City of Brisbane,as Successor Agency of the
Redevelopment Agency of the City of Brisbane

Agenda Report

TO: Mayor and City Council

FROM: Hal Toppel, Agency Counsel

SUBJECT: Approval of Loan Agreement with Successor Agency
DATE: For Successor Agency Meeting on May 7, 2012
Purpose:

The purpose of the loan agreement is to preserve a record of the existing
indebtedness owed by the Brisbane Redevelopment Agency to the City of Brisbane for
funds advanced by the City to facilitate completion of the 2001 refinancing of the Marina
bonds.

Recommendation:

Approve the agreement entitled: "Confirmation of Loan Agreement Concerning an
Enforceable Obligation of the Redevelopment Agency of the City of Brisbane."

Background and Discussion:

As part of the State-mandated process for dissolution of redevelopment agencies,
the City of Brisbane became the successor agency to the former Brisbane Redevelopment
Agency. In its capacity as successor agency and in accordance with the requirements of
State law, the City prepared a recognized obligation payment schedule ("ROPS") showing
the outstanding enforceable obligations of the dissolved Redevelopment Agency. The
schedule included an amount owed by the Brisbane Redevelopment Agency to the City of
Brisbane for funds advanced by the City to facilitate the 2001 refinancing of the Marina
Bonds {(the "City Loan").

The ROPS has been approved by the Brisbane Oversight Board. Although the City
Loan can be shown on the ROPS as an enforceable obligation, under current State law,
there is no clear authority for repayment of the City Loan at this time. At the suggestion
of the Oversight Board, a loan agreement was prepared to further document and confirm
the existence of this indebtedness (which had been clearly shown on the financial records




and reports of the Brisbane Redevelopment Agency since the time the funds were first
advanced).

The facts and circumstances pertaining to the City Loan are described in more
detail in the Recitals at the beginning of the Loan Agreement.

On April 25, 2012, the propoesed Loan Agreement was approved by the Brisbane
Oversight Board, subject to approval and execution by the City of Brisbane, in its capacity
as a municipal corporation and in its capacity as Successor Agency of the Brishane
Redevelopment Agency. In order to reduce the confusion arising from the City acting in
dual capacities, two separate Agenda Reports have been prepared and two separate votes
will be taken.

Fiscal Impact:

The Loan Agreement provides further evidence of the nature and amount of the
existing indebtedness owed by the Redevelopment Agency to the City and should facilitate
repayment of such indebtedness in the event State law is revised or clarified to allow such
repayment.

Measure of Success:

Preservation of the City Loan as an enforceable obligation of the Successor Agency,
pending legal authority being established for the Successor Agency to repay such loan.

Attachments:
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CONFIRMATION OF LOAN AGREEMENT
CONCERNING AN ENFORCEABLE OBLIGATION
OF THE REDEVELOPMENT AGENCY
OF THE CITY OF BRISBANEK

THIS CONFIRMATION OF LOAN AGREEMENT, effective as of February 1,
2012, between THE CITY OF BRISBANE, a municipal corporation ("City"), and THE CITY
OF BRISBANE, ACTING IN ITS CAPACITY AS SUCCESSOR AGENCY OF THE
REDEVELOPMENT AGENCY OF THE CITY OF BRISBANE ("Successor Agency") is
made with reference to the following facts:

A The California State Legislature enacted Assembly Bill x1 26 (the
"Dissolution Act") to dissolve redevelopment agencies formed under the Community
Redevelopment Act {Health and Safety Code Section 33000 et seq.; the "Redevelopment
Law").

B. Pursuant to Section 34173 of the Redevelopment Law, the City of Brishane
elected to act as the successor agency ("Successor Agency") for the dissolved Redevelopment
Agency, effective as of February 1, 2012,

C. The Dissolution Act provides for the appointment of an oversight board for
each dissolved redevelopment agency, with certain specific duties as described in Section
34180 of the Redevelopment Law, inciuding the duty to approve enforceable obligations of
the dissolved redevelopment agency.

D. An oversight board has been duly appointed for the dissolved Brisbane
redevelopment agency (the "Brisbane Oversight Board").

B, Sections 34177 (), (k) and (D{2)(A) of the Redevelopment Law requires the
Successor Agency to prepare a draft recognized obligation payment schedule (the "ROPS")
showing the outstanding enforceable obligations of the dissolved redevelopment agency that
should be paid by the Successor Agency.

