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Master Equipment Lease-Purchase Agreement 
Between 

Mount Diablo Unified School District 
and 

PNCEF, LLC dba PNC EQUIPMENT FINANCE 

CLOSING INDEX 
). Master Lease Agreement 

)1.. Lease Schedule 

;.. Payment Schcduie'A-1 

)1.. Escrow Agreement 
o Exh1b1t 1 - General Investment Drrectwn Letter 
o Exh1b1t 2- Escrow Agent Fees and Expenses 
o Exh1b1t 3 - Reqmsltlon Request and Certificate of Acceptance 
o Money Market Escrow Investment Letter- Please s1gn or contact Scott M1ller at 614-849-3402 

w1th U S Bank to select a different mvestment that meets your reqmrements 

;.. ResolutiOn- The resolutiOn must reflect the t1tle(s) ofthe mdlVldual(s) who have authonzatwn to s1gn 
the documents 

» Incumbency Certificate- L1st your authonzed s1gnor(s) and lltle(s), have secretary or appropnate 
trustee attest to the mfonuatwn and s1gnature(s) provided by s1gnmg and pnntmg h1slher name, title and 
date The person who vahdates the signatures should not s1gn the lease documents 

» Mmutes of Governmg Body (approvmg the purchase & finance of eqmpment)- Please return a copy 
w1th the documents 

» Opmwn of Counsel - Enclosed IS a template Please ask your attorney to prepare on h1slher letterhead, 
and mclude all of the 1tems m the template 

» Insurance Request Form- Fill m your msurer's mformatwn and stgn Please contact your msurer, pnor 
to dehvery, to obtam a certificate of msurance Please enclose the certtficate wtth the stgned 
documentatiOn or have the msurer fax the certificate directly to me 

» IRS Fonn W-9- Please provide 

» IRS Fonn 8038G- S1gn, date, and tllle 

» InformatiOn Request-re btllmg reqmrements and contact mformatmn 

Please return the documents to PNC Eqmpment Fmance, 155 E Broad St, B4-B230-05-7, Columbus OH 43215 
m the postage pa1d envelope enclosed 



MASTER EQUIPMENT LEASE-PURCHASE AGREEMENT 

Dated as of November 24,2010 

Th1s Master Eqmpment Lease-Purchase Agreement (th1s "Mastel Lease") JS made and entered mto by and 
between PNCEF, LLC, dba PNC Eqmpment Fmance ("Lessor") and the Lessee tdenttfied below ("Lessee") 

Lessee Mount D1ablo Umfied School D1stnct 

LEASE OF EQUIPMENT 

Subject to the terms and cond1t10ns of th1s Master Lease, Lessor agrees to sell, transfer and lease to Lessee, 
and Lessee agrees to acqmre, purchase and lease from Lessor, all Eqmpment descnbed m each Schedule s1gned 
from tJme to t1me by Lessee and Lessor Each Schedule s1gned and deltvered by Lessor and Lessee pursuant to th1s 
Master Lease shall const1tute a separate and mdepcndcnt lease and mstallment purchase of the Eqmpment !herem 
descnbed Th1s Master Lease 1s not a commttment by Lessor or Lessee to enter mto any Lease not currently m 
ex1stence, and nothmg m th1s Master Lease shall be construed to 1mpose any obhgatwn upon Lessor or Lessee to 
enter mto any proposed Lease, 1! bemg understood that whether Lessor or Lessee enter mto any proposed Lease 
shall be a dec1s10n solely w1thm the1r respectlve dtscretton 

2 CERTAIN DEFINITIONS 

All terms defined m the Lease are equally apphcable to both the smgular and plural form of such terms 
(a) "Lease" means each Schedule and the tenns and condttwns of th1s Master Lease mcorporated therem 
(b) "L1en" means any secunty mterest, hen, mortgage, pledge, encumbrance, judgment, executton, attachment, 
warrant, wnt, levy, other JUdlctal process or clmm of any nature whatsoever by or of any person (c) "EqUJpment" 
means the property descnbed m each Schedule, together w1th all attachments, addttwns, accessions, parts, rcpa1rs, 
tmprovements, replacements and subslltutwns thereto (d) "Escrow Agreement" means the Escrow Agreement 
relatmg to a Schedule, dated the Commencement Date under such Schedule and substantmlly m the form attached 
to thts Master Lease, among Lessor, Lessee and the escrow agent !herem tdenttfied, w1th respect to the Escrow 
Fund established and to be admmtstered thereunder (e) "Escrow Fund" means the fund of that name established 
pursuant to an Escrow Agreement (f) "Schedule" means each Lease Schedule (substanllally m the form attached 
to thts Master Lease) stgned and dehvered by Lessee and Lessor, together wtth all addenda, nders, attachments, 
certtficates and exh1b11S thereto, as the same may from llme to ttme be amended, modtfied or supplemented 

3 LCASE TERM 

The term of each Lease ("Lease Term'') commences on, and mterest accrues from, the date Identified m the 
related Schedule as the Commencement Date and, unless earher terrmnated as expressly provtded m the Lease, 
contmues unt1l Lessee's payment and performance m full of all of Lessee's obhgatwns under such Lease 

4 RENTPAYMENTS 

4 I For each Lease, Lessee agrees to pay to Lessor the rent payments ("Rent Payments") m the amounts 
and on the dates set forth m the Schedule A-I attached to the Schedule (a "Payment Schedule") A portwn of each 
Rent Payment 1s pa1d as and represents the payment of mterest as set forth m the apphcable Payment Schedule 
Rent Payments under each Lease are payable out of the general and other funds of Lessee that are legally avmlable 

' 



therefor ("Legally Avazlable Funds") m 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 lime m wntmg) 

4 2 EXCEPT AS SPECIFICALLY PROVIDJ:D 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, COUNTJ:RCLAIM, ABATEMENT OR RECOUPMENT FOR ANY REASON 

WHATSOEVER, INCLUDING (WITHOUT LIMITATION) BY REASON OF EQUIPMENT FAILURE, DISPUTES WITH THE 

V£NDOR(S) OR MANUFACTURER(S) OF THE EQUIPMENT OR LESSOR, ACCIDENT OR ANY UNFORESEEN 

CJRCUMST ANCJ:S 

4.3 Lessor and Lessee understand and mtend that the obligatiOn of Lessee to pay Rent Payments 
under each Lease shall constitute a current expense of Lessee and shall not m any way be construed to be a 
debt of Lessee in contraventiOn of any applicable const1tutmnal or statutory limitations or reqmrements 
concermng the creatiOn of mdebtedness by Lessee, nor shall anythmg contamed m any Lease constitute a 
pledge of the full fa1th and credit or taxmg power of Lessee. 

4 4 If Lessor receiVes any Rent Payment from Lessee after Its due date, Lessee shall pay Lessor on 
demand from Legally Available Funds as a late charge five percent (5%) of such overdue aJnount, lnnited, 
however, to the maximum amount allowed by law 

5 ESCROW AGREEMENT, EQUIPMENT DELIVERY AND ACCEPTANCE, FUNDING CONDITIONS 

5 I In order to prov1de fmancmg to pay the costs to acqUire and mstall the Eq01pment ("Purchase 
Pnce ) as descnbed 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 Fundmg Condlllons for such Schedule are sat1sfied as provided 
m SectiOn 5 2 If Lessee signs and delivers a Schedule and an Escrow Agreement and 1f all Fundmg ConditiOns 
have been satisfied m full, then Lessor will deposit or cause to be depos1ted mto an Escrow Fund under the related 
Escrow Agreement an amount (which may mclude estnnated mvestment earnmgs thereon) equal to the Purchase 
Pnce for the Eqmpment to be fmanced under the related Schedule 

5 2 Lessor shall have no obhgatwn to depos1t any Purchase Pnce mto an Escrow Fund under the related 
Schedule unless all reasonable condlllons established by Lessor ( "Fundmg Condztwns ") have been satisfied, 
mcludmg, without limitatiOn, the followmg (a) Lessee has s1gned and delivered to Lessor the Schedule, 1ts related 
Payment Schedule and the related Escrow Agreement, (b) no Event of Default or Non-Appropnatwn Event shall 
have occurred and be contmumg under any Lease, (c) no matenal adverse change shall have occurred m the 
financml condttlon of Lessee or any Suppher, (d) the Eqmpment IS reasonably satisfactory to Lessor and ts free and 
clear of any Lwns (except Lessor's Liens), (e) all representatiOns of Lessee m the Lease remam true, accurate and 
complete, (f) the amount (If any) that Lessor may reqmre m advance that Lessee apply to the payment of 
Eqmpment costs, and (g) Lessor has received all of the fo!lowmg documents, which shall be reasonably 
satisfactory, m form and substance, to Lessor (I) evidence of msurance coverage or sclf-msurancc reqmred by the 
Lease, (2) an opmwn of Lessee's counsel, (3) Umforrn Commerczal Code (UCC) fmancmg statements with respect 
to the Eqmpment (4) real property waivers as Lessor may deem necessary, (5) cop1es of resolutiOns by Lessee's 
govermng body, duly authonzmg the Lease and the Escrow Agreement and mcumbency certificates for the 
pcrson(s) who will s1gn the Lease and the Escrow Agreement, (6) such documents and certificates as Lessor may 
request rclatmg to federal tax-exemptwn of mterest payable under the Lease, mcludmg (without lnnnauon) IRS 
Forrn 8038-G or 8038-GC and ev1dence of the adoptiOn of a reimbursement resolutiOn or other official actwn m the 
event that Lessee IS to be reimbursed for expenditures that 11 has pa1d more than Sixty day; pnor to the date on 

Master-tax exempt e~r...row merge (3) doc 
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wh1ch the Fundu!g Cond1!10ns are sahsfied, and (7) such other documents and mformatwn prevwusly 1dentlfied by 
Lessor or otherwise reasonably requested by Lessor 

5 3 Lessee shall, at 1ts sole expense, arrange for the transportatwn, dehvery and mstallatwn of all 
Eqmpment to the locatwn spec1fied m the Schedule ( "Locatwn ") by Eqmpment supphers ( "Supplzers ") selected 
by Lessee Lessee shall accept Eqmpment for purposes of the related Lease as soon as 11 has been dehvered and IS 

operatwnal Lessee shall ev1dence 1ts acceptance of any Eqmpment by s1gnmg and dchvenng to Lessor a 
Certificate of Acceptance m the form and manner requrred by the apphcable Escrow Agreement 

54 If a Non-Appropnatwn Event or an Event of Default occurs pnor to Lessee's acceptance of all the 
Eqmpment under the related Schedule, the amount then on depos1t m the Escrow Fund shall be apphed to prepay 
the unpmd pnnc1pal component of the Rent Payments m whole on the first busmess day of the month next 
succeedmg the occurrence of e1ther such Event plus accrued mterest to the prepayment date, prov1ded, however, 
that the amount to be prepmd by Lessee pursuant to th1s Sectwn 5 4 shall first be pa1d from moneys m the related 
Escrow Fund and then from Legally A vmlable Funds and other moneys ava!lable for such purpose as a result of the 
exerCise by Lessor of 1ts nghts and remedws under the related Schedule Any funds on depos1t m the Escrow Fund 
on the prepayment date dcscnbed m th1s Sectwn 5 4 m excess of the unpmd pnnc1pal component of the Rent 
Payments to be prepa1d plus accrued mterest thereon to the prepayment date shall be pa1d promptly to Lessee 

