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FORBEARANCE AGREEMENT

(2004 Parking Bonds)

THIS FORBEARANCE AGREEMENT (the “Agreement”) is made as of this ____ day
of _____________, 2015 by and among the City of Stockton, California (the “City”), Wells
Fargo Bank, National Association, as Trustee (the “2004 Parking Bond Trustee”), the Parking
Authority of the City of Stockton (the “Parking Authority”), the Stockton Public Financing
Authority (the “Authority”), and National Public Finance Guarantee Corporation (“NPFG” and
collectively with the City, the Authority, the Parking Authority, and the 2004 Parking Bond
Trustee, the “Parties”) based on the facts and understandings set forth below.

RECITALS

A. Pursuant to the terms of that certain Indenture of Trust made and entered into as
of June 1, 2004 (the “2004 Parking Indenture”) by and between the Authority and the 2004
Parking Bond Trustee, the Authority issued its Stockton Public Financing Authority Lease
Revenue Bonds, Series 2004 (Parking and Capital Projects) (collectively, the “2004 Parking
Bonds”) in the original aggregate principal amount of $32,785,000 for the purpose of providing
funds to finance the construction of the Coy Parking Garage (defined below) and the Stockton
Events Center Garage (defined below) as well as to finance various capital improvements
throughout the City.

B. Pursuant to that certain Site and Facility Lease (the “Parking Structure Lease
Out”) dated as of June 1, 2004, between the City (as lessor) and the Authority (as lessee), the
City leased to the Authority (i) certain real property situated in San Joaquin County, State of
California, as described on Exhibit A to the Parking Structure Lease Out (the “Stockton Parking
Sites”), and (ii) the Market Street Parking Garage (defined below), the Coy Parking Garage
(defined below), and the Stockton Events Center Garage (defined below), as described on
Exhibit A and Exhibit B to the Parking Structure Lease Out (collectively, with the Stockton
Parking Sites, the “Leased Parking Facilities”).

C. Contemporaneously therewith, the City and the Authority entered into that certain
Lease Agreement, dated as of June 1, 2004 (the “Parking Structure Lease Back”), pursuant to
which the Authority leased to the City the Leased Parking Facilities.

D. Pursuant to the Parking Structure Lease Back, among other things, the City agreed
to pay to the Authority, as rental for the use and occupancy of the Leased Parking Facilities, the
Lease Payments (as defined in the Parking Structure Lease Back), which Lease Payments were
denominated in principal and interest components payable at the times and in the amounts
necessary to allow the Authority to make full and timely payments on the 2004 Parking Bonds
from the Lease Payments.

E. Pursuant to the 2004 Parking Indenture, the Authority assigned to the 2004
Parking Bond Trustee all of the rights of the Authority under the Parking Structure Lease Back
(other than certain rights expressly reserved by the Authority) and under the 2004 Parking
Structure Lease Out (other than certain rights expressly reserved by the Authority). The rights
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assigned by the Authority pursuant to the 2004 Parking Indenture included, but were not limited
to, the right to receive and collect all of the Lease Payments from the City under the 2004
Parking Structure Lease Back and the rights and remedies conferred on the Authority pursuant to
the Lease Agreement.

F. NPFG, as successor to Financial Guaranty Insurance Company, insures the
payment of principal of, and interest on, the 2004 Parking Bonds, when due, subject to the terms
and conditions set forth in that certain Municipal Bond New Issue Insurance Policy No.
04010390 (the “2004 Parking Bond Policy”).

G. On February 26, 2008, the City and Stockton City Center 16, LLC (“SCC 16”)
entered into that certain Master Lease (the “SCC 16 Lease”), pursuant to which SCC 16
subleased certain retail premises located on the Leased Parking Facilities (the “Subleased
Space”) from the City.

H. On April 22, 2008, SCC 16 and the United States Postal Service (the “USPS”)
entered into a sublease (the “USPS Sublease”), pursuant to which SCC 16 sub-subleased 4,080
square feet of the Subleased Space to the USPS.

I. On June 17, 2008, SCC 16 and Pacific Gas & Electric Company (“PG&E”)
entered into that a sublease (the “PG&E Sublease”), pursuant to which SCC 16 sub-subleased
12,613 square feet of the Subleased Space to PG&E.

J. On April 19, 2012, as a result of the failure of the City to make a required Lease
Payment when due, the California Superior Court for the County of San Joaquin (the “California
State Court”) entered a judgment (the “Judgment of Possession”) in favor of the 2004 Parking
Bond Trustee in an unlawful detainer suit against the City styled as Wells Fargo Bank, National
Association v. City of Stockton, Case No. 39-2012-00277662-CU-UD-STK (the “City Unlawful
Detainer Action”), awarding the 2004 Parking Bond Trustee possession of the Leased Parking
Facilities, as well as the right to re-enter and re-let the Leased Parking Facilities or any part
thereof for the account of the City, for the benefit of the holders of the 2004 Parking Bonds and
NPFG.

K. Contemporaneously therewith, the California State Court entered that certain
Order Appointing Receiver (the “2012 Receivership Order”), which appointed Kevin Whelan as
post-judgment receiver of the Leased Parking Facilities. Pursuant to the 2012 Receivership
Order, the Receiver is authorized to operate the Leased Parking Facilities and collect the
revenues from such operation for the account of the City, for the benefit of the holders of the
2004 Parking Bonds and NPFG.

L. On May 4, 2012, as a result of SCC 16’s failure to vacate the Subleased Space
following notice from the 2004 Parking Bond Trustee of the Judgment of Possession, the 2004
Parking Bond Trustee commenced an unlawful detainer action against SCC 16 in the California
State Court, styled Wells Fargo Bank, National Association v. Stockton City Center 16, LLC,
Case No. 39-2012-00280527-CU-UD-STK (the “SCC 16 Litigation”), to obtain possession of
the Subleased Space.



3
WEIL:\44374825\43\64984.0003

M. On or about May 18, 2012, the Receiver entered into that certain Garage
Management Agreement with Central Parking Systems, Inc. pursuant to which Central Parking
Systems, Inc. agreed, among other things, to operate the Leased Parking Facilities on behalf of
the Receiver.

N. On June 28, 2012, the City filed a petition for relief under chapter 9 of title 11 of
the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the
Eastern District of California (the “Bankruptcy Court”) commencing the case styled In re City of
Stockton, California, Case No. 2012-32118 (the “Bankruptcy Case”).

O. On June 12, 2013, following hearings conducted before the Bankruptcy Court
concerning the City’s eligibility to be a debtor under chapter 9 of the Bankruptcy Code (the
“Eligibility Contest”), the Bankruptcy Court entered an order for relief with respect to the City.

P. On or about November 15, 2013, the City filed its Plan for the Adjustment of
Debts of the City of Stockton, California in the Bankruptcy Court.

Q. On or about December 17, 2013, the City Council passed Resolution No. 13-1010
(the “Parking Authority Resolution”) authorizing the formation of, and forming, the Parking
Authority, as a public body corporate and politic organized and existing under and by virtue of
the laws of the State of California, to, among other things, take title to, hold, and operate the
Facilities (defined below).

R. On or about April 3, 2014, the California State Court entered the 2014
Receivership Order, among other things, directing the Receiver to turn over possession and
control of the Leased Parking Facilities to the Parking Authority on the Effective Date.

S. On or about May 8, 2014, the City, the 2004 Parking Bond Trustee, and SCC 16
entered into the SCC 16 Settlement, settling the SCC 16 Litigation.

T. On or about June 2, 2014, the City filed its First Amended Plan for the
Adjustment of Debts of City of Stockton, California, as Modified (June 2, 2014).

U. On or about August 8, 2014, the City filed its First Amended Plan for the
Adjustment of Debts of City of Stockton, California, as Modified (August 8, 2014).

V. As of the date hereof, the Plan is pending confirmation by the Bankruptcy Court.

W. As of the date hereof, the City expressly acknowledges that (i) it is in material
default under the terms of the Existing Bond Documents (defined below) by reason of, the
Existing Defaults (defined below) set forth on Exhibit A hereto, and (ii) the Existing Defaults
have occurred and are continuing.

X. In accordance with the terms of the 2004 Parking Indenture, as the result of the
existence of such Existing Defaults, the 2004 Parking Bond Trustee was entitled, on or before
the Petition Date, among other things, to exercise its rights and remedies under the terms of the
2004 Parking Indenture and the other Existing Bond Documents.
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Y. Without prejudice to any of the 2004 Parking Bond Trustee’s or NPFG’s rights or
remedies arising as a result of the Existing Default, the 2004 Parking Bond Trustee, at the
direction of NPFG, and NPFG are willing to forbear from exercising any of their rights and
remedies arising from the occurrence or continuation of any Existing Defaults until the
occurrence of a Termination Event (defined below) upon the terms and conditions set forth
below.

NOW, THEREFORE, in exchange of fair and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, each of the Parties hereto agrees as follows:

AGREEMENT

ARTICLE 1
DEFINITIONS

Section 1.1 Certain Defined Terms. The following additional terms shall have
the meanings provided below:

(a) 2004 Arena Bonds means the Redevelopment Agency of the City of
Stockton Revenue Bonds, Series 2004 (Stockton Events Center – Arena Project) in the original
aggregate principal amount of $47,000,000.

(b) 2004 Arena Bond Trustee means Wells Fargo Bank, National Association,
in its capacity as bond trustee under the 2004 Arena Indenture.

(c) 2004 Arena Indenture means that certain Indenture of Trust dated as of
March 1, 2004 by and between the Agency and the 2004 Arena Bond Trustee relating to the
2004 Arena Bonds.

(d) 2004 Parking Bonds has the meaning ascribed to it in the Recitals, above.

(e) 2004 Parking Bond Policy has the meaning ascribed to it in the Recitals,
above.

(f) 2004 Parking Bond Trustee has the meaning ascribed to it in the preamble,
above.

(g) 2004 Parking Indenture has the meaning ascribed to it in the Recitals,
above.

(h) 2012 Receivership Order has the meaning ascribed to it in the Recitals,
above.

(i) 2014 Receivership Order means the order of the California State Court
entered on April 3, 2014, among other things, terminating the 2012 Receivership Order as of the
Effective Date attached hereto as Exhibit P.
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(j) AB 506 Process means the neutral evaluation process in which the City
participated between March 27, 2012 and June 25, 2012, pursuant to Assembly Bill 506, codified
at California Government Code section 53760, et seq.

(k) After-Acquired Parking Assets means any parking assets (including,
without limitation, surface parking lots, parking meters, metered spaces, and other parking
garages) within the Downtown Parking District created, constructed, acquired, leased or licensed
by the City or the Parking Authority, or in which the City or the Parking Authority has a direct or
indirect interest (other than liens, encumbrances or assessments), arising on, or following, the
Effective Date.

(l) Agreement has the meaning ascribed to it in the preamble, above.

(m) Arena Forbearance Agreement means that certain Forbearance Agreement
among the City, the 2004 Arena Bond Trustee, the Successor Agency and NPFG, dated as of the
date hereof, relating to the 2004 Arena Bonds.

(n) Assignment Documents means the Deeds, the Assignment of Parking
Structure Lease Back, the Assignment of Parking Structure Lease Out, the Assignment of
SCC 16 Lease, the Transfer Documents, and any other documents, instruments or agreements
executed in connection with this Agreement pursuant to which any assets of the City are
transferred to the Parking Authority.

(o) Assignment of Parking Structure Lease Back means the assignment of
leasehold interest between the City and the Parking Authority annexed as Exhibit B hereto.

(p) Assignment of Parking Structure Lease Out means the assignment of
leasehold interest between the City and the Parking Authority annexed as Exhibit C hereto.

(q) Assignment of SCC 16 Lease means the assignment of leasehold interest
in the SCC 16 Lease between the City and the Parking Authority annexed as Exhibit D hereto.

(r) Assumption Orders means the Final Orders of the Bankruptcy Court
(including, without limitation, the Confirmation Order) authorizing the assumption and
assignment of the Parking Structure Lease Back, the Parking Structure Lease Out, the SCC 16
Lease and the additional leases and executory contracts with respect to the Facilities identified on
Exhibit M hereto that are contemplated to be transferred to the Parking Authority pursuant to
this Agreement.

(s) Authority has the meaning ascribed to it in the preamble, above.

(t) Automatic Termination Date has the meaning ascribed to it in Section 4.2
hereof.

(u) Ball Park Agreement means that certain Events Center Ball Park License
Agreement, dated March 2, 2004, by and between the City and the Ports, as amended and
supplemented.
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(v) Bankruptcy Case has the meaning ascribed to it in the Recitals, above.

(w) Bankruptcy Code has the meaning ascribed to it in the Recitals, above.

(x) Bankruptcy Court has the meaning ascribed to it in the Recitals, above.

(y) Bond Documents means the Existing Bond Documents, this Agreement,
the Installment Sale Agreement, and any other agreement, instrument or document executed in
connection with this Agreement or the Installment Sale Agreement relating to the 2004 Parking
Bonds.

(z) Business Day means a day other than a Saturday, a Sunday, or any other
day on which banking institutions in New York, New York are required or authorized to close by
law or executive order.

(aa) California State Court has the meaning ascribed to it in the Recitals,
above.

(bb) Catch-Up Payments means an amount equal to (i) the amount remaining,
if any, after deducting (A) the amount of Revenues transferred from the Receiver to the 2004
Parking Bond Trustee and actually applied to the payment of the principal of, or interest on, the
2004 Parking Bonds during the period from June 1, 2014 through the Effective Date from (B) the
aggregate amount of Installment Payment that would have been due during the period from
August 25, 2014 through the Effective Date, plus (ii) interest on the aggregate amount of
Installment Payments from time to time unpaid after the application of Revenues as set forth in
clause (i) at the rate of five (5%) percent per annum. In determining the amount of Catch-Up
Payments payable pursuant to Section 4.1(j), the City or the Parking Authority, as applicable,
shall receive a credit in the amount of (x) 50% of the reasonable fees and expenses paid to the
2004 Parking Bond Trustee between June 1, 2014 and the Effective Date, but solely to the extent
such fees and expenses were paid from Revenues plus (y) NPFG’s share of the premiums due in
respect of the title insurance referenced in Section 2.11.

(cc) City has the meaning ascribed to it in the preamble, above.

(dd) City Unlawful Detainer Action has the meaning ascribed to it in the
Recitals, above.

(ee) Conditions Precedent means the conditions precedent to the effectiveness
of this Agreement, as set forth in Article 4 hereof.

(ff) Confirmation Order means the order, in form and substance reasonably
satisfactory to NFPG and the 2004 Parking Bond Trustee entered by the Bankruptcy Court
confirming the Plan.

(gg) Core Parking Assets means (i) the Leased Parking Facilities and (ii) the
Downtown Parking Facilities identified on Exhibit K hereto.
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(hh) Coy Parking Garage means the Edmund S. Coy Parking Garage, located at
130 North Hunter Street, Stockton, California, as more particularly described in the Parking
Structure Lease Back.

(ii) Debt has the meaning ascribed to it in the Installment Sale Agreement.

(jj) Deeds means, collectively, those certain recordable grant deeds with
respect to the Leased Parking Facilities and the Downtown Parking Facilities annexed hereto as
Exhibit E1 – E19 hereto and recordable grant deeds with respect to the After-Acquired Parking
Assets in substantially the same form as set forth in Exhibit E1 – E19 hereto.

(kk) Downtown Parking District means the area shown in Figure 1 of Exhibit
C, attached to the Installment Sale Agreement, and located within the boundaries as further
described in such Exhibit C to the Installment Sale Agreement.

(ll) Downtown Parking Facilities means the parking facilities (including,
without limitation, surface parking lots, parking meters, metered spaces, and other parking
garages) owned, leased or licensed by the City or the Parking Authority or in which the City or
the Parking Authority holds a direct or indirect interest (other than liens, encumbrances or
assessments) within the Downtown Parking District as of the Effective Date, other than the
Leased Parking Facilities and the Excluded Parking Assets.

(mm) EDD Lot (State) means approximately 69 spaces in the parking lot located
at 135 W. Fremont Street, Stockton, California 95202 leased by the City, as lessee, from the
State of California.

(nn) EDD Lot (City) means the parking lot located at 135 W. Fremont Street,
Stockton, California, 95202, excepting therefrom the portion representing the EDD Lot (State).

(oo) Effective Date has the meaning ascribed to it in the Plan.

(pp) Eligibility Contest has the meaning ascribed to it in the Recitals, above.

(qq) Excluded Parking Assets means (i) the parking garage facilities and real
property located at 400 East Main Street, Stockton, California 95202 and (ii) the Ports West lot
while it is operated by the Ports pursuant to the Ball Park Agreement.

(rr) Existing Bond Documents means the Parking Structure Lease Out, the
Parking Structure Lease Back, the 2004 Parking Indenture, the 2004 Parking Bond Policy, the
Memorandum of Lease Agreement, the Memorandum of Assignment, and any other documents,
instruments or agreements entered into by the City, the Authority, the 2004 Parking Bond
Trustee and/or NPFG in connection with the issuance of, or evidencing or securing, the 2004
Parking Bonds.

(ss) Existing Defaults means the defaults set forth on Exhibit A hereto,
including, without limitation, the City’s commencement of the Bankruptcy Case.
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(tt) Facilities means the Leased Parking Facilities, the Downtown Parking
Facilities, and the After-Acquired Parking Assets.

(uu) Final Order means a judgment, order, ruling, or other decree issued and
entered by the Bankruptcy Court or by any state or other federal court or other tribunal having
jurisdiction over the subject matter thereof which judgment, order, ruling, or other decree has not
been reversed, stayed, modified, or amended and as to which (i) the time to appeal or petition for
review, rehearing, or certiorari has expired and no appeal or petition for review, rehearing, or
certiorari is then pending or (ii) any appeal or petition for review, rehearing, or certiorari has
been finally decided and no further appeal or petition for review, rehearing, or certiorari can be
taken or granted.

(vv) Fiscal Year has the meaning ascribed to such term in the Installment Sale
Agreement.

(ww) Forbearance Period has the meaning ascribed to it in Section 2.1(a) hereof.

(xx) Forbearing Parties means NPFG and the 2004 Parking Bond Trustee.

(yy) Implementation Plan means the plan to be followed by the Parking
Authority with respect to, among other things, the retention of one or more Operators to manage
and operate the Core Parking Assets and the After-Acquired Parking Assets, and set forth on
Exhibit L hereto.

(zz) Installment Payment has the meaning ascribed to it in the Installment Sale
Agreement.

(aaa) Installment Sale Agreement means that certain Installment Sale
Agreement dated as of the date hereof by and between NPFG, the 2004 Parking Bond Trustee
and the Parking Authority and executed in connection with this Agreement, annexed as Exhibit
F hereto.

(bbb) Insurance Policies means insurance policies in the manner and form
described in Article V of the Installment Sale Agreement and subject to, among other things, the
minimum liability requirements set forth therein.

(ccc) Judgment By Confession means the judgment by confession and
declaration of counsel substantially in the forms annexed as composite Exhibit G hereto.

(ddd) Judgment of Possession has the meaning ascribed to it in the Recitals,
above.

(eee) Leased Parking Facilities has the meaning ascribed to it in the Recitals,
above.

(fff) Lease Payments has the meaning ascribed to it in the 2004 Parking
Indenture.
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(ggg) Management Agreement means a management agreement between the
Parking Authority and an Operator for the operation of all or a portion of the Facilities.

(hhh) Market Street Parking Garage means the City’s Market Street Parking
Garage, located at 430 East Market Street, Stockton, California, as more particularly described in
the Parking Structure Lease Back.

(iii) Net Revenues has the meaning ascribed to it in the Installment Sale
Agreement.

(jjj) No Adverse Effect Opinion means an opinion to be delivered by the City
to the 2004 Parking Bond Trustee in substantially the form annexed as Exhibit H hereto.

(kkk) Non-Core Parking Assets means the Downtown Parking Facilities that are
not Core Parking Assets or After-Acquired Parking Assets.

(lll) NPFG has the meaning ascribed to it in the preamble, above.

(mmm)Operation and Maintenance Expenses has the meaning ascribed to it in the
Installment Sale Agreement.

(nnn) Operator means a professional operator, person, firm or corporation 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 and who is retained in accordance with Section 2.2 of this Agreement.

(ooo) Parties has the meaning ascribed to it in the preamble, above.

(ppp) Parking Authority has the meaning ascribed to it in the Recitals, above.

(qqq) Parking Authority Resolution has the meaning ascribed to it in the
Recitals, above.

(rrr) 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 2004 Parking Bond Trustee, NPFG, the Parking Authority, the Authority or the City, and
which has been approved by the 2004 Parking Bond Trustee and NPFG, provided such approval
shall not be unreasonably withheld or delayed.

(sss) Parking Facilities has the meaning ascribed to it in Section 2.2, below.

(ttt) Parking Operator Retention Date means the earliest date on which the
Parking Authority satisfies the conditions precedent and obtains all regulatory or other approvals
necessary for the effectiveness of the Management Agreement or Management Agreements with
respect to all of the Core Parking Assets and After-Acquired Parking Assets and provides written
evidence thereof to the 2004 Parking Bond Trustee, the Receiver, and NPFG.



10
WEIL:\44374825\43\64984.0003

(uuu) Parking Structure Lease Back has the meaning ascribed to it in the
Recitals, above.

(vvv) Parking Structure Lease Out has the meaning ascribed to it in the Recitals,
above.

(www) Permitted Encumbrances means the easements, encroachments and other
title exceptions with respect to the Leased Parking Facilities described on Exhibit I hereto.

(xxx) Permitted Liens means the following encumbrances: (a) liens for taxes or
other assessments or other governmental charges or levies, if any, not then delinquent, or which
the Parking Authority may, pursuant to provisions of Article V of the Installment Sale
Agreement, permit to remain unpaid; (b) pledges or deposits securing obligations under workers’
compensation, unemployment insurance, social security or public liability laws or similar
legislation incurred in the ordinary course of business, in amounts not to exceed $50,000 in the
aggregate; (c) pledges or deposits securing bids, tenders, contracts (other than contracts for the
payment of money) or leases to which the Parking Authority is a party as lessee made in the
ordinary course of business; (d) statutory liens of landlords and workers’, mechanics’, suppliers’,
carriers’, warehousemen’s or other similar liens arising in the ordinary course of business and
securing indebtedness not yet due and payable, in amounts not to exceed $50,000 in the
aggregate; (e) zoning restrictions, easements, rights of way, licenses, mineral rights, drilling
rights, or other restrictions on the use of real property or other minor irregularities in title
(including, without limitation, leasehold title) thereto existing as of the date hereof so long as the
same do not materially impair the use, value or marketability of such real property, leases or
leasehold estates; (f) Permitted Encumbrances; and (g) such other liens as shall be approved by
the 2004 Parking Bond Trustee at the direction of NPFG in its sole and absolute discretion.

(yyy) PG&E has the meaning ascribed to it in the Recitals, above.

(zzz) PG&E Sublease has the meaning ascribed to it in the Recitals, above.

(aaaa) Plan means the First Amended Plan for the Adjustment of Debts of City of
Stockton, California, As Modified (August 8, 2014) [Dkt. No. 1645] and the Second
Supplemental Plan Supplement in Connection with the First Amended Plan for the Adjustment
of Debts of City of Stockton, California, As Modified (August 8, 2014) [Dkt. No. ____] (as
confirmed by the Bankruptcy Court pursuant to the Confirmation Order).

(bbbb) Ports means 7th Inning Stretch, LLC, a California limited liability
company.

(cccc) Ports West Lot means the lot containing approximately 27 spaces located
on the west side of the stadium at the end of Lincoln Street in the City of Stockton.

(dddd) Ports West Lot Revenues means the net revenues assigned by the City to
the Parking Authority as set forth in Section 2.2(g).

(eeee) Receiver prior to the Effective Date, means Kevin J. Whelan and
following the Effective Date, means Kevin J. Whelan.
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(ffff) Revenues means, for any period of calculation, the Ports West Lot
Revenues and all income, rents, rates, fees, charges and other moneys derived from the
ownership or operation of the Facilities, and, to the extent that the EDD Lot (State) is not a
Facility during such period of calculation, the EDD Lot (State), 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 (and the City, from the EDD Lot (State), during the period that the EDD Lot (State) is
not a Facility) from the ownership or operation of the Facilities, and all rights to receive the same
whether in the form of accounts receivable, contract rights, chattel paper, instruments, general
intangibles of the Parking Authority (and the City, from the EDD Lot (State), during the period
that the EDD Lot (State) is not a Facility) and the proceeds thereof 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 (and the City, with
respect to the EDD Lot (State), during the period that the EDD Lot (State) is not a Facility).

(gggg) SCC 16 has the meaning ascribed to it in the Recitals, above.

(hhhh) SCC 16 Lease has the meaning ascribed to it in the Recitals, above.

(iiii) SCC 16 Litigation has the meaning ascribed to it in the Recitals, above.

(jjjj) SCC 16 Settlement means that certain Settlement Agreement and Mutual
Release, dated as of May 8, 2014, between and among the City, SCC 16 and the 2004 Parking
Bond Trustee.

(kkkk) SCC 16 Subleases means, collectively, the PG&E Sublease, the USPS
Sublease and any other sublease pursuant to which SCC 16 is a sub-sublessor of all or any
portion of the Subleased Space.

(llll) Stockton Events Center Garage means the City’s Stockton Events Center
Parking Structure, located at 310 West Fremont Street, Stockton, California, as more particularly
described in the Parking Structure Lease Back.

(mmmm) Stockton Parking Site has the meaning ascribed to it in the
Recitals, above.

(nnnn) Subleased Space has the meaning ascribed to it in the Recitals, above.

(oooo) Successor Agency means the City, acting in its capacity as Successor
Agency to the Redevelopment Agency of the City of Stockton following the dissolution of such
agency.

(pppp) Termination Event means any of the events set forth in Section 6.1 hereof.
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(qqqq) Transfer Documents means the transfer documents for certain of the
Parking Facilities that are being assigned pursuant to this Agreement, the forms of which are
annexed hereto as Exhibits J1 to J5 hereto.

(rrrr) USPS has the meaning ascribed to it in the Recitals, above.

(ssss) USPS Sublease has the meaning ascribed to it in the Recitals, above.

Section 1.2 General Rules of Construction: For all purposes of this
Agreement, except as otherwise expressly provided or unless the contest otherwise requires, the
following shall apply:

(a) Defined terms in the singular shall include the plural as well as the
singular and vice versa.

(b) Unless otherwise indicated, all references in this Agreement to “Articles”
or “Sections” are to the Articles or Sections of this Agreement.

(c) The terms “herein,” “hereof,” “hereto,” and “hereunder” and other words
of similar import refer to this Agreement, as a whole, and not to any particular Article, Section or
subdivision in this Agreement.

ARTICLE 2
FORBEARANCE AND OTHER AGREEMENTS

Section 2.1 Forbearance by the 2004 Parking Bond Trustee and NPFG.

(a) Subject to the terms and conditions contained herein, including but not
limited to the City’s acknowledgment of the items set forth in Recital W, above, from and after
the Effective Date until the occurrence of a Termination Event (such period, the “Forbearance
Period”), NPFG and the 2004 Parking Bond Trustee, at the direction of NPFG, agree to forbear
from exercising the rights and remedies that are available to them under the Existing Bond
Documents solely by reason of either the Existing Defaults or the Parking Authority’s failure to
make full and timely payment of the Lease Payments in accordance with the terms of the Parking
Structure Lease Back during the Forbearance Period; provided, however, that, after the
occurrence of a Termination Event, NPFG and the 2004 Parking Bond Trustee, at the direction
of NPFG, may (but shall not be required to) defer or waive the rights and remedies available to
them following a Termination Event or reinstate the forbearance provided in this Agreement.

(b) Nothing contained in this Agreement, however, shall limit or restrict
NPFG or the 2004 Parking Bond Trustee from taking any action that either NPFG or the 2004
Parking Bond Trustee may take under the Bond Documents or at law or in equity as may be
necessary or appropriate in NPFG’s or the 2004 Parking Bond Trustee’s discretion to preserve,
protect or defend any of the collateral or security interests described in the Bond Documents,
including, without limitation, (i) defending, intervening in or filing any legal proceedings
relating to any such collateral or security interests; (ii) sending any notices to any persons or
entities concerning the existence of security interests or liens in favor of NPFG or the 2004
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Parking Bond Trustee relating to such collateral or security interests; or (iii) otherwise preserving
any of NPFG’s or the 2004 Parking Bond Trustee’s rights, remedies, positions or defenses.

(c) Notwithstanding the foregoing or any other provision to the contrary
contained herein, upon the occurrence of a Termination Event, the Forbearance Period shall
automatically and immediately terminate, and the Forbearing Parties shall be entitled to exercise,
as against the Parking Authority, any and all rights and remedies available under the Bond
Documents that otherwise would have been exercisable against the City or available under
applicable law or in equity; provided, however that, after the occurrence of a Termination Event,
NPFG and the 2004 Parking Bond Trustee, at the direction of NPFG, may (but shall not be
required to) defer or waive the rights and remedies available to them following a Termination
Event or reinstate the forbearance provided in this Agreement.

Section 2.2 Transfer of the Facilities to the Parking Authority. The City’s
interests in the Facilities shall be transferred to the Parking Authority on the dates, in the manner,
and subject to the conditions set forth below.

(a) Transfer of Non-Core Parking Assets. On or before the Effective Date,
the City shall execute and deliver to the Parking Authority the Deeds and related Transfer
Documents pursuant to which the City shall transfer to the Parking Authority its fee simple title
and interest in all Non-Core Parking Assets free and clear of all liens and encumbrances other
than Permitted Liens.

(b) Transfer of Core Parking Assets (Other than the Leased Parking
Facilities). On or before the Effective Date, the City shall execute and deliver to the Parking
Authority the Deeds and related Transfer Documents pursuant to which the City shall transfer to
the Parking Authority its fee simple title and interest in all Core Parking Assets (other than the
Leased Parking Facilities) free and clear of all liens and encumbrances other than Permitted
Liens.

(c) Transfer of Leased Parking Facilities. On the Effective Date, the
following shall occur with respect to the Leased Parking Facilities:

(i) Transfer of Deeds to Leased Parking Facilities. The City shall
execute and deliver to the Parking Authority the Deeds and related Transfer Documents with
respect to the Leased Parking Facilities, pursuant to which the City shall transfer to the Parking
Authority its fee simple title and interest in the Leased Parking Facilities in each case subject to,
as may be applicable, the Parking Structure Lease Out, the Parking Structure Lease Back, and the
SCC 16 Lease and free and clear of all liens and encumbrances other than Permitted Liens.

(ii) Assignment of Parking Structure Lease Out. The Parking
Structure Lease Out will be assumed in accordance with the Plan. The City and the Parking
Authority shall execute the Assignment of Parking Structure Lease Out, pursuant to which (i) the
City shall assign to the Parking Authority all of the City’s rights, title and interest, as lessor,
pursuant to the Parking Structure Lease Out and related Existing Bond Documents, subject to
(x) the Parking Structure Lease Back, (y) the SCC 16 Lease, and (z) the rights of the Authority,
the 2004 Parking Bond Trustee, and NPFG under the Bond Documents, and (ii) the Parking



14
WEIL:\44374825\43\64984.0003

Authority shall assume all of the City’s obligations pursuant to the Parking Structure Lease Out
and related Existing Bond Documents. The Parking Authority shall promptly cause the
Assignment of Parking Structure Lease Out to be duly recorded in the public records of San
Joaquin County, California.

(iii) Assignment of City’s Rights in Parking Structure Lease Back. The
Parking Structure Lease Back will be assumed in accordance with the Plan. The City and the
Parking Authority shall execute the Assignment of Parking Structure Lease Back, pursuant to
which (i) the City shall assign to the Parking Authority all of the City’s rights, title and interest,
as lessee, pursuant to the Parking Structure Lease Back and related Existing Bond Documents,
subject to (x) the SCC 16 Lease and (y) the rights of the Authority, the 2004 Parking Bond
Trustee, and NPFG under the Bond Documents, and (ii) the Parking Authority shall assume all
of the City’s obligations under the Parking Structure Lease Back and related Existing Bond
Documents. The Parking Authority shall promptly cause the Assignment of Parking Structure
Lease Back to be duly recorded in the public records of San Joaquin County, California.

(iv) Assignment of City’s Rights in SCC 16 Lease and SCC 16
Settlement. The SCC 16 Lease will be assumed in accordance with the Plan. The City and the
Parking Authority shall execute the Assignment of SCC 16 Lease pursuant to which (i) the City
shall assign to the Parking Authority all of the City’s rights, title and interest, as sublessor,
pursuant to the SCC 16 Lease and in the SCC 16 Settlement, subject to the rights of the
Authority, the 2004 Parking Bond Trustee and NPFG under the Bond Documents, and (ii) the
Parking Authority shall assume all of the City’s obligations under the SCC 16 Lease and the
SCC 16 Settlement. The Parking Authority shall promptly cause the Assignment of SCC 16
Lease to be duly recorded in the public records of San Joaquin County, California.

(v) Termination of Receivership with Respect to the Leased Parking
Facilities. The receivership of the Leased Parking Facilities pursuant to the 2012 Receivership
Order shall be terminated in accordance with the terms of the 2014 Receivership Order. On the
Effective Date, following the transfer of possession and control of the Leased Parking Facilities
from the Receiver to the Parking Authority, the Parking Authority shall cause SP Plus
Corporation to assume or continue, as applicable, operational control of the Leased Parking
Facilities, as set forth in Section 2.2(d), below.

(d) Engagement of Operator for Core Parking Assets and After-Acquired
Parking Assets. On or before the Effective Date, the Parking Authority (upon consultation with
NPFG) shall engage one or more Operators to maintain and operate all of the Core Parking
Assets and the After-Acquired Parking Assets pursuant to one or more Management
Agreements. Concurrently with entering into each such Management Agreement, the Parking
Authority shall deliver to the 2004 Parking Bond Trustee and NPFG an opinion substantially in
the form annexed as Exhibit O hereto of nationally recognized bond counsel acceptable to the
2004 Parking Bond Trustee and NPFG that the execution and delivery by the Parking Authority
of such Management Agreement will not cause interest on the 2004 Parking Bonds to become
includable in the gross income of the holders thereof for federal income tax purposes. The
Parking Authority may elect, in its reasonable business judgment and after consultation with
NPFG, to engage one or more Operators to maintain and operate all or a portion of the Non-Core
Parking Assets pursuant to one or more Management Agreements or, alternatively, to self-
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manage all or a portion of the Non-Core Parking Assets. The Parking Authority covenants that it
shall adhere to the processes, deadlines and requirements set forth in the Implementation Plan.
For the avoidance of doubt, as of the Effective Date, the Operator engaged to maintain and
operate the Core Parking Assets and the After-Acquired Parking Assets shall be SP Plus
Corporation. The Parking Authority shall cause SP Plus Corporation to continue its operational
control of the Leased Parking Facilities as of the Effective Date. The Parking Authority shall
cause SP Plus Corporation to assume operational control of the remaining Core Parking Assets
identified on Exhibit K on or before April 1, 2015.

(e) Transfer of After-Acquired Parking Assets. Within thirty (30) days
following the City’s acquisition or completion of construction with respect to any After-
Acquired Parking Asset, the City shall execute and deliver to the Parking Authority the Deed or
Deeds and the related Transfer Documents with respect to such After-Acquired Parking Asset
free and clear of all liens and encumbrances other than Permitted Liens.

(f) EDD Lot (State). The City shall cooperate with the Parking Authority in
the Parking Authority’s efforts to enter into a lease with the State of California or its applicable
agencies or departments with respect to the EDD Lot (State) following the expiration of the lease
between the City and the State of California pursuant to which the City currently leases the EDD
Lot (State).

(g) Ports West Lot. The City hereby assigns to the Parking Authority (i) all
net revenues (if any) relating to the Ports use or occupancy of the Ports West Lot that the City
receives from the Ports during the period in which the Ports are a licensee of such lot pursuant to
the Ball Park Agreement and (ii) all net revenues (if any) relating to the use or occupancy of the
Ports West Lot that the City receives following the expiration of the Ball Parking Agreement.

Section 2.3 Conveyance Fees and Taxes. The City shall be responsible for,
and shall promptly pay, all real property, conveyance, transfer, documentary, recording and
filing taxes, fees and charges, and all title insurance and survey charges incurred in connection or
related to the conveyance to the Parking Authority of the City’s interests in the Facilities.

Section 2.4 Installment Payments.

(a) Subject to the method of payment and application of the Catch-Up
Payments in the manner set forth in Section 4.1(k), during the term of this Agreement, the
Parking Authority shall pay to the 2004 Parking Bond Trustee the Installment Payments, at the
times, and in the manner and amounts provided in the Installment Sale Agreement. To the extent
the 2004 Parking Bond Trustee receives any Installment Payments in the manner, times and
amounts required by the Installment Sale Agreement, (i) the 2004 Parking Bond Trustee shall be
entitled to hold and apply such Installment Payments in the same manner as the 2004 Parking
Bond Trustee is permitted to treat Revenues (as defined in the 2004 Parking Bond Indenture)
pursuant to the 2004 Parking Bond Indenture, (ii) the Parking Authority shall receive a credit for
the amount of any Installment Payment actually received by the 2004 Parking Bond Trustee
against any Lease Payments that would then be due and owing under the Parking Structure Lease
Back in the absence of this Agreement, and (iii) the 2004 Parking Bond Trustee shall apply any
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Installment Payments actually received by the 2004 Parking Bond Trustee to the payment of the
2004 Parking Bonds in accordance with the terms of the 2004 Parking Indenture.

(b) Each of the City and the Parking Authority expressly acknowledges and
agrees that the failure of the Parking Authority to make any Installment Payment when due in
accordance with the Installment Sale Agreement shall constitute an “Event of Default” under the
2004 Parking Indenture and the Parking Structure Lease Back, and the 2004 Parking Bond
Trustee shall thereafter immediately have the right to exercise as against the Parking Authority
any and all of the 2004 Parking Bond Trustee’s respective rights and remedies available under,
and subject to the terms and conditions of, the Bond Documents or otherwise, at law or in equity
that would otherwise have been exercisable against the City; provided, however that, nothing
herein shall prevent NPFG and the 2004 Parking Bond Trustee, at the direction of NPFG, from
deferring or waiving the rights and remedies available to them under the Bond Documents or
otherwise, at law or in equity.

Section 2.5 SCC 16.

(a) Assignment of SCC 16 Lease. The City and the Parking Authority hereby
assign absolutely and unconditionally to the 2004 Parking Bond Trustee, for the benefit of NPFG
and the holders of the 2004 Parking Bonds, any and all rights they may have (or with respect to
the Parking Authority, may acquire in connection with this Agreement) in the SCC 16 Lease and
in the SCC 16 Settlement. Each of the City and the Parking Authority further agrees that it shall
not amend or consent to any waiver, forbearance, modification, termination, or other revision to
the SCC 16 Lease or the SCC 16 Settlement without the prior written consent of the 2004
Parking Bond Trustee and NPFG; provided, that, at the direction of NPFG or the 2004 Parking
Bond Trustee, the City or the Parking Authority shall take such actions as may be required by
NPFG or the 2004 Parking Bond Trustee to enforce the SCC 16 Settlement against SCC 16.

(b) Assignment of SCC 16 Settlement Payments and Other Rights. The City
and the Parking Authority hereby assign absolutely and unconditionally to the 2004 Parking
Bond Trustee, for the benefit of NPFG and the holders of the 2004 Parking Bonds, any rights the
City or the Parking Authority (by virtue of this Agreement) may have under the SCC 16
Settlement, including, without limitation, the right to receive any payments made by SCC 16
thereunder. In the event the City or the Parking Authority receives any payments from SCC 16
required to be made under the SCC 16 Settlement, the City or the Parking Authority (as
applicable) shall promptly remit such payments to the 2004 Parking Bond Trustee.

(c) Default under the SCC 16 Lease. Promptly following the occurrence of an
“Event of Default” as such term is used in the SCC 16 Lease or in the event that (i) the Subleased
Space is abandoned by SCC 16 or (ii) the SCC 16 Lease is terminated for any reason, the
Parking Authority shall provide notice thereof to the 2004 Parking Bond Trustee and to NPFG.
Subject to the rights of SCC 16 (if any), upon the occurrence of an “Event of Default” as such
term is used in the SCC 16 Lease or in the event that (x) the Subleased Space is abandoned by
SCC 16 or (y) the SCC 16 Lease is terminated for any reason, in addition to, or in connection,
the exercise of all of the other rights granted to the 2004 Parking Bond Trustee, as assignee of
the City and the Parking Authority, the 2004 Parking Bond Trustee shall have the right, with or
without terminating the SCC 16 Lease, among other things, to reenter the Subleased Space,
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remove all persons and property therefrom and to relet the Subleased Space on behalf of the
Parking Authority in accordance with the terms of the Parking Structure Lease Back, to any then-
existing subtenants (including, without limitation, PG&E and USPS) thereof or to any other
parties as the 2004 Parking Bond Trustee may determine and any reletting revenues derived
therefrom shall be assigned, and paid directly to, the 2004 Parking Bond Trustee, to be applied to
the payment of the principal of, and interest on, the 2004 Parking Bonds, at such times and in
such manner as shall be determined by NPFG; provided, that, other than as provided in the
immediately preceding sentence or as required by the Installment Sale Agreement (in the event
of a prepayment by the Parking Authority of the Installment Payments due thereunder), in no
event will the City or the Parking Authority be required to make any payment with respect to the
SCC 16 Settlement from any source of funds other than the actual amounts, if any, received by
the City or the Parking Authority with respect to the Subleased Space.

Section 2.6 Tax Exempt Status.

(a) No Adverse Effect Opinion. On the Effective Date, the City shall cause a
nationally recognized bond counsel, reasonably acceptable to the City, the 2004 Parking Bond
Trustee, and NPFG, to deliver the No Adverse Effect Opinion to NPFG and the 2004 Parking
Bond Trustee for the benefit of the holders of the 2004 Parking Bonds. The No Adverse Effect
Opinion shall provide, among other things, that the transactions contemplated in this Agreement
and in the Installment Sale Agreement shall not cause interest on the 2004 Parking Bonds to be
includable in the gross income of the holders of the 2004 Parking Bonds for federal income tax
purposes.

(b) Continued Obligation to Maintain Tax-Exempt Status. The City and the
Parking Authority hereby covenant and agree, for the benefit of NPFG and the holders of the
2004 Parking Bonds, not to take or cause to be taken any action or actions, or fail to take any
action or actions, that would cause the interest payable on the 2004 Parking Bonds to be
includable in the gross income of the holders thereof for federal income tax purposes, and will at
all times do and perform all acts and things permitted by law and necessary or desirable in order
to assure that interest paid on the 2004 Parking Bonds will be excluded from the gross income of
the holders of the 2004 Parking Bonds for federal income tax purposes.

Section 2.7 Bond Documents Remain in Force and Effect. Except as otherwise may
be expressly provided by the Agreement or the Installment Sale Agreement, the Existing Bond
Documents shall remain in full force and effect, and each of the Parties (subject to the
assignments effectuated pursuant to this Agreement or the Installment Sale Agreement) shall
continue to comply with its respective obligations and covenants thereunder. For the avoidance
of doubt, subject to Section 2.2 hereof, the Parking Authority shall occupy and maintain the
Leased Parking Facilities in accordance with the terms of the Parking Structure Lease Back, and
the Parking Authority shall be responsible for any costs and expenses required to be paid by the
City under Article V of the Parking Structure Lease Back.

Section 2.8 Judgment by Confession. On the Effective Date, the Parking Authority
shall execute, and shall cause its counsel to execute, and provide to the 2004 Parking Bond
Trustee, for the benefit of NPFG and the holders of the 2004 Parking Bonds, documents
sufficient to authorize the Judgment by Confession to secure the Parking Authority’s obligations
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under this Agreement and the other Bond Documents, and the Judgment by Confession shall
reflect the express consent by the Authority to the entry of the Judgment by Confession.
Notwithstanding the Parking Authority’s failure to make the Installment Payments, the 2004
Parking Bond Trustee may not enforce the Judgment by Confession unless it becomes effective
pursuant to Section 6.2(d). The Parking Authority also hereby waives all errors, rights of appeal
and stays of execution. The City and the Authority agree that they shall not contest the entry or
the enforcement of the Judgment by Confession and any order effectuating the Judgment by
Confession against the Parking Authority.

Section 2.9 Annual Reporting. Commencing on the Effective Date, and continuing
annually thereafter on or before January 15 of such calendar year, the City, the Authority, and
the Parking Authority shall deliver to the 2004 Parking Bond Trustee and NPFG a notice
certifying that (i) other than the Existing Defaults, there are no other events of default or defaults
under the Bond Documents, and, to the knowledge of the City, the Authority, and Parking
Authority, as applicable, no other event has occurred that, with the passage of time, the giving of
notice, or both would result in an event of default under the Bond Documents and (ii) no
Termination Event has occurred under this Agreement.

Section 2.10 Covenant Not to Transfer. The Parking Authority covenants that it shall
not sell, transfer, encumber (other than as subject to the Permitted Liens), or otherwise
compromise any assets transferred to the Parking Authority pursuant to, or in connection with,
this Agreement, including, without limitation, its interests in the Facilities, in each case without
the prior written consent of the 2004 Parking Bond Trustee, at the direction of NPFG; provided
that only with respect to the proposed sale, transfer or encumbrance of assets that are not Core
Parking Assets, NPFG shall not unreasonably withhold issuing such direction, nor shall the 2004
Parking Bond Trustee unreasonably withhold delivering such consent following receipt of such
direction, if the Parking Authority delivers a written certificate certifying that (i) Revenues for
the current Fiscal Year were projected to be, and, following such sale, transfer, encumbrance or
other compromise of any asset, Revenues for the current Fiscal Year and the next succeeding
Fiscal Year are projected to be, equal to at least 1.0 times budgeted Operation and Maintenance
Expenses for such Fiscal Years (including all Installment Payments due and payable in such
Fiscal Years); and (ii) if any Debt is outstanding, that Net Revenues for the current Fiscal Year,
and, following such sale, transfer, encumbrance or other compromise of any asset, Net Revenues
for the current Fiscal Year and the next succeeding Fiscal Year are projected to be, equal to at
least 1.25 times Maximum Annual Debt Service for such Fiscal Years calculated as provided in
Section 4.7 of the Installment Sale Agreement.

Section 2.11 Title Insurance. The City shall obtain and deliver to the 2004 Bond
Trustee title insurance with respect to the Leased Parking Facilities. The cost of the premium for
such title insurance, which shall be approved in advance by NPFG and the City, shall be split
equally between the City and NPFG.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Section 3.1 Representations and Warranties of the City. The City hereby
makes the following representations and warranties to the other Parties:

(a) Due Organization and Existence. The City is a municipal corporation and
chartered city organized and existing under and by virtue of its charter and the laws of the State
of California, has full legal right, power and authority under the laws of the State of California to
enter into this Agreement and to carry out and consummate all transactions contemplated hereby,
and by proper action the City has duly authorized the execution and delivery of this Agreement.

(b) Due Execution. The representatives of the City executing the Agreement
have been fully authorized as of the date hereof to execute the same pursuant to a resolution duly
adopted by the City Council of the City.

(c) Valid, Binding and Enforceable Obligations. The Agreement has been
duly authorized, executed and delivered by the City and constitutes the legal, valid and binding
obligation of the City enforceable against the City in accordance with its terms.

(d) No Violation. The execution and delivery of the Agreement, the
consummation of the transactions herein and the fulfillment of or compliance with the terms and
conditions hereof do not and will not conflict with or constitute a violation or breach of or
default (with due notice or the passage of time or both, and excepting all Existing Defaults)
under any applicable law or administrative rule or regulation, or any applicable court or
administrative decree or order, or any indenture, mortgage, deed of trust, lease, contract or other
agreement or instrument to which the City is a party or by which it or its properties are otherwise
subject or bound, or result in the creation or imposition of any prohibited lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of the City, which
conflict, violation, breach, default, lien, charge or encumbrance would have consequences that
would materially and adversely affect the consummation of the transactions contemplated by the
Agreement, or the financial condition, assets, properties or operations of the City.

(e) Consents and Approvals. No consent or approval of any trustee or holder
of any indebtedness of the City or of the voters of the City, and no consent, permission,
authorization, order or license of, or filing or registration with, any governmental authority is
necessary in connection with the execution and delivery of this Agreement, or the consummation
of any transaction herein contemplated, except as have been obtained or made and as are in full
force and effect prior to the date hereof.

(f) No Litigation. With the exception of objections that have been or may be
filed to the confirmation of the Plan and the matters identified on Exhibit N hereto, there is no
action, suit, proceeding, inquiry or investigation before or by any court or federal, state,
municipal or other governmental authority pending or, to the knowledge of the City, threatened
against or affecting the City or the assets, properties or operations of the City (excepting the
Bankruptcy Case) that, if determined adversely to the City or its interests, would have a material



20
WEIL:\44374825\43\64984.0003

and adverse effect upon the consummation of the transactions contemplated by, or the validity
of, the Agreement, or upon the financial condition, assets properties or operations of the City,
and the City is not in default with respect to any order or decree of any court or any order,
regulation or demand of any federal, state, municipal or other governmental authority, which
default might have consequences that would materially and adversely affect the consummation
of the transactions contemplated by the Agreement, or the financial conditions, assets, properties
or operations of the City (excepting all Existing Defaults and the Bankruptcy Case).

(g) No Additional Defaults. Other than the Existing Defaults, there are no
other events of default or defaults under the Bond Documents, and no other event has occurred
that, with the passage of time, the giving of notice, or both would result in an event of default
under the Bond Documents.

Section 3.2 Representations and Warranties of the Authority. The Authority
hereby makes the following representations and warranties to the other Parties:

(a) Due Organization and Existence. The Authority is a public body,
corporate and politic organized and existing by virtue of the laws of the State of California and
has full legal right, power and authority under the laws of the State of California to enter into this
Agreement and to carry out and consummate all transactions contemplated hereby, and by proper
action the Authority has duly authorized the execution and delivery of this Agreement.

(b) Due Execution. The representatives of the Authority executing the
Agreement have been fully authorized as of the date hereof to execute the same pursuant to
official action taken by a governing body of the Authority.

(c) Valid, Binding and Enforceable Obligations. The Agreement has been
duly authorized, executed and delivered by the Authority and constitutes the legal, valid and
binding obligation of the Authority enforceable against the Authority in accordance with its
terms.

(d) No Violation. The execution and delivery of the Agreement, the
consummation of the transactions herein and the fulfillment of or compliance with the terms and
conditions hereof, do not and will not conflict with or constitute a violation or breach of or
default (with due notice or the passage of time or both and excepting all Existing Defaults) under
any applicable law or administrative rule or regulation, or any applicable court or administrative
decree or order, or any indenture, mortgage, deed of trust, lease, contract or other agreement or
instrument to which the Authority is a party or by which it or its properties are otherwise subject
or bound, or result in the creation or imposition of any prohibited lien, charge or encumbrance of
any nature whatsoever upon any of the property or assets of the Authority, which conflict,
violation, breach, default, lien, charge or encumbrance would have consequences that would
materially and adversely affect the consummation of the transactions contemplated by the
Agreement, or the financial condition, assets, properties or operations of the Authority.

(e) Consents and Approvals. No consent or approval of any trustee or holder
of any indebtedness of the Authority, and no consent, permission, authorization, order or license
of, or filing or registration with, any governmental authority is necessary in connection with the
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execution and delivery of this Agreement, or the consummation of any transaction herein
contemplated, except as have been obtained or made and as are in full force and effect prior to
the date hereof.

(f) No Litigation. There is no action, suit, proceeding, inquiry or
investigation before or by any court or federal, state, municipal or other governmental authority
pending or, to the knowledge of the Authority, threatened against or affecting the Authority or
the assets, properties or operations of the Authority (excepting the Bankruptcy Case) that, if
determined adversely to the Authority or its interests, would have a material and adverse effect
upon the consummation of the transactions contemplated by, or the validity of, the Agreement,
or upon the financial condition, assets, properties or operations of the Authority, and the
Authority is not in default with respect to any order or decree of any court or any order,
regulation or demand of any federal, state, municipal or other governmental authority, which
default might have consequences that would materially and adversely affect the consummation
of the transactions contemplated by the Agreement, or the financial conditions, assets, properties
or operations of the Authority.

(g) No Additional Defaults. Other than the Existing Defaults, there are no
other events of default or defaults under the Bond Documents, and no other event has occurred
that, with the passage of time, the giving of notice, or both would result in an event of default
under the Bond Documents.

Section 3.3 Representations and Warranties of the Parking Authority. The
Parking Authority hereby makes the following representations and warranties to the other
Parties:

(a) Due Organization and Existence. The Parking Authority is a public body,
corporate and politic organized and existing by virtue of the laws of the State of California and
has full legal right, power and authority under the laws of the State of California to enter into this
Agreement and to carry out and consummate all transactions contemplated hereby, and by proper
action the Parking Authority has duly authorized the execution and delivery of this Agreement.

(b) Due Execution. The representatives of the Parking Authority executing
the Agreement have been fully authorized as of the date hereof to execute the same pursuant to
official action taken by a governing body of the Parking Authority.

(c) Valid, Binding and Enforceable Obligations. The Agreement has been
duly authorized, executed and delivered by the Parking Authority and constitutes the legal, valid
and binding obligation of the Parking Authority enforceable against the Parking Authority in
accordance with its terms.

(d) No Violation. The execution and delivery of the Agreement, the
consummation of the transactions herein and the fulfillment of or compliance with the terms and
conditions hereof, do not and will not conflict with or constitute a violation or breach of or
default (with due notice or the passage of time or both) under any applicable law or
administrative rule or regulation, or any applicable court or administrative decree or order, or any
indenture, mortgage, deed of trust, lease, contract or other agreement or instrument to which the
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Parking Authority is a party or by which it or its properties are otherwise subject or bound, or
result in the creation or imposition of any prohibited lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the Parking Authority, which conflict, violation,
breach, default, lien, charge or encumbrance would have consequences that would materially and
adversely affect the consummation of the transactions contemplated by the Agreement, or the
financial condition, assets, properties or operations of the Parking Authority.