E. The ROPS must be approved by the Oversight Board pursuant fo Sections
34177(1(2)(B) and 341774).

F. A proposed ROPS for the dissolved Brisbane redevelopment agency, dated
April 15, 2012, a copy of which is attached hereto as Exhibit "A" and made a part hereof
(the "4/15/12 ROPS™, was presented to the Brishane Oversight Board and considered at its
meeting on April 16, 2012,

G. The Brisbane Oversight Board approved the 4/15/12 ROPS, as modified,
subject to additional documentation to evidence the amount of existing indebtedness owed
by the Brisbane redevelopment agency to the City of Brisbane for completion of the 2001
Marina Refinancing, set forth as item number 2 on the 4/15/12 ROPS.
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H. The background facts resulting in the creation of such indebtedness are as
follows:

{a) The original development of the Brisbane Marina was financed through the
issuance of bonds (the "Marina Bonds") for which the payment of principal
and interest to bondholders was guaranteed by MetLife Insurance Company
("MetLife").

Because of market-caused delays in the construction of improvements
contemplated by the Sierra Point Redevelopment Plan, the revenue
generated by the project area was insufficient to pay all of the debt service on
the Marina Bonds. As a result, MetLife was required to make continuing
payments to cover the deficits. Under the terms of the loan documents
pertaining to the MetLife guarantee, the Brisbane redevelopment agency was

- obligated to repay MetLife for all amounts advanced for debt service on the
Marina Bonds, together with interest thereon.
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(c) For the purpose of reducing the indebtedness owed by the Brisbane
redevelopment agency toc MefLife and also to provide additional savings by a
reduction of the rate of interest on the Marina Bonds, in 2001 the Brisbane
redevelopment agency refinanced the Marina Bonds with a new bond issue.
However, the total amount that could be raised by the new bond issue was
insufficient to pay all of the outstanding indebtedness then cwed to MetLife.
The City of Brisbane therefore made a loan to the Brishane redevelopment
agency (the "City Loan" that was utilized for payment of the remaining
balance.

L From the time the City Loan was first made to the Brisbane redevelopment
agency, the total amount of such loan has been included on each Statement of Indebtedness
and Comprehensive Annual Financial Report ("CAFR") filed by the Brisbane redevelopment
agency with the County Auditor-Controller and the State of California, respectively. The
City Loan has also been shown on each of the audited financial statements of the Agency.
A copy of the 2001 Statement of Indebtedness and the 2001 CAFR is attached hereto as Exhibit "B"
and made a part hereof.

. With the dissolution of the Brishane redevelopment agency, the City Loan became an
enforceable obligation owed by the Successor Agency and for this reason has been included in the
4/15/12 ROPS.

K. The purpose of this Agreement is to confirm the outstanding principal balance of the
ity Loan and to establigh the terms for repayment of such lcan, as hereinafter set forth.

NOW, THEREFQRE, it is agreed as follows:

1. The parties confirm and acknowledge that the outstanding principal balance of the
City Loan as of the effective date of this Agreement is the sum of §2,295,996.00.

2. The City Loan, together with interest thereon at the rate of 0.0021 percent, bheing the
current two-year Treasury Rate, shall be paid in annual installments over a period of 14 years, due
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on February 28 of each year, commencing February 28, 2012, in accordance with the schedule of
pavments set forth in Exhibit "C" attached heretc and incorporated herein by reference.

3, The City Loan shall continue to be shown as a recognized cobligation on all future
ROPS submitted by the Successor Agency and as an outstanding liability on any other financial
statements of the Successor Agency until the City Loan has been repaid in full.

IN WITNESS WHEREOTF, the parties have executed this Agreement effective as of the day
and vear first above written.

