TO: James L. App, City Manager

FROM: Mike Compton, Director of Administrative Services

SUBJECT: Bridge Certificates

DATE: February 15, 2000

Needs: To present the City Council with a status report with regard to the retirement of bridge certificates.
Facts: :

1. In 1985, the City sold bridge certificates to raise funds for the construction of the original two lanes
of Niblick Bridge.

2. 'The cost of contructing the original two lanes of Niblick Bridge exceeded available resources. The
General Fund was forced to advance funds against the future collection of bridge development
impact fees to cover the shortfall,

3. This advance from the General Fund was recorded as a formal debt obligation owed to the General
Fund from the Bridge Development Impact Fee Fund.

4, At 12/31/99, the debt obligation owed to the General Fund was $952,274, excluding accrued interest
from 7/1 to 12/31/99.

5. Since 1985, the collection of the residential and industrial/commercial development impact fees has
been applied solely against the retirement of bridge certificates which were sold to provide
construction funding for the original two lanes of Niblick Bridge.

6. Once the bridge certificate obligation is fully satisfied, then the collection of bridge development
impact fees will be applied towards the debt obligation to the General Fund.

Analysis

and

Conclusion: Staff is pleased to report that as of 12/31/99 the remaining outstanding balance for the bridge certificates
had been reduced to $17,914.77. It is highly probable that this balance will be fully retred with the

collection of bridge development impact fees during the month of January 2000.

Upon the retirement of the residual balance of bridge certificates as noted above, the collection of bridge

development impact fees will be applied towards the promissory note with the General Fund.

Fiscal

Impact: Repayment of the promissory note with the General Fund will replenish cash resources and boost interest
earnings. Itis estimated, assuming the rate of construction activity experienced duting the last two years
continues, that the debt obligation to the General Fund will be retired in approximately two years.

Furthermore, once the General Fund obligation is fully satisfied, the entire amount of bridge related

impact fees, $3,000, will be available for the expansion of existing bridges and/or construction of new

bridges.
Options:

a. Receive and file; or

b. Amend, modify, or reject the above option.

d:amike/agendas/SB Bridge Cert Payoff
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This BETTLEMENT AGREEMENT AND RELEASE OF ALL CLAIMS,
aeffective as of January 1, 1993, (hereinafter the “Agreemsnt”) is
entered into by and between the CITY OF EL PASO DE ROBLES
(hereinafter the "City"), for itaelf, and any and all of ite
agents, partners, attorneys, employees; gervants, representatives,
officisls and assigns, HILL TOP DEVELOPERS, INC. (hereinafter "HYLL
TOP*), for iteelf, and any and all of its affiliated corporations
or companies, its agents, partners, attorneys, officers, directors,
employees, servants, successors, representatives or assigns, and
the FEDERAL DEPOSIT INSURANCE CORPORATION, as receiver of FIRST
PACIFIC BANK (hereinafter "PDIC") and successor in interest to
FIRST PACIFIC BANCOﬁP (First Pacific Bank and Pirst pPacifioc Bancorp
shall collectively be referred to as "First Pacific"), and any and
all of FDIC or First Pacific’s affiliated corporations ox
companies, agents, partners, attorheys, officers, employees,
servants, successors, rep:esentativeséqnd assigns.

RECITAL'S

A, This Agreement is made as a good faith compromise batween
the parties for the complete and final settlement of their elaims,
differences, and causes of action as ‘described below.

B. In or about April 1985, the City adopted Resolution 3001
which authorized the sale of Pridge Certificates (the “Bridge
Certificates”) to finance the Niblick Bridge in the City. Pursuant
©0 an agreement dated September 3, 1985 (the "Bridge Certificate

— T

Agreement"), Hill Top purchased Bridge éeztificates from the City.
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for $1,000 each to provide the City witim ‘up=front* money to build
the bridge project. Thereafter, Hill Top gold and/or assligned 1566
Bridge Certlificates to Pirst Pacific. | In addition, Hill Top sold
8 Bridge Certificates (numbered 3301 through 3308, inclusive) and
has used 220 Bridge Certificates as collateral/security. As of the
date of this Agreement, FDIC holds 960 Bridge Certificates and Hill
Top holde 471 Bridge Certificates and l:ias rights in and can deliver
possession of an additional 220 Bri&&e Certificates. Except as
expreesly provided in this Agreemenﬁ; the 8 Bridge Certificates
(numbered 3301 through 3308, inclusive) shall not be governed by
this Agreement.

