1156 44 fact 6ad Noeth RSPSID0" Weat 170 52 fret from the
contey of the Wl hundiey af £3d Soction 32; Thiroe Som the poln? of troe bogsmiay Nort,
F5°8501" Weet 19999 faut; Thamoe Nowth 0470700 Eaxt 1500 feet: Theaue South 85°$ 10l
Fail 18024 fect: Thonoe Socih SFOT11° Fast 24 31 fadt: [hence South 14°17756" kast 10304
feet; Thonoe Sowth $4*3610° Wess 4992 fext & the point of the bee begmaiay: leaving: o ot
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Exhibit “A”

Lot | and Tract 1 acconding te that Final Plat of MidCity Subdivision, Phase 9, as tecorded in the
Office of the Judge of Probate of Madixon County, Alabama as Docament No, 2019-00032453

Lot 1 according to that Fnal Plat of MidCty Subdivision, Phase L1, as recorded in the Office of
the Judge of Probate of Madisin County, Alabama as Docuraent Na. 2019-00055877,

Lot 3 according to that Final Plat of MidCrty Subdivision, Phase 6, as recarded 1a the Offiee of the
Judge of Probate of Madison County, Alabama as Document No. 2018-00080088.
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Exhibit “A”
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EXHIBIT D

PETITION FOR PRELIMINARY ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

Certification of Owners Approving Petition

[Attached]



CERTIFICATION OF OWNERS APPROVING PETITION

Pursuant to Chapter 99A of Title 11 of the Code of Alabama 1975, as amendced, and, in
particular, the provisions of Section 11-99A-11(3) of the Code of Alabama (1975); each of the
undersigned owners (collectively, the “Owners™) of (he real property within The MidCity
Improvement District (the “Improvement District™), does hereby certify the following:

. [t is an owner of a portion of the real property within the Improvement District
which is described in Exhibit B to the Petition for Preliminary Assessment of
Certain [.and l.ocated within the MidCity improvement District (the "Petition")

attached hereto and incorporated by referencc herein and in the Master Special

Assessment Methodology Report dated September 19, 2019, which is Exhibit C to

the Petition attached hereto and incorporated by reference herein.

2. The undersigned Owners constitute all the owners of the real property referred to in

paragraph 1 above.

3. it hereby approves the assessment as described in the Petition in an amount not to

exceed $33,540,000.

IN WITNESS WHEREOF, the undersigned, as the duly authorized officers of the
Owauers, have hereunto sct their signatures this 2nd day of October, 2019.

OWNERS:

Mid-City Owner, LLC, an Alabama

limited !iabiliw
By:

Max Qrelier
As lts: Manager

MidCity South, LLC, an Alabama
limited liability company

By: ﬂ / -

Max Grelier
As [ts: Manager

MidCity Placemakers, LI.C, an Alabama

limited liability company
o o

Max Grelier
As lts: Manager



49505890.v1

Madison Plaza Associates, LLC, an
Alabama limited liability company

By: RCP Capital, LLC, an Alabama
limited liability company

Its:  Mangger

By: _ %\/
Max Grelier

As lts: Manager

MidCity Residential, LLC, an Alabama
limited liabilijcompany

By: ]/L__

Max Grelie
As Its: Manager

MidCity Hospitality, LLC, an Alabama

MidCity Placemakers I, LLC, an Alabama
limited liabilily company

By: %7{ .

Max Grelf
As Its: Manage,




EXHIBIT D

PETITION FOR FINAL ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

Revised Master Special Assessment Methodology Report

Dated December 7, 2021

and

First Supplemental Special Assessment Methodology Report

Dated January 25, 2022

[Attached]
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December 7, 2021
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Provided by:
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2300 Glades Road, Suite 410W
Boca Raton, FL 33431
Phone: 561-571-0010
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1.0

Introduction
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1.2

1.3

Purpose

This Revised Master Special Assessment Methodology Report (the
“Revised Report”) was developed to provide a revision to the Master
Special Assessment Methodology Report (the “Original Report”)
dated September 19, 2019 and to provide a revised master financing
plan and a master special assessment methodology for the MidCity
Improvement District (the “District”), located in the City of Huntsville,
Madison County, Alabama (the “City"), relating to funding a portion
of the costs of public infrastructure improvements contemplated to
be provided by the District (the “Improvement Plan”) and financed
with proceeds of capital improvement bonds issued by the District
and repaid with special assessments levied by the City and collected
by the District.

Scope of the Revised Report

This Revised Report presents the projections for financing a portion
of the Improvement Plan described in the MidCity Improvement
District District Improvement Plan dated June 17, 2021 (the
“Engineer's Report”) prepared by Garver (the "District Engineer”),
and describes the revised method for the allocation of special
benefits and the revised apportionment of special assessments
resulting from the provision and funding of the Improvement Plan.

Special Benefits and General Benefits

Improvements undertaken and funded in part by the District as part
of the Improvement Plan create special benefits and peculiar
benefits, different in kind and degree than general benefits, for
properties within the District, as well as general benefits to the areas
outside the District and to the public at large. However, as discussed
within this Revised Report, these general benefits are incidental in
nature and are readily distinguishable from the special benefits which
accrue to peculiar property within the District as the Improvement
Plan enables properties within the boundaries of the District to be
developed.

There is no doubt that the general public and property owners
outside the District will benefit from the provision of the Improvement
Plan. However, these benefits are only incidental since the
Improvement Plan is designed to provide special benefits peculiar to
property within the District, including but not limited to allowing the
development of property therein. Properties within the District are
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directly served by the Improvement Plan and depend upon the
Improvement Plan to satisfy the requirements of their development
entitlements. This fact alone clearly demonstrates the special
benefits which the properties located within the District receive.

The Improvement Plan will provide the public infrastructure
improvements necessary to make the lands within the District
developable and saleable. The installation of such improvements
will cause the value of the developable and saleable lands within the
District to increase by more than the sum of the financed costs of the
individual components of the Improvement Plan. Even though the
exact value of the special benefits provided by the Improvement Plan
is hard to estimate at this point, it is nevertheless greater than the
costs associated with providing the same.

The special benefits provided to the property owners within the
District are greater than the costs associated with providing these
benefits. As set forth in the Engineer’'s Report, the District Engineer
estimates that the District's Improvement Plan that is necessary to
support full development of property within the District will cost
approximately $147,445549. The District projects that financing
costs required to fund a portion of the Improvement Plan in the
amount of approximately $25,000,000, the cost of issuance of future
bonds, the funding of debt service reserves and capitalized interest,
will total approximately $32,455,000.

Organization of the Revised Report

Section Two describes the revised development plan as proposed
by the Developer, as defined in Section 2 below.

Section Three provides a summary of the Improvement Plan as set
forth in the Engineer's Report.

Section Four discusses the revised financing program for the District.

Section Five sets out the revised special assessment methodology
for the District.

2.0 Revised Development Program

2.1

Overview

The District serves the MidCity Huntsville development (the
“‘Development’), a mixed-use development that encompasses
approximately 75.31 +/- acres located within the municipal

2
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boundaries of the City of Huntsville, Madison County, Alabama. The
land within the District is bounded on the north by University Drive,
generally by a line along the East side of Madison Plaza, by State
Route 255 along the west, and by Corporate Drive along the south.

The Revised Development Plan

At the time of writing of the Original Report, the development plan for
land contained within the District envisioned a total of 1,104,087
square feet of commercial land uses, 245 hotel rooms, and 1,205
residential multi-family dwelling units. This development plan has
since been modified to decrease the square footage of non-
residential land uses while increasing the number of hotel rooms and
residential multi-family dwelling units, and its most current iteration
envisions a total of 892,034 square feet of commercial land uses,
382 hotel rooms, and 1,650 residential multi-family dwelling units,
although the planned land uses and unit numbers may change
throughout the development period.

The development of land within the District has in the past been
conducted and is expected in the future to be conducted by Mid-City
Owner, LLC or one of its affiliated companies (the "Developer”).
Table 1 in the Appendix illustrates the revised development plan for
land in the District as currently proposed by the Developer in
summary and in defailed formats. Please note that the
development plan may change in the aggregate and in the
specific development of particular parcels of land within the
District and the information provided in Table 1 reflects the
current plan as provided to the District by the Developer.

3.0 Improvement Plan

3.1

3.2

Overview

The infrastructure costs to be funded by the District were determined
by the District Engineer in the Engineer's Report. Only infrastructure
that may qualify for bond financing by the District under Chapter 99A
of Title 11, Code of Alabama, 1975, as amended (the “Act"), was
included in these estimates.

The Improvement Plan
The Improvement Plan needed to serve the planned development

within the District is projected to consist of improvements that,
according to the District Engineer, are designed to comprise master



infrastructure and as such serve and benefit all [and uses within the
District and will comprise an interrelated system of improvements,
which means all of the improvements will serve the entire District and
will be interrelated such that they will reinforce one another. The
specific improvements are described in more detail in the Engineer's
Report; however, they generally consist of utilities (water and sewer),
public roadways and parking (including storm sewer), street lighting
and electrical, pedestrian facilities/public parks/landscaping, public
art, and parks.

Integral to the success of the Development was the involvement of
the City, which prior to the establishment of the District entered into
a public-private partnership with the Developer. Such partnership
was memorialized by various agreements between the City and the
Developer, wherein the City agreed to fund on behalf of the
Developer certain public infrastructure improvements. According to
the Engineer's Report, the City's total investment to-date totals
approximately $76,528,692 and when added to the expected future
investment of another approximately $43,595,481 is expected to
total approximately $120,124,173, while the Developer's own
investment to-date totals approximately $4,821,376 and when added
to the expected future investment of another approximately
$22,500,000 is expected to total approximately $27,321,376. At the
time of this writing the District expects to fund a total of $25,000,000
in the Developer's share of the Improvement Plan costs, thereby the
$27,321,376 total becoming in part de-facto Developer's/District’s
investment.

The installation of improvements is conducted in multiple stages
generally coinciding with development proceeding in multiple
phases. At the time of this writing, the total cost of the Improvement
Plan, including both the City's investment on behalf of the Developer
as well as Developer's/District's investment, is projected to total
$147,445549. Table 2 in the Appendix illustrates the specific
components of the Improvement Plan as well as the parties
responsible for funding of such infrastructure improvements.

