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INSTALLMENT SALE AGREEMENT
(PARKING GARAGES AND DOWNTOWN PARKING DISTRICT FACILITIES)

THIS INSTALLMENT SALE AGREEMENT (PARKING GARAGES AND
DOWNTOWN PARKING DISTRICT FACILITIES) (the “Agreement”) is made and entered
into as of [_______], 2014 by and between NATIONAL PUBLIC FINANCE GUARANTEE
CORPORATION, a New York stock insurance corporation (“NPFG”), and WELLS FARGO
BANK, NATIONAL ASSOCIATION, a national banking association organized and existing
under and by virtue of the law of the United States of America, as trustee (the “Trustee”) under
the Indenture (defined below), and PARKING AUTHORITY OF THE CITY OF STOCKTON, a
public body corporate and politic organized and existing under and by virtue of the laws of the
State of California, as purchaser (the “Parking Authority”);

W I T N E S S E T H:

WHEREAS, pursuant to that certain Site and Facility Lease, dated as of June 1, 2004 (the
“Site and Facility Lease”), the City of Stockton (the “City”), as lessor, leased to the Stockton
Public Financing Authority (the “Financing Authority”), as lessee, those certain parcels of real
property situated in San Joaquin County, State of California, more particularly described in
Exhibit A attached hereto and made a part hereof (the “Site”), and the City’s Market Street
Parking Garage, located at Fremont and Van Buren Streets in the City of Stockton, the Edmund
S. Coy Parking Garage, located at Hunter and Channel Streets in the City of Stockton and the
Stockton Events Center Parking Structure, located at Fremont and Van Buren Streets in the City
of Stockton, adjacent to the arena component of the Stockton Events Center, all as more
particularly described in Exhibit B attached hereto and made a part hereof (collectively, the
“Leased Parking Facilities”);

WHEREAS, pursuant to that certain Lease Agreement, dated as of June 1, 2004 (the
“Lease Agreement”), the Financing Authority, as lessor, leased back to the City, as lessee, the
Site and the Leased Parking Facilities;

WHEREAS, for the purpose of providing funds to the City to finance the costs of certain
capital projects, including construction of portions of the Leased Parking Facilities, the
Financing Authority issued its Stockton Public Financing Authority Lease Revenue Bonds,
Series 2004 (Parking and Capital Projects), in the initial aggregate principal amount of
$32,785,000 (the “Bonds”), pursuant to an Indenture, dated as of June 1, 2004 (the “Indenture”),
by and between the Financing Authority and Wells Fargo Bank, National Association, as trustee
(the “Trustee”);

WHEREAS, pursuant to that certain Memorandum of Assignment of Lease, dated as of
June 1, 2004 (the “Assignment Agreement”), by and between the Financing Authority and the
Trustee, the Financing Authority assigned all of its rights under the Lease Agreement (other than
certain retained rights) to the Trustee, including but not limited to the Financing Authority’s right
to receive Lease Payments (as defined in the Lease Agreement) and to exercise such rights and
remedies conferred on it pursuant to the Lease Agreement as may be necessary or convenient to
enforce payment of the Lease Payments;
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WHEREAS, following the City’s default on certain Lease Payments due under the Lease
Agreement, the Trustee sought and, on April 19, 2012, the Superior Court of the State of
California awarded the Trustee possession of the Leased Parking Facilities in the case of Wells
Fargo Bank v. City of Stockton, Case No. 39-2012-00277622-CU-UD-STK (the “2004 Parking
Proceeding”);

WHEREAS, the court in the 2004 Parking Proceeding also entered that certain Order
Appointing Receiver (the “Receivership Order”), which appointed a post-judgment receiver of
the Leased Parking Facilities who is authorized to operate the Leased Parking Facilities and
collect the revenues from such operations;

WHEREAS, pursuant to that certain Garage Management Agreement, entered into as of
May 18, 2012, by and between Central Parking Systems, Inc. and the Receiver, Central Parking
Systems, Inc. agreed to manage the Leased Parking Facilities;

WHEREAS, the Indenture provides that, for all purposes of the Indenture provisions
governing events of default and remedies, except the giving of notice of default to owners of the
Bonds, NPFG, as the insurer of the Bonds (as successor to Financial Guaranty Insurance
Company), shall be deemed to be the sole holder of the Bonds it has insured for so long as it has
not failed to comply with its payment obligations under the 2004 Parking Bond Policy (as
defined in the Forbearance Agreement), securing payment of principal of and interest on the
Bonds, and as of the Effective Date, NPFG is not in default under the 2004 Parking Bond Policy;

WHEREAS, the City is the debtor in a bankruptcy case under chapter 9 of Title 11 of the
United States Code, Case No. 2012-32118 in the United States Bankruptcy Court for the Eastern
District of California, Sacramento Division, styled In re City of Stockton, California (the
“Bankruptcy Case”);

WHEREAS, in connection with the Bankruptcy Case, the City has agreed to a settlement
(the “Settlement”) of the claims of NPFG, which Settlement, among other things, calls for the
Trustee to transfer to the Parking Authority all of its possessory rights, title and interest in the
Site and the Leased Parking Facilities granted to it by the court in the 2004 Parking Proceeding
with reference to the leaseholds established pursuant to the Lease Agreement and the Site Lease,
and for the Parking Authority to make certain annual installment payments to the Trustee, for the
benefit of NPFG and the owners of the Bonds, for the purchase of such rights (as set forth in
Schedule I attached hereto and made a part hereof, the “Installment Payments”);

WHEREAS, pursuant to and in connection with the terms of that certain Forbearance
Agreement, dated as of [_______] 1, 2014, by and between the City, the Financing Authority, the
Parking Authority, NPFG and the Trustee, the City has heretofore transferred to the Parking
Authority all of its rights, title and interest in the Facilities (as such term is defined herein) and
assigned to the Parking Authority all of the City’s rights, title and interest, as lessee, pursuant to
the Site Lease, and as lessor, pursuant to the Lease Agreement, and the Parking Authority has
assumed all of the City’s obligations under the Site Lease and Lease Agreement;

WHEREAS, additional terms of the Settlement are set forth in the Forbearance
Agreement;
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WHEREAS, commencing upon the date on which the Trustee’s possessory interests in
the Leased Parking Facilities (as such term is defined herein) are transferred, the Parking
Authority will rent, lease, maintain, repair, manage and operate all of the Facilities either by
itself undertaking such actions or by entering into one or more management agreements (each, a
“Management Agreement”) with one or more independent operators (each, an “Operator”); and

WHEREAS, all acts, conditions and things required by law to exist, to have happened
and to have been performed precedent to and in connection with the execution and delivery of
this Agreement do exist, have happened and have been performed in regular and due time, form
and manner as required by law, and the parties hereto are now duly authorized to execute and
enter into this Agreement;

NOW, THEREFORE, in consideration of the above premises and of the mutual
covenants hereinafter contained and for other good and valuable consideration the parties hereto
agree as follows:

ARTICLE I
DEFINITIONS, EXHIBITS AND SCHEDULE

Section 1.1 Definitions. Unless the context otherwise requires, the terms defined in
this Section shall, for all purposes of this Agreement, have the meanings herein specified.

“Additional Facilities” means any additional parking facilities acquired or constructed by
the Parking Authority within the Downtown Parking District following the date of this
Agreement.

“Agreement” means this Installment Sale Agreement (Parking Garages and Downtown
Parking District Facilities) by and among the Trustee, NPFG, and the Parking Authority, dated as
of [______] 1, 2014, and any duly authorized and executed amendment or supplement hereto.

“Assignment Agreement” means the Memorandum of Assignment of Lease, dated as of
June 1, 2004 (the “Assignment Agreement”), by and between the Financing Authority and the
Trustee.

“Bankruptcy Case” means Case No. 2012-32118 in the United States Bankruptcy Court
for the Eastern District of California, Sacramento Division, styled In re City of Stockton,
California, commenced pursuant to the petition filed by the City under chapter 9 of Title 11 of
the United States Code.

“Bonds” means the Stockton Public Financing Authority Lease Revenue Bonds, Series
2004 (Parking and Capital Projects), originally issued by the Financing Authority pursuant to the
Indenture on June 25, 2004 in the initial aggregate principal amount of $32,785,000.

“City” means the City of Stockton, a municipal corporation and charter city organized
and existing under and by virtue of the laws of the State of California.

“Contracts” means all contracts of the Parking Authority authorized and executed by
and/or assigned to or assumed by the Parking Authority and which are secured by a pledge of
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and lien on Revenues (or any portion thereof), including leases, installment sale contracts and
similar obligations.

“Debt” means all revenue bonds, notes, warrants or Contracts of the Parking Authority
authorized, executed, issued and delivered by the Parking Authority, the payments of which are
secured by a pledge of and lien on the Net Revenues. On the Effective Date no Debt is
outstanding.

“Debt Service” means, for any period in question and for any Debt, an amount equal to
the sum of (a) all interest payable during such period on Debt and (b) all principal, sinking fund,
or redemption premium payments payable on any Debt during such period.

“Defeasance Deposit” has the meaning ascribed to such term in Section 4.3(d) of this
Agreement.

“Downtown Parking District” means the area shown in Figure 1 of Exhibit C, attached to
this Agreement and made a part hereof, and located within the boundaries as further described in
such Exhibit C.

“Downtown Parking Facilities” means the parking facilities, including parking meters
and other metered spaces, owned by the City within the Downtown Parking District, other than
the Leased Parking Facilities and the Excluded Parking Assets.

“Effective Date” means the date on which the Plan becomes effective.

“Excluded Parking Assets” means the parking facilities set forth on Exhibit D, attached to
this Agreement and made a part hereof.