5 5 To the extent that Lessee has not accepted llems of Eqmpment before the e1ghteen-month anniversary 
of the Commencement Date 1denhfied on the related Schedule, the amount then on depos1t m the related Escrow 
Fund shall be apphed to prepay the unpa1d prmc1pal component of the Rent Payments m part, m mverse order of 
Rent Payments, on the frrst busmess day of the next month plus accrued mterest to the prepayment date, prov1ded, 
however, that the amount to be prepa1d by Lessee pursuant to th1s Sectwn 5 5 shall first be pmd from moneys m the 
related Escrow Fund and then from Legally Avmlable Funds Notw1thstandmg any such partml prepayment, the 
related Schedule shall remam m full force and effect w1th respect to the portwn of the Eqmpment accepted by 
Lessee dunng such e1ghteen-month penod, and the portwn of the pnnctpal component of Rent Payments remammg 
unpmd after such prepayment plus accrued mterest thereon shall remam payable m accordance w1th 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 partml prepayment 

6 TERMINATION UPON NON-APPROPRIATION EVENT 

6 I For each Lease, Lessee represents and warrants that (a) 11 has appropnated and budgeted Legally 
A vmlable Funds to make all Rent Payments reqmred pursuant to such Lease for the remamder of the fiscal year m 
wh1ch the Lease Term commences, (b) 11 currently mtends to make Rent Payments for the full Lease Term as 
scheduled on the apphcable Payment Schedule 'o long as funds are appropnated for each succeedmg fiscal year by 
as govemmg body, and (c) dunng the I 0 fiscal years pnor to the date of the apphcable Lease, !IS govemmg body 
has not fa1led (for whatever reason) to appropnate amounts sufficwnt to pay 1ts obhgatwns that are subject to 
annual appropnatwn Lessee reasonably beheves that moneys m an amount sufficwnt to make all Rent Payments 
can and w1lllawfully be appropnated and made avmlable therefor 

6 2 If Lessee's govemmg body falls to appropnate suffic1ent funds m any fiscal year for Rent Payments 
and other amounts to be pmd under a Lease m the next succeedmg fiscal year, then a "Non-Appropnatzon Event" 
shall have occurred !fa Non-Appropnatwn Event occurs, then (a) Lessee shall g1ve Lessor wntten not1ce at least 
30 days pnor to the end of the then current fiscal year of such Non-Appropnatwn Event and prov1de wntten 
ev1dence of such fa1lure by Lessee's govemmg body, (b) on the Return Date, Lessee shall return to Lessor all, but 
not less than all, of the Eqmpment covered by the affected Lease, at Lessee's sole expense, m accordance w1th 
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Sectwn 21 hereof, and (c) the affected Lease shall termmate on the Return Date without penalty or expense to 
Lessee, provzded, that Lessee shall pay all Rent Payments and other amounts payable under the affected Lease for 

wh1ch funds shall have been appropnated, and provzded further, that Lessee shall pay month-to-month rent at the 
rate set forth m the affected Lease for each month or part thereof that Lessee fa1ls to return the Eqmpment under 
th1s Sectwn 6 2 "Return Date" means the last day of the fiscal year for wh1ch appropnatwns were made for the 
Rent Payments due under a Lease 

7 NOW ARRANTY BY LESSOR 

LESSEE ACQUIRES AND LEASES THE EQUIPMENT UNDER EACH LEASE "AS IS " 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 IMPLIED, 
INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNE!.S 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 IS 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 CONNECTIOJ\ WITH THE EQUIPMEJ\ T 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 dunng the Lease Term under each Lease, Lessor assigns to Lessee any manufacturer's or Supplier's 
product warranties, express or Implied, applicable to any Eqmpment and Lessor authonzes Lessee to obtam the 
customary servtces funushed m connectiOn wtth such warranties at Lessee's sole expense Lessee agrees that 
(a) all Eqmpment Will have been purchased by Lessor m accordance w1th Lessee s spec1ficatwns from Suppliers 

selected by Lessee, (b) Lessor 1S not a manufacturer or dealer of any Eqmpment and has no habl11ty for the delivery 
or mstallatiOn of any Eqmpment, (c) Lessor assumes no obhgatwn wtth respect to any manufacturer's or Supplier's 
product warranties or guaranties, (d) no manufacturer or Supplier or any representative ofsatd parttes ts an agent of 
Lessor and (e) any warranty, representatwn, guaranty or agreement made by any manufacturer or Supplier or any 

representatlve of sa1d parties shall not be bmdmg upon Lessor 

8 TITLE, SECURITY INTEREST 

8 I Upon Lessee's acceptance of any Eqmpment under a Lease and m accordance w1th the related 
Escrow A,bJTeement) title to such Eqmpment shall vest m Lessee, subject to Lessor's secunty mterest therem and all 
of Lessor's other nghts under such Lease mcludmg, without lim1tatwn, Sectwns 6, 20 and 21 hereof 

8 2 As collateral secunty for Lessee's obligatwns to pay all Rent Payments and all other amounts due and 
payable under each Lease and to perform and observe all covenants, agreements and condltlons ( d1rect or mdlfect, 

absolute or contmgent, due or to become due or ex1stmg or hereafter ansmg) of Lessee under such Lease, Lessee 
hereby grants to Lessor a first pnonty, exclusive secunty mterest many and all of the Equipment (now ex1stmg or 
hereafter acqmred) under each Lease, moneys and mvestments held from t1me to hmc the Escrow Fund under each 
Escrow Agreement and any and all proceeds of any of the foregomg Lessee agrees to execute and dehver to 
Lessor all necessary documents to evidence- and perfect such secunty mterest, mcludmg, Without hmttatwn, 
Umform Commercial Code (UCC) financmg statements and any amendments thereto and certificates of t1tle or 
certificates of ongm (or apphcatmns thereof) notmg Lessor's mterest thereon 
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9 PCRSONAL PROPERTY 

All Eqmpment IS and Will remam personal property and will not be deemed to be affixed or attached to real 
estate or any bmldmg thereon 

I 0 MAINTENANCE AND OPERATION 

Lessee shall, at Its sole expense (a) repair and mamtam all Eqmpment m good conditiOn and workmg 
order, m accordance wtth manufacturer's mstructwns, and supply and mstall all replacement parts or other devtces 
when requrred to so mamtam the Eqmpment or when reqmred by apphcable law or regulatiOn, wh1ch parts or 
devices shall automatiCally become part of the Eqmpment, (b) use and operate all Eqmpment solely for the purpose 
of pcrformmg one or more govermnental functiOns of Lessee and m a careful manner m the normal course of ItS 

operatiOns and only for tbe purposes for wluch It was designed m accordance with the manufacturer's warranty 
requrrements, and (c) comply w1tb all laws and regnlatwns relatmg to the Eqmpment If any Eqmpment IS 
customanly covered by a mamtenance agreement, Lessee wtll furntsh Lessor wtth a mamtenance agreement by a 
party reasonably satisfactory to Lessor No mamtenance or other service for any Eqmpment will be provided by 
Lessor Lessee will not make any alteratiOns, add!lwns or Improvements ("Improvements") to any Eqmpment 
without Lessor's pnor wntten consent unless the Improvements may be readily removed without damage to the 
operatiOn, value or u!Jhty of such Eqmpment, but any such Improvements not removed pnor to the termmatwn of 
the applicable Lease shall automatically become part of the Eqmpment 

II LOCATION, INSPECTION 

Eqmpment Will not be removed from, or If Eqmpment IS rollmg stock Its permanent base will not be 
changed from, the Location Without Lessor's pnor wntten consent which Will not be unreasonably withheld Upon 
reasonable notice to Lessee, Lessor may enter the Location or elsewhere durmg normal busmess hours to mspect 

the Eqmpment 

12 LIENS, SUBLEASES AND TAXES 

12 I Lessee shall keep all Eqmpment free and clear of all Liens except those LJCns created under each 
Lease Lessee shall not sublet or lend any Eqmpment or permit It to be used by anyone other tban Lessee or 
Lessee's employees 

12 2 Lessee shall pay when due all Taxes thdt may now or hereafter be nnposed upon any Eqmpment or 
Its ownership, leasmg, rental, sale, purchase, posses&Jon or use, any Lease or Escrow Agreement, any Rent 
Payments or any other payments due under any Lease, or any Escrow Fund If Lessee fails to pay such Taxes when 
due, Lessor shall have the nght, but not the obligatiOn, to pay such Taxes If Lessor pays any such Taxes, then 
Lessee shall, upon demand, trnmcdwtely rennbursc Lessor therefor "Taxes" means present and future taxes, 
levtes, duties, assessments or other governmental charges that are not based on the net mcome of Lessor, whether 
tbey are assessed to or payable by Lessee or Lessor, mcludmg, Without limitatiOn (a) sales, use, excise, hcensmg, 
registratiOn, tJtlmg, gross receipts, stamp and personal property taxes and (b) mterest, penaltws or fines on any of 
tbe foregomg 

13 RISK OF LOSS 

13 I Le"ee bears the entrre nsk of loss, tbeft, damage or destructiOn of any Eqmpment m whole or m part 
from any reason whatsoever ("Casualty Loss") No Casualty Loss to any Eqmpment shall relieve Lessee from the 
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obhgatwn to make any Rent Payments or to perform any other obhgahon under any Lease Proceeds of any 
msurance recovery w1ll be apphed to Lessee's obhgatwns under th1s SectiOn 13 

13 2 If a Casualty Loss occurs to any Eqmpment, Lessee shall 1mmed1ately notlfY Lessor of the same and 
Lessee shall, unless otherwise dtrcctcd by Lessor, nnmedtately repmr the same 

13 3 If Lessor determmes that any 1tem of Eqmpment has suffered a Casualty Loss beyond rcpa1r ("Lost 
EqUipment"), then Lessee shall e1ther (a) 1mmedmtely replace the Lost Eqmpment w1th s1m1lar eqmpment m good 
repau, condllwn and workmg order free and clear of any L1ens (except Lessor's L1ens) and dehver to Lessor a 
purchase order, b1ll of sale or other ev1dence of sale to Lessee covenng the replacement eqmpment, m wh1ch event 
such replacement eqmpment shall automat1cally be Eqmpment under the apphcable Lease, or (b) on the next 
scheduled Rent Payment due date, pay Lessor (1) all amounts owed by Lessee under the apphcable Lease, mcludmg 
the Rent Payment due on such date, plus (n) an amount equal to the apphcable Termmatwn Value set forth m the 
Payment Schedule to the apphcable Lease If Lessee 1s makmg such payment w1th respect to less than all of the 
Eqmpment under a Lease, then Lessor w1ll prov1de Lessee w1th the pro rata amount of the Termmatwn Value to be 
pa1d by Lessee w1th respect to the Lost Eqmpment 