4.0 Financing Program

4.1

Overview

As noted above, the District is embarking on a program of funding
capital improvements which will facilitate the continuing development
of lands within the District. It is the District’s intention to finance a
portion of the costs of the Improvement Plan with proceeds of Capital
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Improvement Bonds, Series 2021 (the “Bonds”) in the principal
amount of $32,455,000. As the Bonds will finance only a portion of
the costs of the Improvement Plan in the amount of approximately
$25,000,000, the District expects that the City and the Developer will
contribute additional infrastructure valued at approximately
$122,445,549.

Types of Bonds Proposed

The proposed financing plan for the District provides for the issuance
of the Bonds in the total amount of $32,455000 to defray
construction/acquisition expenses of approximately $25,000,000. As
projected under this Revised Report, the Bonds are projected to be
issued on or about December 15, 2021 with a coupon rate of 5.00%
and are projected to be structured to be amortized in 26 annual
instaliments following a 24-month capitalized interest period.
Interest payments on the Bonds are projected to be made every May
1 and November 1 commencing on May 1, 2022, and principal
payments on the Bonds are projected to be made every November
1 commencing on November 1, 2023.

In order to finance $25,000,000 in improvement costs, the District will
need to borrow more funds and incur indebtedness in the total
amount of $32,455,000. The difference is comprised of debt service
reserve, capitalized interest, underwriter's discount and costs of
issuance. Sources and uses of funding are presented in Table 3 in
the Appendix, as well as in the Proposed Bond Schedule, which is
also included in the Appendix.

5.0 Revised Assessment Methodology

5.1

Overview

The issuance of the Bonds provides the District with a portion of the
funds necessary to construct/acquire the infrastructure
improvements which are part of the Improvement Plan outlined in
Section 3.2 and described in more detail by the District Engineer in
the Engineer's Report. These improvements lead to special and
general benefits, with special benefits accruing to the properties
within the boundaries of the District and general benefits accruing to
areas outside the District and being only incidental in nature. The
debt incurred in financing the infrastructure construction/acquisition
will be paid off by assessing properties that derive special and
peculiar benefits from the Improvement Plan. All properties that
receive special benefits from the Improvement Plan will be assessed
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for their fair share of the debt issued in order to finance the
construction/acquisition of the Improvement Plan.

Benefit Allocation

According to the District Engineer, the Improvement Plan will serve
and provide benefit to all land in the District, which is currently
projected to be developed with a total of approximately 892,034
square feet of commercial land uses, 382 hotel rooms, and 1,650
residential multi-family dwelling units.

The improvements that are part of the Improvement Plan have a
logical connection to the special and peculiar benefits received by
the land within the District, as without such improvements, the
development of the properties within the District would not be
possible. Based upon the connection between the improvements
and the special and peculiar benefits to the land within the District,
the District can assign or allocate a portion of the District's debt
through the imposition of non-ad valorem assessments, to the land
receiving such special and peculiar benefits. Even though these
special and peculiar benefits are real and ascertainable, the precise
amount of the benefit cannot yet be calculated with mathematical
certainty. However, such benefit is more valuable than the cost of,
or the actual non-ad valorem assessment amount levied on that
parcel.

In conformance with the Original Report, the benefit associated with
the Improvement Plan is proposed to be allocated to the different
land use types in proportion to the density of development and
intensity of use of the capital improvements that are part of the
Improvement Plan as measured by a standard unit called an
Equivalent Residential Unit ("ERU"). Table 4 in the Appendix
illustrates the numbers of units/numbers of square feet for each land
use, ERU weights that are proposed to be assigned to the different
land uses contemplated to be developed within the District based on
the relative density of development and the intensity of use of
infrastructure, and the total ERU counts for each land use category.
Utilizing the ERU weights from Table 4, Table 5 in the Appendix
illustrates the allocation of costs of improvements that comprise the
Improvement Plan and are estimated by the District Engineer to total
$147,445,549 to all land uses projected to be developed in the
District. In order to facilitate the marketing of the units in the
Development, the Developer requested that the District limit the
amount of the principal amount of the Bonds to certain
predetermined levels, especially so for the Commercial Parcel 2,
Multi-Family Parcel 17, and Commercial Parcel 17. In order to
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accomplish that goal, the Developer will agree as part of the
Completion Agreement and/or Acquisition Agreement to contribute
certain infrastructure improvements, which when combined with the
improvements already funded by the City on behalf of the Developer,
or improvements which are expected to be funded by the City on
behalf of the Developer in the future, are projected to total of
$122,445,549 and which comprise the difference between the total
cost of the Improvement Plan at $147,445,549 and the portion of the
Improvement Plan actually financed with the proceeds of the Bonds
at $25,000,000, which represents a required “buy down® of
assessment levels. Because there is ample infrastructure
($41,095,481) left to be developed for the project above and beyond
what the District will finance, the required contribution is expected to
be made through the ordinary course of development of the project.

Following the cost allocation illustrated in Table 5 in the Appendix,
Table 6 in the Appendix illustrates the apportionment of the
assessment associated with the Bonds (the “Assessment’) as well
as the annual assessment required to pay the principal and interest
payments on the Bonds to the three (3) land use categories proposed
to be developed within the District, while Table 7 in the Appendix
illustrates the same information on a per parcel basis. Please note
that the amounts of Assessment per square foot of non-residential
land use, hotel room, or residential multi-family dwelling unit are
lower than equivalent figures presented in the Original Report.

Assigning Debt

A portion of the land within the District has already been developed
into 101,441 square feet of commercial land uses/is under contract
to be developed into 298,330 square feet of commercial land uses,
232 hotel rooms, and 1,176 residential multi-family dwelling units and
thus the exact location and the number of types of land uses are
known. Consequently, the Assessment can be levied on specific
parcels of developed land/land under contract to be developed
based on the number of and types of land uses and the figures as
illustrated in Table 7 in the Appendix, and $19,529,033 of
Assessment can be levied on parcels of land developed/land under
contract to be developed with such 399,771 square feet of
commercial land uses, 232 hotel rooms, and 1,176 residential multi-
family dwelling units.

The balance of the land, totaling approximately 24.11 +/- gross acres
remains undeveloped/not under contract to be developed and thus
the exact location and the number and types of land uses are
unknown. Consequently, the Assessment in the amount of
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$12,925,967 will be levied on parcels of land on a per gross acre
basis at a rate of $536,124.72. Such per gross acre allocation will
be maintained until a parcel of land is developed/under contract to
be developed and until the exact location and the number and types
of land uses are known, at which time the parcel of land will be
allocated the Assessment as shown in Table 7 in the Appendix,
which allocation will reduce the amount of Assessment allocated on
a per gross acre basis and also reduce the number of acres of
parcels which Assessment is allocated on aper gross acre basis.
This process will continue until the full amount of the Assessment is
allocated to developed land uses as shown in Table 7 in the
Appendix.

To the extent that any land which remains undeveloped/not under
contract to be developed is sold, the Assessments will be assigned
to such parcel at the time of the sale based upon the development
rights associated with such parcel that are transferred from seller to
buyer. The District shall provide an estoppel or similar document to
the buyer evidencing the amount of the Assessments transferred at
sale.

Lienability Test: Special and Peculiar Benefit to the Property

As first discussed in Section 1.3, Special Benefits and General
Benefits, the implementation of the Improvement Plan creates
special and peculiar benefits to properties within the District. The
improvements that are part of the Improvement Plan benefit all
assessable properties within the District and accrue to all such
properties on an equal ERU basis.

The Improvement Plan can be shown to be creating special and
peculiar benefits to the properties within the District. The special and
peculiar benefits resulting from each improvement are:

a. added use of the property;

b. added enjoyment of the property;

c decreased insurance premiums;

d increased marketability and value of the property.

The improvements that are part of the Improvement Plan make the
land in the District developable and saleable and provide special and
peculiar benefits which are greater than the benefits of any single
category of improvements. These special and peculiar benefits are
real and ascertainable, but not yet capable of being calculated and
assessed in terms of numerical value; however, such benefits are
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5.6

5.7

more valuable than either the cost of, or the actual assessment levied
for, the improvement or debt allocated to the parcel of land.

Lienability Test: Reasonable and Fair Apportionment of the
Duty to Pay

A reasonable estimate of the proportion of special and peculiar
benefits received from the provision of the Improvement Plan is
delineated in Table 4 in the Appendix.

The apportionment of the assessments is fair and reasonable
because it was conducted on the basis of consistent application of
the methodology described in Section 5.2 across all assessable
property within the District according to reasonable estimates of the
special and peculiar benefits derived from the improvements that are
part of the Improvement Plan.

Accordingly, no acre or parcel of property within the District will be
liened for the payment of any non-ad valorem special assessment
more than the determined special benefit peculiar to that property.

True-Up Mechanism

The Assessment Methodology described herein is based on
conceptual information obtained from the Developer prior to
completion of development. As development occurs it is possible
that the planned land uses and unit numbers may change. The
mechanism for maintaining the methodology over the changes is
referred to as true-up.

This mechanism is to be utilized to ensure that the Bond Assessment
never exceeds the initially allocated assessment as contemplated in
the adopted assessment methodology. Please note that the True-
Up Mechanism will be described in detail in a supplemental
methodology drafted prior to issuance of any District indebtedness.

Assessment Roll

The Bond Assessment will be preliminary assessed as shown in
Exhibit “A". Excluding interest and costs of collection.
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7.0

Additional Stipulations

6.1

Overview

Wrathell, Hunt and Associates, LLC was retained by the District to
prepare a methodology to fairly allocate the special assessments
related to the District's Improvement Plan. Certain financing,
development and engineering data was provided by members of
District Staff and/or the Developer. The allocation methodology
described herein was based on information provided by those
professionals. Wrathell, Hunt and Associates, LLC makes no
representations regarding said information transactions beyond
restatement of the factual information necessary for compilation of
this Revised Report. For additional information on the Bond structure
and related items, please refer to the Offering Statement associated
with this transaction.

Wrathell, Hunt and Associates, LLC does not represent the
District as a Municipal Advisor or Securities Broker nor is
Wrathell, Hunt and Associates, LLC registered to provide such
services as described in Section 15B of the Securities and
Exchange Act of 1934, as amended. Similarly, Wrathell, Hunt
and Associates, LLC does not provide the District with financial
advisory services or offer investment advice in any form.

