OVERSIGHT BOARD RESOLUTION NO. 2014-07

A RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR
AGENCY TO THE COMMUNITY DEVELOPMENT AGENCY OF THE
CITY OF MISSION VIEJO AUTHORIZING THE SUCCESSOR AGENCY
TO ENTER INTO AGREEMENT FOR CONSULTANT SERVICES (KNN
PUBLIC FINANCE)

WHEREAS, the Community Development Agency of the City of Mission Viejo (“Agency”)
was established as a redevelopment agency that was previously organized and existing under
the California Community Redevelopment Law, Health and Safety Code Section 33000, et seq.
("CRL"), and previously authorized to transact business and exercise powers of a
redevelopment agency pursuant to action of the City Council of the City of Mission Viejo (“City");
and

WHEREAS, Assembly Bill x1 26 chaptered and effective on June 27, 2011 added Parts
1.8 and 1.85 to Division 24 of the California Health & Safety Code, which caused the dissolution
of all redevelopment agencies and winding down of the affairs of former agencies, including as
such laws were amended by Assembly Bill 1484 chaptered and effective on June 27, 2012
(together, the “Dissolution Act”); and

WHEREAS, as of February 1, 2012 the Agency was dissolved pursuant to the
Dissolution Act and as a separate legal entity the City serves as the Successor Agency to the
Community Development Agency of the City of Mission Viejo (“Successor Agency”); and

WHEREAS, the Successor Agency administers the enforceable obligations of the former
Agency and otherwise unwinds the Agency'’s affairs, all subject to the review and approval by a
seven-member oversight board (“Oversight Board"); and

WHEREAS, pursuant to Section 34179 the Successor Agency's Oversight Board has
been formed and the initial meeting has occurred on March 29, 2012 and

WHEREAS, Section 34179 provides that the Oversight Board has fiduciary
responsibilities to holders of enforceable obligations and the taxing entities that benefit from
distributions of property tax and other revenues pursuant to Section 34188 of Part 1.85 of the
Dissolution Act; and

WHEREAS, Section 34171(d)(1)(F) defines “enforceable obligation” to include:
“Contracts or agreements necessary for the administration or operation of the successor
agency, in accordance with this part,...”; and

WHEREAS, the Successor Agency desires to enter into that certain Agreement for
Consultant Services (KNN Public Finance) ("KNN Agreement”) for financial services related to
the Mission Viejo Community Development Financing Authority Variable Rate Demand
Revenue Bonds 1999 Series A; and

WHEREAS, the Oversight Board has reviewed the KNN Agreement and desires to
authorize the Successor Agency to enter into such agreement, and subject to approval of such
contract by the Successor Agency to cause posting of this Resolution on the Successor Agency
website, and to direct transmittal thereof with a copy of such contract to the County Auditor-
Controller and Department of Finance (“DOF"); and

WHEREAS, pursuant to Section 34179(h) as amended by Assembly Bill 1484, written
notice and information about all actions taken by the Oversight Board shall be provided to the
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DOF by electronic means and in a manner of DOF’s choosing, and an Oversight Board’s action
shall become effective five (5) business days after notice in the manner specified by the DOF
unless the DOF requests a review.

NOW, THEREFORE, BE IT RESOLVED BY THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT AGENCY OF THE CITY OF
MISSION VIEJO:

Section 1.  The foregoing recitals are incorporated into this Resolution by this reference, and
constitute a material part of this Resolution.

Section 2.  Pursuant to the Dissolution Act, the Oversight Board authorizes the Successor
Agency to enter into the Agreement for Consultant Services (KNN Public Finance), which is
incorporated herein by this reference.

Section 3. The Oversight Board authorizes transmittal of such contract to the County
Auditor-Controller and DOF.

Section 4. The City Treasury Manager of the Successor Agency or an authorized designee
is directed to post this Resolution on the Successor Agency website pursuant to the Dissolution
Act.

Section 5.  Pursuant to Section 34179(h) as amended by Assembly Bill 1484, written notice
and information about all actions taken by the Oversight Board shall be provided to the DOF by
electronic means and in a manner of DOF's choosing. An Oversight Board's action shall
become effective five (5) business days after notice in the manner specified by the DOF unless
the DOF requests a review.

Section 6. The Secretary of the Oversight Board shall certify to the adoption of this
Resolution.

APPROVED AND ADOPTED this 26th day of June, 2014.