“Facilities” means the Site, the Leased Parking Facilities, the Downtown Parking
Facilities, and any Additional Facilities.

“Federal Securities” means any of the following which are noncallable and which at the
time of investment are legal investments under the laws of the State of California for the moneys
proposed to be invested therein:

(a) cash; and

(b) direct general obligations of (including obligations issued or held in
book entry form on the books of the Department of the Treasury of the United States of
America), or obligations the payment of principal of and interest on which is unconditionally
guaranteed by, the United States of America.

“Financing Authority” means the Stockton Public Financing Authority, a joint exercise of
powers authority organized and existing under and by virtue of the laws of the State.

“Fiscal Year” means any period of twelve (12) consecutive months established by the
Parking Authority as its fiscal year and shall initially mean the period commencing July 1 of one
year and ending on June 30 of the following year.
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“Forbearance Agreement” means the Forbearance Agreement, dated as of [_______],
2014, by and between the City, the Financing Authority, the Parking Authority, NPFG and the
Trustee.

“Indenture” means the Indenture, dated as of June 1, 2004, by and between the Financing
Authority and the Trustee.

“Independent Counsel” means an attorney or law firm of national standing in the field of
public finance.

“Independent Engineer” means a consulting engineering firm or engineer that is not an
employee of, or otherwise controlled by, the Trustee, NPFG, the Parking Authority or the City,
and which has been approved by the Trustee and NPFG provided such approval shall not be
unreasonably withheld or delayed.

“Independent Financial Consultant” means a firm of certified public accountants, a
consulting engineering firm or engineer, or other firm experienced in financial matters pertaining
to public agencies that is not an employee of, or otherwise controlled by, the Trustee, NPFG, the
Parking Authority or the City, and which has been approved by the Trustee and NPFG provided
such approval shall not be unreasonably withheld or delayed.

“Installment Payment” means an Installment Payment required to be paid by the Parking
Authority to the Trustee, for the account of NPFG and the owners of the Bonds, under Section
4.3 of this Agreement on the dates and in the amounts set forth in Schedule I attached to this
Agreement and made a part hereof.

“Insurance and Condemnation Fund” means the fund by that name established and held
by the Parking Authority pursuant to Article VI hereof.

“Lease Agreement” means the Lease Agreement, dated as of June 1, 2004 (the “Lease
Agreement”), between the Financing Authority, as lessor, and the City, as lessee.

“Lease Payment” has the meaning ascribed to such term in the Lease Agreement.

“Leased Parking Facilities” means the City’s Market Street Parking Garage, located at
Fremont and Van Buren Streets in the City of Stockton, the Edmund S. Coy Parking Garage,
located at Hunter and Channel Streets in the City of Stockton and the Stockton Events Center
Parking Structure, located at Fremont and Van Buren Streets in the City of Stockton, adjacent to
the arena component of the Stockton Events Center, all as more particularly described in Exhibit
B attached to this Agreement and made a part hereof.

“Management Agreement” shall have the meaning ascribed to such term above in the
recitals to this Agreement.

“Maximum Annual Debt Service” means, as of any date of computation, the greatest
amount required in the then current or any future Fiscal Year to pay the Debt Service on the
obligation in question.
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“Net Proceeds” has the meaning ascribed to such term in the Indenture.

“Net Revenues” means, for any Fiscal Year, the Revenues for such Fiscal Year less the
Operation and Maintenance Expenses for such Fiscal Year.

“NPFG” means National Public Finance Guarantee Corporation, a New York stock
insurance corporation, as the insurer of the Bonds (as successor to Financial Guaranty Insurance
Company), or any successor thereto.

“NPFG Representative” means any person authorized to act on behalf of NPFG under or
with respect to this Agreement.

“Obligation” means the obligation of the City under this Agreement to make the
Installment Payments and to pay interest thereon, as applicable.

“Operation and Maintenance Expenses” means (1) scheduled Installment Payments; (2)
reasonable and necessary costs spent or incurred for maintenance and operation of the Facilities
calculated in accordance with generally accepted accounting principles, including (among other
things) (a) the reasonable expenses of management and repair, including all fees, charges and
other invoices of an Operator, and other expenses necessary to maintain and preserve the
Facilities in good repair and working order, (b) the reasonable administrative costs of the Parking
Authority and the City that are reasonably charged directly or apportioned to the Facilities,
including but not limited to, salaries and wages of employees, payments to the Public Employees
Retirement System, overhead, utilities and services, insurance, taxes (including parking taxes),
fees of auditors, accountants, attorneys, consultants or engineers and insurance premiums; and
(3) all reasonable and necessary costs of the Parking Authority and the City or charges (other
than debt service payments) required to be paid by either to comply with the terms of the
Agreement, but excluding in all cases depreciation, replacement and obsolescence charges or
reserves therefor and amortization of intangibles or other bookkeeping entries of a similar nature.

“Operator” means a professional operator(s), person(s), firm(s) or corporation(s) with
staff experienced in the management and operation of parking facilities similar to the Facilities
who is managing and operating all or a portion of the Facilities pursuant to a Management
Agreement.

“Parking Authority” means the Parking Authority of the City of Stockton, a public body
corporate and politic organized and existing under and by virtue of the laws of the State.

“Parking Consultant” means a consulting firm or other consultant, experienced in
implementing parking studies and providing operational and other advice to owners and
operators of parking facilities, that is not an employee of, or otherwise controlled by, the Trustee,
NPFG, the Parking Authority or the City, and which has been approved by the Trustee and
NPFG provided such approval shall not be unreasonably withheld or delayed.

“Parking Law” means Part 2 of Division 18 of the Streets and Highways Code of the
State of California, being Sections 32500 et seq.
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“Parking Representative” means the Executive Director or any other person designated in
writing to the Trustee and NPFG by the Executive Director to act on behalf of the Parking
Authority with respect to this Agreement.

“Permitted Encumbrances” means, as of any particular time: (i) liens for general and ad
valorem taxes and assessments, if any, not then delinquent, or which the Parking Authority may,
pursuant to provisions of Article V hereof, permit to remain unpaid; (ii) this Agreement; (iii) any
right or claim of any mechanic, laborer, materialman, supplier or vendor not filed or perfected in
the manner prescribed by law; and (iv) easements, rights of way, mineral rights, drilling rights
and other rights, reservations, covenants, conditions or restrictions which exist of record as of the
date of this Agreement or which the Parking Authority certifies in writing will not materially
impair the use of the Facilities.

“Plan” means the City’s First Amended Plan for Adjustment of Debts of the City of
Stockton, California, originally dated November 15, 2013 (as amended or modified from time to
time, including as supplemented by the Plan Supplement in Connection with the First Amended
Plan For The Adjustment Of Debts Of City Of Stockton, California (November 15, 2013), filed
with the Bankruptcy Court on January 27, 2014, the Supplemental Plan Supplement in
Connection with the First Amended Plan For The Adjustment Of Debts Of City Of Stockton,
California (November 15, 2013), filed with the Bankruptcy Court on February 10, 2014, and
[_________], and as confirmed by the Bankruptcy Court pursuant to the Confirmation Order).

“Revenues” means, for any period of calculation, all income, rents, rates, fees, charges
and other moneys derived from the ownership or operation of the Facilities, including, without
limiting the generality of the foregoing, (1) all income, rents, rates, charges, fines, penalties,
collections and other fees, business interruption insurance proceeds or other moneys derived by
the Parking Authority from the ownership or operation of the Facilities; plus (2) the earnings on
and income derived from the investment of amounts described in clause (1), but excluding in all
cases (x) any proceeds of grants or loans or other debt obligations received by the Parking
Authority, and (y) customer deposits or any other deposits or advances subject to refund until
such deposits or advances have become the property of the Parking Authority.

“Site” means those certain parcels of real property situated in San Joaquin County, State
of California, more particularly described in Exhibit A attached to this Agreement and made a
part hereof.

“Site and Facility Lease” means the Site and Facility Lease, dated as of June 1, 2004
between the City, as lessor, and the Financing Authority, as lessee.

“State” means the State of California.

“Term of this Agreement” or “Term” means the time during which this Agreement is in
effect, as provided for in Section 4.2 of this Agreement.

“Termination Event” has the meaning ascribed to such term in Section 6.1 of the
Forbearance Agreement.
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“Transferred Interests” has the meaning ascribed to such term in Section 4.1 of this
Agreement.

“Trustee” means Wells Fargo Bank, National Association, as trustee under the Indenture.

“Trustee Representative” means any person authorized to act on behalf of the Trustee
under or with respect to this Agreement.

“2004 Parking Proceeding” means the case of Wells Fargo Bank v. City of Stockton, Case
No. 39-2012-00277622-CU-UD-STK, in the Superior Court of the State of California

Section 1.2 Exhibits and Schedule. The following Exhibits and Schedule are attached
to, and by reference made a part of, this Agreement:

EXHIBIT A: Site Boundaries.

EXHIBIT B: Leased Parking Facilities.

EXHIBIT C: Downtown Parking Facilities.

SCHEDULE I: Schedule of Installment Payments and Prepayment Amounts

ARTICLE II
REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1 Representations, Covenants and Warranties of the Parking Authority. The
Parking Authority represents, covenants, and warrants to the Trustee and NPFG as follows:

(a) The Parking Authority is a public body corporate and politic, duly
organized and existing under the Constitution and laws of the State, and is empowered, among
other things, to rent, lease, maintain, repair, manage and operate the Facilities.

(b) The Constitution and laws of the State of California authorize the
Parking Authority to enter into this Agreement and to enter into the transactions contemplated
thereby and to carry out its obligations under the Agreement, and the Parking Authority has
duly authorized and executed this Agreement.