Appendix

10




Table1

The MidCity Improvement District

Revised Development Plan - Summary

Unit of
Land Use Measurement Number of Units
Non-Residential
Commercial Square Foot 892,034
Hotel Hotel Room 382
Residential
Multi-Family Dwelling Unit 1,650
Revised Development Plan - Detail
Main Tenant Unit of Numberof Numberof Hotel  Numberof
Parcel Name Land Use Measurement Square Feet Rooms Dwelling Units
1 The Camp Commercial Square Foot 5,800
2 TraderJoe's Commercial Square Foot 12,500
3 MCo Commercial Square Foot 5,800
4 Commercial Square Foot 3,500
S Dave & Buster's Commercial Square Foot 38,068
6 REI & High Point Commercial Square Foot 52,620
7 Blue Oak Commercial Square Foot 74,640
7 Aloft Hotel Hotel Room 120
8 The Wellory Commercial Square Foot 15,000
8 The Wellory  Multi-Family Dwelling Unit 325
9 Commercial Square Foot 60,000
9 Indigo Hotel Hotel Room 112
9 Anthem Multi-Family Dwelling Unit 320
9 Multi-Family Dwelling Unit 40
10 Metronome Commercial Square Foot 30,230
10 Metronome  Multi-Family Dwelling Unit 297
1 Multi-Family Dwelling Unit 269
12 Commercial Square Foot 27,800
12 Hotel Hotel Room 150
12 Multi-Family Dwelling Unit 15
13 Commercial Square Foot 52,575
14 Multi-Family Dwelling Unit
15 Commercial Square Foot 3,500
17 Compass Commerdial Square Foot 10,000
17 Compass Multi-Family Dwelling Unit 234
18 Commercial Square Foot 350,000
Plaza Commercial Square Foot 150,000
[Total 892,034 382 1,650}

11



Table 2

The MidCity Improvement District

Improvement Plan
City's
Investmenton  Developer's/
Behalf of District's
Improvement Developer Investment Total

Current Investment

Land Acquisition $0 $2,342,700 $2,342,700
Utilities (Water and Sewer) $4,427,358 $178,686 $4,606,044
Public Roadways/Parking (including Storm Sewer) $22,490,216 $593,110 $23,083,326
Street Ughting and Electrical $4,041,635 $32,237 $4,073,872
Pedestrian Facilities/Public Parks/Landscaping $293,000 $989,041 $1,282,041
Public Art $0 $89,088 $89,088
West Huntsville Park (Amphitheater) $43,000,000 $353,398 $43,353,398
Open Space (South Park) $0 $0 $0
Design, Engineering, Survey, Permitting, Planning $2,276,483 $243,116 $2,519,599
Total $76,528,692 $4,821,376 $81,350,068
Future Investment

Land Acquisition $0 $0 S0
Utilities (Water and Sewer) $3,835,700 $0 $3,835,700
Public Roadways/Parking {including Storm Sewer) $10,070,681 $0 $10,070,681
Street Lighting and Electrical $2,025,500 S0 $2,025,500
Pedestrian Facilities/Public Parks/Landscaping $2,413,600 $13,000,000 $15,413,600
Public Art $0 $5,000,000 $5,000,000
West Huntsville Park (Amphitheater) $12,500,000 $2,500,000 $15,000,000
Open Space (South Park) $12,000,000 S0 $12,000,000
Design, Engineering, Survey, Permitting, Planning $750,000 $2,000,000 $2,750,000
Total $43,595,481 $22,500,000 $66,095,481

City's
Investmenton  Developer's/
Behalf of District's
Improvement Developer Investment Total Cost

Total Current and Future Investment

Land Acquisition S0 $2,342,700 $2,342,700
Utilities (Water and Sewer) $8,263,058 $178,686 $8,441,744
Public Roadways/Parking (including Storm Sewer) $32,560,897 $593,110 $33,154,007
Street Lighting and Electrical $6,067,135 $32,237 $6,099,372
Pedestrian Fadilities/Public Parks/Landscaping $2,706,600 $13,989,041 $16,695,641
Public Art S0 $5,089,088 $5,089,088
West Huntsville Park (Amphitheater) $55,500,000 $2,853,398 $58,353,398
Open Space (South Park) $12,000,000 $0 $12,000,000
Design, Engineering, Survey, Permitting, Planning $3,026,483 $2,243,116 $5,269,599
[rotar $120,124173  $27,321,376  $147,445,549
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Table3

The MidCity Improvement District

Estimated Sources and Uses of Funds

Sources

Bond Praoceeds:
Par Amount $32,455,000

|Total Sources $32,455,000]

Uses
Project Fund $25,000,000
Debt Service Reserve Fund $2,260,000
Capitalized Interest Fund $3,245,500
Underwriter's Discount $649,100
Costs of Issuance $1,298,200
Rounding $2,200

[Total Uses $32,455,000]

Note: Assumes Delivery Date of 12/15/21; final maturity of 11/1/49; 2 years capitalized interest; fully funded DSRF;

5.0% interest rate
Table 4
- - - -

The MidCity Improvement District

Benefit Allocation

| Land Use Measurement Number of Units  ERU per Unit Total ERU |

Non-Residential

Commercial Square Foot 892,034 0.0030 2,676.102

Hotel Hotel Room 382 1.000 382.000

Residential

Multi-Family Dwelling Unit 1,650 1.200 1,980.000

[Total 5,038.102)
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Table5

The MidCity Improvement District

Capltal Improvement Program Cost Allocation

Total Cost
Total Cost Total Developer Financed with
Land Use Number of Units  Allocation® Contribution** Bonds

Non-Residential

Commercial 869,534 $76,343,582 $67,555,383 $8,788,200
Commercial - Parcel 2 %** 12,500 $1,097,478 $983,777 $113,701
Commercial - Parcel 17 **** 10,000 $877,983 $827,449 $50,534
Hotel 382 $11,179,647 $8,863,170 $2,316,477
Residential

Multi-Family 1,416 $49,728,941 $37,564,406 $12,164,535
Multi-Family - Parcel 17 **** 234 $8,217,918 $6,651,365 $1,566,553
[Total $147,445,549  $122,445,549 $25,000,000|

* Please note that cost allocations to units herein are based on the ERU benefit allocations illustrated in Table 4

** Developer Contribution includes the contribution of the City on behalf of the Developer

*+* Lease agreement for the Commercial - Parcel 2 included a limitation on the amount of District annual assessments to not exceed
$0.90 per sq ft

#+#2 Sale agreement for the Commercial - Parcel 17 and Multi-Family - Parcel 17 included a limitation on the amount of District annual
assessments to not exceed $0.50 per sq ft for all uses, which equals $0.50 per sq ft for commercial uses and $662.39 per dwelling unit for
residential uses based on 234 dwelling units occupying 310,000sq ft
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Table 6

The MidCity Improvement District

Assessment Apportionment - Summary

Bond Annual Bond
Total Bond Assessment Assessment
Assessment  Apportionment Debt Service per
Land Use Number of Units Apportionment per Unit Unit
Non-Residential
Commercial 869,534 $11,408,840.76 $13.12 $0.95
Commercial - Parcel 2* 12,500 $147,607.18 $11.81 $0.86
Commercial - Parcel 17 ** 10,000 $65,603.19 $6.56 $0.48
Hotel 382 $3,007,250.21 $7,872.38 $572.45
Residentlal
Multi-Family 1,416 $15,791,999.79 $11,152.54 $810.97
Multi-Family - Parcel 17 ** 234  $2,033,698.88 $8,691.02 $631.98

ITotaI

$32,455,000.00]

* Lease agreement for the Commercial - Parcel 2 included a limitation on the amount of District annual assessments to not exceed $0.90

persqft

** Sale agreement for the Commercial - Parcel 17 and Multi-Family - Parcel 17 induded a limitation on the amount of District annual
assessments to not exceed $0.50 per sq ft for all uses, which equals $0.50 per sq ft for commercial uses and $662.39 per dwelling unit for
residential uses based on 234 dwelling units occupying 310,000 sq ft

Bond Assumptions: 28-year total maturity, 26 total annual principal repayments, 5.00% coupon rate
Notes: Administrative costs of the District are funded via assessments
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Table7

The MidCity Improvement District

Assessment Apportionment - Detail

Total Annual
Total Bond Bond

Main Tenant Assessment Assessment

Land Use Parcel Name Number of Units Apportionment Debt Service
Commercial 1 The Camp 5,800 $76,099.70 $5,533.67
Commercial - Parcel 2 * 2 Trader Joe's 12,500 $147,607.18 $10,733.41
Commercial 3 MCO 5,800 $76,099.70 $5,533.67
Commercial 4 3,500 $45,922.23 $3,339.28
Commercial 5 Dave & Buster's 38,069 $499,489.56 $36,320.92
Commercial 6 REI & High Point 52,620 $690,407.97 $50,203.75
Commercial 7 Blue Oak 74,640 $979,324.41 $71,212.62
Hotel 7 Aloft 120 $944,685.93 $68,693.85
Commercial 8 The Wellory 15,000 $196,809.57 $14,311.22
Multi-Family 8 The Wellory 325 $3,624,576.22 $263,564.93
Commercial 9 60,000 $787,238.27 §57,244.87
Hotel 9 Indigo 112 $881,706.87 $64,114.26
Multi-Family 9 Anthem 320 $3,568,813.51 $259,510.09
Multi-Family 9 40 $446,101.69 $32,438.76
Commercial 10 Metronome 30,230 $396,636.88 $28,841.87
Multi-Family 10 Metronome 297 $3,312,305.04 $240,857.80
Multi-Family 1 269  $3,000,033.86 $218,150.67
Commercial 12 27,800 $364,753.73 $26,523.46
Hotel 12 150  $1,180,857.41 $85,867.31
Multi-Family 12 15 $167,288.13 $12,164.54
Commercial 13 52,575 $689,817.54 $50,160.82
Multi-Family 14 150 $1,672,881.33 $121,645.35
Commercial 15 3,500 $45,922.23 $3,339.28
Commercial - Parcel 17 ** 17 Compass 10,000 $65,603.19 $4,770.41
Multi-Family - Parcel 17 ** 17 Compass 234  $2,033,698.88 $147,882.59
Commercial 18 350,000  $4,592,223.27 $333,928.42
Commercial Plaza 150,000 $1,968,095.69 $143,112.18
[Total $32,455,000.00  $2,360,000.00{

