MILPITAS OVERSIGHT BOARD

TO THE RDA SUCCESSOR AGENCY FOR THE CITY OF MILPITAS

455 EAST CALAVERAS BOULEVARD, MILPITAS, CA 95035-5479
GENERAL INFORMATION: 408-586-3000 www.ci.milpitas.ca.qgov

MEETING OF THE MILPITAS OVERSIGHT BOARD

Thursday, September 18, 2014, at 4:00 PM

Milpitas City Hall, Committee Room
455 E. Calaveras Blvd., Milpitas, CA

MEMBERS:
Maribel Medina,Chair
Armando Gomez
Emma Karlen

Bruce Knopf

Mike Mendizabal
Mike Mclnerney

Glen Williams

AGENDA

I.  CALL TO ORDER, ROLL CALL, AND PLEDGE OF ALLEGIANCE

II. PUBLIC FORUM:
Public comments regarding any subject not on the agenda, limited to three minutes.

I11. APPROVAL OF AGENDA

IV. APPROVAL OF MINUTES FOR FEBRUARY 20, 2014, AND JUNE
19, 2014, MEETINGS

V. NEW BUSINESS:

A Approve Agreement for Allowance to Use Bond Proceeds
B. Approve Next Steps for Development of Long Range Property Management Plan

C. Approve Successor Agency’s Administrative Budget for January to June 2015 (FY
14-15B)

D. Consider Requested Revision to the Agreement between Sun Power, Inc., and the
Former Redevelopment Agency

E. Approve Recognized Obligation Payment Schedule for January to June 2015 (FY
14-15B)
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F. Consider Request to Authorize Issuance of Refunding Bonds for 2003 Tax
Allocation Bonds

G. Consider Request to Terminate Standstill Agreement Between Oversight Board and
Milpitas Entities

VI. SET NEXT MEETING DATE

VIlI. MEETING ADJOURNMENT

Pursuant to the Brown Act, the public has an opportunity to speak on any matter on the agenda, or to any
matter not on the agenda within the subject matter jurisdiction of the agency. Comments are limited to no
more that 3 minutes per speaker, unless modified by the Board Chair. By law, no action may be taken on any
item raised during public comment on items not on the agenda, although informational answers to questions
may be given and matters may be referred to staff for placement on a future agenda of the agency.

Note: The Board may take action on any matter, however listed on the Agenda, and whether or not listed on
this Agenda, to the extent permitted by applicable law.

If requested, this agenda can be made available in appropriate alternative formats to persons with disabilities,
as required by Section 202 of the Americans with Disabilities Act of 1900 and the Federal Rules and
Regulations adopted in implementation thereof. Persons seeking an alternative format should contact the
Oversight Board Clerk for further information. In addition, a person with a disability who requires a
modification or accommodation, including auxiliary aids or services, in order to participate in a public meeting,
should contact the Board Clerk as soon as possible. The Board Clerk may be reached at
barb.crump@gmail.com.
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MILPITAS OVERSIGHT BOARD

TO THE CITY OF MILPITAS ACTING AS THE RDA SUCCESSOR AGENCY

455 EAST CALAVERAS BOULEVARD, MILPITAS, CA 95035-5479
GENERAL INFORMATION: 408-586-3000 www.ci.milpitas.ca.qov

MILPITAS OVERSIGHT BOARD MEETING
Milpitas City Hall, Committee Room
455 E. Calaveras Blvd., Milpitas, CA

MEMBERS: ALTERNATES:
Michael Mendizabal, Chairman

Armando Gomez Felix Reliford

Maribel Medina Nimrat Johal

Emma Karlen Jane Corpus Takahashi
Bruce Knopf John Guthrie

Mike Mclnerney Michael Murdter

Glen Williams Alan Minato

DRAFT Minutes of the February 20, 2014, Meeting

I. CALL TO ORDER, ROLL CALL AND PLEDGE OF ALLEGIANCE
Chair Mendizabal called the meeting to order at 4:00 pm.
ROLL CALL MEMBERS PRESENT: Mike Mendizabal, Maribel Medina, Emma Karlen,
Bruce Knopf, Mike Mclnerney, Felix Reliford, & Glen Williams
Chair Mendizabal introduced the new board member, Maribel Medina, representing the Santa Clara County Board of
Education.

I1. PUBLIC FORUM  None.

111. APPROVAL OF MEETING MINUTES FOR SEPTEMBER 12, 2013

Moved by Ms. Karlen and seconded by Mr. Knopf, the draft minutes from the September 12, 2013, meeting were approved
by the following vote:

AYES: Karlen, Knopf, Mendizabal, McInerney, Williams
ABSTAIN: Medina, Reliford
IV. APPROVAL OF AGENDA

Moved by Ms. Karlen and seconded by Mr. Reliford, to approve the agenda as revised to move Item V.A. to the end of the
agenda. The motion passed unanimously.

Milpitas Oversight Board Meeting Draft Minutes 1 February 20, 2014
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VI. NEW BUSINESS
A. Approve Successor Agency’s Administrative Budget for July to December 2014 (FY 14-15A)

Ms. Gore presented the staff report recommending approval of the Successor Agency’s Administrative budget for July to
December 2014 (FY 14-15A).

Mr. Mclnerney requested clarification on the line item showing Wells Fargo Bank fees in the amount of $1,000. Ms. Karlen
responded that it is a new fee due to the set-up of a separate checking account for the Successor Agency for ease of
accounting.

Mr. Mclnerney also requested clarification on the line item for Maze & Associates audit costs, which were increasing from
$4,500 to $8,000. Ms. Karlen responded that more time was spent analyzing the Successor Agency’s accounts than
anticipated, and that the final cost was closer to $8,000.

Ms. Medina asked about the line item for ABAG PLAN property insurance in the amount of $47,000. Ms. Medina requested
a separate list identifying the insured properties. Ms. Karlen responded that there is a property list, based on what properties
belong to the Successor Agency. Ms. Karlen agreed to provide a copy of the property list.

After additional discussion, it was moved by Mr. Mclnerney and seconded by Ms. Karlen to approve the budget as submitted
along with the Oversight Board’s request that the list of insured properties be provided to the Board by the close of business
on Monday, February 24, 2014.The resolution was passed unanimously.

B. Allocate Funds for Appraisal Services on the Recognized Obligation Payment Schedule for July to December 2014
(ROPS 14-15A)

Ms. Gore recommended that the Board to hear a presentation by Oversight Board Member Bruce Knopf, and consider: (1)
including a line item for appraisal services on ROPS 14-15A (Item VI.C) and (2) forming an ad hoc committee of the
Oversight Board to solicit the services of an independent appraiser.

After a lengthy discussion, it was moved by Ms. Medina and seconded by Mr. Williams to add a line item to ROPS 14-15A
allocating funds in the amount of $40,000 for property appraisal services and to form a sub-committee to work with the
Successor Agency and City staff to solicit appraisal services. The resolution passed unanimously.

Mr. Williams, Ms. Medina and Ms. Karlen agreed to serve on the sub-committee. It was moved by Mr. Knopf and seconded
by Mr. Reliford to accept the sub-committee members. The motion passed unanimously.

C. Approve Recognized Obligation Payment Schedule for July to December 2014 (14-15A)

Ms. Gore presented the staff report, adding that the Recognized Obligation Payment Schedule for July to December 2014
(14-15A) resolution will need to be revised to reflect the addition of the line item appraisal services.

The County Auditor-Treasurer provided copies of a letter of objection to the ROPS as prepared by Successor Agency staff.
Veronica Niebla, Division Manager, Controller-Treasurer’s Department, provided a synopsis of the County Auditor-
Treasurer’s objection letter.

There was a lengthy discussion among the Board members, legal counsel, City staff and County staff regarding the Successor
Agency’s inclusion of a line item for a $200,000 payment to Sun Power. Mr. Deepak Gupta of SunPower addressed the
board and discussed the contract, pointing out that on page 6 of the agreement, the termination date is January 2016. Mr.
Gupta also provided a press release regarding SunPower’s performance.

Ms. Gore explained that the proposed revision of SunPower’s agreement was not an item listed on the Oversight Board’s
agenda, and that the Successor Agency’s request to modify the terms of the contract would have to be brought back on a
future agenda.

Milpitas Oversight Board Meeting Draft Minutes 2 February 20, 2014
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After additional discussion, it was moved by Ms. Medina and seconded by Mr. Mclnerney to approve the ROPS payment
schedule incorporating the following changes:

1) Include a new line item 11, to provide $40,000 for property appraisals;

2) Revise column J for line items 3, 4, 6, 7, 8, & 10, consistent with the Santa Clara County Controller-Treasurer’s
Notice of Objections, to reflect that these line items are retired (“N” changed to “Y”);

3) Revise column 1, line item 5, to reflect that the total outstanding is $0, but also adding a note stating the “The
amount outstanding (ranging between $0 and $200,000) is in dispute and will be considered at a future meeting of
the Oversight Board,” and column J, item 5 will remain a “Y” to reflect that the item is not yet retired; and

4) Revise the note for line item 2 to state that “The maturity dates is the earlier of 6-30-2038 or the termination date
of the Redevelopment Plan (6-17-2034).

The revised resolution was approved by the following vote:
AYES: Knopf, Mclnerney, Medina, Williams

NOES: Karlen, Mendizabal, Reliford

V. OLD BUSINESS

A. Continued Workshop Regarding the Disposition and Conveyance of Specified Governmental Use Buildings and
Public Improvements to the City of Milpitas for Continued Governmental Use, Operation, and Maintenance, and
Consider Directing successor Agency Staff and Oversight Board counsel to Provide Additional Information.

Ms. Gore gave a brief background on the item, including her understanding that the additional information requested by the
Oversight Board at its previous meeting still had not been provided. r

Mr. Knopf then addressed the Board and presented his memo and a video of a City of Milpitas Council Meeting held
September 7, 2004.

Following additional discussion, it was moved by Mr. Knopf and seconded by Mr. Williams to have the Successor Agency
return with an off-agenda report to the Board addressing the two (2) questions listed in the memo. The motion passed with
the following vote:

AYES: Mendizabal, Knopf, Mclnerney, Medina, Williams

NOES: Karlen, Reliford

It was then moved by Mr. Knopf and seconded by Mr. Williams, that this item be deferred until the Successor Agency either
receives a Finding of Completion or until after January 1, 2015, or other date as amended by statute. The motion passed with
the following vote:

AYES: Mendizabal, Knopf, Mclnerney, Media, Williams

NOES: Karlen, Reliford
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VIl. AGENDA ITEMS FOR NEXT MEETING
The Board requested that the following items be included on the next agenda:
Elections

The Board also agreed that other items could be placed on the agenda at the request of two Board members, pursuant to the
Board’s adopted Rules and Regulations.

VI SET NEXT MEETING DATE

The next meeting will be Thursday, September 18, 2014, at 4:00 p.m.

ADJOURNMENT

Chair Mendizabal adjourned the meeting at 6:43 p.m.

Meeting minutes drafted and submitted by
Barbara Crump, Board Secretary

Approved on September 18, 2014:

Maribel S. Medina Barbara Crump
Oversight Board Chair Oversight Board Secretary

Milpitas Oversight Board Meeting Draft Minutes 4 February 20, 2014



MILPITAS OVERSIGHT BOARD

TO THE CITY OF MILPITAS ACTING AS THE RDA SUCCESSOR AGENCY

455 EAST CALAVERAS BOULEVARD, MILPITAS, CA 95035-5479
GENERAL INFORMATION: 408-586-3000 www.ci.milpitas.ca.qov

MILPITAS OVERSIGHT BOARD SPECIAL MEETING
Milpitas City Hall, Committee Room
455 E. Calaveras Blvd., Milpitas, CA

MEMBERS: ALTERNATES:
Michael Mendizabal, Chairman

Armando Gomez Felix Reliford

Maribel Medina Nimrat Johal

Emma Karlen Jane Corpus Takahashi
Bruce Knopf

Mike Mclnerney Michael Murdter

Glen Williams Alan Minato

DRAFT Minutes of the June 19, 2014, Special Meeting

I. CALL TO ORDER, ROLL CALL AND PLEDGE OF ALLEGIANCE
Chair Mendizabal called the meeting to order at 4:00 pm.

ROLL CALL

MEMBERS PRESENT: Mike Mendizabal, Maribel Medina, Armando Gomez, Emma Karlen,
Mike Mclnerney, Michael Murdter,* and Glen Williams

* Bruce Knopf arrived at 4:07, during item IV.A., at which time his alternate Mr. Murdter
moved to the audience

MEMBERS ABSENT: None
1. PUBLIC FORUM None.
111. APPROVAL OF AGENDA
Moved by Mr. Mclnerney and seconded by Mr. Williams, to approve the agenda which passed unanimously.
V. NEW BUSINESS

A. Adopt Resolution(s) Directing the Transfer of Government Use Properties and Capital Assets to the City of
Milpitas Pursuant to Health and Safety Code Section 34191(a).

Ms. Gore presented the staff report recommending adopting a resolution transferring Government Use Properties and Capital
Assets to the City of Milpitas. A settlement agreement was approved by the City of Milpitas, the Successor Agency, the
Milpitas Economic Development Corporation, the Milpitas Housing Authority, the County of Santa Clara and its Auditor-
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Controller, the Santa Clara County Office of Education, the State Controller and the State Department of Finance. Ms. Gore
explained that, under the settlement, the parties had agreed to jointly recommend that the Oversight Board approve the
transfer of specified properties as “government use.” Based on this provision the Oversight Board had called a special
meeting to consider the transfer. She then suggested that the attorneys that had negotiated the settlement agreement provide
additional information on its terms.

Mr. James Williams, Deputy County Executive, thanked the City Manager, Mr. Tom Williams, the City Attorney, Mr. Mike
Ogaz, and the Finance Director, Ms. Emma Karlan, for their hard work in reaching a settlement agreement. Mr. Williams
reported that the overall settlement deals with all the issues that were involved in the litigation, including the due diligence
review cash remittance, the State Controller’s audit, and the property transfers. Mr. Williams explained that if the Board
approved the government use property resolution, it would allow the transfer of the listed properties to the City, contingent
upon the City making the full cash remittance payment. Following the cash remittance payment, the City would receive a
finding of completion. The City is required to return the remaining properties to the Successor Agency. The disposition of
these properties would be addressed later as part of a long range property management plan. The County jointly
recommended approval of the resolution.

Mr. Ogaz concurred with Mr. Williams, adding that the agreement has been signed and executed by the Milpitas entities, as
well as the State Controller, Department of Finance, County entities, and the County Office of Education. Mr. Ogaz also
recommended that the Oversight Board adopt the resolution. Mr. Ogaz pointed out that normally the DOF would have the
ability to review the Board’s decision on government use properties but, in this case, DOF pre-reviewed the settlement
agreement and agreed to its contents.

Chair Mendizabal asked if the McCandless property would stay with the Milpitas Economic Development Corporation
(MEDC). Mr. James Williams confirmed that the property would stay with the MEDC, but that the cash remittance includes
the return of the cash used to purchase the property. The property had not been ordered back by the State Controller or the
Department of Finance.

It was moved by Mr. Murdter and seconded by Mr. Mclnerney to approve the resolution directing the transfer of Government
Use Properties and Capital Assets to the City of Milpitas. The resolution passed with the following vote:

AYES: Mendizabal, Medina, Gomez, Karlan, Knopf, Mcinerney & Williams

NOES: (0)

Ms. Medina commended all parties for negotiating the deal and thanked them for all their hard work. Mr. Knopf commented
that a lot of hard work went into this and the agreement shows it. Mr. Glen Williams concurred with Ms. Medina and Mr.
Knopf, and expressed that he is looking forward to working together.

B. Elect Chair and Vice-Chair of the Board

Ms. Gore presented the item, explaining that Section 200 of the Oversight Board’s adopted Rules and Regulations provide
that the Board shall elect a chair and vice chair at the first regular meeting following the first day of March every year..

After some discussion, it was moved by Mr. Knopf and seconded by Mr. Glen Williams to nominate Ms. Maribel Medina as
Chair and Mr. Mike Mclnerney as Vice-Chair.

Ms. Karlan offered an alternative motion, nominating Mr. Mendizabal as Chair. Mr. Mendizabal thanked her for the
nomination, but declined the nomination before any second was offered.

Mr. Knopf’s motion was approved unanimously.
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Mr. Mendizabal invited Ms. Medina to chair the remainder of the meeting.

Ms. Medina thanked Mr. Knopf for the nomination and the honor of serving the Board as Chair.

V. SET NEXT MEETING DATE

The next regular meeting will be Thursday, September 18, 2014, at 4:00 p.m.

ADJOURNMENT

Moved by Mr. Gomez and seconded by Mr. Knopf to adjourn the meeting, which passed unanimously. Chair Medina

adjourned the meeting at 4:18 p.m.

Meeting minutes drafted and submitted by
Barbara Crump, Board Secretary

Approved on September 18, 2014:

Maribel S. Medina Barbara Crump
Oversight Board Chair Oversight Board Secretary
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OVERSIGHT BOARD STAFF REPORT

MEETING DATE: September 18, 2014

ITEM V.A: CONSIDER AGREEMENT FOR ALLOWANCE TO USE BOND
PROCEEDS

RECOMMENDED ACTION(S):

Approve the Successor Agency’s request to enter into an agreement with the City of Milpitas to allow the
City to spend the remaining $3.98 million in bond proceeds held by the Successor Agency to implement
the Main Street Pavement Reconstruction Project, consistent with the bond covenants, Redevelopment

Law, and other applicable laws.

DISCUSSION:

City Staff has prepared the attached memorandum, resolution, and Bond Expenditure Agreement
requesting that the Oversight Board approve the execution and implementation of the proposed Bond
Expenditure Agreement.

As set forth in the City’'s memorandum. the Dissolution Law does allow a Successor Agency to utilize
proceeds derived from bonds issued prior to January 1, 2011, in a manner consistent with the original
bond covenants following the receipt of a “finding of completion” from the Department of Finance (DOF).
(Health and Safety Code section 34191.4(c).)

The Successor Agency received its finding of completion from DOF on June 27, 2014, the Milpitas
Successor Agency is now eligible to spend its current bond proceeds.

The proposed Bond Expenditure Agreement provides that the City will spend the remaining $3.98 million
in bond proceeds to implement the Main Street Pavement Reconstruction Project. Similar Bond
Expenditure Agreements have been approved statewide to allow the use of bond funds on projects,
particularly where the full cost of the project exceeds the available bond funds.

Oversight Board Counsel reviewed the City Attorney’s documents, and requested that the Bond

Expenditure Agreement be revised to include two additional provisions — an indemnity clause and a
default provision. These additional provisions are reflected in the attached draft.

ATTACHMENT(S):
City Memorandum

Resolution and Bond Expenditure Agreement

Prepared by:  Jennifer Gore
Oversight Board Legal Counsel



OVERSIGHT BOARD MEMORANDUM

TO: OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF THE FORMER MILPITAS RDA
FROM: EMMA KARLEN, CITY OF MILPITAS FINANCE DIRECTOR

SUBJECT: APPROVE EXECUTION AND IMPLEMENTATION OF A BOND EXPENDITURE AGREEMENT
DATE: 09/08/2014

CC: JENNIFER GORE, OVESIGHT BOARD GENERAL COUNSEL

The Successor Agency received a Finding of Completion from the State Department of Finance
on June 27, 2014. The Finding of Completion specifically states that the Successor Agency may
utilize proceeds derived from bond issued prior to January 1, 2011 in a manner consistent with the
original bond covenants per HSC section 34191.4(c).

The Successor Agency has unspent bond proceeds of $3,989,878 that was intended to be used
for the reconstruction of Main Street. The project was specifically identified in the bond issuance
documents and the City’s Five Year Capital Improvement Plan. Main Street is one the “backbone”
street located in the Redevelopment Midtown Area. The project was on hold pending resolution of
the City entities lawsuit with the County of Santa Clara and the State. With the receipt of the Finding
of Completion, the Successor Agency would like to utilize the bond proceeds to fund the Main Street
reconstruction project.

The City requested that the Successor Agency enter into a bond expenditure agreement in order
to undertake the project. The bond proceeds will be transferred to the City and will be expended in
compliance with the bond covenants, the Redevelopment Law and other applicable laws for
purposes of implementing the Main Street Pavement Reconstruction Project identified in the 2014-
19 Five Year Capital Improvement Program for the City of Milpitas.

RECOMMENDATION:  That the Board adopts a resolution approving the execution and
implementation of a Bond Expenditure Agreement.




RESOLUTION NO. __

A RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY
OF THE REDEVELOPMENT AGENCY OF THE CITY OF MILPITAS
APPROVING AND DIRECTING SUCCESSOR AGENCY EXECUTION AND
IMPLEMENTATION OF A BOND EXPENDITURE AGREEMENT WITH THE
CITY OF MILPITAS

WHEREAS, pursuant to ABx1 26 enacted in June 2011 (as amended by AB 1484
enacted in June 2012, the "Dissolution Law"), the Redevelopment Agency of the City of Milpitas
(the "Dissolved RDA™) was dissolved as of February 1, 2012, and the City of Milpitas, acting in
a separate limited capacity and known as the Successor Agency of the Redevelopment Agency of
the City of Milpitas, has elected to serve as the successor agency (the "Successor Agency") of the
Dissolved RDA,; and

WHEREAS, pursuant to Health and Safety Code Section 34173(g), as added by the
Dissolution Law, the Successor Agency is a separate legal entity from the City of Milpitas (the
"City); and

WHEREAS, the City Council of the City of Milpitas serves in a separate capacity as the
governing board of the Successor Agency; and

WHEREAS, the Successor Agency is charged with paying the enforceable obligations,
disposing of the properties and other assets, and unwinding the affairs of the Dissolved RDA;
and

WHEREAS, an oversight board for the Successor Agency (the "Oversight Board") has
been formed and is functioning in accordance with Health and Safety Code Section 34179; and

WHEREAS, prior to its dissolution, the Dissolved RDA issued the following bonds:
(See attached Exhibit A) (collectively, the "Bonds™). Proceeds of the Bonds were provided to
the Dissolved RDA to be used for redevelopment purposes; and

WHEREAS, the Successor Agency received its Finding of Completion under California
Health and Safety Code Section 34179.7 from the California Department of Finance on June 27,
2014; and

WHEREAS, California Health and Safety Code Section 34191.4(c) allows a successor
agency that has received a finding of completion to use bond proceeds from bonds issued prior to
2011 for purposes for which the bonds were sold, provides that such proceeds in excess of
amounts needed to satisfy approved enforceable obligations shall be expended in a manner
consistent with the original bond covenants, and further provides that such expenditures shall
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constitute "excess bond proceeds obligations™ that shall be listed separately on the successor
agency's Recognized Obligation Payment Schedule ("ROPS™); and

WHEREAS, the Successor Agency holds pre-2011 tax allocation bond proceeds from the
issuance of the Bonds that are not otherwise obligated for approved enforceable obligations
under the Redevelopment Dissolution Law (the "Excess Bond Proceeds"); and

WHEREAS, the Successor Agency and the City desire to enter into a Bond Expenditure
Agreement (the "Agreement"), substantially in the form accompanying this Resolution, to enable
the City to use the Excess Bond Proceeds for the redevelopment purposes for which the tax
allocation bonds were sold, in a manner consistent with the bond covenants, by undertaking
projects, programs and activities that were not previously funded and obligated by the Successor
Agency prior to the enactment of the Redevelopment Dissolution Law; and

WHEREAS, the expenditure of Excess Bond Proceeds in accordance with this
Agreement will benefit the affected taxing entities, because such expenditures will help eliminate
physical, economic, and social burdens and blight within the applicable project area and
promote the public peace, health, safety, and welfare through the construction of public
infrastructure and community facilities within the former Redevelopment Area consistent with
the Bond restrictions, thereby increasing the economic vitality of the areas through increased
property tax revenues, sales tax revenues, and job creation, and improving the overall quality of
life for the area’s residents.

WHEREAS, the Agreement will effectuate the Successor Agency's efforts and
obligations to expeditiously wind down the affairs of the Dissolved RDA in accordance with
Health and Safety Code Section 34177(h); and

WHEREAS, California Health and Safety Code Section 34178 allows a successor agency
and its sponsoring city to enter into agreements with the approval of the oversight board; and

WHEREAS, in accordance with Health and Safety Code Section 34180(h), upon request
by the Successor Agency, the Oversight Board may approve an agreement between the
Successor Agency and the City; and

WHEREAS, the Agreement will become effective only upon approval and direction of
the Oversight Board and certain other actions pursuant to the Dissolution Law, as fully provided
in Section 1 of the Agreement; and

WHEREAS, approval of this Resolution and execution and implementation of the
Agreement do not constitute a "project™ within the meaning of and are exempt from the
requirements of the California Environmental Quality Act and the applicable state and local
implementing guidelines (collectively, "CEQA"), as it can be seen with certainty that there is no
possibility that such approval, execution and implementation will have a significant effect on the
environment (see particularly, 14 California Code of Regulations Section 15061(b)(3)); and
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WHEREAS, the staff report (the "Staff Report™) accompanying this Resolution contains
additional information and analysis upon which the findings and actions set forth in this
Resolution are based.

NOW, THEREFORE, BE IT RESOLVED that the Oversight Board of the Successor
Agency hereby finds, resolves, determines, and directs as follows:

SECTION 1. The foregoing Recitals are true and correct, and together with the Staff
Report and other information provided by the Successor Agency staff and the public, form the
basis for the findings, resolutions, approval, determinations, and directions set forth in this
Resolution.

SECTION 2. Approval of this Resolution and execution and implementation of the
Agreement are exempt from the requirements of CEQA. The Oversight Board's legal counsel, is
hereby authorized and directed to file a notice of exemption in accordance with CEQA in
connection with approval of this Resolution and execution and implementation of the
Agreement.

SECTION 3. Pursuant to Health and Safety Code Section 34180(h), the Oversight Board
hereby approves the entry by the Successor Agency into the Agreement with the City, and the
execution of the Agreement by the Successor Agency's Executive Director or the Executive
Director's designee, on behalf of the Successor Agency, substantially in the form as attached
hereto.

SECTION 4. The Oversight Board hereby directs its legal counsel to provide written
notice and information about this Resolution to the California Department of Finance in
accordance with Health and Safety Code Section 34179(h). The actions set forth in this
Resolution shall be subject to effectiveness in accordance with Health and Safety Code 34179(h).

ADOPTED September 18, 2014, by the Members of the Oversight Board of the
Successor Agency by the following vote:

AYES:
NOES:
ABSTAIN:
ABSENT:
Chair
EXHIBIT A
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EXCESS BOND PROCEEDS

Milpitas Redevelopment Agency Redevelopment Project Area No. 1 Tax Allocation Bonds,
Series 1997  $524,926

Milpitas Redevelopment Agency Redevelopment Project Area No. 1 2003 Tax Allocation Bonds
$3,464,952
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BOND EXPENDITURE AGREEMENT

This Bond Expenditure Agreement (the "Agreement") is entered into as of .
__, 2014 by and between the Successor Agency of the Redevelopment Agency of the City of
Milpitas, a public entity (the "Successor Agency"), and the City of Milpitas, a municipal
corporation (the "City"). The Successor Agency and the City (sometimes together referred to as
the "parties”, and individually as a "party") have entered into this Agreement on the basis of the
following facts, understandings, and intentions:

RECITALS

A. This Agreement is entered into to implement terms and requirements of ABx1 26
enacted June 28, 2011, as modified by AB 1484 enacted June 27, 2012 (collectively, the
Redevelopment Dissolution Law™).

B. In accordance with the Redevelopment Dissolution Law:

1. The former Redevelopment Agency of the City of Milpitas (the
"Dissolved RDA™) was dissolved as of February 1, 2012 pursuant to Health and Safety Code
Section 34172(a).

2. On January 4, 2012 and pursuant to Health and Safety Code Section
34173, the City Council of the City adopted a resolution declaring that the City would act in a
limited capacity as the Successor Agency for the Dissolved RDA. Health and Safety Code
Section 34173(g) (added to the Redevelopment Dissolution Law by AB 1484) clarifies that the
Successor Agency is a separate and distinct legal entity from the City.

3. The Successor Agency is charged with paying the enforceable obligations,
disposing of the properties and other assets, and unwinding the affairs of the Dissolved RDA.

4, An oversight board for the Successor Agency (the "Oversight Board") has
been formed and is functioning in accordance with Health and Safety Code Section 34179.

C. Prior to its dissolution, the Dissolved RDA issued the following bonds: Milpitas
Redevelopment Agency Redevelopment Project Area No. 1 Tax Allocation Bonds, Series 1997
and Milpitas Redevelopment Agency Redevelopment Project Area No. 1 2003 Tax Allocation
Bonds (collectively, the "Bonds"). Proceeds of the Bonds were provided to the Dissolved RDA
to be used for redevelopment purposes.

D. Pursuant to the bond indentures and trust for the Bonds, the Successor Agency is
required to file annual continuing disclosure statements for each bond issuance (the "Continuing
Disclosures™).

E. From time to time, and to reduce debt service costs, the Successor Agency may
choose in the future to participate in bond refundings as permitted under the Redevelopment
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Dissolution Law, which require the Successor Agency to affirmatively represent that bond
proceeds have been used in accordance with the respective tax certificate and other bond
documents (the "Refunding Representations").

F. The Successor Agency received its Finding of Completion under California
Health and Safety Code Section 34179.7 from the California Department of Finance on June 27,
2014,

G. California Health and Safety Code Section 34191.4(c) allows a successor agency
that has received a finding of completion to use bond proceeds from bonds issued prior to 2011
for purposes for which the bonds were sold, provides that such proceeds in excess of amounts
needed to satisfy approved enforceable obligations shall be expended in a manner consistent with
the original bond covenants, and further provides that such expenditures shall constitute "excess
bond proceeds obligations™ that shall be listed separately on the successor agency's Recognized
Obligation Payment Schedule ("ROPS").

H. The Successor Agency holds pre-2011 tax allocation bond proceeds that are not
otherwise obligated for approved enforceable obligations under the Redevelopment Dissolution
Law as set forth on Exhibit A (the "Excess Bond Proceeds™).

. The California Community Redevelopment Law (California Health and Safety
Code Section 33000, et seq.) (the "Redevelopment Law") provides for a cooperative relationship
between cities and their redevelopment agencies, as well as their successor agencies which have
assumed the duties and obligations of the former redevelopment agencies. Under California
Health and Safety Code Section 33220, a city may aid and cooperate in the planning,
undertaking, construction, or operation of redevelopment projects. California Health and Safety
Code Section 33220(e) specifically authorizes a city to enter into an agreement with any other
public entity to further redevelopment purposes. California Health and Safety Code Section
34178 allows a successor agency and its sponsoring city to enter into agreements with the
approval of the oversight board.

J. The City has requested that the Successor Agency provide the Excess Bond
Proceeds to the City to enable the City to use such proceeds for the redevelopment purposes for
which the tax allocation bonds were sold, in a manner consistent with the bond covenants, by
undertaking projects, programs and activities that were not previously funded and obligated by
the Successor Agency prior to the enactment of the Redevelopment Dissolution Law.

K. The Oversight Board for the Successor Agency has determined that the
expenditure of Excess Bond Proceeds in accordance with this Agreement will benefit the
affected taxing entities, because such expenditures will help eliminate physical, economic, and
social burdens within the applicable project area and promote the public peace, health, safety,
and welfare through the reconstruction of Main Street from Carlo to Curtis, thereby increasing
the economic vitality of the areas through increased property tax revenues, sales tax revenues,
and job creation, and improving the overall quality of life for the area’s businesses and residents.
The Oversight Board has approved the execution of this Agreement and the provision of Excess
Bond Proceeds to the City for the purposes described herein.

L. To facilitate the use of Excess Bond Proceeds consistent with the bond covenants,
the Successor Agency and the City have negotiated this Agreement authorizing the transfer of
2
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Excess Bond Proceeds by the Successor Agency to the City, and the City's use of such proceeds
consistent with applicable bond covenants and this Agreement. The parties intend that this
Agreement shall constitute an "excess bond proceeds obligation™ within the meaning of
California Health and Safety Code Section 34191.4(c)(2)(A) to be paid from Excess Bond
Proceeds. With Oversight Board approval, the Successor Agency shall list this Agreement
authorizing the transfer of Excess Bond Proceeds, on its ROPS for January through June of 2015
("ROPS 14-15B") as an obligation to be funded with Excess Bond Proceeds.

