
COOPERATION AGREEMENT 

This Cooperation Agreement (this "Agreement") is entered into this 15th day of 
March, 2011 ("Effective Date"), by and between the CITY OF SANTA MARIA, a charter 
city and California municipal corporation ("City"), and the REDEVELOPMENT AGENCY 
OF THE CITY OF SANTA MARIA, a public body, corporate and politic ("Agency"). 

RECITALS 

A. The Agency has prepared a Redevelopment Plan ("Redevelopment Plan") 
for the Central Plaza Neighborhood Development Project, Central City Project Area 
("Project Area"), which results in the allocation of taxes from the Project Area to the Agency 
for purposes of redevelopment pursuant to the California Community Redevelopment Law 
(codified as Health and Safety Code section 33000 et seq.) ("CRL"). The intent of the 
Redevelopment Plan is, in part, to document blighted conditions in the Project Area 
and identify projects that the Agency intends to pursue. 

B. The Agency previously issued bonds entitled the "Redevelopment Agency 
of the City of Santa Maria 1993 Refunding Revenue Bonds (Town Center and Westside 
Parking Facilities)" in the aggregate principal amount of $37,760,000 (the "1993 Bonds") 
for the purpose of refinancing obligations previously issued to finance the acquisition and 
construction of certain land and improvements used for public parking purposes located 
in the Project Area. The 1993 Bonds were secured by a pledge of tax increment 
revenues derived by the Agency from the Project Area, and also from lease payments 
made by the City under an Amended and Restated Lease Agreement dated as of June 1, 
1993 (the "1993 Lease") between the Agency as lessor and the City as lessee. 

C. The Agency and City determined to defease the 1993 Bonds and the 
obligations of the City under the 1993 Lease and authorized the issuance of its 
Redevelopment Agency of the City of Santa Maria 2003 Refunding Lease Revenue 
Bonds (Town Center and Westside Parking Facilities) in the aggregate principal amount 
of $23,460,000 ("Bonds") under an Indenture of Trust dated as of March 1, 2003 
("Indenture") between the Agency and U.S. Bank National Association, as trustee. The 
Agency and the City agreed to amend and restate the 1993 Lease in the Second 
Amended and Restated Lease Agreement, dated March 1, 2003, and provide a source of 
funds for the payment of debt service on the Bonds. 

D. The Agency and City acknowledge and agree that the Bonds are payable 
from Net Available Tax Increment, as defined herein, derived by the Agency from the 
Project Area, and that it is the intention of the Agency to pay the principal of and interest 
on the Bonds from that source. 

E. The Agency and City desire to enter into this Agreement to provide that the 
Net Available Tax Increment is pledged to secure the payment of principal and interest on 
the Bonds, in addition to the Lease Revenues as defined in the Indenture, to ensure the 
repayment of the legally enforceable obligations of the Agency and City. 
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TERMS 

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING, THE CITY 
AND THE AGENCY HEREBY AGREE AS FOLLOWS: 

1. Purpose of this Agreement. The purpose of this Agreement is to pledge 
the Net Available Tax Increment to secure the payment of principal and interest on the 
Bonds, in addition to the Lease Revenues as defined in the Indenture, to ensure the 
repayment of the legally enforceable obligations of the Agency and City. The obligations 
set forth in this Agreement are contractual obligations between the parties. 

2. Agency's Obligations. 

2.1 The Agency agrees to secure the payment of principal and interest 
on the Bonds from Net Available Tax Increment, Low/Mod Funds, or from other agency 
funds (collectively, "Agency Funds"). 

(a) For purposes of this Agreement, "Net Available Tax 
Increment" is defined as any tax increment, net of existing debt service payments, and 
existing contractual obligations received by the Agency or any lawful successor of the 
Agency and/or to any of the powers and rights of the Agency pursuant to any applicable 
constitutional provision, statute or other provision of law now existing or adopted in the 
future, levied by or for the benefit of taxing agencies in the Project Area, and allocated to 
the Agency and/or any lawful successor of the Agency and/or any entity established by 
law to carry out the Redevelopment Plan and/or expend tax increment or pay 
indebtedness of the Agency to be repaid with tax increment, pursuant to Section 33670 
et seq. of the CRL or any applicable constitutional provision, statute or other provision of 
law now existing or adopted in the future. "Net Available Tax Increment" shall 
additionally include existing Agency cash reserves as of the Effective Date. 