(e) Consents and Approvals. No consent or approval of any trustee or holder
of any indebtedness of the Parking Authority, and no consent, permission, authorization, order or
license of, or filing or registration with, any governmental authority is necessary in connection
with the execution and delivery of this Agreement, or the consummation of any transaction
herein contemplated, except as have been obtained or made and as are in full force and effect
prior to the date hereof.

(f) No Litigation. There is no action, suit, proceeding, inquiry or
investigation before or by any court or federal, state, municipal or other governmental authority
pending or, to the knowledge of the Parking Authority after reasonable investigation, threatened
against or affecting the Parking Authority or the assets, properties or operations of the Parking
Authority that, if determined adversely to the Parking Authority or its interests, would have a
material and adverse effect upon the consummation of the transactions contemplated by, or the
validity of, the Agreement, or upon the financial condition, assets, properties or operations of the
Parking Authority, and the Parking Authority is not in default with respect to any order or decree
of any court or any order, regulation or demand of any federal, state, municipal or other
governmental authority, which default might have consequences that would materially and
adversely affect the consummation of the transactions contemplated by the Agreement, or the
financial conditions, assets, properties or operations of the Parking Authority.

Section 3.4 Representation and Warranties of NPFG. NPFG hereby makes the
following representations and warranties to the other Parties:

(a) Due Authorization and Execution. This Agreement has been executed on
behalf of NPFG by persons duly authorized to do so and with the power to bind NPFG.

(b) Valid, Binding and Enforceable Obligations. This Agreement has been
duly authorized, executed and delivered by NPFG and constitutes the legal, valid and binding
obligation of NPFG enforceable against NPFG in accordance with its terms.

(c) Consents and Approvals. NPFG has the power and authority to enter into
this Agreement, and no consents are required that have not been obtained from any person or
entity to make this Agreement enforceable against NPFG.

(d) No Litigation. Excepting the Bankruptcy Case, there is no action, suit,
proceeding, inquiry or investigation before or by any court or federal, state, municipal or other
governmental authority pending, or to the knowledge of NPFG, threatened against or affecting
NPFG that, if determined adversely to NPFG or its interests, would have a material and adverse
effect upon the consummation of the transactions contemplated by, or the validity of, the
Agreement, and NPFG is not in default with respect to any order or decree of any court or any
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order, regulation or demand of any federal, state, municipal or other governmental authority,
which default might have consequences that would materially and adversely affect the
consummation of the transactions of this Agreement.

Section 3.5 Representation and Warranties of the 2004 Parking Bond Trustee.
The 2004 Parking Bond Trustee hereby makes the following representations and warranties to
the other Parties:

(a) Due Authorization and Execution. This Agreement has been executed on
behalf of the 2004 Parking Bond Trustee by persons duly authorized to do so and with the power
to bind the 2004 Parking Bond Trustee.

(b) Valid, Binding and Enforceable Obligations. This Agreement has been
duly authorized, executed and delivered by the 2004 Parking Bond Trustee and constitutes the
legal, valid and binding obligation of the 2004 Parking Bond Trustee enforceable against the
2004 Parking Bond Trustee in accordance with its terms.

(c) Consents and Approvals. The 2004 Parking Bond Trustee has the power
and authority to enter into this Agreement, and no consents are required that have not been
obtained from any person or entity to make this Agreement enforceable against the 2004 Parking
Bond Trustee.

(d) No Litigation. Excepting the Bankruptcy Case, there is no action, suit,
proceeding, inquiry or investigation before or by any court or federal, state, municipal or other
governmental authority pending, or to the knowledge of the 2004 Parking Bond Trustee,
threatened against or affecting the 2004 Parking Bond Trustee that, if determined adversely to
the 2004 Parking Bond Trustee or its interests, would have a material and adverse effect upon the
consummation of the transactions contemplated by, or the validity of, the Agreement, and the
2004 Parking Bond Trustee is not in default with respect to any order or decree of any court or
any order, regulation or demand of any federal, state, municipal or other governmental authority,
which default might have consequences that would materially and adversely affect the
consummation of the transactions of this Agreement.

ARTICLE 4

CONDITIONS PRECEDENT TO CLOSING; TERMINATION

Section 4.1 Conditions Precedent to Closing. The terms and provisions of this
Agreement, including but not limited to the representations and warranties herein, are expressly
subject to the following conditions precedent unless waived, in writing, by the Parties:

(a) The 2014 Receivership Order shall be a Final Order and in full force and
effect;

(b) Each Party shall have executed (and NPFG shall have issued a direction
letter to the 2004 Parking Bond Trustee directing the 2004 Parking Bond Trustee to execute) the
Agreement, the Installment Sale Agreement, the Deeds, and any other Assignment Documents,
documents, agreements and instruments (including, without limitation, the No Adverse Effect
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Opinion) required to be executed by such Party in order effectuate the terms of this Agreement as
of, or on, the Effective Date;

(c) The City shall have transferred the Core Parking Assets to the Parking
Authority free and clear of all liens and interests (other than Permitted Liens);

(d) The City shall have transferred the Non-Core Parking Assets to the
Parking Authority free and clear of all liens and interests (other than Permitted Liens);

(e) The Assumption Orders shall be in full force and effect and shall be Final
Orders;

(f) The City shall have assigned and agreed to transfer or included in its
budget the transfer to the Parking Authority, from and after the Effective Date, all revenues
derived by the City from the City’s operation and management of the EDD Lot (State);

(g) The Insurance Policies shall provide that they are to become effective on
or before the Effective Date;

(h) The representations and warranties set forth in Article 3 shall be true and
correct;

(i) The Arena Forbearance Agreement shall become effective in accordance
with its terms;

(j) The City or the Parking Authority shall have paid to NPFG the Catch-Up
Payments;

(k) The Confirmation Order shall be in full force and effect and shall be a
Final Order;

(l) No event shall have occurred warranting the report of a Parking
Consultant under Section 4.7 of the Installment Sale Agreement or, if an event has occurred
warranting the report of a Parking Consultant under Section 4.7 of the Installment Sale
Agreement, such report shall have been received by the 2004 Parking Bond Trustee and NPFG,
and the Parking Authority shall have complied in all material respects with the recommendation
of the Parking Consultant provided pursuant to Section 4.7 of the Installment Sale Agreement
within the time frames recommended by the Parking Consultant;

(m) The Effective Date shall have occurred;

(n) The Parking Operator Retention Date shall have occurred, and SP Plus
Corporation shall have assumed or continued its operational control of the Leased Parking
Facilities; and

(o) The City, the Parking Authority and the Authority shall have obtained any
other regulatory approvals necessary so as to be able to execute and perform under this
Agreement.
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Section 4.2 Termination of Agreement. In the event any or all of the
Conditions Precedent have not occurred (or have not been waived in writing by the Parties) by
February 24, 2015 (the “Automatic Termination Date), this Agreement shall terminate unless
the Automatic Termination Date is extended by NPFG, in its sole discretion upon written notice
to the other Parties to a date no later than thirty (30) days after the Automatic Termination Date,
and following such extension, the Automatic Termination Date may be further extended upon
written consent by all of the Parties.

Section 4.3 Effect of Termination. In the event of the termination of this
Agreement pursuant to this Article 4, this Agreement shall become null and void and shall be
deemed of no force and effect, with no liability on the part of any Party hereto (or of any of its
directors, officers, employees, consultants, agents, legal and financial advisors and other
representatives), and no Party shall have any obligations to any other Party arising under this
Agreement or the Installment Sale Agreement, and this Agreement and the Installment Sale
Agreement shall be void ab initio and shall be of no force and effect; provided, that, any
Installment Payments made as of such time shall be credited against any remaining obligations of
the City under the Existing Bond Documents. Upon termination of this Agreement pursuant to
this Article 4, neither the existence of this Agreement or the Installment Sale Agreement nor any
terms or provisions set forth herein or therein shall be admissible in any dispute, litigation,
proceeding or controversy between or among the Parties, and nothing contained herein shall
constitute or be deemed an admission by any Party as to any matter, it being understood that the
statements and resolutions reached herein were as a result of negotiations and compromises of
the respective positions of the Parties. In addition, after such termination in accordance with this
Article 4, no Party shall seek to take discovery concerning this Agreement, or the Installment
Sale Agreement or admit this Agreement or any part thereof or the Installment Sale Agreement
or any part of thereof into evidence against any other Party hereto.

ARTICLE 5
MUTUAL RELEASES

Section 5.1 Mutual Releases. From and after the Effective Date, each of the
City and the Authority hereby fully, finally and completely releases and forever discharges each
of NPFG, the 2004 Parking Bond Trustee, and their predecessors, successors, assigns, affiliates,
subsidiaries, parents, partners, constituents, officers, directors, employees, attorneys and agents
(past, present, and future), and their respective heirs, successors, and assigns of and from, and
each of NPFG and the 2004 Parking Bond Trustee hereby fully, finally and completely releases
and forever discharges the City and the Authority of and from any and all claims, causes of
action, litigation claims, avoidance actions, and any other debts, obligations, rights, suits,
damages, actions, remedies, judgments and liabilities whatsoever, whether known or unknown,
foreseen or unforeseen, liquidated or unliquidated, fixed or contingent, matured or unmatured,
existing as of the Effective Date or thereafter arising, in law, at equity, whether for tort, contract
or otherwise, based in whole or in part upon any act or omission, transaction, event or other
occurrence or circumstances existing or taking place prior to or on the Effective Date arising
from or related in any way to the AB 506 Process, the Eligibility Contest or the Bankruptcy
Case; provided, that, nothing in this Agreement shall be deemed to release any Party from any
claims, demands, or causes of action with respect to the Existing Defaults or its obligations under
this Agreement and the other Bond Documents.
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Section 5.2 Waiver of Provisions of Section 1542 of the California Civil Code.
Section 1542 of the California Civil Code states:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH
THE DEBTOR.”

All rights under Section 1542 of the California Civil Code, or any analogous state or federal law,
are hereby expressly WAIVED by the Parties, as and to the extent set forth in Section 5.1, with
respect to any claims, injuries, or damages whether known or unknown existing at the time of
this release.

ARTICLE 6
TERMINATION EVENTS

Section 6.1 Termination Events. The occurrence of any of the following
events shall constitute a “Termination Event” under this Agreement:

(a) the Parking Authority shall fail to make any Installment Payment when
due in accordance with the amounts and manner provided in the Installment Sale Agreement;

(b) the failure by the City, the Authority or the Parking Authority to perform
any of its covenants, agreements or obligations under this Agreement (except for the failure to
make any Installment Payment required hereunder, which failure is governed by Section 6.1(a),
above), and such failure continuing for thirty (30) days after written notice thereof from the 2004
Parking Bond Trustee or NPFG;

(c) any representation or warranty made by the City, the Parking Authority or
the Authority under this Agreement, the Assignment Documents, in any Bond Document or in
any report, certificate, financial statement or other instrument, agreement or document delivered
to the 2004 Parking Bond Trustee or NPFG shall have been false or misleading in any material
respects as of the date the representation or warranty was made; or

(d) subject to the terms of the Agreement and the Installment Sale Agreement,
the failure by the Authority, the City or the Parking Authority to comply with any of its
agreements, obligations or covenants made or undertaken under any Assignment Document, the
SCC 16 Lease or the Bond Documents (other than the failure to pay when due the amount
remaining (if any) after deducting any Installment Payment actually received by the 2004
Parking Bond Trustee from the Lease Payment then due and owing pursuant to the Parking
Structure Lease Back), which failure continues for the period(s), if any, set forth in the applicable
document, after written notice thereof from the 2004 Parking Bond Trustee or NPFG, if
applicable.

Section 6.2 Remedies Upon Occurrence of Termination Event. Upon the
occurrence of a Termination Event (and subject to the deferral or waiver by NPFG and the 2004
Parking Bond Trustee, at the direction of NPFG, of the rights and remedies available to them
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following a Termination Event or the reinstate by NPFG and the 2004 Parking Bond Trustee, at
the direction of NPFG of the forbearance provided in this Agreement), each the following shall
occur:

(a) Effect on Forbearance. The Forbearing Parties shall no longer be required
to forbear from exercising any remedies available to them at law or equity, or under the terms of
the Bond Documents.

(b) Ability to Exercise Remedies. NPFG shall have the right to direct the
2004 Parking Bond Trustee to exercise, and the 2004 Parking Bond Trustee shall have the right
to exercise, at the direction of NPFG, any and all rights and remedies that may be available at
law or equity or under the terms of the Bond Documents. Such rights and remedies include,
without limitation, the right to repossess, re-enter and re-let the Leased Parking Facilities (and
the City, the Authority and the Parking Authority hereby expressly consent to the repossession,
reentry and reletting of the Leased Parking Facilities by the 2004 Parking Bond Trustee or
NPFG, as may be applicable); provided, that, notwithstanding any reentry by the 2004 Parking
Bond Trustee or NPFG, the Parking Authority shall continue to remain liable for its obligations
under the Bond Documents (including, without limitation, the Parking Authority’s obligations to
make Lease Payments under the Parking Structure Lease Back).

(c) Termination of Parking Structure Lease Back. At the option of the 2004
Parking Bond Trustee (at the direction of NPFG), the Parking Structure Lease Back shall be
terminated. The Authority and the Parking Authority hereby waive any rights they may have
under Section 9.2 of the Parking Structure Lease Back or otherwise to challenge any such
termination. NPFG and the 2004 Parking Bond Trustee hereby acknowledge that, following any
such termination of the Parking Structure Lease Back, the Parking Structure Lease Out shall
remain in full force and effect, and the rights of NPFG and the 2004 Parking Bond Trustee to
possess, repossess, re-enter, re-let or otherwise obtain and maintain possession and control of the
Leased Parking Facilities shall at all times remain subject to the terms, conditions and
qualifications applicable to the rights of the Authority to possession and control of the Leased
Parking Facilities. NPFG and the 2004 Parking Bond Trustee further agree that, in the event of
such possession, repossession, re-entry or re-let by NPFG and/or the 2004 Parking Bond Trustee
from and after any termination of the Parking Structure Lease Back, then (i) NPFG or the 2004
Parking Bond Trustee, as applicable, shall not commit, suffer or permit any waste on the Leased
Parking Facilities, (ii) to the extent that NPFG or the 2004 Parking Bond Trustee, as applicable
remains in possession during the term of the Parking Structure Lease Out, following the
expiration or other termination of the Parking Structure Lease Out, NPFG or the 2004 Parking
Bond Trustee, as applicable, shall quit and surrender the Leased Parking Facilities in the same
good order and condition as the same were in at the time of such possession, repossession, or re-
entry by NPFG and/or the 2004 Parking Bond Trustee, excepting only reasonable wear and tear,
and (iii) if NPFG or the 2004 Parking Bond Trustee, as applicable, re-lets or otherwise transfers
the entirety of its interest in the Leased Parking Facilities and the Parking Structure Lease Out,
NPFG or the 2004 Parking Bond Trustee, as applicable, shall take commercially reasonable steps
to ensure that any transferee reaffirms and agrees to abide by the covenants set forth herein for
the benefit of the Authority and the Parking Authority.
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(d) Effectiveness of Judgment by Confession. The Judgment by Confession
shall become effective without any further action by the 2004 Parking Bond Trustee and without
any further notice to the Parking Authority, and the 2004 Parking Bond Trustee shall have the
right to proceed to collect any amounts due and owing by the Parking Authority pursuant thereto.

ARTICLE 7
MISCELLANEOUS

Section 7.1 Amendments. This Agreement may not be modified, amended, or
supplemented except by a written agreement executed by each of the Parties.

Section 7.2 No Admission of Liability.

(a) Except as otherwise set forth herein, the execution of this Agreement is
not intended to be, nor shall it be construed as, an admission or evidence in any pending or
subsequent suit, action, proceeding or dispute of any liability, wrongdoing, or obligation
whatsoever (including, without limitation, as to the merits of any claim or defense) by any Party
to any other Party or any other person with respect to any of the matters addressed in this
Agreement.

(b) None of this Agreement (including, without limitation, the recitals and
exhibits hereto) or any act performed or document executed pursuant to or in furtherance of this
Agreement: (i) is or may be deemed to be or may be used as an admission or evidence of the
validity of any claim or of any wrongdoing or liability of any Party, or (ii) is or may be deemed
to be or may be used as an admission or evidence of any liability, fault or omission of any Party
in any civil, criminal or administrative proceeding in any court, administrative agency or other
tribunal. None of this Agreement or any act performed or document executed pursuant to or in
furtherance of this Agreement shall be admissible in any proceeding for any purposes, except to
enforce the terms of the Agreement, and except that any Party may file this Agreement in any
action for any purpose, including, without limitation, in order to support a defense or
counterclaim based on the principles of res judicata, collateral estoppel, release, good faith
settlement, judgment bar or reduction or any other theory of claim preclusion or issue preclusion
or similar defense or counterclaim.

Section 7.3 Good Faith Negotiations. The Parties recognize and
acknowledge that each of the Parties hereto is represented by counsel, and such Party received
independent legal advice with respect to the advisability of entering into this Agreement. Each
of the Parties acknowledges that the negotiations leading up to this Agreement were conducted
regularly and at arm’s length; this Agreement is made and executed by and of each Party’s own
free will; that each knows all of the relevant facts and its rights in connection therewith, and
that it has not been improperly influenced or induced to enter into this Agreement as a result of
any act or action on the part of any Party or employee, agent, attorney or representative of
any party to this Agreement. The Parties further acknowledge that they entered into this
Agreement because of their desire to avoid the further expense and inconvenience of litigation
and other disputes, and to compromise permanently and settle the claims between and among the
Parties settled by the execution of this Agreement.
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Section 7.4 Rights and Immunities. Notwithstanding anything herein to the
contrary, the 2004 Parking Bond Trustee is entitled to all of the rights, privileges and
immunities set forth in the Bond Documents. The 2004 Parking Bond Trustee is executing this
Agreement solely as trustee with respect to the 2004 Parking Bonds and not in its capacity as
trustee with respect to any other obligations of the Authority, the City or the Parking Authority.
Furthermore, nothing in this Agreement is intended to impair any rights, remedies and interests,
including without limitation, liens, of any of the Parties hereto in any other capacity. NPFG’s
right to direct the 2004 Parking Bond Trustee, from and after the Effective Date, is subject to the
terms and conditions of the 2004 Parking Bond Indenture, including without limitation, the
condition that NPFG has not failed to comply with its payment obligations under the 2004
Parking Bond Policy.

Section 7.5 No Third Party Beneficiaries. Nothing in this Agreement,
express or implied, is intended or shall be construed to confer upon, or to give to, any person
other than the Parties hereto and their respective successors and assigns any right, remedy or
claim under or by reason of this Agreement or any covenant, condition or stipulation thereof,
and the covenants, stipulations and agreements contained in this Agreement are and shall be
for the sole and exclusive benefit of the Parties hereto and their respective successors and
assigns.

Section 7.6 Professional Fees. Except as otherwise provided in Section 2.2
hereof, each of the City, the Parking Authority, the Authority, and NPFG shall bear the fees and
costs of its respective professionals (including, without limitation, its attorneys and financial
advisors). Without limiting the foregoing, the City hereby waives any right to seek
reimbursement of any fees and costs incurred by its professionals (including, without limitation,
its attorneys and financial advisors as a result of the negotiation and drafting of this Agreement
and the Installment Sale Agreement, the Bankruptcy Case, the Eligibility Contest or the AB 506
Process). NPFG hereby waives any right to seek reimbursement from the City for the fees
incurred by its professionals (including, without limitation, its attorneys and financial advisors)
under the Bond Documents through the date of this Agreement; provided, however, that nothing
herein is intended to constitute a waiver of (and NPFG expressly reserves the right to assert) any
claims for any fees and costs of NPFG’s professionals incurred as a result of breach by the City,
the Authority or the Parking Authority of this Agreement, the Installment Sale Agreement or the
Bond Documents from and after the date of this Agreement. The 2004 Parking Bond Trustee
shall be entitled to recover its reasonable fees and expenses, including fees and expenses of its
attorneys, incurred on or prior to the Effective Date from any funds held by the 2004 Parking
Bond Trustee and from which such fees and expenses are recoverable pursuant to, and to the
extent provided in, the Existing Bond Documents; provided, however, that in the event the
amounts in such funds are insufficient to pay such reasonable fees and expenses of the 2004
Parking Bond Trustee, the 2004 Parking Bond Trustee shall not be entitled to the payment of
such fees and expenses, directly or indirectly, from the City’s general fund, but shall have the
right to recover such reasonable fees and expenses incurred on or prior to the Effective Date to
the extent otherwise provided in the Bond Documents solely from proceeds of the Installment
Payments it receives from the Parking Authority pursuant to the Installment Sale Agreement;
provided further that, the Parties hereby acknowledge and agree that any such recovery shall
neither have nor in any way be deemed to have the effect of increasing the amount of the
Installment Payments payable by the Parking Authority pursuant to this Agreement or the
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Installment Sale Agreement, or affect in any way the satisfaction of the Parking Authority’s
obligations to make such Installment Payments under this Agreement or the Installment Sale
Agreement. The 2004 Parking Bond Trustee shall also be entitled to recover from the Parking
Authority its reasonable fees and expenses incurred after the Effective Date to the extent
provided in the Bond Documents, including from any funds held by the 2004 Parking Bond
Trustee and from which such fees and expenses are recoverable pursuant to, and to the extent
provided in, the Existing Bond Documents.

Section 7.7 Notices.

(a) All demands, notices, requests, consents, and other communications
hereunder shall be in writing and shall be deemed to have been duly given (i) when
personally delivered by courier service or messenger, (ii) upon actual receipt (as established
by confirmation of receipt or otherwise) during normal business hours, otherwise on the first
Business Day thereafter if transmitted electronically (by e-mail transmission), by facsimile or
telecopier with confirmation of receipt, or (iii) three (3) Business Days after being duly
deposited in the mail, by certified or registered mail, postage prepaid-return receipt requested,
to the following addresses, or such other addresses as may be furnished hereafter by notice in
writing, to the following Parties:

If to the City: City of Stockton
425 North El Dorado Street
Stockton, California 95202-1997
Telephone: (209) 937-8212
Facsimile: (209) 937-7149
Attn: City Manager

With a copy to:

City of Stockton
425 North El Dorado Street
Stockton, California 95202-1997
Telephone: (209) 937-8212
Facsimile: (209) 937-7149
Attn: City Attorney

If to the Parking Authority: Parking Authority of the City of Stockton
425 North El Dorado Street
Stockton, CA 95202-197
Attn: Parking Manager
Phone: (209) 937-8212
Fax: (209) 937-7149

With a copy to:

Orrick, Herrington & Sutcliffe LLP
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400 Capitol Mall, Suite 3000
Sacramento, California 95814-4497
Attention: Marc A. Levinson, Esq.
Fax: (916) 329-4900
Email: malevinson@orrick.com

If to the Authority: Stockton Public Financing Authority
425 North El Dorado Street
Stockton, CA 95202-197
Attn: Executive Director
Phone: (209) 937-8212
Fax: (209) 937-7149

With a copy to:

Orrick, Herrington & Sutcliffe LLP
400 Capitol Mall, Suite 3000
Sacramento, California 95814-4497
Attention: Marc A. Levinson, Esq.
Fax: (916) 329-4900
Email: malevinson@orrick.com

If to the 2004 Parking Bond
Trustee: Wells Fargo Bank, National Association

Corporate Trust Services – Special Accounts
625 Marquette Avenue, 11th Floor
MAC N9311-115
Minneapolis, Minnesota 55479
Attention: Lucinda Hruska-Claeys
Fax: (612) 667-5047
Email: lucinda.hruska-claeys@wellsfargo.com

With a copy to

Mintz Levin Cohn Ferris Glovsky and Popeo, P.C.
One Financial Center
Boston, Massachusetts 02111
Attention: William W. Kannel, Esq.
Fax: (617) 542-2241
Email: wkannel@mintz.com
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If to NPFG: Optinuity Alliance Resources, an MBIA Inc. Company
Special Situations Group
113 King Street
Armonk, New York 10504
Telephone: (914) 765-3533
Facsimile: (914) 765-3665
Attn: Daniel E. McManus, Jr., Esq.

With a copy to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attention: Debra A. Dandeneau, Esq.
Fax: (212) 310-8007
Email: debra.dandeneau@weil.com

(b) Contact Information for Operational Issues Relating to Facilities. For
inquiries or other communications regarding day-to-day operational or business issues relating to
the Facilities, the following individual(s) at NPFG may be contacted:

John Jordan
Optinuity Alliance Resources, an MBIA Inc. Company
Special Situations Group
113 King Street
Armonk, New York 10504
Telephone: (914) 765-3556
Facsimile: (914) 216-8626
Email: john.jordan@nationalpfg.com

Nothing in this Section 7.7(b) shall obviate the requirements set forth in Section 7.7(a), above.

Section 7.8 Entire Agreement. This Agreement reflects the entire agreement
between the Parties with respect to the matters set forth herein and therein and supersedes any
prior agreements, commitments, drafts, communication, discussions and understandings, oral or
written, with respect thereto, and is intended by each of the Parties to be the complete statement
of the terms and conditions, and the final expression, of their agreement relating to the subject
matter hereof and thereof.

Section 7.9 Interpretation. This Agreement and the Installment Sale
Agreement are the result of negotiations among, and have been reviewed by, counsel to the
Parties, respectively, and are the product of all Parties. Accordingly, this Agreement and
Agreement and the Installment Sale Agreement shall not be construed against any Party merely
because of the Party’s involvement in the preparation thereof.
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Section 7.10 Severability. Whenever possible, each provision of this
Agreement and the Installment Sale Agreement shall be interpreted in such a manner as to be
effective and valid under all applicable laws and regulations. If, however, any provision of any
of this Agreement or the Installment Sale Agreement shall be prohibited by or be deemed invalid
under any such law or regulation in any jurisdiction, the Agreement or the Installment Sale
Agreement, as applicable, shall, as to such jurisdiction, be deemed modified to conform to the
minimum requirements of such law or regulation, or, if for any reason it is not deemed so
modified, at the option of the Party for whose benefit such provision existed (exercised in such
Party’s sole and absolute discretion) it shall be ineffective and invalid only to the extent of such
prohibition or invalidity without affecting the remaining provisions of his Agreement or any of
the agreements and documents executed pursuant hereto, or the validity or effectiveness of such
provision in any other jurisdiction.

Section 7.11 Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute but
one and the same agreement, and all signatures need not appear on any one counterpart.

Section 7.12 Headings. The headings of the Articles and Sections of this
Agreement are inserted for convenience purposes only, are not part of this Agreement, do not (in
any way) limit or modify the terms or provisions of this Agreement, and shall not affect the
interpretation thereof.

Section 7.13 Binding Agreement on Successors and Assigns; Joint and Several
Obligations. This Agreement shall be binding only upon the execution and delivery of this
Agreement by the Parties listed on the signature pages hereto, subject to the occurrence of the
Conditions Precedent set forth in Article 4 of this Agreement. This Agreement is intended to
bind and inure to the benefit of the Parties and their respective successors, assigns,
administrators, assigns, constituents, and representatives. The agreements, representations,
covenants, and obligations of the Parties under this Agreement are several only and not joint in
any respect, and except as may be otherwise set forth expressly herein, no Party shall be
responsible for the performance or breach of this Agreement by the other.

Section 7.14 Exhibits. The exhibits attached to this Agreement are incorporated
herein and shall be considered a part of this Agreement for the purposes stated herein.

Section 7.15 Governing Law. The Parties hereto hereby agree that the State of
California has a substantial relationship to the Parties and the transactions embodied in this
Agreement. The Parties hereto hereby agree that this Agreement shall be deemed to be a
contract made under the laws of the State of California and for all purposes shall be governed
and construed in accordance with the internal laws of the State of California, without regard to
the principles of conflicts of laws.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
date first written above.

CITY OF STOCKTON

By:

Name:

Title:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as 2004 PARKING BOND
TRUSTEE

By:

Name:

CITY OF STOCKTON PARKING
AUTHORITY

By:

Name:

Title:

NATIONAL PUBLIC FINANCE
GUARANTEE CORPORATION

By:

Name:

STOCKTON PUBLIC FINANCING
AUTHORITY

By:

Name:

Title:
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Exhibit A

Existing Defaults

The Existing Defaults consist of all of the following: (i) any defaults in the due and
punctual payment of principal of and interest on the 2004 Parking Bonds during the period
beginning February 1, 2012 through the Effective Date; (ii) the failure of the City to make
scheduled Lease Payments during the period beginning February 1, 2012 through the Effective
Date and payments of the fees and expenses of the 2004 Parking Bond Trustee (including the
fees and expenses of its attorneys) incurred during the period beginning February 1, 2012
through the Effective Date; provided that, on or prior to the Effective Date, the 2004 Parking
Bond Trustee recovers such fees and expenses from funds held by the 2004 Parking Bond
Trustee in accordance with Section 7.6 of the Agreement to the extent such funds are available,
as provided in Section 7.6; (iii) the commencement and continuation of the Bankruptcy Case;
(iv) the failure by the City to include audited financial information at the time of filing its annual
reports for fiscal years 2010-11 through 2012-13 pursuant to the Continuing Disclosure
Certificate (as defined in the 2004 Parking Indenture); and (v) and any and all defaults or cross-
defaults on the part of the City or the Authority that arise solely as a direct result of the defaults
specified in (i)-(iv) above or under the 2004 Parking Indenture, the 2004 Parking Bonds, the
2004 Parking Lease Back, the 2004 Parking Lease Out, and the 2004 Parking Bond Policy and
the related Commitment for Municipal Bond Insurance.

OHSUSA:756420591.2



36
WEIL:\44374825\43\64984.0003

Exhibit B
Assignment of Parking Structure Lease Back
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ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment”) is made as of
_______, 2015, by and among the CITY OF STOCKTON, a municipal corporation (“Assignor”),
and PARKING AUTHORITY OF THE CITY OF STOCKTON, a ______________ (“Assignee”).

WITNESSETH:

WHEREAS, pursuant to that certain Site and Facility Lease, dated as of June 1, 2004
(the “Site Lease”), between Assignor, as lessor, and Stockton Public Financing Authority, a joint
exercise of powers authority organized and existing under and by virtue of the laws of the State of
California (the “Financing Authority”), as lessee (“Lessee”), Assignor leased to Lessee those
certain parcels of real property situated in San Joaquin County, State of California, more particularly
described in Exhibit A to the Lease (the “Site”), and certain existing parking facilities on a portion of
the Site, more particularly described in Exhibit B to the Lease (the “Existing Parking Project”);

WHEREAS, pursuant to that certain Lease Agreement, dated as of June 1, 2004 (the
“Lease”), between Assignor, as lessee, and the Financing Authority, as lessor (“Lessor”), Assignor
leased back from Lessor the Site and the Existing Parking Project;

WHEREAS, Assignor subsequently caused the construction of (i) the Edmund S. Coy
Parking Structure, located at Hunter and Channel Streets in the City of Stockton, and (ii) the
Stockton Events Center Parking Structure, located at Fremont and Van Buren streets in the City of
Stockton (collectively, the “Project” and, together with the Site and the Existing Parking Project, the
“Property”), on the Site;

WHEREAS, for the purpose of providing funds to the Assignor to finance the costs of
the Project, the Financing Authority issued its Stockton Public Financing Authority Lease Revenue
Bonds, Series 2004 (Parking and Capital Projects), in the original aggregate principal amount of
$32,785,000 (the “Bonds”), pursuant to an Indenture of Trust, 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, in order to provide for the repayment of the Bonds, pursuant to that
certain Memorandum of Assignment of Lease, dated as of June 1, 2004, by and between the
Financing Authority and the Trustee, the Financing Authority assigned all of its rights under the
Lease (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) and to exercise such rights and
remedies conferred on it pursuant to the Lease as may be necessary or convenient to enforce
payment of the Lease Payments;

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, National Public Finance Guarantee Corporation, a New York stock insurance corporation
(“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
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comply with its payment obligations under the policy of insurance securing payment of principal of
and interest on the Bonds, and, as of the date of this Assignment, NPFG is not in default under the
such policy of insurance;

WHEREAS, the Assignor 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 Assignor to transfer to the Assignee its fee simple title to the Property, to assign to the
Assignee the Assignor’s entire, undivided right, title and interest of the lessee under the Lease and
lessor under the Site Lease, and for the Assignee to assume, perform and observe all of the terms,
covenants and conditions of the Lease on the part of the lessee and the Site Lease on the part of the
lessor;

WHEREAS, simultaneously with the execution and delivery of this Assignment,
Assignor will transfer its fee simple interest in the Property to Assignee pursuant to certain grant
deeds;

WHEREAS, Assignee therefore desires to acquire and assume all of Assignor's right,
title and interest, as lessee, in and to the Lease, and Assignor desires to assign and transfer all of the
Assignor's right, title and interest, as lessee, in and to the Lease, to Assignee pursuant to the terms
and conditions hereinafter set forth;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Assignor and Assignee hereby agree as follows:

1. Assignor assigns and transfers to Assignee the entire, undivided right, title and
interest of the lessee under the Lease to have and to hold the same from and after the date hereof,
subject to the covenants, conditions and provisions contained in the Lease. Assignee hereby
assumes and agrees to perform and observe all of the terms, covenants and conditions of the Lease
on the part of the lessee, to be performed or observed, from and after the date hereof. Except where
otherwise required by the context, all references in the Lease to the Assignor shall be deemed to be
references to the Assignee.

2. Assignee shall defend, indemnify and hold harmless Assignor from and against all
losses, damages, liabilities, claims, suits, demands, judgments, costs, interest and expense (including,
without limitation, reasonable attorneys’ fees) which Assignor may suffer or incur as a result of (i)
entering into this Assignment or (ii) Assignee’s use or occupation of the Property on or subsequent
to the date hereof.

3. Assignor shall be fully and unconditionally released and discharged from its
obligations arising from or connected with the Lease.
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4. Assignee acknowledges that Assignor has not made any representations or warranties
in connection with the Lease or the condition of the Property.

5. By their signatures below, the Financing Authority, NPFG and the Trustee hereby
acknowledge and consent to, for all purposes, the assignment and assumption of the Lease pursuant
to the terms set forth herein.

6. This Assignment may be executed in counterparts and shall constitute an agreement
binding on all parties notwithstanding that all parties are not signatories to the original or the same
counterpart provided that all parties are furnished a copy or copies thereof reflecting the signature of
all parties.

7. This Assignment shall inure to the benefit of and shall be binding upon the parties
hereto and their respective successors and assigns. Assignor and Assignee shall execute and deliver
such additional documents and take such additional actions as either may reasonably request to carry
out the purposes of this Assignment. The language of this Assignment shall in all cases be construed
as a whole according to its fair meaning and not strictly for or against either Assignor or Assignee.

[Remainder of page intentionally left blank; signatures appear on next page]
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IN WITNESS WHEREOF, this Assignment has been executed as of the day and year first
above written.

ASSIGNOR:

CITY OF STOCKTON,
a municipal corporation

By: ___________________________

Name:_________________________

Its:____________________________

ASSIGNEE:

PARKING AUTHORITY OF THE CITY OF STOCKTON,
a public body, corporate and politic

By: ___________________________

Name:_________________________

Its:____________________________
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Acknowledgments of and consents to Assignment:

STOCKTON PUBLIC FINANCING AUTHORITY

By: ___________________________

Name:_________________________

Its:____________________________

NATIONAL PUBLIC FINANCE GUARANTEE CORPORATION

By: ___________________________

Name:_________________________

Its:____________________________

WELLS FARGO BANK NATIONAL ASSOCIATION,
as Trustee

By: ___________________________

Name:_________________________

Its:____________________________
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Exhibit C

Assignment of Parking Structure Lease Out
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ASSIGNMENT AND ASSUMPTION OF SITE LEASE

THIS ASSIGNMENT AND ASSUMPTION OF SITE LEASE (this “Assignment”) is made
as of ________, 2015, by and among the CITY OF STOCKTON, a municipal corporation
(“Assignor”), and PARKING AUTHORITY OF THE CITY OF STOCKTON, a ______________
(“Assignee”).

WITNESSETH:

WHEREAS, pursuant to that certain Site and Facility Lease, dated as of June 1, 2004
(the “Site Lease”), between Assignor, as lessor, and Stockton Public Financing Authority, a joint
exercise of powers authority organized and existing under and by virtue of the laws of the State of
California (the “Financing Authority”), as lessee (“Lessee”), Assignor leased to Lessee those
certain parcels of real property situated in San Joaquin County, State of California, more particularly
described in Exhibit A to the Site Lease (the “Site”), and certain existing parking facilities on a
portion of the Site, more particularly described in Exhibit B to the Site Lease (the “Existing Parking
Project”);

WHEREAS, pursuant to that certain Lease Agreement, dated as of June 1, 2004 (the
“Lease”), between Assignor, as lessee, and the Financing Authority, as lessor (“Lessor”), Assignor
leased back from Lessor the Site and the Existing Parking Project;

WHEREAS, Assignor subsequently caused the construction of (i) the Edmund S. Coy
Parking Structure, located at Hunter and Channel Streets in the City of Stockton, and (ii) the
Stockton Events Center Parking Structure, located at Fremont and Van Buren streets in the City of
Stockton (collectively, the “Project” and, together with the Site and the Existing Parking Project, the
“Property”), on the Site;

WHEREAS, for the purpose of providing funds to the Assignor to finance the costs of
the Project, the Financing Authority issued its Stockton Public Financing Authority Lease Revenue
Bonds, Series 2004 (Parking and Capital Projects), in the original aggregate principal amount of
$32,785,000 (the “Bonds”), pursuant to an Indenture of Trust, 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, in order to provide for the repayment of the Bonds, pursuant to that
certain Memorandum of Assignment of Lease, dated as of June 1, 2004, by and between the
Financing Authority and the Trustee, the Financing Authority assigned all of its rights under the
Lease (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) and to exercise such rights and
remedies conferred on it pursuant to the Lease as may be necessary or convenient to enforce
payment of the Lease Payments;

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, National Public Finance Guarantee Corporation, a New York stock insurance corporation
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(“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 policy of insurance securing payment of principal of
and interest on the Bonds, and, as of the date of this Assignment, NPFG is not in default under the
such policy of insurance;

WHEREAS, the Assignor 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 Assignor to transfer to the Assignee its fee simple title to the Property, to assign to the
Assignee the Assignor’s entire, undivided right, title and interest of the lessee under the Lease and
lessor under the Site Lease, and for the Assignee to assume, perform and observe all of the terms,
covenants and conditions of the Lease on the part of the lessee and the Site Lease on the part of the
lessor;

WHEREAS, simultaneously with the execution and delivery of this Assignment, Assignor
will transfer its fee simple interest in the Property to Assignee pursuant to certain grant deeds;

WHEREAS, Assignee therefore desires to acquire and assume all of Assignor's right, title
and interest, as lessor, in and to the Site Lease, and Assignor desires to assign and transfer all of the
Assignor's right, title and interest, as lessor, in and to the Site Lease, to Assignee pursuant to the
terms and conditions hereinafter set forth;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Assignor and Assignee hereby agree as follows:

1. Assignor assigns and transfers to Assignee the entire, undivided right, title and
interest of the lessor under the Site Lease to have and to hold the same from and after the date
hereof, subject to the covenants, conditions and provisions contained in the Site Lease. Assignee
hereby assumes and agrees to perform and observe all of the terms, covenants and conditions of the
Site Lease on the part of the lessor, to be performed or observed, from and after the date hereof.
Except where otherwise required by the context, all references in the Site Lease to the Assignor shall
be deemed to be references to the Assignee.

2. Assignee shall defend, indemnify and hold harmless Assignor from and against all
losses, damages, liabilities, claims, suits, demands, judgments, costs, interest and expense (including,
without limitation, reasonable attorneys’ fees) which Assignor may suffer or incur as a result of (i)
entering into this Assignment or (ii) Assignee’s use or occupation of the Property on or subsequent
to the date hereof.

3. Assignor shall be fully and unconditionally released and discharged from its
obligations arising from or connected with the Site Lease.
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4. Assignee acknowledges that Assignor has not made any representations or warranties
in connection with the Site Lease or the condition of the Property.

5. By their signatures below, the Financing Authority, NPFG and the Trustee hereby
acknowledge and consent to, for all purposes, the assignment and assumption of the Site Lease
pursuant to the terms set forth herein.

6. This Assignment may be executed in counterparts and shall constitute an agreement
binding on all parties notwithstanding that all parties are not signatories to the original or the same
counterpart provided that all parties are furnished a copy or copies thereof reflecting the signature of
all parties.

7. This Assignment shall inure to the benefit of and shall be binding upon the parties
hereto and their respective successors and assigns. Assignor and Assignee shall execute and deliver
such additional documents and take such additional actions as either may reasonably request to carry
out the purposes of this Assignment. The language of this Assignment shall in all cases be construed
as a whole according to its fair meaning and not strictly for or against either Assignor or Assignee.

[Remainder of page intentionally left blank; signatures appear on next page]
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IN WITNESS WHEREOF, this Assignment has been executed as of the day and year first
above written.

ASSIGNOR:

CITY OF STOCKTON,
a municipal corporation

By: ___________________________

Name:_________________________

Its:____________________________

ASSIGNEE:

PARKING AUTHORITY OF THE CITY OF STOCKTON.
a public body, corporate and politic

By: ___________________________

Name:_________________________

Its:____________________________
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Acknowledgments of and consents to Assignment:

STOCKTON PUBLIC FINANCING AUTHORITY

By: ___________________________

Name:_________________________

Its:____________________________

NATIONAL PUBLIC FINANCE GUARANTEE CORPORATION

By: ___________________________

Name:_________________________

Its:____________________________

WELLS FARGO BANK NATIONAL ASSOCIATION,
as Trustee

By: ___________________________

Name:_________________________

Its:____________________________
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Exhibit D

Assignment of SCC 16 Lease



RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN IT TO: 

Orrick, Herrington & Sutcliffe LLP 
405 Howard Street 
San Francisco, CA 941 05 
Attn: Devin Brennan 

SPACE ABOVE THIS LINE FOR RECORDER'S USE 

ASSIGNMENT AND ASSUMPTION OF LEASE 

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this "Assignment") is made as 
of November _, 2014, by and among the CITY OF STOCKTON, a municipal corporation 
("Assignor"), and PARKING AUTHORITY OF THE CITY OF STOCKTON, a public body, 
corporate and politic ("Assignee"). 

WITNESSETH: 

WHEREAS, pursuant to that certain Master Lease dated February 26, 2008 and 
recorded by Memorandum of Master Lease on May 26, 2009 as Instrument No. 2009-078660 of 
Official Records of San Joaquin County, California (the "Lease"), between Assignor, as lessor, 
and Stockton City Center 16, LLC, a California limited liability company, as lessee ("Lessee"), 
Assignor subleased to Lessee that certain parcel of real property situated in San Joaquin County, 
State of California, commonly known as The Coy Parking Garage, and more particularly 
described in the Lease (the "Site"); 

WHEREAS, the Assignor 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 (the "Bankruptcy Court"), styled In 
re City of Stockton, California (the "Bankruptcy Case"); 

WHEREAS, on or about November 15, 2013, the City filed its Plan for the 
Adjustment of Debts of the City of Stockton, California in the Bankruptcy Court (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 ofDebts of City of Stockton, Cal ifornia, filed in 
the Bankruptcy Court from time to time, the "Plan"); 

WHEREAS, in connection with the Bankruptcy Case, on or about May 8, 2014, 
Assignor, Lessee and Wells Fargo Bank, National Association, as trustee (the "Trustee") under 
that certain Indenture of Trust, dated as of June 1, 2004 (the "Indenture"), by and between the 
Stockton Public Financing Authority, a joint exercise of powers authority organized and existing 
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under and by virtue of the laws of the State of California (the "Financing Authority") and the 
Trustee, entered into that certain Settlement Agreement and Release (the "SCC 16 Settlement"), 
settling certain actions Trustee previously commenced seeking to obtain possession of the Site in 
connection with Assignor's prior failure to make certain lease payments to the Financing 
Authority with respect to the Site; 

WHEREAS, on the Effective date of the Plan, Assignor will transfer its fee 
simple interest in the Site to Assignee pursuant to a grant deed; 

WHEREAS, Assignee therefore desires to acquire and assume all of Assignor's 
right, title and interest, as lessor, in and to the Lease, and Assignor desires to assign and transfer 
all of the Assignor's right, title and interest, as lessor, in and to the Lease, to Assignee pursuant to 
the terms and conditions hereinafter set forth; 

WHEREAS, Assignee further desires to assume all of Assignor's rights and 
obligations under the SCC 16 Settlement, including all rights of the Assignor to receive payment 
thereunder, and Assignor desires to assign and transfer all of its rights and obligations under the 
SCC 16 Settlement, including all of its rights to receive payment thereunder, to Assignee 
pursuant to the terms and conditions hereinafter set forth; 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, Assignor and Assignee hereby agree as follows: 

1. Assignor assigns and transfers to Assignee the entire, undivided right, title and 
interest of the lessor under the Lease to have and to hold the same from and after the date hereof, 
subject to the covenants, conditions and provisions contained in the Lease. Assignee hereby 
assumes and agrees to perform and observe all of the terms, covenants and conditions of the 
Lease on the part of the lessor, to be performed or observed, from and after the date hereof. 
Except where otherwise required by the context, all references in the Lease to the Assignor shall 
be deemed to be references to the Assignee. 

2. Assignor assigns and transfers to Assignee all of Assignor's rights, title and 
interest arising under the SCC 16 Settlement, including all of Assignor's rights to receive 
payment thereunder, and hereby pledges such payments to Assignee and covenants and agrees to 
pay over to Assignee any such amounts at any time received by Assignor. Assignee hereby 
assumes and agrees to perform and observe all of the terms, covenants and conditions of the SCC 
16 Settlement on the part of the Assignor, to be performed or observed, from and after the date 
hereof. Except where otherwise required by the context, all references in the SCC 16 Settlement 
to the Assignor shall be deemed to be references to the Assignee. 

3. Assignee shall defend, indemnify and hold harmless Assignor from and against all 
losses, damages, liabilities, claims, suits, demands, judgments, costs, interest and expense 
(including, without limitation, reasonable attorneys' fees) which Assignor may suffer or incur as 
a result of (i) entering into this Assignment, (ii) the discharge of Assignor's former obligations 
under the SCC 16 Settlement, or (iii) Assignee's use or occupation of the Site on or subsequent 
to the date hereof. 
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4. Assignor shall be fully and unconditionally released and discharged from its 
obligations arising from or connected with the Lease and the SCC 16 Settlement. 

5. Assignee acknowledges that Assignor has not made any representations or 
warranties in connection with the Lease, the SCC 16 Settlement Agreement or the condition of 
the Site. 

6. By their signatures below, Lessee, the Financing Authority, National Public 
Finance Guarantee Corporation, a New York stock insurance corporation ("NPFG") and the 
Trustee hereby acknowledge and consent to, for all purposes, the assignment and assumption of 
the Lease and the SCC 16 Settlement pursuant to the terms set forth herein. 

7. This Assignment may be executed in counterparts and shall constitute an 
agreement binding on all parties notwithstanding that all parties are not signatories to the original 
or the same counterpart provided that all parties are furnished a copy or copies thereof reflecting 
the signature of all parties. 

8. This Assignment shall inure to the benefit of and shall be binding upon the parties 
hereto and their respective successors and assigns. Assignor and Assignee shall execute and 
deliver such additional documents and take such additional actions as either may reasonably 
request to carry out the purposes of this Assignment. The language of this Assignment shall in 
all cases be construed as a whole according to its fair meaning and not strictly for or against 
either Assignor or Assignee. 

[Remainder of page intentionally left blank; signatures appear on next page} 
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IN WITNESS WHEREOF, this Assignment has been executed as of the day and year 
ftrst above written. 

ASSIGNOR: 

CITY OF STOCKTON, 
a municipal corporation 

By: ____________________ _ 

Name: Kurt Wilson 
Its: City Manager 

STATE OF ______________ __ 

COUNTY OF ______________ _ 

On , 2014, before me, , a Notary Public, personally 
appeared , who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their authorized capacity(ies ), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person( s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature of the Notary Public 
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ASSIGNEE: 

PARKING AUTHORITY OF THE CITY OF STOCKTON, 
a public body, corporate and politic 

By: -----------------------
Name: Kurt Wilson 
Its: Parking Administrator 

STATE OF ______________ _ 

COUNTY OF ______________ _ 

On 2014, before me, , a Notary Public, personally 
appeared who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature of the Notary Public 
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Acknowledgments of and consents to Assignment: 

LESSEE: 

STOCKTON CITY CENTER 16, LLC, 
a California limited liability company, 

By: Atlas Properties, Inc., 
Its: Manager 

By: ------------------------Name: Edward A. Barkett 
Its: President 

STATE OF ------------------
COUNTY OF ______________ _ 

On , 2014, before me, , a Notary Public, personally 
appeared , who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their authorized capacity(ies ), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of 
_____________ that the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature of the Notary Public 
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FINANCING AUTHORITY: 

STOCKTON PUBLIC FINANCING AUTHORITY, 
a joint exercise of powers authority organized and existing under and by virtue ofthe laws ofthe 
State of California 

By: -----------------------
Name: Kurt Wilson 
Its: Executive Director 

STATE OF ______________ _ 

COUNTY OF ______________ _ 

On , 2014, before me, , a Notary Public, personally 
appeared , who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person( s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of 
------------- that the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature of the Notary Public 
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NPFG: 

NATIONAL PUBLIC FINANCE GUARANTEE CORPORATION, 
a New York stock insurance corporation 

By: ______________________ __ 
Name: ---------------------Its: ________________ _ 

STATE OF _____________ _ 

COUNTY OF ______________ _ 

On 2014, before me, , a Notary Public, personally 
appeared , who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their authorized capacity(ies ), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of 
________ that the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature of the Notary Public 
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WELLS FARGO BANK NATIONAL ASSOCIATION, 
as Trustee 

By: ____________________ __ 

Name: ----------------------Its: ------------------------

STATE OF ______________ _ 

COUNTY OF ______________ _ 

On , 2014, before me, a Notary Public, personally 
appeared , who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 
to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the 
pcrson(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of 
------------- that the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature of the Notary Public 

-9-
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Exhibits E1 – E19

Deeds/ Bill of Sale

Exhibit Name Location Total
Spaces

Asset, Lot or
Garage
Type

Restrictions
(if any)

E1 Misc.
Equipment
(Bill of Sale)

Within downtown
parking district

Equipment

E2 Lot B NE Corner of California
@ Channel

20 Permit Only
Lot

E3 Lot F NW corner of Sutter at
Market

78 Pay Public
Lot

E4 Lot J E side of Sutter between
Weber Main Street

41 Pay Public
Lot

E5 Lot K W Side of American
between Weber and Main

44 Pay Public
Lot

E6 Lot L E side of American
between Weber and Main

90 Pay Public
Lot

E7 Lot Z S side of Lindsay at the
Core at the corner of
Hunter Street

40 City Staff
Only

E8 Civic Lot NW Corner of Oak at
Center

102 Free Lot, Pay
per event

E9 Freemont
East Lot

N Side of Fremont
between Van Buren and
Madison

133 Public Lot,
Pay per event

E10 Freemont
West Lot

N Side of Fremont
between Lincoln and Van
Buren

50 Pay per
Event

E11 Stadium
North Lot

SE Corner of Fremont at
Lincoln

182 Pay per event

E12 Stadium
West Lot

SE Corner of Harrison at
Lindsay

325 Pay Per
event, leased
to Ports

E14 Edison Lot W side of Edison
between Fremont and
Lindsay

160 IFG & Ports
Staff Parking
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Exhibit Name Location Total
Spaces

Asset, Lot or
Garage
Type

Restrictions
(if any)

E15 Channel
Garage

S side of Channel
between San Joaquin &
Sutter

331 Pay Garage

E16 Coy Garage S side of Channel
between Hunter & San
Joaquin

569 Pay Garage Under
Receivership

E17 Market
Garage

S Side of Market between
Sutter and California

782 Garage Under
Receivership

E18 Arena
Garage

S side of Fremont
between Van Buren &
Monroe

591 Garage –
Event
Parking

Under
Receivership

E19 EDD Lot
(City)

135 W. Fremont Street,
Stockton, California,
95202, excepting
therefrom the portion
representing the EDD Lot
(State)

68 Event Use City owned
portion
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Exhibit F

Installment Sale Agreement

[Attached separately to the Second Supplemental Plan Supplement as Exhibit 3.b]
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Exhibit G

Judgment by Confession
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MARC A. LEVINSON (STATE BAR NO. 57613)
ORRICK, HERRINGTON & SUTCLIFFE LLP
400 Capital Mall, Suite 3000
Sacramento, California 95814-4497
Telephone: (916) 447-9200
Facsimile: (916) 329-4900
Email: malevinson@orrick.com

Attorneys for Defendant
THE PARKING AUTHORITY

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN JOAQUIN

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Indenture Trustee,

Plaintiff,

v.

THE PARKING AUTHORITY OF THE CITY
OF STOCKTON

Defendant.

CASE NO.____________________

DECLARATION OF ATTORNEY
CONCERNING DEFENDANT’S
CONFESSION OF JUDGMENT
STATEMENT
[Code Civ. Proc., § 1132]

DECLARATION OF ATTORNEY TO THE PARKING
AUTHORITY OF THE CITY OF STOCKTON CONCERNING
DEFENDANT’S CONFESSION OF JUDGMENT STATEMENT

I, ______________________, hereby declare as follows pursuant to California Code of

Civil Procedure section 1132.

