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Master Equipment Lease-Purchase Agreement
Between

Mount Diablo Unified School District

and
PNCEF, LL.C dba PNC EQUIPMENT FINANCE

CLOSING INDEX

k4

Master Lease Agreement
» Lease Schedule

Payment Schedule A-l

‘1

¥ Escrow Agreement
o Exhibit 1 — General Investment Direction Letter
o Exhibit 2 — Escrow Agent Fees and Expenses
o Exhibit 3 — Requisition Request and Certificate of Acceptance
o Money Market Escrow Investment Letter- Please sign or contact Scott Miller at 614-849-3402
with U S Bank to select a different investment that meets your requirements

% Resolution — The resolution must reflect the title(s) of the individual(s) who have authonization to sign
the documents

% Incumbency Certificate — List your authorized signor(s) and title(s), have secretary or appropnate
trustee attest to the information and signature(s) provided by signing and prninting his/her name, title and
date The person who validates the signatures should not sign the lease documents

»  Minutes of Governing Body (approving the purchase & finance of equipment) — Please return a copy
with the documents

% Opmion of Counsel - Enclosed is a template Please ask your attorney to prepare on his/her letterhead,
and include all of the 1tems mn the template

v

Insurance Request Form — Fill 1n your wsurer’s information and sign  Please contact your nsurer, prior
to delivery, to obtain a certificate of insurance Please enclose the certificate with the signed
documentation or have the msurer fax the certificate directly to me

% IRS Form W-9 — Please provide
» IRS Form 8038G - Sign, date, and title

»  Information Request-re billing requirements and contact mnformation

Please return the documents to PNC Equipment Finance, 155 E Broad St , B4-B230-05-7, Columbus OH 43215
m the postage paid envelope enclosed



MASTER EQUIPMENT LEASE—PURCHASE AGREEMENT

Dated as of November 24, 2010

This Master Equipment Lease-Purchase Agreement (this “Master Lease ) 15 made and entered into by and
between PNCEF, LLC, dba PNC Equipment Finance ( “Lessor ') and the Lessee identified below (“Lessee ™)

Lessee Mount Diable Unified School Distnict

1 LEASE OF EQUIPMENT

Subject to the terms and conditions of this Master Lease, Lessor agrees to sell, transfer and lease to Lessee,
and lessee agrees to acquire, purchase and lease from Lessor, all Equipment described m each Schedule signed
from ume to time by Lessee and Lessor Each Schedule signed and delivered by Lessor and Lessee pursuant to this
Master Lease shall constitute a separate and imdependent lease and mstallment purchase of the Equipment therein
described This Master Lease 1s not a commutment by Lessor or Lessee to enter into any Lease not currently n
existence, and nothing n this Master Lease shall be construed to impose any obligation upon Lessor or Lessee to
enter into any proposed Lease, 1t being understood that whether Lessor or Lessee enter into any proposed Lease
shall be a decision solely within their respective discretion

2 CERTAIN DEFINITIONS

All terms defined 1n the Lease are equally applicable to both the singular and plural form of such terms
(a) “Lease” means each Schedule and the terms and conditions of this Master Lease incorporated therein
(b) “Lien” means any security mterest, lien, mortgage, pledge, encumbrance, judgment, execution, attachment,
warrant, writ, levy, other judicial process or claim of any nature whatsoever by or of any person (c) “Equipment”
means the property described m each Schedule, together with all attachments, additions, accessions, parts, repairs,
umprovements, replacements and substitutions thereto  (d) “Escrow Agreement” means the Escrow Agreement
relating to a Schedule, dated the Commencement Date under such Schedule and substantially m the form attached
to this Master Lease, among Lessor, Lessec and the escrow agent therein identified, with respect fo the Escrow
Fund established and to be admunistered thereunder (e) “Escrow Fund” means the fund of that name established
pursuant to an Escrow Agrecment (f) “Schedule” means cach Lease Schedule (substantially in the form attached
to this Master Lease) signed and delivered by Lessee and Lessor, together with all addenda, niders, attachments,
certificates and exhibits thereto, as the same may from nime to time be amended, modified or supplemented

3 LLASE TERM

The term of each Lease ("Lease Term ) commences on, and 1ierest accrues from, the date identified m the
related Schedule as the Commencement Date and, unless earlier termunated as expressly provided i the Lease,
continues uniil Lessee’s payment and performance 1n full of ali of Lessee's obhigations under such Lease

4 RENT PAYMENTS

41  For each Lease, Lessce agrees to pay to Lessor the rent payments (“Rent Paymenis”) m the amounts
and on the dates set forth in the Schedule A-1 attached to the Schedule (a “Payment Schedule™) A portion of each
Rent Payment 1s paid as and represents the payment of interest as set forth in the applicable Payment Schedule
Rent Payments under each Lease are payable out of the general and other funds of Lessee that are legally available



therefor (“Legally Available Funds™) in U S dollars, without notice or demand, at the office of Lessor identified
below (or such other place as Lessor may designate from time to tume 1n wniting)

42  EXCEPT AS SPECIFICALLY PROVIDLD IN SECTION 6 HEREOF LESSEE’S OBLIGATION TO PAY RENT
PAYMENTS UNDER EACH LEASE SHALL BE ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS AND SHALL NOT BE
SUBJECT TO ANY SETOFF, DEFENSE, COUNTLRCLAIM, ABATEMENT OR RECOUPMENT FOR ANY RLASON
WHATSOEVER, INCLUDING (WITHOUT LIMITATION) BY REASON OF EQUIPMENT FAILURE, DISPUTES WITH THE
VENDOR(S) OR MANUFACTURER(S) OF THE EQUIPMENT OR LESSOR, ACCIDENT OR ANY UNFORESLCEN
CIRCUMSTANCLS

4.3  Lessor and Lessec understand and 1ntend that the obligation of Lessee to pay Rent Payments
under cach Lease shall constitute a current expense of Lessee and shall not 1n any way be construed to be a
debt of Lessce in contravention of any applicable constitufional or statutory hmitations or requirements
concerning the creation of indebtedness by Lessee, nor shall anything contained 1n any Lease constitute a
pledge of the full faith and credit or taxing power of Lessee.

44 I Lessor recerves any Rent Payment from Lessee after its due date, Lesses shall pay Lessor on
demand from Legally Available Funds as a late charge five percent (5%) of such overdue amount, himited,
however, to the maximum amount allowed by law

5 ESCROW AGREEMENT, EQUIPMENT DELIVERY AND ACCEPTANCE, FUNDING CONDITIONS

51  In order to provide financmg to pay the costs to acquire and install the Equipment (“Purchase
Price ') as described m a Schedule, Lessor and Lessee hereby agree to execute and deliver an Escrow Agreement
relatmg to such Schedule on the date on which the Funding Conditions for such Schedule are satisfied as provided
in Section 52 If Lessee signs and delivers a Schedule and an Escrow Agreement and 1f all Funding Conditions
have been satisfied mn full, then Lessor will deposit or cause to be deposited nto an Escrow Fund under the related
Escrow Agreement an amount (which may nclude estimated investment earmings thereon) equal to the Purchase
Price for the Equipment to be financed under the related Schedule

52  Lessor shall have no obligation to deposit any Purchase Price mnto an Escrow Fund under the related
Schedule unless all reasonable conditions established by Lessor (“Funding Conditions”) have been satisfied,
including, without limitation, the following  (a) Lessee has signed and dehivered o Lessor the Schedule, 1ts related
Payment Schedule and the related Escrow Agreement, (b) no Event of Default or Non-Appropriation Event shall
have occurred and be confinuing under any Lease, (¢) no material adverse change shall have occurred m the
finaneial condmtion of Lessee or any Supplier, (d) the Equipment 1s reasonably satisfactory to Lessor and 1s free and
clear of any Liens (except Lessor’s Liens), (e} all representations of Lessee 1n the Lease remain true, accurate and
complete, (f) the amount (if any) that Lessor may require 1n advance that Lessee apply to the payment of
Equipment costs, and (g) Lessor has received all of the following documents, which shall be reasonably
sahisfactory, in form and substance, to Lessor (1) evidence of msurance coverage or self-insurance required by the
Lease, (2) an opmion of Lessee’s counsel, (3) Uniform Commercial Code (UCC) financing statements with respect
to the Equipment (4) real property waivers as Lessor may decm necessary, (5) copies of resolutions by Lessee’s
governing body, duly authonzing the Lease and the Escrow Agreement and mcumbency certificates for the
person{s) who will sign the Lease and the Escrow Agreement, (6) such documents and certificates as Lessor may
request relating to federal tax-exemption of interest payable under the Lease, mcluding (without himuation) IRS
Form 8038-G or 8038-GC and evidence of the adoption of a rexmbursement resolution or other official action m the
event that Lessee 15 to be reimbursed for expenditures that 1t has pawd more than sixty days prior to the date on
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which the Funding Conditions are satisfied, and (7) such other documents and information previously 1dentified by
Lessor or otherwise reasonably requested by Lessor

53  Lessee shall, at its sole expense, arrange for the transportation, delivery and installation of ail
Equipment to the location specified m the Schedule (“Location’) by Equipment supphers {"Suppliers ™) selected
by Lessee Lessee shall accept Equipment for purposes of the related Lease as soon as if has been delivered and 1s
operational  Lessee shall evidence 1fs acceptance of any Equipment by signing and delivenng to Lessor a
Certificate of Acceptance n the form and manner required by the applicable Escrow Agreement

54  If a Non-Appropriation Event or an Event of Default occurs prior to Lessee’s acceptance of all the
Equipment under the related Schedule, the amount then on deposit in the Escrow Fund shall be appiied to prepay
the unpaid principal component of the Rent Payments m whole on the first business day of the month next
succeeding the occurrence of erther such Event plus accrued mterest to the prepayment date, provided, however,
that the amount to be prepaid by Lessee pursuant to this Section 5 4 shall first be paid from moneys 1 the related
Escrow Fund and then from Legally Available Funds and other moneys available for such purpose as a result of the
exercise by Lessor of its nights and remedies under the related Schedule Any funds on deposit in the Escrow Fund
on the prepayment date descnibed 1n this Section 5 4 1n excess of the unpaid principal component of the Rent
Payments to be prepaid plus accrued interest thereon to the prepayment date shall be paid promptly to Lessee