. i p i
8l T J;%I -
Robert D. Breton, Chair/ =
Oversight Board of the Successor Agency to the
Community Development Agency of the City of

Mission Viejo

ATTEST:

Sherry Mérrifield‘ Seggetary

Oversight Board of the Successor Agency
to the Community Development Agency of the City of Mission Viejo



APPROVED AS TO FORM:

H\ARQI;: éﬁ RNS LLP
\J?)hn R. Harper, Egq.
Oversight Board Cofsel

STATE OF CALIFORNIA )
COUNTY OF ORANGE ) ss.
CITY OF MISSION VIEJO )

I, Sherry Merrifield, Secretary of the Oversight Board of the Successor Agency to the
Community Development Agency of the City of Mission Viejo, hereby certify that the
foregoing resolution was duly adopted by the Oversight Board at a regular meeting held on
the 26th day of June 2014, and that it was so adopted by the following vote:

AYES: Chairperson Breton, Vice-Chairperson Butterfield, Board Member
Dyas, and Board Member Fitzsimons
NOES: None

ABSENT: anrg Member Hampton, Board Member Probolsky, and Board Member
eardon

Sherry Merrifigld, Secretasy

Oversight Board of the Successor Agency to the
Community Development Agency of the City of
Mission Viejo




ATTACHMENT 1
to Oversight Board Resolution No. 2014-07

Agreement for Consultant Services (KNN Public Finance)

(attached)



conTRact # _227-/£

SUCCESSOR AGENCY OF THE COMMUNITY DEVELOPMENT AGENCY OF THE CITY
OF MISSION VIEJO

AGREEMENT FOR CONSULTANT SERVICES
(KNN Public Finance)

This AGREEMENT FOR CONSULTANT SERVICES (KNN Public Finance)
(*Agreement”’) is made and effective as of July 1, 2014 between the
SUCCESSOR AGENCY TO THE COMMUNITY DEVELOPMENT AGENCY OF THE
CITY OF MISSION VIEJO, a public body corporate and politic (*Successor Agency”), and
KNN PUBLIC FINANCE, a California corporation (“Consultant’). In consideration of the
mutual covenants and conditions set forth herein, the parties agree as follows:

1. TERM. This Agreement shall commence on July 1, 2014, and shall remain and
continue in effect until tasks described herein are completed, but in no event later than
December 31, 2016, unless sooner terminated pursuant to the provisions of this Agreement.

2. SERVICES. Consultant shall provide professional advisory services relating to
public finance matters as requested by the Successor Agency, as described and set forth in
the Scope of Services, Exhibit A, attached hereto and incorporated herein as though set
forth in full.

3. PERFORMANCE. Consultant shall at all times faithfully, competently and to the
best of his or her ability, experience, and talent, provide the services described in the Scope
of Services, Exhibit A. Consultant represents to the Successor Agency that it has the
qualifications necessary to perform the tasks described herein. Consultant shall employ, at
a minimum, generally accepted standards and practices utilized by persons engaged in
providing similar services as are required of Consultant hereunder in meeting its obligations
under this Agreement.

4. PAYMENT.

a. Subject to the Dissolution Act, the Successor Agency agrees to pay
Consultant the invoices submitted on a monthly basis in accordance with the hourly rates
and terms set forth in the schedule, Compensation, Exhibit B, that is attached hereto and
incorporated herein by this reference as though set forth in full, for services provided and
based upon actual time spent on the Scope of Services, Exhibit A. This amount shall not
exceed $25,000 for the term of this Agreement. Any terms or conditions set forth on
Exhibit A or Exhibit B that do not describe the work to be performed, the payment rates
and terms, or the payment schedule have not been agreed to by the Successor Agency and
shall not be deemed a part of this Agreement.

b. Consultant shall not be compensated for any services rendered in connection
with its performance of this Agreement that are in addition to those set forth herein, unless
such additional services are authorized in advance and in writing by the Successor Agency
(and approved by the Oversight Board, as and if applicable.) Consultant shali be
compensated for any additional services in the amounts and in the manner as agreed to by
the Successor Agency and Consultant at the time Successor Agency's written authorization
is given to Consultant for the performance of said services. The Successor Agency may
approve additional work not to exceed a cumulative contract total of $25,000 as set forth in
Exhibit B, Compensation.



c. Consultant shall submit invoices monthly for actual services performed.
Invoices shall be submitted on or about the first business day of each month, for services
provided in the previous month. Payment shall be made within thirty (30) days of receipt of
each invoice as to all nondisputed fees. If the Successor Agency disputes any of
consultant's fees it shall give written notice to Consultant within 30 days of receipt of an
invoice of any disputed fees set forth on the invoice.

d. Notwithstanding the above provisions, Consultant shall not be paid for any
work performed until it has submitted to the Successor Agency a fully completed and
executed Internal Revenue Service Form W-9.