13 4 Lessee shall bear the nsk of loss for, shall pay d1rectly and shall defend agamst any and all cla1ms, 
habthtles, proceedmgs, actwns, expenses (mcludmg reasonable attorney's fees), damages or losses ansmg under or 
related to any Eqmpment, mcludmg, but not hmlled to, the possessiOn, ownersh1p, lease, use or operatwn thereof 
These obhgatwns of Lessee shall survtve any exptratwn or tenmnatton of any Lease Lessee shall not bear the nsk 
of loss of, nor pay for, any clatms, habthttes, proceedmgs, actions, expenses (mcludmg attorney's fees), damages or 
losses whtch anse dtrectly from events occumng after any Eqmpment has been returned by Lessee to Lessor m 
accordance w1th the terms of the apphcable Lease or wh1ch anse dnectly from the gross neghgence or w1llful 
misconduct of Lessor 

14 INSURANCE 

14 I (a) Lessee at 1t' sole expense shall at alll!mes keep all Eqmpment msured agamst all nsks of loss or 
damage from every cause whatsoever (mcludmg colhswn m the case of veh1cles) for an amount not less than the 
Tcrmmatwn Value of the Eqmpment under each Lease Lessor shall be named as loss payee w1th respect to all 
msurance covenng damage to or loss of any Eqmpment, and the proceeds of any such msurance shall be payable to 
Lessor as loss payee to be apphed as prov1ded m Sectwn 13 3 (b) The Total Amount Fmanced as set forth on the 
apphcable Payment Schedule does not mcludc the payment of any premmm for any hab1hty msurance coverage for 
bod1ly lllJUf)' and/or property damage caused to others and no such msurance w1ll be purchased by Lessor 
(c) Lessee at 1ts sole expense shall at all l!mes carry pubhc hab!l1ty and property damage msurance m amounts 
reasonably satisfactory to Lessor protectmg Lessee and Lessor from habthtles for mjunes to persons and damage to 
property of others relatmg m any way to any Eqmpment Lessor shall be named as addltwnal msured w1th respect 
to all such pubhc hab!l!ly and property damage msurance, and the proceeds of any such msurance shall be payable 
first to Lessor as add1t10nal msured to the extent of 1ts hab1hty and then to Lessee 

14 2 All msurers shall be reasonably sahsfactory to Lessor Lessee shall promptly dehver to Lessor 
satisfactory evtdence of reqmred msurance coverage and all renewals and replacements thereof Each msurance 
pohcy w1ll reqmre that the msurer pve Lessor at least 30 days pnor wntten not1ce of any cancellatwn of such 
poiJCy and wtll reqmre that Lessor's mterests remam msured regardless of any act, errorj misrepresentatiOn, 
onnss1on or neglect of Lessee The msurance mamtamed by Lessee shall be pnmary wllhout any nght of 
contnbutwn from msurance wh1ch may be mamtamed by Lessor 
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14 3 If Lessee IS self-msured under an actuanally sound self-msurance program that IS acceptable to 

Lessor w1tb respect to eqmpment such as tbe Eqmpment under a Lease, Lessee shall mamtam dunng the Lease 
Term of such Lease such actuanally sound self-msurance program and shall provide evidence thereof m form and 

substance satisfactory to Lessor 

15 PURCHASE OPTION 

Upon thirty (30) days' pnor wntten notice by Lessee to Lessor, and so long as there IS no Event of Default 
then ex1stmg, Lessee shall have the optwn to purchase all, but not less than all, of the Eqmpment subjeCt to a Lease 
on any Rent Payment due date by paymg to Lessor all Rent Payments !ben due (mcludmg accrued mterest, If 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 Its Lien on such Eqmpment and Lessee 
shall retam Its title to such Eqmpment "As-Is, WHERE-IS," w1tbout representatiOn or warranty by Lessor, express or 

Implied, except for a representatiOn that such Eqmpment IS free and clear of any Liens created by Lessor 

!6 LESSEE'S REPRESENTATIONS AND WARRANTIES 

W1tb respect to each Lease, the Eqmpment subject thereto and the related Escrow Agreement, Lessee 
hereby represents and warrants to Lessor that 

(a) Lessee has full power, authonty and legal nght to execute and deliver the Lease and the 

Escrow Agreement and to perform 1ts obligatiOns under the Lease and tbe Escrow Agreement, and all such 
actwns have been duly autbonzed by appropnate fmdmgs and actiOns of Lessee's govermng body, 

(b) the Lease and the Escrow Agreement have each been duly authonzed, executed and 

dehvered by Lessee and each constitutes a legal, vahd and bmdmg obhgatwn of Lessee, enforceable m 
accordance wtth their respective terms, 

(c) tbe Lease and the Escrow Agreement are each authonzed under, and the authonzatwn, 
executiOn and dehvery of the Lease and tbe Escrow Agreement comply with, all apphcable federal, state 
and local laws and regulatwns (mcludmg, but not hm1ted to, all open meetmg, pubhc b1ddmg and property 
acqUisition laws) and all applicable judgments and court orders, 

(d) the executiOn, delivery and performance by Lessee of 1ts obligatiOns under the Lease and 
the Escrow Agreement will not result m a breach or vwlatwn of, nor constitute a default under, any 
agreement, lease or other mstrument to which Lessee IS a party or by whtch Lessee's properties may be 
bound or affected, 

(c) there IS no pendmg, or to the best of Lessee's knowledge threatened, htigatwn of any 
nature that may have a matenal adverse effect on Lessee's ab1hty to perform Its obhgatwns under the Lease 

and the Escrow Agreement, and 

(f) Lessee 1s a state, or a political subdiVISIOn thereof, w1thm the meanmg of SectiOn 103 of 

the Internal Revenue Code of 1986 (the "Code") and will do or cause to be done all thmgs necessary to 
preserve and keep m full force and effect 1ts existence as such 
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17 TAXCOVENANTS 

Lessee hereby covenants and agrees that 

(a) The parties anllctpate that Lessor can exclude the mterest component of the Rent Payments 
under each Lease from federal gross mcome Lessee covenants and agrees that 11 wtll (1) complete and 
timely file an mformatwn reportmg return wtth the Internal Revenue ServJCe ("IRS") m accordance wtth 
SectiOn 149(e) of the Code, (n) not permit the Eqmpment to be dtrectly or mdtrectly used for a pnvate 
busmess use wtthm the meanmg of SectiOn 141 of the Code mcludmg, without IImttatwn, use by pnvate 
persons or entitles pursuant to contractual arrangements which do not satisfY IRS gmdclmes for penmtted 
management contracts, as the same may be amended from time to time, (m) mvest and rem vest moneys on 

deposit HI the Escrow Fund related to each Lease from time to time m a manner that will not cause such 
Lease to be classified as an "arbitrage bond" wtthm the meanmg of Sectwn 148(a) of the Code, (tv) rebate 
an amount equal to excess earnmgs many Escrow Fund to the federal government tf reqmred by, and m 
accordance wtth, SectiOn 148(!) of the Code and make the determmatwns and mamtam the records requrred 
by the Code, and (v) comply wtth all provlSlons and regulatiOns applicable to estabiishmg and mamtammg 
the excludability of the mterest component of the Rent Payments under each Lease from federal gross 
mcome pursuant to Sectwn I 03 of the Code 

(b) If Lessor either (1) receives notice, m any form, from the IRS, or (n) reasonably 
determmes, based on an opmwn of mdcpendent tax counsel selected by Lessor and approved by Lessee, 
whiCh approval Lessee shall not unreasonably withhold, that Lessor may not exclude the mtcrest 
component of any Rent Payment under a Lease from federal gross mcome because Lessee breached a 
covenant contamed herem, then Lessee shall pay to Lessor, wtthm thrrty (30) days after Lessor notifies 
Lessee of such determmatwn, the amount whtch, with respect to Rent Payments previOusly patd and takmg 
mto account all penalties, fines, mterest and additiOns to tax (mcludmg all federal, state and local taxes 
Imposed on the mterest component of all Rent Payments under such Lease due through the date of such 
event) that are 1m posed on Lessor as a result of the loss of the excJuswn, wJJ] restore to Lessor the same 
after-tax yteld on the transactiOn evtdenced by this Lease (assummg tax at the htghest margmal corporate 
tax rate) that 11 would have realized had the exclusiOn not been lost AddttiOnally, Lessee agrees that upon 
the occurrence of such an event, II shall pay addltlonal rent to Lessor on each succeedmg Rent Payment due 
date m such amount as will mamtam such after-tax yteld to Lessor Lessor's determmatwn of the amount 
necessary to mamtam Its after-tax y10ld as provided m thts subsectiOn (b) shall be conclusive (absent 
mamfest error) Notwtthstandmg anythmg maLease to the contrary, any payment that Lessee IS reqmred 
to make pursuant to this subsectiOn (b) shall be made only from Legally Avatlablc Funds 

18 ASSIGNMENT 

18 I Lessee shall not sell, asstgn, transfer, pledge, hypothecate or grant any Lten on, nor otherwise dtspose 
of, any Lease, any Eqmpment, any Escrow Agreement or any Escrow Fund or any mterest many thereof 

18 2 Lessor may asstgn Its nghts, title and mterest m and to any Lease, any Eqmpment or any Escrow 
Agreement (mcludmg the Escrow Fund thereunder), and/or may grant or assign a secunty mterest many Lease, tts 
Eqmpment or any Escrow Agreement (mcludmg the Escrow Fund thereunder), m whole or m part to any party at 
any ttme and from time to ttme without Lessee's consent Any such assignee or hen holder (an "Ass1gnee") shall 
have all of the nghts of Lessor under the applicable Lease and Escrow Agreement LESSEE AGREES NOT TO ASSERT 
AGAINST ANY ASSIGNEE ANY CLAIMS, ABATEMENTS, SETOFFS, COUNTERCLAIMS, RECOUPMENT OR ANY OTHER 
SIMILAR DEFENS!'S WHICH LESSEE MAY HAVE AGAINST LESSOR Unless otherwise agreed by Lessee 111 wntmg, any 
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such assignment transactiOn shall not release Lessor from any of Lessor's obhgatwns under the applicable Lease 
An assignment or reassignment of any of Lessor's nght, title or mterest m a Lea'ie, Its Eqmpment or any Escrow 
Agreement (mcludmg the Escrow Fund thereunder) shall be enforceable agamst Lessee only after Lessee receives a 
wntten notice of assignment that discloses the name and address of each such Assignee Lessee shall keep a 
complete and accurate record of all such assignments m the form necessary to comply with Sectwn l49(a) of the 
Code Lessee agrees to acknowledge m wntmg any such assignments If so requested 

18 3 Subject to the foregomg, each Lease mures to the benefit of and IS bmdmg upon the successors and 
ass1gns of the parties hereto 