55  To the extent that Lessee has not accepted 1tems of Equipment before the eighteen-month anmiversary
of the Commencement Date 1dentified on the related Schedule, the amount then on deposit 1n the related Escrow
Fund shall be applied to prepay the unpaid principal component of the Rent Payments 1n part, m nverse order of
Rent Payments, on the first business day of the next month plus accrued interest to the prepayment date, provided,
however, that the amount to be prepaid by Lessee pursuant to this Section 5 5 shall first be paid from moneys m the
related Escrow Fund and then from Legally Available Funds Notwithstandmg any such partial prepayment, the
related Schedule shall remamn 1n full force and effect with respect 1o the portion of the Equipment accepted by
Lessee during such eighteen-month peniod, and the portion of the principal component of Rent Payments remaining
unpad after such prepayment plus accrued interest thereon shall remain payable 1 accordance with the terms of the
related Schedule Upon Lessor’s request, Lessee shall execute an amendment to the related Payment Schedule that
reflects the change to the Rent Payments as a result of such partial prepayment

6 TERMINATION UPON NON-APPROPRIATION EVENT

61  For each Lease, Lessee represents and warrants that (a} 1t has appropnated and budgeted Legally
Available Funds to make all Rent Payments required pursuant to such Lease for the remainder of the fiscal year in
which the Lease Term commences, (b} 1t currently intends to make Rent Payments for the full Lease Term as
scheduled on the applicable Payment Schedule so long as funds are appropnated for each succeeding fiscal year by
1ts governing body, and (¢) during the 10 fiscal years prior to the date of the applicable Lease, 1ts governing body
has not faited (for whatever reason) to appropriate amounts sufficient to pay its oblhigations that are subject to
annual appropnation Lessee reasonably believes that moneys in an amount sufficient to make all Rent Payments
can and will lawfully be approprated and made available therefor

62  If Lessec’s govermng body fails to appropnate sufficient funds n any fiscal year for Rent Payments
and other amounts to be paid under a Lease 1n the next succeeding fiscal year, then a “Nown-Appropriation Event”
shall have occurred If a Non-Approprianon Event oceurs, then (a) Lessee shall give Lessor written notice at least
30 days prior to the end of the then current fiscal year of such Non-Appropriation Event and provide wntten
evidence of such failure by Lessee’s governing body, (b) on the Return Date, Lessee shall return to Lessor all, but
not less than all, of the Equipment covered by the affected Lease, at Lessee’s sole expense, m accordance with
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Section 21 hereof, and (c) the affected Lease shall terminate on the Return Date without penalty or expense to
Lessee, prowvided, that Lessee shall pay all Rent Payments and other amounts payable under the affected Lease for
which funds shall have been appropnated, and provided further, that Lessee shall pay month-to-month rent at the
rate set forth mn the affected Lease for each month or part thereof that Lessee fails to return the Equipment under
this Section 6 2 “Refurn Date” means the last day of the fiscal year for which appropriations were made for the
Rent Payments due under a Lease

7 NOWARRANTY BY LESSOR

LESSEE ACQUIRES AND LEASES THE EQUIPMENT UNDER EACH LEASE “AS 1s”  LESSEE
ACKNOWLEDGES THAT LESSOR DID NOT MANUFACTURE THE EQUIPMENT UNDER ANY LEASE. LESSOR DOES
NOT REPRESENT THE MANUFACTURER, SUPPLIER, OWNER OR DEALER, AND LESSEE SELECTED THE
EQUIPMENT BASED UPON LESSEE’S OWN JUDGMENT. LESSOR MAKES NO WARRANTIES, EXPRESS OR ]MPLiED,
INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE OR
AS TO THE EQUIPMENT’S VALUE, DESIGN, CONDITION, USE, CAPACITY OR DURABILITY LESSEE AGREES THAT
REGARDLESS OF CAUSE, LESSOR 1S NOT RESPONSIBLE FOR, AND LESSEE WILL NOT MAKE ANY CLAIM AGAINST
LESSOR FOR, ANY DAMAGES, WHETHER CONSEQUENTIAL, DIRECT, SPECIAL OR INDIRECT INCURRED BY
LESSEE IN CONNECTION WITH THE EQUIPMENT UNDER ANY LEASE NEITHER THE MANUFACTURER,
SUPPLIER OR DEALER NOR ANY SALESPERSON, EMPLOYEE OR AGENT OF THE MANUFACTURER, SUPPLIER OR
DEALER IS LESSOR’S AGENT OR HAS ANY AUTHORITY TO SPEAK FOR LESSOR OR TO BIND LESSOR IN ANY
wAY. For and during the Lease Term under each Lease, Lessor assigns to Lessee any manufacturer’s or Supplier’s
product warranties, express or imphed, applicable to any Equipment and Lessor authorizes Lessee to obtan the
customary services furmshed 1n comnection with such warranties at Lessee’s sole expense Lessee agrees that
(a) all Equpment will have been purchased by Lessor in accordance with Lessee s specifications from Suppliers
selected by Lessee, (b) Lessor 1s not a manufacturer or dealer of any Equipment and has no hability for the delivery
or installation of any Equipment, (¢) Lessor assumes no obligation with respect to any manufacturer’s or Supplier’s
product warranties or guaranties, (d) no manufacturer or Suppher or any representative of said parties 1s an agent of
Lessor and (e) any warranty, representation, guaranty or agreement made by any manufacturer or Supplier or any
representattve of said parties shall not be binding upon Lessor

8 TITLE, SECURITY INTEREST

81 Upon Lessee’s acceptance of any Equipment under a Lease and m accordance with the related
Escrow Agreement, title to such Equipment shall vest in Lessee, subject to Lessor’s security mterest therein and all
of Lessor’s other nghts under such Lease including, without hmitation, Sections 6, 20 and 21 hereof

82  As collateral secunty for Lessee’s obligations to pay all Rent Payments and all other amounts due and
payabie under each Lease and to perform and observe all covenants, agreements and conditions (direct or indirect,
absolute or contingent, due or to become due or existing or hereafier ansing) of Lessee under such Lease, Lessee
hereby grants to Lessor a first prioniy, exclusive security interest 1in any and all of the Equipment (now existing or
hereafter acquired) under each Lease, moneys and mvestments held from time to ime the Escrow Fund under each
Escrow Agreement and any and all proceeds of any of the foregomng Lessee agrees to execute and deliver to
Lessor all necessary documents to evidence. and perfect such security mterest, wcluding, without hmitation,
Uniform Commercial Code (UCC) financing statements and any amendments thereto and certificates of title or
certificates of ongin (or applications thereof) noting Lessor’s interest thereon
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9 PCRSONAL PROPERTY

All Equipment 1s and will remain personal property and will not be deemed to be aftixed or attached to real
estate or any buliding thereon

10 MAINTENANCE AND QOPERATION

Lessee shall, at 1its sole expense (a) repair and mamntam all Equipment m good condition and working
order, 10 accordance with manufacturer’s instructions, and supply and wstall all replacement parts or other devices
when reguired o so mamiain the Equipment or when tequired by apphcable law or regulation, which parts or
devices shall automatically become part of the Equipment, (b} use and operate all Equipment sclely for the purpose
of performing one or more governmental functions of Lessee and in a careful manner 1n the normal course of 1ts
operations and only for the purposes for winch it was designed m accordance with the manufacturer’s warranty
requrements, and (¢} comply with all laws and regulations relating to the Equipment If any Equipment 1s
customarily covered by a maintenance agreement, Lessee will furmsh Lessor with a maintenance agreement by a
party reasonably satisfactory to Lessor No maintenance or other service for any Equpment will be provided by
Lessor Lessee will not make any alterations, additions or improvements (“/mprovemenis”) to any Equpment
without Lessor’s prior written consent unless the Improvements may be readily removed without damage to the
operation, value or utility of such Equipment, but any such Improvements not removed prior to the termmation of
the applicable Lease shall antomatically become part of the Equipment

11 ° LOCATION, INSPECTION

Equipment will not be removed from, or 1iff Equpment 15 rolling stock 1ts permanent base will not be
changed from, the Location without Lessor’s prior written consent which will not be unreasonably withheld Upon
reasonable notice to Lessee, Lessor may enter the Location or elsewhere during normal business hours to mspect
the Equipment

12 LIENS, SUBLEASES AND TAXES

121 Lessee shall keep all Equipment free and clear of all Liens except those Liens created under each
Lease Lessee shall not sublct or lend any Equipment or permit 1t to be used by anyone other than Lessee or
Lessee’s employees

122 Lessee shall pay when duc all Taxes that may now or hereafter be imposed upon any Equipment or
its ownership, leasmg, rental, sale, purchase, possession or use, any Lease or Escrow Agreement, any Rent
Payments or any other payments duc under any Lease, or any Escrow Fund If Lessee fails to pay such Taxes when
due, Lessor shall have the right, but not the obligation, to pay such Taxes If Lessor pays any such Taxes, then
Lessee shall, upon demand, immediately reumburse Lessor therefor ““Taxes” mcans present and future taxes,
levies, duties, assessments or other governmental charges that are not based on the net income of Lessor, whether
they are assessed to or payable by Lessee or Lessor, including, without limrtation: (a) sales, use, excise, heensing,
registration, tithing, gross recelpts, stamp and personal property taxes and (b) mnterest, penalties or fines on any of
the foregomg

13 RISK OF L0ss

131 Lessee bears the entire nisk of loss, theft, damage or destruction of any Equipment mn whole or in part
from any reason whatsoever ("‘Casualty Loss”) No Casualty Loss to any Equipment shall relieve Lessee from the
Master-tax exempt escrow merge (3) doc [Form - /TE (EF) 12/05]
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obligation to make any Rent Payments or to perform amy other obhgation under any Lease Proceeds of any
msurance recovery will be applied to Lessee’s obligations under this Section 13

132 If a Casualty Loss ocours to any Equipment, Lessee shall immediately notify Lessor of the same and
Lessee shall, unless otherwise dirceted by Lessor, immediately repair the same

