RESOLUTION NO. 5

RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY OF
THE FORMER MILPITAS REDEVELOPMENT AGENCY
APPOINTING LEGAL OUTSIDE COUNSEL

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, pursuant to Health and Safety Code section 34177, the Oversight Board
(the “Oversight Board”) of the Successor Agency of the former Milpitas Redevelopment Agency
(the “Successor Agency”) shall direct the expeditious wind down the affairs of the
redevelopment agency consistent with its fiduciary responsibilities to holders of enforceable
obligations and the taxing entities; and

WHEREAS, pursuant to Health and Safety Code sections 34179(n)-(0), the Oversight
Board may in furtherance of its duties under the Dissolution Law (1) direct the Successor
Agency to provide additional legal advice beyond what is given by the Successor Agency staff,
and (2) enter mto contract to procure administrative support;

WHEREAS, pursuant to Health an& Safety Code section 34177.3(b), the Successor
Agency may create enforceable obligations to acquire legal counsel to conduct the work of
winding down the former redevelopment agency; and

- WHEREAS, on August 28, 2012, the State Controller’s Office ordered the City of
Milpitas (the “City”) and the Milpitas Economic Development Corporation (the “EDC”) to
reverse all unallowable transfers of assets received from the former redevelopment agency and
return such assets to the Successor Agency; and

WHEREAS, the City, EDC, and Successor Agency have been collectively represented
by the City Attorney’s Office and the Oversight Board remains unrepresented by independent
outside legal counsel,

WHEREAS, in light of the divergence of interests among the City, EDC, and Successor
Agency, on October 4, 2012, the Oversight Board determined the need for independent outside
legal counsel to advise the Oversight Board regarding, among other matters, its obligations under
the Dissolution Law to seek the return of assets held by the City and EDC in contravention of the
State Controller’s Order; and

WHEREAS, the Oversight Board created and directed subcommittee chaired by Member
Bruce Knopf, Vice Chair Mike Mendizabal, and Tom Williams, in his capacity as Executive
Director to the Successor Agency (the “Subcommittee”), to solicit proposals, conduct interviews,
and bring to the Oversight Board a recommendation for award of a contract for legal services;
and
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WHEREAS, having solicited and received proposals and conducted interviews for
outside counsel, the Subcommittee has recommended that the Oversight Board appoint the firm
of Miller & Owen as legal counsel to the Oversight Board and approve other actions as necessary
and further described in the Subcommittee’s Report on Contract for Oversight Board Legal
Counsel, attached hereto as Exhibit A and incorporated by reference; and

WHEREAS, the Oversight Board has considered the Subcommittee’s report and
recommendations and now destres to appoint Miller & Owen as outside legal counsel to the
Oversight Board and anthorize and direct all actions necessary in connection therewith.

NOW, THEREFORE, BE I'T RESOLVED that the Oversight Board hereby appoints
the firm of Miller & Owen as outside legal counsel to the Oversight Board.

BE IT FURTHER RESOLVED that pursuant to Health and Safety Code sections
34179(n)-(0), the Chair of the Oversight Board is hereby authorized to take all actions necessary
to execute and administer the professional services contract with Miller & Owen, including the
procurement of administrative support in furtherance thereof, subject to the following terms: (1)
initially, the maximum fee payable under the agreement shall not exceed $80,000; (2} initial
work shall not be authorized in excess of $2,500 until the Department of Finance provides
written guidance regarding the source of monies to be used to reimburse for outlays under the
agreement, or until another taxing entity agrees to administer the agreement; (3) the agreement
shall be effective October 23, 2012, through June 30, 2013; (4) the invoices shall be confidential
and delivered directly to the Chair; (5) the Chair shall direct the Successor Agency, or an
alternative administrative entity as may be procured by the Chair, to timely pay invoices in the
manner set forth in the agreement; and (6) the agreement shall incorporate by reference the
Miller & Owen proposal dated October 12, 2012,

BE IT FURTHER RESOLYVED that the Successor Agency is hereby authorized and
directed to designate the professional services contract with Miller & Owen as an enforceable
obligation to be placed on the Successor Agency’s Recognized Obligation Payment Schedule
and excluded from the administrative cost allowance.

BE IT FURTHER RESOLVED that Successor Agency staff is hereby directed to work
with Santa Clara County staff and/or counsel, and Miller & Owen to draft a letter to the
Department of Finance requesting guidance regarding the source of monies to be used to pay for
legal services and whether reimbursement of monies expended for legal advice to the Oversight
Board would constitute an enforceable obligation.
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PASSED AND ADOPTED this 23" day of October, 2012 by the following vote:

AYES: 5 Chair Gage, Board members Grilli, Knopf, Mendizabal and Murdter
NOES: 2 Alternate Board members Corpus and Reliford
ABSENT: 0
ABSTAIN: 0
ATTEST: APPROVED:

L3 Gy

Ddnald Gage, Chair

/ AL QA‘J o
Mary Lavel { Oversight Board Secretary

3 Resclufion No. 5



EXHIBIT A

REPORT ON
CONTRACT FOR OVERSIGHT BOARD LEGAL COUNSEL
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