M. This Agreement will become effective only upon approval and direction of the
Oversight Board and certain other actions pursuant to the Redevelopment Dissolution Law, as
fully provided in Section 1.

NOW, THEREFORE, the Successor Agency and the City agree as follows:

Section 1. Effectiveness of Agreement. This Agreement shall become effective only
upon satisfaction of the following conditions:

@) Approval of this Agreement and direction by the Oversight Board for the
Successor Agency to execute and implement this Agreement pursuant to Health and Safety Code
Section 34180(h) (the "Oversight Board Action"); and

(b) Notification to the California Department of Finance of the Oversight
Board Action and effectiveness of the Oversight Board Action in accordance with the provisions
of Health and Safety Code Section 34179(h).

Section 2. Transfer of Excess Bond Proceeds. The Successor Agency shall transfer
to the City, no later than January 31, 2015, Excess Bond Proceeds in the amount of three million
nine hundred eighty nine thousand eight hundred and seventy eight dollars ($3,989,878) or such
other amount as approved on ROPS 14-15B.

Section 3. Expenditure of Excess Bond Proceeds. The City shall accept, hold, and
use the Excess Bond Proceeds transferred to the City by the Successor Agency in compliance
with the applicable bond covenants, the provisions of this Agreement and the Redevelopment
Law. The City shall place the Excess Bond Proceeds in segregated account or accounts.

The City may spend Excess Bond Proceeds received or retained under this Agreement for
any project, program, or activity authorized under the Redevelopment Law; provided that the
City must spend Excess Bond Proceeds consistent with the bond covenants applicable to the
particular Excess Bond Proceeds, including without limitation all requirements relating to
maintaining the tax-exempt nature of any tax-exempt bonds, and in accordance with the
applicable provisions of federal, state and local laws, including environmental laws such as the
California Environmental Quality Act. The City shall be responsible for ensuring that Excess
Bond Proceeds are maintained and spent in the Redevelopment Project Area and in accordance
with the bond covenants applicable to the particular Excess Bond Proceeds, the Redevelopment
Law and other applicable laws.

In particular, the City will expend the bond proceeds in compliance with the bond covenants,
the Redevelopment Law and other applicable laws for purposes of implementing the Main Street

3
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Pavement Reconstruction Project identified in the 2014-19 Five Year Capital Improvement
Program for the City of Milpitas.

The City represents that it has reviewed the closing transcript for each of the tax-exempt
tax allocation bond issues listed in Recital C and is aware of the covenants restricting the use of
each respective bond issue. The City shall not take nor allow any recipient of the Excess Bond
Proceeds to take any action that results in the inclusion in gross income from federal or State of
California income tax purposes of the interest on the Excess Bond Proceeds derived from the
tax-exempt bond issuances. The City shall diligently carry out and continue to completion, with
all practicable dispatch, the work required for each project, program and activity funded by
Excess Bond Proceeds, in a sound and economical manner. Subject to the covenants herein, the
City shall have the sole responsibility with respect to the planning, design, specification, and
implementation with respect to all components of the projects, programs and activities to be
funded by the City with Excess Bond Proceeds. The City shall disburse or encumber one
hundred percent (100%) of the Excess Bond Proceeds for eligible projects, programs or activities
within five (5) years following the Effective Date of this Agreement. Excess Bond Proceeds
shall be deemed encumbered if committed pursuant to a duly executed contract for expenditure
for eligible projects, programs, or activities. All Excess Bond Proceeds shall be disbursed within
ten (10) years following the Effective Date of this Agreement, or such sooner time as required by
the applicable bond covenants. Any Excess Bond Proceeds that are not disbursed within the ten
(10) year period described in the previous sentence shall be returned to the Successor Agency
within thirty (30) days following the end of such ten (10) year period.

Section 4. Modification of Bond Covenants. In the event that following the Effective
Date of this Agreement, the Successor Agency modifies any of the bond covenants with respect
to any of the tax allocation bonds listed in Recital C, the Successor Agency shall provide written
notice to the City of such modifications in accordance with Section 8 prior to the date of
effectiveness of any such modification.

Section 5. Reporting. The City shall provide quarterly accounting of the use of
Excess Bond Proceeds to the Successor Agency. Upon the Successor Agency's request, the City
shall provide the Successor Agency with information reasonably required by the Successor
Agency to meet its Continuing Disclosure Requirements and to allow the Successor Agency to
make the necessary Refunding Representations. The City shall provide such other information
related to the use of the Excess Bond Proceeds as reasonably requested from time to time by the
Successor Agency.

Section 6. Records. The City shall maintain complete and accurate financial
accounts, documents and records with respect to the performance of its obligations under this
Agreement, and shall make same available to the authorized agents of the Successor Agency for
copying and auditing upon reasonable prior notice. Such accounts, documents and records shall
be retained by the City for at least three years following completion of any improvements
involving expenditure of Excess Bond Proceeds.

Section 7. Inspection of Documents. During the regular office hours and upon
reasonable prior notice, the Successor Agency, through its duly authorized representatives, shall

4
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have the right to inspect and make copies of any books, records or reports of the City pertaining
to this Agreement.

Section 8. Miscellaneous Provisions.

@) Notices. Any notice or communication required to be given under this
Agreement by a party shall be in writing, and may be given either personally or by reputable
overnight courier or by registered or certified mail, return receipt requested. If delivered by
registered or certified mail, a notice shall be deemed to have been given and received on the first
to occur of: (a) actual receipt by any of the addressees designated below as a party to whom
notices are to be sent; or (b) five (5) days after the registered or certified letter containing such
notice, properly addressed, with postage prepaid, is deposited in the United States mail. If
delivered personally or by overnight courier, a notice shall be deemed to have been given when
delivered to the party to whom it is addressed. A party may at any time, by giving written notice
to the other party pursuant to this Section 8(a), designate any other addresses in substitution of
the address to which such notice or communication shall be given.

Notices shall be given to the parties at their address set forth below:

City: City of Milpitas
455 E. Calaveras Boulevard
Milpitas, California 95035
Attention: City Manager

Successor Agency:  Successor Agency of the Redevelopment Agency
of the City of Milpitas
455 E. Calaveras Boulevard
Milpitas, California 95035
Attention: Executive Director

(b) Non-Liability of Officials. No member, official, employee or agent of the
parties shall be personally liable to any other party or any successor in interest, in the event of
any default or breach by a party for any amount which may become due to another party or
successor or on any obligation under the terms of this Agreement.

(©) Actions of the Parties. Except as otherwise provided in this Agreement,
whenever this Agreement calls for or permits a party's approval, consent, or waiver, the written
approval, consent, or waiver of the City Manager or the Successor Agency Executive Director
shall constitute the approval, consent, or waiver of the respective parties, without further
authorization required from the governing board of the party; provided, however, that the person
vested with such authority may seek such further advice or authorization from the applicable
governing board when he/she deems it appropriate.

(d) Litigation Regarding The Agreement. In the event litigation is initiated
attacking the validity of this Agreement, the City and the Successor Agency shall in good faith
defend and seek to uphold the Agreement.
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(e) Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be considered an original for all purposes; provided, however,
that such counterparts shall together constitute one and the same instrument.

()] Time is of the Essence. Time is of the essence in the performance of the
terms and provisions of this Agreement.

(9) Binding on Successors. This Agreement shall be binding on and shall
inure to the benefit of all successors and assigns of the parties, whether by agreement or
operation of law.

(h) State Law. This Agreement, and the rights and obligations of the parties
hereto, shall be construed and enforced in accordance with the laws of the State of California.

Q) Attorneys' Fees. In any action which a party brings to enforce its rights
hereunder, the prevailing party shall be entitled to reasonable attorneys' fees.

() Additional Acts. The parties each agree to take such other and additional
action and execute and deliver such other and additional documents as may be reasonably
requested by the other party for purposes of consummating the transactions contemplated in this
Agreement.

(k) Entire Agreement; Amendments. This Agreement constitutes the entire
and integrated agreement of the parties and supersedes all prior negotiations, representations, or
agreements, either written or oral, with respect to the matters addressed in this Agreement. This
Agreement may be amended only by written instrument executed by the parties at the time of
such amendment.

() Indemnity. The City hereby agrees to indemnify, defend, and hold
harmless the Successor Agency from an against any and all actions, claims, demands, losses,
expenses, including reasonable attorneys’ fees and costs, damages, and liabilities arising out of,
or in any way connected with the performance of this Agreement. The Successor Agency shall
not be responsible for any damage or liability occurring by reason of anything done or omitted to
be done by the City under this Agreement. Furthermore, pursuant to Government Code section
895.4, the City shall fully indemnify, defend, and hold harmless the Successor Agency from any
liability imposed for injury to persons or property occurring by reason of anything done or
omitted to be done by City under or in connection with the work undertaken by the City pursuant
to this Agreement.

(m)  Default. If either party fails to perform or adequately perform an
obligation required by this Agreement within thirty (30) calendar days of receiving written notice
from the non-defaulting party, the party failing to perform shall be in default hereunder. In the
event of default, the non-defaulting party will have all the rights and remedies available to it at
law or in equity to enforce the provisions of this contract, including without limitation the right
to sue for damages for breach of contract or to seek specific performance. The rights and
remedies of the non-defaulting party enumerated in this paragraph are cumulative and shall not
limit the non-defaulting party’s rights under any other provision of this Agreement, or otherwise
waive or deny any right or remedy, at law or in equity, existing as of the date of the Agreement
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or hereinafter enacted or established, that may be available to the non-defaulting party against
the defaulting party.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first written above.

APPROVED AS TO FORM: CITY OF MILPITAS

By:
City Attorney Thomas C. Williams, City Manager
APPROVED AS TO FORM: SUCCESSOR AGENCY OF THE

REDEVELOPMENT AGENCY OF THE
CITY OF MILPITAS

By:
Successor Agency Counsel Thomas C. Williams, Successor
Agency Executive Director
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EXHIBIT A

EXCESS BOND PROCEEDS

Milpitas Redevelopment Agency Redevelopment Project Area No. 1 Tax Allocation Bonds,
Series 1997  $524,926

Milpitas Redevelopment Agency Redevelopment Project Area No. 1 2003 Tax Allocation Bonds
$3,464,952

A-1
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OVERSIGHT BOARD STAFF REPORT

MEETING DATE: September 18, 2014

ITEMV.B: APPROVE NEXT STEPS FOR DEVELOPMENT OF LONG RANGE
PROPERTY MANAGEMENT PLAN

RECOMMENDED ACTION(S):

Direct Successor Agency staff to work with the Oversight Board’s appointed subcommittee to secure
appraisal reports for the five properties identified in the City’s memorandum, and direct Successor
Agency staff to work with the County to bring back a Long Range Property Management Plan for
presentation to the Oversight Board no later than November 5, 2014.

DISCUSSION:

At its February meeting, the Oversight Board added a $40,000 line item to ROPS 14-15A to allow for the
independent appraisal of properties to be included in the Long Range Property Management Plan
(“"LRPMP”), and formed a subcommittee to work with Successor Agency staff to solicit the services of an
independent appraiser.

Since the Oversight Board’s February meeting, the County, the Department of Finance, the Successor
Agency, the City of Milpitas, and the Milpitas Economic Development Corporation settled their lawsuits,
and entered into a settlement agreement, as presented and discussed at the Oversight Board's June
meeting. As explained in the attached memorandum prepared by the City Attorney, section 3.d. of the
settlement agreement addresses the creation of LRPMP pursuant to Health and Safety Code section
34191.5.

The settlement agreement states that the Successor Agency and the County shall each use best efforts
to expeditiously and cooperatively work in good faith to jointly prepare and submit the LRPMP to the
Oversight Board no later than ninety (90) business days following the remittance of $34,828,005.15 to the
County Auditor-Controller, and the conveyance of certain property to the Successor Agency.

It is Oversight Board staff's understanding that the requirements set forth in section 3.d. of the settlement
agreement have been satisfied, and that parties should present an LRPMP to the Oversight Board on or
about November 5, 2014, in order to meet the ninety business day deadline set forth in the settlement
agreement.

The settlement agreement also specifies that the following parcels will be liquidated in a manner that
maximizes the financial returns to the affected taxing entities:

APN Address Description
028-24-025 86 N. Main Street Vacant Parcel
086-02-086 Alder Drive and Barber Lane Vacant Parcel
028-34-001 through 028-34-094 | 230 N. Main Street Vacant Parcel

Finally, the settlement agreement specifies that the following parcels will be disposed of as determined by
the Oversight Board:

APN Address Description
022-08-003 96 N. Main Street County Health Center
Parking Garage
086-10-025 540 S. Abel Street Cracolice Building




The memo from the City Attorney suggests that the Oversight Board direct its subcommittee to
commission appraisal reports for the three vacant parcels listed above, and report back to the Board with
that information at its next meeting. Oversight Board counsel agrees that it is important to have this
information to allow the Oversight Board to approve a realistic LRPMP.

In addition, based on prior discussion of the Oversight Board regarding Government Use properties,
Oversight Board counsel recommends that the Oversight Board also direct its subcommittee to
commission an appraisal report for the Cracolice Building. All of the appraisal information should then be
presented to the Oversight Board in conjunction with the presentation of the proposed LRPMP at its next
meeting. Oversight Board Counsel does not recommend bringing back the appraisal information prior to
the development of a draft LRPMP.

The City Attorney has also recommended that the Oversight Board direct the subcommittee to order the
preparation of a preliminary title report regarding the Cracolice building. Oversight Board Counsel
believes that the County should be able to provide the necessary information without any action by the
subcommittee. Only if the County cannot provide the necessary information, should the subcommittee
commission such a report.

ATTACHMENT(S):

City Memorandum
Proposed Resolution

Prepared by:  Jennifer Gore
Oversight Board Legal Counsel



OVERSIGHT BOARD MEMORANDUM

TO: OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF THE FORMER MILPITAS RDA
FROM: MICHAEL OGAZ, MILPITAS CITY ATTORNEY

SUBJECT: LONG RANGE PROPERTY MANAGEMENT PLAN

DATE: SEPTEMBER 5, 2014

CC: JENNIFER GORE, OVERSIGHT BOARD GENERAL COUNSEL

Having received its Finding of Completion from the State Department of Finance, the Successor
Agency is now required to prepare a Long Range Property Management Plan under H&S Section
341951.5. Also, the Successor Agency is required under Section 3d of the Settlement Agreement with
the County and DOF to negotiate terms of an acceptable Long Range Property Management Plan
(LRPMP) with the County for approval by the Oversight Board. Recent attempts to set up a meeting
with County staff to prepare a joint plan have been unsuccessful. However, Milpitas wishes to move
forward expeditiously on the plan and seeks Board approval of a few preliminary steps.

The properties that will be subject to a LRPMP are those identified on Schedule 4 and Schedule 5 of
the Settlement Agreement. Those Schedules are attached. The three sites identified on Schedule 4 are
vacant land. Presuming that sale at fair market value will be a component of the LRPMP for these
properties, it seems prudent to have them appraised at this time. This would assist in determining the
parameters of a realistic plan. The Board has previously set aside $40,000 in its budget for purposes
of obtaining appraisals. It would be an appropriate first step for the Board to authorize its
Subcommittee to move forward to have these properties appraised.

Schedule 5 also describes two properties. One is the Cracolice Building and the other is the County
Health Center Parking Garage. It is presumed that an appropriate recommendation regarding the
latter will be forthcoming once Milpitas and the County meet. No recommended action regarding
that property is proposed at this time. As to the Cracolice Building, there is a question about the
existence of a deed restriction or reversionary provision requiting the property to be used only for
recreation purposes. An informal request to the County to provide a copy of the original deed from
the Cracolice family was unsuccessful. An appropriate LRPMP cannot be created until it is know
whether this restriction exists. A preliminary title report with the chain of title documents back to the
Cracolice ownership should provide the answer.

RECOMMENDATION:

1. That the Board direct the Subcommittee to commission an appraisal report for the three
properties listed on Schedule 4 of the Settlement Agreement and to report back to the Board
with that information at the next Board meeting.

2. That the Board direct the Subcommittee to order the preparation of a preliminary title report
to determine the existence of a deed restriction regarding the Cracolice Building.



SCHEDULE 4
Section 3{d)(i) Real Property

APN

AP o Address . Description
028-24-025 86 N. Main Street, City of Milpitas Vacant land
086-02-086 Alder Drive and Barber Lane, City of Milpitas Vacant land
028-34-001 230 N. Main Street, City of Milpitas Vacant land
through

028-34-094

Settlement Agreement

Case No. 34-2013-80001436
Case No. 34-2013-80001508

Page 14 of 15




SCHEDULE 5
Section 3(d)(ii} Real Property

1 022-08-003 96 N. Main Street, City of Milpitas

Parking Garage

086-10-025 540 S. Abel Street, City of Milpitas Cracolice Building

Settlement Agreement
Case No. 34-2013-80001436
Case No. 34-2013-80001508
Page 15 of 15



RESOLUTION NO.

RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF
THE FORMER MILPITAS REDEVELOPMENT AGENCY
DIRECTING ITS SUBCOMMITTEE TO WORK WITH SUCCESSOR AGENCY STAFF
TO OBTAIN APPRAISAL REPORTS IN CONJUNCTION WITH THE
DEVELOPMENT OF THE LRPMP

WHEREAS, the California State Legislature enacted Assembly Bill x1 26 to dissolve
redevelopment agencies formed under the Community Redevelopment Law (Health and Safety
Code section 33000 et seq.), as amended by Assembly Bill 1484, Statutes of 2012, enacted June
27, 2012 (the “Dissolution Law”); and

WHEREAS, the Dissolution Law requires the Successor Agency to submit a long-range
property management plan (“LRPMP”) to the Department of Finance for approval no later than
six months following the issuance of a finding of completion; and

WHEREAS, the Milpitas Successor Agency received its finding of completion from the
Department of Finance on June 27, 2014; and

WHEREAS, the settlement agreement resulting from the litigation between the County
of Santa Clara, the County Office of Education, the State of California, the Milpitas Successor
Agency, the City of Milpitas, and the Milpitas Economic Development Corporation (“Settlement
Agreement”) provides that a jointly prepared LRPMP shall be submitted to the Oversight Board
no later than ninety (90) business days following the satisfaction of certain requirements in the
settlement agreement; and

WHEREAS, at its February 20, 2014, meeting, the Oversight Board added a line item to
ROPS 14-15A to pay for property appraisal services and appointed a Subcommittee to work with
Successor Agency and City staff to determine a process for property appraisal services.

NOW, THEREFORE, BE IT RESOLVED that the Oversight Board has considered the
full record before it, which includes but is not limited to the staff report, testimony by staff and
the public, and other materials and evidence provided to it.

BE IT FURTHER RESOLVED that the Oversight Board directs its Subcommittee to
commission appraisals for the three properties to be disposed of, as identified in Schedule 4 of
the Settlement Agreement, as well as the Cracolice Building identified in Schedule 5.

BE IT FURTHER RESOLVED that the Successor Agency is directed to present the
appraisal information to the Oversight Board in conjunction with the presentation of the
proposed LRPMP at the Oversight Board’s next meeting.

BE IT FURTHER RESOLVED that the Oversight Board directs is Subcommittee to

order the preparation of a preliminary title report regarding the Cracolice building, but only if the
County of Santa Clara cannot provide the necessary information.

Resolution No.



PASSED AND ADOPTED this day of , 2014, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

ATTEST: APPROVED:

Barbara Crump Maribel S. Medina
Oversight Board Secretary Oversight Board Chair

Resolution No.



OVERSIGHT BOARD STAFF REPORT

MEETING DATE: September 18, 2014

ITEMV.C: APPROVE SUCCESSOR AGENCY’S ADMINISTRATIVE BUDGET FOR
JANUARY 1, 2015, TO JUNE 30, 2015 (FY 14-15B)

RECOMMENDED ACTION(S):

Approve the proposed Administrative Budget for January 1, 2015, to June 30, 2015, which does not
exceed the Administrative Cost Allowance allowed under the Dissolution Law.

BACKGROUND:

The Dissolution Law requires that a Successor Agency prepare a proposed administrative budget and
submit it to the oversight board for its approval. The proposed administrative budget must include all of
the following:

1. Estimated amounts for successor agency administrative costs for the upcoming six-month fiscal
period.

2. Proposed sources of payment for the costs identified in item one (1) above.

3. Proposals for arrangements for administrative and operations services provided by a city, county,
city and county, or other entity.

In addition, the Successor Agency is required to provide the County Auditor-Controller with administrative
cost estimates, from its approved administrative budget that are to be paid from property tax revenues
deposited into the Redevelopment Property Tax Trust Fund (RPTTF), for each six-month fiscal period
covered by a Recognized Obligation Payment Schedule (ROPS).

The Dissolution Act provides for an “administrative cost allowance” to provide funds for successor
agencies to wind down the affairs and administer the debt repayments of the former redevelopment
agency. The "administrative cost allowance” is defined as “up to 3 percent of the property tax allocated to
the Redevelopment Obligation Retirement Fund money that is allocated to the successor agency for each
fiscal year thereafter; provided, however, that the amount shall not be less than two hundred fifty
thousand dollars ($250,000), unless the oversight board reduces this amount, for any fiscal year or such
lesser amount as agreed to by the successor agency. However, the allowance shall exclude, and shall
not apply to, any administrative costs that can be paid from bond proceeds or from sources other than
property tax. Administrative cost allowances shall exclude any litigation expenses related to assets or
obligations, settlements and judgments, and the costs of maintaining assets prior to disposition.
Employee costs associated with work on specific project implementation activities, including, but not
limited to, construction inspection, project management, or actual construction, shall be considered
project-specific costs and shall not constitute administrative costs.”

DISCUSSION:

The Successor Agency staff has prepared the attached Administrative budget of $128,289. This amount
is less than the 3% administrative cap, and is less than the Administrative budget for the same period in
2014, which was $269,326. The primary savings is found in the reduction in Successor Agency staff
costs ($76,739 vs. $173,226 in 2014) and reductions in Oversight Board clerk and attorney services
($3,000/$20,000 vs. $11,000/$55,000 in 2014).

ATTACHMENT(S):

Successor Agency’s Proposed Admin Budget
Proposed Resolution

Prepared by:  Jennifer Gore
Oversight Board Legal Counsel



RESOLUTION NO.

RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF
THE FORMER MILPITAS REDEVELOPMENT AGENCY
APPROVING AN ADMINISTRATIVE BUDGET FOR THE PERIOD OF JANUARY 1
TO JUNE 30, 2015

WHEREAS, the California State Legislature enacted Assembly Bill x1 26 to dissolve
redevelopment agencies formed under the Community Redevelopment Law (Health and Safety
Code section 33000 et seq.), as amended by Assembly Bill 1484, Statutes of 2012, enacted June
27, 2012 (the “Dissolution Law”); and

WHEREAS, the Dissolution law provides for the payment of the administrative costs of
the Successor Agency to the Former Milpitas Redevelopment Agency (“Successor Agency”),
subject to the approval of the Oversight Board of the Successor Agency (“Oversight Board”); and

WHEREAS, the Successor Agency prepared and submitted an administrative budget for
the period of January 1 to June 30, 2015, in accordance with State law; and

WHEREAS, the administrative budget prepared by the Successor Agency was
considered by the Oversight Board,

NOW, THEREFORE, BE IT RESOLVED that the Oversight Board has considered the
full record before it, which includes but is not limited to the staff report, testimony by staff and
the public, and other materials and evidence provided to it.

BE IT FURTHER RESOLVED that the Oversight Board adopts the Administrative
Budget, in substantially the same form as attached hereto, including separate line items for
services from the Oversight Board clerk and legal counsel, representing the Board’s intent that
amounts unspent for these line items during the FY 14-15B period will be deducted from the
administrative cost allowance for the same period.

Resolution No.



PASSED AND ADOPTED this ___ day of , 2014, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

ATTEST: APPROVED:

Barbara Crump Maribel S. Medina
Oversight Board Secretary Oversight Board Chair

Resolution No.



Payee

City of Milpitas Successor Agency
ROPS 14-15B Administration Budget
January 2015 to June 2015

City of Milpitas
ABAG PLAN
Various vendors
Maze & Assoc.
US Bank

Wells Fargo Bank
ACS

Willdan Financial
MuniServices
PG&E

ABAG POWER
Ctiy of Milpitas
County of Santa Clara
Miller & Owen

Proposed

Description Amount
Successor Agency Adm Costs - staff $ 76,739
Property Insurance -
Copier lease, printing, storage, office equip 6,250
Audit Costs 3,000
Adm. Fee for debt services 4,300
Bank Fee for checking account 3,000
Arbitrage Calculation 3,000
Bond Continued disclosure 3,000
Assessment Appeals report for bond disclosure 1,500
Utility Costs 3,000
Utility Costs 500
Utility Costs 1,000
Oversight Board clerk 3,000
Oversight Board Attorney 20,000

Total

$ 128,289



OVERSIGHT BOARD STAFF REPORT

MEETING DATE: September 18, 2014

ITEMV.D: CONSIDER REQUESTED REVISION TO THE FINANCING
AGREEMENT BETWEEN SUNPOWER INC., AND THE FORMER
REDEVELOPMENT AGENCY

RECOMMENDED ACTION(S):

Determine whether to revise the SunPower Corporation Agreement to allow for a $200,000 payment on
January 1, 2015.

DISCUSSION:

At its February 20, 2014, the Milpitas Oversight Board was asked to include a line item on ROPS 14-15A
(July 1, 2014 — December 31, 2014) for a $200,000 payment to SunPower Corporation (SunPower). The
County Controller-Treasurer objected to the inclusion of the $200,000 payment on the ROPS, citing the
agreement between SunPower and the former Redevelopment Agency, dated February 1, 2011
(Agreement), which stated that SunPower was eligible to receive annual payments of up to $200,000,
until January 1, 2014, and that the final payment to SunPower was made during ROPS 13-14B. The
Controller-Treasurer requested that the ROPS form be revised to reflect a zero balance, and to retire this
item. The Controller-Treasurer’s letter, dated February 18, 2014, is attached hereto.

The Successor Agency staff and a representative of SunPower requested that the Oversight Board
amend the Agreement to correct the date, and allow for a final payment prior to January 1, 2015.
Correspondence provided to the Oversight Board at its February meeting, including a letter from the City
Attorney, dated February 5, 2014, and email correspondence from SunPower, is attached hereto.

Because the requested amendment of the SunPower Agreement had not been listed as an item on the
February meeting agenda, the Board directed legal counsel to research whether the Oversight Board has
the power to amend the Agreement, and to work with the Oversight Board Chair to determine whether the
item should be included on a future agenda. The Oversight Board also revised ROPS 14-15A to reflect
that the amount outstanding for the SunPower line item is in dispute (ranging from $0 to $200,000), and
that the issue would be considered at a future meeting of the Oversight Board.

In approving ROPS 14-15A, the Department of Finance (DOF) stated that it believes that the Financing
Agreement with SunPower Corp. should be retired, and that no repayment is obligated beyond January 1,
2014 (see attached letter dated April 10, 2014).

As requested by the Oversight Board, staff has also attached a memo prepared by the Oversight Board'’s
legal counsel analyzing the Oversight Board’s authority to amend the SunPower Corp. Agreement
pursuant to Civil Code section 3399.

As stated in the Oversight Board counsel’s memo, the Oversight Board’s authority to amend an
agreement is set forth in Health and Safety Code section 34181, subsection (e), which states:

“The oversight board shall direct the successor agency to do all of the following:

(e) Determine whether any contracts, agreements or other arrangements between the dissolved
redevelopment agency and any private parties should be terminated or renegotiated to reduce
liabilities and increase net revenues to the taxing entities, and present proposed termination or
amendment agreements to the oversight board for its approval. The board may approve any
amendments to or early termination of those agreements if it finds that amendments or early
termination would be in the best interests of the taxing entities.”



Based on this statute, in order to amend the SunPower Corp. Agreement, the Oversight Board would be
required to find that the requested amendment reduces liabilities and increases net revenues to the taxing
entities, and the Oversight Board must find that the amendment would be in the best interest of the taxing
entities.

On August 22, 2014, the City Attorney also provided a memo (attached hereto), requesting that the
SunPower Agreement be reformed to correct the end date for payments to SunPower Corp., to allow for a
payment on January 1, 2015. Reformation, however, is a broad equitable remedy available to California
courts, and the Oversight Board’'s powers are more narrowly prescribed under the Dissolution Law to
amending contracts pursuant to Health and Safety Code section 34181, subsection (e).

The City Attorney’s memo suggests that the amendment of the Agreement is permissible under Health
and Safety Code section 34181, subsection (e), because it would reduce the Successor Agency'’s risk of
a lawsuit from a third party, and is therefore in the best interest of the taxing entities. The City Attorney,
however, provides no support for the assertion that an amendment is in the best interest of the taxing
entities, and has not established that SunPower would prevalil in litigation and be entitled to attorneys’
fees under California’s Private Attorney General statute.

Because the Oversight Board has no power to reform an agreement and cannot make the necessary
findings pursuant to Health and Safety Code section 34181, subsection (e), Successor Agency Counsel
unfortunately must recommend that the Oversight Board deny the requested revisions to the SunPower
Agreement.

ATTACHMENT(S):

Letter from County Controller-Treasurer (dated 2/18/2014)
City Attorney Letter (dated 2/5/14)

Email from SunPower representative (dated 2/20/14)

DOF letter (dated 4/10/14)

OB Counsel’'s Memo (dated 9/12/14)

City Attorney’s Memo (with SunPower Agreement attached)

Prepared by:  Jennifer Gore
Oversight Board Legal Counsel



County of Santa Clara

Finance Agency
Controller-Treasurer

County Government Center

70 West Hedding Street, East Wing 2" floor
San Jose, California 95110-1705

(408) 299-5206 FAX 287-7629

NOTICE OF OBJECTION TO ROPS

February 18, 2014
City of Milpitas
455 E Calaveras Blvd
Milpitas, CA 95035

City of Milpitas Oversight Board
455 E Calaveras Blvd
Milpitas, CA 95035

Department of Finance
915 L Street
Sacramento, CA 95814

ROPS Period: ROPS 14-15A (July 1, 2014 — December 31, 2014)
Successor Agency: City of Milpitas

To the Successor Agency, Oversight Board, and Department of Finance:

Pursuant to Health and Safety Code section 34182.5, our office has reviewed the
Recognized Obligation Payment Schedule (ROPS) submitted by the above-noted successor
agency for the above-noted period. After reviewing all items and funding sources, the Santa
Clara County Auditor-Controller objects to the following items and/or funding sources on the
submitted ROPS:

Item 5 — Financing Agreement for SunPower

The Successor Agency has satisfied the total outstanding obligation. Under the financing
agreement, SunPower Corp. was eligible to receive annual payments of up to $200,000 until
January 1, 2014, The Successor Agency made the final $200,000 payment to SunPower during
ROPS period 13-14B. The financing agreement prohibits additional payments from being made.
Thus, the ROPS Detail Form for this item should be retired (column “J” of tem 5 should be
changed from “N” to “Y™) to reflect a zero balance (column “1” should be changed from
“$200,000” to “$0”).

i

Board of Supervisors: Mike Wasserman, Cindy Chavez, Dave Cortese, Ken Yaeger, S. Joseph Simitian
County Exeecutive: Jeffery V. Smith




Successor Agency: City of Milpitas
Notice of Objection to ROPS 14-15A
February 18, 2014

Items 3, 4, 6, 7 & 8 — Column “J” Correction

These items were retired by the Oversight Board in Resolution No. 28 for ROPS 13-14B,
consistant with the County Auditor-Controller’s Objection Letter for ROPS 13-14B. These
items in the ROPS Detail Form should be retired (column “J” for Items 3, 4, 6, 7 & 8 should be
changed from “N” to “Y").

In accordance with section 34182.5, if the Oversight Board disputes any of these
objections, it may choose to refer such disputed findings to the Department of Finance for final
determination.

Please note that items and/or funding sources not questioned during this review are
subject to subsequent review if they are included on a future ROPS, We also reserve the right to
object to an item and/or funding source (including, but not limited to, the use of fund balance) on
a future ROPS, even if no objection was made on a preceding ROPS.

Additionally, pursuant to Health and Safety Code section 34186(a), the County Auditor-
Confroller may review the prior period payments and the prior period estimated versus actual
payments reported on the ROPS. This review is ongoing, and this letter does not apply to the
true-up of prior period payments. In addition, my office is continuing its review of the cash
balances reported by the successor agency on the ROPS. The results of this review will be
transmitted to the Department of Finance as soon as possible.