(c) Neither the execution and delivery of this Agreement nor the fulfillment
of or compliance with the terms and conditions hereof, nor the consummation of the
transactions contemplated hereby, conflicts with or results in a breach of the terms, conditions
or provisions or any restriction or any agreement or instrument to which the Parking Authority
is now a party or by which the Parking Authority is bound, or constitutes a default under any of
the foregoing.

(d) The Parking Authority has duly authorized and executed this Agreement
in accordance with the laws of the State of California, and the Agreement is the legal, valid,
and binding obligation of the Parking Authority, enforceable against the Parking Authority in
accordance with its terms.
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(e) Not later than ninety (90) days after the close of each Fiscal Year (unless
otherwise agreed in writing by the Trustee and NPFG), commencing with the Fiscal Year
2013-14, the Parking Authority shall furnish, or cause to be furnished, to the Trustee and
NPFG unaudited fund trial balances of the Parking Authority as of the end of the close of such
Fiscal Year.

(f) Promptly upon receipt by the Parking Authority and in no event later
than two hundred ten (210) days after the close of each Fiscal Year (unless otherwise agreed in
writing by the Trustee and NPFG), commencing with the Fiscal Year 2013-14, the Parking
Authority shall furnish, or cause to be furnished, to the Trustee and NPFG detailed certified
reports of audit, based on an examination sufficiently complete, prepared by an independent
certified public accountant, covering the operations of the Facilities for such Fiscal Year. Such
audit report shall include statements of the status of each account pertaining to the Facilities,
showing the amount and source of all deposits therein, the amount and purpose of withdrawals
therefrom and the balance therein at the beginning and end of such Fiscal Year. Each such
audit, in addition to whatever matters may be thought proper by the accountant to be included
therein, shall include statements (i) as to whether or not Revenues for such Fiscal Year were
equal to at least 1.0 times budgeted Operation and Maintenance Expenses for such Fiscal Year
(including all Installment Payments due and payable in such Fiscal Year), and (ii) if any Debt
is outstanding, as to whether or not Net Revenues for such Fiscal Year were equal to at least
1.25 times Maximum Annual Debt Service for such Fiscal Year calculated as provided in
Section 4.7 hereof.

(g) After entering into this Agreement the only bonds, notes, warrants or
other obligations or indebtedness of the Parking Authority secured by a pledge of Net
Revenues that may be issued, entered into and outstanding are obligations created in
accordance with the terms of this Agreement.

(h) There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, public board or body pending or, to the knowledge of the
Parking Authority, threatened against or affecting the Parking Authority or affecting the
corporate existence of the Parking Authority or the titles of its officers to their respective
offices or seeking to prohibit, restrain or enjoin the entering into of this Agreement or in any
way contesting or affecting the transaction contemplated hereby or the validity or
enforceability of this Agreement or contesting the powers of the Parking Authority or its
authority to execute and deliver this Agreement.

(i) The Parking Authority has complied with all applicable open public
meeting and notice laws and requirements with respect to the meeting at which the Parking
Authority’s execution of this Agreement was authorized.

(j) The Parking Authority covenants to and for the benefit of NPFG and the
owners of the Bonds that it will (i) not take or cause to be taken any other action or actions, or
fail to take any action or actions, which would cause the interest payable on the Bonds to be
includable in gross income of the holders thereof for federal income tax purposes; and (ii) at all
times do and perform all acts and things permitted by law and necessary or desirable in order to
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assure that interest paid on the Bonds will be excluded from the gross income, for federal
income tax purposes, of the Owners pursuant to section 103 of the Code.

Section 2.2 Representations, Covenants and Warranties of the Trustee. The Trustee
represents, covenants and warrants to the Parking Authority as follows:

(a) The Trustee is a national banking association duly organized, existing
and in good standing under and by virtue of the laws of the United States of America; has
power to enter into this Agreement; and has duly authorized the execution and delivery of the
Agreement.

(b) Neither the execution and delivery of this Agreement nor the fulfillment
of or compliance with the terms and conditions hereof, nor the consummation of the
transactions contemplated hereby, conflicts with or results in a material breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which the Trustee
is now a party or by which the Trustee is bound, or constitutes a default under any of the
foregoing.

Section 2.3 Representations, Covenants and Warranties of NPFG. NPFG represents,
covenants and warrants to the Parking Authority as follows:

(a) NPFG is a New York stock insurance corporation duly organized,
existing and in good standing under and by virtue of the laws of the State of New York; has
power to enter into this Agreement; and has duly authorized the execution and delivery of the
Agreement.

(b) Neither the execution and delivery of this Agreement nor the fulfillment
of or compliance with the terms and conditions hereof, nor the consummation of the
transactions contemplated hereby, conflicts with or results in a material breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which NPFG is
now a party or by which NPFG is bound, or constitutes a default under any of the foregoing.

ARTICLE III
[RESERVED]

ARTICLE IV
SALE AND PURCHASE OF POSSESSORY INTEREST IN THE LEASED PARKING

FACILITIES; TERM OF THIS AGREEMENT; INSTALLMENT PAYMENTS

Section 4.1 Sale and Purchase of Possessory Interests in the Leased Parking Facilities.
The Trustee, at the direction of NPFG, hereby sells, bargains and conveys all of its possessory
rights, title and interest in the Site and the Leased Parking Facilities granted to it by the court in
the 2004 Parking Proceeding with reference to the leaseholds established pursuant to the Lease
Agreement and the Site Lease (collectively, the “Transferred Interests”) and, unless a
Termination Event occurs and is continuing and subject to the terms and provisions of the
Forbearance Agreement, agrees not to exercise further any rights of possession and repossession,
entry and re-entry, and re-letting of the Leased Parking Facilities assigned to it or otherwise
within its power to direct or effect, jointly or severally, pursuant to the Lease Agreement, the Site
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and Facility Lease, the Assignment Agreement or the Indenture, and the Parking Authority
hereby purchases and acquires such possessory rights, title and interest in the Leased Parking
Facilities from the Trustee, upon the terms and conditions set forth in this Agreement. The
Parking Authority, the Trustee, and NPFG further agree that such possessory rights, title and
interest in the Leased Parking Facilities shall be deemed conveyed to and vested in the Parking
Authority upon the Effective Date following the delivery of this Agreement, subject only to
Permitted Encumbrances. The Trustee shall take all actions necessary to vest in the Parking
Authority all such possessory rights, title and interest in the Leased Parking Facilities.

Section 4.2 Term of Agreement. The Term of this Agreement shall commence as of
the date hereof and shall end on March 1, 2047, or such earlier or later date on which the Parking
Authority shall have paid in full all Installment Payments and other amounts due hereunder.

Section 4.3 Installment Payments.

(a) Obligation to Pay; Time of Payment. The Parking Authority shall pay to
the Trustee, to be held in trust for the benefit of NPFG and the owners of the Bonds, subject to
the terms and conditions of this Agreement and, in particular, of this Article IV, the Installment
Payments set forth in Schedule I hereto for the purchase price of the Trustee’s possessory
rights, title and interest in the Leased Parking Facilities described in Section 4.1 of this
Agreement. The Installment Payments shall be (i) due on February 25 and August 25 of each
year, commencing August 25, 2014, as set forth in Schedule I hereto and (ii) payable solely
from Revenues as hereinafter provided.

(b) Option to Prepay. Subject to the terms and conditions of this Section,
the Parking Authority may prepay, in whole, but not in part, the Installment Payments. Said
option may be exercised by the Parking Authority on any February 25 or August 25 during the
Term of this Agreement, at the prepayment price (the “Optional Prepayment Price”) equal to
the sum of (i) the prepayment price for the applicable period set forth on Schedule II attached
hereto, (ii) all Installment Payments previously due in accordance with the schedule of
Installment Payments set forth on Schedule I attached hereto remaining unpaid and any
applicable interest thereon, as of the date of the prepayment, and (iii) all amounts previously
due and payable in accordance with the terms of the SCC 16 Settlement (as defined in the
Forbearance Agreement) that remain unpaid as of the date of the prepayment. The Parking
Authority shall give written notice to the Trustee and NPFG of the exercise of such option to
prepay at least thirty (30) days prior to making such prepayment. Upon the prepayment by the
Parking Authority of the Installment Payments as set forth herein, all remaining rights of the
Trustee and NPFG under the SCC 16 Settlement shall be deemed to have been assigned and
transferred to the Parking Authority, and the Parking Authority shall be entitled to exercise any
rights and remedies available to the Trustee under the SCC 16 Settlement. The prepayment by
the Parking Authority pursuant to this Section 4.3(b) shall be deemed a prepayment of the
Lease Payments (as such term is defined in the Lease Agreement) by the Financing Authority
pursuant to Section 4.4 of the Lease Agreement and shall be applied to redeem Bonds pursuant
to Section 4.01 of the Indenture.

(c) Payment in Lawful Money; No Set-Off. Each Installment Payment and
the interest thereon, if any, shall be paid by the Parking Authority in lawful money of the
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United States, which at the time of payment is legal tender for the payment of public and
private debts to or upon the order of the Trustee to the Trustee at its address designated in
Section 10.1 or at such other place as the Trustee shall designate in writing to the Parking
Authority. Any Installment Payment not paid when due as set forth in Schedule I shall bear
interest in accordance with this Agreement at a rate per annum of 5%. Notwithstanding any
dispute between the Parking Authority and the Trustee, or any other party, the Parking
Authority shall make or cause to be made each and all Installment Payments and interest
thereon, if any, when due and shall not withhold or permit to be withheld any Installment
Payments or interest thereon, if any, pending the final resolution of any such dispute, and the
Parking Authority shall not assert or permit to be asserted any right of set-off or counter-claim
against its obligation to make Installment Payments and interest thereon, if any, as set forth
herein.