1. I am the attorney for the Parking Authority of the City of Stockton, California (the

“Parking Authority”). I represent only the Parking Authority in this matter and do not represent

the plaintiff.

2. In accordance with Cal. Code Civ. Proc. § 1132, I have examined the proposed

Confession of Judgment Statement to be executed by the Parking Authority and the proposed

Judgment, copies of which are annexed hereto as Exhibits A and B, respectively.
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3. I have advised the Parking Authority with respect to the waiver of its rights and

defenses under the confession of judgment procedure set forth in the California Code of Civil

Procedure, and I have advised the Parking Authority to utilize such procedure.

4. I declare under penalty of perjury that the foregoing is true and correct.

Dated: _______, 2015

By: ______________________
Name: ______________________
Title: Attorney
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EXHIBIT A

CONFESSION OF JUDGMENT
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MARC A. LEVINSON (STATE BAR NO. 57613)
ORRICK, HERRINGTON & SUTCLIFFE LLP
400 Capital Mall, Suite 3000
Sacramento, California 95814-4497
Telephone: (916) 447-9200
Facsimile: (916) 329-4900
Email: malevinson@orrick.com

Attorneys for Defendant
THE PARKING AUTHORITY

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN JOAQUIN

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Indenture Trustee,

Plaintiff,

CASE NO.____________________

DEFENDANT’S CONFESSION OF
JUDGMENT STATEMENT
[Code Civ. Proc., § 1133]

v.

THE PARKING AUTHORITY OF THE CITY
OF STOCKTON

Defendant.

DEFENDANT’S CONFESSION OF JUDGMENT STATEMENT

1. The Parking Authority of the City of Stockton (the “Parking Authority”),

confesses judgment in favor of the plaintiff, Wells Fargo Bank, National Association, as

indenture trustee (the “2004 Parking Bond Trustee”), for the benefit of National Public Finance

Guarantee Corporation (“NPFG”) and the holders of the 2004 Parking Bonds (as defined below),

and authorizes the entry of judgment against the Parking Authority in the amount appearing due

and owing under the NPFG Settlement (as defined below), not to exceed (i) $31,280,000

reflecting the principal amount of the 2004 Parking Bonds outstanding as of the Effective Date
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(defined below), plus (ii) any accrued interest thereon, and plus (iii) the costs of collection,

including, without limitation, reasonable attorneys’ fees and legal costs.

2. The sum confessed for is justly due based on the following facts:

a. Pursuant to the terms of that certain Indenture of Trust made and entered into as
of June 1, 2004 (the “2004 Parking Indenture”) by and between the Authority and the
2004 Parking Bond Trustee, the Authority issued its Stockton Public Financing
Authority Lease Revenue Bonds, Series 2004 (Parking and Capital Projects)
(collectively, the “2004 Parking Bonds”) in the original aggregate principal amount of
$32,785,000 for the purpose of providing funds to finance the construction of the
Edmund S. Coy Parking Structure (the “Coy Parking Garage”) and the Stockton
Events Center Garage (as described in the Parking Structure Lease Back) as well as to
finance various capital improvements throughout the City.

b. Pursuant to that certain Site and Facility Lease (the “Parking Structure Lease
Out”) dated as of June 1, 2004, between the City (as lessor) and the Authority (as
lessee), the City leased to the Authority (i) certain real property situated in San Joaquin
County, State of California, as described on Exhibit A to the Parking Structure Lease
Out (the “Stockton Parking Site”), and (ii) the Market Street Parking Garage (as
described in the Parking Structure Lease Back), the Coy Parking Garage, and the
Stockton Events Center Garage (collectively, with the Stockton Parking Site, the
“Leased Parking Facilities”).

c. Contemporaneously therewith, the City and the Authority entered into that certain
Lease Agreement, dated as of June 1, 2004 (the “Parking Structure Lease Back”),
pursuant to which the Authority leased to the City the Leased Parking Facilities.

d. Pursuant to the Parking Structure Lease Back, among other things, the City agreed
to pay to the Authority, as rental for the use and occupancy of the Leased Parking
Facilities, the Lease Payments (as defined in the Parking Structure Lease Back), which
Lease Payments were denominated in principal and interest components payable at the
times and in the amounts necessary to allow the Authority to make full and timely
payments on the 2004 Parking Bonds from the Lease Payments.

e. Pursuant to the 2004 Parking Indenture, the Authority assigned to the 2004
Parking Bond Trustee all of the rights of the Authority under the Parking Structure
Lease Back (other than certain rights expressly reserved by the Authority) and under
the 2004 Parking Structure Lease Out (other than certain rights expressly reserved by
the Authority). The rights assigned by the Authority pursuant to the 2004 Parking
Indenture included, but were not limited to, the right to receive and collect all of the
Lease Payments from the City under the 2004 Parking Structure Lease Back and the
rights and remedies conferred on the Authority pursuant to the Lease Agreement.

f. NPFG, as successor to Financial Guaranty Insurance Company, insures the
payment of principal of, and interest on, the 2004 Parking Bonds, when due, subject to
the terms and conditions set forth in that certain Municipal Bond New Issue Insurance
Policy No. 04010390.
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g. On February 26, 2008, the City and Stockton City Center 16, LLC (“SCC 16”)
entered into that certain Master Lease, pursuant to which SCC 16 subleased certain
retail premises located on the Leased Parking Facilities (the “Subleased Space”) from
the City.

h. On April 22, 2008, SCC 16 and the United States Postal Service (the “USPS”)
entered into a sublease (the “USPS Sublease”), pursuant to which SCC 16 sub-
subleased 4,080 square feet of the Subleased Space to the USPS.

i. On June 17, 2008, SCC 16 and Pacific Gas & Electric Company (“PG&E”)
entered into that a sublease (the “PG&E Sublease”), pursuant to which SCC 16 sub-
subleased 12,613 square feet of the Subleased Space to PG&E.

j. On April 19, 2012, as a result of the failure of the City to make a required Lease
Payment when due, the California Superior Court for the County of San Joaquin (the
“California State Court”) entered a judgment (the “Judgment of Possession”) in
favor of the 2004 Parking Bond Trustee in an unlawful detainer suit against the City
styled as Wells Fargo Bank, National Association v. City of Stockton, Case No. 39-
2012-00277662-CU-UD-STK, awarding the 2004 Parking Bond Trustee possession of
the Leased Parking Facilities, as well as the right to re-enter and re-let the Leased
Parking Facilities or any part thereof for the account of the City, for the benefit of the
holders of the 2004 Parking Bonds and NPFG.

k. Contemporaneously therewith, the California State Court entered that certain
Order Appointing Receiver (the “Receivership Order”), which appointed Kevin
Whelan as post-judgment receiver of the Leased Parking Facilities (the “Receiver”).
Pursuant to the Receivership Order, the Receiver is authorized to operate the Leased
Parking Facilities and collect the revenues from such operation for the account of the
City, for the benefit of the holders of the 2004 Parking Bonds and NPFG.

l. On May 4, 2012, as a result of SCC 16’s failure to vacate the Subleased Space
following notice from the 2004 Parking Bond Trustee of the Judgment of Possession,
the 2004 Parking Bond Trustee commenced an unlawful detainer action against
SCC 16 in the California State Court, styled Wells Fargo Bank, National Association
v. Stockton City Center 16, LLC, Case No. 39-2012-00280527-CU-UD-STK (the
“SCC 16 Litigation”), to obtain possession of the Subleased Space.

m. On or about May 18, 2012, the Receiver entered into that certain Garage
Management Agreement with Central Parking Systems, Inc. pursuant to which Central
Parking Systems, Inc. agreed, among other things, to operate the Leased Parking
Facilities on behalf of the Receiver.

n. On June 28, 2012, the City filed a petition for relief under chapter 9 of title 11 of
the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy
Court for the Eastern District of California (the “Bankruptcy Court”) commencing the
case styled In re City of Stockton, California, Case No. 2012-32118.

o. On June 12, 2013, following hearings conducted before the Bankruptcy Court
concerning the City’s eligibility to be a debtor under chapter 9 of the Bankruptcy Code
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(the “Eligibility Contest”), the Bankruptcy Court entered an order for relief with
respect to the City.

p. On or about November 21, 2013, the City filed its proposed Plan for Adjustment
of Debts of the City of Stockton, California in the Bankruptcy Court.

q. On or about May 8, 2014, the City, the 2004 Parking Bond Trustee, and SCC 16
entered into the SCC 16 Settlement, settling the SCC 16 Litigation.

r. On or about June 2, 2014, the City filed its First Amended Plan for the
Adjustment of Debts of City of Stockton, California, as Modified (June 2, 2014).

s. On or about August 8, 2014, the City filed its First Amended Plan for the
Adjustment of Debts of City of Stockton, California, as Modified (August 8, 2014) (as
amended and including any supplements thereto, the “Plan”).

t. Following negotiations, the City and NPFG executed a settlement relating to the
2004 Parking Bonds (the “NPFG Settlement”), which settlement is memorialized by
various documents, including, without limitation, that certain Forbearance Agreement,
dated as of [____], 2015 (the “Forbearance Agreement”).

u. Pursuant to the NPFG Settlement, the City agreed to, among other things, form
the Parking Authority, which would, among other things, take title to, hold, and
operate the Parking Assets (as defined in the Forbearance Agreement). The Parking
Authority was formed on December 17, 2013.

v. Pursuant to the Forbearance Agreement, the Parking Authority agreed to pay the
2004 Parking Bond Trustee the Installment Payments, at the times, and in the manner
and amounts provided in the Installment Sale Agreement (each as defined in the
Forbearance Agreement).

w. The Forbearance Agreement became effective under its terms on [___], and the
Plan became effective under its terms on [___] (the “Effective Date”).

x. The judgment is confessed pursuant to this Defendant’s Confession of Judgment
Statement to secure the payment obligations of the Parking Authority under the NPFG
Settlement in the event a Termination Event (as defined in the NPFG Settlement)
occurs.
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I declare under penalty of perjury that the foregoing is true and correct and that I am authorized
to make this Confession of Judgment on behalf of the Parking Authority of the City of Stockton,
California.

Dated: [_______], 2015

Defendant, Parking Authority of the City of Stockton, California

By: ______________________
Name:
Title:
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EXHIBIT B

PROPOSED JUDGMENT
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SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN JOAQUIN

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Indenture Trustee,

Plaintiff,

v.

THE PARKING AUTHORITY OF THE CITY
OF STOCKTON

Defendant.

CASE NO.____________________

JUDGMENT

JUDGMENT

In accordance with the Defendant’s Confession of Judgment Statement (the “Confession of

Judgment”), dated ________, filed by the Parking Authority of the City of Stockton, California (the

“Parking Authority”), judgment is hereby entered against the Parking Authority in the above-

captioned matter in favor of the plaintiff, Wells Fargo Bank, National Association, as indenture

trustee, for the benefit of National Public Finance Guarantee Corporation and the holders of the

Stockton Public Financing Authority Lease Revenue Bonds (Series 2004) (Parking and Capital

Projects) (the “2004 Parking Bonds”) in the amount not to exceed (i) $ 31,280,000 reflecting the

principal amount of the 2004 Parking Bonds outstanding as of the Effective Date of the Plan (as such

terms as defined in the Confession of Judgment) , plus (ii) accrued interest thereon in the amount of

________________, and plus (iii) the costs of collection, including, without limitation, reasonable

attorneys’ fees and legal costs in the amount of ________________.

Dated: ______________

______________________________
SUPERIOR COURT JUDGE
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Exhibit H

No Adverse Effect Opinion
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[DATE]

Stockton Public Financing Authority
Stockton, California

Wells Fargo Bank, National Association
San Francisco, California

National Public Finance Guarantee Corporation
New York, New York

Stockton Public Financing Authority Lease Revenue Bonds,
Series 2004 (Parking and Capital Projects)

Settlement Relating to In re City of Stockton, California

Ladies and Gentlemen:

Stockton Public Financing Authority Lease Revenue Bonds, Series 2004 (Parking and Capital
Projects) (the “Bonds”) were issued in the original aggregate principal amount of $32,785,000 by the
Stockton Public Financing Authority (the “Issuer”) on June 25, 2004, pursuant to an Indenture of
Trust, dated as of June 1, 2004 (the “Indenture”), between the Issuer and Wells Fargo Bank,
National Association, as trustee (the “Trustee”). Pursuant to a Site and Facility Lease, dated as of
June 1, 2004 (the “Site and Facility Lease”), the City of Stockton (the “City”), as lessor, leased
certain parcels of real property situated in San Joaquin County, State of California, and certain
existing parking facilities to the Issuer, as lessee; and, pursuant to a Lease Agreement, dated as of
June 1, 2004 (the “Lease Agreement” and, together with the Indenture and the Site Lease, the
“Bond Documents”), the Issuer, as lessor, leased such parcels of real property situated in San
Joaquin County, State of California, and the existing parking facilities and certain additional parking
facilities (collectively, the “Leased Facilities”) to the City, as lessee, and the City agreed to make
certain lease payments (the “Lease Payments”) to the Issuer pursuant to the Lease Agreement. The
City subsequently subleased a portion of such Leased Facilities to Stockton City Center 16, LLC
(“SCC 16”) pursuant to a Master Lease, dated February 26, 2008 (the “SCC 16 Lease”), between the
City and SCC 16. Capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Indenture.

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”). In connection
with the Bankruptcy Case, the City has agreed to a settlement (as further described in this
paragraph, the “Settlement”) of the claims of National Public Finance Guarantee Corporation
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(“NPFG”), as insurer of the Bonds (as successor to Financial Guaranty Insurance Company), which
Settlement, among other things, calls for (i) the City, the Parking Authority of the City of Stockton
(the “Parking Authority”), NPFG and the Trustee, as directed by NPFG pursuant to the terms of
the Indenture, to enter into a Forbearance Agreement, dated [______], 2014 (the “Forbearance
Agreement”), pursuant to which NPFG and the Trustee will forbear from exercising any of their
rights and remedies arising from the occurrence and continuation of certain defaults under the Bond
Documents; (ii) the Parking Authority, NPFG and the Trustee, as directed by NPFG pursuant to
the terms of the Indenture, to enter into an Installment Sale Agreement, dated [_____], 2014 (the
“Installment Sale Agreement”), pursuant to which the Parking Authority will make certain
installment payments (the “Installment Payments”) to the Trustee and the Trustee will transfer to
the Parking Authority certain possessory interests in City parking assets; and (iii) the City, SCC 16
and the Trustee to enter into a Settlement Agreement and Release, dated [_____], 2014 (the SCC 16
Settlement”) pursuant to which SCC 16 is obligated to make certain payments to the Trustee as
assignee of the City (the “Sublease Payments”). Installment Payments are to be paid from revenues
of certain parking facilities located in and transferred by the City to the Parking Authority, including
the Leased Facilities. Sublease Payments are to be paid by SCC 16 for use of certain of such parking
facilities pursuant to the SCC 16 Lease and the SCC 16 Settlement. In furtherance of the
Settlement, the City’s right, title and interest under the Site and Facility Lease and its right title and
interest under the Lease Agreement shall be assigned to the Parking Authority, and the City’s
obligations thereunder in each case assumed by the Parking Authority, pursuant to separate
Assignment and Assumption of Lease Agreements, each dated [_____], 2014, by and among the
City, as assignor and the Parking Authority, as assignee (collectively, the “Lease Assignments”). The
City’s right, title and interest under the SCC 16 Lease and SCC 16 Settlement shall be assigned to the
Parking Authority, and the City’s obligations thereunder in each case assumed by the Parking
Authority, pursuant to an Assignment and Assumption of Lease, dated [_____], 2014, by and among
the City, as assignor, the Parking Authority, as assignee and acknowledged by SCC 16, as lessee (the
“SCC 16 Assignment” and together with the Lease Assignments, the “Assignments”).

In connection with the Settlement, as bond counsel to the Issuer, we have reviewed the Indenture,
the Site and Facility Lease, the Lease Agreement, the Forbearance Agreement, the Installment Sale
Agreement, the Assignments, certificates of the Issuer, the Parking Authority, the Trustee, NPFG,
opinions of the City Attorney and others and such other documents, opinions and matters to the
extent we deemed necessary to render the opinion set forth herein.

The opinion expressed herein is based on an analysis of existing laws, regulations, rulings and court
decisions and covers certain matters not directly addressed by such authorities. Such opinion may
be affected by actions taken or omitted or events occurring after the date hereof. We have not
undertaken to determine, or to inform any person, whether any such actions are taken or omitted or
events do occur or any other matters come to our attention after the date hereof. We have assumed
the genuineness of all documents and signatures presented to us (whether as originals or as copies)
and the due and legal execution and delivery thereof by, and validity against, any party other than the
Issuer. We have assumed, without undertaking to verify, the accuracy of the factual matters
represented, warranted or certified in the documents and of the legal conclusions contained in the
opinions, referred to in the third paragraph hereof. Furthermore, we have assumed compliance with
the Tax Certificate and all covenants and agreements contained in the Indenture (including any
supplements or amendments thereto), including (without limitation) covenants and agreements
compliance with which is necessary to assure that actions, omissions or events on and after the date
of issuance of the Bonds have not caused and will not cause interest on the Bonds to be included in
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gross income for federal income tax purposes; but expressly excluding from such assumption the
payment defaults that occurred on September 1, 2012 and September 1, 2013, the filing of the
Bankruptcy Case and the agreement by the Trustee and NPFG to forbear enforcing certain remedies
available to them under the Lease Agreement pursuant to the terms of the Forbearance Agreement
and the First Amended Plan for the Adjustment of Debts of City of Stockton, California
(November 15, 2013) as it has been supplemented to the date hereof (collectively, the “Plan of
Adjustment”). We have not undertaken to determine compliance with any of such covenants and
agreements or any other requirements of law, and, except as expressly set forth below, we have not
otherwise reviewed any actions, omissions or events occurring after the date of issuance of the
Bonds or the exclusion of interest on the Bonds from gross income for federal income tax purposes.
Accordingly, no opinion is expressed herein as to whether interest on the Bonds is excludable from
gross income for federal income tax purposes or as to any other tax consequences related to the
ownership or disposition of, or the amount, accrual or receipt of interest on, the Bonds. Nothing in
this letter should imply that we have considered or in any manner affirm any of the matters covered
in the opinion of Quint & Thimmig LLP rendered in connection with the issuance of the Bonds.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the
opinion that the execution and delivery of the Forbearance Agreement, the Installment Sale
Agreement and the Assignments, will not, in and of themselves, cause interest on the Bonds to be
includable in the gross income of the holders of the Bonds for federal income tax purposes.

This opinion is furnished by us as bond counsel to the Issuer solely for purposes of Section 2.7(a) of
the Forbearance Agreement. No attorney-client relationship has existed or exists between our firm
and the Trustee or our firm and NPFG in connection with the Bonds or by virtue of this opinion,
and we disclaim any obligation to update this opinion. This opinion is delivered to the addressees
hereof pursuant to the Section 2.7(a) of the Forbearance Agreement and is not to be used or relied
upon for any other purpose or by any person. This opinion is not intended to, and may not, be
relied upon by owners of Bonds or any other party to whom it is not specifically addressed.

Very truly yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP



44
WEIL:\44374825\43\64984.0003

Exhibit I

Permitted Encumbrances

[Preliminary title reports to be attached at closing]
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Exhibits J1 – J5
Transfer Documents

Exhibit Facility/Asset
Name

Location Total
Spaces

Lot or
Garage
Type

Form of
Assignment

J1 SEB Garage S side of Weber
between Center and
El Dorado

721 Pay garage
and jury
parking

Operator
Agreement

J2 Lots N and O Under crosstown
freeway between El
Dorado and
Stanislaus

665 Lease
Assignment

J3 Lots R and S Under crosstown
freeway between El
Dorado and
Stanislaus

374 Lease
Assignment

J4 State Lot 31 E Channel Street 121 Evening/
Weekend
Use; free
parking and
pay for
events

Lease
Assignment

J5 Parking Meters Within downtown
parking district

1700 Meters Operator
Agreement
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Exhibit K

Downtown Parking Facilities that Are Core Parking Assets

City Identifier Location Total
Spaces

Lot or Garage
Type

Lot Owner Prior
to Effective Date

SEB Garage S side of Weber between
Center and El Dorado

721 Pay Garage &
Jury Parking

City

Channel Garage S Side of Channel between
San Joaquin & Sutter

331 Pay Garage City
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Exhibit L

Implementation Plan

Deadline Milestone
Effective Date  Parking Operator Retention Date shall have occurred

 SP Plus Corporation shall have assumed or continued its
operational control of the Leased Parking Facilities

April 1, 2015  SP Plus Corporation shall have assumed operational control of
the Core Parking Assets identified on Exhibit K hereto
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Exhibit M

Leases and Executory Contracts Authorized to Be
Assumed and Assigned to the Parking Authority

Identifier Agreement Name
State Lot (31
Channel Street)

Lease No. L-2583, between the City and the State of California, Department of
General Services, dated April 3, 2013

Lots R and S Lease No. SJX004-0600/0700-01, between the City and the State of California,
Department of Transportation, dated May 8, 1997

Lots N and O Lease No. SJX004-0900-02, between the City and the State of California,
Department of Transportation, dated October 1, 2006

Parking
Structure Lease
Out

Site and Facility Lease, dated as of June 1, 2004, between the City and the
Stockton Public Financing Authority

Parking
Structure Lease
Back

Lease Agreement, dated as of June 1, 2004, between the City and the Stockton
Public Financing Authority

SCC 16 Lease Master Lease between the City and Stockton City Center 16, LLC, dated
February 26, 2008
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Exhibit N

Disclosed Pending Litigation

Coalition for a Sustainable Delta, et al. v. City of Stockton, and County of San Joaquin, Case No.
2:09-CV-00466-JAM-KJN, pending in the United States District Court for the Eastern District of
California
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Exhibit O

Bond Counsel Opinion With Respect to Management Agreement
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[DATE]

[FORM OF MANAGEMENT AGREEMENT NO ADVERSE EFFECT OPINION]

Stockton Public Financing Authority
Stockton, California

Wells Fargo Bank, National Association
San Francisco, California

National Public Finance Guarantee Corporation
New York, New York

[City of Stockton
Stockton, California]

[Parking Authority of the City of Stockton
Stockton, California]

Stockton Public Financing Authority Lease Revenue Bonds,
Series 2004 (Parking and Capital Projects)

Relating to [Parking Management Contract]

Ladies and Gentlemen:

Stockton Public Financing Authority Lease Revenue Bonds, Series 2004 (Parking and Capital
Projects) (the “Bonds”) were issued in the original aggregate principal amount of $32,785,000 by the
Stockton Public Financing Authority (the “Issuer”) on June 25, 2004, pursuant to an Indenture of
Trust, dated as of June 1, 2004 (the “Indenture”), between the Issuer and Wells Fargo Bank,
National Association, as trustee (the “Trustee”). Pursuant to a Site and Facility Lease, dated as of
June 1, 2004 (the “Site and Facility Lease”), the City of Stockton (the “City”), as lessor, leased
certain parcels of real property situated in San Joaquin County, State of California, and certain
existing parking facilities to the Issuer, as lessee; and, pursuant to a Lease Agreement, dated as of
June 1, 2004 (the “Lease Agreement” and, together with the Indenture and the Site Lease, the
“Bond Documents”), the Issuer, as lessor, leased such parcels of real property situated in San
Joaquin County, State of California, and the existing parking facilities and certain additional parking
facilities (collectively, the “Leased Facilities”) to the City, as lessee, and the City agreed to make
certain lease payments (the “Lease Payments”) to the Issuer pursuant to the Lease Agreement. The
City subsequently subleased a portion of such Leased Facilities to Stockton City Center 16, LLC
(“SCC 16”) pursuant to a Master Lease, dated February 26, 2008 (the “SCC 16 Lease”), between the
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City and SCC 16. Capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Indenture.

The City was 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”). In connection
with the Bankruptcy Case, the City agreed to a settlement (as further described in this paragraph,
the “Settlement”) of the claims of National Public Finance Guarantee Corporation (“NPFG”), as
insurer of the Bonds (as successor to Financial Guaranty Insurance Company), which Settlement,
among other things, called for (i) the City, the Parking Authority of the City of Stockton (the
“Parking Authority”), NPFG and the Trustee, as directed by NPFG pursuant to the terms of the
Indenture, to enter into a Forbearance Agreement, dated [______], 2014 (the “Forbearance
Agreement”), pursuant to which NPFG and the Trustee are to forbear from exercising any of their
rights and remedies arising from the occurrence and continuation of certain defaults under the Bond
Documents; (ii) the Parking Authority, NPFG and the Trustee, as directed by NPFG pursuant to
the terms of the Indenture, to enter into an Installment Sale Agreement, dated [_____], 2014 (the
“Installment Sale Agreement”), pursuant to which the Parking Authority is to make certain
installment payments (the “Installment Payments”) to the Trustee and the Trustee transferred to the
Parking Authority certain fee and possessory interests in City parking assets, including the Leased
Facilities; and (iii) the City, SCC 16 and the Trustee entered into a Settlement Agreement and
Release, dated [_____], 2014 (the SCC 16 Settlement”) pursuant to which SCC 16 is obligated to
make certain payments to the Trustee as assignee of the City (the “Sublease Payments”). Installment
Payments are to be paid from revenues of certain parking facilities located in and transferred by the
City to the Parking Authority, including the Leased Facilities. Sublease Payments are to be paid by
SCC 16 for use of certain of such parking facilities pursuant to the SCC 16 Lease and the SCC 16
Settlement. In furtherance of the Settlement, the City’s right, title and interest under the Site and
Facility Lease and its right, title and interest under the Lease Agreement has been assigned to the
Parking Authority, and the City’s obligations thereunder in each case assumed by the Parking
Authority, pursuant to separate Assignment and Assumption of Lease Agreements, each dated
[_____], 2014, by and among the City, as assignor and the Parking Authority, as assignee
(collectively, the “Lease Assignments”). The City’s right, title and interest under the SCC 16 Lease
and SCC 16 Settlement has been assigned to the Parking Authority, and the City’s obligations
thereunder in each case assumed by the Parking Authority, pursuant to an Assignment and
Assumption of Lease, dated [_____], 2014, by and among the City, as assignor, the Parking
Authority, as assignee and acknowledged by SCC 16, as lessee (the “SCC 16 Assignment” and
together with the Lease Assignments, the “Assignments”).

The Parking Authority entered into a parking management contract, dated as of [______], (the
“Parking Management Contract”), between the Parking Authority and [______]. Pursuant to the
Parking Management Contract, [______] will operate the Leased Parking Facilities and certain other
parking assets of the City as more particularly described in the Parking Management Contract.

As bond counsel to the Issuer, we have reviewed the Indenture, the Site and Facility Lease, the
Lease Agreement, the Forbearance Agreement, the Installment Sale Agreement, the Assignments,
the Parking Management Contract, certificates of the Issuer, the Parking Authority, the Trustee,
NPFG, opinions of the City Attorney and others and such other documents, opinions and matters
to the extent we deemed necessary to render the opinion set forth herein.
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The opinion expressed herein is based on an analysis of existing laws, regulations, rulings and court
decisions and covers certain matters not directly addressed by such authorities. Such opinion may
be affected by actions taken or omitted or events occurring after the date hereof. We have not
undertaken to determine, or to inform any person, whether any such actions are taken or omitted or
events do occur or any other matters come to our attention after the date hereof. We have assumed
the genuineness of all documents and signatures presented to us (whether as originals or as copies)
and the due and legal execution and delivery thereof by, and validity against, any party other than the
Issuer. We have assumed, without undertaking to verify, the accuracy of the factual matters
represented, warranted or certified in the documents and of the legal conclusions contained in the
opinions, referred to in the third paragraph hereof. Furthermore, we have assumed compliance with
the Tax Certificate and all covenants and agreements contained in the Indenture (including any
supplements or amendments thereto), including (without limitation) covenants and agreements
compliance with which is necessary to assure that actions, omissions or events on and after the date
of issuance of the Bonds have not caused and will not cause interest on the Bonds to be included in
gross income for federal income tax purposes; but expressly excluding from such assumption the
payment defaults that occurred on September 1, 2012 and September 1, 2013, the filing of the
Bankruptcy Case and the agreement by the Trustee and NPFG to forbear enforcing certain remedies
available to them under the Lease Agreement pursuant to the terms of the Forbearance Agreement
and the First Amended Plan for the Adjustment of Debts of City of Stockton, California
(November 15, 2013) as it has been supplemented to the date hereof (collectively, the “Plan of
Adjustment”). We have not undertaken to determine compliance with any of such covenants and
agreements or any other requirements of law, and, except as expressly set forth below, we have not
otherwise reviewed any actions, omissions or events occurring after the date of issuance of the
Bonds or the exclusion of interest on the Bonds from gross income for federal income tax purposes.
Accordingly, no opinion is expressed herein as to whether interest on the Bonds is excludable from
gross income for federal income tax purposes or as to any other tax consequences related to the
ownership or disposition of, or the amount, accrual or receipt of interest on, the Bonds. Nothing in
this letter should imply that we have considered or in any manner affirm any of the matters covered
in the opinion of Quint & Thimmig LLP rendered with respect to the Bonds.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the
opinion that the execution and delivery of the Parking Management Contract in accordance with the
provisions of the Forbearance Agreement and the Installment Sale Agreement, will not, in and of
itself, adversely affect any exclusion of interest on the Bonds from gross income for purposes of
federal income taxation.

This opinion is furnished by us as bond counsel to the Issuer solely for purposes of Section 5.10 of
the Installment Sale Agreement and Section 2.2(e) of the Forbearance Agreement. No attorney-
client relationship has existed or exists between our firm and the Trustee or our firm and NPFG in
connection with the Bonds or by virtue of this opinion, and we disclaim any obligation to update
this opinion. This opinion is delivered to the addressees hereof pursuant to Section 5.10 of the
Installment Sale Agreement and Section 2.2(e) of the Forbearance Agreement and is not to be used
or relied upon for any other purpose or by any person. This opinion is not intended to, and may
not, be relied upon by owners of Bonds or any other party to whom it is not specifically addressed.



OHSUSA:759334830.2

Very truly yours,

ORRICK, HERRINGTON & SUTCLIFFE LLP



51
WEIL:\44374825\43\64984.0003

Exhibit P

2014 Receivership Order
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1 Jeffry A. Davis (SBN 1 03299) 
Email: jdavis@mintz.com 

2 Abigail V. O'Brient (SBN 265704) 
Email: avobrient@mintz.com 

APR 0 3 20\4 

3 MINTZ LEVIN COHN FERRIS GLOVSKY AND POPEO P.C. 
3580 Carmel Mountain Road, Suite 300 

4 San Diego, CA 92130 
Telephone: 858-314-1500 

5 Facsimile: 858-314-1501 

6 Attorneys for Plaintiff WELLS FARGO BANK, 
NATIONAL ASSOCIATION, as Indenture Trustee 

7 

8 

9 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN JOAQUIN- UNLIMITED JURISDICTION 

10 

11 WELLS FARGO BANK, NATIONAL 
ASSOCIATION, a National Banking 

12 Association, as Indenture Trustee, 

13 

14 vs. 
Plaintiff, 

15 CITY OF STOCKTON, a California municipal 
corporation and chartered city, 

16 

Defendant. 

J¥j~~~l11 ORDER TERMINATING 
RECEIVERSHIP 

Hearing Date: 
Hearing Time: 
Department: 

Reservation No. 

April3, 2014 
9:00a.m. 
13 

1914189 

Complaint Filed: March 7, 2012 
Trial Date: April 12, 2012 17 

18 

19 Plaintiff Wells Fargo Bank, National Association, as Indenture Trustee (the "Trustee"), filed 

20 a Motion for Order Terminating Receivership (the "Motion"). The City of Stockton filed a joinder 

21 to the Motion. 

22 Upon consideration of the Motion and the Memorandum of Points and Authorities in 

23 Support of the Motion (the "Memorandum of Points and Authorities") and any opposition thereto, 

24 and finding that notice of the Motion was sufficient, and good cause appearing therefor, 

25 IT IS HEREBY ORDERED THAT: 

26 

27 

28 

1. The Motion is granted. 

- 1 -
[PROPOSED] ORDER TERMINATING RECEIVERSHIP 



2. The Receiver's possession and control over the receivership estate pursuant to the 

2 Order Appointing Receiver entered on April19, 2012 is terminated as ofthe Effective Date1 ofthe 

3 Plan and the Receiver is directed to turn over possession of the parking garages in the Receiver's 

4 control and possession to the newly created Parking Authority of the City of Stockton. 

5 3. The Trustee shall notify the Receiver as soon as the Trustee determines when the 

6 Effective Date will occur, and shall file a notice of the Effective Date with this Court and serve such 

7 notice on the Receiver and counsel for the City not later than the third (3rd) business day following 

8 the occurrence of the Effective Date. 

9 4. Within 120 days after the Effective Date, the Receiver shall file and serve his final 

10 accounting and an application for his formal discharge, as well as any other documents that may be 

11 required under applicable law, on all parties identified in California Rule of Court 3.1184. 

12 5. Upon approval of the final accounting, the Receiver shall turn over any remaining 

13 funds in the receivership estate to the Trustee. 