(b) For purposes of this Agreement, "Low/Mod Funds" is 
defined as the portion of Net Available Tax Increment set aside pursuant to CRL 
Sections 33334.2, 33334.3 and 33334.6 for the purposes of increasing, improving and 
preserving the community's supply of low and moderate income housing available at an 
affordable housing cost to persons and families of low or moderate income. "Low/Mod 
Funds" shall additionally include existing funds held in the Agency's Low and Moderate 
Income Housing Fund as of the Effective Date. 

3. Indebtedness of the Agency. 

3.1 The Agency's obligations under this Agreement, including without 
limitation the Agency's obligation to make debt service payments on the Bonds, shall 
constitute an indebtedness of the Agency for the purpose of carrying out the 
redevelopment of the Project Area and a pledge of Agency Funds from the Project Area 
to repay such indebtedness, under the provisions of Section 16 of Article XVI of the 
California Constitution and Sections 33670-33674 of the CRL. The obligations of the 
Agency set forth in this Agreement are contractual obligations that, if breached, will subject 
the Agency to damages and other liabilities or remedies, as set forth in Section 5. 
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4. Pursuant to Section 895.4 of the 
Government Code, the Agency and the City agree that each will assume the full liability 
imposed upon it or any of their respective officers, agents or employees for injury 
caused by a negligent or wrongful act or omission occurring in the performance of this 
Agreement to the same extent that such liability would be imposed in the absence of 
Government Code Section 895.2. To achieve the above-stated purpose, each party 
agrees to indemnify and hold harmless the other party for any liability, loss, cost or 
expense that may be imposed upon such other party by reason of Sections 895.2 and 
895.6 of the Government Code. 

5. Defaults and Remedies. Failure by any party to perform any action or 
covenant required by this Agreement within the time periods provided herein following 
written notice and expiration of any applicable cure period shall constitute a "Default" 
under this Agreement. A party claiming a Default shall give written notice to the 
defaulting party specifying the alleged Default. Except as otherwise expressly provided 
in this Agreement, the claimant shall not institute any proceeding against any other 
party, and no other party shall not be in Default if such party within thirty (30) days 
following receipt of such notice immediately, with due diligence, commences to cure, 
correct or remedy such failure or delay and completes such cure, correction or remedy 
with diligence. Except as otherwise specifically provided herein, upon the occurrence of 
a Default, the party or parties claiming a Default shall have the right, in addition to any 
other rights or remedies, to institute any action at law or in equity to cure, correct, 
prevent or remedy any Default, or to recover damages for any Default, or to obtain any 
other remedy consistent with the purpose of this Agreement. Such legal actions must 
be instituted in the Superior Court of Santa Barbara County, State of California, in an 
appropriate municipal court in that County or in the Federal District Court. 

6. Merger. As of the date of this Agreement, City and Agency are separate 
legal entities. In the event that City and Agency become the same legal entity by 
merger, operation of law, governmental order or other legislative action, no merger of 
the entities is intended and no extinguishment of the debt set forth in the Agreement 
shall occur, as such a merger or extinguishment would create an injustice to the parties. 
The debt created by the Agreement is a valid and enforceable obligation and serves the 
interests of the City and the Agency. The parties intend that this debt shall remain a 
valid and legally enforceable obligation of the Agency to the City and shall be repaid 
from the Agency Funds by the Agency or any successor entity. 

7. Binding on Successors. This Agreement shall be binding on and shall 
inure to the benefit of all successors and assigns of the parties, whether by agreement or 
operation of law. 

8. Severability. If any term, provision or condition of this Agreement is held 
by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder 
of the provisions of this Agreement shall remain in full force and effect. 

9. Counterparts. This Agreement may be executed in counterparts, each of 
which will be deemed an original but all of which together will constitute one and the 
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same instrument. This Agreement constitutes the entire understanding and agreement 
of the parties. 

IN WITNESS WHEREOF, the Agency and the City have executed this 
Agreement as of the date first above written. 

AGENCY: 

REDEVELOPMENT AGENCY OF THE 
CITY OF SANTA MARIA, a public body, 
corporate and politic 

By: ~~ ________________ __ 
Chairman 

By: ~ ____________________ _ 
Secretary 

ATTEST: 

By: ~ __ ~ ______________ __ 
Secretary 

APPROVED AS TO FORM: 
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CITY: 

CITY OF SANTA MARIA, a California 
municipal corporation 

By:~~ __________________ _ 
Mayor 

By: .~ 
CitYaQer 

ATTEST: 

By: ~~~~ ____________ ___ 
City Clerk 

APPROVED AS TO FORM: 