133 If Lessor determines that any rtem of Equipment has suffered a Casualty Loss beyond repair ( “Lost
Egquipment”’), then Lessee shall either (a) immediately replace the Lost Equipment with similar equipment 1n good
repair, condition and working order free and clear of any Liens (except Lessor’s Liens) and deliver to Lessor a
purchase order, biil of sale or other evidence of sale to Lessee covering the replacement equipment, 1n which event
such replacement equipment shall automatically be Equpment under the applicable Lease, or (b) on the next
scheduled Rent Payment due date, pay Lessor (1) all amounts owed by Lessee under the applicable Lease, including
the Rent Payment due on such date, plus (11) an amount equal to the apphicable Termimnation Value set forth in the
Payment Schedule to the applicable Lease If Lessee 1s making such payment wath respect to less than all of the
Equpment under a Lease, then Lessor will provide Lessee with the pro rata amount of the Termination Value to be
paid by Lessee with respect to the Lost Equipment

134 Lessee shall bear the risk of loss for, shall pay directly and shall defend agamnst any and all claims,
habilities, proceedings, actions, expenses (including reasonable attorney’s fees), damages or losses arising under or
related to any Equipment, mcludimng, but not hmited to, the possession, ownership, lease, use or operation thereof
These obliganions of Lessee shall survive any expiration or termination of any Lease Lessee shall not bear the rnisk
of loss of, nor pay for, any claims, habilities, proceedings, actions, expenses (including attorney’s fees), damages or
losses which anse directly from events occurring after any Equipment has been returned by Lessee to Lessor
accordance with the terms of the applicable Lease or which anse directly from the gross neghgence or willful
misconduct of Lessor

14 INSURANCE

141  (a) Lessee at 1ts sole expense shall at all times keep all Equipment msured against all risks of loss or
damage from every cause whatsoever (including collision in the case of vehicles) for an amount not less than the
Termination Value of the Equipment under each Lease Lessor shall be named as loss payee with respect to all
nsurance covering damage to or loss of any Equipment, and the proceeds of any such insurance shall be payable to
Lessor as loss payee to be applied as provided in Section 13 3 (b) The Total Amount Financed as set forth on the
apphcable Payment Schedule does not include the payment of any premium for any hability msurance coverage for
bodily injury and/or property damage caused to others and no such msurance will be purchased by Lessor
{c} Lessee at 1ts sole expense shall at all times carry public hability and property damage insurance i amounts
reasonably satisfactory to Lessor protecting Lessee and Lessor from habilities for injuries to persons and damage to
property of others relating in any way to any Equipment Lessor shall be named as additional nsured with respect
to all such pubhic hability and property damage insurance, and the proceeds of any such insurance shall be payable
first to Lessor as additional msured to the extent of 1ts habihity and then to Lessee

142 All insurers shall be reasonably satisfactory to Lessor Lessee shall promptly deliver to Lessor
satisfactory evidence of required msurance coverage and all renewals and replacements thereof Each msurance
policy will require that the nsurer give Lessor at least 30 days prior wntten notice of any cancellation of such
policy and will require that Lessor’s interests remam insured regardless of any act, error, misrepresentation,
omission or neglect of Lessee The insurance mamntammed by Lessee shall be primary without any nght of
contribution from insurance which may be mamtained by Lessor
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143  If Lessee 1s self-insured under an actuanally sound self-insurance program that 15 acceptable to
Lessor with respect to eguipment such as the Equipment under a Lease, Lessee shall mamtam durmmg the Lease
Term of such Lease such actuanally sound self~insurance program and shall provide evidence thereof m form and
substance satisfactory to Lessor

15 PURCHASE OPTION

Upon thirty (30) days’ prior written notice by Lessee to Lessor, and so long as there 15 no Event of Default
then exisiing, Lessee shall have the option to purchase all, but not less than all, of the Equipment subject to a Lease
on any Rent Payment due date by paying to Lessor ali Rent Payments then due (including accrued interest, 1f any)
plus the Termmation Value set forth on the Payment Schedule to the applicable Lease for such date Upon
satisfaction by Lessee of such purchase conditions, Lessor shall release 1ts Lien on such Equipment and Lessee
shall retain 1ts title to such Equipment “AS-18, WHERE-IS,” without representation or warranty by Lessor, express or
mplied, except for a representation that such Equipment 1s free and clear of any Liens created by Lessor

16 LESSEE’S REPRESENTATIONS AND WARRANTIES

With respect to each Lease, the Equipment subject thereto and the related Escrow Agreement, Lessee
hereby represents and warranis to Lessor that

(a}  Lessee has full power, authority and legal night to cxecute and deltver the Lease and the
Escrow Agreement and to perform 1ts obligations under the I.ease and the Escrow Agreement, and all such
actions have been duly authonzed by appropniate findings and actions of Lessee’s govermng body,

(b)  the Lease and the Escrow Agreement have each been duly authomnzed, executed and
delivered by Lessec and each constitutes a legal, valid and binding obligation of Lessee, enforceable in
accordance with their respective terms,

fc)  the Lease and the Escrow Agreement are each authorized under, and the authonzation,
executron and delivery of the Lease and the Escrow Agreement comply with, all applicable federal, state
and lecal laws and regulations (including, but not limited to, all open meeting, pubhc bidding and property
acquisition laws) and all applicable judgments and court orders,

(d)  the execution, dehivery and performance by Lessee of 1ts obligations under the Lease and
the Escrow Agrecment will not result m a breach or violation of, nor constitute a default under, any
agreement, lease or other mstrument to which Lessee 1s a party or by which Lessee’s properties may be
bound or affected,

(e}  there 13 no pendmng, or to the best of Lessee’s knowledge threatened, litigation of any
nature that may have a matenal adverse effect on Lessee’s ability to perform its obligations under the Lease
and the Escrow Agreement, and

(f)  Lessee 1s a state, or a pohitical subdivision thereof, within the meamng of Section 103 of
the Internal Revenue Code of 1986 (the “Code™) and will do or causc to be done all things necessary to
preserve and keep in full force and effect 1ts existence as such
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17 TAX COVENANTS
Lessee hereby covenants and agrees that

(a)  The partes anticipate that Lessor can exclude the interest component of the Rent Payments
under each Lease from federal gross mncome Lessee covenants and agrees that 1t will (1) complete and
timely file an information reporting return with the Internal Revenue Service (“JRS”) m accordance with
Section 149(c) of the Code, (1) not permit the Equipment to be directly or indirectly used for a prnivate
busmess use within the meaning of Section 141 of the Code including, without hmitation, use by private
persons or entittes pursuant to contractual arrangements which do not satisfy IRS guidelines for permutted
management cointracts, as the same may be amended from time to tume, (111} mvest and reinvest moneys on
depostt 1 the Escrow Fund related to each Lease from time to ume 1n a manner that will not cause such
Lease to be classified as an “arbitrage bond” within the meaning of Secuon 148(a) of the Code, (1v) rebate
an amount equal to excess earnings 1 any Escrow Fund to the federal government if required by, and
accordance with, Section 148(f) of the Code and make the determinations and mamtain the records required
by the Code, and (v) comply with all provisions and regulations applicable to establishing and maintaiming
the excludability of the interest component of the Rent Payments under each Lease from federal gross
mcome pursuant to Section 103 of the Code

(b} If Lessor etther (1) receives motice, mn any form, from the IRS, or (u)reasonably
determines, based on an opinion of mndependent tax counsel selected by Lessor and approved by Lesses,
which approval Lessee shall not unreasonably withhold, that Lessor may not exclude the mterest
component of any Rent Payment under a Lease from federal pross mcome because Lessee breached a
covenant contamed herem, then Lessee shall pay to Lessor, within thirty (30) days after Lessor notifies
Lessee of such determination, the amount which, with respect to Rent Payments previously pard and taking
mnto account all penalues, fines, interest and additions to tax (includmg all federal, state and local taxes
mmposed on the interest component of all Rent Payments under such Lease duc through the date of such
event) that are imposed on Lessor as a result of the loss of the exclusion, will restore to Lessor the same
after-tax yield on the transaction evidenced by this Lease (assuming tax at the highest marginal corporate
tax rate) that 1t would have reahzed had the exclusion not been lost  Addionally, Lessee agrees that upon
the occurrence of such an event, 1t shall pay additional rent to Lessor on each succeeding Rent Payment due
date in such amount as will maintain such after-tax yield to Lessor Lessor’s determination of the amount
necessary to mamtam 1ts after-tax yield as provided in this subsection (b) shall be conclusive (absent
manifest error) Notwithstanding anything in a Lease to the contrary, any payment that Lessee 15 required
to make pursuant to this subsection (b) shall be made only from Legally Available Funds

18 ASSIGNMENT

181  Lessee shall not sell, assign, transfer, pledge, hypothecate or grant any Lien on, nor otherwise dispose
of, any Lease, any Equipment, any Escrow Agreement or any Escrow Fund or any interest in any thereof

182  Lessor may assign 1ts rights, fitle and interest 1 and to any Lease, any Equipment or any Escrow
Agreement (including the Escrow Fund thereunder), and/or may grant or assign a secunty interest 1 any Lease, 1ts
Equipment or any Escrow Agreement (including the Escrow Fund thereunder), in whole or m part to any party at
any time and from time to tme without Lessee’s consent Any such assignee or lien holder (an “Assignee™) shalt
have all of the nghts of Lessor under the apphicable Lease and Escrow Agreement LESSEE AGREES NOT TO ASSERT
AGAINST ANY ASSIGNEE ANY CLAIMS, ABATEMENTS, SETOFFS, COUNTERCLAIMS, RECOUPMENT OR ANY OTHER
SIMILAR DEFENSES WHICH LESSEE MAY HAVE AGAINST LESSOR  Unless otherwise agreed by Lessee m writing, any
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such assignment transactiont shall not release Lessor from any of Lessor’s obligations under the applicable Lease
An assignment or reassignment of any of Lessor’s night, title or interest 1n a Lease, its Equipment or any Escrow
Agresment (including the Escrow Fund thereunder) shall be enforceable agamst Lessee only after Lessee receives a
written notice of assipnment that discloses the name and address of each such Assignce Lessee shall keep a
complete and accurate record of all such assignments in the form necessary to comply with Section 149(a) of the
Code Lessee agrees to acknowledge 1n writing any such assignments 1f so requested

183  Subject to the foregong, each Lease mures to the benefit of and 1s binding upon the successors and
assigns of the parties hereto