14 IT IS SO ORDERED. 

1'5 

16 

17 

'APR 0 3 2014 

18 AGREED AS TO FORM AND CONTENT: 

19 

20 
Thomas H. Keeling 

21 fREEMAN FIRM 

22 

23 

Atto s for City of Stockton 

. 0----------------------------
~~~~~~L-----~-------

24 IS 

Z IN COHN FERRIS GLOVSKY AND POPEO, P.C. 
25 orncys for Wells Fargo Bank, as Indenture Trustee 

26 

·--·----..... . 

27 
1 Capitalized terms used, but not otherwise defined herein, shall have the meanings ascribed to them in 
the Memorandum of Points and Authorities. 

28 
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[PROPOSED] ORDER TERMINATING RECEIVERSHIP 
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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) is made and entered into as of [_______],
2015 by and between NATIONAL PUBLIC FINANCE GUARANTEE CORPORATION, a
New York stock insurance corporation, 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 under the Indenture, 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;

W I T N E S S E T H:

WHEREAS, pursuant to the Site and Facility Lease, the City, as lessor, leased to the
Financing Authority, as lessee, the Site and the Leased Parking Facilities;

WHEREAS, pursuant to 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 the Bonds, pursuant to the Indenture;

WHEREAS, pursuant to the Assignment Agreement, 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;

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, County of San Joaquin (the “California State Court”) 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 California State Court also entered that certain Order Appointing
Receiver (the “2012 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 (as further defined in Section 1.1 of this Agreement, the
“Receiver”);

WHEREAS, pursuant to the 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;
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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 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;

WHEREAS, on or about April 3, 2014, the California State Court entered the 2014
Receivership Order that, among other things, directed the Receiver to turn over possession and
control of the Leased Parking Facilities to the Parking Authority on the Effective Date;

WHEREAS, pursuant to and in connection with the terms of that certain Forbearance
Agreement, dated as of [_______] 1, 2015, 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 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;

WHEREAS, on the Parking Operator Retention Date, the Parking Authority will enter
into one or more Management Agreements in respect of operation and management of the Core
Parking Assets and the After-Acquired Parking Assets;

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:
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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.
Defined terms in the singular shall include the plural as well as the singular and vice versa. The
terms “herein,” “hereof,” “hereto,” and “hereunder” and other words of similar import refer to
this Agreement, as a whole, and not to any particular Article, Section or subdivision in 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.

“2012 Receivership Order” has the meaning ascribed to it in the Recitals.

“2014 Receivership Order” has the meaning ascribed to it in the Forbearance Agreement.

“After-Acquired Parking Assets” means any parking assets (including, without limitation,
surface parking lots, parking meters, metered spaces, and other parking garages) within the
Downtown Parking District created, constructed, acquired, leased or licensed by the City or the
Parking Authority, or in which the City or the Parking Authority has a direct or indirect interest
(other than liens, encumbrances or assessments), arising on, or following, the Effective Date.

“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, 2015, 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, by and between the Financing Authority and the Trustee.

“Ball Park Agreement” means that certain Events Center Ball Park License Agreement,
dated March 2, 2004, by and between the City and the Ports, as amended and supplemented.

“Bankruptcy Case” means Case No. 2012-32118 in the Bankruptcy Court, 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.

“Bankruptcy Court” means the United States Bankruptcy Court for the Eastern District of
California, Sacramento Division.

“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.

“California State Court” has the meaning ascribed to it in the Recitals.

“Catch-Up Payments” has the meaning ascribed to it in the Forbearance Agreement.
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“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.

“Confirmation Order” means the order, in form and substance reasonably satisfactory to
NFPG and the Trustee, entered by the Bankruptcy Court confirming the Plan.

“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
and lien on Revenues (or any portion thereof), including leases, installment sale contracts and
similar obligations.

“Core Parking Assets” means (i) the Leased Parking Facilities, (ii) the Site, and (iii) the
Downtown Parking Facilities identified on Exhibit E attached to this Agreement and made a part
hereof.

“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.

“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, without
limitation, surface parking lots, parking meters, metered spaces, and other parking garages)
owned, leased or licensed by the City or the Parking Authority or in which the City or the
Parking Authority holds a direct or indirect interest (other than liens, encumbrances or
assessments) within the Downtown Parking District as of the Effective Date, other than the
Leased Parking Facilities, the Site, and the Excluded Parking Assets.

“EDD Lot (City) means the parking lot located at 135 W. Fremont Street, Stockton,
California, 95202, excepting therefrom the portion representing the EDD Lot (State).

“EDD Lot (State) means approximately 69 spaces in the parking lot located at 135 W.
Fremont Street, Stockton, California, 95202 leased by the City, as lessee, from the State of
California, as lessor.”

“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.
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“Facilities” means the Site, the Leased Parking Facilities, the Downtown Parking
Facilities, and the After-Acquired Parking Assets.

“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.

“Final Order” means a judgment, order, ruling, or other decree issued and entered by the
Bankruptcy Court or by any state or other federal court or other tribunal having jurisdiction over
the subject matter thereof which judgment, order, ruling, or other decree has not been reversed,
stayed, modified, or amended and as to which (i) the time to appeal or petition for review,
rehearing, or certiorari has expired and no appeal or petition for review, rehearing, or certiorari is
then pending or (ii) any appeal or petition for review, rehearing, or certiorari has been finally
decided and no further appeal or petition for review, rehearing, or certiorari can be taken or
granted.

“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.

“Forbearance Agreement” means the Forbearance Agreement, dated as of [_______],
2015, 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
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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, 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” means a management agreement between the Parking
Authority and an Operator for the operation of all or a portion of the Facilities.

“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.

“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.

“Non-Core Parking Assets” means the Downtown Parking Facilities that are not Core
Parking Assets or After-Acquired Assets.

“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.

“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
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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, person, firm or corporation 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
and who is retained in accordance with Section 2.2(e) of the Forbearance Agreement.

“Optional Prepayment Price” has the meaning ascribed to it in Section 4.3(b) of this
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, the 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.

“Parking Operator Retention Date” means the earliest date on which the Parking
Authority satisfies the conditions precedent and obtains all regulatory or other approvals
necessary for the effectiveness of the Management Agreement or Management Agreements with
respect to all of the Core Parking Assets and After-Acquired Parking Assets and provides written
evidence thereof to the Trustee, the Receiver, and NPFG.

“Parking Representative” means the Parking Administrator or any other person
designated in writing to the Trustee and NPFG by the Parking Administrator to act on behalf of
the Parking Authority with respect to this Agreement.

“Permitted Encumbrances” means the easements, encroachments, and other title
exceptions with respect to the Facilities described on Exhibit I to the Forbearance Agreement.

“Permitted Liens” means the following encumbrances: (i) liens for taxes or other
assessments or other governmental charges or levies, if any, not then delinquent, or which the
Parking Authority may, pursuant to provisions of Article V hereof, permit to remain unpaid; (ii)
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pledges or deposits securing obligations under workers’ compensation, unemployment insurance,
social security or public liability laws or similar legislation incurred in the ordinary course of
business, in amounts not to exceed $50,000 in the aggregate; (iii) pledges or deposits securing
bids, tenders, contracts (other than contracts for the payment of money) or leases to which the
Parking Authority is a party as lessee made in the ordinary course of business; (iv) statutory liens
of landlords and workers’, mechanics’, suppliers’, carriers’, warehousemen’s or other similar
liens arising in the ordinary course of business and securing indebtedness not yet due and
payable, in amounts not to exceed $50,000 in the aggregate; (v) zoning restrictions, easements,
rights of way, licenses, mineral rights, drilling rights, or other restrictions on the use of real
property or other minor irregularities in title (including, without limitation, leasehold title)
thereto existing as of the date hereof so long as the same do not materially impair the use, value
or marketability of such real property, leases or leasehold estates; (vi) Permitted Encumbrances;
and (vii) such other liens as shall be approved by the Trustee at the direction of NPFG in its sole
and absolute discretion.

“Plan” means the First Amended Plan for the Adjustment of Debts of City of Stockton,
California, As Modified (August 8, 2014) [Dkt. No. 1645] and the Second Supplemental Plan
Supplement in Connection with the First Amended Plan for the Adjustment of Debts of City of
Stockton, California, As Modified (August 8, 2014) [Dkt. No. ____] (as confirmed by the
Bankruptcy Court pursuant to the Confirmation Order).

“Ports” means 7th Inning Stretch, LLC, a California limited liability company.

“Ports West Lot” means the lot containing approximately 27 spaces located on the west
side of the stadium at the end of Lincoln Street in the City of Stockton.

“Ports West Lot Revenues” means the net revenues assigned by the City to the Parking
Authority as set forth in Section 2.2(h) of the Forbearance Agreement.

“Receiver” prior to the Effective Date, means Kevin J. Whelan and following the
Effective Date, means Kevin J. Whelan or any other receiver appointed as receiver for that
portion of the Facilities comprising the Stipulated Receivership.

“Revenues” means, for any period of calculation, the Ports West Lot Revenues and all
income, rents, rates, fees, charges and other moneys derived from the ownership or operation of
the Facilities, and, to the extent that the EDD Lot (State) is not a Facility during such period of
calculation, the EDD Lot (State), 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 (and the City, from the
EDD Lot (State), during the period that the EDD Lot (State) is not a Facility) from the ownership
or operation of the Facilities, and all rights to receive the same whether in the form of accounts
receivable, contract rights, chattel paper, instruments, general intangibles of the Parking
Authority (and the City, from the EDD Lot (State), during the period that the EDD Lot (State) is
not a Facility) and the proceeds thereof 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
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become the property of the Parking Authority (and the City, with respect to the EDD Lot (State),
during the period that the EDD Lot (State) is not a Facility).

“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.

“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.

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 District.

EXHIBIT D: Excluded Parking Assets.

EXHIBIT E: Downtown Parking Facilities that are Core Parking Assets.

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:
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(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.

(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
2014-15, 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 2014-15, 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



11
OHSUSA:755539835.19

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
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.

(k) Prior to the Effective Date, no Debt was outstanding.

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.
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(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 Site and 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 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
Site and 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 Site and the Leased Parking Facilities shall be
conveyed to and vested in the Parking Authority upon the Effective Date. On such date, the
Trustee shall take all actions necessary to vest in the Parking Authority all of the Trustee’s
possessory rights, title and interest in the Site and the Leased Parking Facilities.

Section 4.2 Term of Agreement. Notwithstanding Section 4.1, 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.



13
OHSUSA:755539835.19

Section 4.3 Installment Payments.

(a) Obligation to Pay; Time of Payment. In addition to any Catch-Up
Payments that may be required to be paid to NPFG pursuant to Section 4.1(k) of the
Forbearance Agreement, commencing as of the Effective Date, 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 Site and 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; provided that, notwithstanding
anything to the contrary in this Agreement or the Forbearance Agreement, a failure to have
paid any Installment Payment due prior to the Effective Date shall not constitute an event of
default, a Termination Event or other default of any kind under this Agreement or the
Forbearance Agreement and the City’s only obligation with respect to any such Installment
Payments shall be to pay the Catch-Up Payment relating thereto as calculated pursuant to the
terms of the Forbearance Agreement.

(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
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
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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
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.
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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 the Forbearance 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
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
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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:

(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
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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
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);
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(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) within the time frames recommended by the Parking Consultant
or such other time frames as may be agreed to in writing by NPFG.

(c) The Parking Authority shall coordinate with all Operators to implement an
overall parking strategy that optimizes Revenues, including, without limitation, the setting of
rents, rates, fees and other charges fixed with respect to the use and operation of each of the
Facilities.

(d) 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 remain outstanding after
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the issuance of such Debt; provided that if before the issuance and delivery of such Debt 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 After-
Acquired Parking Assets, or for the purpose of prepaying 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. Subject to the terms and conditions of this Agreement, 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 as set forth in Section 5.10 of this Agreement,
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.
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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
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 General Liability Applicable to Bodily Injury and Property Damage to
Third Parties. 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 loss payee. Said policy or policies shall insure 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
coverage may in the alternative 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
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policy of errors and omissions insurance for the protection of the members of the Parking
Authority. Such coverage may in the alternative 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 5.5 All-Risk Property Coverage. 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 loss payee. 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 coverage may in the alternative 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. Such coverage may in the alternative 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 loss payee. Such coverage may in the
alternative 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)
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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
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 insured the Parking Authority and as additional loss payee 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, NPFG and the Trustee 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.
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Notwithstanding anything to the contrary in this Agreement, any policy of insurance or
coverage required pursuant to this Agreement may in the alternative 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 with respect to such coverage shall be no greater than the
liability retention applicable to the City under a similar program by such joint powers authority.

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, to 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 Parking Management. The Parking Authority shall employ one or more
Operators to operate all of the Core Parking Assets (including, without limitation, the Leased
Parking Facilities) and the After-Acquired Parking Assets, pursuant to one or more Management
Agreements, as provided in the Forbearance Agreement. Concurrently with entering into each
such Management Agreement, the Parking Authority shall deliver to the Trustee and NPFG an
opinion, in form and content acceptable to the Trustee and NPFG, of nationally recognized bond
counsel acceptable to the Trustee and NPFG that the execution and delivery by the Parking
Authority of such Management Agreement will not cause interest on the Bonds to become
includable in the gross income of the holders thereof for federal income tax purposes. The
Parking Authority may elect, in its reasonable business judgment and after consultation with
NPFG, to employ one or more Operators to operate all or a portion of the Non-Core Parking
Assets or to self-manage all or a portion of the Non-Core Parking Assets. Subsequent to the
Parking Operator Retention Date, the Parking Authority shall provide notice to the Trustee and
NPFG within fifteen (15) days prior to 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
(other than any gross negligence or willful misconduct of the Operator that the Parking Authority
allows to continue or fails to rectify after receiving written notice thereof from the Trustee or
NPFG).

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.
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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:

(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.
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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,
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 Site and the Leased Parking
Facilities. The Parking Authority acknowledges and agrees that the Parking Authority will be
purchasing the Trustee’s possessory interest in the Site and the Leased Parking Facilities based
solely upon its inspection and investigations of the Site and the Leased Parking Facilities and
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that the Parking Authority will be purchasing the possessory interest “AS IS” and “WITH ALL
FAULTS” based upon the condition of the Site and 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 Site and 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,
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 increases 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
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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.

(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
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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
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
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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.

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 Administrator
Phone: (209) 937-8212
Fax: (209) 937-7149

If to the Trustee: Wells Fargo Bank, National Association
555 Montgomery Street, 10th Floor
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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.

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).
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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
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. Any approval or request given by NPFG, the Trustee or the Parking
Authority shall be in writing, and such writing shall provide that the approval or request is given
by the NPFG Representative, Trustee Representative or Parking Authority Representative, as
applicable.

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 Administrator



EXHIBIT A 

DESCRIPTION OF THE SITE 

Market Street Parking Garage 

ALL THAT CERTAIN REAL PROPERTY IN THE CITY OF STOCKTON, COUNTY OF SAN 
JOAQUIN, STATE OF CALIFORNIA, SAID REAL PROPERTY BEING LOTS 1, 3, 5, 7, 9, 11, 13, 14, 
15 AND 16 OF BLOCK 23, EAST OF CENTER STREET, OF THE OFFICIAL MAP OF THE CITY OF 
STOCKTON, APPROVED AND ADOPTED BY THE CITY COUNTY OF THE CITY OF STOCKTON 
IN JULY 23, 1893, THE NORTHERLY 1 FOOT OF LOTS 2 AND 4 OF SAID BLOCK 23, AND BEING 
MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

BEGINNING AT THE NORTHWEST CORNER OF SAID BLOCK 23, EAST OF CENTER STREET; 
THENCE EASTERLY 303.00 FEET ALONG THE NORTHERLY BOUNDARY OF SAID BLOCK 23 TO 
THE NORTHEAST CORNER OF SAID BLOCK 23; THENCE SOUTHERLY 202.00 FEET ALONG 
THE EASTERLY BOUNDARY OF SAID BLOCK 23 TO THE SOUTHEAST CORNER OF SAID LOT 
16; THENCE WESTERLY 202.00 FEET ALONG THE SOUTHERLY BOUNDARIES OF LOTS 16 AND 
14 TO THE NORTHEAST CORNER OF SAID LOT 4; THENCE SOUTHERLY ONE (1) FOOT ALONG 
THE EASTERLY BOUNDARY OF SAID LOT 4 TO A POINT; THENCE WESTERLY 101.00 FEET 
ALONG A LINE PARALLEL WITH AND 1.00 FOOT PERPENDICULAR TO THE SOUTHERLY 
LINE OF SAID LOT 14 TO THE WESTERLY BOUNDARY LINE OF SAID BLOCK 23; THENCE 
NORTHERLY 203.00 FEET ALONG THE WESTERLY BOUNDARY OF SAID BLOCK 23 TO THE 
POINT OF BEGINNING. 

Edmund S. Coy Parking Structure Site 

PARCEL 1: 

THE WEST ONE-HALF OF THE NORTH 25 FEET OF LOT 3 AND THE NORTH 25 FEET OF LOT 1, 
IN BLOCK 64, EAST OF CENTER STREET, IN THE CITY OF STOCKTON, ACCORDING TO THE 
OFFICIAL MAP OR PLAT THEREOF, SAN JOAQUIN COUNTY RECORDS. 

PARCEL 2: 

THE SOUTHERLY TEN (10) FEET OF SAID PORTION OF CHANNEL STREET ADJOINING THE 
NORTHERLY BOUNDARY OF SAID BLOCK 64, THE SOUTH LINE OF THE SOUTHERLY TEN (10) 
FEET OF SAID PORTION OFCHANNEL STREET BEING MORE PARTICULARLY DESCRIBED AS 
FOLLOWS: 

BEGINNING AT THE NORTHWEST CORNER OF SAID BLOCK 64; THENCE EASTERLY 303.00 
FEET ALONG THE NORTHERLY BOUNDARY OF SAID BLOCK 64 TO THE NORTHEAST 
CORNER OF SAID BLOCK 64 AND THE POINT OF TERMINATION OF SAID SOUTH LINE. 

PARCEL 3: 

THE NORTH 75 FEET OF EACH OF LOTS 9 AND 11 IN BLOCK 64 EAST OF CENTER STREET, 
ACCORDING TO THE OFFICIAL MAP OR PLAT THEREOF, SAN JOAQUIN COUNTY RECORDS. 

PARCEL 4: 

THE EAST 40 FEET OF LOT 7; THE SOUTH 25 FEET OF EACH OF LOTS 9 AND 11, AND THE 
NORTH 25 FEET OF THE EAST 140 FEET OF LOT 14 IN BLOCK 64 EAST OF CENTER STREET 
ACCORDING TO THE OFFICIAL MAP OR PLAT THEREOF, SAN JOAQUIN COUNTY RECORDS. 

Exhibit A 
Page 1 



Stockton Events Center Parking Structure Site 

ALL THAT CERTAIN REAL PROPERTY IN THE CITY OF STOCKTON, COUNTY OF SAN 
JOAQUIN, STATE OF CALIFORNIA, SAID REAL PROPERTY BEING PARCEL 2 OF PARCEL MAP, 
STOCKTON EVENTS CENTER, RECORDED IN BOOK 23, PAGE 15, SAN JOAQUIN COUNTY 
RECORDS, AND SAID PROPERTY BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

BEGINNING AT THE NORTHEAST CORNER OF SAID PARCEL 2, THENCE ALONG THE 
BOUNDARY OF SAID PARCEL 2 THE FOLLOWING EIGHT (8) COURSES: 

1) SOUTH 11 DEGREES 34'46" EAST, 86.01 FEET; 
2) SOUTH 78 DEGREES 25'14" WEST, 32.84 FEET; 
3) SOUTH 11 DEGREES 34'46" EAST, 43.70 FEET; 
4) SOUTH 78 DEGREES 25'14" WEST, 298.76 FEET; 
5) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 546.00 FEET, A CENTRAL ANGLE 
OF 12 DEGREES 30'48" AND AN ARC LENGTH OF 119.25 FEET; 
6) NORTH 78 DEGREES 25'14" EAST, 32.73 FEET; 
7) NORTH 33 DEGREES 24'58" EAST, 17.68 FEET; AND 
8) NORTH 78 DEGREES 25'14" EAST, 306.99 FEET TO THE POINT OF BEGINNING. 
BASIS OF BEARINGS IS THE SOUTHERLY LINE OF FREMONT STREET, BEARS NORTH 78 
DEGREES 25'14" EAST, AS SHOWN ON SAID PARCEL MAP, STOCKTON EVENTS CENTER. 

Exhibit A 
Page 2 
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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



c
�
�

�
�
�

��
 n

�
�
 �

� 
d

���
 �

� 
t

��
��

��
�
 e

�
�

�
��

�
�
 q

�
��

��
�
 e

��
��

��
� 



D-1OHSUSA:755539835.19

EXHIBIT D

EXCLUDED PARKING ASSETS

1. The parking garage and facilities and other real property located at 400 E. Main Street, in the
City of Stockton, California.

2. The Ports West Lot while it is operated by the Ports pursuant to the Ball Park Agreement.
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EXHIBIT E

DOWNTOWN PARKING FACILITIES THAT ARE CORE PARKING ASSETS

City Identifier Location Total
Spaces

Lot or Garage
Type

Lot Owner Prior
to Effective Date

SEB Garage S side of Weber between
Center and El Dorado

721 Pay Garage &
Jury Parking

City

Channel Garage S Side of Channel between
San Joaquin & Sutter

331 Pay Garage City
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SCHEDULE I
INSTALLMENT PAYMENTS
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Proposed Supplemental Agreement for the Stockton Marina DBW Loan

Current Status

1. Stockton’s $10.8 million loans from DBW are in default and the City is in
bankruptcy proceedings.

2. DBW and the City concur that it is in the interest of both boaters and the
community at large to maintain operation of the Stockton Marina in a manner
which preserves the capital investment made and promotes recreational
boating.

3. DBW and the City agree that it is in the best interests of both parties to come to
an agreement on the loan repayment, to avoid litigation in bankruptcy.

Supplemental Agreement

1. The intent of this agreement is to provide for principal recovery by DBW of the
$10.8 million Stockton Marina planning and construction loans that City of
Stockton received from DBW.

2. Parties agree that past accrued interest on the Stockton Marina loans will be
waived by DBW and no penalties or interest will accrue to the loans as long as
the City continues its cooperation with DBW as outlined in this Agreement..

3. Prior to the adoption of the annual Marina budget by the City Council, the City
agrees to timely provide DBW with a copy of the proposed budget in order to
give DBW the time to provide the City with its input prior to the budget’s
adoption; as part of this process, the City further agrees to give meaningful
consideration to DBW’s input regarding the preparation of the City’s budgets for
Marina operations, and the City agrees to meet with DBW staff if requested
during the preparation of the City’s annual budget, and further agrees to give
meaningful consideration to suggestions from DBW on budget issues,. The City
also agrees to give meaningful consideration to DBW’s suggestions regarding
the selection of an appropriate Marina operating entity, and regarding the City’s
efforts to increase Marina revenues.

4. The City agrees to make annual principal repayments to DBW from Stockton
Marina gross revenues after operating costs, necessary for maintenance and
operation of the marina facility are paid. “Operating Costs” shall be as defined
by GAAP: OpEx (Operational expenditure) refers to expenses incurred in the
course of ordinary business, such as sales, general and reasonable
administrative expenses (and excluding cost of goods sold, taxes, depreciation
and interest). The City may at its sole discretion supplement Marina operations
with an annual subsidy from the General Fund (currently approximately
$140,000 per year), but is not obligated to do so. The City’s General Fund is not
obligated to repay the loan. The City agrees to make its best efforts to repay the
$10.8 million DBW loan as soon as possible dependent on the availability of the
Stockton Marina gross revenues as defined above.



5. If at any time DBW is dissatisfied with the City’s operation of the Marina and/or
the City’s progress regarding repayment of the $10.8 million loan principal,
upon no less than 120 days notice to the City, DBW may take possession of
the Marina, collect marina gross revenues as defined in Section 4 of this
Supplemental Agreement, and use those revenues to repay the remainder of
the principal from the City’s $10.8 million loan received from DBW, to the extent
that revenues are available after payment of operating costs as defined in
Section 4 above. The City will not be obligated to maintain any General Fund
subsidy.. DBW may also, in its sole discretion, choose to return possession of
the marina to the City.

6. The City shall annually submit to DBW the City’s Audited Financial Statements
which shall include detailed reporting and notes for the Marina Enterprise Fund.
These statements may be submitted electronically.



EXHIBIT 5

PRICE SETTLEMENT DOCUMENTS



SETTLEMENT AGREEMENT 

This Settlement Agreement is entered into by and among INTERFAITH COUNCIL OF SAN 
JOAQUIN and GEORGE BAKER, on behalf of Richard Price, George Baker, Stanford Cobbs, 
Dwain Henderson, Lucinda Watson, Lance White and Interfaith Council of San Joaquin (PRICE 
JUDGMENT CREDITORS), and Debtor CITY OF STOCKTON, CALIFORNIA and the CITY 
COUNCIL OF THE CITY OF STOCKTON (CITY). 

1. RECITALS 

This Settlement Agreement (Price Settlement Agreement) is entered into based upon the 
following facts: 

1.1 On or about January 13, 2006, a Judgment Pursuant to Settlement Agreement was entered 
by the U.S. District Court, Eastern District, in Richard Price, et al. v. City of Stockton, 
California, et af., Case No. Civ. S-02-0065 LKK KJM. That case was filed by the 
PRICE JUDGMENT CREDITORS against the CITY, the former Stockton 
Redevelopment Agency, and other parties (Defendants) on or about January 10, 2002. 
The PRICE JUDGMENT CREDITORS, Plaintiffs in Case No. S-02-0065, alleged in 
their complaint that Defendants had violated certain state and federal redevelopment, 
relocation assistance, and fair housing laws. The parties settled the action pursuant to a 
settlement agreement, dated as of January 9, 2006. A true and correct copy of the 
Judgment Pursuant to Settlement Agreement and Settlement Agreement (without exhibits 
to the Settlement Agreement) are attached hereto as Exhibit A (collectively referred to 
herein as Price Judgment). 

1.2 Among other things, the Price Judgment requires the construction of 340 lower income 
housing units to replace units that were demolished as a result of redevelopment 
(Replacement Units), the creation of a $1.45 million relocation assistance fund to pay the 
relocation assistance claims of eligible persons who were displaced as a result of 
redevelopment (Relocation Fund), and a preference for a Replacement Unit for certain 
eligible displaced persons. 

1.3 As of January 13, 2006, Defendants were credited with the construction of 155 units at 
the Hotel Stockton, subject to certain restrictions, leaving a balance of 185 Replacement 
Units that were required to be completed by December 31, 2010. Of the 185 
Replacement Units, 100 Replacement Units are required under the Price Judgment to be 
available to and occupied by Extremely Low Income households, and 85 units are to be 
available to and occupied by households with incomes at or below 60% of the area 
median income. The Replacement Units are required to remain affordable at the requisite 
income levels for a period of not less than 55 years; the units may not be restricted for 
seniors only; and long-term affordability covenants must be recorded with the San 
Joaquin County Recorder. 

1.4 The Relocation Fund was required under the Price Judgment to be distributed to eligible 
displaced persons by January 13, 201 1. Any remaining balance ofthe Relocation Fund 
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that was not distributed to eligible displaced persons by that date was required to be set 
aside in a restricted fund of the fonner Stockton Redevelopment Agency to be used 
exclusively for the construction of housing units that are affordable to extremely low 
income households. As of January 13, 2011, the balance of the Relocation Fund that had 
not been distributed was $994,348.00. 

1.5 In 2010 and 2011, the parties to the Price Judgment engaged in meet and confer 
discussions in an effort to resolve an alleged breach of the PRICE JUDGMENT by 
Defendants involving the Replacement Units and the Relocation Fund. Before those 
negotiations were completed, the California Legislature enacted Health & Safety Code 
§§34161 et seq. effective June 29, 2011 to dissolve redevelopment agencies. 

1.6 On or about February 1, 201 2, the former Stockton Redevelopment Agency was 
dissolved by operation of law pursuant to California Health & Safety Code §34161 et 
seq. The City of Stockton became the Successor Agency and the Housing Successor of 
the fom1er Redevelopment Agency pursuant to City Council Resolution No. 11-0251 
dated August 23, 2011. On or about February 1, 2012, the assets, functions and 
obligations of the former Redevelopment Agency transferred to the City, in its capacity 
as Successor Agency. The Successor Agency and the CITY are separate and distinct 
public entities pursuant to California Health & Safety Code §341 73(g). 

1. 7 On or about June 28, 2012, the CITY, a Municipal Corporation, filed a Voluntary Petition 
for bankruptcy pursuant to Chapter 9 of the Bankruptcy Code in In re City of Stockton, 
California, U.S. Bankruptcy Court, E.D. of California, Case No. 12-32118 (Bankruptcy 
Proceeding). The Successor Agency is not a party to the Bankruptcy Proceeding. 

1.8 The PRICE JUDGMENT CREDITORS and the CITY participated in mediation in the 
Bankruptcy Proceeding conducted by Judge Elizabeth Perris. The Parties desire to fully 
settle and resolve the PRICE JUDGMENT CREDITORS' claims against the CITY on the 
terms and conditions set forth herein, and to include this Price Settlement Agreement in 
an Amended Plan for Adjustment. 

1.9 This Price Settlement Agreement is subject to approval by the City Council which is 
expected on or about January 28, 2014. 

1.1 0 INTERFAITH COUNCIL OF SAN JOAQUIN and GEORGE BAKER are authorized to 
execute a supplement, modification, or amendment of the Settlement Agreement pursuant 
to paragraph VIII.4.E of Ex. A to the PRICE JUDGMENT. 

2. DEFINITIONS 

2.1 "BANKRUPTCY PROCEEDING" means the Chapter 9 proceeding filed by the City of 
Stockton, California, known as In re City of Stockton, California, U.S. Bankruptcy Comi, 
E.D. of California, Case No. 12-32118. 

2.2 " CITY" means the City of Stockton, California, a municipal corporation, and the City 
Council of the City of Stockton. 
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2.3 "DATE OF APPROVAL" means the date on which the last of the parties has executed 
this Agreement. 

2.4 "EXTREMELY-LOW INCOME" means a household with an income up to 30% of the 
area median income, pursuant to Health & Safety Code § 50106. 

2.5 "PRICE JUDGMENT" means the Judgment Pursuant to Settlement Agreement and 
Settlement Agreement (Exhibit A hereto) entered in the action known as Richard Price, 
eta!. v. City of Stockton, California, eta!., Case No. Civ. S-02-0065 LKK KJM. 

2.6 "PRICE JUDGMENT CREDITORS" means Richard Price, George Baker, Stanford 
Cobbs, Dwain Henderson, Lucinda Watson, Lance White and Interfaith Council of San 
Joaquin. 

2.7 "SUCCESSOR AGENCY" means the City of Stockton, in its capacity as Successor 
Agency to the former Stockton Redevelopment Agency pursuant to California Health & 
Safety Code §34161 et seq. 

SETTLEMENT TERMS AND CONDITIONS 

3. RECITALS AND DEFINITIONS INCORPORATED. 

3.1 The above recitals and defmitions are incorporated into and made a part of this Price 
Settlement Agreement. 

4. REPLACEMENT UNITS. 

4.1 Completed and Pipeline Units. There is disagreement between the parties to this Price 
Settlement Agreement as to the number of units the CITY has produced that may be 
counted toward fulfillment of the remaining obligation for 185 Replacement Units. With 
regard to the units the CITY would desire to apply to the satisfaction of this obligation, 
there are units that have already been built or are otherwise subject to final and binding 
agreements with third-parties ("Completed Units"), and others that are plarmed or in 
progress, but are not yet the subject of final executed agreements ("Pipeline Units"). A 
table of the Completed Units and Pipeline Units reflecting the name of each development, 
number of units at each development, and affordability levels of units that the CITY 
desires to count is attached hereto as Exhibit B. The parties to this Price Agreement 
agree to resolve their disagreement as to the Pipeline Units and Completed Units that may 
be counted toward the remaining obligation pursuant to the provisions of sections 4.2 and 
4.3, respectively, to this agreement. 

4.2 Pipeline Units. These units include Bradford Apartments (3 Extremely Low Income 
units), Zettie Miller's Haven (61 Extremely Low Income units), and any other units that 
the CITY may substitute in the future to achieve the remaining Replacement Units. As 
to these units, or any other units in new developments or projects that the CITY seeks to 
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count, in order that they may be eligible to be counted towards the CITY's production 
obligation, the CITY will do the following: 

4.2.1. The CITY will ensure that the terms described in the Amended Regulatory 
Agreement Template attached hereto as Exhibit C, with the exception described in 
paragraph 4.2.3 below, will be included in all regulatory agreements for any 
Pipeline Units the CITY proposes to count as Replacement Units under this Price 
Settlement Agreement. The CITY will provide the PRICE JUDGMENT 
CREDITORS' counsel with a copy of the proposed regulatory agreement for each 
Pipeline development it wishes to count for counsel's review before the 
regulatory agreement is executed by the CITY and the developer. 

4.2.2. The applicable regulatory agreement(s) will provide for rent at the required rent 
levels for 55 years. The required rent levels are those set forth for each 
development in Exhibit B. The required rent level for any units that are 
substituted for units identified on Exhibit B must be the same rent level applicable 
to the development listed on Exhibit B that is substituted. 

4.2.3. The CITY will make its best efforts to include the preference provision contained 
in Exhibit C in the regulatory agreement(s) refened to in paragraph 4.2.1. If it is 
unabie to do so, the Persons listed on the "Price Preference List" addressed in 
paragraph 5.1 below will only be entitled to a preference for the Pipeline Units the 
CITY desires to count towards its Replacement Unit obligation if the 
development receives funding that imposes a preference right for displaced 
persons. 

4.2.4. The Pipeline Units will be counted towards the CITY's Replacement Unit 
obligation when the regulatory agreement(s) described in paragraph 4.2.1 above 
has been executed and recorded with the San Joaquin County Recorder's office. 
A copy of the recorded Regulatory Agreement will be promptly provided to the 
PRICE JUDGMENT CREDITORS' counsel. 

4.3 Completed Units. The developments that are considered to be completed because they 
have recorded regulatory agreements include: Winslow Village (31 Extremely Low 
Income units and 3 60% units), Villa Montecito Townhomes (7 Extremely Low Income 
units and 20 60% units), Marquis Place (2 Extremely Low Income and 10 60% units), 
Wysteria (7 Extremely Low Income units and 52 60% units), Gleason Park Apartments 
(11 Extremely Low Income units), Vintage Plaza (3 Extremely Low Income units), San 
Joaquin Apartments (7 Extremely Low Income units), Sutter Street Apartments (3 
Extremely Low Income units), and Casa de Esperanza (17 Extremely Low Income units). 
The parties to this Price Settlement Agreement agree that the recorded regulatory 
agreements for Villa Montecito Townhomes, San Joaquin Apartments, Sutter Street 
Apartments, and Casa de Esperanza are satisfactory, and that those units count toward the 
remaining Replacement Units obligation. 
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4.3 .1. The following Completed Units do not have recorded regulatory agreements with 
the CITY ensuring the affordability levels set forth in Exhibit B: Marquis Place, 
Wysteria, Gleason Park, and Vintage Plaza. These developments have recorded 
regulatory agreements with the state pursuant to tax credit requirements, however, 
that ensure the same affordability levels set forth in Exhibit B. With respect to 
these developments, the CITY will use its best efforts to enter into an amended 
regulatory agreement as described in paragraph 4.2.1 above to be executed and 
recorded with the San Joaquin County Recorder. The CITY will provide the 
PRICE JUDGMENT CREDITORS' counsel with a copy of the proposed 
amended regulatory agreement for each of the developments identified in this 
paragraph for counsel's review before the amended regulatory agreement is 
executed by the CITY and the developer. The CITY will make its best efforts to 
have such amended regulatory agreements executed and recorded within three 
months from execution of this Price Settlement Agreement. When the regulatory 
agreement described in paragraph 4.2.1 above has been executed and recorded 
with the San Joaquin County Recorder's office for any development identified in 
this paragraph, a copy of the recorded amended regulatory agreement will be 
promptly provided to the PRICE JUDGMENT CREDITORS' counseL If despite 
its best efforts, the City is not successful in having the amended regulatory 
agreement executed and recorded for each of the developments identified in this 
paragraph, the Completed Units for that development will be counted toward the 
remaining Replacement Units obligation on the basis of the development's tax 
credit regulatory agreement referred to above. 

4.3.2. The following Completed Units do not have recorded regulatory agreements with 
the City ensuring the affordability levels set forth in Exhibit B: Winslow Village 
(31 Extremely Low Income units). For the Winslow Village units to be counted, 
the CITY will amend the regulatory agreement to ensure that those units are 
secured at the affordability levels set forth in Exhibit B for 55 years from the date 
of the recordation of the original regulatory agreement. The CITY will provide 
the PRICE JUDGMENT CREDITORS' counsel with a copy of the proposed 
amended regulatory agreement for Winslow Village for counsel's review before 
the amended regulatory agreement is executed by the CITY and the developer. 
The 31 Extremely Low Income units attributable to Winslow Village will be 
counted toward the CITY's remaining Replacement Units obligation when the 
regulatory agreement described in paragraph 4.2.1 above has been executed and 
recorded with the San Joaquin County Recorder's office. A copy of the recorded 
amended regulatory agreement will be promptly provided to the PRICE 
JUDGMENT CREDITORS' counsel. 

5. PRICE PREFERENCE FOR REPLACEMENT UNITS. 

5.1. CITY and counsel for PRICE JUDGMENT CREDITORS will work together to draft, 
within three months of execution of this Price Settlement Agreement, a list of persons 
entitled to "preference". This preference list will be based on the last updated Displaced 
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Person Identification List referred to in the Price Judgment (the "Preference List") which 
will be modified to remove names pursuant to the grounds set forth in paragraph SA. 

5.2. To the extent a preference is applicable to a development, the preference to be provided is 
a one-time right to secure an applicable available unit. The CITY will make its best 
efforts to require applicable developers to notify the CITY when a person on the 
Preference List secures a unit. 

5.3. The CITY may remove names from the Preference List, as appropriate, but the CITY has 
no obligation to do so, or to otherwise update the Preference List. If the CITY removes 
names from the Preference List it will provide the revised Preference List to counsel for 
PRICE JUDGMENT CREDITORS, and retain documentation verifYing the reason for 
removal. The CITY will retain the Preference List in the Economic Development 
Department of the CITY. 

5.4. Appropriate cause for removing names from the Preference List includes: a) the 
individual has secured a Replacement Unit that is counted pursuant to paragraphs 4.2 or 
4.3 above, and the CITY has provided documentation of that fact to plaintiffs ' counsel; 
or b) the individual is deceased. 

5.5. The CITY will provide the Preference List by e-mail to applicable developers and to 
service and support agencies by July l, 2014 or thirty calendar days following the parties 
having agreed on the Preference List, whichever is later, and will communicate to those 
whom the CITY provides the Preference List, its purpose. Counsel for PRICE 
JUDGMENT CREDITORS will provide the CITY with a list of service and support 
agencies by June 1, 2014, including the agency e-mail contact information, to whom the 
Preference List should be provided. Thereafter, the CITY will make its best efforts to re
circulate the Preference List by e-mail to the agencies and applicable developments on an 
annual basis for the next 30 years. If for any reason the CITY fails to distribute the 
Preference list, the PRICE JUDGMENT CREDITORS' sole remedy is to remind the 
CITY, and the CITY will distribute the Preference List at that time or show that it has 
distributed the Preference List. 

6. OUTREACH NOTICES. 

6.1. The CITY will send a General Notice of Replacement Units to the service and support 
agencies referred to in paragraph 5.5 above that identifies the Replacement Units counted 
towards the CITY's Replacement Unit obligation by July 1, 201 4 or thirty calendar days 
following the parties having agreed on the Preference List, whichever is later. It also will 
retain that Notice in the Economic Development Department of the CITY and post it on 
the CITY's website. Thereafter, the CITY will make its best efforts to re-circulate the 
General Notice of Replacement Units to the service and support agencies referred to in 
paragraph 5.5 on an annual basis for the next 30 years. If for any reason the CITY fails 
to send the General Notice of Replacement Units, the PRICE JUDGMENT 
CREDITORS' sole remedy is to remind the CITY, and the CITY will send the Notice at 
that time or show that it has sent the Notice. 
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6.2. For units that are newly constructed or rehabilitated that the CITY desires to count 
towards its Replacement Unit obligations, the CITY will make its best efforts to negotiate 
a requirement that the developers place advertisements in the Record or minority 
newspapers advertising the availability of affordable units when the units are first offered 
for rent. 

6.3. For units that are newly constructed or rehabilitated that will count toward the CITY's 
Replacement Unit obligations, the CITY will send a Notice of A vail ability of those units 
to the service and support agencies described in paragraph 5.5. The Notice of 
Availability will be sent reasonably in advance of the application process. 

7. SHORTAGE OF REPLACEMENT UNITS. 

7 .1 . The CITY believes that upon recordation of the amended regulatory agreements for 
Completed Units, recordation of regulatory agreements for the Pipeline Units, and 
construction of the Pipeline Units that it will have met its Replacement Unit obligation as 
set out in the Price Judgment. However, there remains uncertainty surrounding the 
execution and recording of amended regulatory agreements and the viability of the 
projects supplying the Pipeline Units. 

7.2. The CITY shall provide a VvTitten update to PRICE JUDGMENT CREDITORS' counsel 
on its progress toward achieving its goals for unit production by December 31, 2014. 
Should the CITY have failed to meet its Replacement Unit obligation by July 15, 2015, 
the parties will meet and confer in good faith in an effort to come to agreement as to how 
the CITY's obligation then outstanding is to be addressed. If the parties are unable to 
reach agreement on how to address the CITY's obligations, the PRICE JUDGMENT 
CREDITORS reserve their right to enforce the outstanding Replacement Unit obligation; 
however, any remedy may not include any requirement for the CITY to expend general 
funds to meet any remaining obligation. 

8. RENT INFORMATION. 

8.1. The CITY will continue to monitor rents on an annual basis as required by funding 
sources. On an armual basis the CITY will post BUD's schedule of maximum allowable 
rents applicable to federally funded affordable housing developments on its website. 

9. RELOCATION ASSISTANCE PAYMENTS. 

9.1. The CITY's obligations with regard to the relocation assistance provisions of the Price 
Judgment shall be extinguished upon execution ofthis agreement. 

10. ATTORNEYS' FEES AND COSTS. 
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10.1. Any claim for attorneys' fees or costs by attorneys for the PRICE JUDGMENT 
CREDITORS \vill be subject to bankruptcy laws applicable to unsecured creditors. 

11. EFFECTUATION OF TIDS PRICE SETTLEMENT AGREEMENT AND 
RESERVATION OF RIGHTS. 

11.1. As to the SUCCESSOR AGENCY, the parties shall not seek to alter its obligations under 
the Price Judgment by amendment of its terms, and the PRICE JUDGMENT 
CREDITORS reserve their rights with respect to the SUCCESSOR AGENCY. 

11.2. As to the CITY, the terms of this Price Settlement Agreement will be incorporated in an 
Amended Plan of Adjustment to be filed in the Bankruptcy Proceeding and, except as 
provided herein, the CITY will be released from any further obligations arising from the 
Price Judgment. 

12. OTHER PROVISIONS. 

12.1. Breach. In the event that any Party to this Price Settlement Agreement believes that 
another Party is in breach of any of the terms set forth in this Price Settlement 
Agreement, the Party asserting a breach shall give written notice to the other Party of the 
breach, which notice shall set forth with reasonable particularity the alleged breach and 
action required to remedy the alleged breach. The Parties shall meet, confer, and attempt 
to resolve the alleged breach within sixty (60) days of such notice. If the Parties cannot 
resolve the alleged breach within such time, any party may seek enforcement of this Price 
Settlement Agreement. The notice in this subsection shall be effective upon personal 
service or receipt by overnight courier or other mailed service providing for evidence of 
delivery/receipt, or by facsimile with evidence of completion of transmission, or by email 
with acknowledgement of receipt, to the attorney of Party to whom notice is to be given. 

12.2. Notice. Any notices, progress reports, or other documents required to be provided 
pursuant to this Price Settlement Agreement shall be sent to the parties by mail or e-mail 
to the addresses set forth below, or to any subsequent address or person provided by 
counsel for the CITY or counsel for PRICE JUDGMENT CREDITORS: 

PRICE JUDGMENT CREDITORS: 

Denise Mendez 
California Rural Legal Assistance, Inc. 
145 E. Weber A venue 
Stockton, CA 95202 
dmendez(a)cr1a.org 



Ilene Jacobs 
California Rural Legal Assistance, Inc. 
511 D Street, P.O. Box 2600 
Marysville, CA 95901 
ijacobs@crla.org 

Stephanie Haffner 
Western Center on Law & Poverty 
3701 Wilshire Blvd., Suite 208 
Los Angeles, CA 90010 
shaffner@,wclp.org 

Deborah Collins 
The Public Interest Law Project 
449-151

h Street, Suite 301 
Oakland, CA 94612 
dcollins@pilpca. org 

CITY: 

Micah Runner 
Economic Development Director 
City of Stockton 
425 N. El Dorado Street, 3rd Floor 
Stockton, CA 94590 
Attention: Director, Economic Development Department 
Michah.Runner(a)stocktongov.org 

John Luebberke 
City Attorney 
425 N. ElDorado Street, 2nd Floor 
Stockton, CA 94590 
John.Luebberke@stocktongov.org 

12.3. No Admission of Liability. Nothing in this Price Settlement Agreement may be used or 
construed by the Parties or by any other person or entity as an admission of liability or 
fault. 

12.4. Effective Date; Counterparts. This Price Settlement Agreement shall be effective as of 
the Date of Approval. This Price Settlement Agreement may be executed in any number 
of counterparts, each of which when so executed shall be deemed to be an original and all 
of which taken together shall constitute one and the same agreement. Delivery of an 
executed counterpart of a signature page to this Agreement by facsimile shall be as 
effective as delivery of a manually executed counterpart of this Price Settlement 
Agreement. 
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12.5. Integration. This Price Settlement Agreement embodies the entire agreement and 
understanding which exists between the Parties hereto with respect to the subject matter 
hereof and supersedes all prior and contemporaneous agreements, representations, and 
undertakings. No supplement, modification, or amendment of this Price Settlement 
Agreement shall be binding unless executed in writing by the parties or their assigns. No 
waiver of any of the provisions of this Price Settlement Agreement shall be deemed, or 
shall constitute, a waiver of any other provisions whether or not similar, nor shall any 
waiver constitute a continuing waiver. No waiver shall be binding unless executed in 
writing by the party making the waiver. 

12.6. Gender/Tense. Whenever required by the context hereof, the singular shall be deemed 
to include the plural, and the plural shall be deemed to include the singular, and the 
masculine, feminine and neuter genders shall each be deemed to include the other. 

12. 7. Headings. The headings in this Price Settlement Agreement are inserted for convenience 
only and shall not be used to define, limit, or describe the scope of this Price Settlement 
Agreement or any of the obligations herein. All attaclunents that are labeled Exhibits are 
attached hereto and incorporated herein by reference. 

12.8. California Law. This Price Settlement Agreement shall be construed, interpreted, and 
governed by the laws of California without regard to the choice of law provisions thereof. 

12.9. Additional Documents and Good Faith Cooperation. All Parties agree to cooperate 
fully in good faith and execute any and all supplementary documents and to take all 
additional actions which may be necessary or appropriate to give full force and effect to 
the terms and intent of this Price Settlement Agreement. 

12.10. No Inducement. The Parties acknowledge, warrant and represent that no promises, 
inducements or agreements not expressly contained herein have been made to enter into 
this Price Settlement Agreement and that this Price Settlement Agreement, including all 
Releases herein, constitute the entire agreement between the Parties, are contractual and 
binding and are not merely recitals. 

12.11. Advice of Counsel. Each Party warrants and represents that prior to executing this Price 
Settlement Agreement, said Party has relied upon the advice of legal counsel of said 
Party's choice. The Price Settlement Agreement, its text and other consequences and 
risks have been explained to the Parties by their respective counsel and the Parties 
warrant and represent that they understand and accept the terms of this Price Settlement 
Agreement and intend, by their signatures, to enter into and be bound hereby. 

12.12. Authority of Signatories. Each signatory to this Settlement Agreement represents and 
covenants that he or she possesses the necessary capacity and authority to sign and enter 
into this Price Settlement Agreement and to bind the Party on whose behalfhe or she is a 
signatory. 
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12.13. No Waiver. The failure of the Parties, or either of them, to insist upon strict adherence to 
any term of this Settlement Agreement on any occasion shall not be considered a waiver 
thereof, or deprive that pruty of the right thereafter to insist upon strict adherence to that 
tem1 or ru1y other term of this Settlement Agreement. 

12.14. Binding On Successors. This Price Settlement Agreement shall be binding upon and 
shall inure to the benefit of the Parties hereto, and the Parties' successors, devisees, 
executors, heirs, administrators, managers, officers, representatives, assigns, insurers, ru1d 
employees. 

12.15. Exhibits. The tollowing exhibits are attached hereto and incorporated herein by this 
reference: Exhibit A is the Judgment Pursuant to Settlement Agreement and Agreement 
(without exhibits to the Settlemem: Agreement) (PRICE JUDGMENT); Exhibit B is the 
City's Replacement Housing Requirement Table; and Exhibit C is the City's Proposed 
Amended Regulatory Agreement Template. 

IN WITNESS WHEREOF, rhe undersigned agree and stipulate to the terms and conditions stated 
above: 

CITY: 

DATED: j tJ It}/, v 
I 

PRJCE JUDGMENT CREDITORS: 

DATED: ____________ _ 

CITY OF STOCKTON AND CITY COUNCfL 

.~ 
By: KJ T WILSON 

CITY MANAGER 

INTERFAITH COUNCIL OF SA.N JOAQUfN 

By: ______________________ _ 
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12.13. No Waiver. The failure of the Parties, or either of them, to insist upon strict adherence to 
any term of this Settlement Agreement on any occasion shall not be considered a waiver 