Sincerely yours,

Nkl

Irene Lui, C.P.A.
J Controller-Treasurer
County of Santa Clara

Attachment: ROPS 14-15A as submitted to the County Auditor-Controller by Successor Agency
Notice of Objection to ROPS 13-14B (without attachment)




Recognized Obligation Payment Schedule (ROPS 14-15A) - Summary
Filed for the July 1, 2014 through December 31, 2014 Period

Name of Successor Agency:

Name of County:

Milpitas

Santa Clara

Current Period Requested Funding for Outstanding Debt or Obligation

Six-Month Total

Enforceable Obligations Funded with Non-Redevelopment Property Tax Trust Fund (RPTTF) Funding

A Sources (B+C+D): $ =

B Bond Proceeds Funding (ROPS Detail) -

C Reserve Balance Funding (ROPS Detail) -

D Other Funding (ROPS Detail) -

E  Enforceable Obligations Funded with RPTTF Funding (F+G): $ 10,075,543

F Non-Administrative Costs (ROPS Detail) 9,903,804

G Administrative Costs (ROPS Detail) 171,739

H  Current Period Enforceable Obligations (A+E): $ 10,075,543
Successor Agency Self-Reported Prior Period Adjustment to Current Period RPTTF Requested Funding

I Enforceable Obligations funded with RPTTF (E): 10,075,543

J Less Prior Period Adjustment (Report of Prior Period Adjustments Column S) (78,670)

K Adjusted Current Period RPTTF Requested Funding (I-J) $ 9,996,873
County Auditor Controller Reported Prior Period Adjustment to Current Period RPTTF Requested Funding

L Enforceable Obligations funded with RPTTF (E): 10,075,543

M  Less Prior Period Adjustment (Report of Prior Period Adjustments Column AA)

N  Adjusted Current Period RPTTF Requested Funding (L-M) 10,075,543
Certification of Oversight Board Chairman: Emma Karlen Finance Director
Pursuant to Section 34177(m) of the Health and Safety code, | hereby
certify that the above is a true and accurate Recognized Obligation Name Title
Payment Schedule for the above named agency. /s Emma Karlen ol4/2014

Signature Date



Recognized Obligation Payment Schedule (ROPS) 14-15A - ROPS Detail
July 1, 2014 through December 31, 2014
(Report Amounts in Whole Dollars)

A B C D E F G H | J K L M N (0] P

Funding Source

Non-Redevelopment Property Tax Trust Fund

(Non-RPTTF) RPTTF
Contract/Agreement | Contract/Agreement Total Outstanding
Item # Project Name / Debt Obligation Obligation Type Execution Date Termination Date Payee Description/Project Scope Project Area Debt or Obligation | Retired Bond Proceeds | Reserve Balance Other Funds Non-Admin Admin Six-Month Total
$ 304,247,172 $ -1$ -1$ -1$ 9,903,804 | $ 171,739 | $ 10,075,543
12003 Tax Allocation Bonds Bonds Issued On or |11/20/2003 9/1/2032 US Bank Bonds issued to fund redevelopment |Project Area #1 223,875,433 N 9,903,804 $ 9,903,804
2|Agreement of Purchase and Sale  |City/County Loans |8/3/2003 6/30/2033 County of Santa Clara Land Purchase Project Area #1 80,000,000 N $ o

On or Before 6/27/11

2/1/2011 2/22/2015 Assistance per CRL 33444.6 Project Area #1 200000 ~ | | [ ! ] ls

‘ Administrative Costs of Successor [Admin Costs 7/1/2014 12/31/2014 City of Milpitas Administrative costs to wind down Project Area #1 171,739 “____ 171,739 $ 171,739
Agenc RDA

& || ||| |r || |e|e
'

wlelelelelololelelelelolslslsle




Recognized Obligation Payment Schedule (ROPS) 14-15A - Report of Cash Balances
(Report Amounts in Whole Dollars)

Pursuant to Health and Safety Code section 34177(l), Redevelopment Property Tax Trust Fund (RPTTF) may be listed as a source of payment on the ROPS, but only to the extent no other funding source is available or when payment from property
tax revenues is required by an enforceable obligation.

A B C D E F G H I

Fund Sources

Bond Proceeds Reserve Balance Other RPTTF

Prior ROPS
RPTTF
Bonds Issued Bonds Issued | Prior ROPS period | distributed as Rent,
on or before on or after balances and DDR | reserve for next Grants, Non-Admin and
Cash Balance Information by ROPS Period 12/31/10 01/01/11 balances retained bond payment Interest, Etc. Admin Comments

ROPS 13-14A Actuals (07/01/13 - 12/31/13)

1 [Beginning Available Cash Balance (Actual 07/01/13)
Note that for the RPTTF, 1 + 2 should tie to columns J and O in the Report Cash was adjusted (increased) by $134,321 due
of Prior Period Adjustments (PPAS) 67,382 134,321 203,967 [to market value adjustment at 6/30/13

2 |Revenue/lncome (Actual 12/31/13)
Note that the RPTTF amounts should tie to the ROPS 13-14A distribution
from the County Auditor-Controller during June 2013 4 9,863,695

3 |Expenditures for ROPS 13-14A Enforceable Obligations (Actual
12/31/13)

Note that for the RPTTF, 3 + 4 should tie to columns L and Q in the Report
of PPAs 9,988,992

4 |Retention of Available Cash Balance (Actual 12/31/13)
Note that the RPTTF amount should only include the retention of reserves
for debt service approved in ROPS 13-14A

5 |ROPS 13-14A RPTTF Prior Period Adjustment
Note that the RPTTF amount should tie to column S in the Report of PPAs. No entry required

78,670

6 | Ending Actual Available Cash Balance
CtOG:(l+2-3-4),H:(1+2-3-4-5) $ -1 s -1 s 67,382 $ -l s 134,325 $ _

ROPS 13-14B Estimate (01/01/14 - 06/30/14)

7 |Beginning Available Cash Balance (Actual 01/01/14)

(€, 0} 15, & =40, P Sk 5 745 78, e 171 = 95 &) $ s s 67,382 | $ s 134,325 | $ 78,670

8 [Revenue/Income (Estimate 06/30/14)
Note that the RPTTF amounts should tie to the ROPS 13-14B distribution
from the County Auditor-Controller during January 2014 9,253,054

9 [Expenditures for 13-14B Enforceable Obligations (Estimate 06/30/14)
9,253,130

10 |Retention of Available Cash Balance (Estimate 06/30/14)
Note that the RPTTF amounts may include the retention of reserves for
debt service approved in ROPS 13-14B

11 |Ending Estimated Available Cash Balance (7 + 8 - 9 -10)

$ -1 $ -1 $ 67,382 | $ -1 $ 134,325 | $ 78,594




Recognized Obligation Payment Schedule (ROPS) 14-15A - Report of Prior Period Adjustments
Reported for the ROPS 13-14A (July 1, 2013 through December 31, 2013) Period Pursuant to Health and Safety Code (HSC) section 34186 (a)
(Report Amounts in Whole Dollars)

ROPS 13-14A Successor Agency (SA) Self-reported Prior Period Adjustments (PPA):Pursuant to HSC Section 34186 (a), SAs are required to report the differences between their actual available funding and their actual expenditures for the ROPS 13-14A (July through December 2013) period. The amount
of Redevelopment Property Tax Trust Fund (RPTTF) approved for the ROPS 14-15A (July through December 2014) period will be offset by the SA’s self-reported ROPS 13-14A prior period adjustment. HSC Section 34186 (a) also specifies that the prior period adjustments self-reported by SAs are subject to
audit by the county auditor-controller (CAC) and the State Controller.

A B D E F G H | J K L M N (0] P Q R S
Non-RPTTF Expenditures RPTTF Expenditures
Net SA Non-Admin
and Admin PPA
(Amount Used to
Offset ROPS 14-15A
Bond Proceeds Reserve Balance Other Funds Non-Admin Admin Requested RPTTF)
Available Available Difference
RPTTF RPTTF (If total actual
(ROPS 13-14A Difference (ROPS 13-14A exceeds total
distributed + all other Net Lesser of (If Kis less than L, distributed + all other Net Lesser of authorized, the
Project Name / available as of Authorized / the difference is available as of Authorized / total difference is Net Difference
Item # Debt Obligation Authorized Actual Authorized Actual Authorized Actual Authorized 07/1/13) Available Actual zero) Authorized 07/1/13) Available Actual zero) (M+R)
$ -1 $ $ -1 -1 $ $ 9,774,429 | $ 9,774,429 | $ 9,774,429 | $ 9,754,429 | $ 20,000 293,233 | $ 293,233 | $ 293,233 | $ 234,563 | $ 58,670 | $ 78,670
1 [ 2003 Tax Allocation - - - 9,754,429 9,754,429 [ $ 9,754,429 9,754,429 | $ ° $ o
2 | Agreement of - - - - $ - $ - $ o
3 [ LMIHF Loan - - - - $ = $ = $ o
4 [ LMIHF Loan - - - - $ o $ = $ -
5 [ Financing - - - - $ - $ - $ o
Agreement
6 [ Disposition and - - - - $ - $ - $ o
Development
Agreement
7 | Cooperation - - - - $ - $ - $ o
Agreement
8 | Cooperation - - - - $ - $ - $ o
Agreement
9 | Administrative - - - - $ - $ - $ °
Costs of Successor
Agency
10 | Litigation Costs - - - 20,000 20,000 | $ 20,000 - 1% 20,000 $ 20,000
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =
$ = $ = $ =




Recognized Obligation Payment Schedule 14-15A - Notes
July 1, 2014 through December 31, 2014

Item #

Notes/Comments




County of Santa Clara L

Finance Agency -
Controller-Treasurer

County Government Center

70 West Hedding Street, Fast Wing 2™ floor
San Jose, California 95110-1705

(408) 299-5206 FAX 287-7629

NOTICE OF OBJECTION TO ROPS

Tuesday, September 10, 2013
City of Milpitas
455 E Calaveras Blvd
Milpitas, CA 95035

City of Milpitas Oversight Board
455 E Calaveras Blvd
Milpitas, CA 95035

Department of Finance
915 L Street
Sacramento, CA 95814

ROPS Period: January 1, 2014 to June 30, 2014 - ROPS 13-14B
Successor Agency: City of Milpitas
To the Successor Agency, Oversight Board, and Department of Finance:

Pursuant to Health and Safety Code section 34182.5, my office has reviewed the
Recognized Obligation Payment Schedule (ROPS) submitted by the above-noted successor
agency for the above-noted period. After reviewing all items and funding sources, the Santa

Clara County Auditor-Controller objects to the following items and/or funding sources on the
submitted ROPS:

Item No, | Project Name Funding Reason for Objection:
{Description Source:

3,4 LMIHF Loan - Non-Admin | These items represent intrafund loans from
Land Purchase RPTITF the LMIHEF. DOF and the State Controller

have determined that these loans were made
for unpermitted non-LMIHF purposes and
cannot be paid or transferred to the Successor
Housing Entity. Therefore, these items must
be retired to reflect a “$0” balance.

Board of Supervisors: Mike Wasserman, Cindy Chavez, Dave Cortese, Ken Yeager, 3. Joseph Simitian
County Executive: Jeffrey V. Smith

Page 1 of 4




Successor Agency: City of Milpitas
Notice of Objection to ROPS 13-14B
Tuesday, September 10, 2013

By letter dated August 31, 2012, the
Department of Finance (DOF) denied the
transfer of these obligations to the Successor
Housing Agency. These items did not meet
the definition of housing asset in Health and
Safety Code (HSC) section 34176(¢) because
the items were interfund transfers between
the former RDA’s LMIHF and the Capital
Projects Fund for non-LMIH purposes.

By letter dated October 15, 2012, DOF
denied this item as an enforceable obligation
with reference to the Auditor-Controller’s
objection letter dated September 25, 2012.
Pursuant to HSC section 34178(a), oversight
boards and successor agencies may not
restore funding to an obligation that was
deleted or reduced by DOF unless it reflects
decisions made during the meet and confer
process or pursuant to a court order.

6 Disposition and Based on our review of the agreement and
Development available supporting documentation, this
Agreement - LMI agreement terminated pursuant to Article
Housing Assistance 3.6.1 in November 2011, This item must be

retired to reflect a “$0” balance.

By letter dated October 15, 2012, DOF
denied this item as an enforceable obligation
with reference to the Auditor-Controller’s
objection letter dated September 25, 2012.
Pursuant to HSC section 34178(a), oversight
boards and successor agencies may not
restore funding to an obligation that was
deleted or reduced by DOF unless it reflects
decisions made during the meet and confer
process or pursuant to a court order.,

7,8 Cooperation Non-Admin These items should be retired and reflect a
Agreement - RPTTF “$0” balance.

Unfunded pension

and medical By letter dated October 15, 2012, DOF
benefits liability denied this item as an enforceable obligation
allocated to former with reference to the Auditor-Controller’s
RDA employees objection letter dated September 25, 2012,

Page 2 of 4




Successor Agency: City of Milpitas
Notice of Objection to ROPS 13-14B
Tuesday, September 10, 2013

Pursuant to HSC section 34178(a), oversight
boards and successor agencies may not
restore funding to an obligation that was
deleted or reduced by DOF unless it reflects
decisions made during the meet and confer
process or pursuant to a court order.

The Auditor-Controller maintains the
following objections to these items. First,
the suggested obligations do not meet the
definition of “enforceable obligation” under
HSC section 34171(d). The obligations arise
from the Cooperation Agreement entered into
between the former RDA and the City of
Milpitas dated May 18, 1976. Pursuant to
HSC sections 34171(d)}(2) and 34178(a), this
agreement is void and not an enforceable
obligation. Moreover, HSC section
34171(d)(1) only supports payment of
pension obligations for agency employees.

Second, even assuming the Cooperation
Agreement was valid, its terms do not
establish an obligation for the RDA to pay
for pension or other benefits. Section 2 of
the agreement states the RDA shall pay all-
inclusive hourly rates for services rendered
by City employees. The RDA has no further
obligation to fund City employee retirement
beyond the rate charged by City and already
reimbursed by RDA in prior years.
Assuming a balance remained pursuant to the
agreement, any outstanding amounts owed
are subordinate to all other debts and
obligations of the former RDA.

Third, even assuming these were considered
enforceable obligations, the methodology
used to calculate the pension obligations is
flawed because it is based on a generic
overhead cost allocation of the RDA as
applied to all City employees, and not an
actuarial report related to any specific
personnel who worked on RDA matters. {(See
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Successor Agency: City of Milpitas
Notice of Objection to ROPS 13-14B
Tuesday, September 10, 2013

also page 18 of the Auditor-Controller’s
Phase 2 Dissolution Audit of the
Redevelopment Agency of the City of
Milpitas, dated October 10, 2010, previously
provided to the Oversight Board and
incorporated herein by reference.)

Litigation Costs - Non-Admin | This line is no longer needed and should be
10 Litigation costs RPTTF retired and reflect a “$0” balance.

related to the wind

down of RDA

In accordance with section 34182.5, if the Oversight Board disputes any of these
objections, it may choose to refer such disputed findings to the Department of Finance for final
determination.

Please note that items and/or funding sources not questioned during this review are
subject to subsequent review if they are included on a future ROPS. We also reserve the right to
object to an item and/or funding source (including, but not limited to, the use of fund balance) on
a future ROPS, even if no objection was made on a preceding ROPS.

Additionally, pursuant to Health and Safety Code section 34186(a), the County Auditor-
Controller may audit the prior petiod payments and the prior period estimated versus actual
payments reported on the ROPS. This audit is ongoing, and this letter does not apply to the true-
up of prior period payments.

Sincerely yours,

N i

Irene Lui, C.P.A.
Controller-Treasurer
County of Santa Clara

Attachments:
Department of Finance Letter regarding the Housing Asset Transfer Form
(Aug. 31, 2012)
Department of Finance Letter regarding Meet-and-Confer for ROPS 111
(October 15,2012)
ROPS 13-14B as submitted to the County Auditor-Controller by Successor Agency
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CitTy or MILPITAS

OFFICE OF THE CITY ATTORNEY

AHHIVEASARY
1354-2014

455 EAST CALAVFRAS BOULEVARD, MILPITAS, CALIFORNIA 95035-5479
PHONE: 408-586-3040, FAX: 408-386-3056, www i milpitas.ca gov

February 5, 2014

Mr. Deepak Gupta
SunPower Corporation
Corporate Headquarters
77 Rio Robles

San Jose, CA 95134

RE: Your Email Dated January 23, 2014
Dear Mr. Gupta:

| have reviewed your email message to Emma Karlen and other City employees regarding the Agreement
between Sun Power and the former Redevelopment Agency. | would like to explain the City’s position.

First, as noted above, the City is not a party to the Agreement. It is between SunPower and the former
Redeveiopment Agency of Milpitas. That entity was dissolved by the State Legislature and replaced by
the Milpitas Successor Agency. Expenditures by the Successor Agency, under the legisiature’s new
rules, are subject to approval by the Milpitas Oversight Board and the California Department of Finance.
in the past, when the Successor Agency attempted to seek approval to pay SunPower for two
consecutive calendar years at one time, the Oversight Board refused to allow two yearly payments in one
year-- contending it was contrary to the terms of the contract.

At this time, the Successor Agency has submitted a request to the Oversight Board to make a payment to
Sun Power in the amount of $200,000 due as of January 1, 2014. Because of its former rulings, we

- believe this is the total amount that might be approved for payment. However, we do acknowledge that
the intent of the agreement was to make an additional $200,000 payment if SunPower complies with the
employment goals set forth in the agreement for four consecutive years. To make the final payment, the
.Successor Agency is willing to submit for Oversight Board approval, a request for payment next year
payable on January 1, 2015. There is no guarantee that the Oversight Board will approve that payment
request.

We realize from your email message that Sun Power takes the position that the entire $400,000 is
currently due and payable. Unfortunately, the past practice of the Oversight Board indicates this total
amount will not be approved. Without such approval, the Successor Agency cannot make the payment to
Sun Power as the Agency has no funds directly under its control.

Be further advised that we have still not yet received certification of compliance with the employment
goals required under the agreement for calendar year 2013. Assuming the Oversight Board approves the
$200,000 payment request for last year, the Successor Agency will not make the payment to Sun Power
until it receives proof of compliance.

Thank you very much for your correspondence. If you wish to discuss this matter further, please contact
me at your convenience. '

Very truly yours,. .. e
T . 1.7 . s e o 7 M}/
. / - ,/,, é . ’/‘
MICHAEL . OGAZ 77{%
City Attorgley e
cc: Emma Karlen, Director of Finance

Tom Williams, City Manager
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Mike Ogaz

From: Deepak Gupta [Deepak Gupta@sunpower.com]

Sent: Thursday, February 20, 2014 2:16 PM

To: Tom Williams; Mike Ogaz

Cc: Christopher Jaap

Subject: RE: County Auditor-Controller review of the City Milpitas Successor Agency ROPS14-15A
Dear Tom, Dear Mike,

We disagree with the response of the controller-treasure of the Santa Clara County. SunPower’s position on this is
as follows:

We understand that as part of 2011 budget act Governor Brown dissolved the states’ Redevelopment
Agencies, however, SunPower & City of Milpitas started working on setting up the manufacturing
facility and this agreement in 2010.

Even though the signing of this agreement was delayed till Feb 2011, we believe that section 2.1 of the
agreement was not updated to reflect the change of schedule. We understand this is a drafting error, and
the intention of both the parties was to have an agreement for period of four years.

SunPower remains entitled to the full remaining amount of $400,000 and we plan to appeal, if need be.

SunPower has been committed to city of Milpitas and we have met all the employment goals and
obligations.

This plant has received lot of attention in media & press and we have hosted many dignitaries both
national and international, including multiple senators and Ex. Energy Secretary Mr. Chu & Governor
Brown.

We have helped to bring back manufacturing jobs to California. This plant has been on the forefront of
solar technology & uses SunPower’s best in class module mfg. technology to manufacture world’s most
efficient solar panels.

We appreciate City’s support in this matter and look forward to a favorable resolution.

Thanks,
Deepak Gupta
Sr. Manager Operations

SunPower Corp
408-457-2657(0): 408-759-0142(M)

From: Tom Williams [mailto:twilliams@ci.milpitas.ca.gov]

Sent: Wednesday, February 19, 2014 3:17 PM

To: Deepak Gupta

Subject: FW: County Auditor-Controller review of the City Milpitas Successor Agency ROPS14-15A

Deepak:

Attached is the letter from the County of Santa Clara objecting to the $200,000 payment to SunPower. |
recommend that a representative from SunPower attend the meeting tomorrow afternoon at 4pm in the
conference room on the 15t floor of City Hall to object to the County recommendation.

Thomas C. Williams

2/20/2014
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City Manager
City of Milpitas
(408) 586.3050

From: Jennifer Gore [mailto:Gore@motlaw.com]

Sent: Wednesday, February 19, 2014 9:00 AM

To: Jennifer Gore

Subject: FW: County Auditor-Controller review of the City Milpitas Successor Agency ROPS14-15A

Dear Members of the Milpitas Oversight Board:

Below, please find an email from the Santa Clara County Controller-Treasurer’s Office transmitting a letter
regarding the proposed ROPS 14-15A for the City of Milpitas Successor Agency.

We will be able to discuss this letter during our meeting tomorrow. I look forward to seeing you then.

Sincerely,
Jennifer

MILLER & OWEN
A Professional Corporation

Jennifer V. Gore

Phone: (916) 447-7933

Fax: (916) 447-5195

% 3k 3k %k %k %k %k %k 3k %k 3k % ok 5%k %k % 3k 5k 3k 3k %k >k % 3k 5%k 3%k >k %k >k 5% >k %k % %k % %k %k k *k k ¥

The information transmitted is intended only for the person or entity to whom it is addressed and may contain confidential
and/or privileged material. Any review, retransmission, dissemination or other use of, or taking of any action in reliance
upon this information by persons or entities other than the intended recipient is prohibited. If you received this message in
error, please contact the sender and delete the material from any computer.

From: Niebla, Veronica [mailto:Veronica.Niebla@fin.sccgov.org]

Sent: Tuesday, February 18, 2014 6:37 PM

To: Jennifer Gore; barb.crump@gmail.com

Cc: EKarlen@ci.milpitas.ca.gov; Jane Corpus; rdaresponse

Subject: County Auditor-Controller review of the City Milpitas Successor Agency ROPS14-15A

Attached is the Santa Clara County Controller-Treasurer’s Office review of ROPS 14-15A for the City of Milpitas
Successor Agency. This letter will also be posted at http://www.sccgov.org/sites/fin/Controller-Treasurer%
20Department/ABx126implementation/Pages/default.aspx within 24 hours. Please note this review does not
include our completed review of the true-up of prior period payments.

We request you please forward this email to the Oversight Board members.

Thank you,

2/20/2014



Veronica Niebla

Division Manager

Controller-Treasurer's Department

70 W Hedding Street, East Wing, 2nd Floor
San Jose, CA 95110

408-299-5209

F: 408-289-8629
veronica.niebla@fin.sccqov.org

2/20/2014
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April 10, 2014

Ms. Emma Karlen, Director of Financial Services
City of Milpitas

455 East Calaveras Boulevard

Milpitas, CA 95035

Dear Ms. Karlen:
Subject: Recognized Obligation Payment Schedule

Pursuant to Health and Safety Code (HSC) section 34177 {m), the City of Milpitas Successor
Agency (Agency) submitted a Recognized Obligation Payment Schedule (ROPS 14-15A) to the
California Department of Finance (Finance) on February 28, 2014 for the period of July through
December 2014. Finance has completed its review of your ROPS 14-15A, which may have
included obtaining clarification for various items.

Based on our review, we are approving all of the items listed on your ROPS 14-15A at this time.

However, during our review, which may have included obtaining financial records, Finance
determined the Agency possesses funds that should be used prior to requesting
Redevelopment Property Tax Trust Funds (RPTTF). Pursuant to HSC section 34177 (1) (1) {(E),
RPTTF may be used as a funding source, but only to the extent no other funding source is
available or when payment from property tax revenues is required by an enforceable obligation.
The Agency provided financial records that displayed available Other Funds on-hand in the
amount of $134,245.

Therefore, the funding source for the following item has been reclassified to Other Funds in the
amount specified below:

Item No. 1 — 2003 Tax Allocation Bonds in the amount of $ 9,903,804. The Agency
requests $ 9,903,804 of non-admin RPTTF; however, Finance is reclassifying $134,245
to Other Funds. Therefore, Finance is approving non-admin RPTTF in the amount of
$9,769,559 and the use of Other Funds in the amount of $134,245, totaling $ 9,903,804.

In addition, Finance believes Iltem No. 5, Financing Agreement with SunPower Corporation,
should be retired. Finance notes the Oversight Board’s (OB) decision to postpone retirement in
order to further vet the disputed amount ocutstanding pursuant to OB Resolution No. 33-2014.
However, it is our understanding no repayments is obligated beyond January 1, 2014.

Pursuant to HSC section 34186 (a), successor agencies were required to report on the
ROPS 14-15A form the estimated obligations and actual payments (prior period adjustments)
associated with the July through December 2013 period. The amount of Redevelopment






Ms. Emma Karlen
April 10, 2014
Page 3

Final and Conclusive determination is limited to confirming the scheduled payments as required
by the obligation.

The amount available from the RPTTF is the same as the amount of property fax increment that
was available prior to enactment of ABx1 26 and AB 1484. This amount is not and never was
an unlimited funding source. Therefore, as a practical matter, the ability to fund the items on the
ROPS with property tax is limited to the amount of funding available to the successor agency in
the RPTTF.

To the extent proceeds from bonds issued after December 31, 2010 exist and are not
encumbered by an enforceable obligation pursuant to HSC section 34171 (d),

HSC section 34191.4 (c) (2) (B) requires these proceeds be used to defease the bonds or to
purchase those same outstanding bonds on the open market for cancellation.

Piease direct inquiries to Wendy Griffe, Supervisor or Jenny DeAngelis, Lead Analyst at
(916) 445-1546. ' S

Sincerely,

f‘“’Z-——-

#" JUSTYN HOWARD
Assistant Program Budget Manager

cC: Ms. Jane Corpus Takahashi, Finance Manager, City of Milpitas
Ms. Irene Lui, Controller Treasurer, Santa Clara County
California State Controller's Office.
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NANCY C. MILLER

MEMORANDUM
TO: Milpitas Oversight Board
FROM: Jennifer Gore
Legal Counsel to Milpitas Oversight Board
DATE: September 10, 2014
RE: SunPower Corporation Agreement

QUESTION PRESENTED

Does the Oversight Board have the power to amend the agreement between SunPower
Corporation and the former Redevelopment Agency, dated February 1, 2011 (“Agreement”) to
allow for a payment of $200,000 under ROPS 14-15B, as requested by the City Attorney for the
City of Milpitas.

SHORT ANSWER

The Oversight Board cannot approve the requested amendment to extend the time for
payment, because the amendment: (1) will not reduce the liabilities and increase net revenues to
the taxing entities, and (2) is not in the best interests of the taxing entities, as required by Health
and Safety Code section 34181, subsection (e).

BACKGROUND

On April 20, 2010, the former Milpitas Redevelopment Agency (“former RDA”)
approved a $1.5 million loan to SunPower Corporation (“SunPower”). A formal financing
agreement outlining the terms of the financing to be provided to SunPower was signed on
February 1, 2011 (“Agreement”).

The $1.5 million reimbursement for equipment, including an “Initial Installment” of up to
$700,000 to reimburse SunPower for its acquisition of Eligible Equipment, plus “Additional
Equipment Assistance” to reimburse SunPower “for up to an additional Eight Hundred Thousand
Dollars ($800,000) over a four (4) year period” [emphasis added]. On June 29, 2012, SunPower
received its Initial Installment of $700,000. The current dispute is related to whether SunPower is
entitled to a final payment of $200,000 for Additional Equipment Assistance under the
Agreement.

SunPower’s right to receive these payments was subject to the following conditions: (1)
“If starting on January 1, 2011, SunPower hires or continues to employ 80 or more new
employees for the manufacture of SunPower solar panels and continues solar panel
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manufacturing activities at the Enterprise Site”; (2) the “existence of eligible, unreimbursed
capital equipment and facilities improvement costs”; and (3) the delivery of documentation
demonstrating the continued employment of at least 80 new workers within the Redevelopment
Project Area No. 1. If these conditions were met, SunPower was entitled to the additional sum of
“up to” $200,000 each year by the first of January.

Section 2.1 of the Agreement goes on to state that SunPower’s “eligibility for Additional
Equipment Reimbursements shall cease on January 1, 2014.”

On October 11, 2012, the Milpitas Oversight Board received the Agreed Upon
Procedures Report prepared by the County of Santa Clara’s Finance Agency (“AUP”). The AUP
established the assets, liabilities, and other indebtedness of the former RDA, and made specific
findings related to the SunPower Agreement. Specifically, the AUP stated that “SunPower could
never receive $200,000 for one of the four contract years” based on the express terms of the
Agreement.

SunPower received its first installment of “Additional Equipment Assistance” on October
28, 2012, and its second installment on March 18, 2013. On September 12, 2013, the Oversight
Board approved ROPS 13-14B (January 1, 2014-June 30, 2014), approving a third payment of
$200,000. ROPS 13-14B also listed the total outstanding obligation to SunPower as only
$200,000.

Despite the findings of the AUP and the payment pursuant to ROPS 13-14B which
satisfied the total outstanding obligation of $200,000 listed on ROPS 13-14B, the Successor
Agency included an additional payment of $200,000 on ROPS 14-15A, which was presented to
the Oversight Board for approval on February 20, 2014. At that time, the Successor Agency
requested that the Oversight Board amend the SunPower Agreement to allow for a final payment
of $200,000 prior to January 1, 2015. Because the requested amendment of the SunPower
Agreement was not listed on the February meeting agenda, the Oversight Board could not
properly consider the City Attorney’s request. The Oversight Board did revise ROPS 14-15A to
reflect that there is a dispute regarding whether any amount is still owed to SunPower (ranging
from $0 to $200,000), and that the issue would be considered at a future meeting of the
Oversight Board.

The City Attorney has submitted a memo to the Oversight Board requesting that the
Oversight Board reform the terms of the contract between the former RDA and SunPower to
correct the end date for Additional Equipment Assistance payments. Pointing to California Civil
Code, section 3399 for the power to reform a contract, the City Attorney argues that the
Agreement contained a clerical error, which constituted a mutual mistake of the former RDA and
SunPower, but that both parties shared a single intention — that the $200,000 payments be made
for four years. The City Attorney asserts that the Agreement failed to express this mutual intent
because there was a 10 month delay in signing the Agreement. To support the argument that the
intent of the parties was to make four $200,000 payments over four years, the City Attorney cites
a letter from the City Attorney to SunPower dated January 23, 2014, and an e-mail from
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SunPower, dated February 12, 2014. None of the evidence provided to demonstrate the parties’
intent is contemporaneous with the execution of the Agreement in February 2011.

The City Attorney also suggests that the Oversight Board has the authority to reform the
Agreement under Health and Safety Code section 34181, subsection (e), because it would reduce
the Successor Agency’s risk of a lawsuit from a third party, and is therefore in the best interest of
the taxing entities.

ANALYSIS

Civil Code section 3399 does provide that a contract may be revised when, through a
mutual mistake of the parties, the mutual intent of the parties is not expressed. However, neither
SunPower nor the City Attorney has provided any clear and convincing evidence of the former
RDA’s intent at the time the Agreement was executed. (See Bionghi v. Metropolitan Water
District of So. Calif. (1999) 70 Cal.App.4™ 1358, 1367 [explaining that the plaintiff could not
rely on statements by an MWD employee as evidence of intent because the employee did not
negotiate or sign the contract, and was not in a position at the time of contracting to express the
agency’s intent or the meaning it ascribed to words™].)

The only purported evidence of the former RDA’s intent submitted is a letter from the
City Attorney, dated February 5, 2014, stating that the “intent of the agreement was to make an
additional $200,000 payment if SunPower complies with the employment goals set forth in the
agreement for four consecutive years.” It does not appear that this matter was taken to the
Successor Agency or City Council prior to the issuance of the February 5, 2014, letter, to allow
either body to confirm the intent behind the Agreement in 2011 when it was executed.

At the time the agreement was signed, SunPower had already missed its first Additional
Equipment Assistance payment, which was due January 1, 2011, under the terms of the
Agreement as it was drafted by the parties. This was brought to the attention of the Successor
Agency in the AUP, but no action was taken to correct the Agreement at that time. SunPower
continued to perform under the contract and collect three payments. No request for an
amendment was made until after SunPower’s eligibility to receive Additional Equipment
Assistance payments lapsed.

