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Quint & Thimmig LLP 

$7,050,000 
LEASE AGREEMENT 

dated as of October 1, 2012, 
by and between the Pittsburg Unified School 

District Financing Authority, as Sublessor, and 
the Pittsburg Unified School District, as Sublessee, 

assigned to Bane of America Public Capital Corp, as Assignee 

CERTIFICATE REGARDING AUTHORITY RESOLUTION 

The undersigned hereby states and certifies: 

10/23/12 

(i) that the undersigned is the duly appointed, qualified and acting Secretary of the 
Pittsburg Unified School District Financing Authority, a joint powers authority duly organized 
and existing under the laws of the State of California (the "Authority"), and as such, is familiar 
with the facts herein certified and is authorized to certify the same on behalf of the Authority; 
and 

(ii) that attached hereto is a true, correct and complete copy of Resolution No. FA/12-
01 entitled "RESOLUTION APPROVING THE FORM AND AUTHORIZING THE 
EXECUTION OF CERTAIN LEASE FINANCING DOCUMENTS IN CONNECTION WITH 
THE REFUNDING OF THE PITTSBURG UNIFIED SCHOOL DISTRICT'S CERTIFICATES OF 
PARTICIPATION (1998 REFINANCING PROJECT), AND CERTIFICATES OF 
PARTICIPATION (2001 CAPITAL IMPROVEMENT PROJECT), AND AUTHORIZING AND 
DIRECTING CERTAIN ACTIONS WITH RESPECT THERETO," adopted by the Board of 
Directors of the Authority on October 10, 2012 (the "Resolution"), which Resolution has not 
been amended, modified, supplemented, rescinded or repealed and is in full force and effect as 
of the date hereof. 

Dated: October 30, 2012 PITTSBURG UNIFIED SCHOOL DISTRICT 
FINANCING AUTHORITY 
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Quint & Thimmig LLP 09/21/12 

PITTSBURG UNIFIED SCHOOL DISTRICT FINANCING AUTHORITY 

RESOLUTION NO. FA/12-01 

RESOLUTION APPROVING THE FORM AND AUTHORIZING THE 
EXECUTION OF CERTAIN LEASE FINANCING DOCUMENTS IN 

CONNECTION WITH THE REFUNDING OF THE PITTSBURG UNIFIED 
SCHOOL DISTRICT'S CERTIFICATES OF PARTICIPATION (1998 

REFINANCING PROJECT), AND CERTIFICATES OF PARTICIPATION (2001 
CAPITAL IMPROVEMENT PROJECT), AND AUTHORIZING AND 

DIRECTING CERTAIN ACTIONS WITH RESPECT THERETO 

RESOLVED, by the Board of Directors (the "Board") of the Pittsburg Unified School 
District Financing Authority (the "Authority"), as follows: 

WHEREAS, the Pittsburg Unified School District (the "District"), working together with 
the Pittsburg Unified School District Financing Corporation (the "Corporation"), has heretofore 
caused the execution and delivery of the $11,720,000 Certificates of Participation (1998 
Refinancing Project) (the "1998 Certificates") evidencing and representing the fractional 
undivided interests of the owners thereof in rental payments to be made by the District as the 
rental for certain property pursuant to a lease agreement with the Corporation to finance and 
refinance capital projects; 

WHEREAS, the 1998 Certificates are currently outstanding in the principal amount of 
$7,050,000; 

WHEREAS, the District, working together with Corporation, has also heretofore caused 
the execution and delivery of the $3,000,000 Certificates of Participation (2001 Capital 
Improvement Project) (the "2001 Certificates") evidencing the fractional undivided interests of 
the owners thereof in lease payments to be made by the District as the rental for certain 
property pursuant to a lease agreement with the Corporation to finance capital projects; 

WHEREAS, the 2001 Certificates are currently outstanding in the principal amount of 
$940,000; 

WHEREAS, the District has determined at this time, due to prevailing interest rates in 
the municipal bond market and for other reasons, to refinance its obligations with respect to the 
1998 Certificates and the 2001 Certificates; 

WHEREAS, it is in the public interest and for the public benefit that the Authority 
authorize and direct execution of certain financing documents in connection therewith; and 

WHEREAS, the documents below specified have been filed with the Authority and the 
members of the Board, with the aid of its staff, have reviewed said documents; 

NOW, THEREFORE, it is hereby ORDERED and DETERMINED, as follows: 

Section 1. The below-enumerated documents, substantially in the forms on file with the 
Secretary, be and are hereby approved, and the Executive Director or the Treasurer, or any 
designee thereof, is hereby authorized and directed to execute said documents, with such 
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changes, insertions and omissions as may be approved by such official, the execution thereof to 
be conclusive evidence of such approval, and the Secretary is hereby authorized and directed to 
attest to such official's signature: 

(a) a site and facility lease, by and between the District, as lessor, and the Authority, as 
lessee (the "Site and Facility Lease"), pursuant to which the District will lease certain existing 
real property and the improvements thereon (the "Property") to the Authority; 

(b) a lease agreement, by and between the Authority, as lessor, and the District, as lessee 
(the "Lease Agreement"), pursuant to which the Authority will lease the Property back to the 
District; and 

(c) an assignment agreement, by and between the Authority and Bane of America Public 
Capital Corp (the "Assignee"), pursuant to which the Authority will assign certain of its rights 
under the Site and Facility Lease and the Lease Agreement, including its right to receive lease 
payments thereunder, to the Assignee. 