thereof, or deprive that party of the right thereafter to insist upon strict adherence to that 
term or any other term of this Settlement Agreement. 

12.14. Binding On Successors. This Price Settlement Agreement shall be binding upon and 
shall inure to the benefit of the Parties hereto, and the Pruiies' successors, devisees, 
executors, heirs, administrators, managers, officers, representatives, assigns, insurers, and 
employees. 

12.15. Exhibits. The following exhibits are attached hereto and incorporated herein by this 
reference: Exhibit A is the Judgment Pursuant to Settlement Agreement and Agreement 
(without exhibits to the Settlement Agreement) (PRICE JUDGMENT); Exhibit B is the 
City's Replacement Housing Requirement Table; and Exhibit C is the City's Proposed 
Amended Regulatory Agreement Template. 

IN WITNESS WHERE0F,-the undersigned agree and stipulate to the terms and conditions stated 
above: 

CITY: 

DATED: CITY OF STOCKTON AND CITY COUNCIL ----------------

By: ---------------------------
KURTWILSON 
CITY MANAGER 

PRICE JUDGMENT CREDITORS: 

INTERFAITH COUNCIL OF SAN JOAQUIN 

---~ iOc ; ~-· -~'1"~1.. ~~ '""""'~"" .. "' Q"''''~-

lJ I SETTLEMENT AGREEMENT BETWEEN CITY AND PRICE JUDGMENT 
CREDITORS (2/ 18/14) 



"<'.., -~ I 
DATED: --------~-----' 

APPROVED AS TO FORi\1: 

DATED: __________ __ 

DATED: --- --- -

PAUL HASTINGS LLP 
CALIFOR..NIA RURAL LEGAL ASSISTANCE 
CALIFORNIA AFFORDABLE HOUSING LAW 
PROJECT OF THE PlJBLIC INTEREST LAW 
PROJECT 
WESTERN CENTER ON LAW & POVERTY 

By: ------------------------------
DEBORAH COLLINS 
Attorneys for PRICE JUDG.tv1ENT 
CREDITORS 

JOHN LUEBBERKE, CITY ATTORNEY 
Attorney for CITY OF STOCKTON and 
CITY COUNCIL 

.... ..,....::-ooo.,_-c:;~~"'--..--~~~~~ ....... ,,.~"=~----~.....: .... ~~~-,..__,.,..-..-..,""'C:!::b~_,.,.-.... ·~~-'<~-.... -~~~""'= 

121 SETTLEMENT AGREEMENT BETWEEN CITY A1'\JD PRICE JUDGMENT 
... I CREDITORS (2/18/14) 



DATED: ------------

APPROVED AS TO FORtVI: 

DATED: {0- '11o r/ t 

DATED: -----------

GEORGE BAKER 

PAUL HASTINGS LLP 
CALIFORNIA RURAL LEGAL ASSISTANCE 
CALIFORNIA AFFORDABLE HOUSING LAW 
PROJECT OF THE PUBLIC INTEREST LAW 
PROJECT 
WESTERN CENTER ON LAW & POVERTY 

~~ DEBORAHC 
Attorneys for PRICE JUDGMENT 
CREDITORS 

By: ---------------------------
JOHN LUEBBERKE, CITY ATTORNEY 
Attorney for CITY OF STOCKTON and 
CITY COUNCIL 

12 SETTLEMENT AGREEMENT BETWEEN CITY AND PRICE JUDGMENT 
CREDITORS (2/18114) 



DATED: ------------

APPROVED AS TO FORIVI: 

DATED: ------------

GEORGE BAKER 

PAUL HASTINGS LLP 
CALIFORt"\JlA RURA.L LEGAL ASSISTANCE 
CALIFORNIA AFFORDABLE HOUSING LAW 
PROJECT OF THE PUBLIC Ir-;TEREST LAW 
PROJECT 
WESTERN CENTER ON LAW & POVERTY 

By: ----------------------------
DEBORAH COLLINS 
Attorneys for PRICE JUDGMENT 
CREDITORS 

-u-f· TErrLEMENr AGREEMENT BE'T\viEN cr1'Y AN"ri.PRiCETuro-\illNr -
CREDITORs (2/18114) 



EXHIBIT A: JUDGMENT PURSUANT TO SETTLEMENT 
AGREEMENT AND AGREEMENT (PRICE JUDGMENT) 

(U.S. District Court, Eastern District, in Richard Price, eta/. v. City of Stockton, 
California, eta!. , Case No. Civ. S-02-0065 LKK KJM) 

PRICE SETTLEMENT AGREEMENT 
In re City of Stockton, California, U.S. Bankruptcy Court, E.D. of California, Case No. 12-32118 
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elocation A

ssistance A
pplication 

M
ain H

otel N
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ligibility 

A
nnotllled A

genda of C
ity C

ouncil M
eeting dated D

ecem
ber 13, 2005 

A
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f R

edevelopm
ent A

gency M
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G
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greem
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R

E
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2 
A

. 
P!!rtles. 

1. 
!2J.:lg!ru!l P

arties. Plaintiffs/Petitioners R
IC

H
A

R
D

 PR
IC

E, G
EO

R
G

E
 

4 
B

A
K

E
R

, ST
A

N
FO

R
D

 C
O

B
B

S
, D

W
A

IN
 H

E
N

D
E

R
SO

N
, LU

C
!l'<'D

A
 W

A
T

S
O

N
, LA

N
C

E 

5 
W

H
IT

E
 and IN

T
E

R
FA

IT
H

 C
O

U
N

C
IL

 O
F SA

N
 JO

A
Q

U
IN

, fonnerly k1tow
n as ST

O
C

K
TO

N
 

6 
M

E
T

R
O

 M
IN

IST
R

Y
, IN

C
. (hereafter "Plaintiffs"), and D

cfcndanl<;/R
espondents C

IT
Y

 O
F 

7 
STO

C
K

T
O

N
, C

T
IY

 C
O

U
N

C
IL

, R
E

D
E

V
E

L
O

PM
E

N
T

 A
G

E
N

C
Y

, D
E

PA
R

T
M

E
N

T O
F

 

8 
H

O
U

SIN
G

 A
N

D
 R

E
D

E
V

E
L

O
PM

E
N

T
, G

A
RY

 PO
D

E
ST

O
, A

N
N

 JO
H

N
ST

O
N

, G
LO

R
IA

 

9 
N

O
M

U
R

A
, L

E
SL

IE
 M

A
R

T
IN

, R
IC

H
A

R
D

 N
IC

K
E

R
SO

N
, L

A
R

R
Y

 R
U

H
ST

 A
L

LE
R

, and 

'10 
G

A
R

Y
 G

IO
V

A
N

E
T

T
I, in theirofticial capacities as elected m

em
bers o

f the S
tockton C

ity
· 

11 
C

ouncil and duly authorized m
em

bers o
f the R

edevelopm
ent A

gency, M
A

R
K

 LEW
IS, in his 

12 
official capacity as C

ity M
anager and E

xecutive D
irector o

f the R
edevelopm

ent A
gency, and 

13 
ST

E
V

E
 PIN

K
E

R
T

O
N

, in his official capacity as the D
irector o

f R
edevelopm

ent o
f the C

ity o
f 

14 
Stockton (form

erly D
irector o

f the D
epartm

ent o
f H

ousing aud R
edevelopm

ent) (hereafter 

15 
"D

efendants") ru·e the original parties in this action. 

16 
2. 

S
uccessor P

arties. 

17 
T

ile parties stipulate tbat E
dw

ard J. C
havez, St<--ve J. B

estolarides, D
an J. C

lw
pm

an, C
lem

 

18 
L

ee, and R
ebecca G

. N
abors, current elected m

m
nbers of the Stockton C

ity C
ouncil and 

19 
Stockton R

edevelopm
ent A

gency, be substituted in their official capacities as defendants, in 

20 
place o

f G
ary Podesto, A

nn Johnston, G
loria N

om
ura, R

ichard N
ickerson, and L

arry R
uhstaller, 

2
1 

w
h

o no longer hold office. A
ny reference to U

1e "D
efendants" in this A

greem
ent shall refer to 

22 
the original defendants as set forth in Part 1 above except that E

dw
ard J. C

havez, SteveJ. 

. 23 
B

estolarides, D
an J. C

hapm
an, C

lem
 L

ee, and R
ebecca G

. N
abors sltall be substituted for G

ary 

24 
Podesto, A

m
t Johnston, G

loria N
om

ura, R
ichard N

ickerson, and Larry R
uhstaller liS

 D
efendants .. 

25 
Plaintiffs an<! D

efendants agree to the follow
ing settlem

ent to resolve all causes o
f action 

26 
in U1e abo

ve captioned m
atter. 

27 

28 

B
. 

l'ri!C
edur al B

ackground aud Inten
t of

th.sh
.r.tles. 
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greem
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T
he action w

as filed on January 10, 2002. A
s set out in the C

om
plaint and A

nsw
er 

2 
herein, a significant dispute exists as to w

hetltcr the C
ity com

plied w
ith its statutory relocation 

3 
assistance and replacem

ent housing obligations under the H
ousing and C

om
m

unity D
evelopm

en 

4 
A

ct of 1974, as am
ended, 42 U

.S
.C

. §§5301 et seq. ("Section l 04(d)"); U
niform

 R
eal Property 

5 
A

cquisition and R
elocation A

ssistance A
ct, 42 U

.S
.C

. §§4601 et seq. ("U
R

A
"); C

alifornia 

6 
R

elocation A
ssistance A

ct, G
ovt. C

. §7260 et seq.; C
alifornia C

onununity R
edevelopm

ent L
uw

, 

7 
H

elllth &
 Safety C

ode §33000 et seq. ("C
R

L
"); and state and federal fair housing law

s, including 

w
hether It com

plied w
ith relocation assistance and replacem

ent housing obligations w
ith respect 

9 
to the vacatirig and/or closure o

f eleven residential hotels and properties located in the W
est End 

1
0

 
U

rban R
enew

al Project A
rea ("W

est E
nd") and tl1e displacem

ent o
f! ow

er incom
e persons from

 

11 
those residential properties. T

he C
ity denies that it violated the law

 as alleged by Plaintiffs, bnt 

12 
aU

 parties w
ish to resolve tllis m

atter w
ithout ftu'thcr litigation. T

his A
greem

ent Is entered into 

13 
w

ith the int<.-nt o
f resolving all currently pending issues regarding Plaintiffs' claim

s; the validity 

14 
o

fth
e C

ity's actions; the prelim
inary injtu!C

tion orders entered on M
ay 2, 2002, June 14, 2002, 

15 
and A

ugust 9, 2005; the C
ity's appeal to the N

inth C
ircuit from

 those orders filed on or about 

J 6 
M

ay 2
9

, 2002 and A
ugust 30, 2005; and the orders enforcing the prelim

inary injunction entered 

17 
on A

prill4, 2004111ld February 7, 2005. 

18 
II. 
:
Q
_
~
 

J 9 
W

here used in this A
greem

ent, the follow
ing tenns shall have the follow

ing m
eanings: 

20 
"A

ctual R
ent" m

eans the rent charged fur a unit to w
hich a D

isplaced Pem
on relocates 

21 
or h

as relocated, plus the cost o
f utilities not included in the rent. 

22 
"A

ctual U
nlt" m

eans the unit to w
hich a D

isplaced Person actua!lyrelocat~s or has 

23 
relocated. 

2
4

 
~
d
j
u
sted M

onthly Incom
e" m

eans the annual household incom
e of the D

isplaced 

25 
Person as defined in

2
4

 C
.F.R

. §§5.100 and 5.603, m
inus the m

andatory deductions set forth in 

26 
24 C

.F.R
. §5.6ll(a), divided by tw

elve (12). 

27 
~
~

means the R
edevelopm

ent A
gency o

f the C
ity o

f Stockton, and its offi.ccrs, 

28 
em

ployees, and agents. 

Settlem
ent A

greem
ent Page 2 of 40 

"A
greem

e11t" m
eans this docum

ent (consisting o
f a caption, a table o

f contoots, pages l 

2 
through 38, and E

xhibils 1 through 10 attached hereto) and the Stipulated Judgm
ent 

3 
incorporating the tenns ofthe A

greem
ent 

4 
"A

ffo rdable H
o

uslne C
ost::, as used in P

art V
I of the Agreemcn~ shall refer to the 

5 
current definition contained in H

ealth &
 S

afety C
ode

§ 50052.5, as further defined in
2

5
 

6 
C

alifornia C
ode of R

egulations § 6920. 

7 
"A

ffordable R
ent", as used in Part V

I o
f the A

greem
ent, shall refer to the CW

Ten
t 

8 9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

definition contained in H
ealth &

 Safety C
ode § 50053, as further defined in 25 C

alifornia C
ode 

o
f R

egulations§ 6918. 

~
m
e
a
n

s the C
ity o

f Stockton, its R
edevelopm

ent A
gency, D

epartm
ent of H

ousing 

and R
edevelopm

ent, M
ark Lew

is, in his official capacity as C
ity M

anager and E
xecutive 

D
irector o

f the R
edevelopm

ent A
gency, and Steve Pinkerton, in his official capacity as the 

D
irector o

f R
edevelopm

ent o
f the C

ity o
f Stockton, and their offic~'!"s, em

ployees, agents, 

successors, and assigns, provided how
ever, that M

utk L
ew

is, Steve Pinkerton, their em
ployees, 

agents, successors, and assigns shall have no liability for the financial obligations set forth in this 

A
greem

ent In the event M
ark L

ew
is or Steve Pinkerton cease to be em

ployed by the C
ity o

f 

Stockton o
r its R

edevelopm
ent A

gency, the obligations of such individuals to perfon
n

 pum
uant 

to the A
greem

<.-nt shall transfer to their successors and assigns. 

"C
ornpat!!bll\ R

en
t" m

eans the rent charged, p
lu

s the cost o
f utilities not included in the 

rent, for a decent, safe and sa
n

itru
y unit that is com

parable in size and fU
itctionally equivalent to 

the unit from
 w

hich a D
isplaced Person w

as displaced. 

~
!
!
l
l
l
l
l
!
'
~
a
c
e
n
~
e
n
t
 U

nit" m
eans a U

llit that m
eets the requirem

en
ts o

f the 

U
R

A
, Section 1 04( d), G

ovem
m

e11t C
ode §7260, et seq., and their im

plem
enting regulations for a 

com
parable replacem

ent unit. W
here a conflict exists betw

eeu state law
 and the aforesaid 

federllllaw
s, the am

ount o
f relocation benefits w

ill bo calculated pursuant to Section I 0
4( d) or 

S
ctUem

eot A
greem

ent Page 3 of 40 



2 3 4 5 6 

1 8 9 

10 

II 

12 

13 

14 

15 

16 

!1 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

the U
R

A
, depending on w

hether the D
isplaced Person elects to

 receive benefits under Section 

1 04
( d) or the U

R
A

. 

"C
om

pam
ble Section 8 U

nlt" m
eans a C

om
parable R

eplacem
ent U

nit to w
hich the C

ity 

referred a D
isplaced Person w

here the landlord agreed to pilrticipate in the Section 8 H
ousing 

C
hoice V

oucher Program
 ("Section 8") and to rent the unit to

 the D
isplaced Person for an 

arnoW
lt that w

ould not result in the D
isplaced Pec;on paying m

ore than 30%
 o

f their A
djusted 

M
onthly Incom

e tow
ards the rent and utilities, and the Public H

ousing A
uthority (PH

A
) 

approved the unit. 

"C
om

plaint" shall refer to the C
om

plaint for D
eclaratory aud Injunctive R

elief (E
astern 

D
istrict o

f C
alifornia C

ase N
o. S-02-65 L

K
K

/K
JM

) filed by Plaintiffs on January 10,2002. 

~
m
e
a
n
s
 the C

alifornia C
om

m
unity R

edevelopm
ent L

aw
, H

ealth and Safety C
ode 

§
§
3
3
0
0
0
~
 

"C
urrent", w

hen used in connection w
ith statutory provisions m

eans as o
f the D

ate o
f 

A
pproval o

f this A
greem

ent. 

"D
ate o

f A
pproval" m

eans January 9, 2006. 

"!)!)y o
r D

ux
~
 m

eans calendar days unless otherw
ise ex:pressly provided in the 

A
greem

ent. 

.
~
l
s
p
l
a
~
~
 m

e/Ills any low
erincom

e occupant o
f the C

om
m

ercial, C
osm

os, 

E
arle, E

l T
ecolote, H

unter A
partm

e nts, Jam
es, L

and, L
a V

erla, M
ariposa, Steve's, T

erry and 

T
oni H

otels located in the W
est E

nd w
ho w

as required to m
ove betw

een June 1, 2001 and June 

14,2002 in connection w
ith D

efendants' code enforcem
ent activities, w

ith the exception o
f 

B
rian D

avis, D
iana W

aid, Jack L
ee, and plaintiffs R

ichard Price, G
eorge B

aker, Stanford C
obbs, 

D
w

ain H
enderson, I,ucinda W

atson, and L
ance W

hite. 

SeU
lem
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2 4 5 

6 7 8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

"E
xtrem

ely L
ow

 Incom
e': m

eans ahous~ho
ld
 incom

e at or below
 30%

 o
ftl1e A

rea 

M
edian Incom

e as annually published by the C
alitbm

ia D
epartm

ent o
f H

ousing and C
om

m
unity 

D
evelopm

ent pursuant to H
ealth &

 Safety C
ode §50 I 06. 

~
i
l
i
l
n
r
u
~
 m

eans the w
elfare assistance program

 adm
inistered by San Joaquin 

C
ounty pl.li'SU

rult to th
eW

 elfare &
 Institutions C

ode. 

~
'
I
!

.R
~

placed ferson" m
eans a D

isplaced Person that received G
eneral 

R
elief betw

een June l, 2001 and the D
ate o

f A
pprovnl. 

~l'!l.ri..qg" m
eans the rol!ection o

f inform
ation about tbe continued affordability o

f a 

R
eplacem

ent U
nit and taking steps to insure that aftbrdability is m

aintained as required by law
, 

pursuant to the provisions o
f the C

R
L

, including but not lim
ited to H

ealth &
 Safety C

ode §§ 

33418 and 33334.3. 

"
P
i
a
t
n
t
l
~
~
m
e
a
u
s
 C

a!lfom
ia R

ural L
egal A

ssistance, Inc., Stockton, 

C
alifornia (C

R
L

A
), or such successor or substitute as m

ay be designated b
y C

R
L

A
. A

t th
e 

discretion o
f P

laintiffs' L
ocal C

ounsel, C
R

L
A

 m
ay b

e assisted by the C
alifom

ia A
ffordable 

H
ousing L

aw
 Project o

f Ute Public Interest L
aw

 Project and/or W
estern C

enter on Law
 &

 

Poverty, Inc. 

"R
H

P
" m

eans a replacem
ent housing paym

ent, calculated pursuant to the applicable 

C
ategory set forth in P

art Ill o
f this A

greem
ent, that ill m

ade to a D
isplaced Person to m

ake a 

residential unit affordable for a period of 42 or 60 consecutive m
onths depending on w

hether the 

D
isplaced Person elects to receive benefits W

ider S
ection 104(d) of the H

ousing and C
om

m
W

Jity 

D
evelopm

ent A
ct ("Section 104(d)") o

r the U
R

A
. 

~
-Period" m

eans the period o
f 42 or 60 m

onths that a D
isplaced Per5on receives an 

R
H

I' pursuant to their election to receive benefits under Section 104(d) or the U
R

A
. 

~
c
l
q
_
~
~
m
e
a
n
s
 the S!,455,000 fund to be established by the C

ity 

and/or A
gency pursuant to Part Ill.A

.I of this A
greem

en
t 

S
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ent 
P
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"R
cplac:em

en! U
nit» sha!l m

ean a unit constructed pursuant to H
ealth &

 Safety C
ode 

2 II §33413(a) in order to replace a low
er incom

e residential unit dem
olished, converted, o

r rem
oved 

3 4 5 6 7 8 9 

10 

Jl 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 
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28 

from
 the housing m

atket. 

~
.
!
l
~
~
 m

eans providing infonnation to the public, th
o C

ity C
ouncil, the State 

C
ontroller's O

ffice, the State D
epartm

ent o
f H

ousing and C
om

m
unity Developrnen~ 11.0d others 

as required b
y the C

R
L

, including but not lim
ited to

 reporting pur~uant to H
ealth &

 Safety C
ode 

§§ 33080, e
l seq., 33334.10,33606, and 33490. 

Ill. 
R

E
.!A

JC
A

'[IO
N

 A
SSIST

A
N

C
E

 B
E

N
E

FIT
S P

O
L
I
Q
~
S
 

To resolve the policy disputes concerning C
ity's obligation to provide relocation 

assistance benefits to D
isplaced Persons, the parties agree as follow

s: 

A
. 

R
elocation A

ssistance Fun!!. 

1. E
stubll'!!lm

ent o
f FuJill. 

T
he C

ity and/or A
gency shall establish a 

R
elocation A

ssistance Fund in the am
ount o

f$
! ,455,000. T

he Fund shall b
e designated 

im
m

ediately after D
ate o

f A
pproval and shall rem

ain in place for five (5) years from
 D

ate of 

A
pproval (hereinafter referred to as "Fund Period"). E

xcept as otherw
ise provided in this 

A
greem

ent, the Fund shall be used exclusively to im
plem

ent the R
elO

<:ation A
ssistance B

enefits 

Policies and Procedures set forth in Parts U
land IV

 o
f this A

gree;nw
nt. 

2. ~
J
.
L
!
!
.
{
~
.
 W

ithin thirty (30) days after expiration of 

the Fund Period and final paym
ent to the Special M

aster appointed pursuant to Part III.B
 ofthis 

A
greem

ent, the C
ity and/or A

gency shall deposit the balance o
f the R

elocation A
ssistance Fund 

that has not been expended into the A
gency's L

ow
 and M

oderate Incom
e H

ousing Fund, and 

said am
ount shall be used exclusively for the con.struction ofrcsidentlal units that are affordable 

to, and occupi ed by, E
xtrem

ely L
ow

 Incom
e persons und furnilies. A

s used herein, the term
 

"expended" m
eans, that the funds have been paid out and/or are com

m
itted to be paid out 

punruant to claim
s determ

ination.s b
y the Special M

aster to resolve relocation assistance claim
s. 

3. Docym~ntatlon to C
ounsel for P!altt!iffi!. W

itltin thirty (30) days after 

expirotion o
f the fund Period , D

efendants shall provide Plaintiffs' L
ocal C

ounsel and the 

Settlem
ent A
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O
akland O

ffice o
f W

estern C
enter on Law

 and Poverty, or their designee, w
ith dO<:um

entation 

2 II that the balance of the R
elocation A

ssistance Fund has been deposited to the A
gency's L

ow
 and 

M
oderate Incom

e H
ousing Fund, pursuant to Part lll.A

2, together w
ith docum

entation approved 

4
11 by the legislative body o

f the R
edevelopm

ent A
gency that the funds w

ill be used eKclusively for 

5 
the construction of residential units that are affordable to, and occupied by, E

xtrem
ely L

ow
 

6111ncome persons and fam
ilies. 

7 
B

. 
A.~m.olntmcnt of S

pccta.L
M

u!tl. T
he parties agree to the appointm

ent o
f a 

S
pecial M

aster, subject to the provisions set forth in this paragraph, to im
plem

ent the R
elocation 

9 
A

ssistance B
enefits Policies and Procedures set forth in Parts lll and IV

 ofthis A
greem

enl 

10 
1. D

eslanated S
pecial M

aster. T
he Special M

aster shall be A
ssociated R

ight of 

11 
W

ay, and K
aren E

ddelm
an o

f A
ssociated R

ight ofW
ay, shall have prim

ary responsibility for 

12 
im

plem
entation o

f Parts II! and IV
 o

f this A
greem

ent. 
fn the event A

ssociated R
ight o

f W
ay 

13 
and/or K

aren E
ddelm

an ca nnot or w
iU

 not serve as Special M
aster, the parties shall negotiate Jn 

14 
good faith for a qualified replacem

ent Special M
aster. If the parties arc unable to agree upon an 

15 
altem

ate S
pecial M

aster w
ithin ten (I 0) days of detetm

ining that A
ssociated R

ight of W
ay andlo 

16 
K

aren E
dde!m

nn callllot or w
ill not serve, the parties agree to m

ediation before JA
M

S
, at 

17 
defendants' expense, to

 select a replacem
ent Spt'IOiul M

aster. 

18 
2. S

pecial Mpot~r C
om

pcn!.l!ful.n. T
he C

ity and/or A
gency shall p

ay the 

19 
contract fee of the Special M

aster for w
ork perform

ed pursuant to Parts ill and IV
 o

f this 

20 
A

greem
ent frorn the R

elocation A
ssistance Fund referred to in .Part !II.A

, above, provided 

21 
how

ever, that the contract fee shall not exceed that am
ount set forth in a m

em
orandum

 o
f 

22 
understanding signed and dated D

ecem
ber 5, 2005 by counsel for plaintiffs and defendants. 

T
he 

23 
R

elocation A
ssistance Fund sltall not he used to pay for any services o

f the Special M
aster that 

24 
arc unrelated to Parts Ill and IV

 o
f this A

greem
ent. T

he C
ity and/or A

gency shall m
!lke 

25 
arrangem

ents w
ith the Special M

aster for p
rom

pt paym
ent o

f the Special M
aster's iuvoices from

 

26 
the R

elocation A
ssistance Fund, and subject to the parties' m

em
orandum

 ofunden;tanding 

27 
referred to herein. 

28 
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J. C
ooperation w

ith S
p
e
c
!
J
l
~
.
 T

he C
ity and/or A

gency shall provide the 

2 II Sp<->ciul M
llllter w

ith all past and pending claim
ant tiles and such other info!Tilation as the Special 

M
aster deem

s necessary to allow
 the Special M

aster to cany out its tasks. T
he C

ity and/or 

4 
A

gency shall m
ake arrangem

ents for prom
pt paym

ent o
f relocation aSH

istaoce benefits and 

5 
com

pensation to the Special M
aster from

 the R
elocation A

ssistat1ce Fu.nd, pursuant to claim
s 

6 
detenninations by the Specin! M

aster, and subject to the $1,455,000 lim
itation o

f such Fund less 

7 
the Special M

aster's contract fee. 
The parties to this A

greem
ent shn!! each appoint a 

8 
representative to jointly consult w

ith the Special M
aster concerning any questions of procedure 

9 
o

r substance that m
ay arise and on w

hich the Special M
aster m

ay w
ish to consult the parties. 

10 
Plaintiffs designate D

eborah C
ollins o

f the C
alifornia A

ffordable H
ousiug L

aw
 Project as such 

11 
representative. D

efendants designate L
ee R

osenthal o
f G

oldfarb &
 L

ipm
an as such 

12 
representative. N

othing in this provision shn!l be construed to restrict claim
ants from

 

13 
representation in the relocation assistance and appeal process by a representative or counsel o

f 

14 
their choice. 

15 
4. 

D
iscretion of SJ;!e£ia..!..M

l!M
Ja:. T

h
e Special M

aster shall retain the discretion 

16 II to take any such steps that are necessary and appropriate to carry out the provisions o
f Sections 

17 II Ill and IV
 o

f this A
greem

ent. 

18 
5. R

!!llQ
tlU

.<l.Q
!Y

 . .!!.Ild P
lg!ndff!' C

gun•el. C
om

m
encing Septem

ber 1, 2006 

19 
and annually thereafter to an

d
 including Septem

ber I, 20!1, the Special M
aster shall provide 

20 
Plaintiffs' L

ocal C
ounsel and the O

akiand O
ffice o

f W
estern C

enter on L
aw

 and Poverty, or thei 

2
I 

designee (hereinafter Plaintiffs' C
ounsel), w

ith a w
ritten report setting forth the am

ount o
f 

22 
deposits m

ade by D
efendants into the Rel<><:atlon A

ssistance Fund, the am
ount o

f expenditures 

23 
from

 said Fuud, the am
ount an

d
 basis for each claim

 against the Fund, and the am
ount paid on 

24 
each claim

. 
T

he Special M
aster shall also provide periodic reports to the C

ity as specified in the 

25 
contract betw

een the C
ity and the Special M

aster, and shall sim
ultaneously provide n copy o

f 

26 
such periodic reports to Plaintif&

' Locn! C
ounsel ~nd the O

akland O
ffice o

f W
estern C

enter on 

27 
L

aw
 and Poverty. C

ity shall provide Plaintiffs' L
ocal C

ounsel and the O
akland O

ffice of 

28 
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W
estern C

enter on L
aw

 and Poverty w
ith a copy o

f the contract betw
een the C

ity and the Special 

2 
M

oster w
ithin fourteen (14) days o

f execution o
f the contract. 

3 
C

. 
!!.!If.f.ollcle•. C

om
m

encing as o
f the D

ate o
f A

pproval, the Special M
aster shall 

4 
apply the R

H
P policies set forth in the R

H
P C

ategory below
 that applies to each D

isplaced 

5 
Person covered by this Part JII.C

 in order to calculate, recalL-ulate, determ
ine and/or redeterm

ine 

6 
the R

H
P for all past, pending and future relocation assistance claim

s by D
isplaced Persons. 

7 
I. 

C
A

T
E

G
O

R
Y

 A
 (R

eca
lc

ulation of R
ill' fo

r N
o

n
...Sectio

n
 8 D

isplaced P
ersons). 

a. E
ligibility f

q
r
~
~

. l:lxcept for the claim
s joinU

y review
ed and 

9 
w

calculated by Plaintiffs' an
d

 D
efendants' counsel pursuant to the O

rder E
nforcing Prelim

inary 

10 
Injunction, entered February 7, 2005, any D

isplaced Person w
ho is receiving an R

ill' as oftb.e 

11 
D

ate o
f A

pproval that either m
oved !o

 an A
ctual U

nit prior to M
ay 2002 or w

as not referred to a 

12 
C

om
parable R

eplacem
ent U

nit ("C
R

U
") after M

ay 2002 and did not receive Section 8 assistance 

13 
at the tim

e o
f their relocation w

ill have their R
H

P recalculated by the Special M
aster, pursuant to 

14 
the provisions of Part IV

.B
 o

f this A
greem

ent, to determ
ine if the D

isplaced Person is entitled to 

15 
an

 increased R.H
P. 

A
 D

isplaced Person that receives an R
H

P that w
as referred to a C

R
U

 after 

16 
M

ay 2002 and did not receive Section 8 at the tim
e of their relocation w

ill not have their ciaim
 

17 
rcculculatcd, but w

ill continue to receive the R
li.P previously determ

ined by the C
ity until 

18 
expiration o

f the R
H

P
 Period applicable to their claim

. 

19 
b. M

ctlood qfR
H

:C
 R

ecnlculgtlog,. T
ho R

H
P o

f each eligible D
isplaced Person 

20 
shall b

e recalculated by th
e Special M

aster by applying a C
om

parable R
ent factor of $

450 

2 I 
instead oflhe $350 C

om
parable R

ent factor previously applied by the C
ity in determ

ining the 

22 
D

isplaced P
erson's original R.H

P. 

23 
c. C

om
parl!ble R

ent G
ap Rem

e_Q
1. If there is a gap betw

een the R
H

P 

24 
previously determ

ined by the C
ity ("original R

H
P

") and the recalculated R
H

P (''C
om

parable 

25 
R

ent G
ap"), the D

isplaced Person shn!l continue to receive the original R
H

P lU
itil expiration o

f 

26 
the R

H
P Period applicable to their claim

 plus one o
f the follow

ing: (i) 
A

 C
om

pnrab1o R
ent G

up 

27 
Paym

ent not to exceed $1 00 per m
onth tim

es 42 or 60 m
onths, depending on the D

isplaced 

28 
Person's election to receive benefits under Section 104(d) or the U

R
A

; or (ii) If the $100 
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C
om

parable R
ent G

ap Paym
ent is insufficient to

 m
ake tbe A

ctual U
nit to w

hich the D
isplaced 

211 Person relocated affi>rdable, the D
isplaced Person shall have the option to m

ove to a C
R

U
 to 

3 
w

hich they are referred by the Special M
aster w

here the A
ctual R

ent w
ill not exceed 30

%
 of the 

4 5 

D
isplaced Person's current A

djusted M
onthly Incom

e plus an R
H

P w
ithout the C

om
parable R

eu 

G
ap Paym

ent. 

If the D
isplaced Person elects to m

ove pW
'suant to

 subparagraph III.A
.l.c.ii, the am

ount 

o
f the R

H
P w

ill be determ
ined by applying the applicable Section l04(d) or U

R
A

 R
H

P fonnula, 

provided how
ever, that (i) tho "rent and utilities" factor shall be the A

ctual R
ent for the C

R
U

 to 

9 II w
hlch the D

isplaced Person is referred; and (il) if tho D
isplaced Person's current incom

e is 

6 7 

10 
G

eneral R
elief, the R

H
P w

ill be thnt portion o
f the A

ctual R
ent for the C

R
U

 that is not paid for 

11 
by the C

ounty plus any reduction in the "personal needs" portion o
f the D

isplaced Person's 

12 
G

eneral R
elief assistance that results from

 such m
ove. 

13 
d. M

anner ofC
om

M
!:!!hlL

R
w

t G
ap Pqym

ent. 
T

he Special M
aster m

ay, w
ith 

14 
the consent o

f the D
isplaced Person, m

ake n "back" paym
ent ro the D

isplaced P
erson to cover a 

15 
C

om
parable R

ent G
ap Paym

ent for the period during w
hich the D

isplaced Person has boon 

16 
receiving an R

H
P, and such paym

ent, together w
ith tho original R

H
P, shall count tow

ards 

17 
satisfaction o

f the original R
H

P Period. 

18 
If the Special M

aster does not m
ake a "back" C

om
patablc R

ent G
ap Paym

ent o
r the 

19 
Disp!a~-cd Person does not consent to such "back" paym

ent, the Special M
aster shall m

ake the 

2
0

 
C

om
parable R

ent G
ap Paym

ent prospectively, com
m

encing from
 the first o

f the m
onth 

21 
follo

w
ing the date o

f recalculation, provided how
ever, that such paym

ents tnay b
e disbursed 

22 
evenly, together w

ith the original R
H

P, over the rem
aining m

onths o
f the original R

H
P Period

. 

23 
If the R

H
P an

d
 the C

om
parable R

ent G
ap Paym

ent are m
ade ro the D

isplaced P
erson's 

24 
landlord as m

onthly rent paym
ents, including paym

euts for any. utilities charged by the landlord 

25 
("m

onthly rent charge"), and the R
H

P
 and the C

om
parable R

ent G
ap Paym

ent together w
ould 

26 
exceed that m

onthly rent charge, the am
ount that exceeds the m

onthly rent charge shall be 

27 
calculated for the rem

aining m
onths o

f the original R
H

P Period and such am
ount shall be paid in 

28 
one paym

ent directly to the D
isplaced Person. 
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N
othing in this Part JII.A

.l shall require the S
pecial M

aster to continue paying the 

2 II original R
H

P beyond the original R
H

P Period com
m

encing from
 the date of the D

isplaced 

Pers on's receipt o
f the original R

H
P

. 

4 5 6 7 9 

10 

11 

12 

13 

14 

15 

16 

17 

e. 
E
ff~ct ofR

eculculation QII tbe Ori~lnnl R
H

e. In the event any error(s) m
ade 

by the C
ity in detexm

ining the original R
H

P is discovered in the course o
f recalculating the R

H
P 

by the Special M
aster, any error that w

ould result in a reduction o
f the original R

H
P shall have 

no effect on the original R
H

P
 or calculation of the C

om
parable R

ent G
ap Paym

ent w
uess the 

crror(s) w
as caused by the D

iSplaced Person h
aving provided erroneous inform

ation to the C
ity 

at the tim
e the original R

H
P w

as d"1:erm
ined. In the latter event, the Special M

aster m
ay correct 

the am
ount of the original R

H
P and reduce prospoc~ive R

H
P paym

ents for the balance of the 

R
H

P petiod based on the corrected inform
a tion, provided how

ever, that the Special M
aster m

ay 

n o
t recover for the C

ity any previous overpaym
ent o

f the R
H

P
 or credit any overpaym

ent o
fthe 

R
H

P against any future R
H

P or C
oni parable R

ent G
ap paym

ent. 

f. fu
.y

lsion of A
illlli.iQ

l!ll.l.ln.furm
lill!m

. T
he Special M

aster m
ay request and 

the D
isplaced P

erson m
ay provide any additional inform

ation that is necessary to apply the term
s 

o
f this Part III.C

.1, provided bow
cvcT, that a D

isplaced Porson falling w
ithin C

ategory A
 shall 

not be required to subm
it a new

 application, r<>-apply for an R
H

P in order to have tlteir R
H

P 

18
11 reealculated, or subm

it or verify inform
ation that the D

isplaced P
erson previously provided to 

19 
the

C
ity. 

20 

21 

22 

23 

2
4

 

25 

26 

27 

2
8

 

g. )l;xelusivc R
l{P

 R
erom

. If a D
isplaced Person's R

H
P is recalculated 

pursuant to C
ategory A

 or the D
!sptaced Person falls w

ithin C
ategory A

 but is ineligible for 

recalculation because they w
ere referred to a C

R
U

 after M
ay 2002, such D

isplaced Person is not 

eligible to receive an R
H

P benefit pW
'Sllant to any other R

H
P C

ategcry set forth in this Part llL 

2. 
C

A
T

E
G

O
R

Y
 B

 (R
ecalculation o

f R
H

P
 for Section 8 P

articipants). 

a. E
ligibility fg

r R
e£alcu1B

tjqq. E
xcept for the claim

s jointly review
ed and 

recalculated by PlaintiflS
' and D

efendants' counsel pu rsuant to the O
rder E

nforcing P
relim

illJlly 

Injunction, entered February 7, 2005, a D
isplaced P

erson that receives Section 8 assistance a~ of 

the D
ate o

f A
pproval and !hat m

oved to a Section 8 U
nit before M

ay 2002 or w
as no

t referred to
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a C
om

parable Section 8 U
nit by the C

ity after M
ay 2002 w

ill have their R
H

P recalculated by the 

2 II Special M
aster, pursuant to !he provisiooo of Part IV

.B
 o

f this A
greem

ent, to determ
ine if !he 

D
isplaced Person is entitled to an increased R

H
P. 

A
 D

isplaced Person that receives an R
H

P tlta 

4 
w

as reterred to n C
om

parable Section 8 U
n.it after M

ay 2002 w
ill not have their claim

 

5 
recalculated b

y
 the Special M

aster, but w
ill continue to receive U

te R
H

P previous!ydetennined 

6 
by the C

ity until expiration o
f tite R

H
P Period applicable to their claim

. 

7 
b

. M
ethod o

fR
H

P
 R

ecnlculatlon. T
he R

H
P o

f each eligible D
isplaced Person 

shall b
e recalculated purnuant to the Section 104(d) or U

R
A

 fonnuia based on U
te D

isplaced 

9 
P

erson's election to receive benefits under Section 104(d) or the U
R

A
, provided how

ever, that (i 

10 
U

te "rent and utilities» factor shall be the low
er o

f U
te A

ctual R
ent o

ra C
om

parable R
ent o

f 

11 
$450; and (ii) fuo D

isplaced Person's incom
e shall b

e based on Ute incom
e and Section 8 

12 
paym

ont u
t the tim

e the D
isplaced Person relocated to the Section 8 U

nit. 

13 
c. Sl)l:tion 8 R

ent G
ap R

em
edy. If there is a gap betw

een the R
H

P previously 

14 
determ

ined by the C
ity C

'or:iginal R
H

P") and the recalculated R
H

P {"Section 8 R
ent G

ap
"), the 

15 
D

isplaced Person shall continue to reeeive the original R
H

P until expiration ofthe R
H

P
 P

eriod 

16 
applicable to their claim

 plus the Section 8 R
ent G

ap Paym
ent. 

17 
d. M

anner o
(
S
e
c
t
i
o
!
l
.
~
A
P
 Paym

ent 
T

he Special M
aster, w

ith the 

18 
consent o

f the D
isplaced Person, m

ay m
ake a "b

ack
" paym

ent to the D
isplaced Person to cover a 

19 
Section 8 R

ent G
ap Paym

ent for the period during w
hich U

te D
isplaced Person has been 

20 
receiving an R

H
P, d!ld such paym

ent, together w
ith the original R

H
P, shall count tow

ards 

21 
satisfaction o

f the original R
H

P Period. 

22 
If the Special M

aster do~-s not m
ake a "back" Section 8 R

ent G
ap Paym

ent or the 

23 
D

isplaced Person does not consont to su
ch

 "back" paym
ent, the Special M

aster shall m
ake tl1e 

2
4

 
Section.8 R

ent G
ap Paym

ent prospectively, com
m

encing from
 the first o

f the m
onth follow

ing 

25 
th\l date o

f recalculation, provided how
ever, U

tat such paym
ents m

ay be disbursed evenly, 

26 
togeU

ter w
ith the original R

H
P

, over the rem
aining month.~ o

f the orig\nal R
H

P Period. 

27 
If the R

H
P and U

te S
ectionS

 R
ent G

ap Paym
ent are m

ade to the D
isplaced P

erson's 

28 
lnndlord as m

onthly rent paym
ents, including paym

ents for any utilities charged by the landlord 
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ent A

greem
ent Page 12 of 40 

("m
onthly rent charge"), and the R

H
P and the Sl)l:tion 8 R

ent G
ap Paym

ent together w
ould 

2 II exceed that m
onthly rent charge, the am

ount that exceeds the m
onthly rent charge shall be 

calcolated for the rem
aining m

orths o
f the original R

H
P P

eriod and such am
ount shall be paid in 

4 
one paym

ent directly to the D
isplaced Person. 

5 
N

o thing in this Part lli.A
.2 shall require the Special M

aster to continue paying the 

6 
original R

H
P beyond the original R

H
P Period com

m
encing from

 the date of the D
isplaced 

7 
Person's receipt of the original R

H
P. 

8 
e. E

ffect o
f R

ecalculation on the Q
tie;i.ru!!...R

l!f. In the event any ctT
or(s) m

ade 

9 
by the C

ity in detcnnlning the original R
R

P
 is discovered in the course of recalculating the R

H
P 

10 
by U

te Special M
aster, any error that w

ould result in a reduction o
f the original R

H
P shall have 

11 
no effect on the origin.al R

R
P

 o
r calculation of the Section 8 R

ent G
ap Paym

ent unless the 

12 
error(s) w

as caused by ti1e D
isplaced P

erson having providing erroneous inform
ation to the C

ity 

13 
at U

te tim
e the original R

H
P w

as determ
ined. fn the latter event, the Special M

aster m
ay correct 

1
4

 
the am

ount of the original R
H

P and teduce prospective R
H

P paym
ents for the balance o

f the 

IS 
R

H
P period based on the corrected inform

ation, provided how
ever, that the Special M

aster m
ay 

16 
not recover for the C

ity any previous overpaym
ent of the R

H
P

 or credit any overpaym
ent of Ute 

17 
R

H
P

 against any future R
H

P or Section 8 R
ent G

ap paym
ent. 

18 
f. P

royjsi!m
 ofA

ddlt!opal Info
rm

ation. T
he Special M

aster m
ay request and 

19 
the D

isplaced P
erson m

ay provide any additional infonnation that is necessary to app
ly the ten

ns 

20 
o

f this P
art IIL

C
.2, provided how

ever, that a D
isplaced Person falllng w

ithin C
ategory .B shall 

2
1 

not be required to subm
it a new

 application, re-apply for an R
H

P in order to have Uteir R
H

P 

22 
recalculated, or subm

it or verify inform
ation that the D

isplaced P
erson previo

usly provided to 

23 
the C

ity. 

24 
g. ~

usive R
H

P
 R

em
edx

. !fa D
isplaced Person's R

H
P is recalcu

lated 

25 
pursuant to C

ategory B
 or the D

isplaced Person falls w
ithin C

ategory B
 but is ineligible for 

26 
recalculation because they w

ere referred to a C
om

pur .. ble Section 8 U
nit after M

ay 2
002, such 

27 
D

isplaced Pers on is not eligible to receive nn R
H

P benefit pursuant to any other R
H

P
 C

ategory 

28 
set tbrth ia U

tis Part lll. 
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3. 
C

A
T

E
G

O
R

Y
 C

 (R
H

P
 fo

r P
ersons R

eceivin
g

 G
eneral R

elief). 

2 
E

xcept as set forth in Parts lll.C
.l and III.C

.2 o
f this A

greem
ent, a G~'lleral R

elief 

3 
D

isplaced Person w
ho is receiving G

eneral R
elief at the tim

e o
f their application or re-

4 
application pursuant to the E

nforcem
ent O

rder dated February 7, 2005 or this A
g
r
~
=
e
n
t
 and 

5 
that m

eets the other term
s an

d
 conditions set fortb. in this P

art m
.C

.3 shall be eligible to draw
 an 

6 
R

H
P fTom

 the R
elocation A

ssistance Fund, as follow
s; 

7 
a. M

ax(m
um

 A
m

oynt o
fR

liP
. G

enend R
elief D

isplaced P
~
o
n
s
 w

ith past or 

8 
pending relocation assistance claim

s; or w
ho file new

 claim
3, are eligible to receive a m

axim
um

 

9 
R

H
P o

f Seven T
housand F

ive H
undred D

ollars ($7,500.00). A
 G

eneral R
elief D

isplaced Person 

10 
m

ay seek a w
ithdraw

al from
 the R

elocation A
ssistance Fund for such R

H
P during such tim

e 

11 
period, in such am

ounts, and for such purposes as set forth in this Part II!.C
.3. 1heS

pecial 

12 
M

aster shall establlsh a process for G
eneral R

elief D
isplaced P

ersons to seek a w
ithdraw

al for an 

13 
R

H
P from

 the R
elocation A

ssistance Fund. 

14 
b

. G
eneral R

ellefR
IIP

 P
edod. 

T
he m

axim
um

 period for w
hich a G

eneral 

15 
R

elief D
isplaced Person is eligible to drsw

 an R
H

P from
 the R

elocation A
ssistance Fund shall be 

16 
(!)for n

ew
 claim

s, forty tw
o (42) m

onths com
m

encing O
ne H

undred T
w

enty (120) calendar days 

17 
from

 the date N
otice or R

e-N
otice to D

isplaced Persons is posted and m
ailed by the Special 

18 
M

a•ter pursuant to P
srt IV

.C
 o

f this A
greem

ent; or (ii)for p
a

st o
r pending claim

s, forty-tw
o (42) 

19 
m

onths com
m

encing from
 the date the Speciul M

aster issues a determ
ination or redeterm

ination 

20 
on a past or pending claim

 that the Special M
aster determ

ines fulls w
ithin C

ategory C
 o

fP
srt 

21 
U

I.C
 o

f this A
greem

ent. T
he Special M

aster shall have the discretion to adjust the 

22 
com

m
encem

ent date o
f the forty tw

o (42) m
onth period to

 A
ugust 1, 2005 for a G

eneral R
elief 

23 
D

isplaced Person that is draw
ing an R

H
P as o

f the D
ate o

f A
pproval if the Special M

aster 

24 
determ

ines that the D
isplaced Person received adequate notice o

f his or her rights to draw
 an 

25 
R

H
P pursuant to Part Ili.A

.3 o
f the E

nforcem
ent O

rder entered February 7, 2005. 

26 
c. P!!rl)osc for W

h!ch R
ill' M

ay B
e D

raw
n. A

 claim
 m

ay be m
ade b

y
 a 

27 
G

eneral R
eU

ef D
isplaced Person against the R

elocation A
ssistance Fund to pay for eligible rent 

28 
related needs that are not paid by the C

ounty's G
eneral R

elief program
. E

ligible rent related 

Settlem
ent A

greem
ent P

age t 4 o
f 40 

needs are the follow
ing: (I) any rent gap the G

eneral R
elief D

isplaced Person experiences during 

2 
the G

eneral R
elief R

H
P Period as a result o

f tenniuation or w
ithdraw

al fro
m

 the G
eneral R

elief 

3 
program

 or an increase in rent at an existing or new
 unit or any portion thereof that is not paid by 

4 
the C

ounty; (2) any security deposits needed by the G
eneral R

elief D
isplaced Person during the 

5 
G

eneral R
eliefR

H
P

 Period; (3) any m
oving expenses reim

bursable under the U
R

A
 that are 

6 
needed by the G

eneral R
elief D

isplaced Person during the G
eneral R

eliefR
H

P Peliod, provided 

7 
how

ever, that the G
eneral R

elief D
isplaced Person is required to

 m
ove through no fault oftheir 

8 
ow

n; and (4) any reduction o
f the G

eneral R
elief D

isplaced Person's "personal needs" voucher 

9 II provided by the C
ounty that occurred as a result o

f displacem
ent or that occur during the G

eneral 

10 

11 

12 

R
eliefR

H
P

 Period due to increased rents. T
he Special M

ilSter m
ay m

ake paym
ents of rent or 

other am
ounts ow

ing to
 third parties directly to tbe landlord or third party as applicable. 

d. L
im

l!l!tion !!!l.M
2i\lhly...R

m
t In the event the G

eneral R
elief D

isplaced 

13 
Person is term

i nated or w
ithdraw

s from
 the C

ounty's G
enem

l R
elief program

 or m
oves from

 the 

14 
unit paid for by the C

ounty G
eneral R

elief progm
m

, the m
onthly paym

ent for any rent gap, 

15 
exclusive o

f any paym
ent for security deposits, m

oving expenses, or "personal needs" paym
ent 

16 
shall be (i) the difference betw

een the A
ctual R

ent and 30"/o o
f the G

eneral R
eliefD

isp1aced 

17 
PC1110n's A

djusted M
onthly Incom

e; and (il) in no event, shall exceed the annual H
U

D
 F

air 

18 
M

arket R
ent for a 0-B

edroom
 unit, provided how

ever, that the am
ount that shall be applied to 

19 
this provision as o

f the D
ate o

f A
pproval is $522. C

om
m

encing January I, 2006, that am
ount 

20 
shaH

 be adjusted on January 1 o
f each year ofthe G

eneral R
eliefR

H
P Period pursuant to H

U
D

 

21 
Fair M

arket R
ents for the Stockton M

etropolitan A
rea. 

22 
e. ~

· A
ny claim

 by a G
eneral R

elief D
isplaced P

erson 

23 
pursuant to this P

art IU
.C

.3 shall b
e treated as a claim

 tor prospective paym
ents, and nothing in 

24 
this Part shall he construed to require a retroactive paym

ent to or on behalf o
f a G

eneral R
elief 

25 
D

isplaced Person. 

26 
f. l!~adllne fn

N
ew

 A~.lll!!! b
y G

eneral R
eliefD

isnlaced PerG
on

t. A
 

27 
G

eneral R
elief D

isplaced Person that has not previously applied for relocation assistance benefit 

28 
m

ust apply for relocation benefits w
ithin O

ne H
undred T

w
enty (120) calendar days from

 tl1e dat 
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N
otice to D

isplaced Persons is posted and m
ailed pursuant to P

art N
.C

 o
f this A

greem
ent (" J 20-

2 
D

ay A
pplication'') in order to

 be eligible to subm
it subsequent periodic cluim

s against the 

3 
R

elocation A
ssistance Fund. T

he Special M
aster shall request such inform

ation as is necess.uy 

4 
to detennine w

hether the G
eneral R

elief D
isplaced Person is eligtble to receive b

enefits pursuant 

5 
to C

ategory C
 w

ithin the tim
e set forth in tl1e R

elocation A
ssistance and A

ppeal Process (R
A

A
P) 

6 
attached hereto and incorporated herein as E

xhibit 2. 
If the Special M

aster detennlncs that the 

7 
perl<on is eligible, the G

eneral R
elief D

isplaced Person shall receive a N
otice o

f D
etetm

ination o 

8 
their eligibility to receive an R

H
P pursuant to this Part m

.C
.3 (C

ategory C
), a description o

f the 

9 
tenns and conditions o

f this P
art l!I.C

.3 (C
ategory C

) o
f the A

greem
ent, and shall be advised in 

10 
W

liting o
f the process to follo

w
 to seek a w

ithdraw
al from

 the R
elocation A

ssistance Fund. If 

11 
the Special M

aster deteflllines that the G
eneral R

elief D
isplaced Person is not eligible for an 

12 

l3 

14 

15 

16 

17 

18 

19 

R
H

P pursuant to this P
art ITI.C

.3 (C
ategory C

), the D
isplaced Person's 120-D

ay A
pplication 

shall be treated as an application for an R
H

P pursuant to
 either P

art lll.C
.l, IU

.C
.2, or III.C

.4 

(C
ategory A

, B
, or D

). In such event, the N
otice o

f D
eterm

ination to the D
isplaced Person shall 

advise the D
isplaced Person of the reason(s) for the detennination and explain the R

H
P benefits 

for w
hich the D

isplaced Person is eligible. 

g. P
ast and l'erufu!g C

laim
s o

f G
eneral R

eliefD
bplace<l P

ersons G
eneral 

R
elief D

isplaced Persons that w
ere previously d~'llied an R

H
P by the C

ity or that have pending 

claim
s for relocation assistance benefits m

ay, but shall not be required, to
 re-apply fo

r relocation 

20 
assistance benefits. T

he Special M
aster sball review

 these claim
s, and notices o

f detennination 

21 
or rcdetennu>.ation shall b

e issued by the Special M
aster to provide the claim

ant.:! w
ith the sam

e 

22 
inform

ation that new
 claim

ants w
ill receive pursuant to

 Part !Il.C
.3 .f, above. 

23 
b. E

xclusive R
H

f R
e!!W

dr. A
 G

eneral R
elief D

isplaced Person that is eligible 

24 
to d

raw
 an R

H
P from

 the R
elocation A

ssistance Fund is not eligible to receive an R
H

P
 benefit 

25 
pursuant to any other R

H
P C

ategory set forth in this Part III. 

26 
4

. 
C

A
T

E
G

O
R

Y
 D

 (R
H

J' for O
ther D

isplaced P
ersons). 

2711 
A

 D
isplaced Persen that is not eligible to receive a recalculation of tho R

H
P pursuant to 

28 
Parts Ill.C

.l (C
ategocy A

), lil.C
.2 (C

ategory B
), or to d

raw
 an R

H
P from

 the R
elocation 
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A
ssistance Fund pursuant to

 P
art lll.C

.3 (C
ategory C

) sl\all be eligible to
 receive theR

R
P 

1 II benefits set forth in this Part l!I.C
.4, pursuant to the subcategory applicable to such Displaced 

3 
Person. 

4 

claim
s o

f D
isplaced Persons that w

ere never referred to a C
R

U
, do not receive an R

H
P, and do 

6 II not receive Section 8 or G
eneral R

elief. 

7 II 
If such D

isplaced Person has relocated tQ
 an A

ctual U
nit as o

f the tim
eofd

etennination 

or redeterm
ination pursuant to this A

greem
ent, such D

isplaced Person shall receive (i) an R
H

P 

9 
sufficient to m

ake the A
ctual U

nit affordable; or (ii) at the D
isplaced Person's option, the right t 

l 0 
m

ove to a C
R

U
. If the D

isplaced Person elects to receive an R
H

P pursuant to Part ][l.C
.4.a i, the 

11 
R

H
P shall be detennined pursuant to tho applicable Section 104(d) or U

R
A

 form
ula, depending 

12 

13 

14 

15 

16 

17 

18 

19 

on the D
isplaced P

erson's choice, provided how
ever, that the "incom

e" factor o
fthe form

ula 

shall bo based on the D
isplaced Person's incom

e at the tim
e of their application and the "rent and 

utilities" factor shall be the low
er of the A

etna! R
ent or a C

otnparable R
ent of$450. 

If the D
isplaced Person does not have an A

ctual U
nit or elects to m

ove to a C
R

U
 

pursuant to P
art lfl.C

.4.a.ii, the D
isplaced Person w

itl b
e referred to a C

R
U

 by the Special 

M
aster, and ifnecess;uy to m

ake the unit affordable, receive an R
H

P. 
Such R

H
P shall be 

determ
ined jm

rsuant to
 the applicable Section I 04(d) or U

R
A

 fonnula, depending on the 

D
isplaced Person's choice, provided how

ever, that the "incom
e" factor o

f the fonnula shall be 

20 II based on the D
isplaced P

erson's incQ
m

e at the tim
e o

f relocation to the C
R

U
, aud the "rent and 

21 
utilities" factor shall be determ

ined as follow
s: (l) If ten or few

er applications for a C
R

U
 aro 

22 

23 

24 

25 

received by the Special M
aster w

ithin a one m
onth period, the "rent and utilities" sltaJI be the 

A
ctual R

ent o
f the C

R
U

; (2) If m
ore than ten applications for a C

R
U

 are received b
y the Special 

M
aster w

ithin a one m
onth period, the Special M

aster w
ill conduct a new

 C
om

parable R
ent 

surve y, and, for any D
isplaced Person w

ho has not been relocated prior to the ten application 

26 II threshold i>eing reached, the "rent and utilities" factor shall be the low
er o

f the A
ctual R

ent or th 

27 

28 

C
om

parable R
ent determ

ined pursuant to such survey. If the "survey" provision applies, the 

Special M
aster m

ust previdc the affected D
isplaced Person(s) w

ith reasonable notice t>fthe 
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am
ount of the C

om
parable R

ent detennined pursuant to the new
 survey before the D

isplaced 

2 II Persoo(s) secure an A
ctual U

nit on their ow
o. If the Special M

aster fails to provide reasonable 

notice, then the "rent and utilities" factor m
ust be delem

tioed on the basis o
f the A

ctual U
nit 

4 
secured by such D

isplaced Person(s). 

5 
b

. S
u

b
-C

ateg
o

n
::.n

4
. T

his subcategory shall apply to all pending and future 

6 
claim

s o
f D

isplaced Persons that are offered Section 8 for their R
H

P. 

7 
If the D

isplaced Person elects to receive bm
efits under the U

R
A

, the D
isplaced Person 

8 
shall not be required to aecept Section 8 assistance. In such case, the D

isplaced Person w
ould 

9 
have the sam

e R
H

P options as a D
isplaced Person pursuant to Subcategory D

.l. 

10 
If the D

isplaced Person elects to receive relocation benefits pursuant to Section l 04{ d) or 

ll 
accepts an offer pursuant to the U

R
A

 to receive Section 8 assistance, the D
isplaced Person shall 

12 
receive a referral from

 the S
pecial M

aster to a C
om

parable Section 8 U
nit. 

If the D
isplaced 

13 
Person is not referred to a C

om
parable Section 8 U

nit, an R
H

P for the difference betw
een the 

14 
rent and utilities the D

isplaced Person m
ust pay over and above 30%

 o
f the D

isplaced P
erson's 

l5
 

A
djusted M

onthly Incom
e at the tim

e o
f relocation to the Section 8 U

nit m
ust be provided. 

16 
If a D

isplaced Person already receives Section 8 at the tim
e o

f theirredetcnnination or 

17 
application pursuant to this A

greem
ent, ll!ld such D

isplaced Person never received a referral to a 

t 8 
C

om
parable Section 8 W

Jit from
 the C

ity, the D
isplaced P

erson's claim
 should be processed · 

19 
pursuant to Section III.C

.2 (C
ategory B

). 

2
0

 
c. fulb-C

ategorv D
.3. T

his subcategory shall apply to any D
isplaced Person that 

2
l 

does not fall into C
ategory A

, B
, C

, D
.!, or D

.2. Such D
isplaced Person shall be referred to a 

22 
C

R
U

 b
y

 the Special M
aster, and if necessary to m

ake the unit affordable, receive an
 R

H
P. Such 

23 
R

H
P shall be determ

ined pursuant to
 th

e applicable S
ectionl04(d) or U

R
A

 form
ula, dep

ending 

24 
on the D

isplaced P
erson's choice, provided how

ever, that the "incom
e" factor o

f the fonnuln 

25 
shall be based on the D

isplaced P
erson's incom

e at the tim
e o

f relocation to the C
R

U
, and the 

26 
"rent and utilities" factor shall be detennined as follow

s: 
(l) If ten or few

er applicatioru for a 

27 
C

R
U

 are received by the Special M
aster w

ithin a one m
onth period, the "rent and utilities" shaU

 

28 
be th.e A

ctual R~'1lt o
f the C

R
U

; (2) If m
ore than ten applications fora C

R
U

 are received by the 
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2 4 5 6 7 8 9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Special M
aster w

ithin a one m
onth period, the Special M

aster w
ill conduct a new

 C
om

parable 

R
ent survey, ll!ld, for any D

isplaced Person w
ho has not been relocated prior to

 the tell 

application threshold being reached, the "rent and utilities" factor shall be the low
er of the A

ctual 

R
ent or the C

om
parab

le R
ent determ

ined pursuant to such survey. If the "survey" provision 

applies, the Special M
aster m

ust provide the affected D
isplaced Person(s) w

ith reasonable notice 

o
f the am

ount o
fthe C

om
paruble R

ent determ
ined pursuant to the new

 survey before the 

D
isplaced Pcrson(s) secure an

 A
ctual U

nit on their ow
n. 

lfth
e Special M

aster fails to provide 

reasonab le notice, then the "rent and utilities" factor m
ust be determ

ined on the basis of the 

A
ctual U

nit secured by such D
isplaced Person(s). !fa D

isplaced Person in this category is 

receiving G
eneral R

elief, the A
ctual R

ent shall be only that portion o
f the D

isplaced P
erson's 

rent in excess of the am
ount the C

ounty pays to the landlord on behalf o
f the D

isplaced P
erson. 

D
. 
~
 !3elonglngs P

olley. 

C
om

m
encing as o

f the D
ate o

f A
pproval, the Special M

aster shall apply and im
p

lem
ent 

the "V
aluation o

f L
ost B

elongings Policy" attached herctu and inco!Jlorated herein as E
xhibit 1 

for all past, pending and future claim
s by D

isplaced Persons for com
pensation fo

r lost 

belongings in connection w
ith their m

ove from
 the hotels listed in the definition o

f"D
isplaced 

Person" above, including redetem
1inations of previously decided claim

s. 
11te Special M

aster 

shall not redeterm
ine any claim

s for lost belongings that have already been determ
ined since 

Febn1ary 7, 2005 pursuant to the V
aluation o

f L
ost B

elongings Policy, provided that, this does 

not preclude the Special M
aster from

 resolving any appeals. 

E
. 

E,ol'm
er O

ceupl!ots or S
teve's H

otel. 

D
isplaced Persons that m

oved from
 Steve's H

otel w
ho have not previously applied for 

relocation assistance benefits o
r w

hose claim
s for relocation assistance because o

f their 

displacem
ent from

 S
teve's H

otel w
ere denied shall be entitled to receive relocation assistance 

benefits, including reim
bursem

ent for m
oving expenses and the relocation assistance b

enefits 

pursuant to tho policies and procedures set forth in Pllrt3 III and IV
 of this A

greom
en

l Such 
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clain1s shall be m
ade w

ithin O
ne H

undred T
w

enty (120) days follow
ing the posting and m

ailing 

2 II o
f notices pursuant to Part IV

 .C
 below

. 

F
. 

C
redlt for PreviO

!!§..Paym
enn. 

4 
E

xcept as set forth in Paragraph 3 o
f the V

aluation o
f L

ost B
elongings Policy, in 

5 
dcteJID

ining relocation assistance benefits for a D
isplaced Person, the Special M

M
term

ay take 

6 
into account previous relocation paym

ents m
ade by the C

ity or the Special M
aster to the 

7 
D

isplaced Person in determ
ining or redetennining the am

ount o
f a D

isplaced Person's claim
, as 

follow
s: A

n advance paym
ent o

f rent and/or utilities to a landlord or utility com
pany on behalf 

9 
o

f a claim
ant m

ay be credited tow
ards an R

H
P due a claim

ant, and sim
ilar paym

ents that are 

10 
directly or indirectly related to

 a particular type o
f relocation assistance benefit m

ay be credited 

11 
against that benefit, provided how

ever, that U1e Special M
aster m

ay not credit any paym
ent(s}for 

12 
tem

porary housing against a claim
 for relocation assistance benefits. 

In the event the Special 

13 
M
a
s
t~T claim

s a credit for such priorpaym
ent(s), tile am

ount and basis for S\!Ch credit shall be 

14 
explained in tile Special M

aster's notice o
f determ

ination. N
othing in this Part III.F shall 

15 
preclude a D

isplaced Person from
 appealing a determ

ination involving such a credit j>Ol~uant to 

16 
the R

A
A

P, attached hereto and incorporated herein as E
xhibit 2, if the claim

ant disputes the 

17 
am

ount o
f the credit, that the paym

ent w
as m

ade for or on the D
isplaced P

erson's behalf, and/or 

!8
 

the category o
f benefit against w

hich the credit should be applied. 

19 
IV

. 
. R

E
L

O
C

A
T

IO
N

 A
S

S
IS

T
A

N
C

E
 B

E
N

E
F

IT
S

 P
R

O
C

E
D

U
R

E
S

 

20 II 
T

o resolve the procedural disputes concerning C
ity's obligation to provide relocation 

21 
assistance benefits to D

isplaced Persons, tile parties agree as follow
s: 

22 

23 

A
. 

E
~
•
L
I
!
.
~
~
~
c
a
t
i
o
!
l
 an

d
 A

ppeal Procedl!.r£. 

W
ithin thirty (30) days o

f the D
ate of A

pproval, C
ity shall revise and/or am

end C
ity's 

24
11 current relocation assistance and appeals process as it applies to D

isplaced Persons under this 

25 · 
A

greem
ent, so that the R

A
A

P attached hereto and incorporated herein as E
xhibit 2 applies to all 

26 

27 

28 

past, pending and future relocation assistance claim
s b

y
 D

isplaced Persons, including 

redeterm
inations o

f previously decided claim
s. D

isplaced Perso!lB
 w

ith past or pending 

Settlem
ent A

greem
ent P

age 20 o
f 40 

relocation assistance claim
s that w

ere previously decided by the C
ity, are aw

aiting 

2 II determ
ination, or that are redeterm

ined pursuant to Part Ill o
f this A

greem
ent shall be p<.'lm

itted 

to supplem
ent the record regarding their claim

. 

4 
B

. 
!!illilifL<;atlon o

f D
ispla£ed P

ersons. 

5 
l. 

D
ISplaced Persons ld<

ntlflsatlon L
ist. W

ithin thirty
(30) days oft11e 

611 D
ate o

f A
pproval o

f this A
greem

ent, the Special M
aster shall update the M

arch II, 2005 list of 

7 
all D

isplaced Persons ("D
isplaced Persons Jdentitication L

ist or D
PIL

") that w
ill be used to 

provide notice and/or re-no
tice o

f relocation assistance benefits as s~"t forth in Part JY
.C

, below
. 

9 
T

he Special M
aster shall provide the updated D

P
JL

 to the C
ity and Plaintiffs' L

ocal Counsel and 

J 0 
the O

akland O
ffice o

f W
estern C

enter on L
aw

 and Poverty im
m

ediately upon com
pletion. T

he 

11 
updated D

PIL
 shall include approxim

ately one hundred (100) D
isplaced Persons for w

hom
 the 

12 
relocation assistance notices distributed in or about A

ugust 2002 ("2002 R
elocation A

ssi•1ance 

13 
N

otice", a true and correct copy o
f w

hich is attached hereto as E
xhibit 3) w

ere returned to C
ity 

14 
by the U

.S. Post O
ffice, those approxim

ately seven (7) persons w
ho m

ay have been displaced 

15 
from

 the Steve's H
otel o

f w
hom

 the C
ity is aw

are, all D
isplaced Persons that subm

itted claim
s 

16 
for relocation assistance benefits pursuant to the 2002 and 2005 R

elocation A
ssistance N

otices, 

17 
and any other D

isplaced Persons potentially entitled to recalculation o
f the R

H
P or to new

 

18 
benefits pursuant to P

art Ill. T
he updated D

PIL
 shall include all available identifY

ing 

19 
in

fonnation, including but not lim
ited to social security num

bers, the last know
n address and 

20 
telephone num

ber ofth
e D

isplaced P
erson, the nam

e o
f the hotel from

 w
hich each cW

m
ant is 

2
1 

believed to have been displaced, the approxim
ate date that the D

isplaced P
erson w

as displaced, 

22 
w

hother the claim
ant receives and/or received Section 8 rental assistance or G

eneral R
elief at the 

23 

24 

25 

26 

27 

28 

tim
e of displacem

ent, and the status and nature o
f any relocation assistance claim

 previously 

received by C
ity. N

otl1ing shall prevent either party from
 objecting to the addition or deletion of 

a person from
 the D

PIL
. T

he party shall notify the Special M
aster of any such objection, and 

