CITY COUNCIL
ATLANTA, CESHGIA

AN AMENDED RESOLUTION Q4 -R- Ol )
BY COUNCILMEMBER H. LAMAR WILLIS

A RESOLUTION AUTHORIZING THE CITY
ATTORNEY TO EXTEND A RETAINER
AGREEMENT WITH THE LAW FIRM OF
SUTHERLAND ASBILL & BRENNAN, LLC TO
SERVE AS OUTSIDE COUNSEL TO THE CITY
OF ATLANTA IN CONNECTION WITH LEGAL
MATTERS RELATED TO THE DEFERRED
COMPENSATION PLANS; TO AUTHORIZE
EXPENDITURES FOR THAT PURPOSE IN AN
AMOUNT NOT TO EXCEED $150,000 TO BE
CHARGED TO AND PAID FROM FAC 1A01 -
524001-T31001 (CONSULTANT SERVICES-
NONDEPARTMENTAL); AND FOR OTHER
PURPOSES.

Whereas, the Internal Revenue Service (the “IRS”) initiated an audit of the City
of Atlanta Deferred Compensation Plans (the “Plan”) in April 2003; and

Whereas, pursuant to that Audit, the City of Atlanta was required to provide
documentation responsive to the Audit, including but not limited to a copy of all
documents constituting the Plan; and

Whereas, the documents constituting or related to the Plan included the plan
document, amendments to the Plan, annuity contracts with vendors, as well as
materials given to employees notifying them of the Plan, enrollment forms,
election forms and other related materials; and

Whereas, the IRS, upon review of these documents, determined that the City of
Atlanta had failed to timely amend the pension plans as required by law and to
seek the requisite determination from the IRS for amendments to the Plan; and

Whereas, Revenue Procedure 2003-44 provides that when a Plan is under
examination, Plan language deficiencies must be corrected under the Audit
Closing Agreement Procedures of the Department of the Treasury; and
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Whereas, the City Attorney determined that, due to the particularized expertise
and resources needed to properly advance the interests of the City of Atlanta and
respond to the requirements of the Audit, outside counsel would be necessary;
and

Whereas, given the sensitive nature of the IRS audit and the disclosures
required thereunder, the City Attorney determined it appropriate to engage the
legal services of the law firm of Sutherland Asbill & Brennan, LLC as outside
counsel as provided in Section 2-407 of the Code of Ordinances; and

Whereas, Sutherland Asbill & Brennan has successfully addressed several of the
issues for which the firm was engaged, including the preparation of composite
documents that reflect the current state of the City’s ordinances governing each
Defined Benefit Plan, reviewing Georgia state law limiting changes to
governmental pension plans and drafting legislation amending the Defined
Benefit Plans to comply with applicable Internal Revenue Code and state law
requirements; and

Whereas, Sutherland Asbill & Brennan has incurred fees and expenses totaling
$50,000 in addressing these issues; and

Whereas, there remain outstanding legal issues related to IRS Audit that
require the City to prepare the documentation necessary to submit the Defined
Benefit Plans to the IRS for a favorable recommendation, to negotiate further
changes to the Defined Benefit Plans that may be requested by the IRS during the
determination letter process, to negotiate a closing agreement with the IRS
concluding its audit of the plans, and, in connection with the IRS audit of the
Deferred Compensation Plan, to restate the current plan to incorporate recent
changes in the applicable law, which require intense supervision and legal
analysis by the law firm of Sutherland Asbill & Brennan, the City Attorney and
her staff in order to protect the City’s position in this transaction; and

Whereas, the City Attorney has determined that the law firm of Sutherland
Asbill & Brennan, LLC has both the specialized practice skills as well as the
considerable legal resources necessary to augment the expertise in the City Law
Department.

THE CITY COUNCIL OF THE CITY OF ATLANTA, GEORGIA HEREBY
RESOLVES that the City Attorney be and is authorized to extend its retention
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agreement with the law firm of Sutherland Asbill & Brennan, LLC to serve as
outside counsel to the City Attorney on legal matters related to the IRS Audit of
the Deferred Compensation Plans.

BE IT FURTHER RESOLVED that the City Attorney be and is hereby
authorized to incur legal fees, costs and expenses related to this matter in an
amount not to exceed $150,000.00.

BE IT FINALLY RESOLVED that the Chief Financial Officer is hereby
authorized to remit payment of all legal fees, expenses and costs due for legal
services rendered by the law firm of Sutherland Asbill & Brennan, LLC in
connection with forgoing matters, once approved for payment by the City
Attorney, in an amount not to exceed $150,000.00 to be paid from Fund Account
and Center Number 1A01 -524001-T31001  (Consultant  Services-
Nondepartmental).
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FEB 02, 2004

the Council
ADOPTED as amended by the FEB 10, 2004

A true copy, : ) APPROVED by the Mayor
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