19 EVENTS OF DEFAULT 

For each Lease, "Event of Default" means the occurrence of any one or more of the followmg events as 
they may relate to such Lease (a) Lessee fails to make any Rent Payment (or any other payment) as It becomes 
due JJ1 accordance wlth the terms of the Lease, and any such failure contmues for ten (l 0) days after the due date 
thereof, (b) Lessee fails to perform or observe any of Its obhgatwns under SectiOn 12 1, 14 or 18 I hereof, 
(c) Lessee fmls to perform or observe any other covenant, condttwn or agreement to be performed or observed by Jt 
under the Lease and such failure IS not cured withm thirty (30) days after receipt of wntten notice thereof by 
Lessor, (d) any statement, representatiOn or warranty made by Lessee m the Lease or many wntmg delivered by 
Lessee pursuant thereto or tn connectiOn therewith proves at any time to have been false, mtsleadmg or erroneous tn 
any matenal respect as of the t11lle when made, (e) Lessee applies for or consents to the appomtrnent of a receiver 
trustee, conservator or liqutdator of Lessee or of all or a substantial part of Its assets, or a petttion for rehef ts filed 
by Lessee under any federal or state bankruptcy, msolvency, moratonum or stmtlar law, or (f) Lessee shall be tn 

default under any other Lease or under any other financmg agreement executed at any time With Lessor 

20 REMEDIES 

If any Event of Default occurs, then Lessor may, at tts optiOn, exerctse any one or more of the followmg 

remedies 

(a) Lessor may reqmre Lessee to pay (and Lessee agrees that It shall pay) all mnounts then 
currently due under all Leases and all remammg Rent Payment' due under all Leases dunng the fiscal year 
m effect when the default occurs together w1th accrued mterest on such amounts at the respective rates 
provided m such Leases from the date of Lessor's demand for such payment, 

(b) Lessor may requrre Lessee to promptly return all Eqmpment to Lessor m the manner set 
forth m Sectwn 21 (and Lessee agrees that It shall so return the Eqwpment), or Lessor may, at Its optwn, 
enter upon the prennses where any EqUJpment IS located and repossess such Eqmpment without demand or 
notice, Without any court order or other proces<; of law and wtthout habthty for any damage occasiOned by 
such repossessiOn, 

(c) Lessor may sell, lease or otherwise dispose of any Eqmpment, m whole or m part, m one or 
more public or pnvate transacttons, and If Lessor so dtsposes of any Eqmpment, then Lessor shall apply the 
enttre proceeds of such dtsposttton as follows fint, to pay costs that Lessor has mcurred m connectiOn 
w1th exercismg Its remedies, sewnd, to payment of amounts that are payable by Lessee under clause (a) 
above, and then to payment of the Termmatmn Value set forth m the applicable Payment Schedule for the 
last Rent Payment due date for the fiscal yeJr m which the related default occurs, prov1ded, howeve1, that 
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any d1spos1t10n proceeds m excess of payment of all of the foregoillg amounts shall be pmd promptly by 
Lessor to Lessee, 

(d) Lessor may termillate, cancel or rescmd any Lease as to any and all Eqmpment, 

(e) Lessor may exerc1se any other nght, remedy or pr!Vllege that may be avaliable to Lessor 
under apphcable law or, by appropnate court actwn at law or m eqmty, Lessor may enforce any of Lessee's 
obhgatwns under any Lease or w1th respect to the Escrow Fund under the related Escrow Agreement, 
and/or 

(f) Lessor may reqmrc Lessee to pay (and Lessee agrees that 1t shall pay) all out-of-pocket 
costs and expenses illcurred by Lessor as a result (d1rectly or md!fectly) of the Event of Default and/or of 
Lessor's actiOns under this SectiOn, mcludmg, Without hm1tatwn, any attorney fees and expenses and any 

costs related to the repossessiOn, safekeepmg, storage, reparr, reconditwnmg or dtsposttlon of any 
Eqmpment 

None of the above remed1es 1s exclus!Ve, but each 1s cumulallve and ill add1t10n to any other remedy 
avmlable to Lessor Lessor's exercise of one or more remedies shall not preclude Its exercise of any other remedy 
No delay or failure on the part of Lessor to exerctse any remedy under any Lease shall operate as a wmver thereof, 
nor as an acqmescence m any default, nor shall any smgle or parllal excrc1se of any remedy preclude any other 
exerc1se thereof or the exerc1se of any other remedy 

21 RETURN OF EQUIPMENT 

If Lessor IS entitled under the proviSIOns of any Lease, mcludmg any temunatwn thereof pursuant to 
Sectwn 6 or 20 hereof, to ?btam possesswn of any Eqmpment or 1f Lessee 1s obhgated at any llme to return any 
Eqmpment, then (a) tllle to the Eqmpment shall vest m Lessor 1mmed1ately upon Lessor's not!Ce thereof to Lessee, 
and (b) Lessee shall, at 1ts sole expense and nsk, =ed1ately de-mstall, d1sassemble, pack, crate, illsure and return 
the Eqmpment to Lessor (all m accordance w1th apphcable mdustry standards) at any locatwn m the contmental 
Umted States selected by Lessor Such Eqmprnent shall be m the same condlllon as when rece1ved by Lessee 
(reasonable wear, tear and deprecwtwn resultmg from normal and proper use excepted), shall be m good operatmg 
order and mamtenance as reqmred by the apphcable Lease, shall be free and clear of any L1ens (except Lessor's 
L1en) and shall comply w1th all apphcable laws and regulatwns Unt1l Eqmpment 1s returned as reqmred above all 
terms of the apphcable Lease shall remam ill full force and effect mcludillg, w1thout hmllatwn, obhgatwns to pay 
Rent Payments and to msure the Eqmpment Lessee agrees to execute and dehver to Lessor all documents 
reasonably requested by Lessor to ev1dence the transfer of legal and beneficml tltle to such Eqmpment to Lessor 
and to evtdence the tennmatwn of Lessee's mtcrcst m such Eqmpment 

22 LAW GOVERNING, UCC ARTICLE 2A WAIVER 

(a) Each Lease shall be governed by the laws of the state m wh1ch Lessee 1s located (the "State") 

(b) Lessee hereby wlllmgly and knowmgly wa!Ves any nghts or remed1es to wh1ch 1t may otherw1se be 
enlltled under Sectwns 508 through 522, mclus1ve, of Art1clc 2A of the Umform Commere1al Code m effect m the 
State 

Master-tax exempt escrow merge (3) doc 
2124576/DRL 
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23 NOTICES 

All no!Jces to be given under any Lease shall be made m wntmg and either personally delivered or mailed 
by certified mail to the other party at Its address set forth herem or at such address as the party may provide m 
wntmg from lime to time Any such notices shall be deemed to have been received five (5) days subsequent to 
mailmg If sent by regular or certified mail, or on the next busmess day If sent by overnight couner, or on the day of 
delivery If delivered personally 

24 FINANCIAL INFORMATION, INDEMNITY, POWER OF ATTORNEY 

24 I Withm thirty (30) days after their completiOn for each fiscal year of Lessee dunng any Lease Term, 
Lessee will deliver to Lessor upon Lessor's request the publicly available annual financial mformatwn ofLesscc 

24 2 ,, To the extent authonzed by the laws of the State, Lessee shall mdemmfy, hold harmless and, If 
Lessor requests, defend Lessor and Its shareholders, affiliates, employees, dealers and agents agamst all Claims 
directly or mdirectly ansmg out of or connected with (a) the manufacture, mstallatwn, use, lease, possessiOn or 
delivery of the Eqmpment, (b) any defects m the Eqmpment or any wrongful act or omissiOn of Lessee or Its 
employees and agents, or (c) any claims of alleged breach by Lessee of any Lease, any Escrow Agreement or any 
related document "Clazrns" means all losses, liabilities, damages, penalties, expenses (mcludmg attorney's fees 
and costs), clmms, actiOns and smts, whether m contract, tort or otherwise Notwithstanding anythmg m any Lease 
to the contrary, any mdemmty amount payable by Lessee as provided m thN Sec!Jon 24 2 shall be payable solely 
from Legally Available Funds 

24 3 Lessee hereby appomts Lessor Its true and lawful attorney-m-fact (with full power of subs!Jtutwn) to 
prepare any mstrument, certificate of t1tle or financmg statement covenng the Eqmpment or otherwise protectmg 
Lessor's mterest m the Eqmpment, and to make clmms for, receive payment of and execute and endorse all 
documents, checks or drafts for loss, theft, damage or destructiOn to the Eqmpmcnt under any msurance 

25 SECTION HEADINGS 

All sectiOn headmgs con tamed herem or m any Schedule are for convemence of reference only and do not 
define or llfllit the scope of any provisiOn of any Lease 

26 EXECUTION IN COUNTERPARTS 

This Master Lease and each Lease may be executed m several counterparts, each of which shall be an 
ongmal, but all of which shall cons!Jtute one and the same mstrument, provided, however, that only Counterpart 
No 1 of each Lease (mcludmg the terms and conditiOns of this Master Lease mcorporated !herem by reference) 
shall constitute chattel paper for purposes of the applicable Umform Commercial Code 

27 ENTIRE AGREEMENT, WRITTEN AMENDMENTS 

Each Lease, Escrow Agreement and other documents or mstruments executed by Lessee and Lessor m 
connectiOn therewith cons!Jtute the entire agreement between the partieS with respect to the lease and fmancmg of 
the Eqmpment covered thereby, and such Lease shall not be modified, amended, altered or changed except with the 
wntten consent of Lessee and Lessor Any provisiOn of any Lease found to be prohibited by law shall be 
meffec!Ive to the extent of such prohtbi!Ion without mvahdatmg the remamder of the Lease 

Master-tax exempt e~crow merge (3) doc 
2124576/DRL 
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MOUNT DIABLO UNIFIED SCHOOL DISTRICT, 

AS LESSEE 

By ________________________ ___ 

Name Dr Steven Lawrence 
Title Supenntendent 
1936 Carlotta Dnve 
Concord, CA 94 519 

Master-tax exempt eo;crow merge (3) doc 
2 I 24576/DRL 

PNCEF, LLC, DBA PNC EQUIPMENT FINANCE, 

AS LESSOR 

By -----------------------------
Name ____________________________ __ 
Title 
995 Dalton Avenue 
Cmcmnati, OH 45203 
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LEASE SCHEDULE No. 138468000 

Dated as ofNovember 24, 2010 

This Lease Schedule (th1s "Schedule") relates to the Master Eqmpment Lease-Purchase 
Agreement referenced below and, together with the terms and condltlons of the Master Lease 
mcorporated herem by reference, constitutes a Lease Unless otherwiSe defined herem, 
capitalized terms will have the same meanmg ascnbed to them m the Master Lease All terms 
and condltlons of the Master Lease are mcorporated herem by reference 

Master Eqmpment Lease-Purchase Agreement dated November 24, 20 I 0 

1 Equzpment Descrzptzon As used m the Lease, "Equzpment" means all of the property 
descnbed m Schedule A-1 attached to this Schedule and all attachments, additions, 
accessiOns, parts, reparrs, Improvements, replacements and substitutiOns thereto 