(d) Deposit to Secure Payment of All Installment Payments.
Notwithstanding any other provision of this Agreement, the Parking Authority may on any date
secure the payment of the Installment Payments by an irrevocable deposit in favor of the
Trustee, in trust, of an amount and the amount of earnings calculated to accrue on any
investments of such amounts in Federal Securities, including Refcorp interest strips, CATS,
TIGRS and STRPS, or defeased municipal bonds rated “AA+” or higher by S&P or “Aa1” or
higher by Moody’s (or any combination thereof), to maturity or applicable redemption date,
that will be sufficient to pay the Optional Prepayment Price (as defined in subsection (b)
above) with respect to the February 25 or August 25 on which such prepayment will occur
(collectively, the “Defeasance Deposit”). In connection with such Defeasance Deposit, the
Parking Authority shall (i) provide the Trustee and NPFG 30 days’ prior written notice of its
intent to make a Defeasance Deposit; (ii) provide the Trustee and NPFG with the certification
of an Independent Financial Consultant, chosen by the Parking Authority, calculating the
necessary Defeasance Deposit pursuant to the terms of this Section 4.3(d); and (iii) execute any
and all documents required by the Trustee and NPFG to evidence the Trustee’s security interest
in the Defeasance Deposit. The holder of the Defeasance Deposit shall be the Trustee or a
bank or other financial institution approved by the Trustee and NPFG. In the event of a deposit
pursuant to this subsection, all obligations of the Parking Authority under this Agreement, and
all security provided by this Agreement for said obligations, shall cease and terminate,
excepting only the obligation of the Parking Authority to make, or cause to be made, the
prepayment and any applicable Installment Payments and interest thereon from the deposit
made by the Parking Authority pursuant to this subsection. Such deposit shall be deemed to be
and shall constitute a special fund for the payment of Installment Payments and interest
thereon, if any, in accordance with the provisions of this Agreement. Upon such deposit, the
Trustee shall execute or cause to be executed any and all documents as may be necessary to
evidence the release of any security provided for by this Agreement.

Section 4.4 [Reserved.]

Section 4.5 Special Obligation of the Parking Authority; Termination Event. The
Parking Authority’s obligation to pay the Installment Payments shall be a special obligation,
limited solely to Revenues. Under no circumstances shall the Parking Authority be required to
advance any moneys derived from any source of income other than Revenues. No other funds or
property of the Parking Authority shall be liable for the payment of the Installment Payments or
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any interest thereon. The obligation of the Parking Authority to make Installment Payments and
the interest thereon, if any, does not constitute an indebtedness within the meaning of any
constitutional or statutory debt limit or restriction. The Installment Payments are Operation and
Maintenance Expenses of the Parking Authority and will be paid on parity with all such
Operation and Maintenance Expenses.

The general funds of the Parking Authority (other than the Revenues) and the City are not
liable for, and neither the faith and credit nor the taxing power of the City is pledged to, the
payment of the Installment Payments or the interest thereon, if any. The Parking Authority has
no taxing power.

Until such time as all of the Installment Payments and the interest thereon, if any, shall
have been fully paid or prepaid or secured, the Parking Authority (i) will not suspend, abate or
discontinue any payments provided for in Section 4.3 hereof; (ii) will perform and observe all
other agreements contained in this Agreement; and (iii) will not terminate the Term of this
Agreement for any cause, including, without limiting the generality of the foregoing, the
occurrence of any acts or circumstances that may constitute failure of consideration, eviction or
constructive eviction, destruction of or damage or defect to the Facilities, the taking by eminent
domain of title to or temporary use of all or any part of the Facilities, commercial frustration of
purpose, any change in the tax or other laws of the United States or of the State of California or
any political subdivision of either thereof or any failure of the Trustee or NPFG to perform and
observe any agreement, whether express or implied, or any duty, liability or obligation arising
out of or connected with this Agreement other than as set forth in the Forbearance Agreement.
Nothing contained in this Section shall be construed to release the Trustee or NPFG from the
performance of any of the agreements on their part contained herein or in the Forbearance
Agreement and, in the event the Trustee or NPFG shall fail to perform any such agreements on
their part, the Parking Authority may institute such action against NPFG or the Trustee, as
applicable, as the Parking Authority may deem necessary to compel performance so long as such
action does not abrogate the obligations of the Parking Authority contained in the first sentence
of this paragraph. Notwithstanding the foregoing provisions of this Section 4.5, the Parking
Authority may, at the Parking Authority’s own cost and expense and in the Parking Authority’s
own name, prosecute or defend any action or proceeding or take any other action involving third
persons which the Parking Authority deems reasonably necessary in order to secure or protect
the Parking Authority’s rights of possession, occupancy and use hereunder, and in such event the
Trustee and NPFG agree to cooperate fully with the Parking Authority and to take such action as
is necessary to effect the substitution of the Parking Authority for one or both of the Trustee and
NPFG in such action or proceeding if the Parking Authority shall so request.

The obligations of the Parking Authority to make the Installment Payments and the
interest thereon, if any, from Revenues and to perform and observe the other agreements
contained herein shall be absolute and unconditional. Until such time as all of the Installment
Payments due hereunder shall have been paid in full (or provision for the payment thereof shall
have been made pursuant to this Agreement), the Parking Authority will not discontinue or
suspend the payment of any Installment Payments or the interest thereon, if any, required to be
made by it under this Agreement when due, whether or not the Facilities or any part thereof is
operating or operable or defective, or its use is suspended, interfered with, reduced or curtailed or
terminated in whole or in part, and such payments shall not be subject to reduction whether by
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offset or otherwise and shall not be conditional upon the performance or nonperformance by any
party of any agreement for any cause whatsoever; provided that, notwithstanding anything to the
contrary in this Agreement, the amount of any Lease Payment or portion thereof paid by the
Parking Authority under the Lease Agreement from and after the Effective Date shall be credited
to and reduce in equal amount the Parking Authority’s obligation to make Installment Payments
pursuant to this Agreement.

Following waiver of the Termination Event and reinstatement of the Forbearance
Agreement pursuant to the terms of the Forbearance Agreement, the remaining amounts due as
set forth on Schedule I shall be recalculated by an Independent Financial Consultant, chosen by
the Parking Authority, to account for the delay in payment (without addition of any interest or
other fees or charges for such period of time as the Termination Event continued) and, at the
option of the Parking Authority, extended by an amount of time less than or equal to the period
during which the Termination Event continued.

Section 4.6 Pledge of Revenues; Application of Revenues.

(a) Pledge of Revenues. The Parking Authority hereby agrees that the
payment of the Installment Payments and the interest thereon, if any, shall be, and hereby are,
secured by a pledge of and charge and a first lien upon the Revenues, senior to all other liens or
encumbrances on the Revenues or any portion thereof, and, except as herein otherwise
provided, all of the Revenues are hereby pledged, charged, assigned, and set over by the
Parking Authority to the Trustee for the purpose of securing payment of the Installment
Payments and the interest thereon, if any, provided that such amounts shall be payable on
parity with all other Operation and Maintenance Expenses. The Revenues and any interest
earned on the Revenues shall be held in trust by the Parking Authority for the security and
payment of the Installment Payments and the interest thereon, if any, and all other Operation
and Maintenance Expenses. The Parking Authority agrees that none of the Revenues will be
used for any other purposes unless and until the then required payments of the Installment
Payments and the interest thereon, if any, and all other Operation and Maintenance Expenses
have been made. The Parking Authority hereby further covenants that it will not encumber or
create a lien on Revenues superior to or on parity with the pledge of the Revenues created
hereunder and the pledge of Revenues hereunder shall constitute a first and prior lien on all of
the Revenues. In accordance with Section 5451 of Title 1, Chapter 5.5 of the California
Government Code, this pledge shall constitute a first and prior lien on and security interest in
all of the Revenues for the payment of Installment Payments and the interest thereon, if any, on
parity with all other Operation and Maintenance Expenses, which shall immediately attach to
the Revenues and be effective, binding and enforceable against the Parking Authority, its
successors, creditors and all others asserting rights therein relating to the Installment Payments,
to the extent set forth in this Agreement, irrespective of whether those parties have notice of
the pledge and without the need for any physical delivery, recordation, filing or further act.

(b) Use and Withdrawal of Revenues. Revenues shall be set aside and
expended by the Parking Authority in the following order of priority, each such use to be fully
paid or provided for prior to the application to the next item in the below list:
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(i) Operation and Maintenance Expenses Including Installment
Payments. The Installment Payments and interest on the Installment Payments, if
any, shall be paid or provided for from time to time when, in accordance with the
terms of this Agreement, they become due and payable. All other Operation and
Maintenance Expenses shall be paid from time to time as they arise. In the event
of any insufficiency of Revenues to make the payments described in this
paragraph, moneys shall be applied ratably to Operation and Maintenance
Expenses, including Installment Payments, based on the respective principal
amounts without any discrimination or preference; provided that the Trustee, at
the direction of NPFG, may at any time consent to the payment of any other
Operation and Maintenance Expenses prior to Installment Payments.

Following a determination by the Parking Authority that the Parking
Authority will have in such Fiscal Year Revenues sufficient for payment of all of
the amounts referenced in clause (i) above:

(ii) General Parking Authority Purposes. For any lawful purpose of
the Parking Authority, including, but not limited to, any costs of capital
improvements to the Facilities and Debt Service, if any.

Section 4.7 Rate Covenant.