* Lease agreement for the Commercial - Parcel 2 included a limitation on the amount of District annual assessments to not exceed $0.90

persq ft

** Sale agreement for the Commercial - Parcel 17 and Multi-Family - Parcel 17 included a limitation on the amount of District annual
assessments to not exceed $0.50 per sq ft for all uses, which equals $0.50 per sq ft for commercial uses and $662.33 per dwelling unit for
residential uses based on 234 dwelling units accupying 310,000 sq ft

Bond Assumptions: 28-year total maturity, 26 total annual principal repayments, 5.00% coupon rate
Notes: Administrative costs of the District are funded via assessments
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The MidCity Improvement District

Proposed Bond Schedule

Periad

Ending _ Prindpal Interest CAP| DSR Net Payment
11/1/2021

11/1/2022 $1,419,906.25 (51,419,906.25) $0.00
11/1/2023 $1,622,750.00 ($1,622,750.00) $0.00
11/1/2024  $635,000.00 $1,622,750.00  (5202,843.75) $2,054,906.25
11/1/2025  $665,000.00 $1,591,000.00 $2,256,000.00
11/1/2026  $700,000.00 $1,557,750.00 $2,257,750.00
11/1/2027  $735,000.00 $1,522,750.00 $2,257,750.00
11/1/2028  $770,000.00 $1,486,000.00 $2,256,000.00
11/1/2029  $810,000.00  $1,447,500.00 $2,257,500.00
11/1/2030  $850,000.00 $1,407,000.00 $2,257,000.00
11/1/2031  $895,000.00 $1,364,500.00 $2,259,500.00
11/1/2032  $940,000.00 $1,319,750.00 $2,259,750.00
11/1/2033  $985,000.00 $1,272,750.00 $2,257,750.00
11/1/2034 $1,035,000.00 $1,223,500.00 $2,258,500.00
11/1/2035 $1,085,000.00 $1,171,750.00 $2,256,750.00
11/1/2036 $1,140,000.00 $1,117,500.00 $2,257,500.00
11/1/2037 $1,195,000.00 $1,060,500.00 $2,255,500.00
11/1/2038 $1,255,000.00  $1,000,750.00 $2,255,750.00
11/1/2039 $1,320,000.00 $938,000.00 $2,258,000.00
11/1/2040 $1,385,000.00  $872,000.00 $2,257,000.00
11/1/2041 $1,455,000.00  $802,750.00 $2,257,750.00
11/1/2042 $1,530,000.00  $730,000.00 $2,260,000.00
11/1/2043 $1,605,000.00  $653,500.00 $2,258,500.00
11/1/2044 $1,685,000.00 $573,250.00 $2,258,250.00
11/1/2045 $1,770,000.00  $489,000.00 $2,259,000.00
11/1/2046 $1,855,000.00 $400,500.00 $2,255,500.00
11/1/2047 $1,950,000.00 $307,750.00 $2,257,750.00
11/1/2048 $2,055,000.00  $210,250.00 ($5,250.00) $2,260,000.00
11/1/2049 $2,150,000.00  $107,500.00 (52,257,500.00) $0.00
Total $32,455,000.00 $29,292,906.25 ($3,245,500.00) ($2,262,750.00) $56,239,656.25

Note: Assumes Delivery Date of 12/15/21; final maturity of 11/1/49; 2 years capitalized
interest; fully funded DSRF; 5.0% interest rate
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Exhibit "A"

Parcel Owner Assessment
Number
043533  MID-CITY OWNER LLC $76,099.70
551535 MC2ALLC $147,607.18
551540  MID CITY OWNER LLC $73,475.57
018321  MID CITY OWNER LLC $418,177.28
551537  MIDCITY PLACEMAKERS LLC $348,602.23
552521  MID CITY OWNER LLC $300,229.84
552522  MIDCITY PLACEMAKERS LLC $369,926.06
552514  MIDCITY PLACEMAKERS LLC $266,348.95
552515  MIDCITY PLACEMAKERS LLC $269,366.70
552516  MIDCITY PLACEMAKERS LLC $154,692.32
551538  MIDCITY PLACEMAKERS LLC $150,257.55
552519  MID CITY OWNER LLC $997,191.98
552520  MID CITY OWNER LLC $262,412.76
570940 MID CITY OWNER LLC $944,685.93
552523  MID CITY OWNER LLC $3,821,385.79
551542  MID CITY OWNER LLC $100,401.40
556533  MID CITY OWNER LLC $933,132.64
556538  VND HOSPITAUTY-HUNTSVILLE INDIGO LLC $881,706.87
556535  MID CITY OWNER LLC $2,389,385.10
556534  MID CITY OWNER LLC $933,132.64
556537  MID CITY OWNER LLC $364,564.81
552538  MID CITY OWNER LLC $198,366.15
552539  MIDCITY RESIDENTIAL LLC $3,708,941.92
551544  MID CITY OWNER LLC $493,234.74
552518  MID CITY OWNER LLC $1,570,845.43
560926  MID CITY OWNER LLC $0.00
552542  MID CITY OWNER LLC $1,018,636.97
560925 MID CITY OWNER LLC $176,921.16
109062 COMPASS LIVING AL 2019 LLC $2,099,302.07
109063  MIDCITY SOUTH LLC $1,665,528.22
131836  MIDCITY SOUTH LLC $2,098,067.31
551543  MID CITY OWNER LLC $3,254,277.05
551536  MID CITY OWNER LLC $0.00
130769  MADISON PLAZA ASSOCIATES LLC $1,502,607.18
007229 MADISON PLAZA ASSOCIATES LLC $0.00
131847 MADISON PLAZA ASSOCIATES LLC $465,488.51
137156  MADISON PLAZA ASSOCIATES LLC $0.00
552513  MIDCITY PLACEMAKERS LLC $0.00
552537  CITY OF HUNTSVILLE $0.00
552543  CITY OF HUNTSVILLE $0.00
558448  CITY OF HUNTSVILLE $0.00
552541  MID CITY OWNER LLC $0.00
[Total $32,455,000.00|
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1.0

Introduction

11

1.2

1.3

Purpose

This Final First Supplemental Special Assessment Methodology
Report (the “Supplemental Report”) was developed to supplement
the Revised Master Special Assessment Methodology Report (the
“Master Report") dated December 7, 2021 and to provide a
supplemental financing plan and a supplemental special assessment
methodology for the 399,771 square feet of commercial land uses,
232 hotel rooms, and 1,176 residential multi-family dwelling units that
comprise the first phase (the “Phase 1") of the MidCity Improvement
District (the “District”), located in the City of Huntsville, Madison
County, Alabama (the “City”). This Supplemental Report was
developed in relation to funding by the District of a portion of the
public infrastructure improvements contemplated to be provided by
the District (the “Improvement Plan") and financed with proceeds of
capital improvement bonds and promissory notes issued by the
District and repaid with special assessments levied by the City and
collected by the District.

Scope of the Supplemental Report

This Supplemental Report presents the projections for financing a
portion of the Improvement Plan described in the MidCity
Improvement District District Improvement Plan dated December 8,
2021 (the “Engineer's Report’) prepared by Garver (the "District
Engineer”), and describes the method for the allocation of special
benefits and the apportionment of special assessments resulting
from the provision and funding of a portion of the Improvement Plan
to Phase 1.

Special Benefits and General Benefits

Improvements undertaken and funded in part by the District as part
of the Improvement Plan create special benefits and peculiar
benefits, different in kind and degree than general benefits, for
properties within the District, as well as general benefits to the areas
outside the District and fo the public at large. However, as discussed
within this Supplemental Report, these general benefits are
incidental in nature and are readily distinguishable from the special
benefits which accrue to peculiar property within the District as the
Improvement Plan enables properties within the boundaries of the
District to be developed.
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There is no doubt that the general public and property owners
outside the District will benefit from the provision of the Improvement
Plan. However, these benefits are only incidental since the
Improvement Plan is designed to provide special benefits peculiar to
property within the District, including but not limited to allowing the
development of property therein. Properties within the District are
directly served by the Improvement Plan and depend upon the
Improvement Plan to satisfy the requirements of their development
entittements. This fact alone clearly demonstrates the special
benefits which the properties located within the District receive.

The Improvement Plan will provide the public infrastructure
improvements necessary to make the lands within the District
developable and saleable. The installation of such improvements
will cause the value of the developable and saleable lands within the
District to increase by more than the sum of the financed costs of the
individual components of the Improvement Plan. Even though the
exact value of the special benefits provided by the Improvement Plan
is hard to estimate at this point, it is nevertheless greater than the
costs associated with providing the same.

The special benefits provided to the property owners within the
District are greater than the costs associated with providing these
benefits. As set forth in the Engineer’s Report, the District Engineer
estimates that the District's Improvement Plan that is necessary to
support full development of property within the District will cost
approximately $147,445549. The District projects that financing
costs required to fund a portion of the Improvement Plan for Phase
1 will total an estimated amount of $19,071,444.17, while the cost of
issuance of future bonds, the funding of debt service reserves and
capitalized interest, will total an estimated $12,984,765.23.

Organization of the Supplemental Report

Section Two describes the current development plan as proposed by
the Developer, as defined in Section 2 below.

Section Three provides a summary of the Improvement Plan as set
forth in the Engineer’s Report.

Section Four discusses the financing program for Phase 1.

Section Five sets out the special assessment methodology for Phase
2



2.0 Development Program

2.1

2.2

Overview

The District serves the MidCity Huntsville development (the
“‘Development”), a mixed-use development that encompasses
approximately 75.31 +/- acres located within the municipal
boundaries of the City of Huntsville, Madison County, Alabama. The
land within the District is bounded on the north by University Drive,
generally by a line along the East side of Madison Plaza, by State
Route 255 along the west, and by Corporate Drive along the south.

The Development Plan

The current development plan for the land contained within the
District envisioned a total of 892,034 square feet of commercial land
uses, 382 hotel rooms, and 1,650 residential multi-family dwelling
units, aithough the planned land uses and unit numbers may change
throughout the development period. Land development is projected
to occur in two (2) or more phases over a multi-year period, with
development within Phase 1 of the District projected to comprise of
a total of 399,771 square feet of commercial land uses, 232 hotel
rooms, and 1,176 residential multi-family dwelling units.