2 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 

3 Essentzal Use, Current Intent of Lessee Lessee represents that (a) the use of the 
Eqmpment IS essentml to Lessee's proper. efficient and economic functwnmg or to the 
services that Lessee provides to Its Citizens, (b) the Eqmpment will be used by Lessee only 
for the purpose of perfonrung Its governmental or propnetary functwns consistent With the 
permissible scope of ItS authonty and will not be used m a trade or busmess of any person 
or entity, and (c) the useful life of the Eqmpment IS not less than the stated full Lease Term 
of th1s Lease Lessee has determmed that a present need exists for the Eqmpment which 
need IS not temporary or expected to dimimsh m the near future Lessee currently mtends 
for the full Lease Term to use the Equipment, to contmue this Lease, and to make Rent 
Payments so long as funds are appropnated by Its governmg body for the succeedmg fiscal 
year 

4 Re-Affirmatzon of the Master Lease Representatzom, Warrantzes and Covenants Lessee 
hereby represents, warrants and covenants that Its representatiOns, warranties and 
covenants set forth m the Master Lease (partiCularly Sectwns 6 I and 16 thereof) are true 
and correct as though made on the date of executiOn ofth1s Schedule 

5 Reserved 



MOUNT DIABLO UNIFIED SCHOOL DISTRICT, 

AS LESSEE 

By ______________________ ___ 
Name Dr Steven Lawrence 
T!tle Supenntendent 

PNCEF, LLC, DBA PNC EQUIPMENT FINANCE, 

AS LESSOR 

By~-------------------------­
Name 
T1tle 

Counterpart No ____ of_ manually executed and senally numbered counterparts To 
the extent that th1s Lease constitutes chattel paper (as defined m the Umform CommcrcJa! Code), 
no secunty or ownership mterest herem may be created through the transfer or possessiOn of any 
Counterpart other than Counterpart No I 
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SCHEDULE A-1 

Attached to and made a part of that certam Lease Schedule No 138468000 dated as of 
November 24, 2010 by and between PNCEF, LLC, dba PNC Eqmpment Fmance, as lessor, and 
Mount Diablo Umfied School D1stnct, as lessee 

Commencement Date November 24,2010 

1 EQUIPMENT LOCATION & DESCRIPTION 

1936 Carlotta Dnve 
Concord, CA 94519 

Contra Costa County 

(10) Colhns Super Bantam- Chevy D1esel 22 Passenger w/CR's 
Vm # IGB6G3AL8AI169652 Vm # IGB6G3AL4All69275 
Vm# IGB6G3ALIA1173218 Vm # IGB6G3AL2All73602 
Vm # IGB6G3AL6All73747 Vm# IGB6G3AL7Al173854 
Vm# IGB6G3ALIA1173185 Vm # JGB6G3AL3A1173852 
Vm# IGB6G3ALIA1177964 Vm# IGB6G3AL6Al177913 

(9) Collms Grand Bantam- Chevy Dwsel12 + 2 W/C Var 
Vm # JGB6G3AL4AJJ69650 Vm # IGB6G3AL5AIJ72928 
Vm # IGB6G3AL6Al169651 Vm# IGB6G3AL7A1173904 
Vm # IGB6G3AGOA1170049 Vm# JGB6G3AG7All70050 
Vm # IGB6G3AL2Al169274 Vm # I GB6G3AL4A1177859 
Vm # IGB6G3AL7AJ169447 



2 LEASE PAYMENT SCHEDULE 
(a) Total Amount Fmanced 
(b) Payment Schedule 

Rent Payment Rent Payment 
Number Date 

8 11 
9 5/24/2015 
10 11124/2015 
11 5/24/2016 
12 11/24/2016 
13 5/24/2017 
14 11/24/2017 

MOUNT DIABLO UNIFIED SCHOOL DISTRICT, 
AS LESSEE 

By~--~~~--~-----------
Name Dr Steven Lawrence 
T1tle Supenntendent 

$ 1.326.000 00 

Interest 

95,226 65 612,126 25 
96,564 58 513,630 37 
97,921 31 413,750 64 
99,297 11 312,467 59 
100,692 23 209,761 51 
102,106 96 105,612 41 
103,541 58 1 00 

PNCEF, LLC, DBA PNC EQUIPMENT FINANCE, 
AS LESSOR 

By~----------------------­
Name 
T1tle 

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

- 2 -



CERTJFICA TE OF INCUMBENCY 

l, the unders1gned, do hereby cert1fy that l am the duly elected or appomted and actmg 
Secretary/Clerk of Mount Dmblo Umfied School D1stnct ("Lessee"), a pohlical subd!VlslDn duly 
orgamzed and ex1stmg under the Jaws of the State where Lessee IS located. that I have the title 
stated below, and that, as of the date hereof, the mdiVlduals named below are the duly elected or 
appomted officers of Lessee holdmg the offices set forth opposite the1r respectiVe names and are 
authonzed on behalf of Lessee to enter mto (a) that certam Master Eqmpment Lease-Purchase 
Agreement dated November 24, 2010 (the "Master Lease") and separate Lease Schedules 
relatmg thereto from time to time as prov1dcd m the Master Lease ( collecl!vely, the 
"Schedules"), each between Lessee and PNCEF, LLC, dba PNC Eqmpment Fmance, as lessor, 
and (b) that certam Escrow Agreement dated November 24, 2010 (the "Escrow Agreement"), 
among Lessee, the foregomg lessor and the escrow agent therem Identified 

Dr Steven Lawrence 
Name 

Bryan Richards 
Name 

Supenntendent 
T1tlc 

Director, F1scal Serv1ces 
Title 

S1gnature 

l hereby further cert1fy that the mdtv1dual named below holds the office set forth opposite 
h1s/her name and IS duly authonzed to execute Requ!SltlOn Requests, Certificates of Acceptance 
and other documents under the Escrow Agreement or otherwise relatmg to the Master Lease and 
the Schedules 

Dr Steven Lawrence 
Name 

Bryan Richards 
Name 

Supenntcndcnt 
Title 

D1rector F1scal Serv1ces 
Title 

S1gnature 

S1gnal!Ue 

IN WITNESS WHEREOF, I have duly executed th1s Certificate and affixed the seal of Lessee 
on th1s _day of , 2010 

LESSEE Mount D1ablo Umfied School D1stnct 
[SEAL] 

(Secretary/Clerk) 
Pnnt N11me ____________ _ 
Offlcml T1tle 
(other than the person s1gnmg the documents) 



FORM OF OPINION OF LESSEE'S COUNSEL 

(PLEASE FURNISH TIDS TEXT ON ATTORNEY'S LETTERHEAD) 

Date 

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

Re 

Lad1es and Gentlemen 

Master Eqmpmcnt Lease-Purchase Agreement 
dated November 24, 2010, Lease Schedules thereto 

and related Escrow Agreement 

As counsel for Mount Dmblo Umfied School D1stnct ("Lessee"), 1 have exammed the 
Master Eqmpment Lease-Purchase Agreement duly executed by Lessee and dated November 24, 
2010 (the "Master Lease"), wh1ch has been mcorporated by reference mto Lease Schedule No 
138468000 dated November 24, 2010 (the "Orzgmal Lease Schedule"}, each between Lessee 
and PNCEF, LLC, dba PNC Equ1pment Fmancc, as lessor ("Lessor"). the Schedule A-1 attached 
to the Ongmal Lease Schedule (the "Orzgmal Payment Schedule"), the Escrow Agreement dated 
November 24, 2010 (the "Ongma/ Escrow Agreement"), among Lessee, Lessor and the escrow 
agent therem 1dent1fied, and the proceedmgs taken by the govemmg body of Lessee to authonzc 
on behalf of Lessee the executiOn and delivery of the Master Lease, the Ongmal Lease Schedule, 
the Ongmal Payment Schedule, the Ongmal Escrow Agreement and all addlt!onal lease 
schedules and related payment schedules and escrow agreements to be entered mto pursuant to 
the Master Lease (each of wh1ch 1s herem referred to as an "Addztwna/ Lease Schedule") and to 
be executed and delivered by the same authonzed officers on behalf of Lessee m substanl!ally 
the same manner and m substanl!ally the same form as the Ongmal Lease Schedule The 
Ongmal Lease Schedule, wh1ch mcorporates by reference the terms and cond1t10ns of the Master 
Lease, and the related Ongmal Payment Schedule and Ongmal Escrow Agreement are herem 
collect1vely referred to as the "Lease " Any Addlt!onal Lease Schedule, wh1ch mcorporates by 
reference the terms and cond1l!ons of the Master Lease, and the related payment schedule and 
escrow agreement are herem collectJVe!y referred to as an "Addllwnal Lease " 

Based upon the foregomg exammatwn and upon an exammatwn of such other documents 
and matters of law as I have deemed necessary or appropnate, 1 am of the opmwn that 

Lessee IS duly orgamzed and legally existmg as a political subdiVISion, muniCipal 
corporatwn or smular pubhc ent1ty under the Consl!tutwn and laws of the State of 
California w1th full power and autbonty to enter mto, and perform Its obligatiOns under, 
the Lease and each Add1t10nal Lease 



2 The Lease and each Addlllonal Lease have each been duly authonzed and have been or, 
w1th respect to each AdditiOnal Lease, w1ll be, duly executed and delivered by Lessee 
A>>ummg due authonzat1on, execution and dehvcry thereof by Le»or, the Lease 
constitutes, and each Add1t10nal Lease w1ll consl!tute, the legal, vahd and bmdmg 
obligatwn of Lessee, enforceable agamst Lessee m accordance w1th the1r respective 
terms, except to the extent limited by State and federal law affectmg creditor's remedies 
and by bankruptcy, reorgamzatwn, moratonum or other laws of general apphcatwn 
relatmg to or affectmg the enforcement of creditors' nghts 

3 Lessee has complied w1th any applicable property acqms1t10n laws and pubhc b1ddmg 
reqmrements m connectiOn With the Lease, each Addmonal Lease and the transactiOns 
contemplated thereby 

4 To the best of my knowledge, there 1s no hl!gatwn or proceedmg pendmg or threatened 
before any court, admm!stral!ve agency or govermnental body that challenges the 
orgamzatwn or existence of Lessee, the authonty of 1ts officers, the proper authonzatwn, 
approval and executwn of the Lease, any AdditiOnal Lease or any documents relatmg 
thereto, the appropnatwn of momes to make payments under the Lease or any Add1t10nal 
Lease, or the ab1hty of Lessee otherwise to perform 1ts obligatiOnS under the Lease or any 
Additional Lease and the transactiOns contemplated thereby 

5 The resolutiOn adopted by Lessee's governmg body authonzmg the execunon and 
dehvery of the Master Lease, the Ongmal Lease Schedule, the Ongmal Escrow 
Agreement, the Additional Lease Schedules and certam other matters was adopted at a 
meetmg that was held m compliance w1th all applicable laws relatmg to the holdmg of 
open and pubhc meetmgs 