provide the basis for the objection, w
ithin thirty (30) days o

f receipt o
f the updatoo D

P
IL

. 

2. 
l
i
p
_
~
 D

ispluced P
er§9ns ldeotlticatlon L

ist. T
he U

pdated D
P

IL
 w

ill 

be used for purposes o
f notice andre-notice to D

isplaced Persons. T
he Special M

astct' also shall 
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use the U
pdated D

PIL
 to identify those D

isplaced Persons w
ho previously subm

itted relocation 

2 JJ assistance claim
s and/or an appeal o

f any decision that involves any o
f the policies and 

procedures subject to revision pursuant to this A
greem

ent, including claim
s for an RH

P w
here 

4 
C

ity's prior C
om

parable R
ent, Section 8 and G

eneral R
elief policies w

ere applied; any claim
s 

5 
involving lost belongings; and any appeals involving an issue related to C

ity's prior application 

6 
and appeal process. T

he Special M
aster shall ensure that any new

 R
elocation A

ssistance N
otice 

7 
is consistent w

ith this A
greem

ent and the sam
ple R

elocation A
ssistance N

otice, Q
uestions and 

8 
A

nsw
ers, and A

ddenda A
 through D

 describing R
H

P C
ategories A

, B
, C

, and D
, attached hereto 

9 
as E

xhibit 3D
. 

10 
3. 

R
eview

 Q
[R

!IP C
laim

s Involving "G
ap

" R
H

P
 Issues, E

xcept for the 

11 
claim

s jointly review
ed and recalculated by Plaintiffs' and D

efendants' counsel pursuant to the 

12 
O

rder E
nforcing Prelim

inary Injunction entered F
ebruary 7, 2005, the Special M

aster shall 

13 
review

 all relocation assistance claim
s files involving Section 8 and C

om
parable R

ent G
ap R

H
P 

14 
issues, as identified pursuant to Part IV

.B
, above, in an effort to determ

ine the am
ount o

f the 

15 
"gap" R

H
P

 paym
ent, if any, to w

hich each such claim
ant m

ay be entitled. T
o the extent the 

16 
Special Ma~ter requires additional infonnation to determ

ine the am
ount o

f any "gap" R
H

P 

17 
paym

ent to w
hich a Section 8 participant m

ay be entitled, the Special M
aster sh.~ll first attem

pt 

18 
to obtain the necessary inform

ation from
 the claim

ant. If the inform
ation is unavailable from

 the 

19 
claim

ant, the Special M
aster shall contact the San Joaquin Public H

ousing A
uthority ("P

H
A

") to 

2
0

 
develop a process for obtaining the needed inform

ation from
 the PH

A
, including but not lim

ited 

21 
to requesting the PH

A
 to m

a
il an authorization for the release o

f infom
1ation to each such 

22 
claim

ant at their last know
n address in order to perm

it the Special M
aster to review

 tl1e 

23 
claim

ant's PH
A

 tile. 

24 
C

. 
N

otice and R
C

=N
otlce Qf lli!W

t to R
e!OS!!!ion ,U

slstanee nnd B
enefits. 

25 
W

ithin thirty days (30) days upon com
pletion o

f the U
pdated D

isplaced Persons 

26 
Identification L

ist, the Special M
aster shall provide notice and/or re-notice to D

isplaced Persons 

27 
o

f the right to relocation assistance and benefits, including but not lirnited to the follow
ing: 

28 

Settlem
ent A

greem
ent Page 22 of 40 

I. 
P

osting N
otice. T

he Special M
aster shall post in a place ace<:Ssibleto

 and 

2 
visible b

y m
em

bern o
f the public, the N

otice of R
elocation A

ssistance and B
enefits attached 

3 
hereto and incorporated herein as E

xhibit 5, at each o
f the follow

ing locations: the local office of 

4 
the Social Security A

dm
inistration, San Joaquin C

ounty D
epartm

ent o
f M

ental H
ealth, San 

5 
Joaquin C

ounty H
um

an Services A
gency, and PH

A
. T

he O
ne H

undred T
w

enty (120) day tim
e 

6 
lim

itation for subm
ission o

f claim
s set forth in E

xhibit 5 shall not apply to claim
s that are 

7 
concurrently recalculated b

y
 the Special M

aster pursuant to !'art II!. C
. 

8 
2. 

N
otice Y

l
!
l
.
.
f
.
!
!
~
~

. T
he Special M

aster shall provide (a) a list 

9 
o

f the approxim
ately 100 D

isplaced Persons for w
hom

 the A
ugust 2002 R

elocation A
ssistance 

10 
N

otices w
ere returned and n list o

f the S
teve's H

otel D
isplaced Persons draw

n from
 the U

pdated 

11 
D

PIL
; (b) the R

elocation A
ssistance C

laim
s F

onn attached hereto as E
xhibit 6, and (c) the 

12 
N

otice attached hereto as E
xhibit 5 to the follow

ing agencies: the local office of the Social 

13 
S

ecurity A
dm

inistration, San Joaquin C
ounty D

epartm
ent o

f M
ental H

ealth, San Joaquin C
ounty 

14 
H

um
an Services A

gency, and the PH
A

, togetl1er w
ith a w

ritten request that each of those 

15 
agencies review

 Item
 (a) to determ

ine w
hether such agency has a record of a present or last 

16 
know

n address fur any person included on the li•1, and if so, requesting that the agency either 

17 
provide the address o

f the person to the Special M
aster or m

ail Item
s (b) and (c), together w

ith a 

18 
cover lener from

 the S
pecial M

aster, to each such D
isplaced Person at the current or last know

n 

19 
address reflected in the agency's record. T

he Special M
aster shall also request that each A

gency 

20 
provide the Special M

aster w
iU

1 a li;t of the inform
ation a.q to the nam

es of all D
isplaced Persons 

2
1 

to w
hom

 the A
gency m

ailed the Special M
aster's cover letter and Item

s (b) and (c) and, if 

22 
possible, a copy o

fltem
 (a) crossing out the nam

es o
f all D

isplaced Persow
 to w

hom
 the agency 

23 
m

ailed Item
s (b) and (c). T

he Special M
aster's request also shall advise each such A

gency that 

24 
the Special M

aster w
ill reim

burse each A
gency for any reasonable postage and m

ailing supplies 

25 
necessary to

 accom
plish such m

ailing 
T

he Special M
aster shall sim

ultaneously provide the C
ity 

26 
and Plaintiffs' L

ocal C
ounsel and the O

akland O
ffice o

fW
estem

 C
enter on Law

 and P
overty 

27 
w

ith a copy o
f the w

ritten request and enclosures sent to eoch such A
gency. W

ithin five (5) days 

28 
o

f receipt a fretu
m

 infO
rm

ation from
 each A

gency, the Special M
aster shall provide a copy o

fth 
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infom
1ation to the C

ity and Plaintiffs' L
ocal C

ounsel and the O
akland O

t!ice o
f W

estern C
entet 

2 II on L
aw

 and Poverty. 

3. 
N

otice B
y M

all t() F
o

rm
er and P

en
d

ln!! C
lalm

!lli.t!l. W
ithin five (5) 

4 ll days after com
pletion o

f the U
pdated D

PIL
 pursuant to P

art IV
.B

 above and in no event m
ore 

than thirty (30) days after the posting o
f notice pursuant to Part JV

.C
.l above, the Special Ma.~ter 

6 
shall m

ail a w
ritten notice to all D

isplaced Persons w
ith past and pending claim

s for relocation 

7 
assistunce o

f the C
ity's revised policies and procedures regsrding the C

ity's R
elocation 

8 
A

S.qistance and A
ppeal Process; RH

P policies; and the L
ost B

elongings policy that m
ay affect th 

9 
am

ount of relocation assistance benefits the claim
ant has received or w

ill receive in the future. 

10 

1
l 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

2
4

 

25 

26 

27 

T
he notice shall advise each D

isplaced Person that D
efendants w

ill send each such D
isplaced 

Person a D
eterm

ination or R
edetem

1ination N
otice by the Special M

aster w
ithin thirty (30) days 

advising the D
i splaced Person o

f the effect o
f the changed policies on tho D

isplaced Person's 

claim
 for relocation assistance benefits, or if needed, requesting additional infon!U

ition from
 the 

D
isplaced Person in order to com

plete tl!e Special M
aster's D

eterm
ination or R

edeterm
ination. 

T
he notice also shall include the 2005 R

elocation A
ssistance N

otice (E
x. 3

0
), as m

ay be revised 

by the Special M
aster, E

xhibits 1 and 2 to this A
greem

ent, and advise claim
ants that they m

ay 

contact Special M
aster if they have any questions regarding the status of their claim

. T
he notice 

shall b
e m

ailed to each D
isplaced P

erson at the address set forth on the U
pdated D

PIL
, or if 

different, to the m
ost recent address that the Special M

aster has for the D
isplaced P

etson. A
 

copy o
f each such N

otice, D
etenn!nation, and R

edeterm
ination N

otice shall be sim
ultaneously 

m
ailed to the C

ity and Plaintiffs' L
ocal C

ounsel and the O
akland O

ffice of W
estern C

enter on 

L
aw

 and Poverty, and shall b
e subject to the Stipulated Protective O

rder entered on February 7, 

2005 and attached hereto as E
xhibit 4. 

4. 
]'lm

e to A
pply. E

xcept as otherw
ise provided in Part Ill or PartiV

o
fthis 

A
greem

ent, a claim
 for benefits pursuant to the N

otices that are posted and m
ailed p

u
rsuant to 

Part IV
 m

ust be subm
itted w

ithin O
ne H

undred T
w

enty (1 20) D
ays fium

 the date the N
otice is 

posted. A
uy N

otice that is m
ailed shall give the D

isplaced Person at least N
inety (90) D

ays to 

28 II subm
it a claim

, but in no event shall the deadline for subm
itting a claim

 be any earlier than the 
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deadline for the posted N
otice. A

ny N
otice that is posted or m

ailed shall include the date the 

2 II notice w
as posted or m

ailed and shall set forth the date by w
hich the D

isplaced Person m
ust 

subm
it an application for benefits. In the event the deadline for subm

itting a claim
 pursuant to a 

4 II N
otice that is m

ailed is later than the deadline set forth on the posted N
otice, the m

ailed N
otice 

shall state that the tim
e to subm

it an application has been extended to a date certain as set forth 

6
11 on the m

ailed N
otice, a ad such date shall not be less than N

h1ety (90) D
ays from

 the date o
f 

7 
m

ailing. 

lO
 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

2
4

 

25 

26 

27 

28 

5. 
P

rocessing o
f ApJ.lli~atl()ru_, E

xcept as otherw
ise provided in this Part fV

, 

the Special M
aster shall process applications or req

uests that result from
 the noticing provided 

for in this P
art IV

 in accordance w
ith t he R

A
A

P
, including any applications or requests that the 

Special M
aster determ

ines are untim
ely. N

othing in this subpart shall preclude the Special 

M
aster from

 issuing a detennination pursuant to the R
A

A
P that such application or request is 

untim
ely. 

V
. 

R
E

L
O

C
A

T
IO

N
 A

S
S

IS
T

A
N

C
E

 PA
Y

M
E

N
T

S T
O

 INJ)
lV
!
D
J
M
~
.
 

N
otw

ithsfllndiog the R
elocation A

ssistance Policies and Procedures set forth in Parts Ill 

and IV
 o

f this A
greem

ent, w
ithin seven (7) calendar days of the D

ate o
f A

pproval, Plaintiffs 

shall provide D
efendants' C

ouns el w
ith an ex:ecuted G

eneral R
elease and w

aiver o
f all claim

s 

against the C
ity and A

gency and their respective officers, em
ployees, agents and r~1Jreseotatives, 

in n form
 substantially the san1e as the G

eneral R
elease attached hereto to and incorporated 

herein as E
xhibit 10. W

ithin fourteen (14) calendar days of delivery o
f said G

eneral R
elease to 

D
efendants' C

ounsel, D
efendants C

ity or A
gency shall issue a cbeck in the am

ount o
f$45,000, 

less any R
H

P paym~'llts m
ade to or on behalf o

f Plaintiffs D
w

nin H
enderson, R

ichard Ptice, 

L
ucinda W

atson and L
ance W

hite betw
een the period N

ovem
ber l, 2005 and D

ate o
f A

pproval 

("R
elocation A

ssistance Paym
ent to Individtw

.ll'laintiffs"), payable to C
alifornia R

ural L
egal 

A
ssistance C

li ent T
rust Fund for distribution to the Individual Plaintiffs. Plaintiffs sh

all have 

sole respornibility for detennining how
 the R

elocation A
ssistance Paym

ent to Individual 

Plaintiffs is allocated am
ong the Individual Plaintiffs. 
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2 3 4 5 

V
l. 

R
E

P
L

A
C

E
M

E
N

T
 O

F
 L

O
W

E
R

 lN
C

O
ll:lli H

O
U

SIN
G

 U
N

IT
S 

T
o resolve the disputes concerning C

ity's obligation to replace the low
er incom

e housing 

uoits located in the dow
ntow

n residential buildings currently know
n by the nam

es listed below
, 

D
efendants shall ccnsl!-uct or cause the constm

ction of340 units o
flow

er incom
e housing w

ithin 

6 
the C

ity o
f Stockton ("replacem

ent w
lit obligation''), as set forth in this P

art V
I o

f the 

7 
A

greem
ent T

he residential buildings are the A
lex, C

om
m

ercial, E
arle, El T

ecolote, Jackson, 

8 
L

and, L
a V

erta, M
ain, St. L

eo's, T
eny and T

oni H
otels; H

unter A
partm

ents; and Stanislaus 

9 !!A
partm

ents. 

10 

ll 

12 

13 

14 

15 

16 

A
. 
~
r
 U

otel Stocl!;ton !hlits. O
ne hundred ftfty five (155) residential units 

located at the property com
m

only know
n as the H

otel Stockton shall count tow
ards the 340 

replacem
ent unit obligation, provided that: 

l. 
A

ffilr!lab!ll!): L
evels !!!U

I P
td

o
d

 o
f A

ffordability. 

a. A
.!Th_rdabillty at o

r !w
low

 35%
 o

f A
M

I. A
t least 78 units (48 studio 

units and 30 one-bedroom
 units) shall be available at A

ffordable R
ent to, and occupied b

y, 

17 II households w
ith

 incom
es at or below

 35%
 o

f U
te A

rea M
edinnlncom

e (A
M

I) for a period o
f at 

!8
 

19 

2
0

 

21 

22 

23 

24 

25 

least 55 years. 

b. A
fford a bill!): at o

r below
 45%

 o
f A

M
l. T

he rem
aining 77 units ( 48 

studio units and 29 one-bedroom
 units) shall be available at A

ffordable R
ent to, and occupied by, 

households w
ith incom

es at orbclow
45%

 o
f the A

M
l for apedod ofnt least 55 years. 

c. ~
e
g
u
l
u
t
o
r
y
 A

greem
ent. T

he parties acknow
ledge that the 

above atfordability requirem
ents are consistent w

ith the C
alifornia T

ax C
redit A

llocation 

C
om

m
ittee (T

C
A

C
) regulatory agreem

ent covering the H
otel Stockton and executed on or about 

2
6

 II O
ctober 5, 2005 b

y
 H

otel Stockton Investors, a C
alifornia L

im
ited Partnership. 

27 

2.8 
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2. 
Re!!IQ

Y
.al 9[ A

ny C
ontrary R

estrictions, T
areetlng o

r P
references for 

2 I
I
~

. T
he A

gency shall em
ure that the ow

ners and m
anagers o

f the H
otel Stockton w

ill not 

4 5 6 7 

in any w
ay restrict occupancy o

f the H
otel Stockton unib to seniors or otherw

ise target or prefer 

senior applicants in
 the selection o

f tenants fo
r the H

otel. 1
b

e
 A

gency w
ill im

plem
ent this 

obligation by causing the follow
ing actions to be taken: 

a. 
A
m
~
e
g
y
l
a
t
o
r
y
 A

greem
ent. W

ithin sixty (60) 

days o
f the D

ate o
f A

pproval, the A
gency shall cause the A

gency R
egulatory A

greem
ent 

9 II covering the H
otei S

tockton to be am
ended to delete any reference to or indication that any units 

10 

II 

12 

13 

14 

15 

16 

in the H
otel are or w

ill be restricted for or targeted to occupancy by seniors o
r that any 

preference w
ill be granted to seniors ia the selection o

f tenants for the H
otel. T

he nm
ended 

regulatory agreem
ent shnll be recorded in the O

ffice o
f the San Joaquin C

ounty R
ecorder w

ithin 

ninety (90) days o
f the D

ate o
f A

pproval, and a copy o
f the R

egulatory A
greem

ent, reflecting 

that it has been recorded, shall be provided to Plaintiffs' L
ocal C

ounsel and the O
akland O

ffice 

o
fthe W

estern C
enter on L

aw
 and Poveity w

ithin one hundred tw
enty (120) days o

f the D
ate o

f 

17 II A
pproval. 

18 
b. Ammll.m~!lt.o

f
O
u
~
 Inform

ational M
aterials. W

ithin ten 
19 

20 

21 

22 

23 

2
4

 

25 

(10) days o
f the D

ate o
f A

pproval, D
efendants shall delete from

 any A
gency or C

ity o
utreach or 

inform
ational m

aterials any reference to or indication thut any units in the H
otel are o

r w
ill "Qe 

restricted ±or or targeted to occupancy by seniors or that any preference w
ill be granted to seniors 

in the selection o
f tenants for the H

otel. D
efendants' actions in this regard shall include 

am
ending the w

cbsites of the A
gency ru1d the C

ity. W
ithin thirty (30) days of the D

ate o
f 

A
pproval, the A

gency shall also cause sim
ilar am

endm
ent o

f any outreach, info1m
utional or 

26 "m
arketing m

aterials o
f the ow

ners and m
anagers o

f the H
otel Stockton. 

27 

28 
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c. Am
rllll!.tll:ll1!..m

.<ill.!ll:. W
ithin thirty (30) days o

f the D
ate o

f 

2 II A
pproval, the C

ity and A
gency shall cause the m

arketing, advertising and other com
m

unications 

4 5 6 7 9 

regarding the availability o
f the H

otel Stockton to indicate that th
e H

otel Stockton is not 

restricted to occupancy by seniors, nor are seniors preferred in any w
ay in the H

otel's tenant 

selection process. T
h

e aflirrnative m
arketing shall include, but is not lim

ited to, C
ity, A

gency, 

aod H
otel Stockton w

ebsite infotm
ation, infom

tatio!llll fliers, aod providing notice to local social 

service organizations that the H
otel Stockton units are not restricted to senior households. 

3. 
P

rjo
ri!y

 for D
isplaced P

ersons. W
ithin sixty (60) days o

f the D
ate o

f 

10 
II A

pproval, D
efendants shall ensure that all D

isplaced Persons as delined in thls A
gX

ecm
ent are 

11 

12 

13 

14 

15 

16 

17 

18 

19 

2
0

 

21 

22 

23 

placed at the top o
f the H

otel Stockton tenant w
aiting list. T

h
e D

isplaced Persons shall h
av

e a 

right offirat refusal for H
otel units as they becom

e available as set furth in Part V
J.B

.4, below
. 

D
efendants shall ensure that all D

isplaced Persons idc'!ltified on the U
pdated D

PIL
 prepared by 

the Special M
aster pursuant to Part IV

 o
f this A

greem
ent and all D

isplaced Persons w
ith pnst, 

pending or futuro relocation assistnnce claim
s receive a w

ritten notice that their nltllle has been 

added to the H
otef Stockton w

aiting list ("W
aiting L

ist N
otice"). T

he notice shall advise 

D
isplaced Persons o

f the m
ethod and m

anner by w
hich D

isplaced Persons w
ill be notified o

f a 

vacancy at the H
otel Stockton, and any steps the D

isplaced Persons m
ust take to ensure receipt 

o
f notices o

f any vacancies at the H
otel Stockton. A

 copy of each W
aiting L

ist N
otice shall be 

sim
ultaneously provided to Plaintiffs' Local C

ounsel and the O
akland O

fticc ofW
cstem

 C
enter 

on L
aw

 and Povct1y. 
N

othing in
 this provision shall be construed to require the H

otel S
tockton 

2
4

 II ow
ner or operator to provide notice o

f each vacancy to all persons on the w
aiting llst. 

2
5

 

2
6

 

2
7
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B
. 

R
em

nlnlng 185 R
e
p
l
a
£
e
~
.
 T

he C
ity shall construct o

r cause to b
e 

constructed the rem
aining 185 replacem

ent units as follo
w

s: 

1. 
A

ffordab!ll!y L
evels an

d
 P

eriod of A
ffordabllitx. 
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a. A
ffordablli!y !l! o

r below
 3

0
%

 o{ A
M

I. A
t least 100 un

its shn!l be 

available at A
ffordable H

ousing C
ost or A

ffordable R
ent to, and occupied by, households w

ith 

incom
es at or below

 30%
 of tho A

M
I for a period o

f at least 55 years. 

b. A
f{ordabillty !It U

 below
 6Q

%
 p

f A
M

[. 85 units sh•ll be available at 

A
ffordable H

ousing C
ost or A

ffordable R
ent to, und occupied by, households w

ith incom
es at or 

below
 60%

 of the A
M

I for a period o
f at least 55 years. 

2. 
T

im
in

g
 for C

o
n

stru
ctio

n of R
e
o
l
a
c
~
m
e
n
t U

nits. C
ity w

ill com
plete 

9 
II construction o

f the rem
aining 185 replacem

ent units pursuant to the follow
ing schedule: 

10 

!1 

12 

]3 

14 

15 

16 

17 

18 

19 

2
0

 

2
1 

2
2

 

23 

a. 
B

y
 D

ecem
l>

er 31,2!)09. Fifty percent(50%
) o

f the 100 uoits availabl 

nt A
ffordable H

ousing C
ost or A

ffordable R
ent to households w

ith incom
es at or below

 3
0

%
 o

f 

the A
M

l and fifty perc<-'!lt (50"/o) o
f the 85 uniis available nt A

ffordable H
ousing C

ost or 

A
ffordable R

ent to households w
ith incom

es at or below
 60%

 of the A
M

I shall be com
pleteil by 

D
ecem

ber 3
1

,2
0

09
. 

b. B
y D

eccm
l>er 31. 201!1. Fifty percent (50%

) of the 100 unit• availabl 

at A
ffordable H

ousing C
ost or A

ffordable R
ent to households w

ith incom
es at or below

 3
0

%
 of 

the A
M

I and fifty percent (50%
) o

f the 85 units available at A
ftb

rdable H
ousing C

ost or 

A
ffordable R

ent to households w
ith incom

es at or below
 60%

 o
f the A

M
I shall be com

pleted by 

D
ecem

ber 31
, 2010. 

c. C
om

pletlqn q
f 185 U

nit•. S
atisfaction o

f Part V
l.B

.2 of the 

A
greem

ent shall m
ean that construction and recording of affordability covenants and non-senior 

2
4

 II restrictions for alll85 units shall be com
pleted and certificates of occupancy, final inspection 

2
5 

26 

2
7

 

28 

and authorizations, or their equivalent, issued by the dates set forth herein. 

3. 
A

ddi!W
nn! C

r!)dit for O
feperT

argeting. N
otw

itl1standing tlte num
ber 

o
f units set forth in Part V

I.B
.t.b, U

le C
ity shall receive a .5 credit against a unit available at 60%
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2 

3 4 5 6 7 8 9 

1
0

 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

2
4

 

25 

26 

27 

28 

o
f the A

M
I for each unit, beyond the !0

0
 units set forth in Part V

I.B
.J.a, that is available at 

A
ffordable H

ousing C
ost or A

ffordable R
ent to, and occupied by, households w

ith incom
es at or 

below
 30%

 o
f the A

rea M
edian Incom

e. 

4. 
Lo~ntion o

f 185 U
nits. T

he 185 replacem
ent units shall be located w

ithin 

the C
ity o

f Stockton and shall be near public transit and services. 

5. 
R

ight o
f F

irst R
efusal fo

r D
lsolaced Persons.. A

ll D
isplaced Persons 

shall have a right o
f first refusal for adm

ission to any o
f the 185 replacem

ent units constructed 

pursuant to this A
greem

ent, so long as they w
ould otherw

ise m
eet all requirem

ents im
posed by 

statute, regulation or funding source for adm
ission to such housing. D

efendants therefore agree 

to take all appropriate steps to im
plem

ent this right o
f first refusal w

hen funding, providing 

incentives to, regulating, or restricting any housing units constructed pursuant to this A
greem

ent, 

including but not lim
ited to, notifying the ow

ners o
f said unil• o

f this provision and requiring the 

ow
ners to provide the C

ity w
ith the anticipated construction IU

ldlor rehabilitation schedule, 

IU
lticipated date o

f availability, and anticipated date that applications for rent or sate w
ill b

e 

taken. T
h

e C
ity shatl further require that said schedu!e.be subm

itted to the C
ity w

ithin sufftclent 

tim
e to provide Plaintiffs' C

ounsel w
ith a w

rittc"tt notice o
f tl1e anticipated schedule at least 45 

days in advance o
f the date that rental or sale applications w

ill be taken b
y the developers and/or 

ow
ners. TI1e C

ity shall provide P
laintiffs' L

ocal C
ounsel and the O

akland O
ffice o

fW
estem

 

C
enter on L

aw
 and Povelty \vith copies o

f all anticipated and/or revised schedules w
ithin five (S) 

days from
 D

efendants' receipt o
f such schedules from

 the developers and/or ow
ners. 

C
. 

N
ot R

e•trlcted to S
eniors. In

 order to count tow
ards the replacem

ent unit 

obligatio ns o
f this A

greem
ent, the C

ity sha!l ensure by regulatory agreem
ent and recorded 

covenants that none o
f the replacem

ent units are restricted to seniors or tho elderly. 

D
. 

):.ength of A
ff2truiW

.ll.ly.;.L
egnl R

equirem
ents. In order to count tow

ards the 

requirem
ents o

f this Agreemen~ all units constructed for households at the incom
e levels set 
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10 

11 

12 

13 

14 

15 

16 
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2
0

 

21 

22 

23 

2
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25 

26 

27 

28 

forth in Parts V
l.A

 and V
LB

 shall rem
ain available to and occupied by households at those 

incom
e levels for the longest feasible tim

e a.s defiued in H
ealth &

 Safety C
ode § 33334.3, but no 

for few
er than 55 years, and shall have covenants o

f affordability that run w
ith the land recorded 

w
ith the S

an Joaquin C
ounty R

ecorder's office insuring such affordability, pursuant to H
ealth &

 

S
afety C

ode§ 33334.3 and require M
onitoring. T

he C
ity shall provide a copy o

f the recorded 

covenants to Plaintif1S' L
ocal C

ounsel and the O
akland O

ffice o
f W

estern C
enter on Law

 and 

Poverty w
ithin thirty (30) days o

f the date o
f =..ording. 

E
. 

.B
.Jm

lacem
ent U

nits (llot..Im
!!.ble C

Q
unted. Except as expressly provided in this 

P
art V

I o
f the A

greem
ent, the 34{) R

eplacem
ent U

nits shall not be counted to m
eet any other 

repl 11Cernent housing obligation o
f D

efendants. 

V
II. 

B
.E

L
O

C
A

T
lO

N
 A

S
S

IS
T

A
N

C
E

 A
N

D
..R

E
P

L
A

C
E

M
E

N
T

 H
O

U
S

IN
G

 P
I
,
~
 

A
. 

T
h

e M
a!n H

otel. 

I. N
oticC!l to T

enants. W
ithin tifteen (15) days o

f the D
ate o

f A
pproval o

f this 

A
greem

ent, the C
ity sha ll issue a N

otice of .E
ligibility to all persons currently residing at the 

property com
m

only know
n as the M

ain H
otel. S

aid notices shall conform
 to C

alifom
ia and 

federal law
s and im

plem
enting regulations governing the provision o

f residential relocation 

assistance, including the C
alifornia R

elocation A
ssistance A

ct, and the C
R

L, and by inform
ing 

the M
ain H

otel residents that they w
ill be entitled to relocation assistance and benefits if the C

ity 

requires them
 to m

ove, that the C
ity is not currently requiring them

 to m
ove, litld that if they 

m
o

ve
 prior to receiving a 90-day notice to m

ove, they m
ay lose their entitlem

ent to
 relocation 

assistance and benefits. Said N
otice o

f E
ligibility shall be substantiatly the sam

e as th
e notice 

attached hereto to and incorporated herein as E
xhibit 7 of this A

greem
ent 

2. ~.llf.Thrut.rill:. 
W

ithin thuty (30) days o
f the D

ate o
f A

pprova
l o

f this 

A
greem

ent, the C
ity shall survey and identii.'y all current residents o

f the M
ain H

otel and com
pil 

a Jist that includes the nam
e, unit num

ber and, if available from
 the M

ain H
otel operator or if 
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provided by the resident, the source and am
ount o

f incom
e o

f each person cun·ently residing at 

2 jj the M
ain H

otel. T
his list shall be provided to P

laintiffi' L
ocal C

ounsel and the O
akland O

ffice 

o
f W

estern CentL-r on L
aw

 and Poverty, w
ith the residents' ruunes redacted, w

ithin thirty (30) 

4 6 7 9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

2
0

 

21 

2
2

 

23 

2
4

 

25 

26 

2
7

 

28 

days o
f the D

ate o
f A

pproval o
f Ibis A

greem
ent, provided how

ever, that the com
plete list, 

including residents' nam
es, shall b

e subject to
 disclosure to Plaintiffs' C

ounsel in the event 

P
laintiffS file a m

otion to enforce the A
greem

ent based on an alleged breach o
f this Plll'l V

U
. 

3. R
elncation A

ssist!!Jlce Plan. N
ot less than six (6) m

onths prior to d
isplacing 

any persons residing at the M
ain H

otel, the C
ity shall prepare a R

elocation A
ssistance Plan for 

the M
ain H

otel in accordance w
ith C

alifornia law
s and im

plem
enting regulations govetnlng the 

provision o
f residential relocation assistance, including tho C

alifornia R
elocation A

ssistance A
ct 

and lhe C
R

L
. T

he C
ity shall follow

 the R
elocation A

ssistance Plan in carrying out relocation 

from
 the M

ain H
otel. 

B
. 

J:lltli!m
es, M

arfpnsa, an
d

 S
tove's H

otels. 

I. l
m
Y
~
r
 In

co
m

e R
esidential V

ults R
.em

oved B
y C

ity o
r A
u
e
n
~
.
 In the event 

the C
ity or A

gency acquires the properties now
 !m

ow
n as the Jam

es, M
ariposa or S

teve's H
otels 

by purchase o
r em

inent dom
ain, and the low

er incom
e residential units located at the property or 

properties are subsequently dem
olished, converted or otherw

ise rem
oved by the C

ity, A
gency or 

any other person o
r entity, or are dem

olished, convected or otherw
ise rem

oved by the C
ity or 

A
gency prior to acquisition by purchase or em

inent dom
ain, the C

ity or A
gency shall replace !he 

units or cause the unlls to be replaced in accordance w
ith the C

R
L

 w
ithin eight years o

f the date 

o
f acquisition or four years o

f the date o
f dem

olition, conversion or rem
oval, w

hichever is 

earlier. Seventy-five percent (75%
) o

f the replacem
ent units for these H

otels shall be available a 

A
ffordable H

ousing C
ost or A

ffordable R
ent to, and occupied by, households w

ith in
com

es at or 

below
 30%

 o
f the A

M
I. 
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2
. L

o
w

er Inw
m

e R
esldentlnl U

nits R
em

oved B
y
 frlvate O

w
ner. In the event 

a current or future private ow
ner o

f llDY of the propetties currently know
n as tho Jam

es, 

M
ari]lQ

sa, and S
teve's H

otels dem
olishes, converts, or otherw

ise causes the rem
oval of the 

residential units currently located at the propetties, and the property is subject to an agreem
ent 

w
ith the C

ity or the A
gency, or receives financial assistance from

 the C
lty or A

gency, the C
ity or 

A
gency shall prepare replacem

ent housing plans in uccord!IO
ce w

ith the applicable C
alifornia 

and federal law
s and regu lations, including Section 104(d) and the C

R
L

, and shall replace or 

ensure the replacem
ent of the units w

ithin four years o
f the date of the acquisition, dem

olition, 

conversion o
r rem

oval. S
eventy-five percent (75%

) o
f the replacem

ent units for these H
otels 

shall be available at A
ffordab le H

ousing C
ost or A

ffordable R
ent !o, ond occupied by, 

households w
ith incom

es at or below
 300/o o

f the A
M

I. 

3
. J:Q

!nl N
u

m
b

er o
f U

nits. For purposes o
f this P

art V
II.B

, there are currently 

4
9

 low
er incom

e residential units located at the Jam
es, M

ariposa, and Steve's H
otels, as follow

s: 

Jam
es H

otel has 7 units; M
ariposa H

otel has 2
7

 units, and the S
teve's H

otel has 15 units. 

V
III. 

J.M
lL

E
M

E
N

'fA
T

IQ
N

 ~
 

A
. 

S
ettlem

ent P
rocess. 

I. A
 final version o

f this A
greem

ent, including n com
plete attorneys' fees and costs 

provision, sha ll be com
pleted and presented to D

efendants C
ity C

ouncil and R
edevelopm

ent 

A
gency at their regularly scheduled m

eeting(s) ou or before D
ecem

ber 13 2005, respectively, for 

approval anu authorization to their designated representatives to execute the A
greem

ent. 

2. In the event the C
ity C

ouncil and R
edevelopm

ent A
gency approve the A

gree!l1ent, 

D
efendants shall file a N

otice o
f Settlem

ent w
ith the U

.S. C
ourt of A

ppeal, N
inth C

ircuit, w
ithin 

three (3) business days o
f the D

ate o
f A

pproval. W
ithin five (5) days o

f said approvo.l and 
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authorization for execution o
f the A

greem
ent, the parties shall execute the A

greem
ent and subm

i 

it to the D
istrict C

ourt for entry o
f the Stipulated Judgm

ent. 

3. E
ffective as o

f the date o
f entry o

f Judgm
ent, tho Plaintiffs and D

efendants agree that 

the orders o
f the C

ourt issued M
ay 2, 2002, June 14, 2002, February 7, 2005, and A

ugust 9, 2005 

shall have no further force or effect. 

4. T
im

e Is o
f the essence. 

B
. 

F
9

rm
 !){the A

2
r
e
e
m
~
n
t
.
 T

his A
greem

ent shall be ~'ntered into as a Stipulated 

Judgm
ent, and shall be contingent upon entry o

f judgm
ent thereon, s~clfically incorporating thi 

A
greem

ent, by the C
ourt. 

C
. 

~
i
l
l
l
i
l
i
m
·
 U

pon execution o
f this A

greem
ent, and in consideration o

f 

the Parties' perform
ance under this A

greem
ent, D

efendants and P
laintiffs agree to m

utually and 

gcncm
llyrelease each other from

 all claim
s that are or have been m

ade in this action through the 

D
ate o

f A
pproval o

f the A
greem

ent by executing and exchanging the G
eneral R

elease attached 

herere H
s E

xhibit 10. 
D

efendants authorize D
efendant M

ark L
ew

is to execute the G
eneral 

R
elease on behalf o

f each and every D
efendant 

T
his release shall not extend to any claim

 or 

eause o
f action arising from

 or related to subsequent events, except to the extent such claim
s or 

causes o
f action are resolved by this A

greem
ent. 

D
. 

;E
ffective D

ate; C
ou11terpnrts. T

his A
greereent shall be effective as o

f the D
ate 

o
f A

pproval. T
his A

greem
ent m

ay be executed in any num
ber o

f counterparts, each o
f w

hich 

w
hen so executed shall be deem

ed to be an original and all of w
hich taken together shall 

constitute one and the sam
e agreetne nt. D

elivery o
f an executed counterpart o

f a signature page 

to thL' A
greem

ent b
y

 fucsim
lle shall be as effective as delivery o

f a m
anually executed 

cow
tterpart of this A

grcem
enL

 

E
. ln

tegtatl&
n. T

his A
greem

ent em
bodies the entire agreem

ent and understanding 

w
hich exists betw

een the signatories hereto w
ith respect to the subject m

atter hereof and 

supersedes all prior !llld cont~'lnporaneous agreem
ents, representations, attd undertakings. N

o 
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2 4 6 7 

supplem
ent, m

odification, or am
endm

ent o
f this A

greem
ent shall be binding unless executed in 

w
riting by the parti es. I'or purposes o

f any supplemen~ m
odification, or am

endm
etll of the 

A
greem

ent, plain tiff Interfaith C
ouncil, together w

ith any one o
f the individual plaintiffs, is 

authorized to execute a supplem
ent, m

odificaJion, or am
endm

ent of the A
greem

ent on behalf of 

all plaintiffs. If diligent efforts by Plaintiffs' C
ounsel to locate at least one o

f the individual 

plaintiffs to e)(ecutc a supplem
ent, m

odification, or am
endm

ent o
f the A

greem
ent are 

8 II unsuccessful w
ithin sixty (60) days of receipt o

f a proposed request to supplem
ent, m

odify or 

9 

10 
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21 
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26 
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am
end the A

greem
ent, plaintiff Interfaith C

ouncil m
ay execute any proposed supplem

ent, 

m
odification, or am

endm
ent o

f the A
greem

ent that has been approved by the D
istrict C

ourt or 

the M
agistrate Judge pursuant to noticed m

otion by lnterfu.ith C
ouncil. For purposes o

f any 

supplem
ent, m

odification, or am
endm

ent o
f the A

greem
ent, the C

ity M
anager or his or h

er 

designee Is authorizoo to
 execute a supplem

ent, m
odification, or am

endm
ent of the A

greem
ent 

on b
dm

lf o
f all defendants. N

o w
aiver of any o

f the provisions of this A
greem

ent shall be 

deem
ed, or shall constitute, a w

aiver o
f any other provisions w

hether or not sim
ilar, nor shall an 

w
aiver constitute a continuing w

aiver. N
o w

aiver shall be binding unless executed in w
riting by 

the patty m
aking the w

aiver. 

F
. 
~
M
~

· W
henever required by the context hereof; the singular shall be 

deem
ed to include the plu1·al, and tho plural shaH

 be deem
ed to include the singular, and the 

m
useu line, fetninine and neuter genders shall each be deem

ed to include !he otl1er. 

G
. 

C
onstruction. T

he parties hereto acknow
ledge and Hgree that (i) each party 

hereto is o
f equal bargnining strength, (ii) each party has actively participated in the drafting, 

preparation and negoti ation of this A
greem

ent, (iii) each party has consulted w
ith such party's 

ow
n, independent legal counsel, and such other professional advisors as such party has deem

ed 

appropdate, relative to any and all m
atters contem

platoo under this A
greem

ent, (iv) each party 

and such party's legal coun sel and advisors have review
ed this A

greem
ent, (v) enclt pa1ty

 has 
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agreed to enter into this A
greem

ent follow
ing such review

 nnd their rendering o
f such advice, 

2 
and (vi) any rule o

f construction to
 the effect that am

biguities are to be resolved ageinst the 

3 
drafting parties shull not apply in the interpretation o

f this A
g
r
e
e
m
e
n
~ or any portions hereof, or 

4 
any am

endm
ents hereto. 

5 
H

. 
A

tto
rn

ey
s' F

ees an!l C
osts. C

ity shall pay the total am
ountof$1

,500,000 in
 

6
11 attorneys' fees and $67,748.93 in costs to the C

alifornia A
ffordable H

ousing L
aw

 Project o
f the 

7 
Public Int~"rcst L

aw
 Proj~ W

estern C
enter on Law

 and Poverty, and Scott C
hang as attorneys' 

8 9 
fees and costs incurred through the D

ate o
f A

pproval. Soid paym
ents shall be m

ade puyable and 

delivered to the C
alifornia A

ffordable H
ousing Law

 Project o
f the Public Interest Law

 Project as 
1

0
"
 

II 
follow

s: 

12 
l. 

O
ne-third o

f the fees and all o
f the costs payable on or before January 31, 

13 112006. 

1
4

 
2. 

O
ne-third o

f the fees plus accrued interest due on or before January I, 

15 112007. 
16 

3. 
17 

T
he balance o

f the fees plus accrued interest duo on or before A
ugust I, 

18 112007. 

19 
4. 

Interest to be based on the State o
f C

alifornia L
ocal A

gency Investm
ent 

20 II Fund in effect from
 tim

e to tim
e, but in no event less than 3

.4%
 p

e
r annum

. Interest accrues 

21 

2
2 

2
3

 

2
4

 

from
 January 1, 2006 on the second ·tw

o paym
ents roftltted to in sub-paragraphs 2 and 3, above. 

l. 
E

n
fo

rcem
en

t o
f A

ureenw
nt. 

l. 
Jurisdiction. T

he Stipulated Judgm
ent shall specify thut the C

o
u

rt retain 

jurisdiction over the law
suit and the parties until fm

al perform
ance of this A

greem
ent, for the 

2511 
26 

purpose o
f enforcing this A

greem
enl 

27 
2. 
~
 If any party allegedly breaches this A

greem
ent, then any party 

28 II alleging breacl1 shall notify the breaching party in w
riting. T

he notice shaU
 set forth, w

ith 
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2 4 5 6 7 8 9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2
1 

2
2

 

23 

24 

25 

2
6

 

27 

28 

reasonable particularity, the alleged breach. T
he pruty alleged to have breached this A

greem
ent 

shall m
eet w

ith the party giving notice and attem
pt to resolve the alleged breach w

ithin thirty 

(30) days o
f the m

ailing o
f the notice of alleged breach. T

he parties further agree t!utt w
ithin 

thirty (30) days o
f that m

eeting, they w
ill attem

pt to resolve any rem
aining dispute concerning 

the alleged breach through m
ediation before Judge Jan1es o

f JA
M

S, at defendants' expense; 

provided how
ever, that plaintiffs shall not be required to m

ediate any alleged breach o
f Part 

V
II.A

 o
f the A

greem
ent. 

If the parties cannot resolve the alleged breach w
ithin this tim

e, any 

pnrty m
ay file a m

otion in the E
astern D

istrict o
f C

alifornia for enfurcem
ent o

f this A
greem

ent. 

3. 
NQtlce_~. A

ny notices, progress reports, or other docum
ent required to be 

provided pursuant to this A
greem

ent shall b
e sen

t to the pruties at the follow
ing address, or any 

subsequent address or person provided by a party: 

flll.ln.tiffu 

P
!alntlffs' L

ocal C
oun$cl: 

Shirley E
dw

ards, D
irecting A

ttorney 
C

alifornia R
ural Legal A

ssistance 
20 N

. Sutter S
~
 Suite 203 

Stockton, C
A

 95202 

West~rn C
en

te
r <>n L

aw
 !U

lllfllverty/O
akland ~

 
S. L

ynn M
artinez 

W
estern C

enter on Law
 and Poverty 

449 15th S
treet, S

uite 301 
O

akland, C
A

 
9461

2 

!d!!i.f.w
lla A

ffo
rdable llousl!lz.1.~

g
 

D
eborah C

oU
ins 

C
alifornia A

ffordable H
ousing L

aw
 Project 

T
he Public Interest L

a
w

 Projc~-t 
449 15!h Street, Suite 301 
O

akland, C
A

 946!2 

J)cfcn~
:
 

C
ity of Stockton 

425 N
. E

lD
orado Street, 3nt Floor 

Stockton, C
A

 94590 
A

ttention: D
irector o

f R
edevelopm

ent 
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2 4 6 7 s 9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

4. 

C
ityA

tlom
ey 

425 N
. E

lD
orado Street, 2

00 Floor 
Stockton, C

A
 94590 

L
ee R

osenthal 
G

oldfarb &
 L

ipm
an L

L
P 

1300 C
lay Street, 9'h Floor 

O
akland, C

A
 94612 

O
th

er A
.;tions. T

his A
greem

ent shall not preclude separate legal action to 

challenge any C
ity or A

gency actions or illllctions regarding future vacating, acquisition, closure, 

dem
olition, conversion or rem

oval o
f any currently occupied residential properties w

ithin the 

C
ity's jurisdictional boundaries. 

5. 
A

ctlow
 b

y D
isplaced P

ersons. 
If a D

isplaced Person initiates a law
suit against 

the C
ity or A

gency for relief arising out o
f C

ity or A
gency actions that arc the subject o

f this 

litigation, the C
ity and A

gency shall not be bound by the tenns o
f this A

greem
ent w

ith respect to 

that D
isplaced Person. 

6. 
A

gents; Succe~sors In l!1terest. T
his A

greem
ent shall be binding on the parties, 

and shall inure to the benefit of, their respective em
ployees, agents, officers, heirs, legal 

representatives, assigns, and successors in interest. D
efendants authorize D

efendant M
ark L

ew
is 

to execute this A
greem

ent on behalf o
f each o

f the D
efendants and their successors in this action. 

A
ttached hereto and incorporated herein as E

xhibits 8 and 9, respectively, are true and correct 

21 
II copies o

f the A
nnotated A

genda o
f the C

ity C
ouncil and R

edevelopm
ent A

gency dated 

22 

23 

24 

25 

26 

2
7

 

28 

D
ecem

ber J 3, 2005 reflecting unanim
ous approval o

f this A
greem

ent by the C
ity C

ouncil and 

A
gency. 7. 

F
u

rth
er D

ocum
ents l!lld A

cts. T
he parties hereto agree to execute such 

addltiollill docum
ents and instrum

ents and to perfonn such additional acts as rnay be necessary o 

appropriate to effectuate, consum
m

ate or perform
 any o

f ihe tenns, provisions or conditions o
f 

thi.s A
g

reem
en

t 
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IN
 W

IT
N

E
SS W

H
E

R
E

O
F, the undersigned agree and stipulate to the term

s and 

2 II conditions stated above: 

4 

6 7 9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

!9 

20 

2
1 

22 

23 

24 

25 

26 

2
7 

28 

PL
A

IN
T

IFFS: 

~
 

/ 

I 

c ard P
nce 

D
A

T
E

D
: 

ik
~
 

lo 
2005 

G
eorge B

aker 

Stanford C
cbbs 

f
)
~
 

~
. 

H
enderson 

~
d
 ::iJ«k-z 

d-
~

' .. 

D
E

F
E

N
D

A
N

T
S

: 

;M
u..<.e-..e £

.
~
~·~
-
-
-

L
ance W

hite 

IN
T

E
R

FA
IT

H
 C

O
U

N
C

IL
 O

F
 S

A
N

 
JO

A
Q

U
IN

 

B
Y

: Ji_,~JJ....J' flt<;I'C
.J

>-v<-. 
[T

itle] <>::,""'""71' L
. 

S
flo

w
M

<
?

 
s

·Q
c
R
~
 I 

c.>. i:' ~
-

C
IT

Y
 O

F' ST
O

C
K

T
O

N
 A

N
D

 ST
O

C
K

T
O

N
 C

IT
Y

 C
O

U
N

C
IL

 

D
A

T
E

D
: 

_
_

_
_

_
_

 ,2005 

[T
itle] 

R
ED

E
V

E
L

O
PM

E
N

T
 A

G
E

N
C

Y
 O

F T
H

E
 C

IT
Y

 O
F ST

O
C

K
T

O
N

 

D
A

T
E

D
: 

------' 2005 
[Title] 
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IN
 W

IT
N

E
SS W

H
E

R
E

O
F, the und~>rsigned agree nnd stipulate to !be term

s and 

2 II conditions stated above: 

311P
LA

lN
T

IFFS: 

4 6 

7 8 9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

'A
TED

: 
~
 

_
, 2005 

R
ichard Price 

~
-
~
/
?
A
 

Stanford C
ob

b
s 

D
w

ain H
ettdecson 

L
ucinda W

atson 

L
ance W

l1ite 

IN
T

E
R

FA
ITH

 C
O

U
N

C
IL

 O
F SA

N
 

JO
A

Q
U

IN
 

B
Y

· .. _
-

-
-
-
-

[fitle] 

l 
!\DEFENDANTS: 

2 : 
C

IT
Y

 O
F ST

O
C

K
T

O
N

 A
N

D
 ST

O
C

K
T

O
N

 C
IT

Y
 C

O
U

N
C

IL
 

21 

2
2

 !!D
A

T
E

D
: 

_
_

_
_

_
_

 ,2
0

0
5

 

[fitle] 

23 

24 
11 R

E
D

E
V

E
L

O
PM

E
N

T
 A

G
E

N
C

Y
 O

F T
H

E
 C

IT
Y

 O
F ST

O
C

K
T

O
N

 
25 

2611D
A

T
E

D
: 

27 

2
8 

-
·
·
 _

_
_

_
_

_
_

_
_

, 2005 
[T

itle] 
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fN
 W

IT
N

ESS W
H

E
R

E
O

F, the uttdersigned agree and stipulate to !be term
s 811d 

2 
conditions stated above: 

3 
PL

A
IN

T
IFFS

: 

4 6 7 9 

10 

11 

12 

13 

14 

15 

16 

17 

'A
T

E
D

: 
I f-'1

5
-o 5 

,2005 
R

ichard Price 

G
eorg

eB
aker 
i
~
 

'A
A

trJ; 
D

w
ain H

ettdcrson 

L
ucinda W

atson 

L
ance W

hite 

IN
TE

R
FA

!T
II C

O
U

N
C

IL
 O

F SA
N

 
JO

A
Q

U
IN

 

B
Y

: _
_

_
_

_
_

_
_

_
_ 

_ 

[fitle] 
18 

19 11DE.FENDANTS: 
20 

C
IT

Y
 O

F ST
O

C
K

T
O

N
 A

N
D

 ST
O

C
K

T
O

N
 C

IT
Y

 C
O

U
N

C
IL

 

21 

22 IID
A

T
E

D
; 

_
_

_
_

_
_

 , 2005 

[fitle] 
23 

24 ''·R
ED

E
V

E
L

O
PM

E
N

T
 A

G
E

N
C

Y
 O

F T
H

E C
IT

Y
 O

F ST
O

C
K

TO
N

 
2

5
 

26\)D
A

T
E

D
: 

2
7 

28 

_,2005 
[fitle] 
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IN
 W

IT
N

E
SS W

H
E

R
E

O
F, the undersigned agree and stipulate to the tenns nnd 

2 I I conditions stated above: 

P
L

A
IN

T
IF

F
S

: 

4 sjjo
A

T
E

O
: 

2005 
R

ichard P
rice 

6 7 
G

eorge B
aker 

8 9 
S

tanford C
obbs 

10 

11 
~
e
n
d
L
>
r
s
o
n
 

12 II 
L

u
cindn W

atson 
13 

14 
L

ance W
hite 

15 
IN

T
E

R
FA

IT
H

 C
O

U
N

C
IL

 O
F SA

N
 

16 
JO

A
Q

U
IN

 

17 
B

Y
: 

18 
[T

itle] 

19 
D

E
FE

N
D

A
N

T
S: 

20 
C

IT
Y

 O
F ST

O
C

K
TO

N
 A

 

21 
1~1--\1 \ 

D
A

T
E

D
: 

'2005 
22 

23 

24 
11 R

E
D

E
V

E
L

O
PM

E
N

T
 A

G
E

N
C

Y
 O

F T
H

E
 C

IT
Y

 O
F ST

O
 

25 

2
6

 "D
A

T
E

D
: 

2
7

 

28 

~
"
~
 

[T
itle] 

N
ark L

ew
is, 

C
ity

 M
ana

g
e
r 
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N
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N
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D
A
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E

D
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D
A
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E

D
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C
A

L
IF

O
R

N
1A

 R
U

R
A

L
 L

E
G

A
L

 
A

S
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A
N

C
E

, IN
C

. 

C
A

L
IFO

R
N
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FFO
R

D
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B
L

E
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O
U

SIN
G

 
L

A
W

 P
R

O
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C
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B
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IN

T
E

R
E

S
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W
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O
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C
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W
E
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R
N
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E

N
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E
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N
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A

W
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PO

V
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R
T
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D
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C
O
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H
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N
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B
y
:
~
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,
,
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G
O

L
D
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B
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IPM

A
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B
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_
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2 :; II A
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O
V

E
D
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O
 F

O
R

M
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N
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O

N
T

E
N

T
: 

4 5 6 7 8 9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

2
5

 

26 

2
7. 

28 

D
A

T
E

D
: 

II 
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A
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tt C
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C
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A
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R
T

Y
 

D
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O
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B
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A
ttorneys fo

r P
laintiffs 

G
O

L
D

FA
R

B
 &

 L
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M
A
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D
y
:
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ttorneys for D
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EXHIBIT B: CITY'S REPLACEMENT HOUSING 
REQUIREMENTS TABLE 

PRICE SETTLEMENT AGREEMENT 
In re City of Stockton, California, U.S. Bankruptcy Court, E. D. of California, Case No. 12-32118 



P
R

IC
E

 v. C
IT

Y
 O

F
 S

T
O

C
K

T
O

N
-

R
E

P
L

A
C

E
M

E
N

T
 H

O
U

S
IN

G
 R

E
Q

U
IR

E
M

E
N

T
 

H
O

T
E

L
 S

T
O

C
K

T
O

N
 U

N
IT

S
: 

R
e

p
la

ce
m

e
n

t R
e

q
u

ire
m

e
n

t 
155

. 
A

ffo
rd

a
b

ility (%
 o

f A
M

I) 
35%

 
4

5
%

 
U

n
it T

yp
e

 
S

tu
d

io
 

I 
1 B

d
rm

 
S

tu
d

io
 

I 
1 B

d
rm

 
R

e
p

la
ce

d
 U

nits (1
5

5
*) 

4
8

 
I 

3
0

 

A
D

D
IT

IO
N

A
L

 U
N

IT
S

: 

R
e

p
la

ce
m

e
n

t R
e

q
u

ire
m

e
n

t 
A

ffo
rd

a
b

ility (%
 o

f A
M

I) 
R

e
p

la
ce

d
 U

nits: 
W

in
slo

w
 V

illa
g

e
 (39*) 

5
9

2
6

 V
illa

g
e

 G
re

e
n

 D
r. 

V
illa M

o
n

te
cito

 T
o

w
n

h
o

m
e
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1

3
3

9
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in
g

sle
y A
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M
a

rq
u
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5
3

1
5

 C
a

rrin
g
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n

 C
r. 

W
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 (64*) 
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. P

o
ck Ln
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G

le
a

so
n

 P
a

rk A
p

a
rtm

e
n
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411 S

. S
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n
isla

u
s S

t. 
V
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g
e

 P
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5
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0
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lo
ck E
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n
o
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t. 
S

a
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q
u
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p
a

rtm
e

n
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6
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a
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t. 
S

u
tte

r S
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e
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p
a

rtm
e

n
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1
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2
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u
tter S

tre
e
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C

a
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 D
e

 E
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n
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2
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e

th
e

rto
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T
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l n
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ffo
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a
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EXHIBIT C: 
AMENDED REGULATORY AGREEMENT TEMPLATE 

PRICE SETTLEMENT AGREEMENT 
In re City of Stockton, California, U.S. Bankruptcy Court, E.D. of California, Case No. 12-32118 



FIRST AMENDMENT TO THE REGUlATORY AGREEMENT 
AND DEClARATION OF RESTRICTIVE COVENANTS 

Project Name and Address 

This First Amendment to the Regulatory Agreement and Declaration of 
Restrictive Covenants (the "Agreement") is entered into this day of by and 
among the City of Stockton in its capacity as Successor Agency to the former 
Redevelopment Agency of !he City of Stockton, a public body corporate and politic (the 
"Agency"), the City of Stockton, a municipal corporation (the "City"), and _____ _ 
_____ , a California nonprofit public benefit corporation (the "Owner"). 

RECITALS 

A. The Agency, the City and Owner entered into a Loan Agreement dated as 
of (the "Loan Agreement"), pursuant to which the 
Agency and the City provided a loan to the Owner for the development and construction 
of units of multifamily housing, manager's unit and 
related improvements (the "Development") to be located on the real property more 
particularly described in the attached Exhibit A (the "Property"). 

B. Pursuant to the Loan Agreement, the City, the Agency and the Owner 
executed a Regulatory Agreement and Declaration of Restrictive Covenants ( the 
"Agreement") dated as of and recorded against the Property in the 
Official Records of San Joaquin County on as Instrument No. 

C. As permitted under said Agreement, the City wishes to amend certain 
terms and conditions of the Agreement. 

AMENDMENT 

The Agreement is hereby amended as follows: 

1) Recital 

2) ARTICLE 1. DEFINITIONS - amend or add as needed: 

( "Agency" shall mean the former Redevelopment Agency of the City of 
Stockton and the City of Stockton in its capacity as the Successor Agency to the former 
Redevelopment Agency, a public body, corporate and politic, and, in the event the 
Agency ceases to exist, the City of Stockton or such successor entity as the Agency 
may designate. 



( ) "Thirty Percent Household" shall mean a household with an Adjusted 
Income which does not exceed thirty percent (30%) of Area Median Income, adjusted 
for Actual Household Size. 

( ) "Thirty Percent Units" shaH mean the Units which, pursuant to Section 
XX below, are required to be occupied by Thirty Percent Households. 

( ) "Sixty Percent Household" shall mean a household with an Adjusted 
Income which does not exceed sixty percent (60%) of Area Median Income, adjusted for 
Actual Household Size. 

( ) "Sixty Percent Units" shall mean the Units which, pursuant to Section XX below, 
are required to be occupied by Sixty Percent Households. 

3) ARTICLE 2. AFFORDABILITY COVENANTS -Amend or add as needed: 

( __ ) Occupancy Requirements. Not including the manager's unit, the 
Units shall be occupied by Tenants meeting the following income requirements: 

( ) Thirty Percent Units. XX (XX) of the Units shall be rented to and 
occupied by or, if vacant, available for occupancy by Thirty Percent Households. 

( ) Sixty Percent Units. XX (XX) of the Units shall be rented to and 
occupied by or, if vacant, available for occupancy by Sixty Percent Households. 

( ) Allowable Rent 

( ) Thirty Percent Rent. Subject to the provisions of Section XX and XX 
below as applicable, the Rent (induding the Utility Allowance) paid by Tenants of the 
Thirty Percent Units shall not exceed one-twelfth (1/12th) of thirty percent (30%) of thirty 
percent (30%) of Median Income, adjusted for Assumed Household Size. 

( ) Sixty Percent Rent. Subject to the provisions of Section XX and XX below 
as applicable, the Rent (including the Utility Allowance) paid by Tenants of the Sixty 
Percent Units shall not exceed one-twelfth (1/12th) of thirty percent (30%) of sixty 
percent (60%) of Median Income, adjusted for Assumed Household Size. 

( ) increased Income of Tenant Households. 

(a) Increase from Thirty Percent to Very Low Income Household. In the 
event that, upon recertification of the income of a Tenant of a Unit, Owner determines 
that a former Thirty Percent Household has an Adjusted Income exceeding the 
maximum qualifying income limit for a Thirty Percent Household, but not exceeding the 
income limit for a Very Low Income Household, the Unit shall be considered a Very Low 
Income Unit, and upon expiration of the Tenant's lease and upon sixty (60) days written 
notice to the Tenant, the Owner may increase the Rent to an amount not to exceed the 



Housing Fund Very Low Income Rent and the Owner shall rent the next available Unit 
to a Thirty Percent Household to comply with the requirements of Section 2.1 above. 

4) ARTICLE 3. OPERATION AND MAINTENANCE OF THE DEVELOPMENT 

( ) Preference to Displacees 

Owner shall give a preference in the rental of any Units to eligible households 
displaced by activity of the Agency or the City. 

5) TERMS AND CONDITIONS: Except as herein modified, all other terms and 
conditions of the Construction Loan Agreement shall remain in full force and effect 

AUTHORITY TO EXECUTE: The undersigned represent and warrant they are 
each authorized to act on behalf of the parties. 

APPROVED AS TO FORM: 

john M. Luebberke 
City Attorney 

By: _ _ _ _ _ _ ____ _ 

ATTEST: 

BORROWER: A 
California Non-Profit Public-Benefit Corporation 

By: ______________ _ 

Its: 

CITY: City of Stockton, A Municipal 
Corporation 

By:_-=--:--:::--:------------
Bob Deis 
City Manager 



By:___,.--=--:--------
Bonnie Paige 
City Clerk of the City of Stockton 



EXHIBIT 6

PORTS SETTLEMENT DOCUMENTS



• I 

SECOND AMENDMENT TO 
EVENTS CENTER BALL PARK LICENSE AGREEMENT 

BETWEEN THE CITY OF STOCKTON 
AND 

7th INNING STRETCH, LLC 

THIS SECOND AMENDMENT TO EVENTS CENTER BALL PARK LICENSE 
AGREEMENT (the "Second Amendment") is made and effective as of No\/ $,J.Qq , by and 
between THE CITY OF STOCKTON ("City") and 7th INNING STRETCH, LLC ("Licensee"). 
City and Licensee are sometimes collectively referred to herein as the "Parties" and singularly as a 
"Party". 

RECITALS 

A. City and Licensee executed the Events Center Ball Park License Agreement dated 
as of March 2, 2004, as amended by TI1e Amendment to License Agreement ("Amendment") 
dated September 12, 2006, and Clarification of Stadium/North Lot Agreement dated June 9, 2008 
(collectively the "License"), pursuant to which the City provided Licensee a license to use the Ball 
Park on the terms set forth therein; and 

B. City and Licensee have agreed to amend the License as set forth below, which 
amendments shall be applicable to any renewal and/or extension of the License. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the Parties agree as follows: 

1. The above Recitals are incorporated herein and deemed a part of this Amendment. 
Capitalized terms used but not otherwise herein defined ~e used as defined in the License. 

2. Effective Date. This Amendment is contingent upon the approval of this 
Amendment by the following entities: (1) the City Council of the City of Stockton; (2) Central 
Parking District/Parking Authority; (3) the California League; (4) Minor League Baseball; and (5) 
the formal approval of the Plan of Adjustment by the Bankruptcy Court. Once all of the foregoing 
approvals have been received, this Amendment shall become effective automatically and 
immediately on the earlier of the following to occur (the "Effective Date"): (1) March 2, 2015; or 
(2) the date of the formal approval of the Plan of Adjustment by the Bankruptcy Court. 

3. Additional Fees. The following shall be added to the License as Section 7.2(e): 

j00 \21041) 

DEN-42990-3 

(e) Additional Fees. Beginning in 2015, the eleventh year of the License, Licensee 
shall pay to City One Thousand and 00/100 Dollars ($1,000.00) ("Additional :Fee") 
per Stockton Ports' regular season game, except such Additional Fee shall not be 
charged or paid for (i) exhibition games involving the Sacramento River Cats or 
other minor league baseball teams, University of the Pacific or Delta College; or (ii) 
Stockton Ports post-season Home Games. The Additional Fee shall be charged and 
paid for exhibitions involving any Major League Baseball team, All-Star players, 
foreign or domestic national or Olympic teams, and similar exhibitions. 

9-.J 