5. SUSPENSION OR TERMINATION OF AGREEMENT WITHOUT CAUSE.

a. The Successor Agency may at any time, for any reason, with or without
cause, suspend or terminate this Agreement, or any portion hereof, by serving upon the
consultant at least ten (10) days prior written notice of termination. Successor Agency shall
not be obligated to explain its reasons for termination. Upon receipt of said notice, the
Consultant shall immediately cease all work under this Agreement, unless the notice
provides otherwise. If the Successor Agency suspends or terminates a portion of this
Agreement, such suspension or termination shall not make void or invalidate the remainder
of this Agreement.

b. In the event this Agreement is terminated pursuant to this Section, the
Successor Agency shall pay to Consultant the actual value of the work performed up to the
time of termination, provided that the work performed is of value to the Successor Agency.
Upon termination of the Agreement pursuant to this Section, the Consultant will submit an
invoice to the Successor Agency pursuant to Section 3.

6. DEFAULT OF CONSULTANT.

a. The Consultant's failure to comply with the provisions of this Agreement shall
constitute a default. In the event that Consultant is in default for cause under the terms of
this Agreement, Successor Agency shall have no obligation or duty to continue
compensating Consultant for any work performed after the date of default and can terminate
this Agreement immediately by written notice to the Consultant. [f such failure by the
Consultant to make progress in the performance of work hereunder arises out of causes
beyond the Consultant's control, and without fault or negligence of the Consultant, it shall
not be considered a default.

b. If the City Manager acting on behalf of the Successor Agency or his delegate
determines that the Consultant is in default in the performance of any of the terms or
conditions of this Agreement, it shall serve the Consultant with written notice of the default.
The Consultant shall have (10) days after service upon it of said notice in which to cure the
default by rendering a satisfactory performance. In the event that the Consultant fails to
cure its default within such period of time, the Successor Agency shall have the right,
notwithstanding any other provision of this Agreement, to terminate this Agreement without
further notice and without prejudice to any other remedy to which it may be entitled at law,
in equity or under this Agreement.

7. OWNERSHIP OF DOCUMENTS.




a. Consultant shall maintain complete and accurate records with respect to
sales, costs, expenses, receipts and other such information required by Successor Agency
that relate to the performance of services under this Agreement. Consultant shall maintain
adequate records of services provided in sufficient detail to permit an evaluation of services.
All such records shall be maintained in accordance with generally accepted accounting
principles and shall be clearly identified and readily accessible. Consultant shall provide
free access to the representatives of Successor Agency or its designees at reasonable
times to such books and records, shall give Successor Agency the right to examine and
audit said books and records, shall permit Successor Agency to make transcripts therefrom
as necessary, and shall allow inspection of all work, data, documents, proceedings and
activities related to this Agreement. Such records, together with supporting documents,
shall be maintained for a period of three (3) years after receipt of final payment.

b. Upon completion of, or in the event of termination or suspension of this
Agreement, all original documents, designs, drawings, maps, models, computer files,
surveys, notes, and other documents prepared in the course of providing the services to be
performed pursuant to this Agreement shall become the sole property of the Successor
Agency and may be used, reused or otherwise disposed of by the Successor Agency
without the permission of the Consultant. With respect to computer files, Consultant shall
make available to the Successor Agency, upon reasonable written request by the
Successor Agency, the necessary computer software and hardware for purposes of
accessing, compiling, transferring and printing computer files.

8. INDEMNIFICATION. The Consultant agrees to defend, indemnify, protect
and hold harmless the Successor Agency, the City of Mission Viejo, and the Mission Viejo
Housing Authority and their officers, elected and appointed officials, employees, agents,
and volunteers (“Indemnitees”) from and against any and all claims, demands, losses,
defense costs or expenses, or liability of any kind or nature which the Indemnitees may
sustain or incur or which may be imposed upon them for injury to or death of persons, or
damage to property arising out of Consultant's actions, inaction, negligence, intentional
misconduct, errors or omissions in performing or failing to perform under the terms of this
Agreement, excepting only liability arising out of the affirmative negligence or willful
misconduct of the Successor Agency.