As recognized by the City Attorney, in order to reform an agreement, the party seeking
relief bears the burden to demonstrate that the true intent of the agreement was something other
than what is reflected in the instrument, and must prove it by clear and convincing evidence.
(Shupe v. Nelson (1967) 254 Cal.App.2d, 693, 700.) In this instance, neither SunPower nor the
City/Successor Agency have met this burden, as explained above.

Furthermore, the City Attorney has asked the Oversight Board to apply Civil Code
section 3399, which sets forth an equitable remedy available to a court, and allows a court to
reform a contract to express the original, mutual intent of the parties. (Paterson v. Board of
Trustees of Montecito Union School Dist (1958) 157 Cal.App.2d. 811, 817 [acknowledging that
*“a court of equity may revise a written instrument to make it conform to the real agreement”].)
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As stated above, neither party has provided sufficient evidence of the former RDA’s intent at the
time the Agreement was signed; but even if a party had provided such evidence, the Oversight
Board is not vested with the same broad authority vested in a court to provide equitable
remedies. (See Id. [explaining that an administrative agency created by statute is vested only
with the powers expressly conferred by the Legislature and cannot exceed the powers granted to
them].) The Oversight Board has only the limited powers conferred upon it by statute. One of
these powers is to amend a contract — a power narrowly prescribed in Health and Safety Code
section 34181, subsection (e), which states:

“The oversight board shall direct the successor agency to do all of the following:

(e) Determine whether any contracts, agreements or other arrangements between the
dissolved redevelopment agency and any private parties should be terminated or
renegotiated to reduce liabilities and increase net revenues to the taxing entities, and
present proposed termination or amendment agreements to the oversight board for its
approval. The board may approve any amendments to or early termination of those
agreements if it finds that amendments or early termination would be in the best interests
of the taxing entities.”

(Health & Saf. Code, § 34181, sub. (e).)

Based on this statute, before it can revise the SunPower Agreement, the Oversight Board
must find: (1) that the requested amendment reduces liabilities and increases net revenues to the
taxing entities, and (2) that the amendment would be in the best interest of the taxing entities.
Because the proposed amendment of the Agreement will not reduce liabilities and increase net
revenues to the taxing entities, and is not in the best interest of the taxing entities, the Oversight
Board should deny the requested amendment.

The City Attorney has suggested that the reformation of the Agreement is permissible
under section 34181, subsection (e) because it would reduce the taxing entities liabilities by
reducing the Successor Agency’s risk of a lawsuit from a third party, and that it is therefore in
the best interest of the taxing entities. In making this assertion, however, the City Attorney has
made two incorrect assumptions: (1) that SunPower would prevail in litigation; and (2) that
SunPower would be entitled to receive reimbursement of its attorneys’ fees under California’s
Private Attorney General Statute. The City Attorney provides no support for the assertion that an
amendment is in the best interest of the taxing entities, and has not established that SunPower
would prevail in litigation and be entitled to attorneys’ fees.

CONCLUSION

Because the Oversight Board has no power to reform the Agreement, and cannot make
the necessary findings set forth in Health and Safety Code section 34181, subsection (e), to
support the amendment of the Agreement, Oversight Board’s counsel must recommend that the
Oversight Board deny the request to reform the contract to allow for an additional payment of
$200,000 to SunPower on January 1, 2015.



MEMORANDUM

Office of the City Attorney

Date: September 12, 2014

To: Oversight Board General Counsel, Jennifer Gore
From: Michael Ogaz, City Attorney

Subject: Contract with SunPower

BACKGROUND

On April 20, 2010, the Milpitas City Council approved a $1.5 million loan from the former
Milpitas Redevelopment Agency (currently the Milpitas Successor Agency) (the “Agency”) to
SunPower Corporation (“SunPower”), regarding the purchase, installation and operation of solar
panel equipments. At the time of approval, the Agency and SunPower had concluded negotiations
and drafted a contract outlining conditions for the loan.

Nevertheless, the parties did not sign a formal contract for this financing plan until 10
months later. On February 1, 2011, the Agency entered into a Financing Agreement (the
“Agreement”) with SunPower. Under this contract, the parties agree that the Agency will reimburse
SunPower for $700,000 to acquire eligible solar panel equipments and for an additional $200,000 for
four consecutive years if SunPower complies with employment goals set forth in the Agreement.
The parties, however, neglected to change the dates in the contract draft when the Agreement was
signed. The present clerical error in the Agreement reads that the $200,000 payment period would
begin on January 1, 2011, continue for four years, and end on “January 1, 2014”,

Expenditures by the Agency are subject to approval by the California Department of
Finance and the Milpitas Oversight Board (“Oversight Board”). When the Agency attempted to seek
approval to pay SunPower $200,000 for the next fiscal year by January 1, 2015, the Oversight Board
refused to allow this payment. The Board stated that such payment would contradict the terms of the
contract because the installment payments should have ended on January 1, 2014.

QUESTION PRESENTED

Should the Oversight Board reform the terms of the contract between the Agency and SunPower to
conform to the intent of the parties, when it is clear the intent is defeated by a clerical error in the
Agreement?

SHORT ANSWER

Yes. Under California Civil Code section 3399, a mutual mistake and a written instrument that does
not truly express the parties’ intent are sufficient grounds for reformation. The incorrect end date
would be a mutual mistake that defeats the parties’ true intention. Therefore, the Oversight Board
should allow reformation of the terms of the contract in accordance with the Agency and
SunPower’s intent.




ANALYSIS

|. Legal Authority on Contract Reformation

Under California Civil Code section 3399, a party aggrieved® in a contract may seek
reformation by reasons of mistake if the contract: 1) does not reflect the parties’ intention due to the
mistake and 2) the error is a mutual mistake of both parties, or a mistake known to one party and
suspected by the other.? In seeking reformation, the aggrieved party bears the burden to demonstrate
that the true intent of the agreement was something other than what is reflected in the instrument.*
The parties must entertain a single intention as supported by the facts.* Extrinsic evidence is
admissible to show that the mistake in the written instrument does not express the intention of the
parties, and therefore does not contain the real contract.

Clerical mistakes, such as scrivener’s errors or mathematical miscalculation, may constitute
grounds for reformation. In particular, case law suggests that if the parties have reached a mutual
understanding regarding the terms of the contract but incorrectly recorded those terms in a written
instrument, that contractual instrument would fail to express the parties’ intention. In that case,
reformation would be an appropriate remedy. For example, an insurance company was entitled to
reformation to correct a clerical error in an insurance contract with a customer because the company’s
insurance rate book and prior transactional circumstances showed that the parties’ intention was
defeated by the clerical error.> On the other hand, courts have declined to reform contracts with
incorrectly recorded bid amounts because there was no evidence of the parties’ mutual understanding
of a definite price other than the one set forth in the contract.® While clerical errors may be
conveniently identified, courts have emphasized that the party seeking reformation must show there
was a single, shared intention between the contracting parties.

1. Application to the Agreement with SunPower

In the instant case, the Agreement may be reformed only if the incorrect date was a mutual
mistake or a unilateral mistake that was suspected by the unknowing party, and if the Agreement
does not reflect the common intent of the parties. In this case, the grounds for reformation would be
easily met.

Firstly, both the Agency and SunPower are aware that the Agreement incorrectly stated the
payment period was to extend from January 2011 through January 2014. The clerical error in the
Agreement thus constituted a mutual mistake.

Second, both parties shared a single intention—that the $200,000 payments were to be
made for four years —and the Agreement failed to express this intention. The fact that the
Agreement was not signed until 10 months after the parties concluded negotiations and drafting
shows that the delay in signing led to an inadvertent error contrary to the parties” common

L An aggrieved party is one who has suffered prejudice or pecuniary loss. Watson v. Collins (1962) 21 Cal. App. 2d 27.

? California Civil Code §3399.

3 Shupe, supra, 254 Cal.App.2d at 700.

4 Jolley v. Chase Home Finance, LLC (App. 1 Dist. 2013) 213 Cal.App.4th 872; Shupe v. Nelson (1967) 254 Cal. App. 2d
693, 699; Schaefer v. California-Western States Life Ins. Co. (1968) 262 Cal. App. 2d 840, 846.

® Schaefer, supra, 262 Cal. App. 2d at 846.

6 Lemoge Electric v. County of San Mateo (1956) 46 Cal.2d 659, 663-64; Paterson v. Board of Trustees (1958) 157 Cal.
App. 2d 811, 817.
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understanding. In a letter to SunPower on behalf of the Agency, dated January 23, 2014, the City of
Milpitas expressed that the intent of the Agreement was to pay SunPower $200,000 for four years if
it complies with the Agreement’s employment requirements. The letter also stated that the Agency
is willing to request for the final payment of $200,000 to be made on January 1, 2015.
Subsequently, in an email communication to the Agency dated February 12, 2014, SunPower
described the mutual acknowledgement that “. . . [the Agreement], dated as of February 1, 2011,
limits payments to no more than $200,000 per year during the four year term of the Agreement.”
SunPower then proceeded to state that the Agency has proposed to pay the third $200,000
installment in February 2014, and the final installment by January 1, 2015. Evidently, therefore, the
Agreement does not reflect the parties’ intent to make payments for four consecutive years.

Unlike Lemoge Electric, where the court found no evidence that the parties agreed on a
price that was incorrectly reflected in the contract, here the Agency and SunPower harbored a mutual
understanding that was erroneously recorded in the Agreement. Based on the language of the
Agreement and the communication between the parties, it is evident that the Agency and SunPower
intended for the $200,000 payments to be made for a period of four years, between 2011 and 2015.

CONCLUSION

It is clear from the documents and comments from the City and the Sun Power
representative who appeared and spoke at the last Oversight Board meeting that the incorrect end
date was mutual clerical error, and the contract no longer reflected the parties’ true agreement. In
that case, the Oversight Board would have ample grounds under Civil Code §3399 to reform the
Agreement and effectuate the intent of both parties. In addition, notions of fairness and equity
support such action. Sun Power, having performed acts of hiring and retention of manufacturing
employees to the benefit of the community, should be given the benefit of its bargain by reformation
of the Contract and allowance of the final payment of $200,000 on the ROPS. Health and Safety
Code Section 34181(e) allows for such contract reformation so long as it is calculated to “reduce
liabilities” to the taxing entities. Since reformation is supported by law under these facts, reformation
in a manner consistent with the law reduces liability risk of a lawsuit from the third party (Sun
Power) and is therefore in the taxing entities best interests. Perhaps of greater importance, it is the
right thing to do. The dissolution of Redevelopment was never intended to harm third parties.

Page 3




Attachment 79

FINANCING AGREEMENT FOR THE DEVELOPMENT OR REHABILITATION OF
PROPERTY IN MILPITAS, CALIFORNIA FOR SPECIFIED SOLAR PANEL
MANUFAGTURING PURPOSES

This Financing Agreement for the Development or Rehabilitation of Property in
Milpitas, Califomnia for Specified Solar Manufacturmg Purposes (“Agreement”} is entered
into as of this _1%%_ day of _ffin-iy Aof] 2018, by and between The

Redevelopment Agency Of The City: Of Milprtae (“Agency’) and SunPower Corporation
(SuriPower™).

-RECITALS

A, SunPower W|shes to contract with Flextromcs Americas to receive
shipments of specialized manufactunng equipment and to install and operate such
equipment in a 40,000 square foot. Fiextronics America industrial building located in
Miipitas, California, for the purpose of producing SunPower solar panels for an initial
term of sixty (60) months (such efforts collectively referred to herein as the “Enterprise”).
The instaliation and manufacturing work and necessary. administrative, shipping, and
other support service and activity centers are-entirely within the City of Milpitas and -
include facilities within City of Mrtpitas Redeveiopment Pro;ect Area No. 1 (such areas
referred to herein as the "Enterprise Site” ) -

| B. Pursuant to Health & Safety Code Sectron 33444 6, the Agency wishes to
assist with the financing of such facliities and capital equipment improvements and

operations as part of an effort to prov:de for the development or rehabihtatton of the
Enterprise Site. :

C. The proviston of such fi nancsai ass:stance would further the goals of the
City of Milpitas Redevelopment Project Area No. 1 Redevelopment Plan, create new
jobs, retain existing jObS and facriitate the hlnng of Milpltas resndents

D.  After cdnsidenng the matter atits Apni 20 2010 Agency Board meeting,
the Agency finds that the provision of Agency financial assistance is necessary for the
.economic feasibility of the project and that the assistance cannot be obtained on
economically feasible terms in the private market, given the extensive initial capital costs
to set up local manufaeturmg and the rntense globat competrtron m the solar industry.

E. Subject to the terms and oondltrons set forth tn this Agreement the
Agency desires to reimburse SunPower for the acquisition and installation of capital
equipment without obligation to repay the Agency, provided however that SunPower
shall be required to repay portions of Agency assistance in the event that SunPower
ceases Its refationship with. Flextronics for the production of solar panels at the

Enterprise Site or otherwise falls to perform its obllgatlons under this Agreement before
January 1, 2014 ‘ ‘ ‘

SunPower F:nancing Agreement o 1
8/1/2010 :



NOW, THEREFORE, the Agency-and SunPower-hereby -agree as follows:

1. Acquisition of Equipment. SunPower intends to acquire certain equipment
for the instaltation and use by Flextronics at the Enterprise Site (“Eligible Equipment”).
The Eligible Equrpment is-further described in Exhibit A. Upon acquisition and
installation of the Eligible Equaprnent and the use of related Flextronics support services
and activities from the Enterprise Site, SunPower shall submit to the Agency invoices or
receipts for the Eligibie Equipment, together with evidence satisfactory to the Agency

that SunPower has paid for such equipment and such equipment has been deltvered to

the Enterpnse Site for | use by Flextronics (‘Evidence of Acquisition”).

2. Rermbursement of _ugzble Egu;gment Upon receipt of Evidence of
Acquisition and documentation demonstrating the hiring'and continued employment of
80 or more new empioyees (“Notice of Employment Goal’)-at the Enterprise Site for the
manufacturing of SunPower solar panels, the Agency shall reimburse SunPower up to
Seven Hundred Thousand Dollars ($700,000) towards its acquisition of the Eligible
Equipment (this amount shall be referred to herein as the "initial Installment™. Upon

receipt of the Evidence of Acquisition, the Agency wril lnspect and confirm that the
Eligible Equipment has been installed. -

2.1. Additional. nggment Assrstance If startrng on January 1, 2011, SunPower
hires or continues to émploy 80 or more new employees for the manufacture of
SunPower solar paneis and continues solar panel manufacturing activities at the
Enterprise Site, Agency agrees to reimburse SunPower for up to'an additional Eight
Hundred Thousand Dollars ($800,000) over a four (4) year period, ending on January 1,
2014, towards the cost of Eligible Equipment (“Additional Equipment Assistance”).

Such assistarice may be issued by the Agency:in increments up to Two Hundred
Thousand Dolfars ($200 000). per year over a period of Four (4) Years, contmgent upon
SunPower satisfying its continued manufacturing and employment obligations in each
given year and the existence of- elsgsble unreimbursed capital equipment and facilities
improvements costs. In order to receive Additional Equipment Assistance payments in
any given year, SunPower shall deliver by December 1 of the preceding year (1) a
Notice of Employment Goal indicatihg that it continues to maintain employment of at
least 80 new workers at the Enterprise Site and (2) a written. accounting indicating the
existence of remaining costs for the acquisition- and mstallatmn of equipment and/or the
improvement of facilities at the Entetprise ‘Site which have niot been reimbursed by the
Agency. Upon confirmation of such documentation, the Agency shall reimburse-
SunPower the additional sum of up to Two Hundred Thousand Dollars ($200,000) each
year by the first of January.- Notwrthstandrng the above, in no event shall the Additional
Equipment Assistance exceed theamount paid by SunPower to acquire the Elzgable
Equipment and shall not exceed Two Hundred Thousand Dollars ($200, 000) in any
given year. Furthermore, SunPower ehgrbshty for Addrtronal Equipment
Reimbursements shall cease on January 1, 2014. ‘Henceforth in this Agreement the
Initial Instaliment and the Additional Equipment Assistance shall be referredto
collectively herein as “Equrpment Assrstance AI! Equrpment Assistarice shall be
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subject to the limitations of this Agreement, including those set forth in Section 13,
which shali continue even after the termination of this Agreement.

2.2  Local Hiring. SunPo'wer. shall conduct local ou'treaCh and job adveriising
to encourage the submission of job applications by and the empioyment of Milpitas
residents. Such efforts shali be coordinated with the City of Milpitas.

3. inspection and Approval. Prior to the disbursement of any instaliment of
Equipment Assistance, Agency, Flextronics and SunPower representatives shall inspect
the Enterprise Site to confirm that the Eligible Equrpment has been installed and is -
being used at the Enterprise Site.

4, Security Interest.in Eligible Equipment. As security for its obligation
hereunder, SunPower shail grant to the Agency a security interest in the Eligible
Equipment. Concurrently with delivery of the Evidence of Acquisition, SunPower shail
execute a security agreement in substantially the form attached hereto as Exhibit B (the
“Security Agreement”) and shali execute and file 4 UCC-1 to perfect the Agency S
security interest in the: Eligible Equipment. The Agency's security interest in the Eligible
Equipment shall be semor to any other iender or fi nanctng

5.  Amendments. This Agreement may be amende"d' changed or modified
only by an instrument in writing ssgned by the Agency and SunPower.

6. Entire Agreement. This Agreement contalns the entire agreement
between the parties relating to the subject matter of this Agreement. Any oral

representations or modifications concemtng the subject matter of this Agreement shalil
be of no force and effect. : , ‘

7. Non-Discrimination. SunPower covenants and agrees for itself, its
successors, its assigns, and all persons claiming under or through them that there shall
be no discrimination against or segregation of any person or group of persons on
account of race, sex, color, age, religion, sexual orientation, actual or perceived gender
identity, disabdity, ethnicity, or- national origin in the sale, lease, 'sublease, transfer, use,
cccupancy, tenure, or en;oyment of the Enterprise Site; nor shall SunPower itself or any
person cfaiming under or through it, establish or permit any such practice or practices of
discrimination or segregatron with reference to the selection, location, number, use or

occupancy of tenants, iessees subtenants subiessees or vendees in the Enterprise
Site. L ‘ _

8.  Waiver. Any waiver by the Agency of any ferm, eon'dition or requirement of
this Agreement shali not constitute a waiver of any other term, condition or requirement
hereof or constitute a wawer of the same term eonditton or requarement in any other
ingtance. SRR ‘ .

9. Nofices. - Any netiee or'dema'nd whrch shetl be redutred or permitted by
law or any provisions of this Agreement shall be in writing, and shall be deemed effective
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when personally delivered or deposlted in the United States mart certified, retumn recelpt
requested, postage prepatd addressed as follows:

To Agency. -+ Redevelopment Agency of Mripltas
- . Attention: Executive Director
455 East Calaveras Boulevard
Mllprtas CA 95035 '

‘ ‘SunPower Corporaﬂon _
- Attention: Jim Parker, Tax Diréctor
- 3939 North First Strest

San Jose CA 95134

or to such other address as any party may deslgnate by notice in accordance with this
Section, : - .

A copy of any notice of a Iegal nature rncludmg, but not !lmtted to any ciaims against

Agency or SunPower, or their respective officers er emptoyees shatt also be served in the
manner spemfied above to the following addressees

Redevelopment Agency of the City of Milpitas
- Michael Ogaz, General Counsel ‘
455 East Calaveras Boutevard

Mllprtas CA 95035

Notice shatt be deemed grven on the date of personai delivery by hand, or the date

of receipt of facsimite transmlssron (wrth verifi cat:on rece;pt) or on the date delrvery is
refused, if applicable. ‘ o ‘

10, Tlme Time is of the essence in th;s Agreement

11.  Hold Harmless SunPowefr sha%l lndemmfy defend and hold the Agency
and the Clty of Milpitas, their officérs and employees harmiess from ail suits; actions,
claims, causes of action, costs, demands judgments or liens. ansrng out of SunPower’s
activity in the Enterprise Site, or arising out of any acts or omissions-of SunPower or rt's
contractors, subcontractors or persons clasmlng under any of the aforesaid.

12 : Successors and Ass;gn Each of the partles to this Agreement blnds itself
and its successors, assigns, admlmstrators, and trustees wrth respect to all covenants,
agreements and cbllgatlons contained in 1hrs Agreement '

13, ) R |
Obligations. The Agency has agreed to provrde the Equlpment Assetance hereunder fo
finance facilities and capital equipment improvéments and operations as part of an effort
to provide for the deveiopment or rehabilitation of the: Enterprise Site. Nothing in this
Agreement shali} prevent SunPower from (I) asstgmng thls Agreement (*Assignment”);
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provided that the assignee under any such Assignment shali agree to be bound by this
Agreement as SunPower's successor-in-interest, or (ii) entering into any transaction to
sell, lease, assign, encumber, hypothecate, transfer or otherwise dispose of ("Transfer”)
all or substantially ali of the Eligibie Equipment in the ordinary course of business or in
connection with an Assignment (“Permitied Transfer”). By way of example and not
limitation, the parties agree that for purposes of a Permitted Transfer, the phrase “in the
ordinary course of business” shall include a Transfer of the Eligible Equipment due to its
replacement or obsolescence or lack of ¢continuing utility in the industrial/ manufacturing
operations in the Enterprise Site, failure to comply with the material terms of this
Agreement, or a Transfer of only some, but not all or substantially all, of the Eligible
Equipment. SunPower agrees on behalf of itself and its successors and assigns, that if
SunPower or its successor-in-interest ceases using the Enterpnse Site for industrial/
manufacturing purposes, or Transfers the Eligible Equipment in a non-Permitted Transfer
without the Agency’s consent (coilechvely, “Repayment Event"), this Agreement shal
ferminate as of the date thereof, and SunPower and its successor-in-interest shall, within
thirty (30) days after the date of the Repayment Event, reimburse the Agency for a portion
of the Equipment Assistance {the “Repayment: Obligation™) as foliows:

(a) i SunPower has received the Initial instaillment of $700,000
of the Equipment Assistance, the following prowstons shaﬂ appiy

(i) - - i a Repayment Event occurs before January 1, 2012,
SunPower or its successor-in—interest shall reimburse the Agency a total of Nine
Hundred Thousand Dollars ($900,000) if it has received both the Initial Instaliment and
at least one Additional Equipment Assistance payment or Seven Hundred Thousand
Dollars ($700,000) if has received just the initial.Instaliment;

(i) - - If a Repayment Event occurs on or after January 1, 2012, .
but before January 1, 2013, SunPower or its successor-in-interest shall reimburse the
Agency a total of Seven Hundred Thousand Dollars ($700 000) towards the cost of the
Eligible Equipment; _

{iii) if a Repayment Event occu‘rs on or after January 1, 2013,
but before January 1, 2014, SunPower or its successor-in-interest shall reimburse the
Agency a total of Flve Hundred Thousand ($500,000) towards the cost of the Eligible
Equipment. : - ‘

(b) If a Repayment Event has not occurred before January 1,
2014, SunPower or its successor-in-interest shall not be required to repay the Agency
for any portion of the Equtpment Assistance and shali from that time onwards not be
subject to any potential Repayment Oblxgatton

SunPower and it_s successor—in—interest shali be jointly and severally liabie to the
Agency for the Repayment Obligation, i any, owed under this Agreement. If SunPower
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or its successor-in-interest ceases to use the Enterprise Site for industrial/or
manufacturing purposes prior to January 1, 2014, and fails to reimburse the Agency as
required hereunder, SunPower, on behalf of itself and its successors and assigns, hereby
grants the Agency the right to enter the Enterprise Site and take possession of the
Eligible Equipment. if the Agency takes possession of the Eligible Equipment, the
Agency shall have the right to take any and all actions with respect to such equipment as
set forth in the Security Agreement for such equipment, including selling such equipment
and applying the proceeds towards satisfying the Repayment Obligation. The Agency's
only remedies for.any breach of this Agreement are its rights to the Repayment Obligation
and its security interest in the Eligible Equipment.. -~ - . . '

14.  Local Sales and Use Tax. - In order to assist the City of Milpitas in its efforts
to receive direct distribution of the local tax on materials associated with the development
or rehabilitation of the Enterprise Site, the California Sales and Use Tax (the “Local Tax")
shali be allocated to the Enterprise Sité, to the extent reasonably possible. The
development or rehabifitation work, as currently envisioned; has the potential to be a
significant source of additional local use tax revenue to the City of Milpitas. SunPower
and all of its contractors, subcontractors, and suppliers shail cooperate with the City to the
extent reasonably possible to maximize the allocation of the Local Tax to the City.

15.  Severability of Pfovisidhs, If any provisions of this Agreement are held
invalid, the remainder of this Agreement shall not be affected hereby, if such remainder
would then continue to conform to the terms and requirements of applicable law.

18, Tennihatibn._ Except‘ to thé e‘xtent;tenninated earlier as provided in Section
13 above, this Agreement shall terminate on January 1, 2016.

SunPower Finaricing 'Aﬁgfgefhen,tA L 6 -
8/31/2010 A R



IN WITNESS WHEREOF, the partieé hereto have exécuted this Agreehent as of
the day and year first written above. 3./e lj ALl .

Approved as to form:

SunPower Financing Agreement
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Milpitas Redevelopment  $1,500,000

Agency Funding . ,
» Backend/Packaging - - $1,550,000
L ] . . -
2
»
[ ]
[ ]
) Do

Total 81, 500 ooo

**Exhibit A is subject to the reimbursement schedu!e set forth in Paragraph 2 of the -
Agreement.
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EXHIBITB

SECURITY AGREEMENT

THIS SECUR[TY AGREEMENT (“Agreement”) is entered into as of this %' day
of __petvtad , 2004 in favor of the REDEVELOPMENT AGENCY OF THE CITY
OF MILPITAS ( Agency") by SunPower Corporatson inc. a Delaware corporation,

(“SunPower”), whose pnncrpal p!ace of business is 3939 North First Street, San Jose,
California. -

RECITALS

A. Agency and SunPower entered into that certain Financing Agreement for
the Development or Rehabilitation of Property in Milpitas, California for Specified Solar
Manufacturing Purposes dated fesMay 2010 (‘Financing Agreement”), whereby the
Agency agreed fo reimburse SunPower for the acquisition.and installation costs for certain
equipment in connection with SunPower's: agreement to provide solar panel manufacturing
equipment for a 40,000 square feet of an industrial or manufacturing buridrng located at
1177 Gibraltar Drive, Mllpltas California (“Site™). '

B. Pursuant to the ten'ns of the Financing Agreement, SunPower agreed to
repay the Agency fora portron of the equipment assistance if SunPower ceases soiar
panel manufacturing in the Enterprise Site within certain trme perlods set forth in the
Financing Agreement- ("Repayment Obhgatron ): :

C. As secunty for SunPower’s potential Repayment Obligation, the Financing
Agreement provides that SunPower shall grant to the Agency a security interest in certain
equipment acquired by SunPower for the S\te

NOW, THEREFORE, in consrderatron of the Agency‘s agreement to enter into the
Financing Agreement, SunPower agrees as foliows:

1. SECURITY tNTEREST SunPower hereby grants and assigns to Agency a
security interest in all of the foliowing described persanal property in which

SunPower now or at any time hereafter has any rnterest (coilecttvety, the
"Coltateral“) N

Any of the equment listed.on Exhibit A attached hereto, which are or are to be
incorporated irto, used sn connectron wrth or appropnated for use on the Site.

2. - OBLIGATIONS SECURED This Agreement secures the payment and
performance of all present and future obligations of SunPower to Agency under the

Financing Agreement and under any other agreement which recites that it is
secured hereby

SunPower Agency Securrty Agreement Page 1 of 4 - _ EXHIBIT B
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3. REPRESENTATIONS AND WARRANTIES. SunPower represents and warrants
, that: (a) SunPower has, or will have, good title to the Collateral; (b) upon the
recording of a financing statement, the Collaterai will not be encumbered by or
subject to a security interest superior to Agency’s rights as a “Secured Party”; and
(c) SunPower intends provide the solar panel manufacturing equipment at Site.

4. RIGHTS OF LENDER. In addition to Agency's rights as a “Secured Party" under
the California Uniform Commercial Code, as amended or recodified from time to
time ("UCC"), if SunPower is obligated to pay the. Repayment Obligation and fails to
do so within the time period set forth in the Financing Agreement, the Agency may,
but shall not be obligated to, without notice and at the expense of SunPower: (a)
give notice to any person of Agency's rights hereunder and enforce such rights; (b)
insure, protect, defend and preserve the Collateral or any rights or interests of
Agency therein; (c) inspect the Collateral; and. (d) endorse, collect and receive any
right to payment of money owing to SunPower under or from the Collateral.

- Agency shali have no duty or obligation to make or give any presentments, . -
demands for performance, notices of nonperformance, notices of protest or notices
of dishonor in connection with any of the Collateral. ‘

5.  COLLATERAL DESIGNATION STATEMENT. SunPower shall, from fime to time
. within five (5) days of Agency's request, deliver to Agency a written statement
showing the description and location of all Collateral then subject to this

Agreement, - .

6. MISCELLANEOUS UNDERTAKINGS. SunPower, at its sole cost and expense,
agrees to pay within thirty (30) days of Agency's démand, all expenses, including,
without limitation, attomeys" fees and court.costs, incurred by Agency in connection
with the enforcement of any of the security interests granted under this Agreement. -

7.  DEFAULT. ",Défault";éhall_ mean the failuré by SunPower to pay the Repayment
Obligation to the Agency within the time period set forth in the Financing Agreement
or the material failure to be trué of any representation or warranty of SunPower
herein. T e e e e

8. LENDER'S RIGHTS ON DEFAULT. Upon the occurrence of a Default under this
Agreement; then in addition to all of Ager]cfs.rights as a "Secured Party" under the

UCC or otherwise by law: =~ o

- .Agency may (i) upon written notice, require SunPower to assemble

any or all of the Coliateral and make it available to Agency at 4 place
“designated by Agency; (ii) without prior notice, enter upon the subject Site or
‘other place where any.of the Collateral may be located and take possession

of, collect, sell, and.dispose of any orall of the Collateral, and store the

same at locations acceptable to Agency at SunPower's expense; (ili) sell,

assign and deliver at any place.of in.any lawful manner all or any part of the

Collateral and bid and become purchaser at any such sales; and (iv) may,
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10.

.

12.

for the account of SunPower and at SunPower's expense: (a) operate, use,
consume, sell or dispose of the Collateral as Agency deems appropriate for
the purpose of performing any or all of the obltga’uons secured by this
Agreement; (b) enter into any agreement, compromise, or settlement,
including insurance claims, which Agency may deem desirable or proper
with respect to any of the Collateral; (c) endorse and deliver evidences of
title for, and receive, enforce and coilect by legal action or otherwise, all
indebtedness and obiigations now or hereafter owing to SunPower in
connection with or on account of any or all of the Collateral; and (d) perform
any of the obligations secured by this Agreement.

Notwithstanding any other provision of this-Agreement, Agency shall not be
deemed to have accepted any property other than cash in satisfaction of any
obligation of SunPower to Agency unless Agency shall make an express written
election of said- remedy

POWER OF ATTORNEY SunPower hereby trrevocably appoints Agency as
SunPower's attorney-in-fact (such agency being coupled with an interest) for the
sole purpose that Agency may, without the obligation to do so, in Agency's name or
in the name of SunPower, prepare, execute and file or record financing statements,
continuation statements, applrcatlons for reglstratron and like papers necessary to
create, perfect or preserve any of Agency's security interests and rights in or to any
of the Coliateral, and, upon Default hereunder take any other action specified in
Section 8 hereof; provrded that Agency as such attomey-in-fact shall be
accountable only for such funds as are actually received by Agency.