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4. Facility Fee. 

(i) As of the Effective Date, the first five sentences of Section 6.1 of the License 
are deleted and replaced with the following: 

Begitming in 2015, the eleventh year of the License, Licensee shall deposit into 
the Ball Park Fund the amow1ts as set forth in the table below (the "Facility 
Fee"), for each Ports Event ticket sold (whether full price or discounted, including 
the Park Packers Buy-Outs for tickets actually redeemed), Group Sales, 
Fundraisers (for tickets actually redeemed), Two-for Tuesdays and Buy One, Get 
One Free Programs as more completely described on Exhibit G attached to the 
License. The Licensee shall deposit into the Ball Park Fund one-half of the 
Facility Fee then in effect for each ticket sold tmder the Sunday Family Dollar 
Days promotion described on Exhibit G attached to the License. 

Period Facility Fee 
Lease Year 11 of the License Agreement $2.00 
through Lease Year 16 of the License 
Lease Year 17 of the License Agreement $2.25 
through Lease Year 21 of the License 
Lease Year 22 of the License Agreement $2.50 
through Lease Year 25 of the License 
Lease Year 26 of the License Agreement $2.50 
through Lease Year 27 of the License 
Agreement (if First Option to Extend is 
exercised) 
Lease Year 28 of the License Agreement $2.75 
through Lease Year 30 of the License 
Agreement (if First Option to Extend is 
exercised) 

Lease Year 31 of the License Agreement $2.75 
through Lease Year 32 of the License 
Agreement (if First Option to Extend is 
exercised) 

Lease Year 33 of the License Agreement through $3.00 
the expiration of the License Agreement (if the 
Second Option to Extend is exercised) 

(ii) As of the Effective Date, the definition of .. Facility Fee" in Exhibit A to the 
License shall be deleted and replaced with the following: 

"Facility Fee" see Section 6. I. 

5. Naming Rights. As of the Effective Date, Sections 6.2(a) and (b) of the License 

·-

are hereby deleted in their entirety and replaced with the following: 

(001210~5} 
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(a) The City shall receive ninety percent (90%) of such proceeds (which shall not 
include revenue from any advertising or Ports inventory rights), which 
proceeds shall be deposited into the Ball Park Fund to be used in the manner 
and in the timeframe set forth in Article 7; and 

(b) Licensee shall receive ten percent (10%) of such proceeds (which shall not 
include revenue from any advertising or Ports inventory right). City shall 
provide Licensee's portion of the proceeds from the Ball Park Naming Rights 
Agreement within fifteen (15) days of City's receipt of such funds in the 
manner and within the timefrarne set forth in the Ball Park Naming Rights 
Agreement. 

6. Ten Events. 
(i) As of the Effective Date, the definition of"Ten Events" in Exhibit A to 

the License shall be deleted and replaced with the following: 

"Thirty Five Events" means the thirty five (35) annual events that the Licensee 
may hold at the Ball Park inside or outside the Baseball Season. 

(ii) As of the Effective Date, all references in the License to "Ten Events" 
shall be deleted and replaced with "Thirty Five Events". The Thirty 
Five events shaH consist of the following: 

A. The twenty (20) annual events that Licensee is currently authorized to hold at the 
Ball Park inside or outside the Baseball Season, pursuant to the terms of the 
License, and 

B. The fifteen ( 15) additional events Licensee is authorized to hold pursuant to this 
Second Amendment. These additional fifteen events shall be on a cost neutral basis 
to the City. The Parties, including a City representative, shall meet annually and 
work in good faith to estimate and mutually agree upon an expense reimbursement 
schedule for Licensee's use of the Ball Park for such additional fifteen (15) events. 

7. Parking. 

(a) Beginning in 2015, the eleventh year of the License, Licensee shall be entitled 
to use and operate the West Parking Lot and retain all proceeds generated by the 
parking fees charged to patrons oftl1e West Lot Parking Lot, as depicted on Exhibit 
A to the Amendment dated September 12, 2006, for all Ports Events and up to fifty 
(50) days per year for Non-Ports Events. Licensee shall give the City written notice 
of the dates it elects to use and operate the West Parking Lot at least thirty (30) days 
prior to each Non-Ports Event date. 

(b) Exhibit D- Public Parking Facilities Plan is hereby amended to delete all 
references to the "Public Parking Garage Project" and Licensee's rights with respect 
thereto. 

3 
DEN-42990-3 



' I 

{00121045.) 

8. Limited Rent Offset. 

(a) Notwithstanding the City's responsibility for the maintenance and repair of the 
Ball Park, including the field playing surface, the Licensee shall have the right to exercise 
"self-help" remedies and offset its rent payments to the City to a maximum of $10,000 
during each Baseball Season if the City or Ball Park Operator fails to timely take action or 
alleviate or mitigate an Emergency or respond to a time sensitive repair or maintenance 
request by Licensee from meeting the operational standards imposed under the License. 

(b) For each exercise by the Licensee of its rights under this Section 8, the 
Licensee shall provide to the City a report signed by an authorized representative of the 
Licensee detailing the reasons for and the amount of the rent offset. 

(c) Licensee's indemnity obligations lmder Section 12.4 of the License 
Agreement shall apply to any liability incurred by the City and the Ball Park Operator in 
connection with or as a result of faulty, inadequate or substandard repairs and maintenance 
performed by the Licensee pursuant to this Section 8. 

(d) The rights of the Licensee under this Section 8 shall not be exercisable if the 
Licensee is then in default under this License Agreement. 

9. Mutual Release. 

(a) The City hereby releases and discharges all claims, demands, causes of action 
of any type and nature, known or unknown, liquidated or unliquidated, at law or in equity 
that the City has, had or may have against Licensee and its members, officers, directors, 
managers, employees and agents, for all actions and failures to act under or related to the 
License Agreement which occurred prior to the date this Second Amendment is executed. 

(b) Licensee hereby releases and discharges all claims, demands, causes of action 
of any type and nature, known or unknown, liquidated or unliquidated, at law or in equity 
that Licensee has, had or may have against the City and its officers, directors, managers, 
employees and agents, including the Ball Park Operator, for all actions and failures to act 
under or related to the License Agreement which occurred prior to the date this Second 
Amendment is executed. 

10. General. Except as amended by this Amendment, all the terms, conditions and 
covenants of the License are valid and are hereby ratified and confirmed, Any 
inconsistencies between this Second Amendment and the License shall be governed by 
this Second Amendment. This Second Amendment may be executed in any number of 
counterparts, each of which shall be considered an original, and all of which shall be 
deemed one and the same instrument. The License, as amended by this Second 
Amendment, contains the entire agreement of the Parties with respect to the matters 
covered and no other prior promises, negotiations or discussions oral or written made by 
any pa1.ty or its employees, officers or agents shall be valid and binding. 
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IN WITNESS WHEREOF, the Parties have executed this Second Amendment to be 
effective as of the Effective Date. 

"Licensee" 

(00121 04 5.} 
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"City" 

CITY OF STOCKTON, 

:Yc~ 
Name: \Aiuvi e- Montes 
Its~). City Manger 

ATTEST: 
;k((_ CLERK 
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SECOND AMENDMENT TO 
TEAM LEASE FOR STOCKTON EVENTS CENTER 

(HOCKEY TEAM) 
BETWEEN 

THE CITY OF STOCKTON 
AND 

SC HOCKEYFRANCHlSECORP. 

THIS SECOND AMENDMENT TO TEAM LEASE FOR STOCKTON EVENTS 
CENTER (HOCKEY TEAM) (the "Second Amendment") is made and effective as of 
, )\A.\" \ 1 'W \'\ , by and between THE CITY OF STOCKTON (the "City") and SC HOCKEY 
FRANCHISE CORP., a Delaware corporation (the "Tenant"). City and Tenant are sometimes 
collectively referred to herein as the "Parties" and singularly as a "Party". 

RECITALS 

A. City and IFG-Stockton Franchise Group, Inc. ("IFG") executed that certain Team 
Lease for Stockton Events Center (Hockey Team) dated as of March 2, 2004 (the "Original 
Lease"), pursuant to which the City leased the Stockton Arena (the "Arena") to lFG for the 
purposes of conducting minor league hockey games at the Arena. IFG subsequently assigned the 
Lease to Tenant, as of April6, 2010; 

B. Ci ty and Tenant entered into that certain Amendment lo Lease for Stockton 
Events Center (Hockey Team) on January 25, 2011 , but effective as of October 1, 2010 (the 
"Previous Amendment"), amending Section 2.1 (a) regarding the Base Rent as set forth in the 
Lease. The Original Lease and Previous Amendment are collectively referred to as the "Lease"; 

C. Tenant is cunently in the last five (5) Hockey Seasons of the Initial Term which 
expires after the 20 I 4-15 Season; 

D. City has designated SMG as its Manager (as such tenn is defined in Exhibit A to 
the Lease) in connection with the Lease and the Arena. SMG, or its successors as designated by 
the City, may as authorized, act on behalf of City under ttlls Lease; and 

E. City and Tenant wish to amend the Lease as set forth below, and all the terms 
hereof applicable to any renewal of the Lease and/or extension thereof, whether by exercise of 
any one or both of the Options to renew, provided for in the Lease, or extended by any other 
means or events. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the City and the Tenant agree as follows: 



1. The above Recitals are incorporated herein and deemed a patt of this Second 
Amendment. Capitalized terms used but not otherwise herein defined are used as defined in the 
Lease. 

2. Effective Date. This Amendment is contingent upon the approval of ( 1) this 
Amendment by the City Council of the City of Stockton; and (2) the formal approval of the plan 
of adjustment by the Bankruptcy Court. However, this Amendment shall become effective 
automatically and immediately on the earlier of the following to occur (the "Effective Date"): 
(1) July 1, 2014; or (2) the date of the formal approval of the plan of adjustment by the 
Bankruptcy Court. In the event the plan of adjustment (or a modified version) is ultimately 
rejected, the terms of the Lease shall be retroactively applied as of the Effective Date, and Tenant 
shall receive Base Rent (and other) credits in an amount equal to the difference between the 
amount that would have been due under the Lease and the amount that was paid prnsuant to this 
Amendment (the "Rent Credit"). The Rent Credit (if atly) shall be applied on a per game basis 
once it has been determined that the plan of adjustment (or a modified version) has been formally 
and finally rejected by the Bankruptcy Court. The parties shall enter into an amendment to 
cancel this Second Amendment and memorialize such Rent Credit. 

3. The following shall be added to the Lease immediately after the first paragraph of 
Section 1.1 (a): 

(i) Loading Dock Parking. The Tenant shall have access to two (2) 
parking spaces inside the gated area near the loading dock. In circumstances 
where the spaces are needed for a Non-Team Event (defined in Section 7 below), 
the parking spaces may be unavailable to the Tenant. The City will endeavor to 
be consistent in its treatment regarding the availability of parklng spaces near the 
loading dock for the Manager and the Tenant's two (2) parking spaces. 

(ii) Coach's Office. The Tenant shall not be required to move its property 
out of the coach's office (referenced in Exhibit B Section 3.2) except in the 
circumstance that a specific event requires the use of the entire Arena floor as a 
requirement of the event and the same requirement is required for that event in 
other arenas. The coach's office shal l not be available to the Tenant during Non
Team Events (defined in Section 7 below). 

4. The following sha ll be added to the Lease as Section 1.4: 

Cjty Revenue. Solely for the City's purposes, any and aU revenue received by the 
City under the Lease shall be considered Operating Revenue pursuant to the tenns of that 
certain Management Agreement dated as of February 25,201 1, by and between the City 
and SMG. 

5. Section 2. 1 (a) of the Lease set fotih in the Previous Amendment is hereby deleted 
in its entirety and replaced with the following: 
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(a) Base Rent. The Tenant shall pay a base portion of Rent (the "Base Rent") 
in the following amounts per Home Game: 

(i) Four Thousand Two Hundred Fifty Dollars ($4,250) per Home 
Game (other than Playoff Home Games and Pre-Season Home Games) and Three 
Thousand Five Htmclred Dollars ($3,500) per Playoff Home Game or Pre-Season 
Home Game during the first five (5) Hockey Seasons of the Initial Tetm. 

(ii) Six Thousand Dollars ($6,000) per Home Game (other than 
Playoff Home Games and Pre-Season Home Games) and Three Thousand Two 
Hundred Fifty Dollars ($3,250) per Playoff Home Game or Pre-Season Home 
Game during the last five (5) Hockey Seasons of the Initial Te1m. 

(iii) Six Thousand Five Hw1dred Dollars ($6,500) per Home Game 
(other than Playoff Home Games and Pre-Season Home Games) and Three 
Thousand Seven Hundred Fifty Dollars ($3,750) per Playoff Home Game or Pre
Season Home Game during the First Option Tetm (if exercised in accordance 
with Section 1.3( c)). 

(iv) Seven Thousand Dollars ($7,000) per Home Game (other than 
Playoff Home Games and Pre-Season Home Games) and Four Thousand Two 
Hundred Fifty Dollars ($4,250) per Playoff Home Game or Pre-Season Home 
Game dm-ing the Second Option Term (if exercised in accordance with Section 
1.3(c)). 

6. Section 2.1 (b) of the Lease is hereby amended to add at the end of said Section, 
the following: 

In addition, when the Tenant achieves over one hundred fifty thousand (150,000) 
in Prud. Attendees (defined below) for Home Games in a Fiscal Year (exclucling 
Playoffs) and Fixed Advertising gross revenue exceeds Five Hundred Thousand 
Dollars ($500,000) for said Fiscal Year, then the Tenant shall pay to the City as 
Added Rent the sum of an additional Two Dollars ($2.00) multiplied by the total 
number of Paid Attendees for Home Games in such Fiscal Year (excluding 
Playoffs) which is in excess of one hw1dred fifty thousand (150,000) Paid 
Attendees for Home Games in such Fiscal Year (excluding Playoffs). Paid 
Attendees shall mean the total number of tickets sold or other forms of admission 
sold for such Home Game (whether full price or discounted). Paid Attendees 
shall also include all tickets sold or other forms of admission sold for such Home 
Game (whether full price or discounted) for the Luxury Suites, including 
"standing room only" . 

7. Section 2.3 (e) (i) is deleted and replaced with the following: 

The City, through its Manager, shall have the exclusive right to sell all Fixed 
Advertising. As between the City and the Tenant, an amount equal to thirty-five 
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percent (35%) ofthe gross revenue from the sale of Fixed Adve1tising shall be 
allocated and paid to the Tenant, and the balance of the gross revenue from the 
sale of Fixed Advertising shall be allocated and paid to the City. Such amounts 
shall be paid to the Tenant within ten days after the City's receipt of each 
installment of Fixed Advertising revenue, and the City shall provide Tenant such 
payment and rep01t setting fmth the basis for determination of the Tenant's share 
of such revenue. 

Provided, however, when the Tenant achieves over one hundred fifty thousand 
(150,000) in Paid Attendees (defined in Section 2.l(b)) for Home Games in a 
Fiscal Year (excluding Playoffs) and Fixed Advettising gross revenue exceeds 
Five Hundred Thousand Dollars ($500,000) for said Fiscal Year: the Tenant shall 
receive an amount equal to twenty percent (20%) of the Fixed Advertising gross 
revenue in excess of$500,000 instead of the thirty five percent (35%) set forth 
above. 

8. Section 2.3(d) of the Lease is hereby clarified by the addition of the following 
subsections: 

(d) Team Merchandise. 

(i) Sale of Team Merchandise at Team Events: Notwithstanding the 
last sentence of (d) above, Tenant shall have the exclusive right to sell Team 
Merchandise at Team Events and at the Arena Store during Team Events. As 
between the City and the Tenant, notwithstanding Section 2.3(k), the Tenant shaJl 
be entitled to collect and receive ninety percent (90%) of the T earn Merchandise 
Net Revenue from such Team Events and Tenant shall allocate and pay to the 
City an amount equal to ten percent (1 0%) of the Team Merchandise Net Revenue 
from such Team Events. Notwithstanding any other provision of this Lease, the 
Tenant shall be solely responsible for and shall pay all expenses associated with 
the Team Merchandise and the management and staffing of the Arena Store 
during T earn Events. 

(ii) Sale of Merchandise at Non-Team Events: The City, through its 
Manager or a reputable merchandiser engaged by the Manager on the City's 
behalf, shall have the exclusive right to sell merchandise at events at the Arena at 
non-team events and the Bob Hope Theater. The City shall be solely responsible 
for and shall pay all expenses associated with merchandise sales at non-team 
events at the Arena and Bob Hope Theater and shall retain one hundred percent 
( 1 00%) of the revenue. 

9. Section 2.3 (f) of the Lease is hereby deleted in its entirety and replaced with the 
following: 
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(f) Luxury Suites. 

(i) City Reservation of Luxury Suites: Notwithstanding any other 
provisions of this Lease, the City shall have the exclusive right to market and sell, 
lease or license rights of any nature and dmation with respect to the Luxm·y 
Suites, except for Team Licensed Suites (defined below) and the Team Luxury 
Suite (defined in Exhibit A to the Lease). All Luxury Suites other than the Team 
Licensed Suites and the Team Luxury Suite are referred to herein as "City 
Luxury Suites." 

(ii) One-year Licenses for Team Licensed Suites: The Tenant shall 
purchase from the City one-year licenses for exclusive occupancy rights to five 
(5) Luxury Suites ("Team Licensed Suites") on September 1, 2014. Tenant's 
obligation to annually purchase licenses for Team Licensed Sui tes shall continue 
for the remaining term of the Lease and for each year of any Option Term(s) for 
which the Lease has been extended or renewed. Such licenses shall be subject to 
the terms and conditions set forth in the City's Standard Suite License Agreement 
applicable to all license holders, as amended from time to time. 

(iii) Designation/Exchange of Team Licensed Suites: Team Licensed 
Suites are hereby identified as Luxury Suites 2, 3, 9, 18 and 24. Each year for the 
remaining term of the Lease and for each year of any Option Term(s) for which 
the Lease has been extended or renewed, any changes to the list designating 
assignments of Team Licensed Suites shall be made following each Hockey 
Season by the mutual agreement of the Parties, which if not reached by August 1 
of each year, shall be designated by the City in its sole, subjective judgment. If 
the Tenant, by written notice to the City provides the name of a prospective 
licensee who has expressed to the Tenant a willingness to license a Luxury Suite, 
but who re-quests a City Luxury Suite that the City has not licensed or which the 
City is not in negotiations to license, the City will allow the Tenant to license that 
suite to the Tenant's prospective licensee in return for the Tenant transfetTing to 
the City a comparable Team Licensed Suite for the City to license. Such a 
Luxury Suite exchange procedure shall also be available to the City regarding the 
Team Licensed Suites. For purposes of pricing and swapping suites as provided 
in this Section, the following suites shall be considered to be comparable: Suites 
1 a.nd 24, Suites 2 and 23, Suiles 3 and 22, Suites 8 and 18, and Suites 9 and 10. 

(iv) Additional Rent for Team Licensed Suites: Additional Rent for the 
2014-15 Hockey Season shall be $150,000. Commencing with the 2015-1 6 
Hockey Season and each Hockey Season thereafter for the remaining te1m of the 
Lease and each Hockey Season thereafter of any Option Tenn for which the 
Lease has been extended or renewed, Tenant shall pay additional Rent for the 
Team Licensed Suites in an amount equal to the lesser of (X) the average price for 
the five (5) highest priced City Luxury Suites sold on an annual basis by the City 
for that Hockey Season (the "Average Price") and (Y) $150,000 (the aggregate 
price for the five (5) City Luxury Suites for the 2014-1 5 Hockey Season, which 
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amount shall be subject to a tlu·ee percent (3%) annual escalation commencing 
with the first Hockey Season of the Second Option Term). For example, if the 
Average Price for the 2015-16 Hockey Season is $32,000, Tenant shall pay 
$150,000 as additional Rent to City for the 2014-15 Hockey Season; if the 
Average Price for the 2015-16 Hockey Season is $28,000, Tenant shall pay 
$140,000 as additional Rent. City may elect, in its sole discretion, to discontinue 
annual suite licenses and instead license suites for only specific events and/or 
seasons (i.e., Hockey Season). In such event, the Team Licensed Suites shall be 
initially priced for licensing by the City to the Tenant at the immediately 
preceding year's price and an adjustment shall be made at the end of the year 
based on the total listing price for a City Luxury Suite for the year for all events at 
the Arena. (For example, if suites for the prior year were licensed for $30,000 
(and the additional Rent paid was $150,000) and the next year the City's five (5) 
highest priced City Luxury Suites were sold as follows: Hockey Season $10,000; 
arena football $5,000; basketball $5,000 and concerts $5,000, then the Average 
Price would be $25,000 for a total additional Rent of $125,000.) In addition, the 
City may elect, in its sole discretion, to have different price schedules for the 
different locations of the Luxury Suites. The Tenant and the City shall attempt to 
meet on a mutually convenient date in June of each year to consider and 
reasonably discuss the price of the Luxury Suites for the coming year, and the 
Team Licensed Suites prices shall be the same as the comparable City Luxury 
Suites prices. If such a meeting does not occur or does occur but there is 
disagreement as to pricing, then the City shall set the price in its sole, subjective 
judgment for the Luxury Suites. The Tenant shall market the Team Licensed 
Suites in a manner consistent with the manner in which the City markets City 
Luxury Suites. 

(v) Sublicense of Team Licensed Suites: The Tenant shall have the 
right to sublicense the Team Licensed Suites subject to the te1ms of this Section 
and retain all revenue therefrom. The City and Tenant shall work together to 
establish the Sub-License Agreement Forms for each type of use. The Tenant 
shall use a Sub-License Agreement forms acceptable to the City (subject to 
change), in the City's sole discretion, which shall include provisions for the 
release and indemnity of the City by sub-licensees. 

(vi) Uniform Policies for Luxury Suites: The Parties shall work 
togetber to attempt to develop a unifom1 set of policies for the Luxury Suites, 
including, but not limited to, events, tickets, commissions, parking, food and 
beverage. In the event of a disagreement regarding Luxmy Suite policies, the 
City shall establish these policies in the City's sole discretion. The Tenant shall 
also work i.n cooperation with the City to market all Luxw-y Suites. 

(vii) Luxury Suites Revenue Sharing Formula: As between the City and 
the Tenant, an amount equal to thirty-five percent (35%) of the Luxury Suites 
Lease or License Fee Revenue (including revenue received by the City from 
Team Licensed Suites) shall be allocated and paid to Tenant, and tbe balance of 
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the Luxury Suite Lease or License Fee Revenue shall be allocated and paid to the 
City. The City shall pay the Tenant the Tenant's share of the Luxury Suites Lease 
or License Fee Revenue within ten (1 0) days after the City's receipt of each 
installment of Luxury Suites Lease or License Fee Revenue, and shall provide 
with each such payment a report setting forth the basis for determination of the 
Tenant's share of such revenue. 

(viii) Fulfillment Costs for Luxm-y Suites: The City shall be responsible 
for "Fulfillment Costs" relating to all Luxury Suites, including Team Licensed 
Suites. Fulfillment Costs means the costs of commissions ( 1 0% of Luxury Suite 
Lease or License Fee Revenue), parking passes and admission tickets for each 
Luxtu·y Suite to the events included with the Luxury Suite license. To clarify, the 
City shall only pay commission to Tenant annually for the five (5) Team Licensed 
Suites. Tenant shall be responsible to pay commission to team staff in all 
instances. Commissions shall only be paid to the entity (either City or Tenant) 
which sold the Luxury Suite. A Luxury Suite shall include no more than sixteen 
( 16) tickets, with the exception of Luxury Suites 1, I 2 and 24, which shall include 
no more than twenty-two (22) tickets. 

(ix) Servicing Suites: The Tenant shall be responsible for customer 
relations and servicing the Team Licensed Suites, as well as any staffing expenses 
incurred by Tenant related to selling and/or servicing Team Licensed Suites. The 
City shall be responsible for customer relations and servicing the City Luxury 
Suites, as well as any staffing expenses incurred by City related to selling and/or 
servicing City Suites. 

(x) Prohibited Sale List: The Tenant shall be prohibited from selling a 
sublicense of the Team Licensed Suites to certain individuals and entities who are 
cunent or prospective Luxury Suite licensees as agreed and documented between 
Tenant and City. In the event that such individuals and entities do not purchase a 
license for a Luxm·y Suite by the end of the 2013-14 Hockey Season, the Tenant 
shall have the right, in coordination with the City, to approach those individuals 
and entities. This right shall not apply if the individual or entity is in a renewal 
option period. A renewal option period is defmed as 180 days after termination of 
the Suite License Agreement. 

(xi) Naming Rights Partner Cooperation. The Tenant shall cooperate 
with the City in securing a naming rights partner. The City shall have the right to 
reserve up to two (2) Luxury Suites next to each other tor a potential naming 
rights partner (currently identified as Luxury Suites 7 and 8). 

(xii) Right to Sell Multiple Licenses. The City reserves the right to 
enter into multiple licenses for some, any or all City Luxury Suites, each such 
license for a tem1less than a year and/or limited to certain Arena events or to a 
single Arena event. In such event, the proceeds of such rental shall be allocated 
(35%) to the Tenant and sixty-five percent (65%) to the City. Subject to City's 
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approval and consistent with then existing City's policies, Tenant shall have the 
right to enter into multiple licenses for some, any or all Team Licensed Suites, 
each such license for a term less than a year and/or limited to certain Arena events 
or to a single Arena event. In such event, one-hw1dred percent (100%) of the 
proceeds of such rental shall be allocated to Tenant. 

10. Section 2.3(h) of the Lease is hereby deleted in its entirety and replaced with the 
following: 

(h) Catering Services. The City, through its Manager or a reputable caterer 
engaged by the Manager on the City's behalf, shall have the exclusive right to operate the 
Catering Services at Team Events, and shall cause the Catering Services to be operated at 
all Home Games. As between tbe City and the Tenant, an amount equal to ten percent 
(10%) of the Catering Services Adjusted Gross Revenues shall be allocated and paid to 
the Tenant, and the balance of all Catering Services Adjusted Gross Revenue shall be 
allocated and paid to the City. 

11. Except as amended by this Second Amendment, aU the tem1s, conditions and 
covenants of the Lease are valid and are hereby ratified and confirmed, Any inconsistencies 
between tllis Second Amendment and the Lease shall be governed by this Second Amendment. 
This Second Amendment may be executed in any number of counterparts, each of which shall be 
considered an original, and all of which shall be deemed one and the same instrument. The 
Lease, as amended by this Second Amendment, contains the entire agreement of the parties with 
respect to the matters covered and no other prior promises, negotiations or discussions oral or 
written made by any patty or its employees, officers or agents shall be valid and binding. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the Parties have executed this Second Amendment to be 
effective as of the year and date first written above. 

"Tenant" 

SC HOCKEY FRANCHISE CORP., 
a Delaware corporation 

~ By~~~ 
·-;:;;> /1...-; I 0t 

Name:_bLq-d;\QCt.l.hYr~ 

Its: aw.tY!·Pr- Ceo 
_4 //', ·/ /01 ,;?O/?£ 

"Landlord" 

CITY OF STOCKTON, 

:~~ 
arne: l.--tUA.V\'t MoVl~ 

By·. 

----------------~ 
NO.L>IOO!S :10 AliO 3Hl.:IO :>n:l:rlO 

:lS3llV 
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EXHIBIT 8

AMBAC SETTLEMENT DOCUMENTS



a. AMENDED AND RESTATED STIPULATION AND SETTLEMENT
AGREEMENT



EXECUTION VERSION 

AMENDED AND RESTATED STIPULATION AND .SETTLEMENT 
AGREEMENT 

This Amended and Restated Stipulation and Settlement Agreement (the 
"Agreement"), dated as of July 1, 2014, amends and restates the stipulation and 
settlement agreement (the "Original Settlement Agreement"), effective as ofFebruary 
26, 2013, by and among (a) the CITY OF STOCKTON, a charter city and municipal 
corporation existing under its charter and the constitution of the State of California (the 
"Citv"), the STOCKTON PUBLIC FINANCING AUTHORITY, a joint exercise of 
powers authority duly organized and existing under the laws of the State of California 
together with its successors and assigns (together with its successors and assigns, the 
''Authority"), WELLS FARGO BANK, NATIONAL ASSOCIATION, a national 
banking association organized and existing under the taws of the United States of 
America solely in its capacity as trustee under the Trust Agreement (as defined below) 
(together with its successors and assigns, the "Trustee") and AMBAC ASSURANCE 
CORPORATION, a Wisconsin stock insurance corporation (together with its successors 
and assigns, the "Insurer") (each a "f.!r!y" and collectively the "Parties"). Capitalized 
terms used but not otherwise defined herein shall have the meanings set forth in Article I 
below. 

RECITALS 

A. The City and Authority are parties to that certain Site and Facility 
Lease dated as of June I, 2003 (as it may be amended from time to time, the "Site 
Lease"), pursuant to which the City agreed to lease to the Authority certain property 
consisting primarily of the City's main downtown police facility, a library and three fire 
stations (the "Leased Premises"), as more fully described in the Site Lease. 

B. The City and the Authority are parties to that certain Lease 
Agreement dated as of June 1, 2003 (as it may be amended from time to time, the 
''Lease"), pursuant to which the City, among other things, subleases from the Authprity 
the Leased Premises. 

C. The City, Authority and Trustee are parties to that certain Trust 
Agreement dated as of June 1, 2003 (as it may be amended from time to time, the "Trust 
Agreement"), pursuant to which the Trustee executed and delivered those certain 
Certificates of Participation, (Redevelopment Housing Projects) Series 2003A in the 
original principal amount of $1,160,000 and Taxable Series 2003B in the original . 
principal amount of $12,140,000 (the "Certificates"), which Certificates are obligations 
of the Authority, payable from and secured by the revenues and receipts derived by the 
Authority from the Lease. 

D. The Trustee and Authority are parties to that certain Assignment 
Agreement dated as of June l, 2003 (as it may be amended from time to time, the 
"Assignment Agreement"), pursuant to which the Authority, among other things, 
assigned to the Trustee for the benefit of holders of the Certificates, substantially all of 



the Authority's right, title and interest in and to the Lease, including its right to receive 
the Lease Payments due under the Lease. 

E. The Insurer issued that certain Financial Guaranty Insurance Policy 
Number 21154BE with an effective date of June 27, 2003 (as it may be amended from 
time to time, the "Insurance Policy"), pursuant to which the Insurer, among other things, 
agreed to make scheduled payments of principal or interests on the Certificates pursuant 
to its terms. 

F. On June 28,2012, the City filed a volun~ary petition for relief 
under chapter 9 of title 11 of the United States Code (the "Bankruptcy Code"), thereby 
commencing Bankruptcy Case No. t 2-32118 (the "Bankruptcy Case") before the 
United States Bankruptcy Court for the Eastern District of California (the "Bankruptcy 
Court"). 

G. The City is in default under the Lease pursuant to Sections 8.l(b) 
and (d) of the Lease. 

H. Pursuant to Section I 2.09 of the Trust Agreement, so long as the 
Insurer shall not be in default under its Insurance Policy, the Insurer shall control and direct 
the enforcement of all rights and remedies granted to the owner of the Certificates and the 
Trustee under the Trust Agreement and pursuant to Section 13 .13, following an Event of 
Default, shall be deemed the Owner of all Certificates for all purposes tmder Trust 
Agreement, including without limitation directing the Trustee to enter into this Stipulation 
and Settlement Agreement. 

I. The Parties and their counsel engaged in good faith, arms' length 
settlement discussions regarding a consensual resolution of potential disputes between 
and among the Parties arising out of or related to the Lease, Trust Agreement, and the 
Insurance Policy and executed the Original Settlement Agreement. 

J. Section 2.11 of the Original Settlement Agreement provided that in 
the event the City enters into a subsequent agreement which provides for benefits or 
terms more favorable than those contained in the Original Settlement Agreement, the 
Pat1ies shall amend the Original Settlement Agreement to contain the more favorable 
terms and conditions. 

K. Based on other settlement agreements entered into by the City 
since the execution of the Original Settlement Agreement, the Parties desire to amend and 
restate the Original Settlement Agreement. The Parties and their counsel engaged in good 
faith, arms' length settlement discussions regarding such amendment and restatement. 

NOW, THEREFORE, the Parties, in consideration of the promises, 
covenants and agreements herein described and for other good and valuable consideration 
acknowledged by each of them to be satisfactory and adequate, and intending to be 
legally bound, do hereby mutually agree as follows: 
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ARTICLE I 
DEFINITIONS 

Section 1.1. Recitals. The recitals set forth above are incorporated by 
reference and are explicitly made a part of this Agreement. 

Section 1.2. Definitions. In addition to the capitalized terms defined in 
the preamble and recitals, the following definitions shall apply to and constitute part of 
this Agreement and all schedules, exhibits and annexes hereto: 

"Ambac Payments" shall mean payments made by the Insurer under the 
Insurance Policy as described in Section 2.8 herein. 

"Approval Order" shall mean the order of the Bankruptcy Court 
approving the compromise and settlement set forth in this Agreement as well as any 
associated findings of fact and conclusions of law authorizing and directing the 
consummation of the transactions contemplated herein, which order shall be submitted to 
the Bankruptcy Court in a form satisfactory to the Parties. 

"Bond Documents" shall mean the Lease, Trust Agreement, 
Supplemental Trust Agreement, Certificates, Assignment Agreement, Insurance Policy, 
Reimbursement Agreement, and Site Lease Assigrunent Agreement. 

"Community Redevelopment Property Trust Fund" shall have the 
meaning ascribed in the California Health and Safety Code. 

"Conditions to Forbearance" shall mean the conditions to forbearance 
under this Agreement, as defined in Section 2.6(b) herein. 

"Effective Date" shall mean the date of issuance of the Approval Order. 

"Event of Default" shall mean an event of default under this Agreement, 
as defined in Section 5.1 herein. 

"General Fund Payment" shall mean the portion of the Lease Payment to 
be paid by the City in accordance with the General Fund Payment Schedule. 

"General Fund Payment Schedule" shall mean that certain General Fund 
Payment Schedule annexed hereto as Schedule 1. 

"Housing Set-Aside Amounts" shall have the meaning ascribed in the 
Reimbursement Agreement. 

"Lease Payment" shall have the meaning ascribed in the Lease. 

"Opinion" shal~ mean that certain no adverse effect tax opinion deHvered 
by counsel to the City in the form attached hereto as Exhibit D. ,.. 
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"Payment Date" shall mean the date a General Fund Payment is due 
pursuant to the General Fund Payment Schedule. 

"Plan" shall mean the chapter 9 plan of adjustment filed by the City. 

"Reimbursement Agreement" shall mean that certain Reimbursement 
Agreement dated as of June 1, 2003, by and between the Successor Agency and the City, 
pursuant to which the Successor Agency has agreed to utilize the Housing Set-Aside 
Amounts to reimburse to the City for the moneys paid by the City under the Lease. 

"Reserve Fund" shall have the meaning ascribed in the Trust Agreement. 

"Reserve Requirement" shall have the meaning ascribed in the Trust 
Agreement. 

"Site Lease Assignment Agreement" shall mean that certain Assignment 
Agreement by and between the Authority and the Trustee, pursuant to which the 
Authority has agreed to assign all rights and interests in the Site Lease to the Trustee in 
substantially the form annexed hereto as Exhibit A. 

"Successo•· Agency" shall mean the City of Stockton, in its capacity of 
Successor Agency to the Redevelopment Agency of the City of Stockton. 

"Supplemental Trust Agreement" shall mean that certain First 
Supplemental Trust Agreement by and between the City, Authority and Trustee in 
substantially the form annexed hereto as Exhibit B. 

'Trust Agreement" shall mean the Original Trust Agreement, as 
amended by the Supplemental Trust Agreement. 

Section 1.3. Interpretation. The Parties have participated jointly in the 
negotiation and drafting of this Agreement. If an ambiguity or question of intent or 
interpretation arises, this Agreement will be construed as if drafted jointly by the Parties 
hereto and no presumption or burden of proof will arise favoring or disfavoring any Party 
hereto because of the authorship of any provision of this Agreement. 

Section 1.4. General Rules of Construction. For all purposes ofthis 
Agreement, except as otherwise expressly provided or unless the context otherwise 
requ1res 

(a) Defined terms in the singular shall include the plural as 
well as the singular, and vice versa 

(b) All accounting terms not otherwise defined herein shall 
have the meanings assigned to them, and all computations herein provided for shall be 
made, in accordance with generally accepted accounting principles. All referenc.es herein 
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to "generally accepted accounting principles" refer to such principles as they exist at the 
date of application there. 

(c) All references in this instrument to designated "Articles", 
"Sections" and other subdivisions are to the designated Articles, Sections and 
subdivisions of this instrument as originally executed. 

(d) The terms "herein", "hereof" and "hereunder" and other 
words of similar import refer to this Agreement as a whole and not to any particular 
Article, Section or other subdivision. 

(c) All references in this instrument to a separate instrument 
are to such separate instrument as the same may be amended or supplemented from time 
to time pursuant to the applicable provisions thereof. 

(f) The term "person" shall include any individual, 
corporation, partnership, limited liability company, joint venture, association, trust, 
unincorporated organization and any government or agency or political subdivision 
thereof. 

ARTICLE II 
SETTLEMENT TERMS 

Section 2.1. Supplemental Tmst Agreement. The City, Authority and 
Trustee have entered into the Supplemental Trust Agreement. The Insurer consented to 
the terms and provisions of the Supplemental Trust Agreement. 

Section 2.2. Site Lease Assignment Agreement. The Authority and the 
.Trustee entered into the Site Lease Assignment Agreement and the City acknowledged 
and consented thereto. 

Section 2.3. Direction Letter and Opinion. The Insurer shall issue a 
direction letter to the Trustee directing the Trustee to execute and deliver this Agreement 
and the Supplemental Trust Agreement and to perform its obligations thereunder. 
Counsel to the City shall delivered the Opinion, dated as of the Etiective Date. 

Section 2.4. Recordation. The City represents and warrants that 
promptly following the Etiective Date, the fully executed Site Lease Assignment 
Agreement and Approval Order was recorded in the Office of the San Joaquin County 
Recorder. 

Section 2.5. Forbearance. 

(a) Subject to the express provisions of this Agreement, the 
Insurer and the Trustee agree to forebear from exercising their rights and remedies under 
the Lease and Trust Agreement. 
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(b) The agreement to forbear is conditioned upon and subject 
to the following Conditions of Forbearance: 

(i) The City shall make Genera! Fund Payments in an 
amount equal to the lesser of (A) the amounts set forth in the General Fund Payment 
Schedule, or (B) the amount equal to the difference between the stated principal and 
interest payments on the Certificates due on each Payment Date and the amount available 
to the City pursuant to Section 5.04, clauses 1 and 2(d)(ii) of the Supplemental Trust 
Agreement and Section 2.7 of this Agreement to be applied to the payment of the 
Certificates. Each General Fund Payment shall be paid by the City, in immediately 
available funds, on the respective "Payment Dates" set forth in the General Fund 
Payment Schedule. The obligation of the City to make General Fund Payments shall be 
subject to abatement pursuant to Section 5.3 of the Lease. 

(ii) The General Fund Payments shall be paid by the 
City directly to the Trustee; provided that from and after the date on which the Certificate 
holders (other than Insurer) are paid in full, the General Fund Payments shall be paid by 
the City directly to the Insurer for its own account as reimbursement for amounts owing 
to the Insurer on account of the Ambac Payments and the payment oflegal fees pursuant 
to Section 6.8 herein, together with interest thereon, pursuant to Section 2.8. At such 
time as all Ambac Payments and all Certificates have been paid in full, no further General 
Fund Payments shall be payable hereunder. 

(iii) As additional security for the payments by the 
Insurer pursuant to the Insurance Policy, as of the Effective Date, all of the City's rights, 
title and interest under the Reimbursement Agreement, including the right to the Housing 
Set-Aside Amounts shall hereby be automatically pledged and collaterally assigned to the 
Trustee. Under the Supplemental Trust Agreement, the Trustee shall grant, pledge and 
as.sign its rights, title and interest to the Reimbursement Agreement and such Housing 
Set-Aside Amounts to the Insurer in accordance with the terms of such Supplemental 
Trust Agreement and the City hereby consents to such further assignment. The City 
agrees not to terminate or amend the Reimbursement Agreement without the prior written 
consent of the Insurer and the Trustee and without the consent of the Insurer after the date 
the Reimbursement Agreement is assigned to the Insurer. The foregoing pledge and 
assignment shall remain effective until all amounts due are paid to the Certificate holders 
and to the Insurer as provided under this Agreement. 

(iv) As of the Effective Date, the City and Authority 
agree that the term of the Lease is extended until September 5, 2048 or such later date 
until all amounts owing to the Insurer under this Agreement have been paid in full. Such 
extension shall remain effective until all amounts due are paid to the Certificate holders 
and to the Insurer as provided under this Agreement. 

(v) Upon payment in full of all amounts owing to the 
Insurer and holders of the Certificates under this Agreement and the Trust Agreement (or, 
as to the Certificate holders, upon discharge of the Trust Agreement pursuant to section 
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13.01 thereof) the Trustee and the Insurer agree to execute such documents as may be 
requested by the City to evidence the termination of the Site Lease, the Lease, the 
Assignment Agreement, the Site Lease Assignment Agreement, and this Agreement in 
the proper form for recordation of the office of the San Joaquin Cotmty Recorder. 

Section 2.6. Assignment of Reimbursement Agreement. The City shall 
notify the Successor Agency and cause the Successor Agency to acknowledge that upon 
the Effective Date, all rights of the City under the Reimbursement Agreement, including 
rights to receive payments from the Housing Set-Aside A~ounts have been assigned by 
the City to the Trustee, and in accordance with the Supplemental Trust Agreement will be 
assigned by the Trustee to the·Insurer. The City shall direct the Successor Agency to pay 
the Trustee, all payments payable by the Successor Agency under the Reimbursement 
Agreement. Such payments will be wired in available funds to the Housing Set-Aside 
Subaccount of the Lease Payment Fund under the Trust Agreement. The City shall 
further direct the Successor Agency not to terminate or amend the Reimbursement 
Agreement and the City shall not permit the termination or amendment of the 
Reimbursement Agreement without the prior written consent of the Insurer and the 
Trustee. The City hereby represents and warrants that pursuant to and in accordance 
with Section 5 of the Reimbursement Agreement, the term of the Reimbursement 
Agreement hac; been extended until September 5, 2048 or such later date until all amounts 
owing to the Insurer under this agreement have been paid in full. The City agrees that the 
Trustee and Insurer are authorized to file all documents necessary to perfect its interests 
in the Reimbursement Agreement and the City shall cooperate with the Trustee and 
Insurer to effectuate such filing. 

Section 2.7. Debt Service Reserve Fund. The Trustee agrees to apply 
monies in the Reserve Fund as exists as of the Effective Date to pay principal of and 
interest on the Certificates commencing with the Cet1ificate Payment due on September 
1, 20 13 in the amount necessary to pay debt service on the Certificates minus amounts 
available from Housing Set-Aside Subaccount of the Lease Payment Fund established 
pursuant to the Supplemental Trust Agreement until the Reserve Fund is exhausted. 
Amounts so applied from the Reserve Fund shall be a credit against the General Fund 
Payments due from the City hereunder. Replenishment of the Reserve Fund to the 
Reserve Requirement will take place with excess Housing Set-Aside Amounts paid 
pursuant to the Reimbursement Agreement as set forth in the Supplemental Trust 
Agreement. The parties acknowledge that amounts in the Series 2003A Account of the 
Reserve Fund shall be used to pay principal of and interest on the Series 2003A 
Certificates and amounts in the Taxable Series 2003B Account of the Reserve Fund shall 
be used to pay principal of and interest on the Series 2003B Certificates. 

Section 2.8. Continued Pavments Under Policy. In accordance with the 
Policy, Insurer shall pay the Trustee such amounts as are necessary to make scheduled 
payments of principal and interest on the Certificates after giving effect to amounts paid 
or distributed on account of this agreement and Housing Set-Aside Amounts paid to the 
Trustee. The interest rate on Ambac Payments will accrue at 8% compounded annually. 
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No Certificate may be voluntarily prepaid or defeased unless any and all 
amounts owing to the Insurer are first paid in full. 

Section 2.9. Non-Performance. Upon any noncompliance by the City 
with any ofthe Conditions of forbearance, noncompliance with any ofthe other 
provisions of this Agreement, or the occurrence of an event of default as defined in 
Section 8.1 ofthe Lease (other than noncompliance with Section 3.4 (a) of the Lease), the 
Insurer shall have the right, subject to the terms of the Trust Agreement, to instruct the 
Trustee to exercise or exercise itself any remedies that may be available, including 
instructions contrary to the direction letter delivered pursuant to Section 2.3 hereof. 

Section 2.1 0. Successor Agency Sale Proceeds. The City shaJI cause the 
Successor Agency to work with the Insurer to agree upon a list of all properties which (a) 
will be sold by the Successor Agency, or (b) to be transferred to the Community 
Redevelopment Property Trust Fund of the Successor Agency and sold pursuant to the 
long-range property management plan developed and authorized in accordance with the 
applicable sections of the Health and Safety Code. The City and the Insurer will, and the 
City shall cause the Successor Agency to, use their best efforts to obtain written approval 
of the long-range property management plan developed by the Successor Agency and 
approved by the Insurer prior to submission which will provide, among other things, that 
all of the proceeds from the sale of the properties be used to satisfy outstanding 
obligations under the bonds of the Successor Agency and Reimbursement Agreement in 
accordance with the existing priorities under applicable law prior to any distribution of 
such proceeds to taxing agencies under the Health and Safety Code. The City shall, and 
the City shall cause the Successor Agency to, diligently pursue the sales of the properties 
in accordance with applicable law and shall provide the Insurer and the Trustee with a 
written monthly report of all progress and activity taken in connection with such sales. 

Section 2.11. Future Agreements. In the event the City (i) enters into any 
subsequent agreement through stipulation or otherwise with or (ii) proposes a Plan 
relating to, in each case, the treatment of any other issue ofthe City's certificates of 
participation or lease revenue bonds, which provides for benefits or terms more favorable 
for such creditors than those contained in this Agreement with respect to amounts 
payable by the City from its General Fund, then this Agreement shall·be deemed to be 
modified to provide the Trustee and Insurer with those more favorable benefits and 
terms; provided, that this Section 2.11 shall not apply to any agreements or Plan 
treatment with respect to any lease financings or similar arrangements with respect to 
personal property or to the Stockton Public Financing Authority Lease Revenue 
Refunding Bonds, 2006 Series A. The City shall notify the Insurer promptly of the 
existence of such more favorable benefits ·and terms and the Insurer shall have the right to 
receive the more favorable benefits and terms immediately without further order of the 
Bankruptcy Court. The Parties shall immediately amend this Agreement to contain the 
more favorable terms and conditions. 
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Section 2. 12. Successor Agency. The City agrees that it will remain as 
the Successor Agency until all obligations relating_to the Successor Agency in this 
Agreement have been complied with. 

Section 2.13. Judgment by Confession. The City shall execute, and shall 
cause its COW1sel to execute, and provide to the Insurer, documents sufficient to authorize 
an entry of a judgment by confession substantially in the form attached hereto as Exhibit 
C (the "Judgment by Confession"), to secure the City's obligations under this 
Agreement. The City hereby authorizes any attorney at law to appear in any court of 
record in California after the Judgment by Confession becomes effective pursuant to 
Section 2.14(b) or upon an Event ofDefault and admit the amount of the City's 
obligations then due and owing under this Agreement, waive the issuing and service of 
process, and confess judgment against the City in favor of the Insurer for the amount then 
appearing due under this Agreement and the costs of collection, including reasonable 
attorney fees and legal costs. The City shall also waive all errors, rights of appeal, and 
stays of execution. Notwithstanding the City's fa ilure to make payments required by this 
Agreement, the Insurer inay not obtain or enforce the Judgment by Confession unless it 
first becomes effective pursuant to Section 2.14(b) or Section 5.2. 

Section 2.14. Effect of Dismissal of the Ban.kmptcy Case. In the event 
the Bankruptcy Case is dismissed, the following provisions shall become immediately 
effective and enforceable: 

(a) Notwithstanding anything to the contrary in this 
Agreement, the terms and provisions of this Agreement shall become immediately and 
fully effective and enforceable. 

(b) The Judgment by Confession shall become effective, and in 
the event the City fails to make any payments required by this Agreement-after the 
dismissal of the Bankruptcy Case, the Insurer may obtain and enforce the Judgment by 
Confession without further notice to the City. 

(c) Within sixty (60) days of the dismissal of the Bankruptcy 
Case, Ambac may immediately terminate the Agreement by written notice to the City. 

ARTICLE III 
PLAN OF ADJUSTMENT AND PLAN SUPPORT 

Section 3. 1. Plan Support Commitment. From and after the date hereof, 
and provided that the City has complied with its covenants and obligations under this 
Agreement, the Insurer will support the Plan and take such action a-; is reasonably 
necessary to support confirmation and consummation of the Plan which provides for 
separate classification of the claims of the Insurer and the Certificate holders with respect 
to the Certificates into two classes, each class shall provide for all claims of the Insurer 
and the Certificate holders to be satisfied through the City's recognition and perfonnance 
of its obligations under this Agreement. The Insurer in its capacity as insurer and sole 
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owner of all Certificates pursuant to the Trust Agreement agrees to vote for such Plan. 
Subject to the terms and conditions of this Agreement> the Plan will affirm that the Lease, 
Trust Agreement, Site Lease and Reimbursement Agreement shall be assumed and 
remain in full force and efTect. Notwithstanding anything to the contrary contained in 
this Agreement, this Agreement shall not constitute an agreement by the City, Trustee or 
the Insmer to take any step or action that would violate any provision of applicable 
bankruptcy law or any other applicable laws, and to the extent any provision shall be 
construed as constituting such a violation, such provision shall be deemed stricken 
herefrom and of no force and effect without lia]?ility to any ofthe Parties. 

Section 3.2. Solicitation Required in Connection with Plan. 
Notwithstanding anything contained in this Article III or elsewhere in this Agreement to 
the contrary, this Agreement is not, and shall not be deemed to be, a solicitation of 
acceptances of the Plan. The City, the Trustee and the Insurer acknowledge and agree 
that the acceptance of the Plan will not be solicited until the Bankruptcy Court has 
approved the disclosure statement and related ballots, and such disclosure statement and 
ballots have been transmitted to parties entitled to receive same. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES 

Section 4.1. Mutual Representations and Warranties. Unless otherwise 
noted, each Party makes the foJJowing representations, warranties and covenants (on a 
several basis, with respect to such Party only) to each of the other Parties, each of with 
are continuing representations, warranties and covenants: 

(a) Each Party has all requisite power and authority to own the 
properties it owns, to execute this Agreement and to conswnmate the transactions 
contemplated hereby. 

(b) Each Party has full requisite power and authority to execute 
and deliver and to perform its obligations under this Agreement, and the execution> 
delivery and perfom1ance hereof, and the instruments and documents required to be 
executed by it in connection herewith (i) have been duly and validly authorized by it and 
(ii) are not in contravention of its organizational documents or any agreements 
specifically applicable to it. 

(c) Each person signing this Agreement warrants that he or she 
is legally competent and authorized to execute this Agreement on behalf of the Party 
whose name is subscripted at or above such person's signature. 

(d) The Parties have not made any statement or representation 
to each other regarding any facts relied upon by them in enteri.ng into this Agreement, 
and each of them specifi.cally does not rely upon any statement, representation or promise 
of the other Parties hereto or any other person in entering into this Agreement, except as 
expressly stated herein or in the exhibits hereto. Each party has relied upon its own 
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investigation and analysis of the facts and not on any statement or representation made by 
any other party in choosing to enter into this Agreement and the transactions 
contemplated herein. 

(e) The Parties and their respective attorneys have made such 
investigation of the facts pertaining to this Agreement and all of the matters pertaining 
thereto as they deem necessary. 

ARTICLE V 
EVENTS OF DEFAULT; TERMINATION 

Section 5.1. Events of Default. The following shall constitute an Event 
of Default under this Agreement: 

(a) the City fai ls to pay when due any amount payable by the 
City under this Agreement; or 

(b) any material breach by the City of its covenants and 
obligations under this Agreement; or 

(c) the occurrence of any Event of Default under any Bond 
Document, except (i) any Event of Default that was addressed in the Bankruptcy Case or 
(ii) any Event of Default that conflicts with the requirements set forth in this Agreement, 
including specifically any Events of Default that the Insurer or Trustee have agreed to 
forbear enforcement of pursuant to the terms of this Agreement. 

If an Event of Default shall occur, the City or the Insurer may pursue any and all 
remedies provided for in this Agreement, or as may be provided by law or in equity. 

Section 5.2. Judgment by Confess ion. Upon an Event of Default, the 
Judgment by Confession shall become effective without any further action by the Insurer 
and without any further notice to the City, and the Insurer shall have to right to proceed to 
collect any amounts due and owing by the City pursuant thereto. 

Section 5.3. Effect of Termination. Except as otherwise provided 
herein, in the event of the tennination of this Agreement pursuant to Section 2.14, this 
Agreement shall become null and void and be deemed of no force and effect, with no 