The development of land within the District has in the past been
conducted and is expected in the future to be conducted by Mid-City
Owner, LLC or one of its affiliated companies (the "Developer").
Table 1 in the Appendix illustrates the development plan for land in
Phase 1 and Future Phases of the District as currently proposed by
the Developer in summary and in detailed formats. Please note that
the development plan may change in the aggregate and in the
specific development of particular parcels of land within the
District and the information provided in Table 1 reflects the
current plan as provided to the District by the Developer.

3.0 ImprovementPlan

3.1

Overview

The infrastructure costs to be funded by the District were determined
by the District Engineer in the Engineer's Report. Only infrastructure
that may qualify for bond financing by the District under Chapter 99A
of Title 11, Code of Alabama, 1975, as amended (the "Act"), was
included in these estimates.



3.2

The Improvement Plan

The Improvement Plan needed to serve the planned development
within the District is projected to consist of improvements that,
according to the District Engineer, are designed to comprise master
infrastructure and as such serve and benefit all land uses within the
District and will comprise an interrelated system of improvements,
which means all of the improvements will serve the entire District and
will be interrelated such that they will reinforce one another. The
specific improvements are described in more detail in the Engineer’s
Report; however, they generally consist of utilities (water and sewer),
public roadways and parking (including storm sewer), street lighting
and electrical, pedestrian facilities/public parks/landscaping, public
art, and parks.

Integral to the success of the Development was the involvement of
the City, which prior to the establishment of the District entered into
a public-private partnership with the Developer. Such partnership
was memorialized by various agreements between the City and the
Developer, wherein the City agreed to fund on behalf of the
Developer certain public infrastructure improvements. According to
the Engineer's Report, the City's total investment to-date totals
approximately $76,528,692 and when added to the expected future
investment of another approximately $43,595,481 is expected to
total approximately $120,124,173, while the Developer's own
investment to-date totals approximately $4,821,376 and when added
to the expected future investment of another approximately
$22,500,000 is expected to total approximately $27,321,376. At the
time of this writing the District expects to fund a total of $25,000,000
in the Developer’s share of the Improvement Plan costs, thereby the
$27,321,376 total becoming in part de-facto Developer's/District's
investment.

The installation of improvements is conducted in multiple stages
generally coinciding with development proceeding in multiple
phases. At the time of this writing, the total cost of the Improvement
Plan, including both the City's investment on behalf of the Developer
as well as Developer's/District's investment, is projected to total
$147,445549. Table 2 in the Appendix illustrates the specific
components of the Improvement Plan as well as the parties
responsible for funding of such infrastructure improvements. Please
note that at present time, the District intends to finance the
acquisition/construction costs in the estimated amount of
$15,674,094.95.



4.0

Financing Program

4.1

4.2

Overview

As noted above, the District is embarking on a program of funding
capital improvements which will facilitate the continuing development
of lands within the District. It is the District's intention to finance a
portion of the costs of the Improvement Plan for Phase 1 with
proceeds of Special Assessment Revenue Bonds, Series 2022 (the
“Bonds”) in the principal amount of $16,850,000 and a portion of the
costs of the Improvement Plan for Phase 1 with proceeds of Capital
Improvement Promissory Notes, Series 2022 (the “Promissory
Notes”) in the estimated principal amount of $2,221,444.17. As the
Bonds and Promissory Notes in the estimated combined principal
amount of $19,071,444.17 will finance only a portion of the costs of
the Improvement Plan in the combined estimated amount of
$15,674,094.95, less than the total amount projected to be funded
by the District estimated at $25,000,000, the District expects to issue
additional indebtedness in the future and also that the City and the
Developer will contribute additional infrastructure valued at
approximately $131,771,454.05.

Types of Bonds Proposed

The financing plan for the District provides for the issuance of the
Bonds in the principal amount of $16,850,000 to defray construction/
acquisition costs of $13,462,650.78 and Promissory Notes in the
estimated amount of $2,221,444.17 to defray estimated construction/
acquisition costs of $2,211,444.17. The Bonds are scheduled to be
issued on February 3, 2022 and are projected to be structured to be
amortized in 26 annual installments following an approximately 22-
month capitalized interest period. Interest payments on the Bonds
are scheduled to be made every May 1 and November 1
commencing on May 1, 2022, and principal payments on the Bonds
are scheduled to be made every November 1 commencing on
November 1, 2024. The Promissory Notes are projected to be issued
on or about February 3, 2022 with a coupon rate of 4.75% and are
projected to be structured to be amortized in 28 annual installments.
Interest payments on the Promissory Notes are projected to be made
every May 1 and November 1 commencing on May 1, 2022, and
principal payments on the Bonds are projected to be made every
November 1 commencing on November 1, 2022.

In order to finance $13,462,650.78 in improvement costs with the
proceeds of the Bonds, the District will need to borrow more funds
and incur indebtedness in the total estimated amount of




$16,850,000. The difference is comprised of debt service reserve,
capitalized interest, underwriter's discount and costs of issuance, as
well as an Original Issue Discount. Similarly, in order to finance an
estimated $2,211,444.17 in improvement costs with the proceeds of
the Promissory Notes, the District will need to borrow more funds and
incur indebtedness in the total estimated amount of $2,221,444.17.
The difference is costs of issuance. The final sources and uses of
funding for the Bonds are presented in Table 3 in the Appendix, as
well as in the Final Bond Schedule, which is aiso included in the
Appendix. The estimated sources and uses of funding for the
Promissory Notes are presented in Table 4 in the Appendix, as well
as in the Proposed Promissory Notes Schedule, which is also
included in the Appendix.

5.0 Revised Assessment Methodology

5.1

5.2

Overview

The issuance of the Bonds and Promissory Notes provides the
District with a portion of the funds necessary to construct/acquire the
infrastructure improvements which are part of the Improvement Plan
outlined in Section 3.2 and described in more detail by the District
Engineer in the Engineer's Report. These improvements lead to
special and general benefits, with special benefits accruing to the
properties within the boundaries of the District and general benefits
accruing to areas outside the District and being only incidental in
nature. The debt incurred in financing the infrastructure
construction/acquisition will be paid off by assessing properties that
derive special and peculiar benefits from the Improvement Plan. All
properties that receive special benefits from the Improvement Plan
will be assessed for their fair share of the debt issued in order to
finance the construction/acquisition of the Improvement Plan.

Benefit Allocation

The Improvement Plan will serve and provide benefit to all land in the
District, which is currently projected to be developed in two (2) or
more phases over a multi-year period, with development within
Phase 1 of the District projected to comprise of a total of 399,771
square feet of commercial land uses, 232 hotel rooms, and 1,176
residential multi-family dwelling units.

The improvements that are part of the Improvement Plan have a
logical connection to the special and peculiar benefits received by
the land within the District, as without such improvements, the




development of the properties within the District would not be
possible. Based upon the connection between the improvements
and the special and peculiar benefits to the land within the District,
the District can assign or allocate a portion of the District's debt
through the imposition of non-ad valorem assessments, to the land
receiving such special and peculiar benefits. Even though these
special and peculiar benefits are real and ascertainable, the precise
amount of the benefit cannot yet be calculated with mathematical
certainty. However, such benefit is more valuable than the cost of,
or the actual non-ad valorem assessment amount levied on that
parcel.

In conformance with the Master Report, the benefit associated with
the Improvement Plan is proposed to be allocated to the different
land use types in proportion to the density of development and
intensity of use of the capital improvements that are part of the
Improvement Plan as measured by a standard unit called an
Equivalent Residential Unit ("ERU"). Table 5 in the Appendix
illustrates the numbers of units/numbers of square feet for each land
use within the Phase 1 and within the Future Phases, ERU weights
that are proposed to be assigned to the different land uses
contemplated to be developed within the District based on the
relative density of development and the intensity of use of
infrastructure, and the total ERU counts for each land use category.
Utilizing the ERU weights from Table 5, Table 6 in the Appendix
illustrates the allocation of costs of improvements that comprise the
Improvement Plan and are estimated by the District Engineer to total
$147,445,549 to all land uses projected to be developed in the
District.

In order to facilitate the marketing of the units in the Development,
the Developer requested that the District limit the amount of the
principal amount of the Bonds and Promissory Notes to certain
predetermined levels, especially so for the Commercial Parcel 2,
Multi-Family Parcel 17, and Commercial Parcel 17. In order to
accomplish that goal, the Developer will agree as part of the
Completion Agreement and/or Acquisition Agreement to contribute
certain infrastructure improvements, which when combined with the
improvements already funded by the City on behalf of the Developer,
or improvements, which are expected to be funded by the City on
behalf of the Developer in the future, are projected to total an amount
estimated at $122,445549 and which comprise the difference
between the total cost of the Improvement Plan at $147,445,549 and
that portion of the Improvement Plan actually financed with the
proceeds of the Bonds, the Promissory Notes and any future
indebtedness anticipated to be issued by the District in the estimated
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total amount of $25,000,000, which represents a required “buy down”
of assessment levels. The amount of $25,000,000 is comprised of
the amount financed with proceeds of the Bonds in the amount of
$13,462,650.78, the amount financed with proceeds of the
Promissory Notes in the estimated amount of $2,211,444.17, and the
amount financed with proceeds of the future indebtedness
anticipated to be issued by the District in the estimated amount of
$9,325,905.06. Because there is ample infrastructure (estimated at
$41,095,481) left to be developed for the project above and beyond
what the District will finance, the required contribution is expected to
be made through the ordinary course of development of the project.

Following the cost allocation illustrated in Table 6 in the Appendix,
Table 7 in the Appendix illustrates the apportionment of the
assessment associated with the Bonds (the "Bond Assessment”) and
Table 8 in the Appendix illustrates the apportionment of the
assessment associated with the Promissory Notes (the “Promissory
Note Assessment’). Tables 7 and 8 also illustrate the apportionment
of the annual assessment required to pay the principal and interest
payments on the Bonds and Promissory Notes to the land use
categories proposed to be developed within the District, while Tables
9 and 10 in the Appendix illustrates the same information on a per
parcel basis.