c. A complaint was filed on or about May 3, 1950 in the

Superior Court of the State of California for the County of san

Luis Obispo, entitled r"Hill To 810 e Inc., a_California
coxr atio ila iff it f El Paso oble a Califoxrnia
m al or on Does_1 throug¢ 0 clusi def nts,

and bearing Case No. 68092 (hereinaftgr the "Action”). On or about
November 12, 1992, FDIC filed a clahﬁ,:against the City pursuant to
Government Code 8910, in which it :::démanded that the City (1)
account for all bridge devalopment faes raceived since April 1990,
(2) immediately pay all fees recei.va;i by the City from April 1990
to the date of the c¢laim, and (3)'. immediately pay all future
redemptions of Bridge Certificates in accordance with the Bridge
Cextificate Agreement (hereinafter the *Claim”).
Mmﬂf_
In consideration of the mutual covenants set forth

herein, the parties agree as follows:
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1. Payment to C and Hill Topn.

Sa?

1.1 Upon execution o-%. this Agreement by all
parties, the City will cause to bei}; paid to FDIC the sum of
$451,126.,63, which sum represents 80% ;’%f the funds received by the
City for redemption of Bridge Ceniéicates from April 1990 <to
Decamber 31, 1992 (the "Accunulated Funhs') less the 7% trustee fee
(the "Trustee Fee") due the City pursuéLt to the Bridge Certificate
Agreement, and the sum of $112,78.‘L.5%6 to Hill Top, which sum
represents 20% of the Accumulated Fund% less the Trustee Fee. FDIC
and Hill Top further agree to return to the City upon execution of
this Agreement and concurrently with payment of the aforesaid sums,
all Bridge Certificates in their possession or in which they
maintain righ.ts‘-‘as an assignor or otherwise, save and except the 8
Bridge Certificates numbered 3301 thriough 3308, inclusive.

1.2 Thersafter, the City shall contingg to redeem

B e —— f— e vam e =

the Bridge Certificates pursuant to the Bridge Certificate
. S L '

Agreement at the rate of $2,189 each \'i!ntil all Bridge Certificates

issued pursuant to the Bridge Certifii@te Agreement are redeemsd.
Redemption of each Bridge Certificatei shall also be subject to the
Trustee Fee pursuant to the Bridge c%rtificate Agreement. In the
City’s sole discrxetion, the rate dfrf redemption of the Bridge

3
Certificates may be adjusted upward or downward at the timees and

rates provided in the Bridge Certificéte Agreement. If the rate of

redemption is adjusted as provided helr.ein, the amounts payable to
FDIC and Hill Top pursuant to this’ Agreement shall be adjusted
accordingly. In no event ghall the rate of redemption be less than

$2044 per Bridge Certificate. Notﬂing in this Agreement shall

S
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prevent the City from implementing né& development faes in the
future, including bridge fees. Koweve':", any new development foes
shall only be in addition to, and not to the exclusion of, fees
required to be collected upon the issuance of all building permits

by the City and required to be used for redemption of the Bridge

Certificatee purspant _to the Bridge Certificate Agreement and this

<o S

Agreement. \
e 0E "

1.3 - Beginning Februarjl' 10, 19%3, and on a monthy

basis thereafter, the City shall then cause to be paid to FDIC the
>aslS Thoreaite
net sum of $1,628 62 and to Hill '.I.'op the net sum of $407.15 for

LR TLSREpRW S

each Bridge Certificate redeemed dux!mg the preceding calendar
month. The above payments shall continue until FDIC haz rxreceived
the aggreqgate sum of $1,954,339,20 pur uant to this Agreement (the
*FDIC Pay~-Off Date"). Aftar the FDIC g’,ay-Off Date, Hill Top shall
receive the net sum of $2,035.77 for each Bridge Certificate
redeemed by the City during the preceding calendar month until such
time as Hill Top roeceives the aggrlegate sum of $1,406,717.07
puxsunant to this Agreement. Ag usqd in this paragraph, the
"aggregate sum"” to bs collected by FD‘!IC and Hill Top includes the
payment referred to in paragraph 1.1. Notwithstnndi.ng the above to
the contrary, in the event that thg rate of xedemption of the
Bridge Certificates is adjusted in acfcudance with paragraph 1.2,
then the net sums and aggregate sums to be received by FDIC and
Hill Top ags set forth in this para..jgraph 1.3 ehall likewise be
adjusted according to the rate of :reiciemption and number of Bridge

Certificates then ocutstanding.
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1.4 The above monthly distribution shall be made by
check or warrant payable to "Federal Deposit Insurance Corporation®
and/or "Hill Top Developers, Inc."”, or their designees, and shall
be mailed to:

FDIC

Post Qffice Box 9349 -
Newport Beach, California 92658-5349

435 Somdivergmer \

Bakerefield, California 93304 '
In the event FDIC or Hill Top wishes to change the payee
designation or location to which the distributions are sent, the
City must be notified in writing by ina.i.ling notification to the
Director of Administrative Services, City of El Pasoc de Robles, 801
Ath Street, Paso Robles, California 93446. All sume paid to the
parties’ designaes shall be deemed par'_;: of the "aggregate sums" due
FDIC and Hill Top under paragraph 1.3 of this Agreement.