liability on the part of any Party hereto (or of any of its directors, officers, employees, 
consultants, contractors, agents, legal and tinancial advisors or other representatives), and 
no Party shall have any obligations to any other Party arising out of this Agreement, and 
this Agreement, the Supplemental Trust Agreement, the Direction Letter (except as set 
forth therein) and the Site Lease Assignment Agreement shall each be of no force and 
effect Upon termination, neither this Agreement nor any terms or provisions set forth 
herein shall be admissible in any dispute, litigation, proceeding or controversy among the 
Parties and nothing contained herein shall constitute or be deemed to be an admission by 
any Party as to any matter, it being understood that the statements and resolutions 
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reached herein were as a result of negotiations and compromises ofthe respective 
positions of the Parties. In addition, after such termination, no Party shall seek to take 
discovery concerning this Agreement or admit this Agreement or any part of it into 
evidence against any other Party hereto. 

ARTICLE VI 
MISCELLANEOUS 

Section 6. 1. Amendments. This Agreement may not be modified, 
amended or supplemented except by a written agreement executed by each Party to be 
atJected, by such modi1ication, amendment or supplement. 

Section 6.2. Other Action. Nothing contained in this Agreement, 
however, shall limit or restrict the Insurer or the Trustee from taking any action that 
either the Instrrer or the Trustee may take under the Bond Documents or at law or in 
equity as may be necessary or appropriate in Insurer' s or the Trustee's discretion to 
preserve, protect or defend any of the collateral or security interests described in the 
Bond Documents, including, without limitation, (i) defending, intervening in or filing any 
legal proceedings relating to any such collateral or security interests; (ii) sending any 
notices to any persons or entities concerning the existence of security interests or liens in 
favor of the Insurer or the Tmstee relating to such collateral or security interests; or (ii i) 
otherwise preserving any of the Insurer's or the Trustee's rights, remedies, positions of 
defenses. 

Section 6.3. No Admission of Li~bility. 

(a) The execution of this Agreement is not intended to be, nor 
shall it be construed as, an admission or evidence in any pending or subsequent suit, 
action, proceeding or dispute of any liabi lity, wrongdoing, or obligation whatsoever 
(including as to the merits of any claim or defense) hy any Party to any other Party or any 
other person with respect to any of the matters addressed in this Agreement. 

(b) None of this Agreement (including, without limitation, the 
recitals and exhibits hereto), the settlement or any act performed or document executed 
pursuant to or in furtherance of this Agreement or the settlement: (i) is or may be 
deemed to be or may be used as an admission or evidence of the validity of any claim or 
of any wrongdoing or liability of any Party; or (ii) is or may be deemed to be or may be 
used as an admission or evidence of any liability, fault or omission of any Party in any 
civil, criminal or administrative proceeding in any court, administrative agency or other 
tribunal. None of this Agreement, the settlement, or any act performed or document 
executed pursuant to or in furtherance of this Agreement or the settlement shall be 
admissible in any proceeding for any purposes, except to enforce the terms of the 
Agreement, and except that any Party may file this Agreement in any action tor any 
purpose, including, but not limited to, in order to support a defense or counterclaim based 
on the principles of res judicata, collateral estoppel, release, good faith settlement, 
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judgment bar or reduction or any other theory of claim preclusion or issue preclusion or 
similar defense of counterclaim. 

Section 6.4. Good Faith Negotiations. The Parties recognize and 
acknowledge that each of the Parties hereto is represented by counsel, and such Party 
received independent legal advice with respect to the advisability of entering into this 
Agreement. Each of the Parties acknowledges that the negotiations leading up to this 
Agreement were conducted regularly and at arm's length; this Agreement is made and 
executed by and of each Party's own free will; that each knows all of the relevant facts 
and his or its rights in connection therewith, and that he or it has not been improperly 
influenced or induced to make this settlement as a result of any act or action on the part 
of any party or employee, agent, attorney or representative of any party to this 
Agreement. The Parties further acknowledge that they entered into this Agreement 
because of their desire to avoid the further expense and inconvenience of litigation and 
other disputes, and to compromise permanently and settle the claims between the Parties 
settled by the execution of this Agreement. 

Section 6.5. Rights and Immunities. Notwithstanding anything herein 
to the contrary, the Trustee is entitled to all of the rights, privileges and immunities set 
forth in the Trust Agreement. The Trustee is executing this Stipulation and Settlement 
Agreement solely as Trustee with respect to the Certificates and not in its capacity as 
trustee with respect to any other obligations of the Authority, City or Successor Agency. 
Furthermore, nothing in this Agreement is intended to impair any rights, remedies and 
interests, including without limitation, liens, of any ofthe Parties hereto in any other 
capacity. 

Section 6.6. Third Party Beneficiaries. Nothing in this Agreement, 
express or implied, is intended or shall be construed to confer upon, or to give to, any 
Person other than the Parties hereto and their respective successors and assigns, any right, 
remedy or claim under or by reason of this Agreement or any covenant, condition or 
stipulation thereof; and the covenants, stipulations and agreements contained in this 
Agreement are and shall be for the sole and exclusive benefit of the Parties hereto and 
their respective successors and assigns. 

Section 6.7. Governing Law; Retention of Jurisdiction; SeJ'v ice of 
Process. This Agreement shall be governed by and construed in accordance with the 
internal laws of the State of California, without giving effect to any principles of conflicts 
oflaw and applicable federal law. By its execution and delivery of this Agreement, each 
of the Parties hereby inevocably and unconditionally agrees for itself that any legal 
action, suit or proceeding between any or all of the foregoing with respect to any matter 
under or arising out of or in connection with this Agreement or for recognition or 
enforcement of any judgment rendered in any such action, suit or proceeding, shall be 
brought in the Bankruptcy Court for that purpose only, and, by execution and delivery of 
this Agreement, each hereby irrevocably accepts and submits itself to the jurisdiction of 
such court, generally and unconditionally, with respect to any such action, suit or 
proceeding. In the event any such action, suit or proceeding is commenced, the Parties 
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hereby agree and consent that service of process may be made, and personal jurisdiction 
over any Party hereto in any such action, suit or proceeding may be obtained, by service 
of a copy ofthe summons, complaint and other pleadings required to commence such 
action, suit or proceeding upon the Party at the address of such Party set forth in Section 
6.13 hereof: unless another address has been designated by such Party in a notice given to 
the other Parties in accordance with Section 6.13 hereof. 

Section 6.8. Fees and Expenses; Indemnification. lfthe City, Insurer, or 
Trustee brings an action against the other Party based upon a breach by the City, Insurer 
or Trustee of its obligations under this Agreement, the prevailing Party shall be entitled to 
all reasonable expenses incurred, including reasonable attorneys' fees and expenses. 

Section 6.9. Reimbursement of Attorney's Fees. The City shal1 
reimburse the Insurer and the Trustee for the fees and expenses of the Insurer and 
Trustee, including attorney's fees and expenses incurred in connection with the 
Certificates and Bankmptcy Case (a) in relation to the Insurer, accrued through the date 
of execution and delivery ofthis Agreement in the amount of$240,000, and (b) in 
relation to the Insurer and Trustee accrued from the date of the execution and delivery of 
this Agreement through the Effective Date ofthe Plan (the "Outstanding Fees and 
Expenses") through application of Housing Set~Aside Amounts paid pursuant to the 
Reimbursement Agreement as set f01th in section 5.04 of the Trust Agreement. The 
Trustee and Insurer shall submit invoices to the City relating to the Outstanding Fees and 
Expenses specified in (b) herein on a monthly basis. Interest will accrue on the 
Outstanding Fees and Expenses at an interest rate of 8% compounded annually. The City 
and Authority will be obligated to pay ongoing Tmstee fees and expenses as required 
under the Trust Agreement and Lease. 

Section 6.1 0. Headings. The headings of the Articles and Sections of this 
Agreement are inserted for convenience only and are not part of this Agreement and do 
not in any way limit or modify the terms or provisions of this Agreement and shall not 
affect the interpretation hereof. 

Section 6.11. Binding Agreement Successors and Assi!,tJ1S; Joint and 
Several Obligations. This Agreement shall be binding only upon the execution and 
delivery of this Agreement by the Parties listed on the signature pages hereto. This 
Agreement is intended to bind and in me to the benefit of the Parties and their respective 
successors, assigns, administrators, constituents and representatives. The agreements, 
representations, covenants and obligations of the Parties under this Agreement are several 
only and not joint in any respect and none shall be responsible for the performance or 
breach of this Agreement by another. 

Section 6.12. Entire Agreement. This Agreement, the Approval Order, 
the Supplemental Trust Agreement, the Direction Letter and the Site Lease Assignment 
Agreement shall constitute the full and entire agreement among the Parties with regard to 
the subject hereof, and supersedes all prior negotiations, representations, promises or 
warranties (oral or otherwise) made by any Party with respect to the subject matter 
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hereof. No Party has entered into this Agreement in reliance on any other Party's prior 
representation, promise or warranty (oral or otherwise) except for those that may be 
expressly set forth in this Agreement. 

Section 6.13. Counterparts. This Agreement may he executed in one or 
more counterparts, each of which shall be deemed an original copy of this Agreement and 
all of which, when taken together, shall constitute one and the same Agreement. Copies 
of executed counterparts transmitted by telecopy or other electronic transmission service 
shall be considered original executed counterparts, provided receipt of copies of such 
counterparts is confirmed 1 

Section 6.14. Notices. All demands, notices, requests, consents, and 
other communications hereunder shall be in writing and shall be deemed to have been 
duly given (a), when personally delivered by courier service or messenger, (b) upon 
actual receipt (as established by confirmation of receipt or otherwise) during normal 
business hours, otherwise on the first business day thereafter if transmitted electronically 
(by e-mail transmission), by facsimile or telecopier, with confirmation of receipt, or (c) 
three (3) Business Days after being duly deposited in the mail, by certified or registered 
mail, postage prepaid-return receipt requested, to the following addresses, or such other 
addresses as may be furnished hereafter by notice in writing, to the following Parties: 

lfto the City, to: 

City of Stockton 
22 E. Weber Avenue, Room 350 
Stockton, California 95202 
Attention: Director, Housing & Redevelopment 
Fax: (209) 937-8822 

-and-

City of Stockton 
425 North El Dorado Street 
Stockton, Cal-ifornia 95202 
Attn: City Manager 
Fax: (209) 937-8447 

with a copy given in like manner to: 

Orrick, Henington & Sutcliffe LLP 
400 Capitol Mall, Suite 3000 
Sacramento, California 95814-4497 
Attention: Marc A. Levinson, Esq. 
fax: (916) 329-4900 
Emai l: malevinson@orrick.com 
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If to the Authority, to: 

Stockton Public Financing Authority 
425 North ElDorado Street 
Stockton, California 95202 
Fax: (209) 937-8898 

Ifto the Trustee, to: 

Wells Fargo Bank, National Association 
Corporate Trust Services-Special Accounts 
625 Marquette A venue, ll 1

h Floor 
MAC N9311-115 
Mitmeapolis, MN 55479 
Attention: Lucinda Hruska-Clayes_ 
Fax: (612) 667-5047 
Email: lucinda.hruska-claeys@wellsfargo.com 

with a copy given in like manner to: 

Mintz Levin Cohn Ferris Glovsky and Popco, P.C. 
One Financial Center 
Boston, Massachusetts 02111 
Attention: William W. Kannel, Esq. 
Fax: (617)542-2241 
Email: wkannel@mintz.com 

If to the Insurer, to: 

Ambac Assurance Corporation 
One State Street Plaza 
New York, New York 10004 
Attention: Surveillance Department and General Counsel's Office 
Fax: (212) 208-3384 

with a copy given in like manner to: 

Arent Fox LLP 
1675 Broadway 
New York, New York 10019 
Attention: David L. Dubrow, Esq. 
Telecopy: (212) 484-3990 
Email: david.dubrow@arentfox.com 

Section 6.15. Further Assurances. Each of the Parties hereto agrees to 
execute and deliver, or to cause to be executed and delivered, all such instruments, and to 
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take all such action as the other Parties may reasonably request in order to effectuate the 
intent and pUI:lJOSes of, and to carry out the terms of, this Agreement. 

(SignatW"e page follows) 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement 
to be executed as of the date set fmth above. 

THE CITY OF STOCKTON, 
CALIFORNIA, as Debtor 

By: 
Name: ~Vff VJt (;ioN 
Title: CA"'r'( MANA Ge'tl 

THE STOCKTON PUBLIC FINANCE 
AUTHORITY 

By: 1 
Name: Kv~-r wlL-S"ON 
Title: EJ-€ cvtr vf, l>tll.ecrv~ 

WELLS FARGO BANK NATIONAL 
ASSOCIATION, as Trustee 

By: 
Name: 
Title: 

AMBAC ASSURANCE CORPORATION, 
as Insurer 

By: 
Name: 
Title: 
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IN WITNESS WHEREOF, the Parties heretO' have caused this Agreement 
to be executed as of the date set forth above. 

THE CITY OF STOCKTON, 
CALIFORNIA, as Debtor 

By: 
Name: 
Title: 

THE STOCKTON PUBLIC FrNANCE 
AUTHORITY 

By: 
Name: 
Title: 

WELLS FARGO BANK NATIONAL 
ASSOCIATION, as ;,rtee 

By: 'fl_~ ~udut . 
Name: /..Ucritdt< V/-10&/Lii · r;. ..... ~:...cJ'~ 
Title: \ft-ee_ ~ft. viJ.urJ/ 

AMBAC ASSURANCE CORPORATION, 
as Insurer 

By: 
Name: 
Title: 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement 
to be executed as of the date set forth above. 

THE CITY OF STOCKTON, 
CALIFORNIA, as Debtor 

By: 
Name: 
Title: 

THE STOCKTON PUBLIC FINANCE 
AUTHORITY 

By: 
Name: 
Title: 

WELLS FARGO BANK NATIONAL 
ASSOCIATION, as Trustee 

By: 
Name: 
Title: 

AMBAC ASSURANCE CORPORA TlON, 
as Insurer 

By: 

S-1 



Schedule 1 

Payment Date Principal Interest Debt Service 
General Fund 

Payment 

8/15/2013 360,000 318,798 678,798 678,798 

2/15/2014 0 310,884 310,884 93,265 

8/15/2014 375,000 310,884 685,884 205,765 

2/15/2015 0 302,587 302,587 243,583 

8/15/ 2015 390,000 302,587 692,587 557,533 

2/15/2016 0 293,952 293,952 236,631 

8/15/2016 410,000 293,952 703,952 566,681 

2/15/2017 0 284,870 284,870 229,320 

8/15/2017 430,000 284,870 714,870 575,470 

2/15/2018 0 275,316 275,316 221,629 

8/15/2018 445,000 275,316 720,316 579,854 

2/15/2019 0 264,066 264,066 212,573 

8/15/2019 470,000 264,066 734,066 590,923 

2/15/2020 0 252,159 252,159 202,988 

8/15/2020 495,000 252,159 ' 747,159 601,463 

2/15/2021 0 239,604 239,604 192,881 

8/15/2021 515,000 239, 604 754,604 607,456 

2/15/2022 0 226,531 226,531 182,357 

8/15/2022 545,000 226,531 771,531 621,082 

2/15/2023 0 212,679 212,679 171,207 

8/15/2023 570,000 212,679 782,679 630,057 

2/15/2024 0 198,180 198,180 159,535 

8/15/2024 600,000 198,180 798,180 642,535 

2/15/2025 0 182,597 182,597 146,991 

8/15/2025 630,000 182,597 812,597 654,141 

2/15/2026 0 166,249 166,249 133,830 

8/15/2026 665,000 166,249 831,249 669,155 

2/15/2027 0 148,976 148,976 119,926 

8/15/2027 700,000 148,976 848,976 683,426 

2/15/20 28 0 130,805 130,805 105, ~98 

8/15/2028 735,000 130,805 865,805 696,973 

2/15/2029 0 111,672 111,672 89,896 

8/15/2029 775,000 111,672 886,672 713,771 

2/15/2030 0 91,506 91,506 73,662 

8/15/2030 810,000 91,506 901,506 725,712 

2/15/2031 0 70,417 70,417 56,686 



8/15/2031 855,000 70,417 925,417 744,961 

2/15/2032 0 48,161 48,161 38,770 

8/15/2032 905,000, 48,161 953,161 767,295 

2/15/2033 0 24,609 24,609 19,810 

8/15/2033 945,000 24,609 969,609 780,535 

2/15/2034 0 0 0 400,000 

8/15/2034 0 0 0 400,000 

2/15/2035 0 0 0 400,000 

8/15/2035 0 0 0 400,000 

2/15/2036 0 0 0 400,000 

8/15/2036 0 0 0 400,000 

2/15/2037 0 0 0 400,000 

8/15/2037 0 0 0 400,000 

2/15/2038 0 0 0 400,000 

8/15/2038 0 0 0 400,000 

2/15/2039 0 0 0 400,000 

8/15/2039 0 0 0 400,000 

2/15/2040 0 0 0 400,000 

8/15/2040 0 0 0 400,000 

2/15/ 2041 0 0 0 400,000 

8/15/2041 0 0 0 400,000 

2/15/2042 0 0 0 400,000 

8/15/2042 0 0 0 400,000 

2/15/2043 0 0 0 400,000 

8/ 15/2043 0 0 0 400,000 

2/15/2044 0 0 0 400,000 

8/15/2044 0 0 0 400,000 

2/15/2045 0 0 0 400,000 

8/15/2045 0 0 0 400,000 

2/15/2046 0 0 0 400,000 

8/15/2046 0 0 0 400,000 

2/15/2047 0 0 0 400,000 

8/ 15/2047 0 0 0 400,000 

2/15/2048 0 0 0 400,000 

8/15/2048 0 0 0 400,000 
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RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 
Arent Fox LLP 
1675 Broadway 
New York, New York 10019 
Attn: David L. Dubrow, Esq. 

COLLATERAL ASSIGNMENT OF SITE AND FACILITY LRASE 

This Assignment ofSite and Facility Lease is made and entered into as of May 9, 2013, 
by and among the STOCKTON PUBLIC FINANClNG AUTHORITY, a joint exercise of 
powers authority duly organized and existing under the laws of the State of Cal ifomia 
("Assignor"), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking 
association organized and existing under the laws of the United States of America, as Trustee 
("Assignee"). 

That for good and valuable consideration, as collateral security for the perfonnance of the 
Assignee's obligations under that certain Trust Agreement dated as of June 1, 2003 (as amended 
and supplemented, the "Trust Agreement"), by and between the City, Assignor and Assignee, 
the Assignor docs hereby collaterally assign, convey, set over and deliver to Assignee as their 
respective interests may appear all of Assignor's right, title, and interest in and to the site lease 
set forth on EXHIBIT 4'A", attached hereto and made a part hereto. 



Witness, this Assignment of Site and Facility Lease has been duly executed as of the day 
and year first above written. 

THE STOCKTON PUBLIC FINANCE 
AUTHORITY 

I3y: 
Name: 
Title: 
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Witness, this Assigrunent of Site and Facility Lease has been duly executed as of the day 
and year first above written. 

WELLS FARGO BANK NATIONAL 
ASSOCIATION, as Trustee 

By: 
Name: 
Title: 
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CONSENT TO ASSIGNMENT 

The CITY OF STOCKTON, a charter city and municipal corporation existing under the 
constitution and laws of the State of California, hereby acknowledges, agrees and co_nsents to the 
execution and delivery of the Collateral Assignment ofthe Site and Facility Lease dated May 9, 
2013, between Assignor and Assignee. 

THE CITY OF STOCKTON, CALIFORNIA 

By: 
Name: 
Title: 
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EXHIBIT "A" 

That certain Site and Facility Lease dated as of June 1, 2003 by and between the 
City of Stockton,. a charter city and municipal corporation existing under the constitution and 
Jaws of the State of California (the "City") ~d the Stockton Public Financing Authority, a joint 
exercise of powers authority duly organized and existing under the laws of the State of California 
(the "Authority") which was recorded in the Official Records of County of San Joaquin, 
Cl~lifomia on June 26, 2003 as Docwnent No.2003-140079. 
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SUPPLEMENTAL TRUST AGREEMENT 

Dated as of May 9, 2013 

by and among 

WELLS FARGO BANK, NATIONAL ASSOCIATION 
as Trustee 

STOCKTON PUBLIC FINANCING AUTHORITY 

and the 

CITY OF STOCKTON 

Relating to 

$1,160,000 
City of Stockton 

Certificates of Participation 
(Redevelopment Housing Projects) 

Series 2003A 

and 

$12,140,000 
City of Stockton 

Certificates of Participation 
(Redevelopment Housing ·Projects) 

Taxable Series 2003B 



THIS FIRST SUPPLEMENTAL TRUST AGREEMENT, dated as ofMay 9, 2013 
(the "Supplemental Trust Agreement"), is by and among WELLS FARGO BANK, 
NATIONAL ASSOCIATION, a national banking association organized and existing under 
the laws of the United States of America, as Trustee solely in its capacity as trustee under the 
Original Trust Agreement (as defined below) (the "Trustee"), STOCKTON PUBLIC 
FINANCING AUTIIORJTY, a joint exercise ofpowers authority duly organized and existing 
Lmder the laws of the State of California (the "Authority"), and the CITY OF STOCKTON, a 
charter city and municipal corporation existing under its charter and the constitution of the 
State of California (the "Ci!Y"). 

RECITALS: 

A. The Authority has caused to he executed and delivered Certificates of 
Participation (Redevelopment Housing Projects), Series 2003A in the original principal amount 
of $1,160,000 and Taxable Series 2003B in the original principal amount of $12,1 40,000 (the 
"Certificates") pursuant to that certain Trust Agreement dated as of June 1, 2003 (the 
"Original Trust Agreement"), by. and between the City, Authority and the Trustee. The 
Certificates were executed and delivered to provide financing for to assist the Redevelopment 
Agency of the City of Stockton (the "Agency") in undertaking various redevelopment housing 
projects (the "Projects") of benefit to the Agency' s several redevelopment project areas. This 
Supplemental Trust Agreement is executed and delivered by the Authority and the Trustee to 
amend and supplement the Original Trust Agreement. The Original Trust Agreement, as 
supplemented and amended by the Supplemental Trust Agreement, is herein referred to as the 
Trust Agreement. 

B. On June 28,201 2, the City filed a voluntary petition for reliefunder chapter 9 of 
title J 1 of the United States Code (the "BankruptL:y Code"), thereby commencing Bankruptcy 
Case No. 12-32118 before the United States .Bankruptcy Court for the Eastern District of 
California (the "Bankruptcy Court"); 

C. Pursuant to Section 9.02 of the Original Trust Agreement, a Supplemental Trust 
Agreement may be executed and delivered with the written consent of the Insurer and the 
owners of a majority in the aggregate principal amount of the Certificates outstanding and 
pursuant to Section 13.13 of the Original Trust Agreement, so long as the Insurer shall not be in 
default under its Insurance Policy, the Insurer shall be deemed the owner of the Certificates for 
purposes of execu6on and delivery of a Supplemental Trust Agreement. 

D. This Supplemental Trust Agreement is being executed and delivered by the City 
Authority and the Trustee to implement that certain Stipulation and Settlement Agreement 
entered into by and among the City, the Authority, the Trustee and Ambac Assurance 
Corporation, a Wisconsin stock insurance corporation (the "Insurer"). 

NOW, THEREFORE, THIS SUPPLEMENTAL TRUST AGREEMENT 
WITNESSETH: 



It is hereby agreed by the City, Authority and the Trustee, for and in consideration of 
the premises and the mutual covenants hereinafter contained, as follows: 

ARTICLE I 
DEFINITIONS AND MISCELLANEOUS 

SECTION 1 .01. Definitions. Except as otherwise indicated herein and 
unless the context clearly indicates a different meaning, all terms herein shall have the 
respective meanings set forth in Section 1.01 and the recitals ofthe Original Trust Agreement, 
as amended and supplemented by this Supplemental Trust Agreement. 

SECTION 1.02. General Rules of Construction. For all pLU-poses of this 
Supplemental Trust Agreement, except as otherwise expressly provided or unless the context 
otherwise requires 

(A) Defined tenns in the singular shall include the plural as well as the 
singular, and vice versa. 

(B) All accounting tenns not otherwise defined herein shall have the 
meanings assigned to them, and all computations herein provided for shall be made, in 
accordance with generally accepted accounting principles. All references herein to "generally 
accepted accounting principles" refer to such principles as they exist at the date of application 
there. 

(C) All references in this instrument to designated "Articles", 
"Sections" and other subdivisions are to the designated Articles, Sections and subdivisions of 
this instrument as originally executed. 

(D) The terms ''herein", "hereof" and "hereunder" and other words of 
similar import refer to this Supplemental Trust Agreement as a whole and not to any 
particular Article, Section or other subdivision. 

(E) All references in this instrument to a separate instrument are to such 
separate instrument as the same may be amended or supplemented from time to time pursuant 
to the applicable provisions thereof. 

(F) The term "person" shall include any individual, corporation, 
partnership, limited liability company, joint venture, association, trust, unincorporated 
organization and any government or agency or political subdivision thereof. 

SECTION 1.03. Captions and Index. Any captions, titles or headings 
preceding the text of any Article or Section herein and any table of contents or index attached 
to this Supplemental Trust Agreement or any copy hereof are solely for convenience of 
reference and shall not constitute part of this Supplemental Tmst Agreement or affect its 
meaning, construction or effect. 

SECTION 1.04. Date of Supplemental Trust Agreement. The date ofthis 
Supplemental Trust Agreement is intended as and for a date for the convenient identification 
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of this Supplemental Trust Agreement and is not intended to indicate that the Supplemental 
Trust Agreement was executed and delivered on said date. 

SECTION 1.05. Execution of Several Counterparts. This Supplemental 
Trust Agreement may be executed in any number of counterpatts and each of such 
counterparts shall for all purposes be deemed to be an original, and any and all such 
counterparts, shall together constitute but one and the same instrwnent. 

SECTION 1.06. Governing Law. This Supplemental Ttust Agreement 
shall be construed in accordance with and governed by the State of California. 

ARTICLE IJ 
AMENDMENTS TO ORIGINAL TRUST AGREEMENT 

SECTION 2.01. Amendments. 

The Original Trust Agreement shall be amended as foll ows: 

(A) Section 2.11 (b) of the Original Trust Agreement shall be amended 
and restated in its entirety to read as follows: 

(b) In the case of any transfer pursuant to paragraph (i) or paragraph (ii) of 
subsection (a) of this Section 2.11, upon receipt of all Outstanding Certificates by the Trustee, 
together with a written request of the City or the Insurer to the Trustee, a single new 
Certificate shall be executed and delivered for each maturity of such Certificate then 
outstanding, registered in the name of such successor or such substitute depository or their 
nominees, as the case may be, all as specified in such written request of the City or the 
Insurer. In the case of any transfer pursuant to paragraph (iii) of subsection (a) of this Section 
2. 11, upon receipt of all Outstanding Certificates by the Trustee together with a written 
request of the City or the Jnsurer, new Certificates shall be executed and delivered in such 
denominations and registered in the names of such persons as are requested in a written 
request of the City or the Insurer provided the Trustee shall not be required to deliver such 
new Certificates within a period less than sixty (60) days from the date ofreceipt of such a 
written request of the City or the Insurer. 

(B) Section 5.01 of the Original Trust Agreement shall be amended and 
restated in its entirety to read as follows: 

SECTION 5.0 1. Assignment ofRights in Lease and Reimbursement 
Agreement. 

(a) The Authority has, in the Assignment Agreement, transferred, assigned 
and set over to the Trustee certain of its rights in the Lease, including but not limited to all of 
the Authority's rights to receive and collect all of the Lease Payments and all other. amounts 
required to be deposited in the Lease Payment fund pursuant to the Lease or pursuant thereto. 
All Lease Payments and such other amounts to which the Authority may at any time be 
entitled shall be paid directly to the Trustee, and all of the Lease Payments collected or 
received by the Authority shall be deemed to be held and to have been collected or received 
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by the Authority as the agent ofthe Trustee, and if received by the A~1thority at any time shall 
be deposited by the Authority with the Trustee within one Business Day after the receipt 
thereof, and all such Lease Payments and other amounts shall be forthwith deposited by the 
Trustee upon the receipt thereof in the Lease Payment Fund. 

(b) The City hereby transfers, assigns and sets over to the Trustee all of the 
City's rights, title and interest in the Reimbursement Agreement, including but not limited to 
all of the City's rights to receive and collect the Housing Set-Aside Amounts (as defined in 
the Reimbursement Agreement) payable to the City under the Reimbursement Agreement. 
All such Housing Set-Aside Amounts and such other amount..c;; to which the City may at any 
time be entitled to receive under the Reimbursement Agreement shall be paid directly to the 
Trustee, and all of the Housing Set-Aside Amounts collected or received by the City under the 
Reimbursement Agreement shall be deemed to be held and to have been collected or received 
by the City as the agent of the Trustee, and if received by the City at any time shall be 
deposited hy the Authority with the Trustee within one Business Day after the receipt thereof, 
and all such Housing-Set Aside Amounts and other amounts shall be forthwith deposited by 
the Trustee upon the receipt thereof in the Housing Set-Aside Subaccount of the Lease 
Payment Fund. 

(c) As and when required under Section 8.12 hereof, the Trustee shall 
assign its rights in the Lease and the Reimbursement Agreement, inclvding but not limited to 
the Authority's right to receive and collect all of the Lease Payments and the City's right to 
receive Housing Set-Aside Amounts and all other amounts required to be deposited in the 
Lease Payment Fund or any subaccount thereof to the Insurer. The City and the Authority 
hereby consent to such assignment; however, such assignment shall not impair, diminish or 
otherwise affect the City's obligations under the Lea-;e, nor the obligations of the City, in its 
capacity of Successor Agency to the Agency (the "Successor Agency") under the 
Reimbursement Agreement nor impose any obligations on the Insurer. Upon assigmnent, all 
Lease Payments, Housing Set-Aside Amounts and such other amounts to which the Authority 
or the City may at any time be entitled with respect to the Certificates shall be paid directly to 
the Insurer, and all of the Lease Payments collected or received by the Authority or the 
Housing Set-Aside Amounts received by the City shall be deemed to be held and to have been 
collected or received by the Insurer for its own account. For avoidance of doubt, the 
assignment shall not be effected, and shall not impair, diminish or otherwise affect the 
Trustee's right title and interest to the Lease Payments or Housing Set-Aside Amounts, unti l 
the Owners of the Certificates (other than the Insurer) have been paid in full. 

(C) Section 5.02 of the Original Trust Agreement shall be amended to 
add the following after the ''Lease Payment Fund '' in the first sentence thereof: 

" and a "Housing Set-Aside Subaccount therein." 

(D) Section 5.03 of the Original Trust Agreement shall be amended to 
add the following to the end thereof: 
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"There shall be deposited into the Housing Set-Aside Subaccount all Housing 
Set-Aside Amounts received by the Trustee and any other moneys required to 
be deposited therein." 

(E) Section 5.04 of the Original Trust Agreement shall be amended to 
add the following to the end thereof: 

"Notwithstanding the foregoing, the amounts on deposit in the Housing Set
Aside Subaccount shall be applied as follows: 

1. From the date hereof until the date all monies in the Reserve Fund as 
exists as of the date hereof are exhausted to the scheduled payment of amounts due on all 
Certificates then due and payable; 

2. After all monies in the Reserve Fund as of the date hereof are 
exhausted pursuant to Section 2. 7 that certain Stipulation and Settlement Agreement dated as 
of February 26,2013 between the City, Tnsurer, the Authority and the Trustee (the 
"Settlement Agreement") in the following order and priority; 

(a) to the scheduled payment of all Certificates then due and 
payable an amount equal to 19.5% of such scheduled payment; 

(b) to the Insurer, to repay any payments made by the Insurer under 
the Insurance Policy to the registered owners of the Certificates, with interest as required by 
Section 2.8 of the Settlement Agreement; 

(c) to the Insurer and the Trustee, to repay any payments made by 
the Insurer and the Trustee for fees and expenses including attorney's fees and expenses of the 
Insurer and the Trustee, with interest as required by Section 6.8 of the Settlement Agreement; 

(d) on-parity dollar-for-dollar basis to (i) the Reserve Fund, the 
amount necessary to make the balance therein equal the Reserve Requirement, and (ii) the 
payment of the scheduled payment of all Certificates then due and payable as a credit to the 
City for General Fund Payment (as defined in the Settlement Agreement); and 

(e) to the City to reimburse the City for any General Fund 
Payments previously paid and to the extent the City has been fully reimbursed for all such 
General Fund Payments (with interest to the extent permitted by the Reimbursement 
Agreement), for deposit by the City to the Redevelopment Property Tax Trust Fund.'' 
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(F) Section 8.09(1) of the Original Trust Agreement shall be amended 
and restated in its entirety to read as follows: 

SECTION .8.09. Rights Under fnsurance Policy, 

As long as the Insurance Policy shall be in full force and effect, the City and 
Trustee agree to comply with the following provisions: 

(a) At least one (1) Business Day prior to each Interest Payment Date, the 
Trustee will detenninc whether there will be sufficient funds in the funds and accounts held 
under this Trust Agreement to pay the ptincipal of or interest on the Certificates on such 
Interest Payment Date. If the Trustee determines that there will be insufficient funds in such 
fimds or accounts, the Trustee shall notify the Insurer in writing by certified mail return 
receipt requested. Such notice shall be deemed sent upon receipt by the Insurer and specify 
the amount of the anticipated deficiency in the amounts available for debt service due on the 
Certificates ("Deficiency Amount"), the Certificates to which such deficiency is applicable 
and whether such Certificates will be deficient as to principal or interest, or both. If the 
Trustee has so notified the Insurer at least one (1) Business Day prior to the Interest Payment 
Date, the Insurer will make payments of the Deficiency Amount to the Trustee on or before 
the Interest Payment Date. If the Trustee has not so notified the Insurer at least one (1) 
Business Day prior to an Interest Payment Date, the Insurer will make payment of the 
Deficiency Amount to the Tmstee on or before the first (1 81

) Busjness Day next following the 
date on which the Insurer shall have received the notice from the Tmstee. 

(b) The Trustee shall , after givjng notice to the Insurer as provided in (a) 
above, make available to the lnsurer the registration books of the Authority maintained by the 
Trustee and all records relating to the funds and accounts maintained under this Trust 
Agreement. 

(c) The Trustee shall establish an account for the benefit of holders and the 
Insurer referred to herein as the "Certificate Insurance Payment Account". The Trustee shall 
deposit upon receipt any amount paid .under the Insurance Policy in the Certificate Insurance 
Payment Account and immediately distribute such amount solely for purposes of payment to 
the holders for which a claim was made. For the sake of clarity, amounts paid under the 
Insurance Policy may not be applied to satisfy any costs, expenses or liabilities of the Trustee. 
Amounts held in the Certificate Insurance Payment Account shall not be invested and any 
amounts remaining in the Certificate Insurance Payment Account on the first Business Day 
following an Interest Payment Date, afler payment in full of amounts due on the Certificates 
on such Interest Payment Date, shall be returned to the Insurer by the end of such Business 
Day. 

(d) The amount of any payment of principal of or interest on the 
Certificates from the Certificate Insurance Payment Account shall be recorded by the Trustee. 
The Insurer shall have the right to inspect such records upon one (1) Business Day's prior 
written notice to the Trustee. 
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(e) In the event that the Trustee has notice (the "Preferential Tr~nsfer 
Notice") that any payment of principal of or interest on a Certificate which has become due 
for payment and which is made to the beneficial owner by or on behalf of the Authority has 
been deemed a preferential transfer and theretofore recovered from its registered owner 
pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with 
the final, non-appealable order of a court having competent jurisdiction, the Trustee shall, 
promptly upon receiving such Preferential Transfer Notice, notify the Insurer of such 
Preferential Transfer Notice and notify all registered owners that in the event that any 
registered owner's payment is so recovered, such registered owner will be entitled to payment 
from the Insurer to the extent of such recovery if sufficient funds arc not otherwise available, 
and the Trustee shall furnish to the Insurer its records evidencing the payment of principal of 
and interest on the Certificates which have been made by the Trustee and subsequently 
recovered from the registered owners and the dates on which such payments were made. 

(f) In addition to those rights granted to the Insurer under this Trust 
Agreement, and anything herein to the contrary notwithstanding, the City, the Authority, the 
Trustee and each holder acknowledge and agree, that without the need for any fillther action 
on the part of the Insurer, the Insurer shall, to the extent it makes payment of principal of or 
interest on the Certificates, become subrogated to the rights ofthe holders of such Certificates 
to the extent of the payments so made under the Insurance Policy. To evidence such 
subrogation, the Trustee shall note the Insurer's rights as subrogee on the registration books of 
the Authority maintained by the Trustee upon payment of amounts from the Certificate 
Insurance Payment Account to the holders of the Certificates. The Trustee shall 
simultaneously assign in writing to the Insurer, to the fullest extent permitted by law and in a 
form acceptable to the Insmer, the rights of the holders of such Certificates to the extent of the 
payments so made under the Insurance Policy. 

(G) Article VIII ofthe Original Trust Agreement shall be amended by 
adding Section 8.11 as follows: 

SECTION 8.11. Beneficiary of the lnsurance Policy. The Insurance Policy is 
able to be drawn upon by the Trustee for the sole benefit of the registered owners of the 
Certificates. for the benefit of the owners and to insure timely scheduled payment ofthe debt 
service on the Certificates, the City and the Authority hereby grant the Trustee the right and 
power to carry out the provisions related to claims under the Insurance Policy, including, but 
not limited to, assigning the rights of owners of the Certificates to the Insurer in connection 
with a payment under the Insurance Policy. Jn addition to those rights granted to the Trustee 
under this Trust Agreement, and anything herein to the contrary notwithstanding, the City and 
the Authority acknowledge and agree and each owner of the Certificates is hereby deemed to 
have acknowledged and agreed, that without the need for any further action on the part of any 
owner of the Certificates, the Trustee shall have the right to (a) execute any assignment 
required by the Insurer in connection with any payments by the Insurer under the Insurance 
Policy in accordance with the terms ofthis Trust Agreement, and (b) accept any amendment 
to or replacement of the Insurance Policy necessary to insure the timely payment of debt 
service on the Certificates. 
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(H) A1ticle VIII of the Original Trust Agreement shall be amended by 
adding Section 8.12 as follows: 

SECTION 8.12. Pledge and Assignment to Insurer. To secure the subrogation 
of rights of the Insurer and the payment of the debt service on the Certificates assigned to the 
Insurer under this Article VIII, the Trustee hereby agrees to grant, bargain, sell, pledge and 
assign to the Insurer a security interest in all Lease Payments by the City and all right, title 
and interest ofthe Trustee in and to the Lease and a security interest in all Housing Set-Aside 
Amounts received by the Trustee and all right, title and interest of the Trustee to the 
Reimbursement Agreement, effective upon payment of principal and interest in full ofthe 
Certificates to the registered owners thereof (other than the Insurer), provided that nothing 
contained in this Trust Agreement shall impose any other obligations on the Insurer on 
account of such pledge and assigrunent, provided however, that in the event a default by the 
Insurer under the Insurance Policy exists as of such date, the foregoing pledge and assignment 
by the Trustee to the Insurer shall not occur or be effective until such default is cured and no 
defaults by the Insurer exist and are then continuing under the Insurance Policy. The City and 
the Authority hereby acknowledge and agree to assignment set forth in this Section 8 .12. 

ARTICLE III 
MISCELLANEOUS 

SECTION 3.01. Confirmation of Trust Agreement. All the terms, 
covenants and conditions of the Original Trust Agreement, as amended and supplemented by 
this Supplemental Trust Agreement, are in all respects ratified and confirmed, and the 
Original Trust Agreement and this Supplemental Trust Agreement shall be read, taken and 
construed as one and the same instrument. 

SECTION 3.02. Rights and Immunities of the Trustee. Notwithstanding 
anything herein to the contrary, the Trustee is entitled to all of the rights, privileges, and 
immunities set forth in the Trust Agreement. The Trustee is executing this Supplemental 
Trust Agreement solely as Trustee with respect to the Certificates and not in its capacity as 
trustee with respect to any other obligations of the Authority, City or Successor Agency. 
Furthermore, nothing herein is intended to impair any rights, remedies and interests, including 
without limitation, liens, of any of the Parties hereto in any other capacity. 
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TN WITNESS WHEREOF, the City, the Authority and the Trustee have 
caused this instrument to be duly executed and their respective corporate seals to be heretmto 
affixed and attested. 

[SEAL] 

Attest: ________________ _ 

CITY OF STOCKTON 

By ____________________________ __ 

STOCKTON PUBLIC FINANCING 
AUTHORITY 

By ____________________ ___ 

WELLS FARGO BANK NATIONAL 
ASSOCIATION, as Trustee under the Trust 
Agreement 

By ______________________ __ 
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CONSENT OF THE INSURER 

The undersigned is the Insurer as defined in that cetiain Tmst Agreement 
dated as of June l, 2003 (the ~'Original Trust Agreement"), by and between the City of 
Stockton, the Stockton Public Finance Authority (the "Authority") and Wells Fargo 
Bank, National Association, as trustee (the "Trustee") and hereby represents and warrants 
to the Trustee and the Authority, upon which the Trustee and the Authority are relying on 
entering jnto this Supplemental Tmst Agreement, that the Insurer is not in default under 
the Insurance Policy. Terms not defined herein shall have the meaning set forth in the 
Original Trust Agreement. 

Pursuant to and in accordance with Sections 9.02 and 13.13 of the Original 
Trust Agreement, the undersigned Insurer hereby consents to the execution and delivery 
of the Supplemental Agreement dated as of May 9, 2013 between the Authority, the City 
of Stockton and Wells Fargo Bank, National Association. 

AMBAC ASSURANCE CORPORATION 

By: _ _ __________ _ 
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Exhibit C 



MARC A. LEVINSON (SBN 57613) 
ORRICK, HERRINGTON & SUTCLIFFE LLP 
400 Capitol Mall, Suite 3000 
Sacramento, CA 95814-4497 
Telephone: 916.447.9200 
Facsimile: 916.329.4900 
Email: maJevinson@orrick.com 

Attorneys for Defendant 
CITY OF STOCKTON 

SUPERlOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN JOAQUIN 

AMBAC ASSURANCE CORPORATION, 
a Wisconsin corporation, 

Plaintiff, 

v. 

CITY OF STOCKTON, a chatter city and 
municipal corporation existing under its 
chatter and the constitution of the State of 
California, 

Defendant. 

CASENO. __________ _ 

DEFENDANT'S CONFESSING OF 
JUDGMENT STATEMENT 
[Code Civ. Proc., § 11331 

1. I, John M. Luebberke, City Attorney for the City of Stockton, a charter city and 

municipal corporation existing under its cha1ter and the constitution of the State of California 

(the "City"), confess judgment in favor of plaintiff and authorize the entry of judgment against 

the City in the amount appearing due and owing under that certain Amended and Restated 

Stipulation and Settlement Agreement, dated as of July 1, 2014 (as amended, the "Agreement"), 

not to exceed $12,625,000, plus the costs of collection, including reasonable attorney fees and 

legal costs. 

2. The sum confessed for claim is justly due based on the following facts: 



a. The City and Stockton Public Financing Authority (the "Authority") are 

parties to that cettain Site and Facility Lease dated as of June 1, 2003 (the "Site Lease"), 

pursuant to which the City agreed to lease to the Authority certain property consisting 

primarily of the City's main downtown police facility, a library and tlu-ee fire stations (the 

"Leased Premises"), as more fully described in the Site Lease. 

b. The City and the Authority are parties to that certain Lease Agreement dated as 

of June I, 2003 (the ''Lease"), pursuant to which the City, among other things, subleases from 

the Authority the Leased Premises. 

c. The City, Authority and Wells Fargo Bank, National Association (the 

"Trustee") are patties to that certain Trust Agreement dated as of June 1, 2003 (the "Trust 

Agreement"), pursuant to which the Trustee executed and delivered those certain Certificates 

of Participation, (Redevelopment Housing Projects) Series 2003A in the original principal 

amount of$1,160,000 and Taxable Series 2003B in the original principal amount of 

$12,140,000 (the "Ce•·tificates"), which Certificates are obligations of the Authority, payable 

from and secured by the revenues and receipts derived by the Authority from the Lease. 

d. The Trustee and Authority are parties to that certain Assignment Agreement 

dated as of June 1, 2003 (the "Assignment Agreemenf'), pursuant to which the Authority, 

among other things, assigned to the Trustee for the benefit of holders of the Cettificates, 

substantially all of the Authority's right, title and interest in and to the Lease, including its 

right to receive the Lease Payments due under the Lease. 

e. Plaintiff issued that certain Financial Guaranty Insurance Policy Number 

21154BE with an effective date of June 27, 2003 (the "Insurance Policy"), pursuant to which 

plaintiff, among other things, agreed to make scheduled payments of principal or interests on 

the Certificates pursuant to its terms. 

f. On June 28, 2012, the City filed a voluntary petition for relief under chapter 9 

of title 11 of the United States Code, thereby commencing Bankruptcy Case No. 12-32118 



(the "Banl\.ruptcy Case") before the United States Bankruptcy Court for the Eastern District 

of Califomia. 

g. The City is in default under the Lease pursuant to Sections 8.l(b) and (d) of the 

Lease. 

h. The aforementioned parties and their counsel engaged in good faith, arms' 

length settlement discussions regarding a consensual resolution of potential disputes between 

and among the Parties arising out of or related to the Lease, Trust Agreement, and the 

Insurance Policy. 

1. As part of the Parties' negotiated settlement, the City is obligated to make 

certain payments, defined as the "General Fund Payments" under the Agreement. 

J. The judgment is confessed pursuant to this Defendant's Confessing Of 

Judgment Statement to secure the City's payment obligations under the Agreement in the 

event the Bankruptcy Case is dismissed and the City fails to make the payments required 

under the Agreement. 

Dated: December 10, 2014 



VERIFICATION 

I am Jolm M. Luebberke, City Attorney for the City of Stockton, a charter city and 

municipal corporation existing under its charter and the constitution of the State of California 

(the "City''), the defendant in this proceeding. I have read the foregoing statement and know its 

contents. The matters stated in it are true of my own knowledge, except as to those matters which 

are therein stated on my information and belief, and as to those matters, I believe it to be true. 

I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct. 

Dated: December 10, 2014 

Defendant, City of Stockton 



MARC A. LEVINSON (SBN 57613) 
ORRICK, HERRINGTON & SUTCLIFFE LLP 
400 Capitol Mall, Suite 3000 
Sacramento, CA 95814-4497 
Telephone: 916.44 7. 9200 
Facsimile: 916.329.4900 
Email: mulevinson((4orrick.com 

Attorneys for Defendant 
CITY OF STOCKTON 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN JOAQUIN 

AMBAC ASSURANCE CORPORATION, 
a Wisconsin corporation, 

Plain tin: 
v. 

CITY OF STOCKTON, a charter city and 
municipal corporation existing under it<; 
charter and the constitution of the State of 
California, 

Defendant. 

CASENO. __________ _ 

ATTORNEY CERTIFICATE lN SUPPORT 
OF DEFENDANT'S CONFESSING OF 
JUDGMENT STATEMENT 
[Code Civ. Proc., § 1132(b)J 

1. I, MARC A. LEVINSON, am an attorney licensed to practice law in the 

State of California and am the attorney of record for City of Stockton, a charter city and 

municipal corporation existing under its charter and the constitution of the State of 

California (the "City"), defendant in the above-entitled matter. 

2. I was retained by the City to independently represent it in the above-

entitled matter. 



3. I have examined the proposed judgment and have advised the City with 

respect to the waiver of rights and defenses under the confession of judgment procedure 

and have advised the City to utilize the confession of judgment procedure. 

I declare under penalty of perjury under the laws ofthe State of California that the 

foregoing is true and coiTect. 

Dated: [•], 2013 

MARC A LEVINSON 
Attorney for Defendant 
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Exhibit D 



( . ], 2013 

Wells Fargo Bank, National Association 
Minneapolis, Minnesota 

Ladies and Gendemen: 

$1 '160,000 
City of Stockton Certificates of Participation 

(Redevelopment Housing Projects) 
Series 2003A 

Certificates of Participation (Redevelopment Housing Projects), Series 2003A (the 
"Certificates") evidencing the direct, undivided fractional interests of the owners thereof in 
lease payments (the ''Lease Payments") to be made by the City of Stockton (the "City") 
pursuant to a Lease i\greement, dated as of June 1, 2003 (the "Lease Agreement"), between 
the City and the Stockton Public Financing Authority were executed and delivered by the 
City on June 27, 2003, pursuant to a 'frust Agreement, dated as of June 1, 2003 (the "Trust 
Agreement") by and among the City, the Stockton Public Financing Authority, and Wells 
fargo Bank, National Association, as trustee (the "Trustee"). Capir.alized terms not 
otherwise defined herein shall have the meanjngs ascribed thereto in the Trust Agreement. 

Pursuant to the order of United States Bankruptcy Court of the Eastern District of 
California, on or about the date hereof (the "Order") and the related Stipulation and 
Settlement Agreement, certain terms of the documents related to the Certificates arc 
changing (as described in the Order and the Stipulation and Settlement Agreement, the 
"Adjustments"), including amendments to the Trust Agreement and adjustments to the 
Trustee's and the Insurer's righ ts and remedies under the Lease Agreement and the T mst 
Agreement. The Stipulation and Settlement Agreement requires that we, as counsel to the 
City, deliver an opinion to the effect that the exclusion from gross income for federal 
income tax purposes of the portion of the Lease Payments designated as and comprising 
interest and received by the owners of the Certificates will not be adversely affected by the 
Adjustments. We have reviewed the Stipulation and Settlement Agreement, the Lease 
Agreement, the Trust Agreement, the Order, a certificate of the City, dated the date hereof 
as to certain factual matters and expectations, and such other documents, opinions and 
matters to the extent we deemed necessary to render the opinion set forth herein. For 
purposes of this opinion, "Lease Payments" 



shall mean the sum of the "General fund Payment," the "Housing Set-Aside Amounts" 
(both as defined in the Stipulation and Settlement Agreement) and payments from the 
Reserve Fund. 

The opinion expressed herein is based on an analysis of existing laws, regulations, rulings 
and court decisions and covers certain matters not directly addressed by such authorities. 
Such opinion may be affected by actions taken or omitted or events occurring after the date 
hereof. We have not undertaken to determine, or to inform any person, whether any such 
actions are taken or omitted or events do occur or any other matters come to our attention 
after the date hereof, and we disclaim any obligation to update this opinion. We have 
assumed the genuineness of all documents and signatures presented to us (whether as 
originals or as copies) and the due and legal execution and delivery thereof by, and validity 
against, any patty other d1an the City. \X/e have assumed, without undertaking to verify, the 
accuracy of the factual matters represented, warranted or certified .in the documents and of 
the legal conclusions contained in the opinions, referred to in the second paragraph hereof. 
Furthermore, we have assumed compliance with all covenants and agreements contained in 
the Stipulation and Settlement Agreement, the Lease Agreement, the Trust Agreement 
(except to the extent excused pursuant to the Stipulation and Settlement Agreement) and 
certain certificates of the City (including any supplements or amendments thereto), including 
(without limitation) covenants and agreements compliance with which is necessary to assure 
iliat actions, omiss.ions or events on and after the date of execution and delivery of the 
Certificates have not caused and will not cause interest on ilie Certificates to be included in 
gross income for federal it}. come tax purposes. We have not undertaken to determine 
compliance wiili any of such covenants and agreements or any other requirements of law, 
and, except as expressly set forth below, we have not otherwise reviewed any actions, 
omissions or events occurring after the date of execution and delivery of the Certificates or 
the exclusion of interest on the Certificates from gross income for federal income tax 
purposes. Accordingly, no opinion is expressed herein as to whether interes t on the 
Certificates is excludable from gross income for federal income tax purposes or as to any 
other tax consequences related to the ownership or disposition of, or the accrual or receipt 
of interest on, the Certificates. We call attention to the fact that we have not previously 
rendered any opinions with respect to ilie Cerci fica tes and that Jones Hall, a Professional 
J ,aw Corporation, delivered an opinion at the time the Certificates oribtinaUy were executed 
and delivered to the effect that the portion of the Lease Payments designated as and 
comprising interest and received by the owners of the Certificates is excluded from gross 
income for federal income tax purposes. 

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are 
of the opinion that the Adjustments will not, in and of themselves, adversely affect any 
exclusion of the portion of the Lease Payments desjgnated as and comprising interest and 
received by the owners of the Certificates from gross income for purposes of federal income 
taxation. 
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'This opinion is furnished by us as counsel to the City solely for purposes of the Stipulation 
and Settlement Agreement. No attorney-client relationship has existed or exists between our 
firm and the Trustee in connection with the Certificates or by virtue of this opinion, and we 
disclaim any obliga.tion to update this opinion. This opinion is delivered to the addressee 
hereof pursuant to the Stipulation and Settlement Agreement and is not to be used or relied 
upon for any other purpose or by any person. This opinion is not intended to, and may not, 
be relied upon by owners of Certificates or any other party to whom it is not specifically 
addressed. 

V cry truly yours, 

ORRICK, HERRINGTON & SUTCLIFPE 
LLP 

3 


	EXHIBIT 1.pdf
	Collective Exhibit 1 cover sheet.pdf
	Exhibit 1.a cover sheet.pdf
	Exhibit 1.a zzReimbursement Agreement - POBs.pdf
	Exhibit 1.b cover sheet.pdf
	Exhibit 1.b zzNew City Lease_FULLY ASSEMBLED.PDF
	Exhibit 1.c cover sheet.pdf
	Exhibit 1.c zzReal Property Option Agreement - REPRINTED.pdf

	EXHIBIT 2.pdf
	Collective Exhibit 2 cover sheet.pdf
	Exhibit 2.a cover sheet.pdf
	Exhibit 2.a zzSTOCKTON_ 2004 Arena Forbearance Agreement_WEIL_44373671_20.pdf
	Exhibit 2.b cover sheet.pdf
	Exhibit 2.b zzPledge Agreement (3).pdf

	EXHIBIT 3.pdf
	Collective Exhibit 3 cover sheet.pdf
	Exhibit 3.a cover sheet.pdf
	Exhibit 3.a zzSTOCKTON_ 2004 Parking Forbearance Agreement_WEIL_44374825_44 (3).pdf
	Exhibit 3.b cover sheet.pdf
	Exhibit 3.b zzINSTALLMENT SALE AGREEMENT (3).pdf

	EXHIBIT 4.pdf
	Exhibit 4 cover sheet.pdf
	04 Final DBW.pdf

	EXHIBIT 5.pdf
	Exhibit 5 cover sheet.pdf
	05 Price Settlement Agreement.SIGNED.reprinted.pdf

	EXHIBIT 6.pdf
	Exhibit 6 cover sheet.pdf
	06 CONTRACT 2014-10-07-1602 NP - 7th Inning Stretch Stockton Ports - 2nd Amendment to Events Center Ball Park License Agreement.pdf

	EXHIBIT 7.pdf
	Exhibit 7 cover sheet.pdf
	07 CONTRACT 2014-04-15-1502-01 NP - Stockton Thunder SC Hockey - _1 - final from Carolyn 11.7.14.pdf

	EXHIBIT 8.pdf
	Exhibit 8 cover sheet.pdf
	08 Amended & Restated Stipulation and Settlement Agreement (Stockton).PDF