CITY OF BRISBEANE

By:

Cliff Lentz, Mayor
Attest:

Sheri Marie Spadiacez, City Clerk
Appmv d as to form:

- , N eapet

----- 7old S. loppelA Lorney

THE CITY OF BRISBANE, ACTING IN ITS
CAPACITY AS SUCCESSOR AGENCY OF
THE REDEVELOPMENT AGENCY OF
THE CITY OF BRISBANE

By:

Chff Lentz, Mayor
Attest:

Sheri Marie Spediacci, City Clerk

oved as to form:
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EXHIBIT A
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EXHIBIT B
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Brisbane Redevelopment Agency_
Project Area # 1
Explanation of Changes of Indebtedness

Line B Deferred Rent & Advances from MetLife

MetLife agreed to a negotiated settlement upon the refunding of the Deferred
Rent & Tax Allocation Bond 1984, §$1,536,812 is forgiveness of debt. $812,690
is a correction to the beginning balance to conform to the CAFR.

Line C City of Brisbane Administrative Advances

Reimbursement to the City of Brigbane for overhead and administrative costs.
Includes refunding costs.

Line D Low & Mod Housing Fund

Outstanding debt was not for entire time of program. Estimated total was
calculated at §489,100 for 25 years and added to existing balance.

Line E Loan from Marina

Used for refunding 1984 Tax Allocation Bond and Deferred Rent & Advance
from MetLife

Line F Public Financing Authority Revenue Bonds, Series A 2001

New issue for the purpose of refunding 1984 Tax Allocation Bond and Deferred
Rent and Advance from MetLife.



CALCULATION OF AVAILABLE REVENUES

AGENCY NAME Brishane Redevelopment Agency
PROJECT AREA Project Area 1
TAX YEAR 2000/2001

RECONCILIATION DATES: JULY 1, 2000  TO JUNE 30, 2001

Beginning Balance, Available Revenues 1. 22,695
(Ses Instructions)

Tax Increment Received - Gross 2. 2,387,661
Al Tax Increment Ravenues, to include any Tax Increment
passed through to other local taxing agencies.

Ali other Available Revenues Raceived 3. 112,372
{Ses instructions)

Revenuas from any other scurce, included
in Column E of the Reconciliation
Statement, but not included in (1-3) above 30,290,537

Sum of Lines 1through4 5. 32,813,245

=

Total amounts pald against indebtedness
in pravious year. - {D + E on Recongiliation Statement]  &. 30,258,213

Avallabie Revenues, End of Year (5-6) 7. 2,555,052

FORWARD THIS AMCUNT TO STATEMENT OF
INDEBTEDNESS, COVER PAGE, LINE 4

NOTES

Tax Increment Revenues:

The only amount(s) to be excluded as Tax Increment Revenus are any amounts passed through fo other local taxing
agencies pursuant to Health and Safety Code Section 33676, Tax Increment Revenue set-aside in the Low and Moderate
income Housing Fund will be washed in the above calculation, and therefor omitied from Available Revenues at year end.

ltem 4. above:

This represents any payments from any source cther than Tax Increment OR available revenues. For instance, an agency
funds a project with a bond Issue. The previous SO/ included a Disposition Development Agreement (DDA) which was
fully satisfied with these bond proceeds. The DDA would be shown on the Recongiliation Statement as fully repaid under
the "other" column (Col E), but with funds that were neither Tax increment, nor “Avaliable Revenues" as defined. The
amounis used 1o satisfy this DDA would be included on line 4 above in order fo acourately determine ending "Available
Revanues.” '

Rev, 7/6/2000



Brisbane Community Redevelopment Agency

Combined Balance Sheet

All Governmental Fund Types and Account Groups

June 30, 2001

ASSETS AND OTHER DEBITS

Asgsets:
Cash and investments (Note 2)
Cash and investinents with fiscal agent (Note 2)
Receivables:
Interest
Leans (Note 4)
Due from other funds
Advances to other funds (Note 3)
Property, piant and equipment (Note 5)

Other debits:
Amount available for debt service
Amount to be provided for retirement of

general long-term debt

Total assets and other debits

LIABILITIES AND FUND BALANCES
AND OTHER CREDITS
Liabilities:
Accounts payable and accrued labilities
Deferred revenue
Deposits
Due to other funds (Note 3)
Advances from other funds (Note 3}
Long-term debt (Note 6)

Total liabilities

Fund Balances and Other Credits:
Investment in general fixed assets
Fund balances:

Reserved

Unreserved, undesignated

Total fund balances and other credits

Total Habilities, fund balances and other credits

Governmental Fund Types

Account Groups

General
General Long-Term Totals
Special Debt Fixed Debt Account {Memorandum
Revenue Service Assets Group Only)
$ 2627822 % 96,581 $ - % - § 2,724,403
- 2,251,724 - - 2,251,724
7,725 363 - - 8,088
2,336,086 - - - 2,336,086
2,515,744 2,515,744
4,099,278 2,295,998 - - 6,395,274
- - 2,646,153 - 2,646,153
- - - 28,840,000 28,840,000
5 11,586,655 $ 4644664 % 26465158 $ 28,840,000 $ 47,717,472
3 22368 & - & - 5 - % 22,368
2,336,086 - - - 2,336,086
- 2,515,744 - - 2,515,744
7,688,382 2,295,996 - - 9,984,378
- - - 28,840,000 28,840,000
10,046,836 4,811,740 - 28,840,000 43,698,576
- - 2,646,153 - 2,646,153
4,099,278 288,340 - - 4,387,618
(2,550,459) (455,418) - - (3,014,875)
1,539,819 (167,076) 2,646,153 - 4,018,896
$ 11,586,655 5 4,644,664 5§ 2646153  §$28,840,000  $47717472

See accompanying notes to component unit financial statements.
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Brisbane Community Redevelopment Agency
Notes To Component Unit Financial Statements, Continued
For the year ended June 30, 2001

3, INTERFUND TRANSACTIONS, Continued

Advances To/From Other Funds

As of June 30, 2001, advances to/from other funds were as follows:

Advances To Advances From
Other Funds Other Funds
Special Revenue Funds:
Project Area #1 3 - % 6,395,274
Project Area #2 - 1,293,108
Low & Moderate Income Housing 4,099,278 -
Total special revenue funds 4,099,278 7,688,382
Debt Service Funds:
2001 Revenue Bonds, Series A 2,295,996 2,295,996
Total debt service funds 2,295,996 2,295,996
Totals $ 6,395,274 $ 9,984,378

4. LOANS RECEIVABLE

In 1999, the Agency of the City and the Bridge Housing Corporation entered into a loan
agreement. The Agency shall loan to the Bridge Housing Corporation, an amount not to exceed
$2,500,000. The obligation to repay the loan is evidenced by a note receivable. The terms of the
note provide that Bridge Housing shall make repayments, to the extent of surplus cash. Such
annual payments shall be due and payable in arrears no later than June 1 each year with respect
to the previous calendar year, and shall be accompanied by the Developer’s report of surplus
cash. As of June 30, 2001 the loan receivable balance was $2,336,086.

5. PROPERTY, PLANT AND EQUIPMENT
General Fixed Assets Account Group

Activity in the General Fixed Assets Account Group for the year ended June 30, 2001, was as

follows:
Balance Inventory Balance
Fulv 1, 2000 Adjustments June 30, 2001
Land and land rights $ - 5 2646153 % 2,646,153
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Year

2011
2012
2013
2014
2015
2016
2017
2018
2018
2020
2021
2022
2023
2024

2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025

Repayment of Marina Financing To City of Brishane

28-Feb
Interest

$4,821.59
$4,481.87
$4,141.43
$3,800.28
$3,458.41
$3,115.83
$2,772.52
$2,428.50
$2,083.75
$1,738.28
$1,392.08
$1,045.15
$697.50
$348,12

36,326.30

Loan Amount
Perind
interest Rate Percentage

28-Feh
Principal

$161,772.86
$162,112.58
$162,453.02
$162,754.17
$163,136.04
$163,478.62
$163,821.93
$164,165.95
$164,510.70
$164,856.17
$165,202.37
$165,549.30
$165,896.95
$166,245.33

2,295,5996.00

Balance

$ 2,295,996
2,134,223.14
1,972,110.56
1,809,657.54
1,646,863.37
1,483,727.34
1,320,248.71
1,156,426.79

992,260.83
827,750.13
662,893.96
497,691.58
332,142.29
166,245.33

0.00

2,332,322.30
2,295,996.00

14 years
0.21%

Total Annual
Payment

166,594.45
166,594.45
166,594 .45
166,584.45
166,594.45
166,594 .45
166,584 .45
166,594.45
166,554.45
166,594 .45
166,594.45
166,594.45
166,554.45
166,594 .45

2,332,322.30

EXHIBIT C

Two year Treasury Rate