(a) The Parking Authority shall, on or before June 1 of each Fiscal Year,
determine, based upon preliminary results from such Fiscal Year and projected results for the
following Fiscal Year, fix rents, rates, fees and other charges for the following Fiscal Year at
levels projected to produce (i) Revenues that will be equal to at least 1.0 times budgeted
Operation and Maintenance Expenses for such Fiscal Year (including all Installment Payments to
become due and payable), and (ii) Net Revenues that, less budgeted Operation and Maintenance
Expenses, will be equal to at least 1.25 times Debt Service (if applicable) for such Fiscal Year.
The Parking Authority shall notify the Trustee and NPFG on or before the beginning of each
Fiscal Year of the results of such determination for such Fiscal Year. The Parking Authority
may make adjustments from time to time in such rates and charges and may make such
classification thereof as it deems necessary, but shall not reduce the rates and charges then in
effect unless the Revenues from such reduced rates and charges will at all times be sufficient to
meet the requirements of this Section 4.7(a).

(b) If, on or before June 1 of each Fiscal Year, the Parking Authority
determines that the rents, rates, fees and other charges fixed for such year will be insufficient to
produce Revenues in the amounts required by Section 4.7(a) for such Fiscal Year, or the Parking
Authority determines that no level of rates, fees and other charges to be fixed for the following
Fiscal Year will be sufficient to produce Revenues in the amounts required by Section 4.7(a),
then, notwithstanding anything to the contrary in this Agreement, such failure shall not constitute
a breach of the provisions of Section 4.7(a) provided the Parking Authority takes all of the
following actions:

(i) employs a Parking Consultant to make recommendations as to a revision of the rents,
rates, fees and other charges imposed by the Parking Authority or the methods of operating the
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Facilities to increase Revenues or decrease Operation and Maintenance Expenses for subsequent
Fiscal Years such that the requirements of Section 4.7(a) are satisfied (or, if in the opinion of the
Parking Consultant, the attainment of such level is impracticable, to the highest practicable ratio
thereof);

(ii) provides copies of the recommendations of the Parking Consultant to the Trustee and
NPFG within the earlier of (x) ninety (90) days of the retention of the Parking Consultant, or (y)
five (5) business days following the receipt by the Parking Authority of the Parking Consultant’s
recommendations; and

(iii) complies in all material respects with the recommendations of the Parking Consultant
as described in Section 4.7(b)(ii).

(c) Notwithstanding the foregoing, the Parking Authority shall not be excused
from taking any action or performing any duty or making any payment required under this
Agreement, the Indenture, the Forbearance Agreement or any other documents, instruments, or
agreements executed in connection therewith, and no other event of default shall be waived, by
the operation of the provisions of this subsection 4.7(b).

Section 4.8 Limitations on Debt. The Parking Authority will not issue or incur any
bonds or obligations of any kind or nature payable from or enjoying a lien on the Revenues
unless all of the following conditions are met:

(a) The Parking Authority is in full compliance with all of the covenants
and undertakings in connection with this Agreement and all debt and other obligations of the
Parking Authority then outstanding and payable from Revenues or Net Revenues.

(b) The issuance of Debt shall have been duly authorized, including, but
only to the extent required by law, at an election held pursuant to applicable law.

(c) The Net Revenues for the last Fiscal Year for which audited financial
statements are available when added to the estimated amount of the increase in the Revenues
(including any increase due to any increase in rates which is scheduled to take effect prior to or
simultaneous with the issuance and delivery of such Debt) for the first twelve-month period in
which improvements, extensions, additions, or betterments of the Facilities to be financed with
the proceeds of the Debt then proposed to be issued will be in operation (such estimated
amount to be evidenced by a certificate of an Independent Financial Consultant), are equal to at
least 1.1 times the Maximum Annual Debt Service on all Debt then outstanding plus the Debt
then proposed to be issued. Any such lien on Revenues shall be made expressly subordinate to
the first and prior lien on the security interest on Revenues securing the payment of Installment
Payments (and interest thereon) as set forth herein.

(d) If the additional Debt is to be issued solely for the purpose of refunding
a portion of the Installment Payments or other Debt then outstanding then, for the purpose of
making the calculation required under the foregoing paragraph, the Maximum Annual Debt
Service on the Installment Payments and any Debt outstanding in any future years shall take
into consideration only the Installment Payments and Debt that will remaining outstanding
after the issuance of such Debt; provided that if before the issuance and delivery of such Debt
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the Installment Payments will have been retired, nothing herein contained shall limit or restrict
the issuance of any such Debt.

(e) Debt may be issued only for the purpose of improving, extending,
reconstructing, maintaining, or repairing the Facilities or acquiring or constructing Additional
Facilities, or for the purpose of refunding the Installment Payments or any Debt then
outstanding, or for any combination of such purposes.

ARTICLE V
MAINTENANCE OF FACILITIES; TAXES;

INSURANCE; AND OTHER MATTERS

Section 5.1 Operation and Maintenance of Facilities; Utilities, Taxes and
Assessments. The Parking Authority covenants to operate, or cause to be operated, the Facilities
for the purposes set forth in the Parking Law and in this Agreement in an efficient and
economical manner, and in accordance with customary standards and business practices
applicable to similar facilities, including standards of cleanliness, safety, sanitation and sightly
condition. The Parking Authority further covenants to operate, maintain and preserve, or cause
to be operated, maintained and preserved, the Facilities in good repair and working order,
including by performing all routine maintenance necessary to maintain such standards. In
operating and maintaining the Facilities, including by means of one or more Management
Agreements, the Parking Authority shall use its best efforts to generate Revenues sufficient to
comply with the rate covenant set forth in Section 4.7 hereof. The Parking Authority shall
engage or cause to be engaged such janitorial, security, and parking enforcement services as it
reasonably determines are necessary in connection with its obligations under this Agreement.

The Parking Authority covenants that in order fully to preserve and protect the priority
and security of the Installment Payments and the interest thereon, if any, the Parking Authority
shall pay and discharge all lawful claims for labor, materials or supplies which, if unpaid, might
become a lien or charge upon the Revenues or any part thereof or on any funds in the hands of
the Parking Authority equal or superior to the priority of payment of the Installment Payments
and the interest thereon, if any, or which might impair the security of the Installment Payments
and the interest thereon, if any. The Parking Authority shall also pay from Revenues any taxes
and assessments or other governmental charges lawfully levied or assessed upon or in respect of
the Facilities or upon any part thereof or upon any of the Revenues therefrom, and duly observe
and conform to all valid requirements of any governmental authority relative to any such
properties; provided that with respect to special assessments or other governmental charges that
may lawfully be paid in installments over a period of years, the Parking Authority shall be
obligated to pay only such installments as are required to be paid during the Term of this
Agreement as and when the same become due. The Parking Authority shall not be required to
pay any federal, state or local income, inheritance, estate, succession, transfer, gift, franchise,
gross receipts, profit, excess profit, capital stock, corporate, or other similar tax payable by the
Trustee or NPFG or their successors.

The Parking Authority may, at the Parking Authority’s expense and in its name, in good
faith contest any such taxes, assessments, utility and other charges and, in the event of any such
contest, may permit the taxes, assessments or other charges so contested to remain unpaid during
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the period of such contest and any appeal therefrom; provided that prior to such nonpayment the
Parking Authority shall furnish the Trustee and NPFG with the opinion of Independent Counsel
acceptable to the Trustee and NPFG to the effect that, by nonpayment of any such items, the
Facilities or any part thereof will be subject to loss or forfeiture, otherwise, the Parking Authority
shall promptly pay such taxes, assessments or charges, or provide the Trustee and NPFG with
full security against any loss which may result from nonpayment, in form satisfactory to the
Trustee and NPFG.

Section 5.2 Modification of Facilities. The Parking Authority shall, at its own
expense, have the right to make additions, modifications and improvements to the Facilities.
Such additions, modifications and improvements shall not in any way damage the Facilities or
cause it to be used for purposes other than those authorized under the Parking Law; and the
Facilities, upon completion of any additions, modifications and improvements made pursuant to
this Section 5.2, shall have a value at least equal to the value of the Facilities immediately prior
to the making of such additions, modifications and improvements. All such additions,
modifications and improvements shall comply with all building, electrical, plumbing, health and
fire codes of the City and the County of San Joaquin. The Parking Authority covenants not to
use, or to permit the use of, the Facilities in any manner that will constitute waste, nuisance or
unreasonable annoyance to owners or occupants of adjacent properties.

Section 5.3 Public Liability and Property Damage Insurance. The Parking Authority
shall maintain or cause to be maintained, throughout the Term of this Agreement, insurance
policies, including a standard comprehensive general liability insurance policy or policies, in
protection of the Parking Authority and the City, their officers, agents, and employees. Any such
policy or policies shall name the Parking Authority and the Trustee as an additional insured.
Said policy or policies shall provide for indemnification of said parties against direct or
contingent loss or liability for damages for bodily and personal injury, death or property damage
occasioned by reason of the construction or operation and maintenance of the Facilities. Said
policy or policies shall provide coverage in the minimum liability limits of $1,000,000 for
personal injury or death of each person or of two or more persons in a single accident or event,
and in a minimum amount of $100,000 (subject to a deductible clause of not to exceed $5,000)
for damage to property resulting from each accident or event. Such public liability and property
damage insurance may, however, be in the form of a single limit policy in the amount of
$1,000,000 covering all such risks. Such liability insurance may be maintained as part of or in
conjunction with any other liability insurance coverage carried by the Parking Authority. [Such
insurance may be obtained from a joint powers authority authorized and existing under the laws
of the State as provided in Section 5.8, provided that any liability retention by the Parking
Authority shall be no greater than the liability retention applicable to the City under a similar
program by such joint powers authority.] The Net Proceeds of such liability insurance shall be
applied toward extinguishment or satisfaction of the liability with respect to which the insurance
proceeds shall have been paid.