6 The entenng mto and performance of the Lease and each AdditiOnal Lease do not and 
w1ll not vwlate any JUdgment, order, law or regulatiOn applicable to Lessee or result m 
any breach of, or constitute a default under, or result m the creatiOn of any !Jen, charge, 
secunty mterest or other encumbrance upon any assets of Lessee or on the Equipment or 
the Escrow Fund (as each such term IS defined m the Master Lease) pursuant to any 
mdenture, mortgage, deed of trust, bank loan or cred1t agreement or other mstrument to 
whiCh Lessee IS a party or by wh1ch 1t or 1ts assets may be bound 

7 The correct legal name of Lessee for purposes of the Umform Commercial Code m effect 
m the State 1s ______ _ 
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This opm10n may be rehed upon by purchasers and assignees of Lessor's mterests m the 
Lease and each AdditiOnal Lease 

Very truly yours, 

Attorney 
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FORM OF 

AUTHORIZING RESOLUTION/EXTRACT OF MINUTES 

At a duly called meetmg of the governmg body of Mount Diablo Umfied School Distnct, 
held m accordance With all applicable legal reqmrements, mcludmg open meetmg laws, on the 
_day of 20_, the followmg resolutwn 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 AND 
LEASING OF CERTAIN EQUIPMENT WITHIN THE TERMS HEREIN PROVIDED, 
AUTHORIZING THE EXECUTION AND DELIVERY OF OTHER DOCUMENTS REQUIRED 
IN CONNECTION THEREWITH, AND AUTHORIZING ALL OTHER ACTIONS NECESSARY 
TO THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS 
RESOLUTION 

WHEREAS, Mount Dmblo Umfied School D1stnct (the "Lessee"), a body pohllc and 
corporate duly orgamzed and ex1stmg as a pohllcal subdiVISIOn, mumc1pal corporatiOn or Similar 
pubhc entity of the State of Cahfomm IS authonzed by the laws of the State of Cahforn1a to 
purchase, acqurre and lease ccrtam eqmpment and other property for the benefit of the Lessee 
and Its mhab1tants and to enter mto contracts With respect thereto, and 

WHEREAS, the governmg body of the Lessee (the "Board") has detcrmmed that a true 
and very real need exists for the acquiSil!on, purchase and financmg of ccrtam property 
cons1stmg of transportatiOn vehicles (collecllvcly, the "Equzpment") on the terms herem 
provided, and 

WHEREAS, m order to acqmre such Eqmpment, the Lessee proposes to enter mto that 
certam Master Eqmpment Lease-Purchase Agreement (the "Master Lease") w1th PNCEF, LLC, 
dba PNC Eqmpment Fmance, as lessor (the "Lessar "), substanl!ally m the proposed form 
presented to the Board at this meetmg, and separate Lease Schedules thereto substanllally m the 
form attached to the Master Lease and a separate Escrow Agreement substantmlly m the 
proposed form presented to the Board at this meetmg, and 

WHEREAS, the Board deems It for the benefit of the Lessee and the efficwnt and effective 
adnumstratwn thereof to enter mto the Master Lease and the separate Lease Schedules relatmg 
thereto from trme to tlme as provided m the Master Lease and an Escrow Agreement for the 
purchase, acqu!SltJOn, fmancmg and leasmg of the Eqmpment to be !herem more specifically 
descn bed on the terms and conditiOns provided !herem and herem, 

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



Sectwn 1 It IS hereby found and deterrruned that the terms of the Master Lease 
(mcludmg the form of Lease Schedule, Payment Schedule and Escrow Agreement attached 
thereto), m the form presented to this meetmg, are m the best mterests of the Lessee for the 
acquiSitiDn, purchase, financmg and leasmg of the Eqmpment 

Sectwn 2 The form, terms and provisions of the Master Lease (mcludmg the form of 
Lease Schedule, Payment Schedule and Escrow Agreement attached thereto) are hereby 
approved m the forms presented at this mcctmg, with such msertwns, onnsswns and changes as 
shall be approved by the Board President, Supermtendent, Duector of Fiscal Services, and/or 
their authonzed designees of the Lessee (the "Authorzzed Officers") executmg the same, the 
executiOn of such documents bemg conclusive evidence of such approval The Authonzed 
Officers of the Lessee rue each hereby authonzed and directed to sign and deliver the Master 
Lease, the Lease Schedule thereto, the Payment Schedule relatmg thereto, the Escrow Agreement 
relatmg thereto and any related exhibits attached thereto If and when reqmred, provzded, 
however, that, without further authonzatwn from the governmg body of the Lessee, (a) the 
aggregate pnnc1pal component of Rent Payments under all Leases entered mto pursuant to the 
Master Lease shall not exceed $1,326,000 00, (b) the max1mmn term under any Lease entered 
mto pursuant to the Master Lease shall not exceed 10 years, and (c) the maximum mterest rate 
used to determme the mterest component of Rent Payments under each Lease shall not exceed 
the lesser of the maximum rate permitted by law or five percent (5%) per annum 

Sectwn 3 The Authonzed Officers and other officers and employees of the Lessee 
shall take all actwn necessary or reasonably reqmred to carry out, give effect to and consummate 
the transactiOns contemplated by the Master Lease and each Lease Schedule (mcludmg, but not 
IInntcd to, the executiOn and delivery of the certificates contemplated therem, mcludmg 
appropnate arbitrage certificatiOns) and to take all actiOn necessary m conformity therewith, 
mcludmg, Without IIrmtatmn, the executiOn and delivery of any closmg and other documents 
reqmred to be delivered m connectiOn with the Master Lease, the Lease Schedule and the Escrow 
Agreement 

Sectwn 4 If any sectiOn, paragraph, clause or proviSion of this ResolutiOn shall for 
any reason be held to be mvaiid or unenforceable, the mvahd1ty or unenforceabihty of such 
sectiOn, paragraph, clause or provisiOn shall not affect any of the remammg provisiOns of this 
ResolutiOn 

Sectwn 5 Effectzve Date Tlns ResolutiOn shall be effective Immediately upon Its 
approval and adoptwn 

Sectwn 6 Re<erved 
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ADOPTED AND APPROVED by the Board of the Lessee th1s _____ ., 20_ 

The undersigned further certJfJes that the above Resolutwn has not been repealed or 
amended and remams m full force and effect and further certifies that the Master Lease 
(mcludmg the form of Lease Schedule, Payment Schedule and Escrow Agreement attached 
thereto) are the same as presented at satd meetmg of the govemmg body of Lessee, exceptmg 
only such changes, msert10ns and omJsswns as shall have been approved by the officers who 
executed the same 

Date ____ ,20_ 

[SEAL] 

(Secretary/Clerk) 
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INSURANCE COVERAGE DISCLOSURE 

PNCEF, LLC, dba PNC Eqmpment Fmance, LESSOR 

Mount Dtablo Umfied School Dtstnct, LESSEE 

RE INSURANCE COVERAGE REQUIREMENTS 

In accordance wtth the Lease Schedule dated November 24, 2010, to the Master Eqmpment Lease-Purchase 
Agreement dated November 24, 2010 and tdenttfied m the Lease Schedule Lessee certtfies that ll has mstructed 
the msurance agent named below (please fill m name, address and telephone number) 

to Issue 

a All Rtsk Physteal Damage Insurance on the leased Eqmpment evtdenced by a Certtficate of Insurance and Long Form 
Loss Payable Clause nammg PNCEF, LLC, dba PNC Eqmpment Fmance and/or tts asstgns as Lender Loss Payee 

Coverage Reqmred Tennmatwn Value Spectfied 

b Pubhc Ltabthty Insurance evtdenced by a Certtficate of Insurance nammg PNCEF, LLC, dba PNC EqUipment Fmance 
and/or tts asstgns as an Addttwnal Insured 

Mmtmum Coverage Reqmrcd 

$1,000,000 00 per person 
$2,000 000 00 aggregate bodtly tnjury habthty 
$1,000,000 00 property damage habthty 

Proof of msurance coverage wtll be provtded to PNCEF, LLC, dba PNC Eqmpment Fmance, 995 Dalton Avenue, 
Cmcmnatt, OH 45203, pnor to the ttme that the property ts dehvered to Lessee 

OR 

2 Pursuant to the Master Lease, Lessee represents and warrants, m addttwn to other matters under the 
Lease, that tl ts lawfully self-msured as more fully descnbed m the attached letter 

Lessee Mount Dtablo Umfied School Dtstnct 

By 

Name Dr Steven Lawrence Tttle Supenntendent 



INSURANCE lNFORMA TION 

Please provtde the followmg mfonnatwn to your msurance company to help expedtte recetpt of 
the necessary coverage 

ITEMS WHICH NEED TO BE REFLECTED ON INSURANCE CERTIFICATE 

o PNCEF, LLC, DBA PNC EQUIPMENT FINANCE MUST BE NAMED LENDER LOSS PAYEE AND 
ADDITIONAL INSURED 

• 30 Days No!ice of CancellatiOn 

• Not Less than $2,000,000 00 hmtts on habthty 

• Cerlificate must reflect a short eqmpment descnpt10n 

• Certificate must reflect an exptratwn date 

Certtficate Holder InformatiOn 

PNCEF, LLC, dba PNC Eqmpment Fmance, 
1ts successors and/or all asstgns 
995 Dalton Avenue 
Cmcmnall, OH 45203 

Please send a FAX copy of certificate to Sandra Thomas at (800)678 -0602 

The ongmal should be matled to the same at 

PNCEF, LLC, dba PNC Eqmpment Fmance 
995 Dalton Avenue 
Cmcmnatt, OH 45203 

Please call 614-463-6578, tfyou have any questiOns 



SELF-INSURANCE LETTER 

[TO BE TYPED ON LESSEE'S LETTERHEAD] 

PNCEF, LLC, dba PNC Eqmpment Fmance 
995 Dalton Avenue 
Cmcmnat1, OH 45203 

[Date] 

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

2010 

Lad1es and Gentlemen 

Under the above-referenced Lease Schedule, Mount Dtablo Urufied School D1stnct, as 
lessee ("Lessee"), IS reqmred to mamtam certam msurance pohc1es w1th respect to the 
Eqmpment subject thereto, provzded that msurance pohc1es are not reqmred 1f Lessee has an 
actuanally sound self-msurance program that IS acceptable to PNCEF, LLC, dba PNC 
Eqmpment Fmance Th1s letter IS for the purpose of descnbmg Lessee's self-msurance program 

[Descnbe self-msurance program for property damage - whether a self-msurance fund or 
contmgency fund IS mamtamed, and whether there IS an excess pohcy m wh1ch case an msurance 
authonzatwn letter must be attached] 

[Descnbe self-msurance program for pubhc hab1hty nsks - whether a self-msurance fund 
or contmgency fund IS mamtamed, whether the Lessee's pubhc hab1hty exposure 1s capped 
pursuant to a Tort Cla1ms Act, and whether the Lessee mamtams an excess hab1hty pohcy, m 
wh1ch case an msurance authonzatwn letter must be attached J 