19 EVENTS OF DEFAULT

Tor cach Lease, “Fvent of Default” means the occurrence of any one or more of the followmg events as
they may relate ic such Lease (a) Lessee fails to make any Rent Payment (or any other payment) as it becomes
due 1n accordance with the terms of the Lecase, and any such failure continues for ten (10) days after the due date
thereof, (b) Lessee fails to perform or observe any of 1ts obligations under Section 12 1, 14 or 181 hereof,
{c) Lessee fals to perform or observe any other covenant, condition or agreement to be performed or observed by 1t
under the Lease and such failure 1s not cured within thirty (30) days afler recempt of written notice thereof by
Lessor, (d} any statement, representation or warranty made by Lessee m the Lease or i any writing delivered by
Lessee pursuant thereto or in connection therewith proves at any time to have been false, misleading or erronecus 1n
any material respect as of the time when made, (¢) Lessee applies for or consents to the appomtment of a receiver
trustee, conservator or hquidator of Lessee or of all or a substantial part of 1its assets, or a petition for rehef 15 filed
by Lessee under any federal or state bankruptcy, msolvency, moratorium or similar law, or (f) Lessee shall be mn
default under any other Lease or under any other financing agreement executed at any tme with Lessor

20 REMEDIES

If any Event of Default occurs, then Lessor may, at 1ts option, exercise any one or more of the following
remedies

{a)y  Lessor may require Lessee to pay (and Lessee agrees that it shall pay) all amounts then
currently due under all Leases and all remaiming Rent Payments due under all Leases during the fiscal year
in effect when the default occurs together with accrued interest on such amounts at the respective rates
provided m such Leases from the date of Lessor’s demand for such payment,

(b)  Lessor may require Lessee to promptly return all Equipment to Lessor mn the manner set
forth 1n Section 21 (and Lessee agrees that 1t shall so return the Equipment), or Lessor may, at 1ts option,
enter upon the premises where any Equipment 1s located and repossess such Equipment without demand or
notice, without any court order or other process of law and without hality for any damage occasioned by
such repossession,

(c)  Lessor may sell, lease or otherwise dispose of any Equipment, m whole or 1n part, in one or
more public or private transactions, and if Lessor so disposes of any Equipment, then Lessor shall apply the
entire proceeds of such disposition as follows  first, to pay costs that Lessor has mcurred mn connection
with exercising its remedies, second, to payment of amounts that are payable by Lessee under clause (a)
above, and then to payment of the Termination Value set forth 1 the applicable Payment Schedule for the
last Rent Payment due date for the fiscal year i which the related default occurs, provided, however, that
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any disposition proceeds 1n excess of payment of all of the foregoing amounts shall be paid promptly by
Lessor to Lessee,

(d)  Lessor may termuinate, cancel or rescind any Lease as to any and all Equipment,

(e)  Lessor may exercise any other nght, remedy or pnivilege that may be available to Lessor
under applicable law or, by appropriate court action at law or i equity, Lessor may enforce any of Lessec’s
obligations under any Lease or with respect to the Escrow Fund under the related Escrow Agreement,
and/or

(f)  Lessor may requirc Lessce to pay (and Lessee agrees that it shall pay) all out-of-pocket
costs and expenses mcurred by Lessor as a result (directly or indirectly) of the Event of Default and/or of
Lessor’s actions under this Section, including, without lunitation, any attorney fees and expenses and any
costs related to the repossession, safekeeping, storage, repair, reconditioning or disposition of any
Equipment

None of the above remedies 15 exclusive, but each 15 cumulative and in addition to any other remedy
available to Lessor Lessor’s exercise of one or more remedies shall not preclude 1ts exercise of any other remedy
No delay or failure on the part of Lessor to exercise any remedy under any Lease shall operate as a warver thereof,
nor as an acquiescence m any default, nor shall any single or partial exercise of any remedy preclude any other
excrcise thereof or the exercise of any other remedy

21 RETURN OF EQUIPMENT

If Lessor 1s entitled under the provisions of any Lease, mncluding any termination thereof pursuant to
Section 6 or 20 hereof, to obtan possession of any Equipment or if Lessee 1s obligated at any time to return any
Equipment, then (a) title to the Equipment shall vest in Lessor immediately upon Lessor’s notice thereof to Lessee,
and (b) Lessee shall, at 1ts sole expense and nisk, immediately de-mnstall, disassemble, pack, crate, mnsure and return
the Equipment to Lessor (all m accordance with applicable industry standards) at any location 1n the continental
Umted States selected by Lessor Such Equipment shall be in the same conditton as when received by Lessee
(reasonable wear, tear and depreciation resulting from normal and proper use excepted), shall be in good operating
order and maintenance as required by the applicable Lease, shall be free and clear of any Liens {(except Lessor’s
Lien) and shall comply with all applicable laws and regulations Until Equipment 1s returned as required above all
terms of the applicable Lease shall remain mn full force and effect including, without Lumitation, obligations to pay
Rent Payments and to msurc the Equipment Lessee agrees to cxecute and deliver to Lessor all documents
reasonably requested by Lessor to evidence the transfer of legal and beneficial title to such Equipment to Lessor
and to evidence the terrmnation of Lessee’s mterest in such Equipment

22 LAW GOVERNING, UCC ARTICLE 2A WAIVER
(a) Each Lease shall be govemed by the laws of the state in which Lessee 15 located (the “Stare”)
(b) Lessee hereby willingly and knowingly waives any rights or remedies to which it may otherwise be

entitled under Sections 508 through 522, inclusive, of Article 2A of the Uniform Commercial Code n effect in the
State
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23 NOTICES

All notices to be given under any Lease shall be made in writing and either personally delivered or mailed
by certified mail to the other party at 1ts address set forth herein or at such address as the party may provide 1
wnting from time to ime  Any such notices shall be deemed to have been received five (5) days subsequent to
mailing if sent by regular or certified mail, or on the next business day 1f sent by overmight courier, or on the day of
deltvery 1f delivered personally

24 FINANCIAL INFORMATION, INDEMNITY, POWER OF ATTORNEY

241 Within tharty (30} days after their completion for each fiscal year of Lessee durng any Lease Term,
Lessee will deliver to Lessor upon Lessor’s request the pubhicly available annual financial mformation of Lessce

242 ~To the extent authonized by the laws of the State, Lessee shall mndemnify, hold harmless and, if
Lessor requests, defend Lessor and 1ts shareholders, affiliates, employees, dealers and agents aganst a]l Claims
directly or mdirectly ansing out of or connected with (a) the manufacture, nstallation, use, lease, possession or
dehvery of the Equipment, (b) any defects in the Equipment or any wrongful act or omission of Lessee or Its
cmployees and agents, or (c) any claims of alleged breach by Lessee of any Lease, any Escrow Agreement or any
related document “Clarms” means all losses, liabilities, damages, penalties, expenses (including attorney’s fees
and costs), claims, actions and surts, whether 1n contract, tort or otherwise Notwithstanding anything in any Lease
to the contrary, any mdemmty amount payable by Lessee as provided m thas Section 24 2 shall be payable solely
from Legally Available Funds

243 Lessee hereby appoints Lessor its true and lawful attorney-n-fact (with full power of substitution} to
prepare any instrument, certificate of title or financing statement covermg the Equipment or otherwise protecting
Lessor’s mterest in the Equipment, and to make claims for, recerve payment of and execute and endorse all
documents, checks or drafts for loss, theft, damage or destruction to the Equipment under any msurance

25 SECTION HEADINGS

All section headings contamned heremn or n any Schedule are for convemence of reference only and do not
define or limit the scope of any provision of any Lease

26 EXECUTION IN COUNTERPARTS

This Master Lease and each Lease may be cxecuted in several counterparts, each of which shall be an
original, but all of which shall constitute one and the same instrument, provided, however, that only Counterpart
No | of each Lease (including the terms and conditions of this Master Lease incorporated therein by reference)
shall constitute chattel paper for purposes of the applicable Uniform Commercial Code

27 ENTIRE AGREEMENT, WRITTEN AMENDMENTS

Each Lease, Escrow Agreement and other documents or mstruments executed by Lessee and Lessor 1n
connection therewith constitute the entire agreement between the parties with respect to the lease and financig of
the Equipment covered thereby, and such Lease shall not be modified, amended, altered or changed except with the
written consent of Lessee and Lessor  Any provision of any Lease found to be prolibited by law shall be
meffective to the extent of such prohibition without invahdating the remainder of the Lease
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MOUNT DiaBLO UNIFIED SCHOOL DISTRICT, PNCEF, LLC, DBa PNC EQUIPMENT FINANCE,

AS LESSEE AS LESSOR
By By
Name _Dr Steven Lawrence Name
Title Supenintendent Tatle
1936 Carlotta Dnive

995 Dalton Avenue

Concord, CA 94519 Cincinnat;, OH 45203

Master-tax exempt escrow merge (3} doc [Form - /TE (EF) 12/05]
2124576/DRL

-12-



LEASE SCHEDULE NoO. 138468000

Dated as of November 24, 2010

This Lease Schedule (this “Schedule”) relates to the Master Equupment Lease-Purchase

Agreement referenced below and, together with the terms and conditions of the Master Lease
mcorporated herein by reference, constitutes a Lease  Unless otherwise defined herein,
capitalized terms will have the same meaning ascribed to them in the Master Lease  All terms
and conditions of the Master Lease are incorporated hercin by reference

Master Equipment Lease-Purchase Agreement dated November 24, 2010

1

Equipment Description  As used m the Lease, “Equipment” means all of the property
descnbed m Schedule A-1 attached to this Schedule and all attachments, additions,
accessions, parts, repairs, improvements, replacements and substitutions thereto

Rent Payments, Lease Term The Rent Payments to be paid by Lessee to Lessor, the
Commencement Date of this Lease and the Lease Term of this Lease are set forth on the
Payment Schedule attached to this Schedule

Essential Use, Current Intent of Lessee  Lessee represents that (a) the use of the
Equipment 18 essential to Lessee’s proper. efficient and economic functioning or to the
services that Lessee provides to 1ts citizens, (b) the Equipment will be used by Lessee only
for the purpose of performing 1ts governmental or proprietary functions consistent with the
permussibie scope of 1ts authority and will not be used 1n a trade or business of any person
or entity, and (c) the useful hife of the Equipment 1s not less than the stated full Lease Term
of this Lease Lessee has determined that a present need exists for the Equipment which
need 1s not temporary or expected to dimimish 1 the near future Lessee currently intends
for the full Lease Term to use the Equipment, to contmue this Lease, and to make Rent
Payments so long as funds are appropriated by 1ts governing body for the succeeding fiscal
year