Assigning Debt

The land within Phase 1 has already been developed into 101,441
square feet of commercial land uses/is under contract to be
developed into 298,330 square feet of commercial land uses, 232
hotel rooms, and 1,176 residential multi-family dwelling units and
thus the exact location and the number of types of land uses are
known. Consequently, the Bond Assessment and the Promissory
Note Assessment can be levied on specific parcels of developed
land/land under contract to be developed based on the number of
and types of land uses and the figures as illustrated in Tables 9 and
10 in the Appendix, and Bond Assessment in the principal amount of
$16,850,000 can be levied on parcels of land developed/land under
contra to be developed with a total of 189,771 square feet of
commercial land uses, 232 hotel rooms, and 1,176 residential muiti-
family dwelling units, while Promissory Note Assessment in the
estimated amount of $2,221,444.17 can be levied on parcels of land
developed/land under contract to be developed with 210,000 square
feet of commercial land uses.



5.4

5.5

The balance of the land, totaling approximately 26.79 +/- gross acres
outside of Phase 1 remains undeveloped/not under contract to be
developed and will not be assessed.

Lienability Test: Special and Peculiar Benefit to the Property

As first discussed in Section 1.3, Special Benefits and General
Benefits, the implementation of the Improvement Plan creates
special and peculiar benefits to properties within the District. The
improvements that are part of the Improvement Plan benefit all
assessable properties within the District and accrue to all such
properties on an equal ERU basis.

The Improvement Plan can be shown to be creating special and
peculiar benefits to the properties within the District. The special and
peculiar benefits resulting from each improvement are:

added use of the property;

added enjoyment of the property;

decreased insurance premiums;

increased marketability and value of the property.

a0oocw

The improvements that are part of the Improvement Plan make the
land in the District developable and saleable and provide special and
peculiar benefits which are greater than the benefits of any single
category of improvements. These special and peculiar benefits are
real and ascertainable, but not yet capable of being calculated and
assessed in terms of numerical value; however, such benefits are
more valuable than either the cost of, or the actual assessment levied
for, the improvement or debt allocated to the parcel of land.

Lienability Test: Reasonable and Fair Apportionment of the
Duty to Pay

A reasonable estimate of the proportion of special and peculiar
benefits received from the provision of the Improvement Plan is
delineated in Table 5 in the Appendix.

The apportionment of the assessments is fair and reasonable
because it was conducted on the basis of consistent application of
the methodology described in Section 5.2 across all assessable
property within Phase 1 according to reasonable estimates of the
special and peculiar benefits derived from the improvements that are
part of the Improvement Plan.



5.6

Accordingly, no acre or parcel of property within Phase 1 will be
liened for the payment of any non-ad valorem special assessment
more than the determined special benefit peculiar to that property.

True-Up Mechanism

The Assessment Methodology described herein is based on
conceptual information obtained from the Developer prior to full
completion of development of Phase 1. As development occurs it is
possible that the planned land uses and unit numbers may change.
The mechanism for maintaining the methodology over the changes
is referred to as a true-up.

All changes within parcels will be permitted subject to the following
true-up mechanism. If a particular parcel of land has been
designated for, for instance, 10,000 square feet and the final building
is developed with a total of 12,500 square feet, that parcel will still be
subject to the payment of Bond Assessment or Promissory Note
Assessment, whichever is applicable, based on its original 10,000
square feet; however, that will also automatically reduce that parcel's
Bond Assessment or Promissory Note Assessment per square foot
in proportion to the increase in its actual number of square feet of
building versus the number of square feet of building projected in this
Supplemental Report. The rationale for this adjustment is that the
increase in the final number of square feet and increase in
development density did not require any additional infrastructure
from the District, so the property owner should not have to pay any
additional cost.

Conversely, if a particular parcel of land has been designated for, for
instance, 10,000 square feet and the final building is developed with
a total of 8,000 square feet, that parcel will still be subject to the
payment of Bond Assessment and Promissory Note Assessment,
whichever is applicable, based on its original 10,000 square feet;
however, that will also automatically increase that parcel's Bond
Assessment or Promissory Note Assessment per square foot in
proportion to the decrease in its actual number of square feet of
building versus the number of square feet of building projected in this
Supplemental Report. The rationale for this adjustment is that the
decrease in the final number of square feet and decrease in
development density did not relieve the District from providing this
parcel of land with infrastructure sufficient to serve the needs of that
parcel based on the original and higher density of development and
did not decrease the costs of providing same by the District.

10



6.0

7.0

5.7

The number of units within each parcel will be certified by the
Developer and confirmed by the District Engineer.

Assessment Roll

The Bond Assessment in the principal amount of $16,850,000 and
the Promissory Note Assessment in the estimated amount of
$2,214,428.32 will be assessed as shown in Exhibit “A". Excluding
interest and costs of collection.

Additional Stipulations

6.1

Overview

Wrathell, Hunt and Associates, LLC was retained by the District to
prepare a methodology to fairly allocate the special assessments
related to the District’s Improvement Plan. Certain financing,
development and engineering data was provided by members of
District Staff and/or the Developer. The allocation methodology
described herein was based on information provided by those
professionals. Wrathell, Hunt and Associates, LLC makes no
representations regarding said information transactions beyond
restatement of the factual information necessary for compilation of
this Supplemental Report. For additional information on the structure
of the Bonds and Promissory Notes and related items, please refer
to the Offering Statement associated with this transaction.

Wrathell, Hunt and Associates, LLC does not represent the
District as a Municipal Advisor or Securities Broker nor is
Wrathell, Hunt and Associates, LLC registered to provide such
services as described in Section 15B of the Securities and
Exchange Act of 1934, as amended. Similarly, Wrathell, Hunt
and Associates, LLC does not provide the District with financial
advisory services or offer investment advice in any form.

Appendix

1



Tablel

The MidCity Improvement District

Development Plan - Summary

Phase1Units  Phase 1 Units
Unit of Financed with  Financedwith  Total Phase1 | Future Phases Total Number of
Land Use Measurement Bonds Pramissory Note Units Units Units
Non-Residential
Commercial Square Foot 189,771 210,000 399,771 492,263 892,034
Hotel Hotel Room 232 0 232 150 382
Residential
Multi-Family Dwelling Unit 1,176 0 1,176 474 1,650
Development Plan - Phase 1 Detail
Main Tenant Unit of Numberof NumberofHotel Numberof
Parcel Name Land Use Measurement Square Feet Rooms Dwelling Units
Phase 1 Units Financed with Bonds
1 TheCamp  Commercial Square Foot 5,800
2 Traderloe's Commercial Square Foot 12,500
3 MCO Commercial Square Foot 5,600
5 Dave & Buster's Commerdial Square Foot 26,569
6 REI & High Point Commercial Square Foot 52,620
7 Blue Oak Commercial Square Foot 31,452
7 Aloft Hotel Hotel Room 120
8 The Wellory Commercial Square Foot 15,000
8 The Wellory  Multi-Family Dwelling Unit 325
9 Indigo Hotel Hotel Room 112
9 Anthem Multi-Family Dwelling Unit 320
10 Metronome Commercial Square Foot 30,230
10 Metronome  Multi-Family Dwelling Unit 297
17 Compass Commercial Square Foot 10,000
17 Compass Multi-Family Dwelling Unit 234
Sub-Total 189,771 232 1,176
Phase 1 Units Financed with Promissory Note
9 Commercial Square Foot 60,000
Plaza Commercial Square Foot 150,000
Sub-Total 210,000 0 0
[Total 399,771 232 1,176

12



Table 2

The MidCity Improvement District

Improvement Plan

City's
Investmenton  Developer's/
Behalf of District's
Improvement Developer Investment Total

Current Investment

Land Acquisition $0 $2,342,700 $2,342,700
Utilities (Water and Sewer) $4,427,358 $178,686 $4,606,044
Public Roadways/Parking (including Storm Sewer) $22,490,216 $593,110 $23,083,326
Street Lighting and Electrical $4,041,635 $32,237 $4,073,872
Pedestrian Fadilities/Public Parks/Landscaping $293,000 $989,041 $1,282,041
Public Art $0 $89,088 $89,088
West Huntsville Park {Amphitheater) $43,000,000 $353,398 $43,353,398
Open Space {South Park) $0 $o $0
Deslgn, Engineering, Survey, Permitting, Planning $2,276,483 $243,116 $2,519,599
Total $76,528,692 $4,821,376 $81,350,068
Future Investment

Land Acquisition S0 S0 $0
Utilities {Water and Sewer) $3,835,700 0] $3,835,700
Public Roadways/Parking {including Storm Sewer) $10,070,681 $0 $10,070,681
Street Lighting and Electrical $2,025,500 $0 $2,025,500
Pedestrian Fadlities/Public Parks/Landscaping $2,413,600 $13,000,000 $15,413,600
Public Art S0 $5,000,000 $5,000,000
West Huntsville Park (Amphitheater) $12,500,000 $2,500,000 $15,000,000
Open Space (South Park) $12,000,000 S0 $12,000,000
Design, Engineering, Survey, Permitting, Planning $750,000 $2,000,000 $2,750,000
Total $43,595,481 $22,500,000 $66,095,481

City's
Investmenton  Developer's/
Behalf of District's
Improvement Developer Investment Total Cost

Total Current and Future Investment

Land Acquisition S0 $2,342,700 $2,342,700
Utilities (Water and Sewer) $8,263,058 $178,686 $8,441,744
Public Roadways/Parking (including Storm Sewer) $32,560,897 $593,110 $33,154,007
Street Lighting and Electrical $6,067,135 $32,237 $6,099,372
Pedestrian Facilities/Public Parks/Landscaping $2,706,600 $13,989,041 $16,695,641
PublicArt $0 $5,089,088 $5,089,088
West Huntsville Park (Amphitheater) $55,500,000 $2,853,398 $58,353,398
Open Space (South Park) $12,000,000 $o0 $12,000,000
Design, Engi neering, Survey, Permitting, Planning $3,026,483 $2,243,116 $5,269,599
Total $120,124,173 $27,321,376  $147,445,549)|




Table3

The MidCity Improvement District

Final Saurces and Uses of Funds - Bonds

Sources
Bond Proceeds:
Par Amount $16,850,000.00
Original Issue Discount -$43,304.50
|Total Sources $16,806,695.50]
Uses
Project Fund $13,462,650.78
Debt Service Reserve Fund $1,126,937.50
Capitalized Interest Fund $1,324,382.22
Underwriter's Discount $337,000.00
Costs of Issuance $555,725.00
[Total Uses $16,806,695.50|

Note: Delivery Date of 02/03/2022; final maturity of 11/01/2049; 22 months of capitalized interest; fully funded DSRF