Please do not hes1tate to contact me 1f you have any qucstwns concemmg the self­
msurancc descnbed m th1s letter 

Very truly yours, 

Mount D1ablo Umfied School D1stnct, as 
Lessee 

By~----------------------­
Name 
T1tle 



ESCROW AGREEMENT 

THIS ESCROW AGREEMENT ("Escrow Agreement") 1s made as of November 24, 20 I 0 by 
and among PNCEF, LLC, DBA PNC EQUIPMENT FINANCE ("Leswr"), Mount Dmblo Urufied 
School D1stnct ("Lessee") and U S BANK NATIONAL ASSOCI A TJON, as escrow agent ("Escrow 
Agent") 

Lessor and Lessee have heretofore entered mto that ccrtam Master Eqmpment 
Lease-Purchase Agreement dated as of November 24, 2010 (the "Master Lease") and a Lease 
Schedule 138468000 thereto dated November 24, 20 I 0 (the "Schedule" and, together w1th the 
terms and .cond!l!ons of the Master Lease mcorporated !herem, the "Lease") The Lease 
contemplates that certam eqmpment des en bed !herem (the "Equzpment ") 1s to be acqmred from 
the vendor(s) or manufacturer(s) thereof After acceptance of the Equtpment by Lessee, the 
Eqmpment 1s to be leased by Lessor to Lessee pursuant to the terms of the Lease 

The Lease further contemplates that Lessor w!ll depos1t an amount equal to the 
anl!Clpated aggregate acqulS!l!On cost of the Eqmpment (the "Purchase Pnce "), bemg 
$1,326,000 00, w1th Escrow Agent to be held m escrow and apphed on the express terms set 
forth herem Such depos1t, together w1th all mterest and other add1t1ons rece1ved w1th respect 
thereto (heremafter the "Escrow Fund") 1s to be apphed to pay the vendor(s) or manufacturer(s) 
of the Eqmpment (the "Vendor") 1ts mvmce cost (a portwn of wh1ch may, 1f reqmred, be pmd 
pnor to fm~l acceptance of the Eqmpment by Lessee) 

The part1es des1re to set forth the terms on wh1ch the Escrow Fund 1s to be created and to 
estabhsh the nghts and respons1b!hlles of the parl!es hereto 

Now, THEREFORE, m cons1deratwn of the sum ofTen Dollars ($10 00) m hand pmd, and 
other good and valuable cons1deratwn, the rece1pt and suffic1ency of wh1ch are hereby 
acknowledged, the partws agree as follows· 

1 (a) Escrow Agent hereby agrees to serve as escrow agent upon the terms 
and eond!l!ons set forth herem (b) The moneys and mvestments held m the Escrow Fund are 
mevocably held m trust for the benefit of Lessee and Lessor, and such moneys, together w1th 
any mcome or mterest earned thereon, shall be expended only as prov1ded m th1s Escrow 
Agreement, and shall not be subject to levy or attachment or hen by or for the benefit of any 
cred!lor of e1ther Lessee or Lessor Lessor, Lessee and Escrow Agent mtend that the Escrow 
Fund consl!tute an escrow account m wh1ch Lessee has no legal or eqmtable nght, l!lle or 
mterest untll sat1sfactwn m full of all cond!twns contamed herem for the d1sbursement of funds 
by the Escrow Agent therefrom However, 1f the parl!es' mtent1on that Lessee shall have no 
legal or eqUitable nght, l!tle or mterest unl!l all cond1l!ons for d1sbursement are sallsfied m full1s 
not respected m any legal proceedmg, the part1es hereto mtend that Lessor have a secunty 
mterest m the Escrow Fund, and such secunty mterest 1s hereby granted by Lessee 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 m connectwn w1th the perfectwn of such secunty mterest and 
agrees to note, or cause to be noted, on all books and records relatmg to the Escrow Fund, the 
Lessor's mterest !herem 



2 On such day as IS deternuned to the mutual sat1sfact10n of the part1es (the "Closzng 
Date"), Lessor shall depos1t w1th Escrow Agent cash m the amount of the Purchase Pnce, to be 
held m escrow by Escrow Agent on the express terms and cond1t10ns set forth herem 

On the Closmg Date, Escrow Agent agrees to accept the deposll of the Purchase Pnce by 
Lessor, and further agrees to hold the amount so deposited together w1th all mterest and other 
addll!ons rece1ved wllh respect thereto, as the Escrow Fund hereunder, m escrow on the express 
terms and cond1t10ns set forth herem 

3 Escrow Agent shall at all limes segregate the Escrow Fund mto an account 
mamtamed for that express purpose, wh1ch shall be clearly 1denlified on the books and records of 
Escrow Agent as bemg held m 1ts capacity as Escrow Agent Secunlies and other negoliable 
mstruments compnsmg the Escrow Fund from tune to tune shall be held or reg1stered m the 
name of Escrow Agent (or 1ts nommee) The Escrow Fund shall not, to the extent permitted by 
apphcable law, be subjeCt to levy or attachment or hen by or for the benefit of any cred1tor of 
any of the part1es hereto (except w1th respect to the secunty mterest !herem held by Lessor) 

4 The cash compnsmg the Escrow Fund from lime to t1me shall be mvested and 
remvested by Escrow Agent m one or more mvestments as d1rected by Lessee m Exh1b1t 1 
Escrow Agent will use due d1hgence to collect amounts payable under a check or other 
mstrumeut for the payment of money compnsmg the Escrow Fund and shall promptly nolify 
Lessee and Lessor m the event of dishonor of payment under any such check or other 
mstruments Interest or other amounts earned and rece1ved by Escrow Agent w1th respect to the 
Escrow Fund shall be depos!led m and compnse 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, wh1ch statements shall set forth all Withdrawals from and mterest 
eammgs on the Escrow Fund as well as the mvestments m wluch the Escrow Fund JS mvested 

6 Escrow Agent shall take the followmg actwns With respect to the Escrow Fund 

(a) Upon Escrow Agent's acceptance of the deposit of the Purchase Pnce, an 
amount equal to Escrow Agent's set-up fee, as set forth on Exh1b1t 2 hereto, shall be 
d1sbursed from the Escrow Fund to Escrow Agent m payment of such fee 

(b) From lime to tnne, Escrow Agent shall pay to the Vendor of the 
Eqmpment payments then due and payable w1th respect thereto upon rcce1pt of duly 
executed Reqms1t1on Request and Certificate of Acceptance form attached as Exlub1t 3 
hereto, subject to Lessor's pnor wntten approval of each such Reqmsllwn Request and 
Certificate of Acceptance 

(c) If an Event of Default or Non-Appropnatwn Event occurs under the Lease 
pnor to the Lessee's acceptance of all the Eqmpment or to the extent that funds have not 
been d1sbursed from the Escrow Fund w1thm the e1ghteen-month penod Jdenlified m the 
Lease, funds then on dcpos1t m the Escrow Fund shall be apphed to the prepayment of 
Rent Payments under the Lease as mstructed by Lessor 
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(d) Upon receipt by Escrow Agent of wntten notice from Lessor that the 
purchase pnce of the Eqmpment has been paid m full, Escrow Agent shall apply the then 
remammg Escrow Fund, first, to all outstandmg fees and expenses mcurred by Escrow 
Agent m cormectwn herewith as evidenced by Its statement forwarded to Lessor and 
Lessee, and, second, to Lessor for apphcatwn agamst the mterest component of Rent 
Payments under the Lease as provided !herem, unless otherwise agreed by Lessor 

7 The fees and expenses, mcludmg any legal fees, of Escrow Agent mcurrcd m 
cormectwn 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 IS hereby authonzed to deduct 
such fees and expenses from the Escrow Fund as and when the same are mcurred without any 
further authonzatwn from Lessee or Lessor Escrow Agent may employ legal counsel and other 
experts as It deems necessary for advice m connectiOn with Its obhgatwns hereunder Escrow 
Agent waives any claim agamst Lessor with respect to compensatiOn hereunder 

8 Escrow Agent shall have no hab1hty for actmg upon any wntten mstruct10n 
presented by Lessor m connectiOn With th1s Escrow Agreement, which Escrow Agent m good 
faith beheves to be genume Furthermore, Escrow Agent shall not be hable for any act or 
orruss1on m connectiOn with this Escrow Agreement except for Its own negligence, willful 
misconduct or bad faith Escrow Agent shall not be hable for any loss or dimmutiOn m value of 
the Escrow Fund as a result of the mvestments made by Escrow Agent 

9 Escrow Agent may resign at any time by glVlng thirty (30) days' pnor wntten notice 
to Lessor and Lessee Lessor may at any time remove Escrow Agent as Escrow Agent under this 
Escrow Agreement upon wntten notice Such removal or resignatiOn shall be effective on the 
date set forth m the applicable notice Upon the effective date of resignatiOn or removal, Escrow 
Agent will transfer the Escrow Fund to the successor Escrow Agent selected by Lessor 

I 0 This Escrow Agreement and the escrow established hereunder shall term mate upon 
receipt by Escrow Agent of the wntten notice from Lessor specified m SectiOn 6( c) or 
Sectwn 6( d) hereof 

11 In the event of any disagreement between the undersigned or any of them, and/or 
any other person, resultmg m adverse clanns and demands bemg made m connectiOn with or for 
any moneys mvolved herem or affected hereby, Escrow Agent shall be entitled at Its option to 
refuse to comply w1th any such claim or demand, so long as such disagreement shall contmue, 
and m so refusmg Escrow Agent may refram from makmg any delivery or other dispositiOn of 
any moneys mvolved herem or affected hereby and m so domg Escrow Agent shall not be or 
become hable to the undersigned or any of them or to any person or party for Its failure or refusal 
to comply with such confl1ctmg or adverse demands, and Escrow Agent shall be entitled to 
contmue so to refram and refuse so to act until 
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(a) the nghts of the adverse cla1mants have been finally adJUdicated m a court 
assummg and havmg JUnsdlctwn of the part1es and the moneys mvolved herem m 
affected hereby, or 

(b) all differences shall have been adJUSted by agreement and Escrow Agent 
shall have been notified thereof m wntmg s1gned by all of the persons mterested 

12 All nollces ( excludmg b1llmgs and commumcatwns m the ordmary course of 
busmess) hereunder shall be m wntmg, and shall be sufficiently g1ven and served upon the other 
party 1f dehvered (a) personally, (b) by Umted States reg1stered or cert1fied ma1l, return rece1pt 
requested, postage prepa1d, (c) by an ovem1ght dehvcry by a serv1ce such as Federal Express or 
Express Mall from wh1ch wntten confirmatwn of overnight dehvery IS ava1lable, or (d) by 
facs1m1le w1th a confirmatwn copy by regular Umted States mall, postage prepa1d. addressed to 
the other party at 1ts respective address stated below the s1gnature of such party or at such other 
address as such party shall from t1me to llme designate m wntmg to the other party, and shall be 
effecllve from the date of mathng 