Re-Affirmation of the Master Lease Representations, Warranties and Covenants  Lessee
hereby represents, warrants and covenants that 1ts representations, warranties and
covenants set forth 1n the Master Lease (particularly Seciions 6 1 and 16 thereof) are true
and correct as though made on the date of cxecution of this Schedule

Reserved



MOUNT DIABLO UNIFIED SCHOOL DISTRICT, PNCEF, LLC, DBa PNC EQUIPMENT FINANCE,

AS LESSEE AS LESSOR
By By
Name _Dr Steven Lawrence Name
Title _Superintendent Title
Counterpart No of  manually executed and senally numbered counterparts To

the extent that this Lease constitutes chattel paper (as defined in the Uniform Commercial Code),
no security or ownership interest herem may be created through the transfer or possession of any
Counterpart other than Counterpart No 1



SCHEDULE A-1
Attached to and made a part of that certain Leasc Schedule No 138468000 dated as of
November 24, 2010 by and between PNCEF, LLC, dba PNC Equipment Finance, as lessor, and
Mount Diablo Unified School Dastrict, as lessee

Commencement Datc  November 24, 2010

1 EQUIPMENT LOCATION & DESCRIPTION

1936 Carlotta Drive
Concord, CA 54519

Contra Costa County

(10) Collns Super Bantam — Chevy Diesel 22 Passenger w/CR’s

Vin # 1GB6G3ALEA1169652

Vin # 1GB6G3ALAA1169275

vin # 1GB6G3ALLIA1173218

Vin # 1GB6G3AL2A1173602

Vin # 1GB6G3AL6A1173747

Vin # 1GB6G3IALTA1173854

Vin # 1GB6G3ALIATLIT3185

Vi # 1GB6G3AL3AL173852

Vi # 1GB6G3AL1A1177964

Vin # 1GB6G3AL6AL177913

(%) Collins Grand Bantam — Chevy Diesel 12 + 2 W/C Var

Vi # 1GB6G3AL4A1169650

Vin # 1GB6G3ALSAT172528

vm # 1GB6G3AL6A1169651

Vi # 1GB6G3ALTAL173504

Vin # 1GB6G3AGIA1170049

Vi # 1GB6G3AG7A1170050

Vm # 1GB6G3AL2A1169274

Vin # 1GB6G3AL4A1177859

Vin # IGB6G3ALT7A1169447




2 LEASE PAYMENT SCHEDULE
(a)  Total Amount Financed $1.326.000 00
(b)  Payment Schedule

Rent Payment Rent Payment Rent Payment Interest Termination
Number Date Amount Portion  Principal Portion Value ~

1 5/24/2011 104,996 32 18,630 30 86,366 02 1,264,426 66
2 11/24/2011 104,996 32 17.416 86 87.579 46 1,175,095 61
3 5/24/2012 104,996 32 16,186 37 88,809 95 1,084,500 46
4 11/24/2012 104,996 32 14,938 59 20,057 73 §92,650 58
5 5/24/2013 104,996 32 13,673 28 91,323 04 899,501 08
6 11/24/2013 104,996 32 12,390 19 92,606 13 805,042 82
7 5/24/2014 104,996 32 11,089 07 93,807 25 709,257 43
3 11/24/2014 104,996 32 9,769 67 95,226 65 612,126 25
9 5/24/2015 104,996 32 8,431 74 96,564 58 513,630 37
10 11/24/2015 104,996 32 7,075 01 97,921 31 413,750 64
11 5/24/2016 104,896 32 5,609 21 99,297 11 312,467 59
12 1172412016 104,996 32 4,304 09 100,692 23 209,761 51
13 5/24/2017 104,896 32 2,889 36 102,106 96 105,612 41
14 11/24/12017 104,996 32 1,454 74 103,541 58 100

MOUNT DIABLO UNIFIED SCHOOL DISTRICT, PNCEF, LLC, pBA PNC EQUIPMENT FINANCE,

AS LESSEE AS LESSOR
By By
Name Dr Steven Lawrence Name
Title Superintendent Title

* Assumes all Rent Payments and other amounts due on and prior to that date have been pad
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CERTIFIiCATE OF INCUMBENCY

1, the undersigned, do hereby certify that 1 am the duly elected or appomted and acting
Secretary/Clerk of Mount Diablo Unified School District (“Lessee”), a political subdivision duly
organmized and existing under the laws of the State where Lessee 1s located. that I have the title
stated below, and that, as of the date hereof, the individuals named below are the duly elected or
appointed officers of Lessee holding the offices set forth opposite their respective names and are
authonized on behalf of Lessee to enter into (a) that certain Master Equipment Lease-Purchase
Agreement dated November 24, 2010 (the “Master Lease”) and separate Lease Schedules
relating thereto from tme to tume as provided in the Master Lease (collectively, the
“Schedules ), each between Lessee and PNCEF, LLC, dba PNC Equipment Finance, as lessor,
and (b) that certain Escrow Agrcement dated November 24, 2010 (the “Escrow Agreement”),
among Lessee, the foregoing lessor and the escrow agent therein 1dentified

Dr Steven Lawrence Superintendent

Name Title Signature
Bryan Richards Director, Fiscal Services

Name Title Signature

1 hereby further certify that the individual named below holds the office set forth opposite
his/her name and 15 duly authonzed to execute Requusition Requests, Certificates of Acceptance
and other documents under the Escrow Agrcement or otherwise relating to the Master Leasc and
the Schedules

Dr Steven Lawrence Supernintendent

Name Title Signature
Bryan Richards Director_Fiscal Services

Name Title Signature

IN WITNESS WHEREQF, | have duly executed this Certificate and affixed the seal of Lessee
onthis _ dayof , 2010

LESSEE Mount Diable Unified School District
[SEAL]

(Secretary/Clerk)
Print Name
Official Title
{(other than the person signing the documents)




FORM OF OPINION OF LESSEE’S COUNSEL

(PLEASE FURNISH THIS TEXT ON ATTORNEY’S LETTERHEAD)

Date

PNCEF, LLC, dba PNC Equipment Finance
155 E Broad St, B4-B230-05-7
Columbus, OH 43215

Re Master Equipment Lease-Purchase Agreement
dated November 24, 2010, Leasc Schedules thereto
and related Escrow Agreement

Ladies and Gentlemen

As counsel for Mount Diablo Unified School Dhstrict (“Lessee™), 1 have examned the
Master Equipment Lease-Purchase Agreement duly executed by Lessee and dated November 24,
2010 (the “Master Lease ™), which has been incorporated by reference into Lease Schedule No
138468000 dated November 24, 2010 (the “Original Lease Schedule™), each between Lessee
and PNCEF, LLC, dba PNC Equipment Finance, as Icssor ( “Lessor ). the Schedule A-1 attached
to the Onginal Lease Schedule (the “Original Payment Schedule ™), the Escrow Agreement dated
November 24, 2010 (the “Original Escrow Agreement’”), among Lessee, Lessor and the escrow
agent therein 1dentified, and the proceedings taken by the governing body of Lessee to authorize
on behalf of Lessee the execution and delivery of the Master Lease, the Onginal Lcasc Schedule,
the Ongmnal Payment Schedule, the Original Escrow Agreement and all additional lease
schedules and related payment schedules and escrow agreements to be cntered into pursuant to
the Master Lease (each of which 1s herein referred to as an “Additional Lease Schedule”) and to
be executed and delivered by the same authorized officers on behalf of Lessce in substantially
the same manner and in substantially the same form as the Original Lcase Schedule The
Ongmal Lease Schedule, which incorporates by reference the terms and conditions of the Master
Lease, and the related Onginal Payment Schedule and Onginal Escrow Agreement are herein
collectively referred to as the “Lease ” Any Additional Lease Schedule, which corporates by
reference the terms and conditions of the Master Lease, and the related payment schedule and
escrow agreement are herein collectively referred to as an “Addrtional Lease ”

Based upon the foregoing examnation and upon an examination of such other documents
and matters of law as [ have deemed necessary or appropnate, I am of the opimon that

1 Lessee 15 duly orgamzed and legally existing as a political subdivision, municipal
corporation or simular public entity under the Constitution and laws of the State of
California with full power and authority to enter into, and perform its obligations under,
the Lease and each Additional Lease



The Lease and cach Additional Lease have each been duly authorized and have been or,
with respect to each Additional Lease, will be, duly executed and delivered by Lessee
Assuming due authorizapon, cxecution and delivery thercof by lessor, the Lease
constitutes, and each Additional Leasc will constitute, the legal, valid and binding
obligation of Lessee, enforceable agamnst Lessee mn accordance with therr respective
terims, except to the extent limited by State and federal law affecting creditor’s remedies
and by bankruptcy, reorgamization, moratorium or other laws of general application
relating to or affecting the enforcement of creditors’ rights

Lessee has complied with any applicable property acquisition laws and public bidding
requirements 1 connection with the Lease, each Additional Lease and the transactions
contemplated thereby

To the best of my knowledge, there 1s no hitigation or proceeding pending or threatened
before any court, administrative agency or governmental body that challenges the
organization or existence of Lessee, the authority of its officers, the proper authorization,
approval and execution of the Lease, any Additional Lease or any documents relating
thereto, the appropnation of momes to make payments under the Lease or any Additional
Lease, or the ability of Lessee otherwise to perform its obligations under the Lease or any
Additional Lease and the transactions contemplated thereby

The resolution adopted by Lessee’s governing body authonzing the execunon and
delivery of the Master Lease, the Ongmal Lease Schedule, the Original Escrow
Agreement, the Additional Lease Schedules and certain other matters was adopted at a
meeting that was held in comphance with all applicable laws relating to the holding of
open and public meetings