9. INDEPENDENT CONTRACTOR.

a. Consultant is and shall at all times remain as to the Successor Agency a
wholly independent contractor. The personnel performing the services under this
Agreement on behalf of Consultant shall at all times be under Consultant's exclusive
direction and control. Neither Successor Agency nor any of its officers, employees or
agents shall have control over the conduct of Consultant or any of Consultant's officers,
employees or agents, except as set forth in this Agreement. Consultant shall not at any
time or in any manner represent that it or any of its officers, employees or agents are in any
manner officers, employees or agents of the Successor Agency. Consultant shall not incur
or have the power to incur any debt, obligation or liability whatever against Successor
Agency, or bind Successor Agency in any manner.

b. No employee benefits shall be available to Consultant in connection with the
performance of this Agreement. Except for the fees paid to Consultant as provided in the
Agreement, Successor Agency shall not pay salaries, wages, or other compensation to
Consultant for performing services hereunder for Successor Agency. Successor Agency



shall not be liable for compensation or indemnification to Consultant for injury or sickness
arising out of performing services hereunder.

10. LEGAL RESPONSIBILITIES. The Consultant shall keep itself informed of State
and Federal laws and regulations which in any manner affect those employed by it or in any
way affect the performance of its service pursuant to this Agreement. The Consuitant shall
at all times observe and comply with all such laws and regulations. The Successor Agency,
and its officers and employees, shall not be liable at law or in equity occasioned by failure of
the Consultant to comply with this section.

11. RELEASE OF INFORMATION.

a. All information gained by Consultant in performance of this Agreement shall
be considered confidential and shall not be released by Consultant without Successor
Agency's prior written authorization. Consultant, its officers, employees, agents or
subcontractors, shall not without written authorization from the City Manager acting on
behalf of the Successor Agency or unless requested by the Successor Agency legal
counsel, voluntarily provide declarations, letters of support, testimony at depositions,
response to interrogatories or other information concerning the work performed under this
Agreement or relating to any project or property located within the Successor Agency.
Response to a subpoena or court order shall not be considered “voluntary” provided
Consultant gives Successor Agency notice of such court order or subpoena.

b. Consultant shall promptly notify Successor Agency should Consultant, its
officers, employees, agents or subcontractors be served with any summons, complaint,
subpoena, notice of deposition, request for documents, interrogatories, request for admiss-
ions or other discovery request, court order or subpoena from any person regarding this
Agreement and the work performed thereunder or with respect to any project or property
located within the Successor Agency. Successor Agency retains the right, but has no obli-
gation, to represent Consultant and/or be present at any deposition, hearing or similar
proceeding. Consultant agrees to cooperate fully with Successor Agency and to provide
Successor Agency with the opportunity to review any response to discovery requests
provided by Consultant. However, Successor Agency's right to review any such response
does not imply or mean the right by Successor Agency to control, direct, or rewrite said
response.

12. NOTICES. Any notices which either party may desire to give to the other party
under this Agreement must be in writing and may be given either by (i) personal service,
(ii) delivery by a reputable document delivery service, such as but not limited to, Federal
Express, that provides a receipt showing date and time of delivery, or (iii) mailing in the
United States Mail, certified mail, postage prepaid, return receipt requested, addressed to
the address of the party as set forth below or at any other address as that party may later
designate by Notice:



To Successor Agency: Successor Agency of the Community Development
Agency of the City of Mission Viejo
200 Civic Center
Mission Viejo, California92691
Attention: Successor Agency Director of
Administrative Services

To Consultant: KNN Public Finance
1333 Broadway, Suite 1000
Oakland, CA 94612
Attn: David Brodsly, Managing Director

13. ASSIGNMENT. The Consultant shall not assign the performance of this
Agreement, nor any part thereof, nor any monies due hereunder, without prior written
consent of the Successor Agency. Because of the personal nature of the services to be
rendered pursuant to this Agreement, only David Brodsly, Managing Director, shall perform
the services described in this Agreement. David Brodsly may use assistants, under their
direct supervision, to perform some of the services under this Agreement. Consultant shall
provide Successor Agency fourteen (14) days' notice prior to the departure of David Brodsly
from Consultant's employ. Should he or she leave Consultant's employ, the Successor
Agency shall have the option to immediately terminate this Agreement, within three (3) days
of the close of said notice period. Upon termination of this Agreement, Consultant's sole
compensation shall be payment for actual services performed up to, and including, the date
of termination or as may be otherwise agreed to in writing between the City Council and the
Consultant.