2. Dpismissal of the Action and Clajm.

2.1 Upon recelpt of the payment of the sum of
$451,126.63 to FDIC and the sum of $112 ,?781.66 to Hill Top from the
Accumulated Funds, Hill Top shall fi.lé with the Court a Request for
Dismiesal with prejudice of the Act.tén, in its entiraty, and FDIC
will abandon the Claim, with prejudice, in its entirety.

3. Purpose of Jettlement.

3.1 The parties to this Agreemont desire to avoid

the risks and expenses ﬁttendant ‘:upon further litigation or

pursuant of the Action and the Claim, and to reach a full and final

compromise and settlement of all matters, claime, causes of action.

and the like as descorxibed in the Action and the Clainm.
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4, Relia on_Do entat .

4,1 In negotiating and agreeing to the terms of
this Agreement, First Pacific has relied wupon certain
documentation, including, without limitation, the following:

(a) Resolution No. 2972 of the City dated January

15, 1985;
(b) Resolution No. 3001 of the City dated April 16,

1985; \
' (¢) Bridge Certificates in possession of First
Pacific Bank;

(d) Bridge Certificate Agreement;

(e) Correspondence between the City and Hill Top,
undated, confirming the City’s acceptance and willingness to
transmit Bridge Development fees collected to new assignee of Hill
Top; and ,

(£) Correspondence from Hill Top to the City dated
May 19, 1988, designating First Pacific as new asoignee.

4.2 Tho parties understand and acknowledge that if
the information provided to First Pacifiec in the documents listed
above is later discovered and proved to be false, the Clainm
otherwise sottled and resolved by this Agreement shall be
automatically revived in all respects without further agreement or
congent of any party to this Agreement. Without Jlimiting the
foregoing, it is exprassly understood and agreed that the matter so
revived shall ba anforceable as though progecuted as of the date of
this Agreement and, without limiting the foregoing, any applicable
statute of limitations period shall be deemed to have been tolled
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fxrom the date of this Agreement through and including the date of
the revival of the Claim.

4.3 The parties further understand and acknowledge
that they may be subjeot to criminal prosecution under 18 U.S.C.
§1007 if they have knowingly made or have invited reliance upon
false, forged or counterfeit statements, documants or things.

5. Prior Agreements Null and Void.

5.1 Except as otherwise expresgsly stated herqin,
this Agreement shall supersede and render null and void any and all
prior agreements or contracts, whether oxal or written, between the
parties hexeto, and shall constitute the only valid, binding and
enforceable agreement among them.

6. al Release and Waivexr of Civil Code 2.

6.1 Except for the obligations and zights conferred
by this Agreement, the parties hereto, on behalf of themselves,
their attorneys, officers, directors, agents, partners, servants,
representatives, employees, successors, heirs, executors,
adninigtrators, amsigns, and affiliated corporations or companies,
whether past, present or future, hereby waive and release and
discharge each other, as well as, to the extent applicable, their
attorneys, officers, directors, agents, partners, servants,
representatlves, employees, successora, assigns, and affiliated
corporations or companies, whether past, present or future, from
any and all claims, demands, costs, contracts, 1j:abi.lities ¢
objections, rights, damages, expenses, compensation and actions and

gauses of action of every nature, whether in law or in equity,

known or unknown or suspected or unsuspected, which the parties had"
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or have or may make claim ¢o in the Action, the Claim or otherxwise
against the other, including any and all claims for breach of
oontract or failure to pay sums owed pursuant to the Action or the
Claim. The parties also expressly waive and relinquish any and all
rights which they may have under the provisions of §1542 of the
California Civil Code, which reads as follows:

*A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS

WHICH THE CREDITOR DOE SNOT KNOW OR SUSPECT TO

EXIST IN THIS PAVOR AT THE TIME OF EXECUTING \

THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE '

MATERIALLY AFFECTED HIS S8ETTLEMENT WITH THE

DEBTOR. " .