The entering into and performance of the Lease and each Additional Lease do not and
will not violate any judgment, order, law or regulation applicable to Lessee or result i
any breach of, or constrtutc a default under, or result m the creation of any hen, charge,
security interest or other encumbrance upon any assets of Lessee or on the Equipment or
the Escrow Fund (as each such term 1s defined in the Master Lease) pursuant to any
indenture, mortgage, deed of trust, bank loan or credit agreement or other mstrument to
which Lessee 1s a party or by which 1t or 1ts assets may be bound

The correct legal name of Lessee for purposes of the Uniform Commercial Code 1n effect
in the State 15




This opinion may be relied upon by purchasers and assignees of Lessor’s mterests mn the
Lease and each Additional Lease

Very truly yours,

Attorney



FORM OF
AUTHORIZING RESOLUTION/EXTRACT OF MINUTES )

At a duly called meeting of the governimg body of Mount Diablo Unified School District,
held in accordance with all applicable legal requirements, including open meeting laws, on the
____dayof 20___, the following resolution was mtroduced and adopted

A RESOLUTION OF THE GOVERNING BODY OF MOUNT DIABLO UNIFIED SCHOOL
DISTRICT AUTHORIZING THE EXECUTION AND DELIVERY OF A MASTER
EQUIPMENT LEASE-PURCHASE AGREEMENT WITH PNCEF, LLC, DBa PNC
EQUIPMENT FINANCE, AS LESSOR, AND SEPARATE LEASE SCHEDULES THERETO
AND ESCROW AGREEMENT FOR THE ACQUISITION, PURCHASE, FINANCING AN
LEASING OF CERTAIN EQUIPMENT WITHIN THE TERMS HEREIN PROVIDED,
AUTHORIZING THE EXECUTION AND DELIVERY QF QTHER DOCUMENTS REQUIRED
IN CONNECTION THEREWITH, AND AUTHORIZING ALL OTHER ACTIONS NECESSARY
TO THE CONSUMMATION OF THE TRANSACTIONS CONTEMFLATED BY THIS
RESOLUTION

WHEREAS, Mount Diablo Unified School District (the “Lessee™), a body politic and
corporate duly orgamzed and existing as a political subdivision, municipal corporation or similar
public entity of the Statc of California 15 authorized by the laws of the State of Califorma to
purchase, acquire and leasc certain equipment and other property for the benefit of the Lessee
and 1ts nhabitants and to enter mnto contracts with respect thereto, and

WHEREAS, the governing body of the Lessee (the “Board”) has determined that a true
and very real need exists for the acquisition, purchase and financing of certain property
consisting of transportation vchicles (collectively, the “Equipment”) on the terms herein
provided, and

WHEREAS, 1 order to acquire such Equipment, the Lessee proposcs to enter into that
certain Master Equipment Lease-Purchase Agreement (the “Master Lease”) with PNCEF, LLC,
dba PNC Equipment Finance, as lessor (the “Lessor”), substantially in the proposed form
presented to the Board at this meeting, and separate Lease Schedules thereto substantially 1n the
form attached to the Master Lease and a separate Escrow Agreement substantially in the
proposed form presented to the Board at this meeting, and

WHEREAS, the Board deems 1t for the benefit of the Lessee and the efficient and effective
administration thereof to enter into the Master Lease and the separate Lease Schedules relating
thereto from time to tume as provided 1n the Master Lease and an Escrow Agreement for the
purchase, acqmsition, financing and leasing of the Equipment to be therein more specifically
described on the terms and conditions provided therem and herein,

Now, THEREFORE, BE IT AND IT 1S HERBY RESOLVED BY THE (GOVERNING BODY OF THE
LESSEE AS FOLLOWS



Section I 1t 15 hereby found and determimed that the terms of the Master Lease
(including the form of Lease Schedule, Payment Schedule and Escrow Agreement attached
thereto), 1in the form presented to this meeting, are 1n the best interests of the Lessee for the
acquisifion, purchase, financing and leasing of the Equipment

Section 2 The form, terms and provisions of the Master Lease (including the form of
Lease Schedule, Payment Schedule and Escrow Agrcement attached thereto) are hereby
approved 1n the forms presented at this mecting, with such nsertions, omissions and changes as
shall be approved by the Board President, Superintendent, Director of Fiscal Services, and/or
therr authonzed designees of the Lessee (the “Authorized Officers”) executing the same, the
execution of such documents being conclusive evidence of such approval The Authorized
Officers of the Lessee aie cach hereby authorized and directed to sign and deliver the Master
Lease, the Lease Schedule thereto, the Payment Schedule relating thereto, the Escrow Agreement
relating thereto and any related exhibits attached thereto 1f and when required, provided,
however, that, without further authorization from the governing body of the Lessee, (a) the
aggregate principal component of Rent Payments under all Leases entered mto pursuant to the
Master Lease shall not exceed $1,326,000 00, (b) the maximum term under any Lease entered
mto pursuant to the Master Lease shall not exceed 10 years, and (¢) the maximum 1nterest rate
used to determine the interest component of Rent Payments under each Lease shall not exceed
the lesser of the maximum rate permutted by law or five percent (5%) per annum

Section 3 The Authorized Officers and other officers and employees of the Lessee
shall take all action necessary or reasonably required to carry out, give effect to and consummate
the transactions contemplated by the Master Lease and each Lease Schedule (mncluding, but not
lmmited to, the exccution and dehivery of the certificates contermplated therem, including
appropniate arbitrage certifications) and to take all action necessary m conformuty therewith,
including, without Iymitation, the execution and delivery of any closing and other documents
required to be delivered m connection with the Master Lease, the Lease Schedule and the Escrow
Agreement

Section 4 If any section, paragraph, clause or provision of this Resoluilon shall for
any reason be held to be invalhid or unenforceable, the invalidity or unenforceability of such
section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Resolution

Section 5 Effective Date Ths Resolution shall be effective immediately upon its
approval and adoption

Section 6 Reverved



ADOPTED AND APPROVED by the Board of the Lessee this .20

The undersigned further certifies that the above Resolution has not been repealed or
amended and remamns 1n full force and effect and further certifies that the Master Lease
(including the form of Lcase Schedule, Payment Schedule and Escrow Agreement attached
thereto) are the same as presented at said meeting of the governing body of Lessee, excepting
only such changes, msertions and omissions as shall have been approved by the officers who
cxccuted the same

Date , 20

[SEAL]

(Secretary/Clerk)



INSURANCE COVERAGE DISCLOSURE
PNCEF, LLC, dba PNC Equipment Finance, LESSOR

Mount Diable Unified School Distrnict, LESSEE

RE INSURANCE COVERAGE REQUIREMENTS

1 In accordance with the Lease Schedule dated November 24, 2010, to the Master Equpment Lease-Purchase
Agreement dated November 24, 2010 and i1dentified 1n the Lease Schedule Lessee certifies that 1t has instructed
the msurance agent named below (please fill in name, address and telephone number)

10 155U€

a All Risk Physical Damage Insurance on the lcased Equipment evidenced by a Certificate of Insurance and Long Form
Loss Payable Clause naming PNCEF, LLC, dba PNC Equipment Finance and/or 1ts assigns as Lender Loss Payee

Coverage Required Termunation Value Specified

b Public Liability Insurance evidenced by a Certificate of Insurance naming PNCEF, LLC, dba PNC Equipment Finance
and/or 1ts assigns as an Additional Insured

Mimmum Coverage Required
$1,000,000 00 per person
$2,000 000 00 aggregate bodily myury hiability
$1,000,000 00 property damage liability

Proof of insurance coverage will be provided to PNCEF, LLC, dba PNC Equpment Fmance, 995 Dalton Avenue,
Cincmnati, OH 45203, prior to the time that the property 15 delivered to Lessec

Or

2 Pursuant to the Master Lease, Lessee represents and warrants, in addition to other matters under the
Lease, that 1t 15 lawfully self-insured as more fully described 1n the attached letter

Lessee Mount Diablo Unified School District

By

Name Dr Steven Lawrence Title Supenntendent




INSURANCE INFORMATION

Please provide the following mformation to your mnsurance company to help expedite receipt of
the necessary coverage

ITEMS WHICH NEED TO BE REFLECTED ON INSURANCE CERTIFICATE

¢ PNCEF, LLC, pBA PNC EQUIPMENT FINANCE MUST BE NAMED LENDER LCSS PAYEE AND
ADDITIONAL INSURED

e 30 Days Notice of Canccllation
e Not Less than $2,000,000 00 lrmuts on hability
e Certificate must reflect a short equipment description
e Certificate must reflect an expiration date
Certificate Holder Information
PNCEF, LLC, dba PNC Equipment Finance,
1ts successors and/or all assigns
995 Dalton Avenue
Cincinnaty, OH 45203
Please send a FAX copy of certificate to Sandra Thomas at (800)678 -0602
The original should be mailed to the same at
PNCEF, LLC, dba PNC Equipment Finance
995 Dalton Avenue
Cmcmnat, OH 45203

Plecase call 614-463-6578, 1f you have any questions



SELF-INSURANCE LETTER

[TO BE TYPED ON LESSEE’S LETTERHEAD]

[Date]

PNCEF, LLC, dba PNC Equipment Finance
995 Dalton Avenue
Cmcinnati, OH 45203

Re Master Equpment Lease-Purchase Agreement
daied as of November 24, 2010 and Lease Schedule thereto dated November 24,
2010

Ladies and Gentlemen

Under the above-referenced Lease Schedule, Mount Diablo Unified School District, as
lessee (“Lessee’), 1s required to mamntain certam insurance policies with respect to the
Equipment subject thereto, provided that msurance policies are not required 1f Lessee has an
actuarially sound self-insurance program that 1s acceptable to PNCEF, LLC, dba PNC
Equipment Finance This letter 1s for the purpose of describing Lessee’s self-insurance program

[Descnibe self-insurance program for property damage - whether a self-insurance fund or
contingency fund 1s maintained, and whether there 15 an excess policy mn which case an msurance
authonzation letter must be attached |

[Describe self-insurance program for public liability risks - whether a self-insurance fund
or contingency fund 1s mamtamned, whether the Lessee’s public hability exposure 1s capped
pursuant to a Tort Claims Act, and whether the Lessee mamtains an excess hability policy, n
which case an msurance authorization letter must be attached ]

Please do not hesitate to contact me 1f you have any questions concerming the self-
msurance described 1n this letter