Section 5.4 Errors and Omissions Insurance. The Parking Authority shall procure and
maintain, or cause to be procured and maintained, throughout the Term of this Agreement a
policy of errors and omissions insurance for the protection of the members of the Parking
Authority.

Exhibit A to Resolution 4 - Installment Sale Agreement



19OHSUSA:755539835.10

Section 5.5 Fire and Extended Coverage Insurance. The Parking Authority shall
procure and maintain, or cause to be procured and maintained throughout the Term of this
Agreement, insurance against loss or damage to any insurable structures constituting any part of
the Facilities (excluding, for example, metered parking spaces of streets, roads and other public
thoroughfares) by fire and lightning, with extended coverage insurance. Any such policy or
policies shall name the Trustee as an additional insured. A maximum deductible amount of
$50,000 for any one loss shall be allowable. Such insurance shall be in an amount equal to one
hundred percent (100%) of the replacement cost of such Facilities. Such insurance may be
maintained as part of or in conjunction with any other fire and extended coverage insurance
carried or required to be carried by the Parking Authority. [Such insurance may be obtained
from a joint powers authority authorized and existing under the laws of the State as provided in
Section 5.8, provided that any liability retention by the Parking Authority shall be no greater than
the liability retention applicable with respect to similar assets of the City insured under a similar
program by such joint powers authority.] The Net Proceeds of such insurance shall be applied as
provided in Section 6.2(a) hereof.

Section 5.6 Workers Compensation. The Parking Authority shall procure and
maintain, or cause to be procured and maintained, throughout the Term of this Agreement a
policy of workers compensation with employer’s liability limits not less than five hundred
thousand dollars ($500,000) per accident. Any such policy or policies shall name the Trustee as
an additional insured. [Such insurance may be obtained from a joint powers authority authorized
and existing under the laws of the State as provided in Section 5.8, provided that any liability
retention by the Parking Authority shall be no greater than the liability retention applicable to the
City under a similar program by such joint powers authority.]

Section 5.7 Business Automobile Liability. The Parking Authority shall procure and
maintain, or cause to be procured and maintained, throughout the Term of this Agreement a
policy of business automobile liability insurance with limits not less than one million dollars
($1,000,000) each occurrence combined single limit for bodily injury and property damage,
including owned and non-owned and hired auto coverage, as applicable. Any such policy or
policies shall name the Trustee as an additional insured. [Such insurance may be obtained from
a joint powers authority authorized and existing under the laws of the State as provided in
Section 5.8, provided that any liability retention by the Parking Authority shall be no greater than
the liability retention applicable to the City under a similar program by such joint powers
authority.]

Section 5.8 Insurance Proceeds; Form of Policies. All proceeds of the insurance
required by Section 5.5 hereof shall be payable to the Parking Authority for deposit into the
Insurance and Condemnation Fund as provided in Section 6.2(a) hereof. The Parking Authority
shall pay or cause to be paid when due the premiums for all insurance policies required by this
Agreement. All such policies shall provide that the Trustee and NPFG shall be given thirty (30)
days’ notice of each expiration thereof, and any intended cancellation thereof or reduction of the
coverage provided thereby. The Trustee and NPFG shall not be responsible for the sufficiency
of any insurance herein required, and the Trustee and NPFG shall be fully protected in accepting
payment on account of such insurance or any adjustment, compromise, or settlement of any loss
agreed to by them. The Parking Authority shall cause to be delivered to the Trustee and NPFG
annually on or before September 1 a Certificate of a Parking Authority Representative stating
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that the insurance policies or self-insurance required by this Agreement are in full force and
effect and that all required premiums, if any, have been paid or an insurance certificate
evidencing such coverage. Promptly following the request of the Trustee or NPFG, the Parking
Authority shall cause to be delivered to the Trustee and NPFG a copy of any insurance obtained
pursuant to this Agreement.

Any insurance policies obtained in satisfaction of the requirements of Sections 5.3, 5.5
and 5.7 shall provide the following:

(i) If obtained by a person other than the Parking Authority, name as
additional insureds the Parking Authority and the Trustee and, as applicable, their
officers, agents and employees.

(ii) That such policies are primary insurance to any other insurance
available to the additional insureds, with respect to any claims arising out of this
Agreement, and that insurance applies separately to each insured against whom
claim is made or suit is brought.

(iii) All policies shall provide thirty (30) days advance written notice to
the Parking Authority of cancellation.

(iv) Should any of the required insurance be provided under a claims-
made form, the Operator or the Parking Authority, as applicable, shall maintain
such coverage continuously throughout the term of this Agreement and, without
lapse, for a period of three (3) years beyond the expiration of this Agreement, to
the effect that, should occurrences during the contract term give rise to claims
made after expiration of the Agreement, such claims shall be covered by such
claims-made policies.

(v) Should any of the required insurance be provided under a form of
coverage that includes a general annual aggregate limit or provides that claims
investigation or legal defense costs be included in such general annual aggregate
limit, such general annual aggregate limit shall be double the occurrence or claims
limits specified above. Should any required insurance obtained by an Operator
lapse during the term of this Agreement, Operator requests for payments
originating after such lapse shall not be processed until the Parking Authority
receives satisfactory evidence of reinstate coverage as required by this
Agreement, effective as of the lapse date. If insurance is not reinstated, the
Parking Authority shall, at its sole option, obtain the necessary insurance on
behalf of the Operator or, within 60 days of such non-reinstatement, employ a
replacement Operator.

Notwithstanding anything to the contrary in this Agreement, any policy of insurance
required pursuant to this Agreement may be obtained from a joint powers authority authorized
and existing under the laws of the State, [provided that any liability retention by the Parking
Authority shall be no greater than the liability retention applicable to the City under a similar
program by such joint powers authority.]
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Section 5.9 Advances. If the Parking Authority fails to perform any of its obligations
under this Article, the Trustee may, but shall have no obligation, take such action as may be
necessary to cure such failure, including the advancement of money, and the Parking Authority
shall be obligated to repay all such advances as soon as possible, with interest thereon at the
lesser of the rate of twelve percent (12%) per annum or the maximum legal rate of interest for
public agencies from the date of the advance to the date of repayment.

Section 5.10 Subcontracting. The Parking Authority may employ one or more
Operators to operate all or any portion of the Facilities in connection with the discharge of the
Parking Authority’s related duties and covenants under this Agreement. The Parking Authority
shall provide notice to the Trustee and NPFG within fifteen (15) days of appointing or replacing
any Operator.

The Parking Authority shall remain obligated to discharge all of its duties under this
Agreement following appointment of an Operator; provided that, the Parking Authority shall not
be liable, and the Trustee and NPFG hereby waive all claims against the Parking Authority, for
any damages relating from the gross negligence or willful misconduct of any such Operator.

Section 5.11 Installation of Parking Authority’s Equipment. The Parking Authority
may at any time and from time to time, in its sole discretion and at its own expense, install or
permit to be installed items of equipment or personal property in or upon the Facilities. All such
items shall remain the sole property of the Parking Authority, in which the Trustee and NPFG
shall not have any interest, and may be modified or removed by the Parking Authority at any
time, provided that the Parking Authority shall repair and restore any and all damage to the
Facilities resulting from the installation, modification or removal of any such items. Subject to
the provisions of Section 4.8 hereof, nothing in this Agreement shall prevent the Parking
Authority from purchasing items to be installed pursuant to this Section under a conditional sale
or lease purchase contract, or subject to a vendor’s lien or security agreement, as security for the
unpaid portion of the purchase price thereof.

Section 5.12 Records and Accounts. The Parking Authority covenants that it shall keep
proper books of records and accounts of the Facilities, separate from all other records and
accounts, in which complete and correct entries shall be made of all transactions relating to the
Facilities and Revenues. Said books shall at all times be subject to the inspection by NPFG or
the Trustee.

ARTICLE VI
DAMAGE, DESTRUCTION AND EMINENT DOMAIN;

USE OF NET PROCEEDS

Section 6.1 Eminent Domain. If all or any part of the Facilities shall be taken by
eminent domain proceedings (or sold to a government agency threatening to exercise the power
of eminent domain), the Net Proceeds therefrom shall be deposited in the Insurance and
Condemnation Fund pursuant to Section 6.2(b) hereof and shall be applied and disbursed by the
Parking Authority as follows:
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(a) If the Parking Authority reasonably determines that such eminent
domain proceedings have not materially affected the operation of the Parking Authority or the
ability of the Parking Authority to meet any of its obligations under this Agreement, and if the
Parking Authority determines that such proceeds are not needed for repair or rehabilitation of
the Facilities, upon delivery to the Trustee and NPFG of a certificate of an Independent
Engineer or Independent Financial Consultant to the effect that such taking will not have a
material effect on the Facilities and that the rate covenant of the Parking Authority set forth in
Section 4.7 of this Agreement, based on projections of said engineer or financial consultant,
will continue to be satisfied following such taking, the City shall apply such proceeds to the
prepayment of Installment Payments in the manner provided in Article IV hereof.

(b) If the Parking Authority reasonably determines that such eminent
domain proceedings have not materially affected the operation of the Facilities or the ability of
the Parking Authority to meet any of its obligations under the Agreement, and if the Parking
Authority reasonably determines that such proceeds are needed for replacement, repair or
rehabilitation of the Facilities, the Parking Authority shall pay from said proceeds such
amounts as the Parking Authority may reasonably expend for such replacement, repair or
rehabilitation, upon the filing with the Trustee and NPFG of a certificate of an Independent
Engineer or Independent Financial Consultant to the effect that such replacement, repair or
rehabilitation will not have a material effect on the Facilities and that the rate covenant of the
Parking Authority set forth in Section 4.7 of this Agreement, based on projections of said
engineer or financial consultant, will continue to be satisfied following such repair,
replacement or rehabilitation.