7. itation Raleasge from Liabilitvy,.

7.1 Nothing set forth in this Agreement shall
ralease or discharge any zights or remedies that First Paecific
heretofore had, now has, or may hereafter acquire against any
person, other than with respect to the Claim, and then only in
accordance with the terms and conditions hereof, and the FDIC
expressly reserves its rights against each such person.

8. o ) d tt ent..

8.1 This Agreement is % compromise and settloment
of disputed claims and is not intended as and shall not constitute
or be construed as an admission of the txuth or correctness of any
allegation against any party in the Action or the Claim, or of
liability on the parxt of any of the parties hereto.

9. Entire Agrgement.

9.1 Except aB expressly provided herein, this
Agreement contains the entire agreement between the parties with
respedt to the matters described herein, and, as such, supersedes

and cancels any prior understandings, statements, representations,

s



promnises and agreementsf with respect to such matters. This
Agreement shall not be extended, modifled, altered or otherwise
changed except in a writing executed by all of the parties hereto
which expressly etates that it is an amendment to this Agreement.

10. Representation Comprehension_ of Documents.

10.1., In entering into this Agreement, the parties
represent that they have relied upon the legal advise of their
attorneys, who arxe the attorneys of their own choice, and that the
terms of this Agreement have been completely road and explained to
them by their respective attorneys, and that thosa terms are fully
understood and voluntarily accepted by the parties without duress
or coerciocn, economic or otherwisa.

11. Governing Law.

11.1 The laws of the State of California shall
govern this Agreement in all respects, including, but not limited,
matters of construc¢tion, validity, enforeoment and interpretatibn.

12. Successors in TInterest.

12.1 This Agreement shall be binding upon and inure
to the benefit of the partles and their respective heirs,
executors, administrators, representatives, assigns and successors.

13. Non-Aassignment.

13.1 FPIC and Hill Top represent and warrant that
there has been no agsignment oxr other transfer of any clainms,
actions, causes of aotion, demands, zrights, damages, costs,
expenses, compensation or any other interest which those parties

have or may have had at any time whatsoever against the City or in

the Bridge Certificates, except the sale and/or aesignment of
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Bridge Certificates to First Pacific and as referenced in Recital
B of this Agreement. ' Bxcept as to any claim by Pirst Pacific or
FDIC, Hill Top shall indemnify and hold harmless the City against
any claim, loss or damage, including reasonable attorneys’ fees,
arising from Hill Top’s use of the Bridge Certificates (numbered
2955 through 3300, inclusive, and numbered 3309 through 3653,
inclugive) as collateral/security, or from the eale of Bridge
Certificates numbered 3301 through 3308, inclusive, so long as the
City acknowledges and honors their use for the issuance of building
permit(s) without further charge to the holder of said Bridge
Cartificates. Further, upon execution of this Agreement, Hill Top
shall provide the City with an acknowledgment document from ths
holders of the 220 Bridge Certificates used by Hill Top as
collateral/security as referenced in Recital B of this Agreement,
which acknowledgment document shall be substantially in the form of
Exhibit "A" attached to this Agreement and shall be fully executed
by both Hill Top and the holders.
14, Costs. i

14.1 In entering into this Agreement, the parties
hereto agree that each party will bear its own costs and attorneys’
feos incurred as a result of the filing of the Action oxr the Claim.

15. tto 8’ Fees,

15.1 In the event that any party institutes any
action, arbitration or other proceeding against the other with
respect to this Agreement, or any matter released 0r waived in,
arising out of or connected with this Agreement, the prevailing

party shall be entitled to recover, in addition to costs and any -
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other relief to which it may be entitled, its reasonable attorneys’®
fees. All reference to attorneys’ fees in this Agreement shall be
deemed to include, without limitation, such amounts as may then be
charged for legal sexrvices furnisnhed by attorneys in the employ of
either party at rates not exceeding those charged by outside
attorneye for comparable service.

16. Author to Execyt e .

16.1 The parties herato warrant and guaranty that
each person whose signature appears hereon has been duly authorized
and has full authority to exacute this Agreement on bshalf of the
person, persons or entity for whom such signature is :l.ndf.cated.

17. ou ts.

17.1 This document may be executed in one oxr more
counterparts.

The undersigned have read this Agreement and fully

understand the terxms.

DATED: gﬁZ&? , 1993 CITY OF EL DASO DE ROBLES
* _Q-ZCL:.
By: :

DATED: €ﬁ7 , 1993 FEDERAL DEPOSIT INSURANCE
@ CORPORATION, as receiver of

Firat Pacific Bank and
suoeessor in interest to

First Paclfic Bancorp.