Very truly yours,

Mount Diablo Unified School District, as
Lessee

By

Name
Title




ESCROW AGREEMENT

THIS ESCROW AGREEMENT ( “Escrow Agreement”) 18 made as of November 24, 2010 by
and among PNCEF, LL.C, DBA PNC EQUIPMENT FINANCE (“Lessor”), Mount Dhablo Unified
School District ( “Lessee ™) and U S BANK NATIONAL ASSOCIATION, as escrow agent (“Escrow
Agent”)

Lessor and Lessece have heretofore entered into that certamn Master Equipment
Lease-Purchase Agrecment dated as of November 24, 2010 (the “Master Lease”) and a Lease
Schedule 138468000 thereto dated November 24, 2010 (the “Schedule” and, together with the
terms and .conditions of the Master Lease incorporated therein, the “Lease” The Lease
contemplates that certain equipment described therein (the “Egquipment”) 15 to be acquired from
the vendor(s) or manufacturer(s} thereof After acceptance of the Equpment by Lessee, the
Equipment 1s to be leased by Lessor to Lessee pursuant to the terms of the Lease

The Lease further contemplates that Lessor will deposit an amount equal to the
anticipated aggregate acqusition cost of the Equipment (the “Purchase Price”), being
$1,326,000 00, with Escrow Agent to be held in escrow and applied on the express terms set
forth herein  Such deposit, together with all mnterest and other additions received with respect
thereto (heremafter the “Escrow Fund”) 1s to be applied to pay the vendor(s) or manufacturer(s)
of the Equipment (the “Vendor™) 1ts mvoice cost (a portion of which may, if required, be paid
prior to final acceptance of the Equipment by Lessee)

The parties desire to set forth the terms on which the Escrow Fund 1s to be created and to
establish the rights and responsibilities of the parties hereto

Now, THEREFORE, 1nt consideration of the sum of Ten Dollars ($10 00) 1n hand paid, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows-

1 (a) Escrow Agent hereby agrees to serve as escrow agent upon the terms
and conditions set forth herein  (b) The moneys and mvestments held 1 the Escrow Fund are
irrevocably held 1n trust for the benefit of Lessee and Lessor, and such moneys, together with
any income or interest earned thereon, shall be expended only as provided m this Escrow
Agreement, and shall not be subject to levy or attachment or lien by or for the bencfit of any
creditor of either Lessec or Lessor Lessor, Lessee and Escrow Agent mtend that the Escrow
Fund constitute an escrow account 1n which Lessee has no legal or equitable nght, title or
interest until satisfactuon 1 full of all conditions contained herein for the disbursement of funds
by the Escrow Agent therefrom Howcever, 1f the parties’ mtention that Lessee shall have no
legal or equitable nght, title or mterest until all conditions for disbursement are satisfied in full 1s
not respected m any legal proceeding, the parties hereto intend that Lessor have a security
mnterest n the Escrow Fund, and such secunty interest 1s hereby granted by Lessce to secure
payment of all sums due to Lessor under the Lease For such purpose, Escrow Agent hereby
agrees to act as agent for Lessor i conncction with the perfection of such security interest and
agrees to note, or cause to be noted, on all books and records relating to the Escrow Fund, the
Lessor’s mterest therem



2 On such day as 15 determuned to the mutual satisfaction of the parhes (the “Closing
Date ™), Lessor shall deposit with Escrow Agent cash in the amount of the Purchase Price, to be
held 1n escrow by Escrow Agent on the express terms and conditions set forth heretn

On the Closing Date, Escrow Agent agrees to accept the deposit of the Purchase Price by
Lessor, and further agrees to hold the amount so deposited together with all interest and other
additions recerved with respect thereto, as the Escrow Fund hereunder, n escrow on the express
terms and conditions set forth heremn

3  Escrow Agent shall at all umes segregate the Escrow Fund into an account
maintained for that express purpose, which shall be clearly identified on the books and records of
Escrow Agent as bemng held 1n 1ts capacity as Escrow Agent Secunties and other negotiable
mstruments comprising the Escrow Fund from time to time shall be held or registered in the
name of Escrow Agent (or 1ts nominee) The Escrow Fund shall not, to the extent permitted by
applicable law, be subject to levy or attachment or lien by or for the benefit of any creditor of
any of the parties hereto (except with respect to the security mterest thereimn held by Lessor)

4  The cash comprising the Escrow Fund from time to nume shall be invested and
reinvested by Escrow Agent in one or more nvestments as directed by Lessee mn Exhibat 1
Escrow Agent will use due dibigence to collect amounts payable under a check or other
instrument for the payment of money comprising the Escrow Fund and shall promptly notify
Lessee and Lessor in the event of dishonor of payment under any such check or other
instruments Interest or other amounts earned and received by Escrow Agent with respect to the
Escrow Fund shall be deposited m and comprise a part of the Escrow Fund

5 Upon request by Lessee and Lessor, Escrow Agent shall send monthly statements of
account to Lessee and Lessor, which statements shall set forth all withdrawals from and nterest
earnings on the Escrow Fund as well as the investments in which the Escrow Fund 1s invested

6  Escrow Agent shall take the following actions with respect to the Escrow Fund

(a) Upon Escrow Agent’s acceptance of the deposit of the Purchase Price, an
amount equal to Escrow Agent’s set-up fee, as set forth on Exhibit 2 hereto, shall be
disbursed trom the Escrow Fund to Escrow Agent in payment of such fee

(b) From tine to time, Escrow Agent shall pay to the Vendor of the
Equpment payments then duc and payable with respect thereto upon receipt of duly
executed Requisition Request and Certificate of Acceptance form attached as Exhibit 3
hereto, subject to Lessor’s prior written approval of each such Requisition Request and
Certificate of Acceptance ’

{c} Ifan Event of Default or Non-Appropriation Event occurs under the Lease
prior to the Lessee’s acceptance of all the Equipment or to the extent that funds have not
been disbursed from the Escrow Fund within the eighteen-month period identified in the
Lease, funds then on deposit m the Escrow Fund shall be applied to the prepayment of
Rent Payments under the Lease as mstructed by Lessor

S0



(d) Upon receipt by Escrow Agent of wntten notice from Lessor that the
purchase price of the Equipment has been paid 1n full, Escrow Agent shall apply the then
remaining Escrow Fund, first, to all outstanding fees and expenses incurred by Escrow
Agent 1n connection herewith as evidenced by 1ts statement forwarded to Lessor and
Lessee, and, second, to Lessor for application against the interest component of Rent
Payments under the Lease as provided theren, unless otherwise agreed by Lessor

7  The fees and expenses, including any legal fees, of Escrow Agent ncurred 1n
connection herewith shall be the responsibility of Lessor The basic fees and expenses of Escrow
Agent shall be as set forth on Exhibit 2 hereto and Escrow Agent 1s hereby authorized to deduct
such fees and expenses from the Escrow Fund as and when the same are meurred without any
further authorization from Lessee or Lessor Escrow Agent may employ legal counsel and other
experts as it deems necessary for advice 1n connection with 1ts obligations hereunder Escrow
Agent warves any claim against Lessor with respect to compensation hereunder

8  Escrow Agent shall have no lhability for acting upon any wrntten instruction
presented by Lessor m connection with this Escrow Agreement, which Escrow Agent in good
faith belhieves to be genune Furthcrmore, Escrow Agent shall not be hable for any act or
omission 1n connection with this Escrow Agreement except for its own neghgence, willful
musconduct or bad faith Escrow Agent shall not be liable for any loss or dimunution n value of
the Escrow Fund as a result of the investments made by Escrow Agent

9  Escrow Agent may resign at any time by giving tharty (30) days’ prior written notice
to Lessor and Lessee Lessor may at any time remove Escrow Agent as Escrow Agent under this
Escrow Agreement upon written notice  Such removal or resignation shall be effective on the
date set forth in the applicable notice Upon the effective date of resignation or removal, Escrow
Agent will transfer thc Escrow Fund to the successor Escrow Agent selected by Lessor

10 This Escrow Agreement and the escrow cstablished hereunder shall terminate upon
receipt by Escrow Agent of the wntten notice from Lessor specified i Section 6(c) or
Section 6(d) hereof

11 In the cvent of any disagreement between the undersigned or any of them, and/or
any other person, resulting in adverse claims and demands being made in connectron with or for
any moneys nvolved heremn or affected hereby, Escrow Agent shall be entitled at 1ts option to
refuse to comply with any such claim or demand, so long as such disagreement shall continue,
and 1n so refusing Escrow Agent may refrain from making any delivery or other disposition of
any moneys mvolved herein or affected hereby and i so doing Escrow Agent shall not be or
become hable to the undersigned or any of them or to any person or party for 1ts failure or refusal
to comply with such conflicting or adverse demands, and Escrow Agent shall be entitled to
continue so to refrain and refuse so to act until



(a) the rnghts of the adverse claimants have been finally adjudicated 1n a court
assuming and having junisdiction of the parties and the moneys involved herein o
affected hereby, or

(b) all differences shall have been adjusted by agrcement and Escrow Agent
shall have been notified thereof in writing signed by all of the persons interested

12 All notices (excluding bitlings and commumications m the ordinary course of
business) hereunder shall be 1n writing, and shall be sufficiently given and served upon the other
party 1if delivered (a) personally, (b) by United States registered or certified mail, return receipt
requested, postage prepaid, (¢} by an overnight delivery by a service such as Federal Express or
Express Mail from which wntten confirmation of overmight delivery 1s available, or (d) by
facsimile with a confirmation copy by regular United States mail, postage prepaid. addressed to
the other party at 1ts respective address stated below the signature of such party or at such other
address as such party shall from time to time designate 1n writing to the other party, and shall be
effective from the date of mailing

13 This Escrow Agreement shall inure to the benefit of and shall be binding upon the
parties hereto and their respective successors and assigns  No rights or obhigations of Escrow
Agent under this Escrow Agreement may be assigned without the prior written consent” of
Lessor

14 This Escrow Agreement shall be governed by and construed 1n accordance with the
laws 1n the state of the Escrow Agent’s location This Escrow Agreement constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof, and no waiver,
consent, modificatton or change of terms hereof shall bind any party unless 1n writing signed by
all parties

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly
executed as of the day and year first above set forth