(c) If less than all of the Facilities shall have been taken in such eminent
domain proceedings, and if the Parking Authority reasonably determines that such eminent
domain proceedings have materially affected the operation of the Facilities or the ability of the
Parking Authority to meet any of its obligations under the Agreement, or if all of the Facilities
shall have been taken in such eminent domain proceedings, then the Parking Authority shall
apply all such proceeds to the prepayment of Installment Payments in the manner provided in
Article IV hereof.

Section 6.2 Application of Net Proceeds.

(a) From Insurance Award. The Net Proceeds of any insurance award
resulting from any damage to or destruction of the Facilities, or any part thereof, by fire or
other casualty shall be deposited by the Parking Authority in a separate fund known as the
Insurance and Condemnation Fund (the “Insurance and Condemnation Fund”) promptly upon
receipt thereof, and, if the Parking Authority Representative notifies the Trustee and NPFG in
writing of the Parking Authority’s determination, and a certificate of an Independent Engineer
and/or Independent Financial Consultant, to the effect that the replacement, repair, or
restoration of the Facilities, or any part thereof, is not economically feasible or in the best
financial interest of the Parking Authority, the Trustee and NPFG, based on projections of said
engineer or financial consultant, then such Net Proceeds shall be promptly transferred to the
Trustee and applied to the prepayment of the Installment Payments in accordance with Section
4.3(b) or Section 4.3(d) hereof. All such Net Proceeds deposited in the Insurance and
Condemnation Fund and not so transferred shall be applied to the prompt replacement, repair,
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or restoration of the damaged or destroyed portions of the Facilities by the Parking Authority.
Any balance of the Net Proceeds of any insurance award remaining after the replacement,
repair or restoration of the damaged or destroyed portion of the Facilities has been completed
and final accounting therefore been made (including claims by an insurer for reimbursement or
recoupment of such proceeds) shall be transferred to the Parking Authority as Revenues.

(b) From Eminent Domain Award. The net proceeds of any eminent
domain award or settlement resulting from any event described in Section 6.1 hereof shall be
deposited in the Insurance and Condemnation Fund and shall be held and applied in the same
manner as Net Proceeds as set forth in Section 6.2(a) hereof.

ARTICLE VII
DISCLAIMER OF WARRANTIES; INDEMNIFICATION

Section 7.1 Disclaimer of Warranties. THE TRUSTEE AND NPFG MAKE NO
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE
VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE OF THE FACILITIES OR ANY PART THEREOF OR AS TO THE
FITNESS OF THE FACILITIES FOR THE USE CONTEMPLATED BY THE PARKING
AUTHORITY OF THE FACILITIES OR ANY PARTS THEREOF, OR ANY OTHER
REPRESENTATION OR WARRANTY WITH RESPECT TO THE PROJECT OR ANY
PARTS THEREOF. IN NO EVENT SHALL THE TRUSTEE OR NPFG BE LIABLE FOR
INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES IN
CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR THE ACQUISITION,
CONSTRUCTION, EXISTENCE, FURNISHING OR FUNCTIONING OF THE FACILITIES
OR THE PARKING AUTHORITY’S USE OF THE FACILITIES.

The Parking Authority acknowledges that the Parking Authority is not relying on the
Trustee or NPFG having made any inquiry as to the condition of the Leased Parking Facilities.
The Parking Authority acknowledges and agrees that the Parking Authority will be purchasing
the Trustee’s possessory interest in the Leased Parking Facilities based solely upon its inspection
and investigations of the Leased Parking Facilities and that the Parking Authority will be
purchasing the possessory interest “AS IS” and “WITH ALL FAULTS” based upon the
condition of the Leased Parking Facilities as of the date of this Agreement. By accepting the
possessory interest hereunder, the Parking Authority hereby releases the Trustee and NPFG, each
of their affiliates and each of their respective shareholders, members, partners, officers, directors,
employees, servants, agents and counsel their directors and officers, and their successors,
(collectively, the “Indemnified Parties”) from any and all liability in connection with any claims
which the Parking Authority may have against the Indemnified Parties, and the Parking
Authority hereby agrees not to assert any claims for damage, loss, compensation, contribution,
cost recovery or otherwise against the Indemnified Parties, whether in tort, contract, or
otherwise, relating directly or indirectly to the condition of the Leased Parking Facilities.

Section 7.2 Indemnification. The Parking Authority shall and hereby agrees to
indemnify and save harmless the Indemnified Parties from and against any and all claims, losses,
damages, penalties and liabilities, including legal fees and expenses, arising out of or in
connection with (i) the acquisition, construction, use, maintenance, condition, management,
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disposition or sale of the Facilities, or from any work or thing done on the Facilities by the
Parking Authority, (ii) any breach or default on the part of the Parking Authority in the
performance of any of its obligations under this Agreement, and (iii) the Trustee’s interest in the
Transferred Interests, the Transferred Interests, and the Trustee’s possession of the Facilities
and/or sale of the Transferred Interests pursuant to the terms hereof. No indemnification is made
under this Section or elsewhere in this Agreement for willful misconduct, gross negligence, or
breach of duty under this Agreement by the Trustee or NPFG, or their officers, employees or
successors. The indemnity provided for in this Section shall survive termination of this
Agreement.

ARTICLE VIII
NO ASSIGNMENT

Section 8.1 No Assignment of this Agreement. This Agreement may not be assigned
by the Parking Authority to any other party.

ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

Section 9.1 Events of Default Defined. The following shall be “events of default”
under this Agreement, and the terms “event of default” and “default” shall mean, whenever they
are used in this Agreement, any one or more of the following events:

(i) Failure by the Parking Authority to pay any Installment Payment
or the interest thereon or other payment required to be paid hereunder at the time
specified herein for payment; provided that, if the Parking Authority has, in good
faith, taken actions to increase Revenues or otherwise increased rates, fees and
charges, or to reduce Operation and Maintenance Expenses, and an Independent
Engineer certifies that such actions, expense reductions or rate increase are
expected to result in payment in full of the next succeeding Installment Payment
on the date on which it will become due pursuant to Schedule I, together with any
previously unpaid Installment Payments and accrued interest to be due and
payable on such date, then such failure will not be an event of default under this
Agreement.

(ii) Failure by the Parking Authority to observe and perform any
covenant, condition or agreement on its part to be observed or performed, other
than as referred to in clause (i) of this Section, for a period of thirty (30) days after
written notice specifying such failure and requesting that it be remedied has been
given to the Parking Authority by the Trustee or by the Trustee at the direction of
NPFG; provided, however, if the failure stated in the notice cannot be corrected
within the applicable period, the Trustee and NPFG shall not unreasonably
withhold their consent to an extension of such time if corrective action is
instituted by the Parking Authority within the applicable period and diligently
pursued until the default is corrected.
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(iii) The filing by the Parking Authority of a voluntary petition in
bankruptcy, or failure by the Parking Authority promptly to obtain relief from any
execution, garnishment or attachment, or adjudication of the Parking Authority as
a bankrupt, or assignment by the Parking Authority for the benefit of creditors, or
the entry by the Parking Authority into an agreement of composition with
creditors, or the approval by a court of competent jurisdiction of a petition
applicable to the Parking Authority in any proceedings instituted under the
provisions of the Federal Bankruptcy Statute, as amended, or under any similar
acts which may hereafter be enacted.

(iv) An event of default shall have occurred and be continuing with
respect to any Debt which requires or permits the immediate acceleration thereof.

(v) A Termination Event (as that term is defined in Section 6.1 of the
Forbearance Agreement) shall occur under the Forbearance Agreement.

Section 9.2 Remedies on Default. Whenever any event of default referred to in
Section 9.1 hereof shall have occurred and be continuing, the Trustee, at the direction of NPFG,
shall without any further demand or notice:

(a) declare all the unpaid Installment Payments, together with accrued
interest thereon, if any, to be immediately due and payable, whereupon the same shall become
due and payable;

(b) apply to and obtain from any court of competent jurisdiction such decree
or order as may be necessary to require officials of the Parking Authority to charge and collect
rates and charges for services provided by the Facilities sufficient to meet all requirements of
this Agreement;

(c) take whatever action at law or in equity may appear necessary or
desirable to collect the Installment Payments and the interest thereon, if any, then due or
thereafter to become due during the Term of this Agreement, or enforce performance and
observance of any obligation, agreement or covenant of the Parking Authority under this
Agreement;

(d) partially foreclose the lien on the Revenues granted hereby in any
manner and for any amounts secured hereby then due and payable as determined by NPFG and
the Trustee in their sole discretion including, without limitation, the following circumstances:
(i) in the event Parking Authority defaults beyond any applicable grace period in the payment
of one or more Installment Payments, the Trustee, at the direction of NPFG, may foreclose the
lien on the Revenues granted hereby to recover such delinquent payments, or (ii) in the event
the Trustee, at the direction of NPFG, elects to accelerate less than the entire outstanding
balance of the Installment Payments, the Trustee, at the direction of NPFG, may foreclose the
lien on the Revenues granted hereby to recover so much of the Installment Payments as the
Trustee, at the direction of NPFG, may elect to accelerate and such other sums secured hereby
as the Trustee, at the direction of NPFG, may elect. Notwithstanding one or more partial
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foreclosures, the Revenues shall remain subject to the lien and security interest created hereby
to secure payment of sums secured hereby and not previously recovered; and/or

(e) take or exercise all or any one or more of the rights, powers, privileges
and other remedies available NPFG and the Trustee, as applicable, against the Parking
Authority under this Agreement or any of the other documents, instruments or agreements
executed and delivered by, or applicable to, the Parking Authority or at law, in equity or
otherwise, at any time and from time to time, whether or not all or any of the Installment
Payments shall be declared due and payable, and whether or not the Trustee shall have
commenced any foreclosure proceeding or other action for the enforcement of its rights and
remedies under any of this Agreement or any of the other documents, instruments or
agreements executed and delivered in connection herewith. Any such actions taken by the
Trustee or NPFG shall be cumulative and concurrent and may be pursued independently,
singly, successively, together or otherwise, at such time and in such order as the Trustee and
NPFG may determine in its sole discretion, to the fullest extent permitted by law, without
impairing or otherwise affecting the other rights and remedies of the Trustee or NPFG
permitted by law, equity or contract or as set forth herein or in the other documents,
instruments and agreements executed in connection herewith. Without limiting the generality
of the foregoing, the Parking Authority agrees that if an event of default is continuing, all liens
and other rights, remedies or privileges provided to the Trustee and NPFG, as applicable, shall
remain in full force and effect until the Trustee and NPFG have exhausted all of their remedies
against the Parking Authority and the Revenues, the lien on the Revenues granted hereby has
been foreclosed, sold and/or otherwise realized, and the Installment Payments and all other
amounts due or to become due hereunder have been paid in full.