POSSESSION‘AN:D‘.'USE OF COLLATERAL. Except as otherwise provided in this

. Agreement, so long as no Default-exists under this Agreement, SunPower may

possess, use, move, transfer or dispose of any of the Collateral in the ordinary
course of SunPower's business; but any sale, lease, assignment, encumbrance,
hypothecation, transfer or other disposition of all or substantially ali of the
Coliateral, other than in the ordinary course of SunPower’s business, shall be
subject to Agency's. securrty mterest in the Coliateral

INTEGRATION. This Agreement and the Fananc:ng Agreement contain the entire
agreement of the parties and supersede any and all prior negotiations. No '
subsequent agreement, representation, or promise made by either party shali be of
any effect unless it is in writing and executed by the parly to be bound thereby. -

FURTHER ASSURANCES. At any time or from tifme to time upon the request of
Agency, SunPower shall execute and deliver such further documents and do such
other acts and things as Agency may reasonably request in order to effect fully the
purpose of this Agreement, including, wrthout t;mrtatron perfectlng the interest of
the Agency hereunder
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IN WITNESS WHEREOF SunPower has executed this Secunty Agreement as of -
the date appearing on the first page of this Agreement. :

 ThomasH. Werner
CEO \ |
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OVERSIGHT BOARD STAFF REPORT

MEETING DATE: September 18, 2014

ITEMV.E: APPROVE THE SUCCESSOR AGENCY'S RECOGNIZED OBLIGATION
PAYMENT SCHEDULE FOR THE PERIOD OF JANUARY 1 TO JUNE
30, 2015 (FY 14-15B)

RECOMMENDED ACTION(S):

Approve a Recognized Obligation Payment Schedule for the period of January 1, 2015, to June 30, 2015,
as required under the “Dissolution Law” (ABx1 26, as revised by Court order and AB 1484), and direct
Successor Agency staff to take all actions required under law, including but not limited to, forwarding the
approved ROPS to the County Auditor-Controller, California Department of Finance, and the California
State Controller’s Office.

BACKGROUND:

The Dissolution Law requires that an oversight board approve the Recognized Obligation Payment
Schedule (ROPS) prepared by the successor agency before it can be submitted to the County Auditor-
Controller, California Department of Finance (DOF) and the State Controller’'s Office. A ROPS lists all of
the enforceable obligations of the former Redevelopment Agency and only those payments listed on the
ROPS may be made by the Successor Agency.

The Successor Agency only receives a distribution of property tax funding (deposited into a
Redevelopment Property Tax Trust Fund [RPTTF]) equal to the amount needed to make the payments
listed on the ROPS.

DISCUSSION:

The attached ROPS 14-15B has been prepared by the Successor Agency staff for the Oversight Board'’s
consideration. Upon review of the proposed ROPS 13-14B, staff noted that Successor Agency staff has
included the Sun Power Agreement, two new items, as well as several items that the Oversight Board has
previously determined to be unenforceable or otherwise inappropriate for inclusion on the ROPS, as
detailed below:

e Line Item 5 - $200,000 to SunPower, Inc.: Because the Oversight Board has no authority to
grant the request to reform this Agreement, this item should be retired without additional
payment.

e Line Item 12 — Housing Successor Agency Administrative Costs: This is a new line item.
Oversight Board Counsel recommends that this item be deleted from the ROPS. Recent
legislation (AB 471 Atkins) revised section 34177 of the Health and Safety Code to add new
subdivisions (p) and (l). These subdivisions allow for the inclusion of a “housing entity
administrative cost allowance” on ROPS from July 1, 2014, to July 1, 2018, but only for “local
housing authorities that assumed the housing functions of the former redevelopment agency
pursuant to paragraph (2) and (3) of subdivision (b) of Section 34176.” Based on this narrow
language, the only local housing authorities eligible to receive a “housing entity administrative
cost allowance” are those that became responsible for performing the housing functions of the
former redevelopment agency because the city, county, or city and county did not elect to retain
the responsibility for performing housing functions. (HSC 34176 (b)(2), (3); see also Sen.
Appropriations Com., Fiscal Summary of Assem. Bill No. 471 (2013-2014 Reg. Sess.) as
amended Jan. 17, 2014.) Itis Oversight Board Counsel's understanding that the City of Milpitas
formed a Housing Authority specifically to take over the housing functions of the former RDA,
and that the functions of the Housing Authority did not transfer to an existing Housing Authority
by operation of law based on the City’s determination not to elect to retain the responsibilities. In



light of this, the Milpitas Housing Authority does not qualify for the housing entity administrative
cost allowance.

Line Item 13 — LMIHF Loan: This line item has been included on prior ROPS (previously listed
as Item 3), and has been repeatedly denied by the Oversight Board, including on ROPS llI,
ROPS 13-14A, and ROPS 13-14B. Most recently, the Oversight Board retired this item when it
considered ROPS 14-15A.

Line Item 14 — Main Street Pavement Reconstruction: This is a new line item, consistent with the
requested Bond Expenditure Agreement considered by the Oversight Board in an earlier agenda
item. This item should be included if the Oversight Board determined to approve the Bond
Expenditure Agreement.

Line Item 15 — Pension Payments: This line item has been included on prior ROPS (previously
listed as Item 7), and has been repeatedly denied by the Oversight Board, including on ROPS
lll, ROPS 13-14A, and ROPS 13-14B. Most recently, the Oversight Board retired this item when
it considered ROPS 14-15A.

Line Item 16 — Retiree Medical Benefits payments: This line item has been include on prior
ROPS (previously listed as Item 8), and has been repeatedly denied by the Oversight Board,
including on ROPS Ill, ROPS 13-14A, and ROPS 13-14B. Most recently, the Oversight Board
retired this item when it considered ROPS 14-15A.

As set forth above, Oversight Board Counsel recommends that the Oversight Board take action on Item
14, consistent with its action on the earlier agenda items, and that it deny Item 5, as well as Item 12
based on the Successor Housing Agency’s ineligibility under the Dissolution Law. And unless
circumstances have changed to warrant the reinstatement of previously stricken items from the ROPS,
Oversight Board counsel does not believe that Items 13, 15, or 16 are properly before the Oversight
Board, and recommends that these be stricken from the ROPS based on the Oversight Board’s prior
direction that these items be retired.

ATTACHMENT(S):
ROPS Workbook
Resolution

Prepared by:  Jennifer Gore

Oversight Board Legal Counsel



Recognized Obligation Payment Schedule (ROPS 14-15B) - Summary
Filed for the January 1, 2015 through June 30, 2015 Period

Name of Successor Agency:  Milpitas

Name of County: Santa Clara

Current Period Requested Funding for Outstanding Debt or Obligation

Six-Month Total

Enforceable Obligations Funded with Non-Redevelopment Property Tax Trust Fund (RPTTF) Funding

A Sources (B+C+D): $ 3,989,878
B Bond Proceeds Funding (ROPS Detail) 3,989,878
C Reserve Balance Funding (ROPS Detail) -
D Other Funding (ROPS Detail) -
E Enforceable Obligations Funded with RPTTF Funding (F+G): $ 9,672,046
F Non-Administrative Costs (ROPS Detail) 9,543,757
G Administrative Costs (ROPS Detail) 128,289
H  Current Period Enforceable Obligations (A+E): $ 13,661,924
Successor Agency Self-Reported Prior Period Adjustment to Current Period RPTTF Requested Funding
I Enforceable Obligations funded with RPTTF (E): 9,672,046
J Less Prior Period Adjustment (Report of Prior Period Adjustments Column S) (83,535)
K Adjusted Current Period RPTTF Requested Funding (I-J) $ 9,588,511
County Auditor Controller Reported Prior Period Adjustment to Current Period RPTTF Requested Funding
L Enforceable Obligations funded with RPTTF (E): 9,672,046
M  Less Prior Period Adjustment (Report of Prior Period Adjustments Column AA) =
N  Adjusted Current Period RPTTF Requested Funding (L-M) 9,672,046
Certification of Oversight Board Chairman: Emma C. Karlen Director of Financial Services
Pursuant to Section 34177 (m) of the Health and Safety code, |
hereby certify that the above is a true and accurate Recognized Name Title
Obligation Payment Schedule for the above named agency. /s/ Emma.C. Karlen 9/8/2014
Signature Date



Recognized Obligation Payment Schedule (ROPS 14-15B) - ROPS Detail

January 1, 2015 through June 30, 2015

(Report Amounts in Whole Dollars)

A B C D E F G H | J K L M N [¢] P
Funding Source
Non-Redevelopment Property Tax Trust Fund
Total (Non-RPTTF) RPTTF
Contract/Agreement | Contract/Agreement Outstanding Debt Reserve
Item # | Project Name / Debt Obligation Obligation Type Execution Date Termination Date Payee Description/Project Scope Project Area or Obligation Retired | Bond Proceeds Balance Other Funds Non-Admin Admin Six-Month Total
$ 315,645,377 $ 3,989,878 | $ = = 9,543,757 | $ 128,289 | $ 13,661,924
1{2003 Tax Allocation Bonds Bonds Issued On or |11/20/2003 9/1/2032 US Bank Bonds issued to fund redevelopment | Project Area #1 213,971,629 N 3,630,804 3,630,804
Before 12/31/10 projects
2|Agreement of Purchase and Sale City/County Loans  |8/3/2003 6/17/2034 County of Santa Clara Land Purchase Project Area #1 80,000,000 N 5,000,000 5,000,000
On or Before
5[Financing Agreement Miscellaneous 2/1/2011 1/1/2016 SunPower Corporation Assistance per CRL 33444.6 Project Area #1 200,000 N 200,000 200,000
9| Administrative Costs of Successor [Admin Costs 1/1/2015 6/30/2015 City of Milpitas Administrative costs to wind down Project Area #1 128,289 N 128,289 128,289
Agency RDA
11(Property appraisal services Property 7/1/2014 6/30/2015 To be determined Appraisal of Sucessor Agency 40,000 N -
Dispositions properties
12[Housing Successor Agency Housing Admin 1/1/2015 6/30/2015 City of Milpitas Housing Administrative costs to administer Project Area #1 94,493 N 94,493 94,493
Administrative Costs Costs Authority housing programs (AB 471)
13[LMIHF Loan Interfund Loan 8/18/2010 8/18/2020 City of Milpitas Housing LMIHF money loaned to former RDA | Project Area #1 6,978,224 N 348,911 348,911
Authority to purchase land. Repayment pursuant
to HSC 34171(d)(1)(G) and
34191.4(b)(1)
14(Main Street Pavement Bond Expenditure 10/7/2014 10/7/2024 City of Milpitas Use unspent bond proceeds in Project Area #1 3,989,878 N 3,989,878 3,989,878,
Reconstruction Agreement accordance with bond covenants
(HSC Section 34191.4 (c))
15(Pension payments Unfunded liability 7/1/2014 7/1/2033 CalPERS Pension payments for City employees |Project Area #1 6,582,877 N 173,234 173,234
who performed work directly on behalf
of former RDA pursuant to HSC 34171
(d)1)(C)
16 |Retiree Medical Benefits payments [Unfunded liability 7/1/2014 7/1/2033 Callifornia Employers' Retiree Medical Benefits payments for | Project Area #1 3,659,987 N 96,315, 96,315,
Retiree Benefit Trust City employees who performed work
(CERBT) directly on behalf of former RDA
pursuant to HSC 34171 (d)(1)( C)
il d
18 N =
19 N d
20 N =
21 N d
22 N =
23 N -
24 N =
25 N d
26 N =
27 N d
28 N =
29 N -
30 N =
31 N d
32 N =
33 N -
34 N =
35 N d
36 N =
37 N d
38 N =
39 N -
40 N =
41 N d
42 N =
43 N d
44 N =
45 N d
46 N =
47 N d
48 N =
49 N d
50 N =
51 N d
52 N =
53 N d
54 N =
55 N d
56 N =
57 N d
58 N =
59 N d
60 N =
N




Recognized Obligation Payment Schedule (ROPS 14-15B) - Report of Cash Balances
(Report Amounts in Whole Dollars)

Pursuant to Health and Safety Code section 34177 (l), Redevelopment Property Tax Trust Fund (RPTTF) may be listed as a source of payment on the ROPS, but only to the extent no other funding source is available or
when payment from property tax revenues is required by an enforceable obligation. For tips on how to complete the Report of Cash Balances Form, see https://rad.dof.ca.gov/rad-
sa/pdf/Cash Balance Agency Tips Sheet.pdf.

Al

B

E

Cash Balance Information by ROPS Period

Fund Sources

Bond Proceeds

Reserve

Balance

Other

RPTTF

Bonds Issued
on or before
12/31/10

Bonds Issued
on or after
01/01/11

Prior ROPS
period balances
and DDR RPTTF

balances
retained

Prior ROPS
RPTTF
distributed as
reserve for
future period(s)

Rent,
Grants,

Interest, Etc.

Non-Admin
and
Admin

Comments

ROPS 13-14B Actuals (01/01/14 - 06/30/14)

1

Beginning Available Cash Balance (Actual 01/01/14)

67,382

134,325

78,594

2

Revenue/Income (Actual 06/30/14)
RPTTF amounts should tie to the ROPS 13-14B distribution from the
County Auditor-Controller during January 2014

2,225

9,253,054

$2,149 represents interest received in ROPS 13-
14B. $76 represents interest received in prior
ROPS period.

Expenditures for ROPS 13-14B Enforceable Obligations (Actual
06/30/14)

RPTTF amounts, H3 plus H4 should equal total reported actual
expenditures in the Report of PPA, Columns L and Q

9,169,595

Retention of Available Cash Balance (Actual 06/30/14)
RPTTF amount retained should only include the amounts distributed for
debt service reserve(s) approved in ROPS 13-14B

ROPS 13-14B RPTTF Prior Period Adjustment
RPTTF amount should tie to the self-reported ROPS 13-14B PPA in the
Report of PPA, Column S

No entry required

83,535

Ending Actual Available Cash Balance
CtoG=(1+2-3-4),H=(1+2-3-4-5)

67,382

136,550

78,518

ROPS 14-15A Estimate (07/01/14 - 12/31/14)

7

Beginning Available Cash Balance (Actual 07/01/14)
(C,D,E,G=4+6,F=H4+F4+F6,and H=5 +6)

67,382

136,550

162,053

Revenue/Income (Estimate 12/31/14)
RPTTF amounts should tie to the ROPS 14-15A distribution from the
County Auditor-Controller during June 2014

3,989,878

9,835,246

Beginning available cash balances of $67,382 in
E1; $134,245 in G1; and $78,670 in H1 were
withheld (deducted) by the County from the
ROPS FY14-15A distribution.

Expenditures for ROPS 14-15A Enforceable Obligations (Estimate
12/31/14)

67,382

136,550

9,911,611

10

Retention of Available Cash Balance (Estimate 12/31/14)
RPTTF amount retained should only include the amount distributed for
debt service reserve(s) approved in ROPS 14-15A

11

Ending Estimated Available Cash Balance (7 + 8 - 9 -10)

3,989,878

85,688



https://rad.dof.ca.gov/rad-sa/pdf/Cash_Balance_Agency_Tips_Sheet.pdf
https://rad.dof.ca.gov/rad-sa/pdf/Cash_Balance_Agency_Tips_Sheet.pdf
https://rad.dof.ca.gov/rad-sa/pdf/Cash_Balance_Agency_Tips_Sheet.pdf
https://rad.dof.ca.gov/rad-sa/pdf/Cash_Balance_Agency_Tips_Sheet.pdf
https://rad.dof.ca.gov/rad-sa/pdf/Cash_Balance_Agency_Tips_Sheet.pdf

Recognized Obligation Payment Schedule (ROPS 14-15B) - Report of Prior Period Adjustments
Reported for the ROPS 13-14B (January 1, 2014 through June 30, 2014) Period Pursuant to Health and Safety Code (HSC) section 34186 (a)

(Report Amounts in Whole Dollars)

ROPS 13-14B Successor Agency (SA) Self-reported Prior Period Adjustments (PPA): Pursuant to HSC Section 34186 (a), SAs are required to report the differences between their actual available funding and their actual expenditures for the ROPS 13-148 (January through June 2014) period. The amount of Redevelopment Property Tax Trust Fund (RPTTF) approved for the ROPS 14-158

(January through June 2015) period will be offset by the SA's self-reported ROPS 13-14B

rior period adjustment. HSC Section 34186 (a) also specifies that tf
E F G H

e prior period adjustments self-reported by SAs are subject to audit by the county auditor-controller (CAC) and the State Controller.
| J K L M N

A B [ D o | P Q R s T
Non-RPTTF Expenditures RPTTF Expenditures
Net SA Non-Admin
and Admin PPA
(Amount Used to
Offset ROPS 14-158
Bond Proceeds Reserve Balance Other Funds Non-Admin Admin Requested RPTTF)
Difference
Available Available (If total actual
RPTTF Difference RPTTF exceeds total
(ROPS 13-14B Net Lesser of (If K is less than L, (ROPS 13-14B Net Lesser of authorized, the
Project Name / Debt distributed + all other Authorized / the difference is distributed + all other Authorized / total difference is Net Difference
Item # Obligation Authorized Actual Authorized Actual Authorized Actual Authorized | available as of 01/1/14) Available Actual zero) Authorized available as of 01/1/14) Available Actual zero) (M+R) SA Comments

$ -1$ -1$ - -1 $ 8,983,804 | $ 8,983,804 | $ 8,983,804 8,983,804 | $ -1$ 269,326 | $ 269,326 269326 | $ 185791 | $ 83535 | $ 83,535

1 | 2003 Tax Allocation Bonds - - - 3,783,804 3,783,804 3,783,804 3,783,804 = =

2_| Aareement of Purchase and - - - 5,000,000 5,000,000 5,000,000 5,000,000 - -

3 | LMIHF Loan - - - - - - -

4 | LMIHF Loan - - - - - - -

5 | Financing Aareement - - - 200,000 200,000 200,000 200,000 - -

6 | Disposition and

o] ment - - - - - - - -

7 | Cooperation Aareement. - - - - - - -

8 | Cooperation Aareement. - - - - - - -
9 | Administrative Costs of

Successor Agency - - - - - - 269,326 269,326 269,326 185,791 -

10 | Litigation Costs - - - - - - -




Recognized Obligation Payment Schedule (ROPS 14-15B) - Report of Prior Period Adjustments
Reported for the ROPS 13-14B (January 1, 2014 through June 30, 2014) Period Pursuant to Health and Safety Code (HSC) section 34186 (a)

(Report Amounts in Whole Dollars)

ROPS 13-14B Successor Agency (SA) Self-reported Prior Period Adjustments (PPA): Pursuant to HSC Section 34186 (a), SAs are required to report the differences between their actual available funding and their actual expenditures for the ROPS 13-148 (January through June 2014) period. The amount of Redevelopment Property Tax Trust Fund (RPTTF) approved for the ROPS 14-158

e prior period adjustments self-reported by SAs are subject to audit by the county auditor-controller (CAC) and the State Controller.
| J K L M N o

(January through June 2015) period will be offset by the SA's self-reported ROPS 13-14B

rior period adjustment. HSC Section 34186 (a) also specifies that tf
E F G H

A B [ D | P Q R s T
Non-RPTTF Expenditures RPTTF Expenditures

Net SA Non-Admin

and Admin PPA

(Amount Used to
Offset ROPS 14-158
Bond Proceeds Reserve Balance Other Funds Non-Admin Admin Requested RPTTF)

Difference
Available Available (If total actual
RPTTF Difference RPTTF exceeds total
(ROPS 13-14B Net Lesser of (If K is less than L, (ROPS 13-14B Net Lesser of authorized, the
Project Name / Debt distributed + all other Authorized / the difference is distributed + all other Authorized / total difference is Net Difference
Item # Obligation Authorized Actual Authorized Actual Authorized Actual Authorized | available as of 01/1/14) Available Actual zero) Authorized available as of 01/1/14) Available Actual zero) (M+R) SA Comments
$ -1 $ 8,983,804 | $ 8,983,804 | $ $ 8,983,804 | $ -1$ 269,326 | $ 269,326 269,326 | $ 185791 | $ 83,535

8,983,804

$ 83,535




Recognized Obligation Payment Schedule (ROPS 14-15B) - Notes
January 1, 2015 through June 30, 2015

Iltem #

Notes/Comments




RESOLUTION NO.

RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF
THE FORMER MILPITAS REDEVELOPMENT AGENCY APPROVING A
RECOGNIZED OBLIGATION PAYMENT SCHEDULE FOR THE PERIOD OF
JANUARY 1 TO JUNE 30, 2015 (FY 14-15B)

WHEREAS, the California State Legislature enacted Assembly Bill x1 26 to dissolve
redevelopment agencies formed under the Community Redevelopment Law (Health and Safety
Code section 33000 et seq.), as amended by Assembly Bill 1484, Statutes of 2012, enacted June
27,2012 (the “Dissolution Law”); and

WHEREAS, the Dissolution Law requires the Successor Agency to a former
redevelopment agency to submit to the Oversight Board for its approval, no later than October 2,
2014, a Recognized Obligation Payment Schedule covering the period January 1, 2015, to June
30, 2015 (ROPS 14-15B); and

WHEREAS, in accordance with AB 1484, the Successor Agency to the former Milpitas
Redevelopment Agency (“Successor Agency”) prepared and submitted ROPS 14-15B to the
County Administrative Officer, the County Auditor-Controller, and the Department of Finance at
the same time the Successor Agency submitted the ROPS to the Oversight Board of the
Successor Agency (“Oversight Board”) for its consideration and approval; and

WHEREAS, the ROPS 14-15B has been considered by the Oversight Board at a public
meeting.

NOW, THEREFORE, BE IT RESOLVED that the Oversight Board has considered the
full record before it, which includes but is not limited to the staff report, testimony by staff and
the public, and other materials and evidence provided to it.

BE IT FURTHER RESOLVED that the Oversight Board approves ROPS 14-15B as
revised by the Oversight Board to:

(1) to revise columns I, J, and N for line item 5, to reflect that the total outstanding is $0,
that this item is retired (“N” changed to “Y”), and to reflect that the current payment
from RPTTF is $0;

(2) to revise columns 1, J, and N for line item 12, to reflect that the total outstanding is
$0, that this item is retired (“N” changed to “Y”), and to reflect that the current
payment from RPTTF is $0, consistent with State law which limits this payment to
Housing Successor Agencies that assumed the housing function updates of the former
RDA pursuant to Health and Safety Code section 34176(b)(2)-(3);

(3) to revise columns 1, J, and N for line items 13, 15, and 16, to reflect that the total
outstanding is $0, that this item was previously retired (“N” changed to “Y”), and to
reflect that the current payment from RPTTF is $0, consistent with the prior actions
of the Oversight Board retiring these items, which were formerly listed as items 3, 7,
and 8;

BE IT FURTHER RESOLVED that the Oversight Board directs Successor Agency
staff to forward the approved ROPS, as revised by the Oversight Board, to the Santa Clara
County Auditor-Controller, the California Department of Finance, and the California State
Controller’s Office for certification and approval.

Resolution No.



PASSED AND ADOPTED this ___ day of , 2014, by the following

vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

ATTEST: APPROVED:

Barbara Crump Maribel S. Medina
Oversight Board Secretary Oversight Board Chair

Resolution No.



OVERSIGHT BOARD STAFF REPORT

MEETING DATE: September 18, 2014

ITEMV.F: CONSIDER REQUEST TO AUTHORIZE SUCCESSOR AGENCY STAFF
TO ISSUE REFUNDING BONDS FOR 2003 TAX ALLOCATION BONDS

RECOMMENDED ACTION(S):

Consider the Successor Agency staff's request that the Oversight Board delegate authority to staff to
issue refunding bonds to take advantage of lower interest rates.

BACKGROUND:

Section 34177.5 of the Health and Safety Code addresses the ability of a Successor Agency to issue
refunding bonds. Section 34177.5 states that all actions authorized thereunder shall be subject to the
approval of the Oversight Board. (Health & Saf. Code,* § 34177.5, subd. (f).)

Specifically, section 34177.5 provides successor agencies with the authority, rights, and powers to issue
bonds to refund bonds of the former redevelopment agency to provide savings to the successor agency.
(8 34177.5, subd. (a)(1).) This power, however, is conditioned on the successor agency demonstrating
that (A) the total interest cost to maturity on the refunding bonds plus the principal amount of the
refunding bonds shall not exceed the total remaining interest cost to maturity on the bonds or other
indebtedness to be refunded , plus the remaining principal of the bonds to be refunded; and (B) the
principal amount of the refunding bonds shall not exceed the amount required to defease the refunded
bonds or other indebtedness, to establish customary debt service reserves, and to pay related costs of
issuance (8§ 34177.5, subd. (a)(1)).

Section 34177.5, subdivision (c), further provides that prior to incurring any bonds, the successor agency
may subordinate to the bonds the amount required to be paid to an affected taxing entity pursuant to
paragraph (1) of section 34183, subdivision (a), subject to various conditions. (8 34177.5, subd. (c)(1)-

3))

The Dissolution Law further provides that a successor agency must make diligent efforts to ensure that
the lowest long-term cost financing is obtained, which financing cannot provide for any bullets or spikes,
and shall not use variable rates. It also requires the successor agency to make use of an independent
financial advisor in developing financing proposals and to make work products of the financial advisor
available to DOF at its request. (8 34177.5, subd. (h).)

DISCUSSION:

Attached is a memo from Successor Agency staff requesting that the Oversight Board authorize
Successor Agency staff to issue refunding bonds for its 2003 Tax Allocation Bonds.

The memo indicates that staff has received “a couple of preliminary analyses received from underwriters”
that indicate that the Successor Agency may be able to achieve a net present value savings of $15 to $16
million for the remaining terms by refunding the Bonds.

Oversight Board Counsel did speak with Successor Agency staff and Oversight Board member Emma
Karlen regarding whether it was Successor Agency staff's intention to come back to the Oversight Board
for approval of the financial advisor and bond counsel team to be selected. She indicated that it was not
her intention to do so, given that time is of the essence, and there is a risk that interest rates will rise if the
Successor Agency does not act quickly.

*All further statutory references are to Health and Safety Code, unless otherwise noted.



Given the Oversight Board'’s statutory role in approving Successor Agency activities related to the
issuance of refunding bonds, Oversight Board counsel suggests that the Oversight Board authorize an
initial financial analysis to determine that the proposed refinancing will satisfy the conditions of Health and
Safety Code section 34177.5, and request that Successor Agency staff work with other Successor
Agency staff in the County, such as Morgan Hill which recently completed its own bond refinancing, to
develop a proposed process for obtaining Oversight Board input and approvals as necessary pursuant to
section 34177.5.

Alternatively, the Oversight Board could consider appointing a Subcommittee to work with Successor
Agency staff to review proposals for financial consultants and bond counsel, and to review any initial
financial analyses prepared to ensure that the requirements of section 34177.5 are being met and that
items requiring approval pursuant to section 34177.5 are brought to the Oversight Board for
consideration.

ATTACHMENT(S):
Successor Agency Memo
Resolution

Prepared by:  Jennifer Gore
Oversight Board Legal Counsel


jennifer
Text Box


OVERSIGHT BOARD MEMORANDUM

TO: OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF THE FORMER MILPITAS RDA
FROM: EMMA KARLEN, CITY OF MILPITAS FINANCE DIRECTOR

SUBJECT: APPROVE SUCCESSOR AGENCY TO INITIATE THE REFUNDING OF THE 2003 TAX
ALLOCATION BONDS INCLUDING THE HIRING OF FINANCIAL ADVISOR AND BOND

COUNSEL
DATE: 9/9/2014
CC: JENNIFER GORE, OVESIGHT BOARD GENERAL COUNSEL

The Milpitas Redevelopment Agency issued its Tax Allocation Bonds in 2003 (the Bonds). The
Bonds will have its final maturity on September 1, 2032 and has an outstanding principal balance of
$145,990,000. Due to current low interest rate environment, there is advantage and savings to be
realized if the Successor Agency refunds (refinances) the Bonds. Based on a couple of preliminary
analyses received from underwriters, the Successor Agency can potentially achieve a net present value
savings of $15 million to $16 million for the remaining terms by refunding the Bonds. Any savings
from the lower debt service payment as a result of the refunding will benefit all the taxing entities as
there will be more property tax revenues available for distribution.

Since time is of essence, upon the approval of the Oversight Board, the Successor Agency will
put together a team of finance advisor and bond counsel who will provide expert advice in issuing
the refunding bonds. It is expected that the fees for the financial advisor and bond counsel will be
paid from the refunding bond proceeds and there will not be any out of pocket costs that will require
payments from the ROPS.

RECOMMENDATION: That the Board adopts a resolution approving the Successor Agency to
initiate the refunding of the 2003 Tax Allocation Bonds including the hiring of financial advisor and
bond counsel.




RESOLUTION NO.

RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF
THE FORMER MILPITAS REDEVELOPMENT AGENCY AUTHORIZING THE
SUCCESSOR AGENCY TO OBTAIN AN INITIAL FINANCIAL ANALYSIS ON
ISSUING REFUNDING BONDS

WHEREAS, the California State Legislature enacted Assembly Bill x1 26 to dissolve
redevelopment agencies formed under the Community Redevelopment Law (Health and Safety
Code section 33000 et seq.), as amended by Assembly Bill 1484, Statutes of 2012, enacted June
27, 2012 (the “Dissolution Law”); and

WHEREAS, the Dissolution Law allows a Successor Agency to issue refunding bonds,
subject to the satisfaction of certain conditions and the authorization of its Oversight Board
pursuant to Health and Safety Code section 34177.5; and

WHEREAS, the former Milpitas Redevelopment Agency issued tax allocation bonds in
2003, which have a final maturity on September 1, 2032, and an outstanding principal balance of
$145,990,000; and

WHEREAS, Successor Agency staff has requested authorization from the Oversight
Board to initiate refunding the 2003 tax allocation bonds, including the hiring of a financial
advisor and bond counsel

NOW, THEREFORE, BE IT RESOLVED that the Oversight Board has considered the
full record before it, which includes but is not limited to the staff report, testimony by staff and
the public, and other materials and evidence provided to it.

BE IT FURTHER RESOLVED that the Oversight Board authorize Successor Agency
staff to obtain an initial financial analysis to determine that the proposed refinancing will satisfy
the conditions of Health and Safety Code section 34177.5, and is in the best interest of the taxing
entities; and

BE IT FURTHER RESOLVED that the Oversight Board directs Successor Agency
staff to contact other Successor Agency staff in the County that have recently completed their
own bond refinancing, and develop a process for obtaining Oversight Board input and approvals
throughout the process, as required by statute.

Resolution No.



PASSED AND ADOPTED this ___ day of , 2014, by the following

vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

ATTEST: APPROVED:

Barbara Crump Maribel S. Medina
Oversight Board Secretary Oversight Board Chair

Resolution No.



OVERSIGHT BOARD STAFF REPORT

MEETING DATE: September 18, 2014

ITEMV.G: CONSIDER REQUEST TO TERMINATE STANDSTILL AGREEMENT
BETWEEN OVERSIGHT BOARD AND MILPITAS ENTITIES

RECOMMENDED ACTION(S):

Deny the City Attorney’s request to issue a thirty day notice of termination of the Standstill Agreement, as
the Standstill Agreement has expired by its own terms.

BACKGROUND:

As stated in the attached memo from the Milpitas City Attorney, on February 25, 2013, the Oversight
Board approved a Standstill agreement between the Successor Agency and the City of Milpitas, and
Milpitas Economic Development Corporation (collectively “Milpitas Entities”) to preserve the assets held
by the various Milpitas Entities that were ordered returned by the State Controller’s Office.

Under the Standstill Agreement, the Oversight Board agreed not to intervene, delay, direct the Successor
Agency to bring, or otherwise participate in a court action seeking an injunction against further spending
by the Milpitas Economic Development Corporation, so long as the assets were preserved by the Milpitas
Entities.

Subsequently, litigation was initiated by the County of Santa Clara and the State of California to seek the
return of those assets to the Successor Agency. The Milpitas Entities also filed an action in the same
court to determine their rights under the Dissolution Law. Both court cases were settled in June 2014.

Section 8 of the Standstill Agreement provides that the Standstill Agreement will automatically terminate
“upon the earlier of either the return of all Real Property and Working Capital by the City and the MEDC to
the Successor Agency, or upon such time as there is a final judgment by a court of competent
jurisdiction.”

DISCUSSION:

Attached are two court orders dismissing the actions filed by the County, the State, and the Milpitas
Entities (Sac Sup. Court Case Nos. 34-2013-80001436 and 34-2013-80001508). Based on these court
orders, Oversight Board Counsel believes that the Standstill Agreement has expired pursuant to Section
8. Given this, there is no need for any party to issue a 30 day termination notice.