14. LICENSES. At all times during the term of this Agreement, Consultant shall have
in full force and effect, all licenses required of it by law for the performance of the services
described in this Agreement.

15. GOVERNING LAW. The Successor Agency and Consultant understand and
agree that the laws of the State of California shall govern the rights, obligations, duties and
liabilities of the parties to this Agreement and also govern the interpretation of this
Agreement.

16. LITIGATION. Any litigation concerning this Agreement shall take place in the
municipal, superior, or federal district court with geographic jurisdiction over the
Successor Agency, which boundaries are the same as the City of Mission Viejo. In the
event such litigation is filed by one party against the other to enforce its rights under this
Agreement, the prevailing party, as determined by the Court's judgment, shall be entitled to
reasonable attorney fees and litigation expenses for the relief granted.

17. ENTIRE _AGREEMENT. This Agreement contains the entire understanding
between the parties relating to the obligations of the parties described in this Agreement.
All prior or contemporaneous agreements, understandings, representations and statements,
oral or written, are merged into this Agreement and shall be of no further force or effect.
Each party is entering into this Agreement based solely upon the representations set forth
herein and upon each party's own independent investigation of any and all facts such party
deems material.

18. AUTHORITY TO EXECUTE THIS AGREEMENT. The person or persons
executing this Agreement on behalf of Consultant warrants and represents that he or she




has the authority to execute this Agreement on behalf of the Consultant and has the
authority to bind Consultant to the performance of its obligations hereunder.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed the day and year first above written.

CONSULTANT:

KN ublicwwmion

By: David Brodsly, Manégifig Director

By: I/ /@/)ﬂfyi
Its: ARINWN  D/res e 2N
SUCCESSOR AGENCY:

SUCCESSOR AGENCY TO THE COMMUNITY
DEVELOPMENT AGENCY OF THE CITY OF
MISSION VIEJO

By:
Executive Director or Authorized Designee

ATTEST:

City Clerk on behalf of the Successor Agency
APPROVED AS TO FORM

Special Counsel to Successor Agency



has the authority to execute this Agreement on behalf of the Consultant and has the
authority to bind Consultant to the performance of its obligations hereunder.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed the day and year first above written.

CONSULTANT:

KNN Public Finance, a California corporation

By: David Brodsly, Managing Director

By:
Its:

SUCCESSOR AGENCY:

SUCCESSOR AGENCY TO THE COMMUNITY
DEVELOPMENT AGENCY OF THE CITY OF

Executive Director or Authorized Desirnee

ATTEST; W

If of the Successor Agency

APPROVE@S TQ,FORM
5 P
Specia76unsel to Succeior Agency




EXHIBIT A
SCOPE OF SERVICES

The CONTRACTOR shall provide professional advisory services with regard to public
finance matters, and in particular relating to evaluation of alternatives and implementation of
a preferred alternative in connection with the outstanding variable rate debt obligation
incurred in 1999 for the Mission Viejo Mall Improvement Project issued by the Mission Viejo
Public Financing Authority, of which the Successor Agency is a member. The potential
alternatives may include negotiating the extension of the existing letter of credit issued by
Union Bank , or the refunding the current variable rate obligations with fixed rate debt.

Scope of services assumes that the debt will remain in the current variable rate mode.
To the extent that these services are expanded to assist in a refunding of the outstanding
bonds through a public offering or a private placement, a supplemental letter agreement will
be executed.

Staffing

David Brodsly, Managing Director, would serve as the project lead and would personally
undertake much of the work contemplated under this engagement. He would be assisted
by Marian Breitbart, Vice President and other KNN staff to the extent appropriate to these
tasks.



EXHIBIT B

Compensation

Contractor shall provide the services described in Exhibit A for cumulative total not to
exceed $25,000 based on hourly fees for actual work incurred to be invoiced monthly.

Compensation

The City will pay KNN based on the hourly rates for services provided based on the hourly
rates set forth below and the reimbursements of direct expenses for the scope of work
described above; provided however, the maximum cumulative fees, expenses, and costs
authorized under this Agreement shall not exceed $25,000 based on hourly fees for actual
work performed.

The hourly rates for KNN under this Agreement are as follows and are not subject to
increase (including no CPI adjustment) during the term of this Agreement:

Title Rate
Managing Director $325
Vice President $295
Assistant Vice President $245
Associate $225
Analyst $190

KNN will invoice for reimbursement of actual out-of-pocket expenses, in addition to hourly
rate fees, including conference calls, any overnight delivery costs, color copying, any
charges for outside copying, and travel.
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