Table 4

The MidCity Improvement District

Estimated Sources and Uses of Funds - Promissory Notes

Sources
Promissory Note Proceeds:
Par Amount $2,221,444.17
[Total Sources $2,221,444.17|
Uses
Project Fund $2,211,444.17
Costs of Issuance $10,000.00
[Total Uses $2,221,444.17|

Note: Assumes Delivery Date of 02/03/2022; final maturity of 11/01/2049; 4.75% interest rate
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Table5

The MidCity Improvement District

Benefit Allocation
Unit of Total Number of
Land Use Measurement Units ERU per Unit Total ERU Percent of Total

Phase 1

Phase 1 Units Financed with Bonds

Non-Residential

Commercial Square Foot 189,771 0.0030 569.313 11.300%
Hotel Hotel Room 232 1.000 232.000 4.605%
Residential

Multi-Family Dwelling Unit 1,176 1.200 1,411.200 28.011%
Sub-Total Phase 1 Units Financed with Bonds 2,212.513 43.916%
Phase 1 Units Financed with Promissory Note

Non-Residential

Commercial Square Foot 210,000 0.0030 630.000 12.505%
Sub-Total Phase 1 Units Financed with Promissory Note 630.000 12.505%
Future Phases

Non-Residential

Commercial Square Foot 492,263 0.0030 1,476.789 29.312%
Hotel Hotel Room 150 1.000 150.000 2.977%
Residential

Multi-Family Dwelling Unit 474 1.200 568.800 11.290%
Sub-Total Future Phases 2,195.589 43.580%
[Total 5,038.102 100.000%|
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Table 6

The MidCity Improvement District

Capital improvement Program Cost Allocation

Total Cost
Total Numberof  Total Cost Total Developer Financed with
Land Use Units Allocation* Contribution** Bonds
Phase1
Phase 1 Units Financed with Bonds
Non-Residential
Commercial 167,271 $14,686,104.66 $12,924,626.20 $1,761,478.46
Commercial - Parcel 2 *** 12,500  $1,097,478.39 $979,008.17 $118,470.22
Commerdal - Parcel 17 **** 10,000 $877,982.71 $825,329.28 $52,653.43
Hotel 232 $6,789,732.99 $5,323,861.43 $1,465,871.56
Residential
Multi-Family 942 $33,082,388.68 $24,650,468.00 $8,431,920.69
Multi-Family - Parcel 17 **** 234 $8,217,918.21 $6,585,661.80 $1,632,256.41
Sub-Total Phase 1 Units Financed with Bonds $64,751,605.66 $51,288,954.88 $13,462,650.78
Phase 1 Units Financed with Promissory Note
Non-Residential
Commercial 210,000 $18,437,637.00 $16,226,192.84  $2,211,444.17
Sub-Total Phase 1 Units Financed with Promissory Note $18,437,637.00 $16,226,192.84  $2,211,424.17
Future Phases
Non-Residential
Commercial 492,263 $43,219,840.50 $38,559,903.01  $4,659,937.49
Hotel 150  $4,389,913.57  $3,537,941.41 $851,972.17
Residential
Multi-Family 474 $16,646,552.27 $12,832,556.87  $3,813,995.40
Sub-Total Future Phases $64,256,306.34  $54,930,401.28 $9,325,905.06
[Total $147,445,549.00 $122,445,549.00  $25,000,000.00f

* Please note that cost allacations to units herein are based on the ERU benefit allocations illustrated in Table 4
** Developer Contribution includes the contribution of the City on behalf of the Developer
*** Lease agreement for the Commercial - Parcel 2 included a limitation on the amount of District annual assessments to not exceed

$0.90 persq ft

**#¢ Sale agreement for the Commercial - Parcel 17 and Muiti-Family - Parcel 17 induded a limitation on the amount of District annual
assessments to not exceed $0.50 per sq ft for all uses, which equals $0.50 per sq ft for commercial uses and $662.39 per dwelling unit for
residential uses based on 234 dwelling units occupying 310,000 sq ft

16



Table7

The MidCity Improvement District

Assessment Apportionment - Summary - Phase 1 Units Financed with Bonds

Bond Annual Bond
Total Bond Assessment Assessment
Total Numberof Assessment Apportionment Debt Service per
Land Use Units Apportionment per Unit Unit
Non-Residential
Commercial 167,271  $2,204,685.58 $13.18 $0.95
Commercial - Parcel 2* 12,500 $148,278.62 $11.86 $0.85
Commercial - Parcel 17 ** 10,000 $65,901.61 $6.59 $0.47
Hotel 232 $1,834,700.78 $7,908.19 $569.22
Residential
Multi-Family 942  $10,553,483.56 $11,203.27 $806.39
Multi-Family - Parcel 17 ** 234  $2,042,949.86 $8,730.55 $628.41
[Total $16,850,000.00]

* Lease agreement for the Commercial - Parcel 2 included a limitation on the amount of District annual assessments to not exceed $0.90
persq ft

** Sale agreement for the Commerclal - Parcel 17 and Multi-Family - Parcel 17 included a limitation on the amount of District annual
assessments to not exceed $0.50 per sq ft for all uses, which equals $0.50 per sq ft for commercial uses and $662.39 per dwelling unit for
residential uses based on 234 dwelling units occupying 310,000 sq ft

Notes: Administrative costs of the District are funded via assessments

Table 8

The MidCity Improvement District

Assessment Apportionment - Summary - Phase 1 Units Financed with Promissory Note

Annual
Total Promissory Promissory Note Promissory Note
Note Assessment Assessment
Total Numberof Assessment  Apportionment Debt Service per
Land Use Units Apportionment per Unit Unit
Non-Residential 210,000 $2,221,444.17 $10.58 $0.76

[Total $2,221,444.17 |

Promissory Note Assumptions: 28-year total maturity, 28 total annual principal repayments, 4.75% coupon rate
Notes: Administrative costs of the District are funded via assessments
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Table9

The MidCity Improvement District

Assessment Apportionment - Detail - Phase 1 Units Financed with Bonds

Total Annual
Total Bond Bond

MainTenant Total Numberof Assessment Assessment

Land Use Parcel Name Units Apportionment  Debt Service
Commercial 1 The Camp 5,800 $76,445.87 $5,502.42
Commercial - Parcel 2 * 2 Trader Joe's 12,500 $148,278.62 $10,672.79
Commercial 3 MCOo 5,600 $73,809.80 $5,312.68
Commercial 5 Dave & Buster's 26,569 $350,187.97 $25,205.81
Commercial 6 RE! & High Point 52,620 $693,548.53 $49,920.21
Commercial 7 Blue Oak 31,452 $414,547.48 $29,838.28
Hotel 7 Aloft 120 $948,983.16 $68,305.87
Commercial 8 The Wellory 15,000 $197,704.82 $14,230.39
Multi-Family 8 The Wellory 325 $3,641,063.86 $262,076.34
Hotel 9 Indigo 112 $885,717.62 $63,752.15
Multi-Family 9 Anthem 320 $3,585,047.49 $258,044.40
Commercial 10 Metronome 30,230 $398,441.12 $28,678.98
Multi-Family 10 Metronome 297 $3,327,372.20 $239,497.46
Commercial - Parcel 17 ** 17 Compass 10,000 $65,901.61 $4,743.46
Multi-Family - Parcel 17 ** 17 Compass 234 $2,042,949.86 $147,047.36
|Total $16,850,000.00  $1,212,828.59)

* Lease agreement for the Commercial - Parcel 2induded a limitation on the amount of District annual assessments to not exceed $0.90

persqft

** Sale agreement for the Commercial - Parcel 17 and Multi-Family - Parcel 17 included a limitation on the amount of District annual
assessments to not exceed $0.50 per sq ft for all uses, which equals $0.50 per sq ft for commercial uses and $662.39 per dwelling unit for
residential uses based on 234 dwelling units occupying 310,000 sq ft

Notes: Administrative costs of the District are funded via assessments
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Table 10

The MidCity Improvement District

Assessment Apportionment - Detall - Phase 1 Units Financed with Promissory Note

Total Promissory  Total Annual

Note Promissory Note

MainTenant Total Numberof Assessment Assessment

Land Use Parcel Name Units Apportionment  DebtService
Commercial 9 60,000 $634,698.33 $45,483.37
Commercial Plaza 150,000  $1,586,745.83 $113,708.42
[Total $2,221,444.17 $159,191.79)

Promissory Note Assumptions: 28-year total maturity, 28 total annual principal repayments, 4.75% coupon rate
Notes: Administrative costs of the District are funded via assessments
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The MidCity Improvement District

Final Bond Schedule
Period
ding Prindpal Interest CAPI DSR Net Payment
2/3/2022
5/1/2022 $185,582.22  (5185,582.22) $0.00
11/1/2022 $379,600.00 (5379600 00) $0.00
5/1/2023 $379,600.00  (5379,600 00) $0.00
11/1/2023 $379,600.00  (5379,600 00) $0.00
5/1/2024 $379,600.00 $379,600.00
11/1/2024  $365,000.00  $379,600.00 $744,600.00
S/1/2025 $372,528.13 $372,528.13
11/1/2025  $380,000.00  $372,528.13 $752,528.13
5/1/2026 $365,165.63 $365,165.63
11/1/2026  $395,000.00 $365,165.63 $760,165.63
5/1/2027 $357,512.50 $357,512.50
11/1/2027  $410,000.00  $357,512.50 $767,512.50
5/1/2028 $349,568.75 $349,568.75
11/1/2028  $425,000.00  $349,568.75 $774,568.75
5/1/2029 $340,537.50 $340,537.50
11/1/2029  $445,000.00  $340,537.50 $785,537.50
5/1/2030 $331,081.25 $331,081.25
11/1/2030  $460,000.00  $331,081.25 $791,081L.25
5/1/2031 $321,306.25 $321,306.25
11/1/2031  $480,000.00  $321,306.25 $801,306.25
$/1/2032 $311,106.25 $311,106.25
11/1/2032  $500,000.00  $311,106.25 $811,106.25
5/1/2033 $300,481.25 $300,481.25
11/1/2033  $525,000.00  $300,481.25 $825,481.25
5/1/2034 $288,668.75 $288,668.75
11/1/2034  $545,000.00  $288,668.75 $833,668.75
5/1/2035 $276,406.25 $276,406.25
11/1/2035  $570,000.00 $276,406.25 $846,406.25
5/1/2036 $263,581.25 $263,58L.25
11/1/2036  $595,000.00  $263,581.25 $858,581.25
5/1/203? $250,193.75 $250,193.75
11/1/2037  $625,000.00  5250,193.75 $875,193.75
5/1/2038 $236,131.25 $236,131.25
11/1/2038  $650,000.00 $236,131.25 $886,131.25
5/1/2039 $221,506.25 $221,506.25
11/1/2039  $680,000.00 $221,506.25 $901,506.25
5/1/2040 $206,206.25 $206,206.25
11/1/2040  $710,000.00 $206,206.25 $916,206.25
5/1/2081 $190,231.25 $190,231.25
11/1/2041  $745,000.00  $190,231.25 $935,231.25
5/1/2042 $173,468.75 $173,468.75
11/2/2042  $780,000.00  $173,468.75 $953,468.75
5/1/2043 $155,918.75 $155,91875
11/1/2043  $810,000.00 515591875 $965,918.75
5/1/2044 $136,681.25 $136,681.25
11/1/2044  $850,000.00  $136,681.25 $986,681.25
5/1/2045 $116,493.75 $116,493.75
11/1/2045  $890,000.00  $116,493.75 $1,006,493.75
5/1/2046 $95,356.25 $95,356.25
11/1/2046  $935,000.00 $95,356.25 $1,030,356.25
5/1/2047 $73,150.00 $73,150.00
11/1/2047  $980,000.00 $73,150.00 $1,053,150.00
5/1/2048 $49,875.00 $49,875.00
11/1/2048  $1,025,000.00 $49,875.00 (5875.00) $1,074,000.00
5/1/2049 $25,531.25 (525,531.25) $0.00
11/1/2049  $1,075,000.00 $25,531.25 {$1.100,531.25) $0.00