ATTACHMENT(S):
Successor Agency Memo
Court Orders

Prepared by:  Jennifer Gore
Oversight Board Legal Counsel



OVERSIGHT BOARD MEMORANDUM

TO: OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF THE FORMER MILPITAS RDA
FROM: MICHAEL OGAZ, MILPITAS CITY ATTORNEY

SUBJECT: TERMINATION OF STANDSTILL AGREEMENT

DATE: SEPTEMBER 5, 2014

CC: JENNIFER GORE, OVESIGHT BOARD GENERAL COUNSEL

By Resolution #20, the Oversight Board approved the Standstill Agreement on February 25,
2013. (See attachment A.) The purpose of that Agreement was to maintain assets held by the Milpitas
Economic Development Corporation and in some cases assets held by the City of Milpitas, pending
final adjudication of the legal differences maintained by various parties. The Oversight Board, the
County of Santa Clara, the City of Milpitas and the State of California, disagreed regarding the
disposition of these assets in the wake of the dissolution of Redevelopment per AB X126, AB 1484
and successive legislation.

The County of Santa Clara and the State of California filed a writ petition in Sacramento
Superior Court (Case No. 34-2013-80001436) to determine rights as to such assets and on its part the
City of Milpitas and its associated entities filed a writ petition in that same court (Case No. 34-2013-
80001508) to determine its rights under the dissolution law.

Pending a trial on the merits, the parties to both litigation cases resolved their differences and
entered into a Settlement Agreement. (See attachment B.) The Settlement Agreement was
conditioned upon the Oversight Board approving a Resolution approving the transfer of
Government Purpose Property. This Board did approve that Resolution at its meeting of June 19,
2014.

Pursuant to the terms of the Settlement Agreement, cash has been remitted, property transferred
and all acts required to date have been accomplished. This is evidenced by the Successor Agency’s
receipt of a Finding of Completion from the State Department of Finance. (See attachment C.)
Currently the only pending items are transfer of Schedule 1 properties to the City (no time frame
required) and preparation of the Long Range Property Management Plan. The latter will be
addressed in a separate memo to the Board on a different agenda item.

With the parties in agreement as to the disposition of assets, there appears to be no purpose
remaining for the Standstill Agreement. All of the assets to be preserved under that agreement have
been disposed of in some manner by the Settlement Agreement. As such, there is no purpose for the
Standstill Agreement and it should be terminated.

RECOMMENDATION: That the Board direct its General Counsel to prepare and send a 30 day
notices of termination of the Standstill Agreement pursuant to Section 6 of that Agreement and to
prepare a resolution terminating the Standstill Agreement for action at the next Board meeting.
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ATTACHMENT B

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT (“Agreement”) is made and entered into
effective June 17, 2014 (the “Effective Date™), by and among the County of Santa Clara and
Emily Harrison, in her capacity as Santa Clara County Auditor-Controller (collectively,
“County™); the Santa Clara County Office of Education (“SCCOE™); John Chiang, in his official
capacity as California State Controller (“State Controller™); the California Department of
Finance and Michael Cohen, in his official capacity as Director of the California Department of
Finance (collectively, “DOF™); the Milpitas Economic Development Corporation (“MEDC™); the
City of Milpitas (“City™); the Successor Agency to the former Redevelopment Agency of the
City of Milpitas (“Successor Agency™); and the Milpitas Housing Authority (“MHA™). The
above parties are collectively referred to herein as “Parties™ and individually as a “Party.”

RECITALS

WHEREAS, on February 1, 2012, the Redevelopment Agency of the City of Milpitas
(“MRDA™) dissolved pursuant to Assembly Bill X1 26 (2011), later modified by Assembly Bill
1484 (2012) (collectively, the “Dissolution Legislation™); and

WHEREAS, on August 28, 2012, the State Controller published its review of cash and
real property asset transfers made by the MRDA that the State Controller deemed unallowable
under the Dissolution Legislation, and ordered the City and the MEDC to return those assets to
the Successor Agency (“State Controller’s Order™); and

WHEREAS, on November 22, 2013, DOF issued its final “other-funds-and-assets™
determination (“OF A Determination™) of the amount of non-housing-related unencumnbered cash
and cash equivalents available for distribution to taxing entities in accordance with Health and
Safety Code section 34179.6, and directed the Successor Agency to transmit the amount of
$40,875,908 to the Santa Clara County Auditor-Controller (“Auditor-Controller”); and

WHEREAS, the County and the SCCOE filed a verified petition for writ of mandate and
complaint against the MEDC, the City, and the Successor Agency, with real parties in interest
the State Controller and DOF in the Superior Court of the State of California, County of
Sacramento (Case No. 34-2013-80001436), as amended by the first amended verified petition for
writs of mandate and complaint naming the MHA as additional respondent, as further amended
by the second amended verified petition for writs of mandate and complaint (collectively, the
“County Action™); and-

WHEREAS, the Successor Agency, the City, the MHA, and the MEDC (collectively,
“City Parties™) filed a separate petition for writ and complaint against the State Controller, DOF,
and the Auditor-Controller in the Superior Court of the State of California, County of
Sacramento (Case No. 34-2013-80001508) (the “City Action,” and with the County Action,
collectively, the “Actions™); and

WHEREAS, the State Controller and DOF filed a cross-petition and cross-complaint and
then a first amended cross-petition and cross-complaint against the City Parties in the City
Action; and

Settlement Agreement
Case No. 34-2013-80001436
Case No. 34-2013-80001508
Page 1 of 15




ATTACHMENT B

WHEREAS, the Parties wish to completely and fully settle all claims and cross-claims
that both exist among them and have been asserted, or could have been asserted, in the Actions.

NOW, THEREFORE, for and in consideration of the foregoing premises and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties agree to the foregoing and as follows:

TERMS OF SETTLEMENT

1. Governmental Purpose Properties. The Parties acknowledge and agree that the
Oversight Board (the “Oversight Board”) to the Successor Agency has discretion to approve
disposition of the improved real property listed on Schedule 1 and on Schedule 2 (the ‘GP
Property™) for continuing governmental use.

a. Request for Oversight Board Action. On or before the Effective Date, the
County shall request that the Oversight Board duly notice and convene a public meeting no later
than two (2) business days from the Effective Date to consider the disposition of the GP
Property. The County and the City Parties shall jontly propose at the Oversight Board public
meeting that the Oversight Board adopt a resolution, in substantially the form attached hereto as
Exhibit A (the “GP Property Resolution™), to convey the GP Property to the City for continued
governmental use in accordance with the procedure set forth in Health and Safety Codes sections
34181, subdivision {a), and 34181, subdivision {f), subject to the following terms and conditions:

1. The Successor Agency shall dedicate and transfer to the City full title to
the real property listed in Schedule 1(a) by grant deed or quitclaim, in the City’s discretion.

ii. The Successor Agency shall dedicate and transfer to the City full title to
the real property set forth in Schedule 1(b) by grant deed or quitclaim, in the City’s discretion.
The grant deed or quitclaim shall be in substantially the form attached hereto as Exhibit B, and
shall incorporate expressly the following terms and conditions: (A) the real property shall be
dedicated to, and held in trust by, the City solely and exclusively for non-coinmercial and non-
residential public park and recreational purposes for the benefit of the health, comfort, and
recreation of the public (the “Dedicated Purposes™); (B) the Successor Agency reserves in itself,
its successors and assigns, the right to enforce the terms and conditions of this grant, which are
intended by the parties to run with the land; and (C) the affected taxing entities (within the
meaning of the Dissolution Legislation) are third-party beneficiaries of this grant of real property
with the right to enforce the terms and conditions of this grant. The Successor Agency shall
offer to the affected taxing entities an assigmment of the Successor Agency’s rights and interest
reserved in itself under the grant deed conveying the real property described in this Section
1(a)(ii) of this Agreement, including, but not limited to, the right to enforce the terms of the grant
and the restrictions upon the real property provided therein, in substantially the form of the
Assignment of Grant Deed attached hereto as Exhibit C. The foregoing terms and conditions
inposed on this dedication of real property are intended to ensure the real property is used
consistent with the Dedicated Purposes. This Section shall be subject to judicial enforcement in
accordance this Agreement and applicable law.
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iii. The Successor Agency shall grant the City full title to the non-real -
property capital assets and improvements listed on Schedule 2, in a manner to be determined by
the City.

iv. The Successor Agency shall transfer the real property and improvements
listed on Schedules 1(a), 1(b), and 2 to the City only after the City Parties have fully and
completely paid the Cash Remittance, in accordance with Section 2(a) of this Agreement.

b. Oversight Board Determination. If the Oversight Board adopts the GP
Property Resolution, the Successor Agency shall electronically transmit the approved GP
Property Resolution immediately thereafter to DOF. DOF agrees it shall not oppose or request
further review of the Oversight Board’s adoption of the GP Property Resolution, which shall
become effective five (5) business days from the Successor Agency’s transmission to DOF of the
approved GP Property Resolution in accordance with Health and Safety Code sections 34179,
subdivision (h) and 34181, subdivision (f).

C. If the Oversight Board has not adopted the GP Property Resolution by
June 30, 2014, this Agreement will be of no further force or effect.

2. Return of Non-Governmental Assets. If the Oversight Board adopts the GP
Property Resolution, the City Parties shall perform or cause to be performed the following
actions:

a. Cash Remittance. No later than (5) business days from the Oversight
Board’s approval of the GP Property Resolution, the City Parties shall, in compliance with the
OFA Determination, collectively remit to the Auditor-Controller the total sum of $34,828,005.15
USD (“Cash Remittance™)} by direct wire transfer in accordance with the wire instructions
attached hereto as Exhibit D. As shown on Exhibit E, the Cash Remittance represents the total
sum of $40,875,908 due under the OFA Determination with interest at the rate carned by funds
in the Local Agency Investment Fund, calculated from February 1, 2012, to June 30, 2014, less
the share of property tax revenues the City would otherwise be eligible to receive pursuant to
Califorma IHealth and Safety Code section 34188 on account of the Cash Reniittance.

b. Real Property Conveyances. No later than (5) business days from the
Oversight Board’s approval of the GP Property Resolution, the City Parties shall convey to the
Successor Agency, and the Successor Agency shall accept from the City Parties, full and
complete titles to the real properties listed on Schedule 3 (“SA Properties™).

i. The City Parties shall convey the SA Properties to the Successor Agency
by grant deeds each in substantially the form attached hereto as Exhibit F.

_ ii. The City Parties represent and warrant that the titles to the SA Properties
will be conveyed free and clear of all liens, encumbrances, claims, rights, demands, easements,
‘leases, agreements, covenants, conditions, and restrictions of any kind except those existing prior
to January 1, 2011.

iii. The City Parties represent and warrant that there are not pending any
special assessments or condemnation actions with respect to any of the SA Properties or any part
of the SA Properties, nor have the City Parties any knowledge of any special assessments or
condemnation actions being contemplated.
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iv. The City Parties represent and warrant that the grant deeds to the SA
Properties and all related documents to be delivered by the City Parties to the Successor Agency
(A) have been or will have been, prior to delivery to the Successor Agency, duly authorized and
executed by the City Parties; and (B) are or shall be (1) legal and binding obligations of the City
Parties, (2) sufficient to convey title to all SA Properties, (3) enforceable in accordance with their
respective terms and conditions, and (4) not in, or not to be in, violation of any provisions of any
agreements to which the City Parties are a party.

v. The City Parties represent and warrant that the City Parties know of no
fact or combination of facts, nor have the City Parties misrepresented any fact, which would
prevent the Successor Agency from using or operating the SA Properties m the manner in which
the SA Properties are currently being used and operated.

vi. The City Parties represent and warrant that there are no outstanding
contracts made by the City Parties for any improvements to the SA Properties that have not been
fully paid for.

3. Disposition of Additional Real Property and Capital Assets. Following full
performance of Sections 1 and 2 of this Agreement, the Parties agree to these additional actions
and terms:

a. Property Retained by MHA.

i. The real property located generally at 1432-1440 South Main Street, City
of Milpitas, County of Santa Clara, commonly known as Assessor Parcel No. 086-22-031, shall
be retained by MHA as the entity assuming the housing functions of the MRDA. MIHA
represents and warrants that this real property shall be held, used, managed, maintained, operated
and committed in a manner that is consistent with and fulfills the purposes of the Low and
Moderate Income Housing Asset Fund in accordance with applicable housing-related provisions
of the Community Redevelopment Law (Health & Saf. Code § 33000 et seq.) and the
Dissolution Legislation. '

il. The real property located generally at 1452-1474 South Main Street, City
of Milpitas, County of Santa Clara, commonly known as Assessor Parcel Nos. 086-22-029 and
086-22-030, shall be retained by MHA, which received this real property from MEDC. The
Parties agree that the real property is not subject to the housing-related provisions of the
Community Redevelopment Law and the Dissolution Legislation.

b. Property Retained by MEDC. The real property consisting of
approximately 10.89 acres of land commonly known as Assessor Parcel Nos. 86-41-016, 86-41-
017, and 86-41-018 (collectively, the “McCandless Property™) shall be retained by MEDC.

c. Notices of Pending Action. Within five (5) business days following
receipt by the County Auditor-Controller of the Cash Remittance described in Section 2(a),
above, the County and SCCOE will withdraw the Notices of Pending Action they recorded and
filed in this action with respect to (i) all real property and capital improvements listed on
Schedules 1 and 2 of this Agreement; (i1) the real property located generally at 1432-1440 South
Main Street; (iii) the real property located generally at 1452-1474 South Main Street; and (iv) the
McCandless Property.
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d. Creation of Long Range Property Management Plan. The Successor
Agency and the County shall each use best efforts to expeditiously and cooperatively work in
good faith to jointly prepare and submit the long range property management plan (“LRPMP?”) to
the Oversight Board for review and approval, all pursuant to Health and Safety Code section
34191.5. The Successor Agency and County intend and will work together to present this plan to
the Oversight Board not later than ninety (90) business days following the City Parties’ full
compliance with Section 2 of this Agreement and the Successor Agency’s receipt of the Finding
of Completion (as defmed below in Section 4(b) of this Agreement). The County and the City
Parties represent, warrant, and agree to jointly present the Oversight Board with an LRPMP
containing all of the followmg recommendations:

1. The real properties listed on Schedule 4 to this Agreement shall be
designated for sale under Health and Safety Code section 34191.5, subdivision (¢)(2)(B), to be
liquidated in a manner that maximizes the financial returns to the affected taxing entities on
account of such liquidations.

ii. The real properties listed on Schedule 5 to this Agreement shall be
disposed of as determined by the Oversight Board.

e. Implementation of the Long Range Property Management Plan. If the
Oversight Board approves, and as anticipated, the DOF does not object to, the LRPMP as jointly
presented by the City Parties and the County, the City Parties represent, warrant, and agree to
take all actions necessary for and to fully cooperate with the implementation of the
recommendations set forth in Subsection 3(d) of this Agreement, including making best efforts to
cooperate with the sale of any properties designated for sale to maximize the financial returns to
the affected taxmg entities on account of such liquidations.

4. Effect of Settlement under Dissolution Legislation.

a. Distribution of Cash Remittance. The City represents, warrants, and
agrees it hereby waives, and the Auditor-Controller hereby agrees to withhold, the share of
property tax revenues that the City would otherwise be eligible to receive pursuant to Health and
Safety Code section 34188 on account of the Cash Remittance. The City further represents,
warrants, and agrees that the share of property tax revenues hereby waived by the City pursuant
to this Subsection 4(a) shall be distributed to the remaining affected taxing entities as shown on
Exhibit E. Within five (5) business days of receipt of the Cash Remittance, the Auditor-
Controller shall distribute the Cash Remittance to the affected taxing entities using the
methodology for allocation and distribution of property tax revenues provided in Health and
Safety Code section 34188, subject to the City’s waiver of its share of property tax as set forth in
this Subsection 4(a) of this Agreement.

b. Finding of Completion. Within five (5) business days of the City Parties’
full and complete payment of the Cash Remittance to the Auditor-Controller pursuant to Section
2(a) of this Agreement, and upon electronic notification by the Auditor-Controller to DOF of the
City Parties’ full and complete payment of the Cash Remittance, DOF shall issue to the
Successor Agency a finding of completion (“Finding of Completion™) of the requirements of
Health and Safety Code section 34179.6, in accordance with Health and Safety Code section
34179.7.
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c. Property Convevances to City Parties.

(i) The City Parties each and collectively acknowledge and agree that
the conveyances and dispositions of real properties and capital assets set forth in Sections 1, 3(a),
and 3(b) of this Agreement are expressly conditioned upon the City Parties’ waiver of the right to .
claim as an enforceable obligation payable on a Recognized Obligation Payment Schedule
(“ROPS™) an alleged obligation that arises from, or in any way relates to, the real properties and
capital assets, including, by not limited to: (A) the intratund transfer of §1,800,000 from the
Housing Reserve Special Revenue Fund to the Redevelopment Project Capital Projects Fund as -
further described in paragraphs 81 through 95 of the County Action, and (B) the real property
sale and leaseback transaction and “Loan Agreement” as further described and defined in
paragraphs 22 through 35 of the County Action.

(i)  The Parties agree not to dispute that the real property located
generally at 1432-1440 South Main Street and held by the MHA pursuant to Subsection 3(a) of
this Agreement is an MRDA “housing asset” within the meaning of Health and Safety Code
section 34176, subdivision (e), that was properly transferred to the MHA.

d. Compliance with Dissolution Legislation. The Parties agree that full and
complete pavment of the Cash Remittance in accordance with Section 2(a) of this Agreement,
and the transfer of the SA Properties in accordance with Section 2(b) of this Agreement, and
retention by MHA of the real property located generally at 1432-1440 South Main Street in
accordance with Sections 3(a)(i) and 4(c)(ii) of this Agreement, shall constitute full compliance
by the City Parties with (i) the requirement under the Dissolution Legislation to remit all non-
housing uncommitted or unobligated cash and cash-equivalent balances determined in
accordance with Health and Safety Code sections 34179.6 and 34183.5, (ii) the State Controller’s
Order, and (iii) the DOF’s OFA Determination.

e. Specific Further Actions. The Parties represent, warrant, and agree that
each of them shall in good faith perform all necessary actions and provide all documents in
furtherance of each Party’s obligations under the provisions of Sections 1, 2, and 4 of this
Agreement, including, but not limited to, such actions requiring approval of the Oversight Board
and the actions taken thereby. Except as provided by this Agreement, nothing provided herein
shall modify or relieve the Parties of their existing and future obligations under the Dissolution
Legislation.

5. Dismissal of Actions. Pursuant to Code of Civil Procedure section 664.6, the
Parties request and agree that the court shall retain jurisdiction over the Parties to enforce this
stipulated settlement until there is full performance of the terms herein. If the Parties fully and
completely carry out the obligations set forth in Sections 1 and 2 of this Agreement, then no later
than thirty (30) business days after issuance by DOJ of the Finding of Completion, the Parties
shall execute and file with the court a stipulation and proposed order for dismissal of the Actions,
including all cross-actions, with prejudice, that shall place this Agreement on record before the
court and expressly request that the court retain jurisdiction to enforce the terms of this
Agreement pursuant to Code of Civil Procedure section 664.6. Before and after dismissal of
these Actions, any Party may bring a motion in accordance with section 664.6 of the Code of
Civil Procedure to enforce this Agreement.
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6. Release. Except for the rights and duties set forth in this Agreement and except
those provisions that survive termination, cancellation, or expiration of this Agreement, the
Parties, individually and on behalf of each of their officials, employees, heirs, estates, executors,
administrators, assigns, agents, representatives, insurers, and attorneys, hereby forever release
and fully discharge one another and each of their officials, employees, heirs, estates, executors,
administrators, assigns, agents, representatives, insurers, and attorneys from any and all claims
and causes of action asserted in the Actions, the State Controller’s Order, the DOF OFA
Determination, and any claims contesting previous DOF ROPS determinations. This section is
not intended to prejudice any future DOF determinations.

7. Waiver of Civil Code Section 1542. The Parties each acknowledge that they are
familiar with Califorma Civil Code section 1542. This Agreement is intended to release the
claims and causes of action described in Sections 5 and 6 above, and the Parties hereby expressly
waive the provisions of California Civil Code section 1542 only with respect to the clams and
causes of action described in Sections 5 above and 6. California Civil Code section 1542
provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

8. General Provisions.
a. Integration. The terms of this Agreement are contractual, and not merely

recital, and constitute a fully binding and complete agreement between the Parties regarding its
subject matter. This Agreement supersedes any and all prior or confemporaneous agreements,
representations, and understandings of or between the Parties, and the Parties each warrant that
they are not relying on any such prior representations.

b.  Headings. The headings in this Agreement are included solely for
convenience of reference and shall not affect the interpretation of any provision in this
Agreement or any of the rights and obligations of the Parties.

c. Exhibits and Schedules. All exhibits and schedules referred to herein are
attached to this Agreement and incorporated by reference.

d. Ambiguities. Each Party and its attorney cooperated in the drafting and
preparation of this Agreement. Hence, in any construction to be made of this Agreement, the
same shall not be construed against any Party.

e. Amendments. The terms of this Agreement may not be altered, amended,
modified, or otherwise changed in any respect except by a writing duly executed by all Parties.

f. California Law. This Agreement shall be interpreted in accordance with
and governed by the laws of the State of California, and all Parties submit to exclusive
jurisdiction and venue of the Superior Court of California, County of Sacramento with respect to
any dispute about this Agreement.
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g. Additional Acts. The Parties agree to do such acts and to execute such
documents as are necessary to carry out the terms and purposes of this Agreement.

h. ‘Successors and Assigns. This Agreement shall be binding upon, and inure
to the benefit of, the Parties’ successors, assigns, agents, and representatives.

1. Authority to Execute Agreement. By signing below, each signatory
warrants and represents that he/she executed this Agreement in his/her authorized capacity and
that by his/her signature on this Agreement, he/she or the entity upon behalf of which he/she
acted, executed this Agreement.

j. Attorney’s Fees and Costs. The Parties agree that each Party hereto shall
bear its own attorney’s fees and costs incurred in connection with the Actions and/or the events
that are the subject of the Actions, and each Party waives any claim for attorney’s fees or costs
against any other Party.

//
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k. Counterparts. This Agreement may be executed by the Parties in
counterparts, each of which is deemed an original and all which constitute only one agreement.

IN WITNESS WHEREOF, and intending to be fegally bound, the Parties have executed

this Agreement as of the Effective Date.

MILPITAS ECONOMIC
DEVELOPMENT
CORPORATION

By:
Thomas C. Williams
President

CITY OF MILPITAS

By:
Thomas C, Williams.
City Manager

SUCCESSOR AGENCY TO THE
FORMER REDEVELOPMENT
AGENCY OF THE CITY OF
MILPITAS

By:
Thomas C. Williams
Executive Director

MILPITAS HOUSING AUTHORITY

By:
Thomas C. Williams
Executive Director

JOHN CHIANG IN HIS OFFICIAL
CAPACITY AS CALIFORNIA STATE
CONTROLLER

By:
Rick Chivaro
Chief Counset
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COUNTY OF SANTA CLARA

By o e
James R. Williams @ [tT]i¢
Deputy County Executive

EMILY HARRISON IN HER
OFFICIAL CAPACITY AS THE
SANTA CLARA CQUNTY AUDITOR-

CONTROLLER
By: //)
EmiWson N
Santa Clara County Auditor-Controller

SANTA CLARA COUNTY OFFICE OF
EDUCATION

By:
Maribel Medina
General Counsel

MICHAEL COHEN IN HIS OFFICIAL
CAPACITY AS DIRECTOR OF THE
STATE OF CALIFORNIA
DEPARTMENT OF FINANCE

By:

Jennifer Rockwell
Chief Counsel

oy Deputy County

oo e 1,204
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k. Counterparts. This Agreement may be executed by the Parties in
counterparts, ecach of which is deemed an original and all which constitute only one agreement.

IN WITNESS WHEREOT, and intending to be legally bound, the Parties have executed
this Agreement as of the Effective Date.

COUNTY OF SANTA CLARA

By:
James R. Williams
Deputy County Executive

EMILY HARRISON IN HER
OFFICIAL CAPACITY AS THE
ANTA CLARA COUNTY AUDITOR-
CONTROLLER

By
Emily Harrison
Santa Clara County Auditor-Centroller

SANTA CLARA COUNTY OFFICE OF
EDUCATION '

By
Maribel Medina
- (zeneral Counsel

MICHAEL COHEN IN HIS OFFICIAL
CAPACITY AS DIRECTOR OF THE

STATE OF CALIFORNIA
DEPARTMENT OF FINANCE
Executive Director '
By:
JOHN CHIANG IN HIS OFFICIAL S Jennifer Rockwell
CAPACITY AS CALIFORNIA STAT Chief Counsel.
CONTROLLER -
By
Rick Chivaro
Chief Counsel
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k. Counterparts. This Agreement may be executed by the Parties in
counterparts, each of which is deemed an original and all which constitute only one agreement.

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have executed

this Agreement as of the Effective Date.
MILPITAS ECONOMIC
DEVELOPMENT

CORPORATION

By:

Thomas C, Williams
President

CITY OF MILPITAS

By:

Thomas C. Williams
City Manager

SUCCESSOR AGENCY TO THE
FORMER REDEVELOPMENT
AGENCY OF THE CITY OF
MILPITAS .

By:
‘Thomas C. Williams .
- Executive Director

MILPITAS HOUSING AUTHORITY

By: _
Thomas C., Williams
Executive Director

JOHN CHIANG IN HIS OFFICIAL

- CAPACITY AS CALIFORNIA STATE
CONTROLLER .

By. - - -

Rick Chivaro
'Chief"'CéL'Ir.isélfj -
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COUNTY OF SANTA CLARA

By:

James R. Williams
Deputy County Executive

EMILY HARRISON IN HER
OFFICIAL CAPACITY AS THE
SANTA CLARA COUNTY AUDITOR-
CONTROLLER

By:
Emily Harrison
Santa Clara County Auditor-Controller

SANTA CLARA COUNTY OFFJCE OF
EDUCATIO

General Counsel

MICHAEL COHEN IN HIS OFFICIAL
CAPACITY AS DIRECTOR OF THE
STATE OF CALIFORNIA
DEPARTMENT OF FINANCE

By:
Jennifer Rockwell
Chief Counsel
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k. Counterparts. This Agreement may be executed by the Parties in
counterparts, each of which is deemed an original and all which constitute only one agreement.

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have executed

this Agreement as of the Effeciive Date,
MILPITAS ECONOMIC
DEVELOPMENT

CORPORATION

By:

Thomas C, Williams
President

CITY OF MILPITAS
By:

-Thomas C. Williams
City Manager

SUCCESSOR AGENCY TO THE
FORMER REDEVELOPMENT
AGENCY OF THE CITY OF
MILPITAS )

By:
Thomas C. Williams
Executive Director

MILPITAS HOUSING AUTHORITY

By:
Thomas C. Williams
Executive Director

JOHN CHIANG IN HIS OFFICIAL
CAPACITY AS CALIFORNIA STATE
CONTROLLER

By:
Rick Chivaro
Chief Counsel
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COUNTY OF SANTA CLARA

By:

JYames R. Williams
Deputy County Executive

EMILY HARRISON IN HER
OFFICIAL CAPACITY AS THE
SANTA CLARA COUNTY AUDITOR-
CONTROLLER

By:
Emily Harrison
Santa Clara County Auditor-Controller

SANTA CLARA COUNTY OFFICE OF
EDUCATION

By:
Maribel Medina
General Counsel

MICHAEL COHEN IN HIS OFFICIAL
CAPACITY AS DIRECTOR OF THE
STATE OF CALIFORNIA
DEPARTMENT OF FINANCE
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k. Counterparts. This Agreement may be executed by the Parties in
counterparts, each of which is deemed an original and all which constitute only one agreement.

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have executed

this Agreement as of the Effective Date.

MILPITAS ECONOMIC
DEVELOPMENT
CORPORATION

By:

Thomas C. Williéms
President

CITY OF MILPITAS

By:

Thomas C. Williams
City Manager

SUCCESSOR AGENCY TO THE
FORMER REDEVELOPMENT
AGENCY OF THE CITY OF
MILPITAS

By:
Thomas C, Williams
Executive Director

MILPITAS HOUSING AUTHORITY
By:

Thomas C. Williams
Executive Director

JOHN CHIANG IN HIS OFFICIAL
CAPACITY AS CAL EL)

Settlement Agreement
Case No. 34-2013-80001436
Case No. 34-2013-80001508

COUNTY OF SANTA CLARA

By:

James R, Williams
Deputy County Executive

EMILY HARRISON IN HER
OFFICIAL CAPACITY AS THE
SANTA CLARA COUNTY AUDITOR-
CONTROLLER

By:
Emily Harrison
Santa Clara County Auditor-Controller

SANTA CLARA COUNTY OFFICE OF
EDUCATION

By:
Maribel Medina
General Counsel

MICHAEL COHEN IN HIS OFFICIAL
CAPACITY AS DIRECTOR OF THE

- STATE OF CALIFORNIA

DEPARTMENT OF FINANCE

By:
Jennifer Rockwell
Chief Counsel
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SCHEDULE 1 _
Government Use Real Properties

(a) Section 1(a)(i) GP Property

. AN _ Descriptior
022-02-047 Police Station HQ
Public Works HQ
086-02-061 - 775 Barber Lane, City of Milpitas Fire Station #4
028-24-044 160 N. Main Street, City of Milpitas Library and Garage
086-11-008 777 S. Main Street, City of Milpitas Fire Station #1
026-13-033 45 Midwick Drive, City of Milpitas Fire Station #3
028-12-023 40 N. Milpitas Blvd., City of Milpitas Community and Senior
Center
022-02-012 1265 N. Milpitas Blvd., City of Milpitas Corporation Yard

(b) Section 1(a)(ii) GP Property

Addres
029-17-004 to - 1325 E. Calaveras Blvd., City of Milpitas
013 and 029-17- and Open Space
015
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SCHEDULE 2
Government Purpose Non-Real Property Capital Assets
Asset Description Parcel #/Project # Amount
Bldg & Improv-Civic Center CP8026 29,696,480
" Bldg & Improv-Milpitas Sports Center CP8053 4,416,813
Bldg & Improv-Police Dept-Public Works CP8066 698,196
Bldg & Improv-ADA Fire Stations CP8067 14,350
Bldg & Improv-Haz Material Remediation-City of CP8074 295,963
Milpitas
Bldg & Improv-Fire Station Replacement CP8089 3,806,255
Bldg & Tmprov-Telecommunications Infrastructure CP3093 3,203,374
Bldg & Improv-Storm Water Pump Improvement CP8106 100,843
Bldg & Improv-Senior Center Renovation CP8134 640,143
Bldg & Improv-Gateway Improv Tasman Drive CP8146 329,543
Bldg & Improv-MSC Master Plan Imprv Phase 1 CP8149 1,146,160
Bldg & Improv-Refinish City Garage Floor CP8150 23,610
Bldg & Improv-Interim Senior Center Project CP8151 580,150
Bldg & Tmprov-Sports Center Large Gym Improv CP8160 841,874
Bldg & Improv-Sports Center Underwater Pool CP8163 90,418
Bldg & Improv-Public Works Security CP8173 92,3590
Bldg & Improv-Interim Senior Ctr Re-roofing CP8178 79,853
Bldg & Improv-Sports Center Swimming Pool CP8180 220,363
Bldg & Improv-Corporation Yard Canopies CP8183 610,213
Bldg & Improv-Library Arts CPg189 165,639
Land Improv-Senior Center Parking Lot CPB8005 0.00
Land Improv-Jacklin Median-Escuela to 630 CPB0O07 0.00
Land Improv-New Corporation Yard CP8010 91,151
Land Improv-Milpitas Sport Center-East Parking Lot CP8017/8042 469,465
Land Improv-City Hall Grounds Renovation CPg8028 0.00
Land Improv-Milpitas Sport Center-Pool Deck CP8054/8078 17,203
Drains
Land Improv-Civic Ctr Pond & Filtration System CP8071 8,336
Land Improv-Public Works/Corp Yard Parking Lot CP8083 243,689
Eand Improv-Community Center Tot Lot CP8088 43,188
Land Improv-Softball Scoreboards-Gill Pk CP3097 33
Land Improv-Corp Yard Non-point Modifications CP8099 220,122
Land Improv-MSC Sport Field Medifications CP8101 10,162
Land Improv-Senior Center Entrance Modifications CP8104 86,777
Land Improv-Civic Center Walkway Repair CP8119 23,104
Land Improv-MSC Phases 11 & 12 CP8128 1,434
Land Improv-Range Improvements CPgl36 63,929
Land Improv-Gateway Identification CP8137 117,421
Land Improv-City Gateway Identification(New) CP8137B 18,245
Land Improv-City Hall Pond Improvements CP8141 1,103,092
Land Improv-City Hall Parking/Circulation CP8143 625,944
Mach & Equip-Senior Center Remodeling CP8006E 0.00
Mach & Equip-Computer Master Plan CP8020H 0.00

Settlement Agreement
Case No. 34-2013-80001436
Case No. 34-2013-80001508
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Asset Description Parcel #Project # Amount
Mach & Equip-Computer Master Plan CP80O20E1 0.00
Mach & Equip-Phone Equipment CP8027E1 0.00
Mach & Equip-Emergency Operation Center Equip CP8036 249907
Mach & Equip-New Finance System CP8107 2,631,679
Mach & Equip-Network Hardware & Software CP8108E 0.00
Mach & Equip-Network Hardware & Software CP8108E] 22,370
Mach & Equip-Desktop Technology CP8109 2,229,224
Mach & Equip-New Permits System CP8110 58,112
Mach & Equp-Computer Aided Draft CP8112 2,537,250
Mach & Equip-Police Records Management CP8113E 10,930
Mach & Equip-Police & Fire CAD System CP8115E 138
Mach & Equip-Information Management System CFP8131 660,920
Mach & Equip-Public Information CPg§132 0.00
Mach & Equip-Berryesa Pump Station Improvements CP8138 1,198,612
Mach & Equip-Oakcreek Pump Station CP8140 229,594
Mach & Equip-City Hall Technology CP8142 0.00
Mach & Equip-E-Commerce CP8145 0.00
Mach & Equip-Evidence Freezer CP3159 90,554
CIP-Calaveras/Abel Dual Left Turn Lanes CP8155 129,060
CIP-Street Resurfacing Project 2009 CP&194 2,233,972
CIP-Community Center Renovation CP8102 445,736
CIP-Radio Replacement Plan CPg8125 1,075,073
CIP-Misc City Bldg Improvements CP8135 953,163
CIP-Midtown [mprovements CP8154 2,385,545
CIP-Midtown Parking Garage CP8161 12,095,507
CIP-Library Design CP8162 36,950,597
CIP-Bart Extension Coordination & Planning CP8164 472,418
CIP-Main Street Improvement CP8165 7,283,814
CIP-N. Main Street EIR Mitigations CPg169 623,650
CIP-Range Lead Containment System CPg174 159,533
CIP-Senior Center CP8176 10,644,675
CIP-City Building Improvement CPg8182 350,962
CIP-Storm Pump Station Improvement CP8188 220,564
CIP-Green Facility Study CP8190 72,973
CIP-Park Master Plan Improvement CP8191 466
CIP-Carlo Street Ramp Project CPg8195 602,812
CIP-Sound wall Renovation CP819¢6 212,014
CIP-Civic Center Site Improvement CP8197 440,095
CIP-Department of Energy Grant Program CP8198 806,460
CIP-Street Light Pole Improvement CP8199 18,491
CIP-City Hall AV Equipment CP9001 6,786
CIP-KP Infrastructure CP-KI3 Dev 538,003
CIP-KP Infrastructure CP-KB Dev 716
CIP-KP Infrastructure CP-KB Dev 2,679,063

Settlement Agreement
Case No. 34-2013-80001436
Case No. 34-2013-80001508
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SCHEDULE 3
Section 2(b) Real Properties

BN i

028-24-025 86 N. Main Street, City of Milpita

028-34-001 230 N. Main Street, City of Milpitas : Vacant land

through

028-34-094

022-08-003 96 N. Main Street, City of Milpitas County Health Center

Parking Garage

086-10-025 540 S. Abel Street, City of Milpitas Cracolice Building
Settlement Agreement

Case No. 34-2013-80001436
Case No. 34-2013-80001508
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SCHEDULE 4
Section 3{d)(i) Real Property
028-24-025 86 N. Main Street, City of Milpitas Vacant land
086-02-086 Alder Drive and Barber Lane, City of Milpitas Vacant land
028-34-001 230 N. Main Street, City of Milpitas Vacant land
through
028-34-094

Settlement Agreement

Case No. 34-2013-80001436
Case No. 34-2013-80001508
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SCHEDULE 5
Section 3(d)(ii} Real Property

| 022-08-003 96 N. Main Street, City of Milpitas County Health Center
: Parking Garage
086-10-025 540 S. Abel Street, City of Milpitas Cracolice Building

Settlement Agreement
Case No. 34-2013-80001436
Case No. 34-2013-80001508
Page 15 of 15
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ATTACHMENT B

RESOLUTION NO.

RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY TO
THE FORMER MILPITAS REDEVELOPMENT AGENCY APPROVING THE
TRANSFER OF GOVERNMENT PURPOSE PROPERTY

WHEREAS, California Health and Safety Code section 34181(a) provides that the
Oversight Board may direct the Successor Agency (the “Successor Agency”) to the former
Redevelopment Agency of the City of Milpitas to transfer ownership of assets that were
constructed and used for a governmental purpose, such as roads, school buildings, parks, police
and fire stations, libraries and local agency administrative buildings, to the approprnate public
jurisdiction pursuant to any existing agreements relatmg to the construction or use of such assets;
and

WHEREAS, the Successor Agency holds title to the (i) real property listed in Schedule Y,
attached hereto and incorporated herein by this reference, and (ii) non-real property capital assets
and improvements listed in Schedule Z, attached hereto and incorporated herein by this reference
(collectively, the “Government Purpose Properties™); and

WHEREAS, the City and the County have provided the Oversight Board with the
Settlement Agreement (“Settlement Agreement”), dated June 17, 2014, by and among the
County of Santa Clara and Emily Harrison, in her capacity as Santa Clara County Auditor-
Controller (collectively, “County™); the Santa Clara County Office of Education; John Chiang, in
his official capacity as California State Controller; the California Department of Finance and
Michael Cohen, in his official capacity as Director of the California Department of Finance; the
Milpitas Economic Development Corporation (“MEDC?™); the City of Milpitas (the “City”); the
Successor Agency; and the Milpitas Housing Authority (the “MHA,” and collectively with the
City, Successor Agency, and the MEDC, the “City Parties™); and

WHEREAS, pursuant to the Settlement Agreement, the County and the City Parties have
jointly recommended that the Governmental Purpose Assets be transferred for government
purposes pursuant to Section 1{a) of the Settlement Agreement, only if and after the City Parties
have fully and completely performed its obligations under Section 2(a) of the Settlement
Agreement; and

WHEREAS, the Oversight Board has duly noticed and convened a public meeting in
accordance with Health and Safety Code section 34181(f) and considered the recommendations
of the County, the City Parties, the public, and the information presented to the Oversight Board
concerning the Government Purpose Properties and has determined the Government Purpose
Properties to be used and constructed for a governmental purpose and appropriate for transfer in
accordance with Health and Safety Code section 34181(a) in the manner recommended by the
City Parties and the County.

NOW THEREFORE, THE OVERSIGHT BOARD DOES HEREBY RESOLVE,

after consideration of staff presentations, reports, discussions, public comments, and other
evidence presented, that the Oversight Board hereby finds and declares that the following:
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1. The foregoing recitals are true and correct and incorporated herein.

2. The requirements of Health & Safety Code Section 34181(f) have been satisfied,
in that the Oversight Board has held a public meetimg to consider the transfer of the Government
Purpose Properties from the Successor Agency to the City, ten (10) days public notice of said
transfers was provided, and members of the public have been given an opportunity to comment
on the transfer of the Governmental Purpose Assets.

3. All of the Government Purpose Properties constitute “governmental purpose”
properties and the City is the “appropriate public jurisdiction” to which the Government Purpose
Properties should be transferred in accordance with subdivision (a) of Health & Safety Code
Section 34181.

4, The Oversight Board has considered the proposed terms and conditions for the
transfer of the Government Purpose Properties set forth in Section 1(a) of the Settlement
Agreement and finds these terms and conditions, which are incorporated into this Resolution by
reference herein, are consistent with the goals of the Dissolution Legislation and the best
interests of the affected taxing entities and the public.

BE IT FURTHER RESOLVED that the Oversight Board directs the Successor Agency
as follows: :

L. Only 1f and after the City Parties have fully and completely paid the Cash
Remittance (as defined in the Settlement Agreement), in accordance with Section 2(a} of the
Settlement Agreement, the Successor Agency shall transfer the Government Purpose Properties
in the manner specified in Section 1(a) of the Settlement Agreement; provided, the Successor
Agency shall reserve in itself, its successors and assigns, the right to enforce the terms and
conditions of the dedication of the real property set forth in Section 1(a)(i1) of the Settlement
Agreement.

2. The Successor Agency shall offer to the affected taxing entities an assignment of
the Successor Agency’s rights reserved in itselt pursuant to the grant deed conveying the real
property described in this Section 1(a)(i1) of the Settlement Agreement, including, but not limited
to, the right to enforce the terms of the grant deed and the restrictions upon the real property
provided therein.

3. The Successor Agency staff is authorized and directed to take all necessary
actions to transfer of ownership of the Government Purpose Properties in accordance with
Section 1(a) of the Settlement Agreement.

BE IT FURTHER RESOLVED that the Successor Agency staff is hereby directed to
immediately electronically transmit this approved Resolution to the California Department of
Finance in compliance with Health and Safety Code section 3417%h).

/

I
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BE IT FURTHER RESOLVED that the Clerk of the Oversight Board shall certify to
the passage and adoption of this Resolution, and it shall become effective immediately as
provided in Health and Safety Code section 34179(h).

PASSED AND ADOPTED this 19th day of June, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

ATTEST: APPROVED:

, Oversight Board Secretary , Chair
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SCHEDULE Y
GOVERNMENT PURPOSE REAL PROPERTIES
(2)
022-02-047 1271-1275 N. Milpitas Blvd., City of Milpitas Police Station HQ
Public Works HQ
086-02-061 775 Barber Lane, City of Milpitas Fire Station #4
028-24-044 160 N. Main Street, City of Milpitas Library and Garage
086-11-008 777 S. Main Street, City of Milpitas Fire Station #1
026-13-033 45 Midwick Drive, City of Milpitas Fire Station #3
028-12-023 40 N. Milpitas Blvd., City of Milpitas Community and Senior
Center
(022-02-012 1265 N. Milpitas Blvd., City of Milpitas Corporation Yard
(b)

I ddress crip
029-17-004 to - 1325 E. Calaveras Blvd., City of Milpitas Milpitas Sports Center
013 and 029-17- and Open Space
015
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SCHEDULE Z

GOVERNMENT PURPOSE CAPITAL ASSETS
Asset Description Parcel #/Project # Amount
Bldg & Improv-Civic Center CP8026 29,696,480
Bldg & Improv-Milpitas Sports Center CPB053 4,416,813
Bldg & Improv-Police Dept-Public Works CP8066 698,196
Bldg & Improv-ADA Fire Stations CP8067 14,350
Bldg & Improv-Haz Material Remediation-City of CP8074 295,963
Milpitas
Bldg & Improv-I'ire Station Replacement CPB089 3,806,255
Bldg & Improv-Telecommunications Infrastructure CP8093 3,203,374
Bldg & lmprov-Storm Water Pump Improvement CP8106 100,843
Bldg & Improv-Senior Center Renovation CFP8134 640,143
Bldg & Improv-Gateway Improv Tasman Drive CP8146 329,543
Bldg & Improv-MSC Master Plan Imprv Phase 1 CP8149 1,146,160
Bldg & Improv-Refinish City Garage Floor CP8150 23,610
Bldg & Improv-Interim Senior Center Project CP8151 580,150
Bldg & Improv-Sports Center Large Gym Improv CP8160 841,874
Bldg & Improv-Sports Center Underwater Pool CP3163 090,418
Bldg & Improv-Public Works Security CP8173 92,390
Bldg & Improv-Interim Senior Ctr Re-roofing CP8178 79,853
Bldg & Improv-Sports Center Swimming Pool CPg180 220,363
Bldg & Improv-Corporation Yard Canopies CP8183 610,213
Bldg & Improv-Library Arts CP8189 165,639
Land Improv-Senior Center Parking Lot CP8005 0.00
Land Improv-Jacklin Median-Escuela to 680 CPRO07 0.00
Land Improv-New Corporation Yard CI8010 91,151
Land Improv-Milpitas Sport Center-East Parking Lot CP8017/8042 469,465
Land Improv-City Hall Grounds Renovation CP8028 0.00
Land Improv-Milpitas Sport Center-Pool Deck CP8054/8078 17,203
Drains
Land Iimprov-Civie Ctr Pond & Filtration System CPRO71 8,336
I.and Improv-Public Works/Corp Yard Parking Lot CP8083 243,689
Land Iimprov-Community Center Tot Lot CP8083 43,188
Land Improv-Softball Scoreboards-Gill Pk CPR097. 33
Land Improv-Corp Yard Non-point Medifications CP8099 220,122
Land Improv-MSC Sport Field Modifications CP8101} 10,162
Land Improv-Senior Center Entrance Modifications ~ CP8104 86,777
Land Improv-Civic Center Walkway Repair CP8119 23,104
Land Improv-MSC Phases 11 & 12 CP3128 1,434
Land Improv-Range Improvements CP8136 63,929
Land Improv-Gateway Identification CP8137 117,421
Land Improv-City Gateway Identification(New) CP8137B 18,245
Land Improv-City Hall Pond Improvements CPg141 1,103,092
Land Improv-City Hall Parking/Circulation CP8143 625,944
Mach & Equip-Senior Center Remodeling CP8006E 0.00
Mach & Equip-Computer Master Plan CPB020E 0.00
Mach & Equip-Computer Master Plan CPR0O20E1 0.00
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Asset Description Parcel #/Project # Amount
Mach & Equip-Phone Equipment CP8027EL 0.00
Mach & Equip-Emergency Operation Center Equip CP8036 249,907
Mach & Equip-New Finance System CP8107 2,631,679
Mach & Equip-Network Hardware & Software CP8108E 0.00
Mach & Equip-Network Hardware & Software CP8108E1 22,370
Mach & Equip-Desktop Technology CP8109 2,228,224
Mach & Equip-New Permits System CPg8110 58,112
Mach & Equip-Computer Aided Draft CP8112 2,537,250
Mach & Equip-Police Records Management CP8113E 10,930
Mach & Equip-Police & Fire CAD System CP8115E 138
Mach & Equip-Information Management System CP8131 660,920
Mach & Equip-Public Information CP8132 0.00
Mach & Equip-Berryesa Pump Station Improvements CP8138 1,198,612
Mach & Equip-Oakcreek Pump Station CP8140 229,594
Mach & Equip-City Hall Technology CP8142 0.00
Mach & Equip-E-Comimerce CP8145 0.00
Mach & Equip-Evidence Freezer CP8159 90,554
CIP-Calaveras/Abel Dual Left Tum Lanes CP8155 129,060
CIP-Street Resurfacing Project 2009 CP8194 2,233,972
CIP-Community Center Renovation CP8102 445,736
CIP-Radio Replacement Plan CP8125 1,075,073
CIP-Misc City Bldg Improvements CP8135 953,163
CIP-Midtown Improvements CP8154 2,385,545
CIP-Midtown Parking Garage CP8161 © 12,095,507
CIP-Library Design CP8162 36,950,597
CIP-Bart Extension Coordination & Planning CP8164 472,418
CIP-Main Street Improvement CP8165 7,283,814
CIP-N. Main Street EIR Mitigations CP8169 623,650
CTP-Range Lead Containment System CP8174 159,533
CIP-Senior Center CP8176 10,644,675
CIP-City Building lImprovement CP8182 390,962
CIP-Storm Pump Station Improvement CP8188 220,564
CIP-Green Facility Study CP8190 72,973
CIP-Park Master Plan Improvement CP8191 466
CIP-Carlo Street Ramp Project CP8195 602,812
CIP-Sound wall Renovation CP8196 212,014
CIP-Civic Center Site Improvement CPg197 440,095
CIP-Department of Energy Grant Program CP8198 806,460
CIP-Street Light Pole Improvement CPg199 18,491
CIP-City Hall AV Equipment CP9001 6,786
CIP-KP Infrastructure CP-KB Dev 538,003
CIP-KP Infrastructure CP-KB Dev 716
CIP-KP Infrastructure CP-KB Dev 2,679,063

Page 6 of 6




ATTACHMENT B

| EXHIBIT B
SECTION 1(a)(ii) DEED




ATTACHMENT B

RECORDED AT THE REQUEST OF
AND WHEN RECORDED MAIL TO:

Document entitled to free recordation
Pursuant to Government Code Section 27383

SPACE ABOVE THIS LINE FOR RECORDER'S USE

APN. 029-17-004 to -013 and 029-17-015
County of Santa Clara

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the
Successor Agency (the “Grantor”™) to the Redevelopment Agency of the City of Milpitas, a public entity
established under California Health and Safety Code section 34173, hereby conveys to the City of
Milpitas (the “Grantee™), a California charter city and municipal corporation, the real property in the
City of Milpitas, County of Santa Clara, California, described on attached Exhibit A, together with
building and other improvements located on said real property, and all rights, privileges, easements and
appurtenances thereto, including without limitation all mineral and water rights, appurtenant easements,
rights-of way and other appurtenances used in connection with or relating to such real property,
buildings, structures and other improvements (the “Property™).

This conveyance is made by Grantor and accepted by Grantee subject to all recitals, covenants,
terms, conditions, and restrictions hereto and made part hereof.

RECITALS

WHEREAS, Grantor holds title to the Property as Successor agency to the fornier
Redevelopment Agency of the City of Milpitas pursuant to Assembly Bill X1 26 (2011), later modified
by Assembly Bill 1484 (2012) (collectively, the “Dissolution Legislation™); and

WHEREAS, in accordance with Health and Safety Code section 34181(a), the Oversight Board
to Grantor authorized and directed Grantor to grant the Property to Grantee in the manner set forth in
section 1(a)(ii) of that certain Settlement Agreement (“Settlement Agreement”), dated June 17, 2014, by
and among the County of Santa Clara and Emily Harrison, in her capacity as Santa Clara County
Auditor-Controller (collectively, “County™); the Santa Clara County Office of Education; John Chiang,
in his official capacity as California State Controller; the California Department of Finance and Michael
Cohen, in his official capacity as Director of the California Department of Finance; the Milpitas
Economic Development Corporation (“MEDC”); Grantee; Grantor; and the Milpitas Housing Authority;
and
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WHEREAS, pursuant to section 1(a)(ii) of the Settlement Agreement, the Grantor shall grant
the Property to the Grantee shall accept the Property subject to the terms, conditions, and restrictions set
forth therein; and

WHEREAS, the Settlement Agreement is incorporated by this reference into this Grant Deed as
if fully set forth herein. '

COVENANTS, TERMS, CONDITIONS, AND RESTRICTIONS

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Grantor grants and conveys to Grantee, the Property as subject to the following
covenants, terms, conditions, and restrictions in perpetuity for the benefit Grantor, its successors and
assigns.

I. Dedicated Purposes. The Property is to be dedicated to, and held in trust by, the City
solely and exclusively for non-commercial and non-residential public park and recreational purposes for
the benefit of the health, comfort, and recreation of the public (the “Dedicated Purposes™). Any activity
on or use of the Property inconsistent with the Dedicated Purposes and the terms of this Grant Deed is
prohibited. By accepting this Grant Deed, Grantee agrees to be bound by, all the covenants, terms,
conditions, and restrictions set forth in this Grant Deed.

2. Enforcement of Grant Deed.

a. Grantor’s Reserved Rights and Duties. To accomplish the purposes of this Grant
Deed, Grantor hereby reserves unto itself, its successors, and assigns, the right to monitor compliance
with and otherwise enforce the terms of this Grant Deed. Grantor shall undertake all reasonable actions
to ensure the Property is used in accordance with this Grant Deed.

b. Grantor’s Remedies. Grantee agrees the Grantor’s remedies at law for any
violation of this Grant Deed are inadequate and that Grantor shall be entitled to the injunctive relief,
both prohibitive and mandatory, in addition to such other relief to which Grantor may be entitled,
including specific performance of the Grant Deed, without the necessity of proving either actual
damages or the inadequacy of otherwise available legal remedies. Grantor’s remedies described in this
Section shall be cumulative and shall be in addition to all remedies now or hereafter existing at law or in
equity.

¢. Enforcement:; Standing. All rights and remedies reserved by Grantor under this
Grant Deed shall extend to and or enforceable by any of the Third-Party Beneficiaries (as defined in
Section 5 of this Grant Deed) and are intended by the parties to run with the land. The enforcement
rights are in addition to, and do not limit, the rights of enforcement under the Settlement Agreement.

d. Qrantor’s Discretion. Enforcement of the terms of this Grant Deed by Grantor
shall be at the discretion of Grantor, and any forbearance by Grantor to exercise its rights under this
Grant Deed i the event of any breach of any term of this Grant Deed against Grantee shall not be
deemed or construed to be a waiver of such term or of any such subsequent breach of the same or any
other term of this Grant Deed or of any of the rights of Grantor under this Grant Deed. No delay or
omission by Grantor in the exercise of any right or remedy shall impair such right or remedy to be
construed as a waiver.

3. Transfer of Grant Deed.

a. Grantee acknowledges and agrees that Grantor may assign or transfer this Grant
Deed.
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b. Grantee agrees to incorporate the terms of this Grant Deed by reference in any
deed or other legal instrument by which Grantee divest itself of any interest in all or any portion of the
Property, including, without limitation, a leasehold interest.  Grantee further agrees to provide written
notice to Grantor of its intent to transfer any interest at least sixty (60) days prior to the date of such
transfer. The failure of Grantor or Grantee to perform any act provided in this Section shall not impair
the validity of this Grant Deed or limit its enforceability in any way.

4. Amendment. The condition of this Grant Deed may be amended only by mutual written
agreement of Grantor and Grantee with written approval by the Third-Party Beneficiartes. Any such
amendment shall be consistent with the purposes of this Grant Deed and California law and shall not
affect its perpetual duration. Any such amendment shall be recorded in the official records of Santa
Clara County, State of California.

5. Third-Party Beneficiaries. Grantor and Grantee acknowledge and agree that the affected
taxing entities (within the meaning of the Dissolution Legislation and as of the date of this Grant Deed)
are each a third-party beneficiary of this Grant Deed and the covenants, terms, conditions, and
restrictions provided herein, with the right to enforce all obligations of Grantee.

6. Addition Provisions.

a. Liberal Construction. Despite any general rule of construction to the contrary,
this Grant Deed shall be liberally construed to effect the purposes of this Grant Deed. If any provision
in this instrument is found to be ambiguous, any interpretation consistent with the purposes of this Grant

Deed that would render the provisions valid shall be favored over any interpretation that would render it
invalid.

_ b. Severability. If a court of competent jurisdiction voids or invalidates on its face
any provision of this Grant Deed, such action shall not affect the remainder of this Grant Deed.

~ c. Entire Agreement. This instrument sets forth the entire agreement of the parties
with respect to the Grant Deed and supersedes all prior discussions, negotiations, understandings, or
agreements related to the Grant Deed.

d. Successors and Assigns. Grantee acknowledge that Grantor is a public entity
formied pursuant to Health and Safety Code section 34173 that will be dissolved in accordance with the
Dissolution Legislation. Grantee and Grantor acknowledge and agree Grantor’s rights shall be assigned
prior to its dissolution in accordance with section 1(a)(ii) of the Settlement Agreement.

e. Captions. The captions in this mstrument have been inserted solely for
convenience of reference and are not part of this instrument and shall have no effect upon its
construction or interpretation.

i

1

i

//
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f Recording. Grantee shall record this Grant Deed in the Official Records of Santa
Clara County, California.

IN WITNESS WHEREOQF, the Grantor has executed this Grant Deed on day of
,2014.

SUCCESSOR AGENCY TO THE FORMER
REDEVELOPMENT AGENCY OF THE CITY
OF MILPITAS

By:

Thomas C. Williams
Executive Director
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ACKNOWLEDGMENT ) o T
STATE OF CALIFORNIA )
| )
COUNTY SANTA CLARA )
On before me, , personally
appeared , who proved to me on the basis of satisfactory

evidence to be the person(s) whose name is subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity, and
that by his/her/their signature on the instrament the person, or the entity upon behalf of which the
person acted, executed the instrument.

I certlfy UNDER PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
(seal)
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RECORDED AT THE REQUEST OF
AND WHEN RECORDED MAIL TO:

Document entitled to free recordation
Pursuant to Government Code Section 27383

SPACE ABCVE THIS LINE FOR RECORDER'S USE
APN. 029-17-004 to -013 and 029-17-015
County: Santa Clara

ASSIGNMENT OF BENEFICIAL INTEREST IN GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the
Successor Agency (“Grantor™) to the former Redevelopment Agency of the City of Milpitas, a public
entity established under California Health and Safety Code section 34173, hereby grants, assigns, and
transfers to ,a (“Grantee™), all of Grantor’s beneficial interest under
that certain Grant Deed (“Grant Deed™), dated , executed by Grantor and the City of
Milpitas (“City™), and in which Grantee 1s named as a thud—party beneficiary, attached hereto as Exhibit
A, and recorded on . in the official records of the Santa Clara County Office of the
Clerk-Recorder, conveying the real property commonly known as 1325 E. Calaveras Blvd., in the City
of Milpitas, County of Santa Clara, and as further described on the Grant Deed.

IN WITNESS WHEREOF, this Assignment of Grant Deed is executed this  day of June
2014.

SUCCESSOR AGENCY TO THE FORMER
REDEVELOPMENT AGENCY OF THE CITY
OF MILPITAS

By:

Thomas C. Williams
City Manager
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ACKNOWLEDGMENT
STATE OF CALIFORNIA )
| )
COUNTY SANTA CLARA );
On before me, , personally
appeared , who proved to me on the basis of satisfactory

evidence to be the person(s) whose name is subscribed to the within instrument and

acknowledged to me that he/she/they executed the same in his/her/their authorized capacity, and

that by his/her/their signature on the instrument the person, or the entity upon behalf of which the
person acted, executed the instrument.

I certify UNDER PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(seal)
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) B ] ATTACHMENT B
County of Santa Clara
Finance Agency
Controfier-Traasurer

Chunty Government Center

70 West Hedding Strest, East Wing | 7™ tloar
San Jose, California 85110-1705

(408} 200-8206 FAX ZB7-7628

SANTA CLARA COUNTY
WIRE INSTRUCTIONS

Bank of America
275 8. Valencia Avenue
Brea, CA 92823

ABA:

“ Wire Transfer- 026009593

Beneficiary:

County 0{‘ Santa Clara
Account # 1499822465
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EXHIBIT E
CASH REMITTANCE AND DISTRIBUTION




SANTA CLARA COUNTY ATTACHMENT B
FINANCE AGENCY

CONTROLLER-TREASURER DEPARTMENT
Milpilas: Other Funds amd Accounts Distributian

Payment on Principat
Jun 2,2014 | oubstanding as
Original I'rincipal outstanding INote 1] of Jun 2, 2014
Original Amount due 2/1/2012 33,877,702
City Loan due 7/1/2012 6,998,206
AMOUNT due at 7/1/2012 $ 40,875,908 F 67,382 § 40,808,526
COriginal Date 2/1/2012
# Days from 2/1/12 to 2/29/12 29
# Days from 3/1/12 to 3/31/12 3l
# Days from 471/12 to 4/30/12 el
# Days from 571f12 ta 5/31/12 a1
4 Days from 6/1/12 to 6/30/12 30
# Days frorn 7/1/12 10 7{31A12 31
4 Days from 8/1/12- 83112 31
# Days from 9/1/12 to /3012 30
# Days from 10/1/12 10 10/31/12 31
# Days from 11/1/12 t0 11/30/12 30
# Days from 12/1/12 t0 12/31/12 k|
# Days from 1/1/13 10 1/31/13 31
# Days from 2/1/13- 2/28/13 28
# Days from 3/1/13 to 3/31/13 a1
# Days from 4/1/13 to 4/30/13 30
# Days from 5/1/13 to 5/31/13 31
# Days from 6/1/13 t0 6/30/13 30
# Days from 7/1/13 to 7/31/13 kad
# Days from 8/1/13 t0 8/31/13 31
# Days from 971/13 €0 9/30/13 30
# Days from 10/1/13 to 10/31/13 3
# Days from 11/1/13 t0 11/30/13 30
# Days from 12/1/13 10 12/31/2013 31
# Days from 1/1/14 to 1/31/2014 a1
# Days from 2/1/14 to 2/26/2014 28
# Days fromn 3/1/14 to 3/31/2014 31
# Days from 4/1/14 to 4/30/2014 30
# Days from 5/1/14 to 6/1/2014 a2
8 Days from 6/2/14 to 6/30/2014 29,
MO CAMEOUMDING O COMPOUNDING
L.AIF Interest Rate Period Accrued LAJE Interest | Period Accrued
Date (%) Interest [Note 2] Total Due Rate (%) Interast Total Due
22942012 0.3820) 10,470.53 33,888,172.53
3315202 0.3830] 11,020.00 33,899,192
4/30/2012 0.3670| 10,219.00 33,906,411.53
5/31/2012 0.3630] 10,444 54 A43,919,856.07
63020012 0.3580 9,963.40 33,929,824.47
7f31/2012 0.3630 12,6020 40,940,632.57
8/31/2012 0.3770 13,088.13 40,953,720.70
2/30/2002 0.3480 11,691.63 40,965,412.22
0/51/2012 0.H00 11,803.62 40,977,215.94
11/30/2012 03240 10,885.31 20,988,101.26
12/31/2012 0.3260 131317.59 40,999,418.84
1/312013 . 03000 10,414.96 41,009,832.80
2/28/2013 0.2860 8,968.06 41,018,801.86
3312013 . 0.2850 9,894.21 41,028,6%6.07
4/3042013 0.2640 8,869.51 41,037,565.58
5/31/2013 0.2430 8,505.55 41,046,071.13
6/30/2013 0.2440 197.58 41,054,268.71
71312013 0.2670 5,269.31 41,063,538.02
8/31/2013 0.2710 2,408.18 41,072,946.20
9/30/2013 0.2570 8,634.34 41,081,580.54
10/31/2013 1.2660 a23M.el 41,080.815.13
11/30/2013 0.2630 8,835.92 41,0199,651.05
123172013 02640 9,165.16 41,108,816.21
1/31/2014 0.2440 8,470.83 41,117,267.04
2/28/2014 02360 740022 41,124,68726
3i31/2014 0.23560 819310 41,132,880.36
43042014 0.2330 7,828.02 41,140, 708.38
5/31/2014 0.2330 8,349.88 41,144,058.26
6/2/2014 ' (67.382.00)
6/30/2014 | : {2330 7.554.61 41,089, 230.87
Total [~ 27315036 [ VhsE
Interest:
Total Intersst on from 2/1/2012 (o 6/30/14 . 280,704.87

Milpitas SA - LMIHF Interest Caleulation for 021112 - 6/30/2014

Principal due on Jun 2, 2014 40,808,526.00
Flus Interest to 6/30/14 280, 70487
Total Cash to be Distributed to Taxing Enlily 41,084,230.87

Note It

Amaount of the Agency's share withheld from ROFS FY14-15A RFFTF distribulion (fun 2, 2014 Distribution} to apply for OAF distribution, per DOF instruction.

Nole 2=
2/1/2012 - 6/30/2012: Base an original amount £33,877,702 to calenlate interest.
7{1/2012 - 5/31/201 4 Base on $40,875,908 to calculate interest.




Other Funds and Accounts Distribution

ATTACHMENT B

[for redistribution]

Amount MI S5A
Total OAF amount | need to remit {Net
plus Interest upto | of Milpitas city’s
6/30/2014 share]
41,089,230.87 134,828,005.15 |
QAF
Apportionme Amt to be
FY2013-14 nt Factor distributed Distribution
Santa Clara County 0.13310542 5469,199.43 | 5,469,199.43
Santa Clara County Library 0.02428119 997, 95.50 497,695.50
Milpitas City 0.15238119 261205779 -
Milpitas Unified (.38283488 15,730,350.83 15,730,390.83
San Jose-Evergreen Community College 0.06207526 2,%5@,624.50 2,560,624.50
County Office of Education 0.03021278 1,241,42{].00 1,241,420.00
Santa Clara Valley Water District East Zone 1 0.01612835 662,701.38 662,701.38
Santa Clara Valley Water f)istrict 0.00155963 64,083.97 64,083.97
Bay Area Air Quality Management District 0.00175930 72,288.35 72,288.35
Santa Clara County Importation Water-Misc District 0.00464591 190,896.73 190,896.73
Santa Clara Valley Water District West Zone 4 0.00119751 29,204.94 4£0,204,94
ERAF 0.14489074 5,953,445.08 5,953,449.08
County Retirement 0.03705680 i 1,522,635.40 1,522,635.40
Library Retirement 0.00229217 94,183.63 94,183.63
SCVWD- State Water Project 0.00557887 229,231.41 229,231.41
41,089,230.87 34,828,005.15
ERATL K-12 85.72% 5,103,528.74 5,103,528.74
ERAF College 14.28% 846,920.34 849,520.34
""""" 5,553,449 08 5,853,449 08
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ATTACHMENT B

EXHIBIT F
SECTION 2(b)(i) GRANT DEED



ATTACHMENT B

RECORDED AT THE REQUEST OF
AND WHEN RECORDED MAIL TO:

Document entitled to free recordation
Pursuant o Government Code Section 27383

SPACE ABOVE THIS LINE FOR RECORDER'S USE
APN.