PNCEF, LLC, dba PNC Equipment Finance, as Lessor

By

Name
Title

Address 8095 Dalton Avenue
Cincinnaty, OH 45203



Mount Diablo Unified School District, as Lessee

By
Name Dr Steven Lawrence
Title Supernmntendent

Address 1936 Carlotta Dnive
Concord, CA 94519

U S BANK NATIONAL ASSOCIATION, as Escrow
Agent

By
Name
Title

Address 10 W Broad St, 12 Floor
CN OH BD12
Columbus, OH 43215



EXHIBIT 1

INVESTMENT DIRECTION LETTER

U S Bank National Association
10 W Broad Swreet 12" Floor
CNOH BDI12
Columbus, OH 43215
Re Escrow Agreement dated as of Novembet 24, 2010,
among PNCEF, LLC, dba PNC Equipment Finance as Lessor

Mourtt Drable Usified School District as Lessee, and
U S Bank National Association, as Escrow Agent

Ladies and Gentlemen

Pursuant to the above-referenced Escrow Agreement, $1 326.006 00 w1ll be deposited 1n escrow with you on o1 about
November 24, 2010 Such funds shall be invested m one or more of the following qualified mvestments mn the amounts
indicated

AMOUNT OF

PLEASE CHECK DFSIRED QUALIFIED INVESTMENTS INVESTMENT
1 D Direct general obhigations of the United States of America, by
2 D Obhgations — the imely payment of the principal of and $

mterest on which 15 fully and unconditionally guaranteed by
the United States of America,

1 |:| General obligations of the agencies and nstrumentalities of $
the United States of America aceeptable 10 Lessor,

4 El Money market funds whose mvestment parameters 1arget $
mvestments 1n securities as described above,

IF NONE OF THE ABOVE BOXES ARF CHFCKED, INVESTMENT SHALL BE MADE 1N MONEY MARKET
FUNDS AS DESCRIBED IN THE FOURTH CATEGORY ABOVE, UNTIL LESSEE. DIRECTS OTHERWISE

Very truly yours,

MOUNT DIABLO UNIFIED SCHOOL INSTRICT, AS LESSEE

By

Name _Dr Steven Lawrence

Title _Supenntendent




U.S. BANK NATIONAL ASSOCIATION
MONEY MARKET ACCOUNT
DESCRIPTION AND TERMS

The US Bank Money Market account 1s an U S Bank National Association (“U S Bank™)
interest-bearing ume deposit account destgned to meet the needs of U S Bank’s Corporate Trust
Secrvices Escrow Group and other Corporate Trust customers of U S Bank  Selection of this
mvestment mcludes authorization to place funds on deposit with U S Bank

U S Bank uses the daily balance method to calculate interest on this account (actual/365 or 366)
by applying a daily penodic rate to the principal balance 1n the account each day Intercst 1s
accrued daily and credited monthly to the account Interest rates are determuned at U S Bank’s
discretion, and may be ticred based on customer deposit amount

The owner of the account 1s US Bank as Agent for ifs trust customers U S Bank’s trust
department performs all account deposits and withdrawals The deposit account 1s insured by the
Federal Deposit Insurance Corporation up to $100,000

AUTOMATIC AUTHORIZATION

In the absence of specific written direction to the contrary, U S Bank 1s hereby directed to mnvest
and remvest proceeds and other available moneys in the U S Bank Money Market Account

Mount Diablo Unified School District

Company Name Signature of Authorized Directing Party
Supernintendent
Trust Account Number — includes existing Title / Date

and future sub-accounts unless otherwise directed



EXHIBIT 2
ESCROW AGENT FEES AND EXPENSES
SET-Up FEES
$ 000 payable from the Escrow Fund upon acceptance of escrow deposit
EXPENSES

Any and all out-of-pocket expenses incurred by Escrow Agent will be the responsibility of Lessor



EXHIBIT 3

REQUISITION REQUEST AND CERTIFICATE OF ACCEPTANCE NO.
(to be submitted with each requisition request for payment to the vendor)

_0 r_

() FINAL REQUISITION REQUEST AND CERTIFICATE OF ACCEPTANCE
(to be submitted with the final requisition request upon acceptance of the Equipment)

The Escrow Agent 1s hereby requested to pay from the Escrow Fund established and maintamed under
that certamn Escrow Agreement dated as of November 24, 2010 (the “Escrow Agreement”) by and among
PNCEF, LLC, dba PNC Equipment Finance (the “Lessor”™), Mount Diablo Umfied School District (the
“Lessee’), and U § Bank National Association (the “Escrow Agent ), the amount set forth below to the named
payee(s) The amount shown 1s due and payable under a purchase order or contract (or has been paid by and not
previcusly reimbursed to Lessee) with respect to equipment being leased under that certain Master Equipment
Lease-Purchase Agreement dated as of November 24, 2010 (the “Master Lease™) and Lease Schedule
138468000 thereto dated November 24, 2010 (the “Schedule” and, together with the terms and conditions of
the Master Lease incorporated theremn, the “Lease’), by and between the Lessor and the Lessee, and has not
formed the basis of any prior requisition request

PAYEE AMOUNT

Total requisition amount §

The undersigned, as Lessee under the Lease hereby certifies

1 The items of the Equipment, as such term 15 defined 1n the Lease, fully and accurately described on
the Equipment List attached hereto have been delivered and installed at the location(s) set forth therein

2 A present need exists for the Equupment which need ts not temporary or expected to dimumish 1n
the near future The Equipment 15 essential to and will be used by the Lessee only for the purpose of
performing one or more governmental functions of Lessee consistent with the permussible scope of Lessee’s
authority

3 The estimated useful Iife of the Equipment based upon the manufacturer’s representations and the
Lessee’s projected needs 1s not less than the Lease Term of lease with respect to the Equipment

4  The Lessec has conducted such mspection and/or testing of the Equipment as 1t deems necessary
and appropriate and hereby acknowledges that 1t accepts the Equipment for all purposes as of the date of this
Ceruficate

5  The Equipment 1s covered by insurance 1n the types and amounts required by the Leasc



6  No Event of Default or Non-Appropriation Event, as each such term 1s defined 1n the Lease, and no
event which with the giving of notice or lapse of time, or both, would become such an Event of Default or Non-
Appropriation Event has occurred and 1s continumg on the date hereof

7 Sufficient funds have been appropriated by the Lessee for the payment of all Rent Payments due
under the Lease during Lessee’s current fiscal ycar

& Bascd on the foregoing, Lessor 1s hereby authonized and directed to fund the acquisition of the
Equipment set forth on the Equipment List by paying, or causing to be paid, the manufacturer(s)/vendor(s) the
amounts set forth on the attached mvoices

9  The following documents are attached hereto and made a part hereof
(a)  Orngmal Invoice(s),

(b)  Copies of Certificate(s) of Orngm designating Lessor as henholder if any part of the
Equipment conststs of motor vehicles, and evidence of filing, and

(c) Recqusition for Payment

16 If this 1s the final acceptance of Equipment, then as of the Acceptance Date stated below and as
between the Lessee and the Lessor, the Lessee hereby agrees that () the Lessec has received and nspected all
of the Equipment described m the Lease, (b) all Equipment 15 1 good working order and complies with all
purchase orders, contracts and specification, (¢) the Lessee accepts all Equipment for purposes of the Lease
“as-1s, where-15”, and (d) the Lessee waives any nght to revoke such acceptance

If Lessee paid an mvoice prior 1o the commencement date of the Lease and 1s requesting reimbursement for
such payment, also attach a copy of evidence of such payment together with a copy of Lessee’s Declaration of
Official Intent and other evidence that Lessee has satisfied the requirements for reimbursement set forth in
Treas Reg §1 150-2

Acceptance Date

Mount Diablo Umified School District
as Lessee

By
Name
Title

Date

PNCEF, LLC, dba PNC Eguipment Finance,

as Lessor

By

Title
Date




INFORMATION REQUEST

LESSEE NAME Mount Diablo Unified School District

FEDERAL TAXID #_68-0091157

BILLING ADDRESS

Billing Contact

Street Address or Post Office Box

City, State and Zip

Phone Number Fax Number

PHYSICAL ADDRESS (IF DIFFERENT)

Street Address or Post Office Box

City, State and Zip
Require Board Approval for Paqun'ts'? Yes No

Board Meeting Daic?

Require signed vouchers for payments? Yes No

We typically mail our invoices 30 days m advance Taking inio account a 7-day mail penod, do you foresee any problem
that would prevent the payment from being recerved on or before the due date®
Yes No

Pleasc list any special instructions below




RGUD DEC 210
W/B’:l ‘(

2 LEASE PAYMENT SCHEDULE

(a) Tatal Amount Financed $ 1,326,000 00
(b) Payment Schedule

Rent Payment Rent Payment Rent Payment Interest Termunation

Number Date Amount Portion  Principal Portion Value *

1 5/24/2011 104,996 32 18,630 30 86,366 02 1,264,426 66
2 11/24/2011 104,896 32 17,416 86 87.579 46 1,175,095 61
3 52412012 104,996 32 16,186 37 88,809 95 1,084,500 46
4 11/24/2012 104,996 32 14,938 59 90,057 73 992,650 58
5 512472013 104,996 32 13,673 28 91,323 04 899,501 08
6 11/24/2013 104,996 32 12,390 19 92,606 13 805,042 82
7 5124/2014 104,996 32 11,089 07 93,907 25 709,257 43
8 11/24/2014 104,996 32 976967 95,226 65 612,126 25
g 512412015 104,996 32 8,431 74 96,564 58 513,630 37
10 11/24/2015 104,996 32 7,076 97,921 31 413,750 64
11 5/24/2016 104,996 32 5,699 21 99,297 11 312,467 59
12 11/24/2016 104,996 32 4,304 09 100,692 23 209,761 51
13 5/24/2017 104,996 32 2,889 36 102,106 96 105,612 41
14 1112412017 104,996 32 1,454 74 103,541 58 100

MOUNT DIABLO UNIFIED SCHOOL DISTRICT,  PNCEF, LLC, bBA PNC EQUIPMENT FINANCE,

AS LESSEE AS LESSOR
By By
Name _Dt Steven Lawrence Name
Title _ Superintendent _ Trtle

* Assumes all Rent Payments and other amounts due on and prior to that date have been paid

’\
2.
.
.
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