Total $16,850,000.00 $13,700,957.22 ($1,32d,382.22) (51,126,937.50) $28,099,637.50

Note: Dellvery Date of 02/03/2022; final maturity of 11/01/2049; interest capitalized
untll 11/01/2023; fully funded DSRF
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The MidCity Improvement District

Proposed Promissory Note Schedule

Period

Ending Principal Interest Net Payment

1/3/2022
11/1/2022  $39,439.33 $87,658.45 $127,093.78
11/1/2023 $41,312.70 $103,311.98 $144,624.67
11/1/2028  $43,275.05 $101,349.62 $144,624.67
11/1/2025  $45,330.61 $99,294.06 $144,624.67
11/1/20206  $47,483.82 $97,140.86 $144,624.67
11/1/2027  $49,739.30 $94,885,37 $144,624.67
11/1/2028 $52,101.92 $92,522.76 $144,624.67
11/1/2029 $54,576.76 $90,047.92 $144,624.67
11/1/2030 $57,165.15 $87,455.52 $144,624.67
11/1/2031 $59,884.69 $84,739.99 $144,624.67
11/1/2032  $62,729.21 $81,895.46 $144,624.67
11/1/2033 $65,708.85 $78,915.83 $144,624.67
11/1/2034  $68,830.02 $75,794.65 $144,624.67
1/1/2035 $72,099.44 $72,525.23 $144,624.67
11/1/2036  $75,524.17 $69,100.51 $144,624.67
11/1/2037  $79,111.57 $65,513.11 $144,624.67
11/1/2038  $82,869.36 $61,755.31 $144,624.67
11/1/2039  $86,805.66 $57,819.01 $144,624.67
11/1/2040  $90,928.93 $53,695.74 $144,624.67
11/1/2041 $95,248.05 $49,376.62 $144,624.67
11/1/2042  $99,772.34 $44,852.34 $144,624.67
11/1/2043  $104,511.52 $40,113.15 $144,624.67
11/1/2044  $109,475.82 $35,148.85 $144,624.67
11/1/2045  $114,675.92 $29,948.75 $144,624.67
11/1/2046  $120,123.03 $24,501.65 $144,624.67
11/1/2047  $125,828.87 $18,795.80 $144,624.67
11/1/2048  $131,805.74 $12,818.93 $144,624.67
11/1/2049 _ $138,066.51 $6,558.16 5144,624.67
Total $2,214,42832 $1,817,531.63 $4,031,959.96

Note: Assumes Delivery Date of 02/03/2022; final maturity of 11/01/2049; 4.75% Interest rate
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Exhibit "A"

Parcel Bond Promissory Note
Number Owner Assessment Assessment Total
043533  MID-CITY OWNER LLC $76,445.87 $0.00 $76,445.87
551535 MC2ALLC $148,278.62 $0.00 $148,278.62
551540  MID CITY OWNER LLC $73,809.80 $0.00 $73,809.80
018321  MID CITY OWNER LLC $0.00 $0.00 $0.00
551537  MIDCITY PLACEMAKERS LLC $350,187.97 $0.00 $350,187.97
552521  MID CITY OWNER LLC $0.00 $0.00 $0.00
552522  MIDCITY PLACEMAKERS LLC $0.00 $0.00 $0.00
552514  MIDCITY PLACEMAKERS LLC $267,560.53 $0.00 $267,560.53
552515  MIDCITY PLACEMAKERS LLC $270,592.00 $0.00 $270,592.00
552516  MIDCITY PLACEMAKERS LLC $155,395.99 $0.00 $155,395.99
551538  MIDCITY PLACEMAKERS LLC $150,941.04 $0.00 $150,941.04
552519  MID CITY OWNER LLC $0.00 $0.00 $0.00
552520  MID CITY OWNER LLC $263,606.43 $0.00 $263,606.43
570940 MID CITY OWNER LLC $948,983.16 $0.00 $948,983.16
552523  MID CITY OWNER LLC $3,838,768.68 $0.00 $3,838,768.68
551542  MID CITY OWNER LLC $0.00 $80,947.03 $80,947.03
556533  MID CITY OWNER LLC $786,090.15 $121,420.55 $907,510.70
556538  VND HOSPITALITY-HUNTSVILLE INDIGO LLC $885,717.62 $0.00 $885,717.62
556535  MID CITY OWNER LLC $2,012,867.20 $310,910.20  $2,323,777.39
556534  MID CITY OWNER LLC $786,090.15 $121,420.55 $907,510.70
556537  MID CITY OWNER LLC $0.00 $0.00 $0.00
552538  MID CITY OWNER LLC $0.00 $0.00 $0.00
552539  MIDCITY RESIDENTIAL LLC $3,725,813.33 $0.00  $3,725,813.33
551544  MID CITY OWNER LLC $0.00 $0.00 $0.00
552518  MID CITY OWNER LLC $0.00 $0.00 $0.00
560926  MID CITY OWNER LLC $0.00 $0.00 $0.00
552542  MID CITY OWNER LLC $0.00 $0.00 $0.00
560925  MID CITY OWNER LLC $0.00 $0.00 $0.00
109062 COMPASS LIVING AL 2019 LLC $2,108,851.47 $0.00 $2,108,851.47
109063  MIDCITY SOUTH LLC $0.00 $0.00 $0.00
131836  MIDCITY SOUTH LLC $0.00 $0.00 $0.00
551543  MID CITY OWNER LLC $0.00 $0.00 $0.00
551536  MID CITY OWNER LLC $0.00 $0.00 $0.00
130769  MADISON PLAZA ASSOCIATES LLC $0.00 $1,211,453.13  $1,211,453.13
007229  MADISON PLAZA ASSOCIATES LLC $0.00 $0.00 $0.00
131847 MADISON PLAZA ASSOCIATES LLC $0.00 $375,292.70 $375,292.70
137156  MADISON PLAZA ASSOCIATES LLC $0.00 $0.00 $0.00
552513  MIDCITY PLACEMAKERS LLC $0.00 $0.00 $0.00
552537  CITY OF HUNTSVILLE $0.00 $0.00 $0.00
552543  CITY OF HUNTSVILLE $0.00 $0.00 $0.00
558448  CITY OF HUNTSVILLE $0.00 $0.00 $0.00
552541  MID CITY OWNER LLC $0.00 $0.00 $0.00
|Total $16,850,000.00  $2,221,444.17 $19,071,444.17|




EXHIBITE

PETITION FOR FINAL ASSESSMENT OF CERTAIN LAND
LOCATED WITHIN THE MIDCITY IMPROVEMENT DISTRICT

Certification of Owners Approving Petition

[Attached]



CERTIFICATION OF OWNERS APPROVING PETITION

Pursuant to Chapter 99A of Title 11 of the Code of Alabama 1975, as amended, and, in
particular, the provisions of Section 11-99A-11(3) of the Code of Alabama (1975); each of the
undersigned owners (collectively, the “Owners”) of the real property within The MidCity
Improvement District (the “Improvement District™), does hereby certify the following:

It is an owner of a portion of the real property within the Improvement District
which is described in Exhibit B to the Petition for Final Assessment of Certain
Land Located within the MidCity Improvement District (the "Petition") attached
hereto and incorporated by reference herein and in the Revised Master Special
Assessment Methodology Report dated December 7, 2021, and the First
Supplemental Special Assessment Methodology Report dated January 25, 2022,
which comprise Exhibit D to the Petition attached hereto and incorporated by
reference herein.

The undersigned Owners constitute all the owners of the real property referred to in
paragraph 1 above.

It hereby approves the assessment as described in the Petition in an amount not to
exceed $16,850,000.

IN WITNESS WHEREOF, the undersigned, as the duly authorized officers of the
Owners, have hereunto set their signatures this 25th day of January, 2022.

OWNERS:

Mid-City Owner, LLC, an Alabama
limited liability company

By: % o=
Max Grelier
As Its: Manager

MidCity South, LLC, an Alabama

limited liability company
By: % M
Max Grélier

As Its: Manager
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MidCity Placemakers, LLC, an Alabama
limited liability company

By: / y A

Max Grelief”
As Its: Manager

Madison Plaza Associates, LLC, an
Alabama limited liability company

By: RCP Capital, LLC, an Alabama

limited liability company
Its:  Manager
Max Grelier

As Its: Manager

MidCity Residential, LLC, an Alabama
limited liability company

By: W

Max Grglier
As Its: Mana

MidCity Hospitality, LLC, an Alabama

limited Hiability company
By; %Jé‘——/’f
Max Gre}{er

As Its: Manager

MidCity Placemakers II, LLC, an Alabama
limited liability company

b Wil —

Max G#ier
As Its: Manager
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