County: Santa Clara

GRANT DEED

FOR VALUABLE CONSIDERATTION, receipt of which is hereby acknowledged, the City of
Milpitas, a California charter city and municipal corporation, grants to the Successor Agency to the
Redevelopment Agency of the City of Milpitas, a public entity established under California Health and
Safety Code section 34173, the real property in the City of Milpitas, County of Santa Clara, California,
described on attached Exhibit A attached hereto, together with building and other improvements located
on said real property, and all rights, privileges, easements and appurtenances thereto, including without
limitation all mineral and water rights, appurtenant easements, rights-of way and other appurtenances
used in connection with or relating to such real property, buildings, structures and other improvements.

IN WITNESS WHEREOQOF, this Grant Deed 1s executed this day of ,2014.

CITY OF MILPITAS

By:

Thomas C. Williams
City Manager




ATTACHMENT B

ACKNOWLEDGMENT
STATE OF CALIFORNIA )
)
COUNTY SANTA CLARA )
On , betore me, | - , personally
appeared , who proved to me on the basis of satisfactory

evidence to be the person(s) whose name is subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity, and
that by his/her/their signature on the instrument the person, or the entity upon behalf of which the
person acted, executed the instrument.

I certify UNDER PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct. ‘

WITNESS my hand and official seal.

Signature

(seal)
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A SHARMA, in his official capacity as the Santa

ORRY P. KORB, County Counsel (S.B, #114399)

STEVE MITRA, Assistant County Counsel (S.B. #244054)
E.RAY RUIZ, Deputy County Counsel (S.B. #244896)

OFFICE OF THE COUNTY COUNSEL

70 West Hedding Street, East Wing, Ninth Floor
San Jose, California 95110-1770 :
Telephone: (408) 299-5900

Facsimile: (408) 292-7240 -
edward.ruiz{@cco.secgov.org

Altormeys for Pet:tloners and Plaintiffs
COUNTY OF SANTA CLARA,

EMILY HARRISON, in her official capacity as the

County of Santa Clara Auditor-Controller, and

ILED/ENB—GRsm
CNU 312014

By §T e, Deputy Clerk

SANTA CLARA COUNTY ‘OFFICE OF EDUCATION

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF S_ACRAMENTO

COUNTY OF SANTA CLARA and VINOD K,

Auditor-Controller and SANTA
TY OFFICE OF EDUCATION;

Clara Count
CLARA CO

Petitioners and Plaintiffs,
Y. .

MILPITAS ECONOMIC DEVELOPMENT
CORPORATION, a California non Pproﬁt public
beneﬁt corporatwn CITY OF MILPITAS, a
California munici 5al corpo ratlon SUCCESSOR
AGENCY TO THE FO

REDEVELOPMENT AGENCY OF THE CITY
OF MILPITAS; MILPITAS HOUSING
AUTHORITY, a California local public agency,
and DOES 1-50 inclusive,

Rcspondents and Defendants,

J OH'N CHIANG, in his official ca Sacny as State
Controller; ANA J. MATOSANTOS in her
official capacity as Director of the California
Départment of Finance; the CALIFORNIA
DEPARTMENT OF FINANCE; ROES 1-50
inclusive,

Real Parties in Interest.

No. 34-2013-80001436
[Related to Case No. 34-2013-80001508]

Assigned for all Purposes to the Honorab]e
Michael Kenny, Dept. 31 .

STIPULATION AND | ORDER
FOR DISMISSAL WITH RETENTION OF
JURISDICTION; L‘XHIBI'I

Exempt from Filing Fee (Gov. Code, § 6103)
Action Filed: March 12, 2013

AL

' Stipulation and [Proposed] Order for

Dismissal with Retention of Jurisdiction;
Exhibit

34-2013-80001436
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.The SUCCESSOR AGENCY TO THE MILPITAS REDEVELOPMENT AGENCY, the .
CITY OF MILPITAS, the MILPITAS HOUSING AUTHORITY, the MILPITAS ECONOMIC
DEVELOPMENT CORPORATION, JOHN CHIANG (in his official capaciry as Controller of the
State of California), the CALIFORNIA bEPARTMENT OF FINANCE, MICHAEL COHEN (as
successor to ANA MATOSANTOS and in his official capacity as Dlrector of the California
Department of Fmance), and EMILY HARRISON {as Successor to V]’NOD K. SHARMA and in her
official capacity. as Auditor-Controller of the County of Santa Clara) (all together, the “Pamcs”)
hereby stipulate, by and through thelr counsel, as follows: '

1. The Panties have settled this action. A true, correct and complcle copy of the :

_document memorlahzmg thls settiernent is Exhibit A to lhlS St1pulat10n

2, The Parties w1sh to dlsmlss this action, but ask this Court under sectmn 664.6 of the
Code of Clvﬂ Procedure to retain jurisdiction over this action for the sole purpose of enforcing the -
Parties’ settlemenl C

3. The Parties ask thi§ Court to enter an éppropriate order.

DATED: hulyZS, 2014 o " ORRY P. KORB, County Counsel

- By-." g%

E.RAY RUIZ (S.B. #544856)

Deputy County Counsel:

70 W, Hedding Street, 9" Floor East ng
-San Jose, CA. 95110 - )

(408) 299-5900

Attorneys for Petitioners and Plaintiffs

COUNTY OF SANTA CLARA,

EMILY HARRISON, in her official capacity as the
Santa Clara County Audltor-Controller, and
SANTA CLARA C_OUNTY OFFICE OF

EDUCATION .
a
i
M
n .
Stipulati‘oﬁ and [Proposed] Order for 1 34-2013-80001436

Dismissal with Retention of Jurisdiction;

. Exhibit
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DATED: July2=, 2014

JULIET E. COX (S,B. #214401)
1300 Clay Street, Eleventh Floor
QOakland, CA 94612

(510) 836-6336

Attorneys for SUCCESSOR AGENCY TO THE
‘MILPITAS REDEVELOPMENT AGENCY, CITY
OF MILPITAS, MILPITAS HOUSING
AUTHORITY, "and MILPITAS ECONOMIC

DEVELOPMENT CORPORATION -
DATED: Julyd5, 2014 ' KAMALAD. HARRIS, Aftorney Generdl
: . MARK R. BECKIN GT’ON Supervising Deputy
Attorney -General

By: ‘g.mwm W QW
' JONATHAN M. EISENBERG (SB. #184162)
Deputy Attorney General
300 S. Spring Street, Suite. 1702
Los Angeles, CA 90013-
(213) 897—6505

Attorncys for CALIF ORNIA DEPARTMENT OF
FINANCE and MICHAEL COHEN, in his Official
Capacity as/Director of the California Départment
of Finance, and for JOHN ‘CHIANG, in his Official
Capacity as California State: Controllcr :

{PROPOSED] ORDER

In ac_clzordéx'lce with the Parties’ Seitlement Agreement, attached hercto as Exhibit A, and with

‘| the Parties’ Stipuletion, above, this Court ORDERS as follows:

1 This action is dismissed, W‘lth prejudice; as of the date of éntry of this. Order.
2. Bach Party shall bear its own costs and fees incurred to date with respect to thig
action, =~ I ‘
3. This.Cout retains jurisdiction over the Patties in accordange w}vith section 664.6 of the

Code of Civil Procedure for the sole pufpose of enforcing the Parties® seftlement. .
ITIS SO ORDERED.
DATED: __7 3 *,2014
: e JUDGE OF THE- SUPERI COURT
Stipulation and [Proposed] Order for 2 34-2013-80001436
Dismissal with Retention of Jurisdiction;. '
Bxhibit




EXHIBIT A: SETTLEMENT AGREEMENT
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MICHAEL 1. OGAZ, State Bar No. (9371
City Attorney

mogaz(@ci.milpitas.ca.gov

CITY OF MILPITAS

455 E. Calaveras Blvd.

Milpitas, California 95035

Telephone: (408) 586-3040

Facsimile: (408) 586-3056

JULIET E. COX, State Bar No. 214401
jeox@gold farblipman.comn

CAROLINE NASELLA, State Bar No. 287644
GOLDFARB & LIPMAN LLP

1300 Clay Street, Eleventh Floor

Oakland, California 94612

Telephone: (510) 836-6336

Facsimile: (510) 836-1035

Attorneys for Petitioners and Plaintiffs
SUCCESSOR AGENCY TO THIE MILPITAS
REDEVELOPMENT AGENCY, CITY OF
MILPITAS, MILPITAS HOUSING
AUTHORITY, and MILPITAS ECONOMIC
DEVELOPMENT CORPORATION

FILED/ENDORSED

—
%JL{Z; 2014

By S, Le\é, Deputy Clerk

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SACRAMENTO

SUCCESSOR AGENCY TO THE MILPITAS
REDEVELOPMENT AGENCY ef af ;

Petitioners and Plaintiffs,
v.
JOHN CHIANG ¢f a4l ;

Respondents and Defendants.

JOHN CHIANG et el
Cross-Petitioners and Cross-Plaintiffs,
V.

SUCCESSOR AGENCY 'TO THE MILPITAS
REDEVELOPMENT AGENCY erf al.;

Cross-Respondents and Cross-Delendants.

Case No.: 34-2013-80001508
[Related to Case No. 34-2013-80001436]

Assigned for All Purpeses to the Honorable
Michact Kenny, Dep1§'3l)/i

STIPULATION AND [BROROSER]
ORDER FOR DISMISSAL WITH
RETENTION OF JURISDICTION;
EXHIBIT

Exempt from Filing Fee (Gov. Code, § 6103)

Action Filed: May 31,2013
Cross-Action Filed: July 17,2013

Pt

XV4 A8

STIPULATION AND ORDER FOR DISMISSAL WITH RETENTION OF JURISDICTION; CXHIBIT
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The SUCCESSCR AGENCY TO THE MILPITAS REDEVELOPMENT AGENCY,
the CITY OF MILPITAS, the MILPITAS HOUSING AUTHORITY, the MILPITAS
ECONOMIC DEVELOPMENT CORPORATION, JOHN CHIANG (in his official capacity as
Controiler  of the State of Califomia), MICHAEL COHEN (as successor to ANA
MATOSANTOS and in his official capacity as Director of the Celifornia Department of
Finance), and EMILY HARRISON (as successor to VINOD K. SHARMA and in her official
capacity as Auditor-Caontroller of the County of Santa Clara) (all together, the “Parties”) hereby |
stipulate, by and through their counsel, as follows:

l The Parties have settled this action and its cross-action. A irue, corrcel, and
complete copy of the document memorializing this se.ulumcnt is Exhibit A to this Stipulation.

2. The Parties wish to dismiss this action and its cross-action, but ask this Court
under section 664.6 of the Code of Civil Procedure to retain jurisdiction over this action and its
cross-action for the sole purpose of enforcing the Parties’ settlement.

3. ‘The Parties ask this Caurt to emer an appropriate order.

DATED: July 25 2014

—_—r

JULIET E. COX (SBN 214401)

1300 Clay Strcet, Eleventh Floor

Oakland, California 94612

(510) 836-6336

Attorneys for SUCCESSOR AGENCY TO THE
MILPITAS REDEVELOPMENT AGENCY,
CI{TY OF MILPITAS, MILPITAS HOUSING
AUTHORITY, and MILPITAS ECONOMIC
DEVELOPMENT CORPORATION

H/'
DATED: Juty 2 9, 2014 ORRY P, KXORR, County Counscl
-2
o ’/ ; :”;-

- iy e

‘B RAY RUIZ (SBN 244896)

Deputy County Counsel

70 West Hedding Street, Bast Wing, Ninth Floor
San lose, California 95110-1770

(408) 299-5900

Attorneys for EMILY HARRISON, in her ofticial
capacity as SANTA CLARA COUNTY AUDITOR-
CONTROI.1.ER
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DATED: July _J__;_ 2014 KAMALA 0. HARRIS, Attorney General
MARK R. BECKINGTON, Supervising Deputy
Attorney General

JONATHAN M. RISENBERG ($BN 184162)
Deputy Atiorney General

300 S. Spring Street, Ste. 1702

Los Angeles, California 90013

(213) 897-6503

Attorneys lor MICHARL COHERN, in his Official
Capacity as Director of the Calilornia Departnent of
Finance, and for JOFIN CHIANG, in his Official
Capacity as California Statc Controller

{BReRaEEE] ORDER

[n accordance with the Parties’ Scutlement Agreement, attached hereio as Exhibit A, und

with the Parties’ Slipuiu[ion, above, this Court ORDERS as follows:

l. This action and its cross-action are dismissed, with prejudice, as of the date of
entry of this Chrder.

2. fEach Pacty shall bear its own costs and fees incurred 10 date with respect to this
action and is cross action,

3. ‘This Couwrt retains jurisdiction over the Purties in accordance with seclion (64,0
of the Cede of Civil Procedure for the sele purpose of ealorcing the Parties” settlement.

FITLS SO QRDERED.

patED: 2432 201

HORORABME MICHALL KIENNY
JUNGE OF THE SUPERION COUR'T

.?

STIPULATION AND ORDER TOR DISMISSAL \‘;’I'l'i‘l RETTIINTION OF JURISDECTION; EXHIBIT
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8 Exhibit A: Settlement Agreement
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	1-Draft Milpitas OB Agenda (9-12-14)
	UMEMBERS:U
	Armando Gomez
	UAGENDA
	Milpitas Oversight Board

	2-MOB February 20 2014 DRAFT Minutes (clean)
	UMEMBERS:U     UALTERNATES:U
	Michael Mendizabal, Chairman
	Armando Gomez      Felix Reliford
	Maribel Medina     Nimrat Johal
	Bruce Knopf      John Guthrie
	Milpitas Oversight Board

	3-MOB June 19 2014 Special Meeting DRAFT Minutes (clean)
	UMEMBERS:U     UALTERNATES:U
	Michael Mendizabal, Chairman
	Armando Gomez      Felix Reliford
	Maribel Medina     Nimrat Johal
	Bruce Knopf
	Milpitas Oversight Board

	4-Item V.A Staff Report on Bond Expenditure Agreement (revised 9-12)
	OVERSIGHT BOARD STAFF REPORT
	MEETING DATE:  September 18, 2014
	RECOMMENDED ACTION(S):
	Approve the Successor Agency’s request to enter into an agreement with the City of Milpitas to allow the City to spend the remaining $3.98 million in bond proceeds held by the Successor Agency to implement the Main Street Pavement Reconstruction Proje...
	DISCUSSION:

	5-City Bond Materials
	Memo re Bond Expenditure Agreement

	6-V.A. Resolution re Bond Expenditure (clean 9-12)
	6a-Bond Expenditure Agreement (final)
	Section 1. Effectiveness of Agreement.  This Agreement shall become effective only upon satisfaction of the following conditions:
	(a) Approval of this Agreement and direction by the Oversight Board for the Successor Agency to execute and implement this Agreement pursuant to Health and Safety Code Section 34180(h) (the "Oversight Board Action"); and
	(b) Notification to the California Department of Finance of the Oversight Board Action and effectiveness of the Oversight Board Action in accordance with the provisions of Health and Safety Code Section 34179(h).

	Section 2. Transfer of Excess Bond Proceeds.  The Successor Agency shall transfer to the City, no later than January 31, 2015, Excess Bond Proceeds in the amount of three million nine hundred eighty nine thousand eight hundred and seventy eight dollar...
	Section 3. Expenditure of Excess Bond Proceeds.  The City shall accept, hold, and use the Excess Bond Proceeds transferred to the City by the Successor Agency in compliance with the applicable bond covenants, the provisions of this Agreement and the R...
	Section 4. Modification of Bond Covenants. In the event that following the Effective Date of this Agreement, the Successor Agency modifies any of the bond covenants with respect to any of the tax allocation bonds listed in Recital C, the Successor Age...
	Section 5. Reporting.  The City shall provide quarterly accounting of the use of Excess Bond Proceeds to the Successor Agency.  Upon the Successor Agency's request, the City shall provide the Successor Agency with information reasonably required by th...
	Section 6. Records.  The City shall maintain complete and accurate financial accounts, documents and records with respect to the performance of its obligations under this Agreement, and shall make same available to the authorized agents of the Success...
	Section 7. Inspection of Documents.  During the regular office hours and upon reasonable prior notice, the Successor Agency, through its duly authorized representatives, shall have the right to inspect and make copies of any books, records or reports ...
	Section 8. Miscellaneous Provisions.
	(a) Notices.  Any notice or communication required to be given under this Agreement by a party shall be in writing, and may be given either personally or by reputable overnight courier or by registered or certified mail, return receipt requested.  If ...
	(b) Non-Liability of Officials.  No member, official, employee or agent of the parties shall be personally liable to any other party or any successor in interest, in the event of any default or breach by a party for any amount which may become due to ...
	(c) Actions of the Parties.  Except as otherwise provided in this Agreement, whenever this Agreement calls for or permits a party's approval, consent, or waiver, the written approval, consent, or waiver of the City Manager or the Successor Agency Exec...
	(d) Litigation Regarding The Agreement.  In the event litigation is initiated attacking the validity of this Agreement, the City and the Successor Agency shall in good faith defend and seek to uphold the Agreement.
	(e) Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be considered an original for all purposes; provided, however, that such counterparts shall together constitute one and the same instrument.
	(f) Time is of the Essence.  Time is of the essence in the performance of the terms and provisions of this Agreement.
	(g) Binding on Successors.  This Agreement shall be binding on and shall inure to the benefit of all successors and assigns of the parties, whether by agreement or operation of law.
	(h) State Law.  This Agreement, and the rights and obligations of the parties hereto, shall be construed and enforced in accordance with the laws of the State of California.
	(i) Attorneys' Fees.  In any action which a party brings to enforce its rights hereunder, the prevailing party shall be entitled to reasonable attorneys' fees.
	(j) Additional Acts.  The parties each agree to take such other and additional action and execute and deliver such other and additional documents as may be reasonably requested by the other party for purposes of consummating the transactions contempla...
	(k) Entire Agreement; Amendments.  This Agreement constitutes the entire and integrated agreement of the parties and supersedes all prior negotiations, representations, or agreements, either written or oral, with respect to the matters addressed in th...
	(l) Indemnity. The City hereby agrees to indemnify, defend, and hold harmless the Successor Agency from an against any and all actions, claims, demands, losses, expenses, including reasonable attorneys’ fees and costs, damages, and liabilities arising...
	(m) Default.  If either party fails to perform or adequately perform an obligation required by this Agreement within thirty (30) calendar days of receiving written notice from the non-defaulting party, the party failing to perform shall be in default ...


	7-Item V.B Staff Report on LRPMP (revise 9-12)
	OVERSIGHT BOARD STAFF REPORT
	MEETING DATE:  September 18, 2014
	RECOMMENDED ACTION(S):
	Direct Successor Agency staff to work with the Oversight Board’s appointed subcommittee to secure appraisal reports for the five properties identified in the City’s memorandum, and direct Successor Agency staff to work with the County to bring back a ...
	DISCUSSION:

	8-LRPMP Memo
	Memo re Long Range Property Managementl (f).pdf
	Schedule 4
	Schedule 5

	9-Item V.B Resolution on LRPMP (revise 9-12)
	RESOLUTION NO. __________
	RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF THE FORMER MILPITAS REDEVELOPMENT AGENCY
	DIRECTING ITS SUBCOMMITTEE TO WORK WITH SUCCESSOR AGENCY STAFF TO OBTAIN APPRAISAL REPORTS IN CONJUNCTION WITH THE DEVELOPMENT OF THE LRPMP
	WHEREAS, the California State Legislature enacted Assembly Bill x1 26 to dissolve redevelopment agencies formed under the Community Redevelopment Law (Health and Safety Code section 33000 et  seq.), as amended by Assembly Bill 1484, Statutes of 2012, ...
	WHEREAS, the Dissolution Law requires the Successor Agency to submit a long-range property management plan (“LRPMP”) to the Department of Finance for approval no later than six months following the issuance of a finding of completion; and
	WHEREAS, the Milpitas Successor Agency received its finding of completion from the Department of Finance on June 27, 2014; and
	WHEREAS, the settlement agreement resulting from the litigation between the County of Santa Clara, the County Office of Education, the State of California, the Milpitas Successor Agency, the City of Milpitas, and the Milpitas Economic Development Corp...
	WHEREAS, at its February 20, 2014, meeting, the Oversight Board added a line item to ROPS 14-15A to pay for property appraisal services and appointed a Subcommittee to work with Successor Agency and City staff to determine a process for property appra...
	NOW, THEREFORE, BE IT RESOLVED that the Oversight Board has considered the full record before it, which includes but is not limited to the staff report, testimony by staff and the public, and other materials and evidence provided to it.
	BE IT FURTHER RESOLVED that the Oversight Board directs its Subcommittee to commission appraisals for the three properties to be disposed of, as identified in Schedule 4 of the Settlement Agreement, as well as the Cracolice Building identified in Sche...
	BE IT FURTHER RESOLVED that the Successor Agency is directed to present the appraisal information to the Oversight Board in conjunction with the presentation of the proposed LRPMP at the Oversight Board’s next meeting.
	BE IT FURTHER RESOLVED that the Oversight Board directs is Subcommittee to order the preparation of a preliminary title report regarding the Cracolice building, but only if the County of Santa Clara cannot provide the necessary information.
	PASSED AND ADOPTED this _____ day of __________, 2014, by the following vote:
	AYES:
	NOES:
	ABSENT:
	ABSTAIN:
	ATTEST: APPROVED:
	___________________________________ ___________________________
	Barbara Crump            Maribel S. Medina
	Oversight Board Secretary Oversight Board Chair

	10-Item V.C Staff Report on Admin Budget (revise 9-12)
	OVERSIGHT BOARD STAFF REPORT
	MEETING DATE:  September 18, 2014
	RECOMMENDED ACTION(S):
	Approve the proposed Administrative Budget for January 1, 2015, to June 30, 2015, which does not exceed the Administrative Cost Allowance allowed under the Dissolution Law.
	BACKGROUND:

	11-Item V.C Resolution re Admin Budget (revise 9-12)
	RESOLUTION NO. __________
	RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF THE FORMER MILPITAS REDEVELOPMENT AGENCY
	APPROVING AN ADMINISTRATIVE BUDGET FOR THE PERIOD OF JANUARY 1 TO JUNE 30, 2015
	WHEREAS, the California State Legislature enacted Assembly Bill x1 26 to dissolve redevelopment agencies formed under the Community Redevelopment Law (Health and Safety Code section 33000 et  seq.), as amended by Assembly Bill 1484, Statutes of 2012, ...
	WHEREAS, the Dissolution law provides for the payment of the administrative costs of the Successor Agency to the Former Milpitas Redevelopment Agency (“Successor Agency”), subject to the approval of the Oversight Board of the Successor Agency (“Oversi...
	WHEREAS, the Successor Agency prepared and submitted an administrative budget for the period of January 1 to June 30, 2015, in accordance with State law; and
	WHEREAS, the administrative budget prepared by the Successor Agency was considered by the Oversight Board;
	NOW, THEREFORE, BE IT RESOLVED that the Oversight Board has considered the full record before it, which includes but is not limited to the staff report, testimony by staff and the public, and other materials and evidence provided to it.
	BE IT FURTHER RESOLVED that the Oversight Board adopts the Administrative Budget, in substantially the same form as attached hereto, including separate line items for services from the Oversight Board clerk and legal counsel, representing the Board’s ...
	PASSED AND ADOPTED this ___ day of _________, 2014, by the following vote:
	AYES:
	NOES:
	ABSENT:
	ABSTAIN:
	ATTEST: APPROVED:
	___________________________________ ___________________________
	Barbara Crump            Maribel S. Medina
	Oversight Board Secretary Oversight Board Chair

	12-FY 14-15B Successor Agency Admin Costs 14-15B line 9
	Sunpower attachment 1
	CAC Letter of Objection ROPS 13-14B SA City of Milpitas - letter only.pdf
	20130911005133953.pdf


	Sunpower attachment 2
	Sunpower attachment 3
	sunpower attachment 4
	Sunpower attachment 5 - OB Memo re SunPower
	SunPower attachment 6 - City Atty Memo
	16TM E M O R A N D U M

	Sunpower attachment 7
	14-Item V.E Report on ROPS (revised 9-12)
	OVERSIGHT BOARD STAFF REPORT
	MEETING DATE:  September 18, 2014
	RECOMMENDED ACTION(S):
	Approve a Recognized Obligation Payment Schedule for the period of January 1, 2015, to June 30, 2015, as required under the “Dissolution Law” (ABx1 26, as revised by Court order and AB 1484), and direct Successor Agency staff to take all actions requi...
	BACKGROUND:

	16-Milpitas_ROPS_14-15B
	Summary
	ROPS Detail
	Cash Balances
	Prior Period Adjustments
	Notes

	15-Item V.E Resolution on ROPS 14-15B (redline 9-12)
	RESOLUTION NO. _____
	RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF THE FORMER MILPITAS REDEVELOPMENT AGENCY APPROVING A RECOGNIZED OBLIGATION PAYMENT SCHEDULE FOR THE PERIOD OF JANUARY 1 TO JUNE 30, 2015 (FY 14-15B)
	WHEREAS, the California State Legislature enacted Assembly Bill x1 26 to dissolve redevelopment agencies formed under the Community Redevelopment Law (Health and Safety Code section 33000 et  seq.), as amended by Assembly Bill 1484, Statutes of 2012, ...
	WHEREAS, the Dissolution Law requires the Successor Agency to a former redevelopment agency to submit to the Oversight Board for its approval, no later than October 2, 2014, a Recognized Obligation Payment Schedule covering the period January 1, 2015,...
	WHEREAS, in accordance with AB 1484, the Successor Agency to the former Milpitas Redevelopment Agency (“Successor Agency”) prepared and submitted ROPS 14-15B to the County Administrative Officer, the County Auditor-Controller, and the Department of Fi...
	WHEREAS, the ROPS 14-15B has been considered by the Oversight Board at a public meeting.
	NOW, THEREFORE, BE IT RESOLVED that the Oversight Board has considered the full record before it, which includes but is not limited to the staff report, testimony by staff and the public, and other materials and evidence provided to it.
	BE IT FURTHER RESOLVED that the Oversight Board approves ROPS 14-15B as revised by the Oversight Board to:
	(1) to revise columns I, J, and N for line item 5, to reflect that the total outstanding is $0, that this item is retired (“N” changed to “Y”), and to reflect that the current payment from RPTTF is $0;
	(2) to revise columns I, J, and N for line item 12, to reflect that the total outstanding is $0, that this item is retired (“N” changed to “Y”), and to reflect that the current payment from RPTTF is $0, consistent with State law which limits this paym...
	(3) to revise columns I, J, and N for line items 13, 15, and 16, to reflect that the total outstanding is $0, that this item was previously retired (“N” changed to “Y”), and to reflect that the current payment from RPTTF is $0, consistent with the pri...
	BE IT FURTHER RESOLVED that the Oversight Board directs Successor Agency staff to forward the approved ROPS, as revised by the Oversight Board, to the Santa Clara County Auditor-Controller, the California Department of Finance, and the California Stat...
	PASSED AND ADOPTED this ___ day of _____________, 2014, by the following vote:
	AYES:
	NOES:
	ABSENT:
	ABSTAIN:
	ATTEST: APPROVED:
	___________________________________ ___________________________
	Barbara Crump              Maribel S. Medina
	Oversight Board Secretary            Oversight Board Chair

	17-Item V.F Report on Refunding Bonds (revised 9-12)
	OVERSIGHT BOARD STAFF REPORT
	MEETING DATE:  September 18, 2014
	RECOMMENDED ACTION(S):
	Consider the Successor Agency staff’s request that the Oversight Board delegate authority to staff to issue refunding bonds to take advantage of lower interest rates.
	BACKGROUND:

	18-Memo re refunding 2003 Tax Allcoation Bond
	19-Item V.F Resolution on Refunding Bonds (revised)
	RESOLUTION NO. _____
	RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF THE FORMER MILPITAS REDEVELOPMENT AGENCY AUTHORIZING THE SUCCESSOR AGENCY TO OBTAIN AN INITIAL FINANCIAL ANALYSIS ON ISSUING REFUNDING BONDS
	WHEREAS, the California State Legislature enacted Assembly Bill x1 26 to dissolve redevelopment agencies formed under the Community Redevelopment Law (Health and Safety Code section 33000 et  seq.), as amended by Assembly Bill 1484, Statutes of 2012, ...
	WHEREAS, the Dissolution Law allows a Successor Agency to issue refunding bonds, subject to the satisfaction of certain conditions and the authorization of its Oversight Board pursuant to Health and Safety Code section 34177.5; and
	WHEREAS, the former Milpitas Redevelopment Agency issued tax allocation bonds in 2003, which have a final maturity on September 1, 2032, and an outstanding principal balance of $145,990,000; and
	WHEREAS, Successor Agency staff has requested authorization from the Oversight Board to initiate refunding the 2003 tax allocation bonds, including the hiring of a financial advisor and bond counsel
	NOW, THEREFORE, BE IT RESOLVED that the Oversight Board has considered the full record before it, which includes but is not limited to the staff report, testimony by staff and the public, and other materials and evidence provided to it.
	BE IT FURTHER RESOLVED that the Oversight Board authorize Successor Agency staff to obtain an initial financial analysis to determine that the proposed refinancing will satisfy the conditions of Health and Safety Code section 34177.5, and is in the be...
	BE IT FURTHER RESOLVED that the Oversight Board directs Successor Agency staff to contact other Successor Agency staff in the County that have recently completed their own bond refinancing, and develop a process for obtaining Oversight Board input and...
	PASSED AND ADOPTED this ___ day of _____________, 2014, by the following vote:
	AYES:
	NOES:
	ABSENT:
	ABSTAIN:
	ATTEST: APPROVED:
	___________________________________ ___________________________
	Barbara Crump              Maribel S. Medina
	Oversight Board Secretary            Oversight Board Chair

	20-Item V.G Report on Terminating Standstill Agreement (revised 9-12)
	OVERSIGHT BOARD STAFF REPORT
	MEETING DATE:  September 18, 2014
	RECOMMENDED ACTION(S):
	Deny the City Attorney’s request to issue a thirty day notice of termination of the Standstill Agreement, as the Standstill Agreement has expired by its own terms.
	BACKGROUND:

	21-Terminate Standstill Memo
	090414 Memo re Terminate Standstill.pdf
	A--Executed Standstill Agreement
	B--Fully Executed Settlement Agmt with all exhibits
	C--Milpitas_FOC

	22-Dismissal of 1436 Case
	23-Dismissal of 1508 Case
	13-Item V.D. Staff Report on SunPower (revise 9-12).pdf
	OVERSIGHT BOARD STAFF REPORT
	MEETING DATE:  September 18, 2014
	RECOMMENDED ACTION(S):
	Determine whether to revise the SunPower Corporation Agreement to allow for a $200,000 payment on January 1, 2015.
	DISCUSSION:
	At its February 20, 2014, the Milpitas Oversight Board was asked to include a line item on ROPS 14-15A (July 1, 2014 – December 31, 2014) for a $200,000 payment to SunPower Corporation (SunPower).  The County Controller-Treasurer objected to the inclu...
	The Successor Agency staff and a representative of SunPower requested that the Oversight Board amend the Agreement to correct the date, and allow for a final payment prior to January 1, 2015. Correspondence provided to the Oversight Board at its Febru...
	Because the requested amendment of the SunPower Agreement had not been listed as an item on the February meeting agenda, the Board directed legal counsel to research whether the Oversight Board has the power to amend the Agreement, and to work with th...
	In approving ROPS 14-15A, the Department of Finance (DOF) stated that it believes that the Financing Agreement with SunPower Corp. should be retired, and that no repayment is obligated beyond January 1, 2014 (see attached letter dated April 10, 2014).
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