Wayne E, Powers
Tee Attorney-in-Fact
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DATED: S0, 1993 HILL TOP DEVELOPERS, INC.

SIGNATURES CONTINUE
APPROVED AS TO FORM AND LEGAL CONTENT:

paTep: Ao 7, 1993 STRADLING, YOCCA, CARLSON & RAUTH
(] A Professional Corporation
\

v o A B e
DARRYL “S. GIBSON, Attorney

for City of El Paso de
Robles

DATED: M/ , 1993 wﬁ 4 4’7’%/2‘»/
[/} DEBRA JAMBSON, Attorney for

Faderal Deposit Insurance
Corporation, as receiver for
First Pacific Bank

DATED: B?r-i\ 36 , 1993 . LAW OFFICES OF DAVID A. ELWELL

e 2N A 2

DAVID A. ELWELL, Attorney
for HILL TOP DEVELOPERS, INC.
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City of Paso Robles
Schedule of Bridge Certificate Payments
to
Federal Deposit Insurance Corporation

Outstanding ’

Payment Warrant Warrant FDIC

Payee Date No, Amount Balance
Beginning Balance S 1,954,339.20
FDIC 5/21/93 31796 451,126.63 1,:503,:2212..57
FDIC 5/21/93 31797 14,657.58 1,488,554.99
FDIC 6/25/93 32211 39,086.88 1,449,468.11
FDIC 7/23/93 32717 6,514.48 1,442,953.63
FDIC 10/20/93 34155 8,143.08 1,434,810.55
FDIC 11/15/93 34755 11,400.32 1,423,410.23
FDIC 1/5/94 35441 6,514.46 1,416,895.77

note: FDIC Check #35441 was voided and never reissued

add back (6,514.46) 1,423,410.23
FDIC 1/14/94 35738 22,800.62 1,400,609.61
FDIC 3/2/94 36428 ' 8,143.08 1,392,466.53
FDIC 4/29/94 38874 123,774.81 1,268,691.72
FDIC 8/3/94 40548 58,630.18 1,210,061.54
FDIC 9/16/94 41449 37,458.17 1,172,603.37
FDIC 10/14/94 42012 11,400.31 1,161,203.06
FDIC 11/18/94 42636 11,400.31 1,149,802.75
FDIC 12/16/94 43128 14,657.54 1,135,145.21
FDIC 1/13/95 43623 24,429.24 1;110,715.97
FDIC 3/17/95 44683 8,143.08 1,102,572.89
FDIC 4/21/95 45353 37,458.17 1,065,114.72
FDIC 5/26/95 45948 4,885.85 1,060,228.87
FDIC 6/16/95 46304 43,972.63 1,016,256.24 ‘J
FDIC 7/28/95 47238 11,400.31 1,004,855.93
FDIC 8/25/95 47816 24,429.24 980,426.69
FDIC 1/26/96 50517 140,060.98 840,365.71
FDIC 2/23/96 50966 60,258.80 780,106.91
FDIC 3/20/96 57961 63,516.03 716,590.88
FDIC 10/11/96 55024 19,543.38 697,047.50
FDIC 11/15/96 55653 26,057.86 670,989.64
FDIC 12/27/96 56320 11,400.31 659,589.33
FDIC 1/17/97 56595 130,289.28 529,300.05
FDIC 3/21/97 57666 13,028.93 516,271.12
FDIC 4/11/97 58104 70,030.49 446,240.63
FDIC 5/9/97 58630 22,800.62 423,440.01
FDIC 6/20/97 21 8,143.08 415,296.93
FDIC 7/18/97 520 8,143.08 407,153.85
FDIC 9/12/97 1451 55,372.94 351,780,.91
FDIC 10/3/97 1733 42,344.02 309,436.89
FDIC 10/10/97 1912 17,914.78 291,522.11
FDIC 11/21/97 2512 57,001.56 234,520.55
FDIC 12/12/97 2850 40,715.40 193,805.15
FDIC 1/16/98 3327 16,286.16 177,518.99
FDIC 2/13/98 3697 57,001.56 120,517.43
FDIC 3/13/98 4163 14,657.54 105,859.89
FDIC 4/10/98 4710 48,858.48 57,001.41
FDIC 5/15/98 5234 73;287.72 (16,286.31)
FDIC 6/26/98 5886 19,543.25 $ - (35,829.56)

$ 1,990,168.76
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