13 Thts Escrow Agreement shall mure to the benefit of and shall be bmdmg upon the 
parttes hereto and !herr respecttve successors and asstgns No nghts or obhgatwns of Escrow 
Agent under th1s Escrow Agreement may be asstgned wtthout the pnor wntten consent· of 
Lessor 

14 Thts Escrow Agreement shall be governed by and construed m accordance wtth the 
laws m the state of the Escrow Agent's locatwn Thts Escrow Agreement conslltutes the enllre 
agreement between the parttes hereto wtth respect to the subject matter hereof, and no watver, 
consent, mod!ficatwn or change of terms hereof shall bmd any party unless m wntmg signed by 
all part1es 

lN WITNESS WHEREOF, the parttes hereto have caused thts Escrow Agreement to be duly 
executed as of the day and year first above set forth 

PNCEF, LLC, dba PNC Eqmpment Fmance, as Lessor 

By~------------------------­
Name 
Tttle 

Address 
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Cmcmnat1, OH 45203 



Mount Diablo Umfied School Distnct, as Lessee 

By~------------------------
Name Dr Steven Lawrence 
Title Supenntendent 

Address 1936 Carlotta Dnve 
Concord, CA 94519 

US BANK NATIONAL ASSOCIATION, as Escrow 
Agent 

By 
N~a_m_e __________________________ _ 

Title 

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



I • 

EXHIBIT 1 

INVESTMENT DIRECTION LETTER 

U S Bank Nattonal AssociatiOn 

10 W Broad S!reer J 21
h Floor 

CNOH BD12 

Columbus, OH 43215 

Re 

Ladtes and Gentlemen 

Escrow Agreement dated as ofNovembct 24,2010, 
among PNCEF, LLC, dba PNC Eqmpment Fmance as Lessor 

Mount Dmblo Umfied School D1stnct a.s Lessee, and 
U S Bank National Assoc1atwn, as Lscrow Agent 

Pursuant to the above-referenced Escrow Agreement, $1 326.000 00 wtll be deposited m escrov. w1th you on 01 about 
November 24, 2010 Such funds shall be mvested m one or more of the followmg qualified mvestments m the amounts 
md1cated 

AMOUJ'I,TOF 

PLEASE CHECK DFSIRED QUALIFIED l:oiVESTMENTS INVESTMENT 

D Dtrect general obhgatwns of the Umted States of Amenca, $ 

2 D Obhgatwns- the ttmely payment of the pnnctpal of and $ 
mterest on whtch ts fully and uncondlttonally guaranteed by 
the Umted States of Amenca, 

3 D General obligatiOn~ of the agcnctes and mstrumentahtJeS of $ 
the Umted States of Amenca acceptable to Le~sor, 

4 D Money market funds whose mvestment parameters target $ 
mvestments m secuntws as descnbcd above, 

IF NONE OF THE ABOVE BOXES ARF CHFCI\.ED, INVESTMENT SHALL BE MADE IN MOJ\E\ MARKET 

FUNDS AS DESCRIBED II' THE FOURTH CATEGORY ABOVE, UNTIL LES~EE DIR~CT~ OTHERWISE 

Very truly yours, 

MOUNT DIABLO UNTriED SCHOOL DISTRICT AS LESSEE 

By 
Name Dr Steven Lawrence 
Tttle Sunenntendent 



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

The U S Bank Money Market account IS an U S Bank Natwnal Association ("U S Bank") 
mterest-beanng t1mc dcpos1t account designed to meet the needs of U S Bank's Corporate Trust 
ServiCes Escrow Group and other Corporate Trust customers of U S Bank Selectwn of th1s 
mvestment mcludes authonzatwn to place funds on deposit With U S Bank 

US Bank uses the daily balance method to calculate mterest on th1s account (actual/365 or 366) 
by applymg a da1ly penod1c rate to the pnnc1pal balance m the account each day Interest IS 
accrued da1ly and credited monthly to the account Interest rates are detenruned at U S Bank's 
discretiOn, and may be licrcd based on customer depos1t amount 

The owner of the account JS US Bank as Agent for 1ts trust customers U S Bank's trust 
department performs all account deposits and Withdrawals The deposit account IS msured by the 
Federal Deposit Insurance CorporatiOn up to $100,000 

AUTOMATIC AUTHORIZATION 

In the absence of specific wntten dJrectwn to the contrary, U S Bank IS hereby directed to mvest 
and remvest proceeds and other available moneys m the U S Bank Money Market Account 

Mount Diablo Umfied School D1stnct 
Company Name Signature of Authonzed D1rectmg Party 

Supenntendent 
Trust Account Number- mcludes ex1stmg T1tle I Date 
and future sub-accounts unless otherwise directed 
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EXHIBIT 2 

ESCROW AGENT FEES AND EXPENSES 

SET-UP FEES 

$ 0 00 payable from the Escrow Fund upon acceptance of escrow deposit 

EXPENSES 

Any and all out-of-pocket expenses mcurred by Escrow Agent Will be the respons1b1hty of Lessor 



Exmsn3 

REQUISITION REQUEST AND CERTIFICATE OF ACCEPTANCE NO. __ -:-

( to be submitted with each requisition request for payment to the vendor) 

-or-

(--i) 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 estabhshed and mamtamed under 
that certam Escrow Agreement dated as of November 24, 2010 (the "Escrow Agreement") by and among 
PNCEF, LLC, dba PNC Eqmpment Fmance (the "Lessor"), Mount D1ablo Umfied School D1stnct (the 
"Lessee"), and U S Bank Nat10nal Assoc1at10n (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 pmd by and not 
prevwusly reimbursed to Lessee) w1th respect to eqmpment bemg leased under that certam Master Eqmpment 
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 w1th the terms and cond1tlons of 
the Master Lease mcorporated !herem, the "Lease"), by and between the Lessor and the Lessee, and has not 
formed the bas1s of any pnor requlSlt!On request 

PAYEE AMOUNT 

Total requlSlt!On amount$ _____ _ 

The unders1gned, as Lessee under the Lease hereby ccrt1fies 

1 The 1tems of the Eqmpment, as such term !S defined m the Lease, fully and accm ately descnbed on 
the Eqmpment L!st attached hereto have been dehvered and mstalled at the locat10n(s) set forth therem 

2 A present need ex1sts for the Eqmpment wh1ch need 1s not temporary or expected to dmumsh m 
the near future The Eqmpment 1s esscntlal to and w1ll be used by the Lessee only for the purpose of 
performmg one or more governmental functwns of Lessee cons1stent w1th the pernuss1ble scope of Lessee's 
authonty 

3 The estrmated useful hfe of the Eqmpment based upon the manufacturer's representatiOnS and the 
Lessee's proJected needs 1s not less than the Lease Term of lease w1th respect to the Eqmpment 

4 The Lessee has conducted such mspcctwn and/or testmg of the Eqmpment as 1! deems necessary 
and appropnate and hereby acknowledges that 1! accepts the Eqmpment for all purposes as of the date of th1s 
Certificate 

5 The Eqmpment 1s covered by msurance m the types and amounts reqmred by the Lease 



6 No Event of Default or Non-Appropnatwn Event, as each such tennIS defmed m the Lease, and no 
event wh1ch With the g1vmg ofnot1ce or lapse of tunc, or both, would become such an Event of Default or Non­
Appropnatwn Event has occurred and IS contmumg on the date hereof 

7 Sufficient funds have been appropnated by the Lessee for the payment of all Rent Payments due 
under the Lease durmg Lessee's current fiscal year 

8 Based on the foregomg, Lessor IS hereby authonzed and d1rected to fund the acqms1t1on of the 
Eqmpment set forth on the Eqmpment L1st by paymg, or causmg to be pmd, the manufacturer(s)/vendor(s) the 
amounts set forth on the attached mvmces 

9 The followmg documents are attached hereto and made a part hereof 

(a) Ongmal Invmce(s), 

(b) Cop1es of Cert1ficate(s) of Ongm des1gnatmg Lessor as lienholder 1f any part of the 
Eqmpment consists of motor veh1cles, and ev1dence of filmg, and 

(c) RcqulSltlOn for Payment 

l 0 If th1s IS the final acceptance of Eqmpment, then as of the Acceptance Date stated below and as 
between the Lessee and the Lessor, the Lessee hereby agrees that (a) the Lessee has recc1ved and mspected all 
of the Eqmpmcnt de sen bed m the Lease, (b) all Eqmpment IS m good workmg order and comphes w1th all 
purchase orders, contracts and spec1ficatwn, (c) the Lessee accepts all Eqmpment for purposes of the Lease 
"as-1s, where-Is", and (d) the Lessee wa1ves any nght to revoke such acceptance 

If Lessee pmd an mvmce pnor to the commencement date of the Lease and 1s requestmg reimbursement for 
such payment, also attach a copy of ev1dence of such payment together with a copy of Lessee's Declaratwn of 
Offic1al Intent and other ev1dence that Lessee has satisfied the requrrements for rermbursement set forth m 
Treas Reg s 1 150-2 

Acceptance Date 

Mount Dmblo Umfied School District 
as Lessee 

By __________________________ _ 

Name 
T1tle 

Date 

PNCEF, LLC, dba PNC Eqmpment Fmance, 
as Lessor 

By -----------------------
Title ------------
Date ___________ _ 
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INFORMATION REQUEST 

LESSEE NAME Mount D1ablo Umfied School D1stnct 

FEDERAL TAX I D #----"6"'8-"'0"'09'-'1"'-1"-57,__ ____ _ 

BILLING ADDRESS 

B1lhng 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 

Reqmre Board Approval for Payments? ___ Yes ___ No 

Board Meetmg Date? ________ _ 

Reqmre stgned vouchers for payments? ___ Yes ___ No 

We typically mall our mvmces 30 days m advance Takmg mto account a 7 -day mall penod, do you foresee any problem 
that ,;ould prevent the payment from bemg received on or before the due date? 

Yes No 

Please hst any special mstructwns below 



2 LEASEPAYMENTSCHEDULE 

(a) Total Amount Fmanced 
(b) Payment Schedule 

Rent Payment 

7 
8 
9 5/24/2015 
10 11/24/2015 
11 5/24/2016 
12 11/24/2016 
13 5/24/2017 
14 11/24/2017 

MOUNT DIABLO UNIFIED SCHOOL DISTRICT, 

AS LESSEE 

By~--~~~---------------­
N a me Dt Steven Lawrence 
Tttle Supcnntendent 

$ I ,326,000 00 

Interest 

11,089 07 93,907 25 709,257 43 
9,769 67 95,226 65 612,126 25 
8,431 74 96,564 58 513,630 37 
7,075 01 97,921 31 413,750 64 
5,699 21 99,297 11 312,467 59 
4,304 09 100,692 23 209,761 51 
2,889 36 102,106 96 105,612 41 
1,454 74 103,541 58 1 00 

PNCEF, LLC, DBA PNC EQUIPMENT FINANCE, 

AS LESSOR 

By~------------------------­
Name 
Title 

* Assumes all Rent Payments and other amounts due on and pnor to that date have been pa1d 
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