Section 9.3 No Remedy Exclusive. No remedy herein conferred upon or reserved to
the Trustee or NPFG is intended to be exclusive and every such remedy shall be cumulative and
shall be in addition to every other remedy given under this Agreement or now or hereafter
existing at law or in equity. No delay or omission to exercise any right or power accruing upon
any default shall impair any such right or power or shall be construed to be a waiver thereof, but
any such right or power may be exercised from time to time and as often as may be deemed
expedient. In order to entitle the Trustee and/or NPFG to exercise any remedy reserved to it in
this Article IX, it shall not be necessary to give any notice, other than such notice as may be
required in this Article or by law.

Section 9.4 Agreement to Pay Attorneys’ Fees and Expenses. In the event a party to
this Agreement should default under any of the provisions hereof and the non-defaulting party
should employ attorneys or incur other expenses for the collection of moneys or the enforcement
or performance or observance of any obligation or agreement on the part of the defaulting party
herein contained, the defaulting party agrees that it will on demand therefor pay to the non-
defaulting party the reasonable fees of such attorneys and such other expenses so incurred by the
non-defaulting party.

Section 9.5 No Additional Waiver Implied by One Waiver. In the event any
agreement contained in this Agreement should be breached by either party and thereafter waived
by the other party, such waiver shall be limited to the particular breach so waived and shall not
be deemed to waive any other breach hereunder.
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Section 9.6 Liability Limited to Revenues. Notwithstanding any provision of this
Agreement, the Parking Authority’s liability to pay the Installment Payments and the interest
thereon, if any, and other amounts hereunder shall be limited solely to Revenues as provided in
Sections 4.5 and 4.6 hereof. In the event that the Revenues shall be insufficient at any time to
pay any Installment Payment or interest thereon, if any, in full, the Parking Authority shall not be
liable to pay or prepay such Installment Payment or interest other than from the Revenues, but
shall be liable to pay to the Trustee, for the benefit of NPFG and the owners of the Bonds, the
amount of any deficiency in the payment of Installment Payments, but solely from Revenues
thereafter received.

ARTICLE X
MISCELLANEOUS

Section 10.1 Notices. All notices, certifications or other communications provided for
in this Agreement shall be given by mail or personal delivery to the party entitled thereto at its
address set forth below. All such notices, certifications, or other communications which are
given by mail shall be deemed to have been received forty-eight (48) hours after deposit in the
United States mail in registered or certified form with postage fully prepaid and addressed as
follows:

If to the Parking Authority: Parking Authority of the City of Stockton
425 North El Dorado Street
Stockton, CA 95202-1997
Attention: Parking Manager
Phone: (209) 937-8212
Fax: (209) 937-7149

If to the Trustee: Wells Fargo Bank, National Association
555 Montgomery Street, 10th Floor
San Francisco CA 94111
Attention: Corporate Trust, MAC A0167-102
Phone: (415) 222-2868
Fax: (415) 395-9064

If to NPFG: Optinuity Alliance Resources, an MBIA Inc.
Company
Special Situations Group
113 King Street
Armonk, New York 10504
Phone: (914) 765-3533
Attn: Daniel E. McManus, Jr., Esq.
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The Trustee, NPFG and the Parking Authority, by notice given hereunder, may designate
different addresses to which subsequent notices, certifications or other communications will be
sent.

Section 10.2 Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon the Trustee, NPFG, and the Parking Authority and their respective successors.

Section 10.3 Severability. In the event any provision of this Agreement shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.

Section 10.4 Amendments, Changes and Modifications. This Agreement may be
amended or any of its terms modified with the prior written consent of the Parking Authority, the
Trustee, and NPFG.

Section 10.5 Net Contract. This Agreement shall be deemed and construed to be a “net
contract,” and the Parking Authority hereby agrees that the Installment Payments and the interest
thereon, if any, shall be an absolute net return to the Trustee, free and clear of any expenses,
charges or set-offs whatsoever (except as provided herein).

Section 10.6 Further Assurances and Corrective Instruments. The Trustee and the
Parking Authority agree that they will, from time to time, execute, acknowledge and deliver, or
cause to be executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required for correcting any inadequate or incorrect description
of the Facilities or for carrying out of the expressed intention of this Agreement.

Section 10.7 Rights, Privileges and Immunities of the Trustee. The Trustee is acting
under this Installment Sale Agreement solely in its capacity as Trustee under the Indenture and
the duties, powers and liabilities of the Trustee in acting hereunder shall be subject to the
provisions of the Indenture, including without limitation Article VIII thereof. NPFG’s right to
direct the Trustee, from and after the Effective Date, is subject to the terms and conditions of the
Indenture, including without limitation the condition that NPFG has not failed to comply with its
payment obligations under the 2004 Parking Bond Policy (as defined in the Forbearance
Agreement).

Section 10.8 Execution in Counterparts. This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Section 10.9 Applicable Law; Waiver of Jury Trial. THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF CALIFORNIA. TO THE EXTENT PERMITTED BY LAW, THE PARTIES
HERETO HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO JURY TRIAL OF ANY
ACTION, PROCEEDING OR HEARING (HEREINAFTER, A “CLAIM”) BASED UPON OR
ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS AGREEMENT, ANY DEALINGS
AMONG NPFG, THE TRUSTEE AND THE PARKING AUTHORITY RELATING TO THE
SUBJECT MATTER OF THE TRANSACTIONS CONTEMPLATED BY THIS
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AGREEMENT OR ANY RELATED TRANSACTIONS. THE SCOPE OF THIS WAIVER IS
INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE
FILED IN ANY COURT (INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS,
TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND
STATUTORY CLAIMS). THIS WAVER IS IRREVOCABLE, MEANING THAT IT MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO ANY
OTHER DOCUMENTS OR SUPPLEMENTS RELATING TO THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT OR ANY RELATED TRANSACTIONS. IN
THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN
CONSENT TO A TRIAL BY THE COURT.

Section 10.10 Trustee and Parking Authority Representatives. Whenever under the
provisions of this Agreement the approval of the Trustee, NPFG or the Parking Authority is
required, or the Trustee, NPFG or the Parking Authority is required to take some action at the
request of the other, such approval or such request shall be given for NPFG by the NPFG
Representative, for the Trustee by the Trustee Representative, and for the Parking Authority by
the Parking Authority Representative, and any party hereto shall be authorized to rely upon any
such approval or request.

Section 10.11 Captions. The captions or headings in this Agreement are for convenience
only and in no way define, limit or describe the scope or intent of any provisions or Sections of
this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date first
above written.

NATIONAL PUBLIC FINANCE
GUARANTEE CORPORATION

By:_________________________________
Authorized Officer

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Trustee

By:_________________________________
Authorized Officer

PARKING AUTHORITY OF THE CITY
OF STOCKTON

By:_________________________________
Parking Manager
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EXHIBIT B

LEASED PARKING FACILITIES

Market Street Garage

This structure is located on Market Street between Sutter and California Streets and was
constructed in 1989. The four-story parking structure provides approximately 780 parking spaces
including monthly parking for employees of downtown businesses and hourly parking for
patrons of various downtown businesses. The structure also houses the Central Parking District
management offices.

Edmund S. Coy Parking Structure

Located at N. Hunter Street and E. Channel Street in downtown Stockton, this six-story parking
structure provides approximately 575 parking spaces to the Central Business District to
accommodate parking for existing retail, commercial and office development in Downtown
Stockton. The structure has approximately 7,500 square feet of ground-level commercial/retail
fronting E. Channel Street and was constructed using a single-threaded helix design.

Stockton Events Center Parking Structure

This structure is located in the vicinity of Fremont and Van Buren Streets in downtown Stockton.
The seven-story parking structure provides approximately 600 parking spaces on the north shore
of the Stockton Channel to accommodate sports fans, concert-goers and event attendees. The
structure has approximately 7,500 square feet of ground-level commercial/retail space fronting
Fremont Street and was constructed using a single-threaded helix design.
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EXHIBIT C

DOWNTOWN PARKING DISTRICT
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EXHIBIT D

EXCLUDED PARKING ASSETS

The parking garage and facilities located at 400 E. Main Street, in the City of Stockton,
California.
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SCHEDULE I

INSTALLMENT PAYMENTS
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Exhibit A to Resolution 4 - Installment Sale Agreement