Section 2. The Executive Director, the Treasurer, the Secretary and other officials of the 
Authority are hereby authorized and directed to execute such other agreements, documents and 
certificates and to take such other actions as may be necessary to effect the purposes of this 
resolution and the lease financing herein authorized. 

Section 3. This Resolution shall take effect upon its adoption by the Board. 

************ 
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l-\-\SSFD AND ADOPTED by tht' Bt_xud of D.irccbJ.rs of tht-:> Pittsburg Unified School 
Distrkt Flnancirw i\ulhurit~· thi~ 'lOth dav of (kh,ber, 2lll2, b\' tl1e fo11lndn£~ vntt:: 

L) ' •· ' • ~) 

i\YES: 1 

NOFSI.I 

ABSENT: 1J 

ATTEST: 

PlTTSllUJ\C UNIFIED SCHOOL DISTRICT 
FlNi\NC!NG AUTHORITY 

;,,, J{_ ( ~ !'~ J; '~ {_ -( c /"~---·-,/ 
President 

---L 



Quint & Thimmig LLP 

$7,050,000 
LEASE AGREEMENT 

dated as of October 1, 2012, 
by and between the Pittsburg Unified School 

District Financing Authority, as Sublessor, and 
the Pittsburg Unified School District, as Sublessee, 

assigned to Bane of America Public Capital Corp, as Assignee 

CERTIFICATE REGARDING CORPORATION RESOLUTION 

The undersigned hereby states and certifies: 

10/23/12 

(i) that the undersigned is the duly appointed, qualified and acting Secretary of the 
Pittsburg Unified School District Financing Corporation, a nonprofit, public benefit corporation 
duly organized and existing under the laws of the State of California (the "Corporation"), and 
as such, is familiar with the facts herein certified and is authorized to certify the same on behalf 
of the Corporation; and 

(ii) that attached hereto is a true, correct and complete copy of Resolution No. FC/12-
01 entitled "RESOLUTION APPROVING THE FORM AND AUTHORIZING THE 
EXECUTION OF TERMINATION AGREEMENTS IN CONNECTION WITH THE 
REFUNDING BY THE PITTSBURG UNIFIED SCHOOL DISTRICT OF ITS CERTIFICATES OF 
PARTICIPATION (1998 REFINANCING PROJECT) AND CERTIFICATES OF 
PARTICIPATION (2001 CAPITAL IMPROVEMENT PROJECT), AND AUTHORIZING AND 
DIRECTING CERTAIN ACTIONS WITH RESPECT THERETO," adopted by the Board of 
Directors of the Corporation on October 10, 2012 (the "Resolution"), which Resolution has not 
been amended, modified, supplemented, rescinded or repealed and is in full force and effect as 
of the date hereof. 

Dated: October 30, 2012 PITTSBURG UNIFIED SCHOOL DISTRICT 
FINANCING CORPORATION 

y ~~~?Jkw~ d;if;,'h' 
~ Llllda K. Rondeau, 

Secretary 
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Quint & Thimmig LLP 09/21/12 

PITTSBURG UNIFIED SCHOOL DISTRICT FINANCING CORPORATION 

RESOLUTION NO. FC/12-01 

RESOLUTION APPROVING THE FORM AND AUTHORIZING THE 
EXECUTION OF TERMINATION AGREEMENTS IN CONNECTION 
WITH THE REFUNDING BY THE PITTSBURG UNIFIED SCHOOL 

DISTRICT OF ITS CERTIFICATES OF PARTICIPATION (1998 
REFINANCING PROJECT) AND CERTIFICATES OF PARTICIPATION 

(2001 CAPITAL IMPROVEMENT PROJECT), AND AUTHORIZING AND 
DIRECTING CERTAIN ACTIONS WITH RESPECT THERETO 

RESOLVED, by the Board of Directors (the "Board") of the Pittsburg Unified School 
District Financing Corporation (the "Corporation"), as follows: 

WHEREAS, the Pittsburg Unified School District (the "District"}, working together with 
the Corporation, has heretofore caused the execution and delivery of the $11,720,000 Certificates 
of Participation (1998 Refinancing Project) (the "1998 Certificates") evidencing and representing 
the fractional undivided interests of the owners thereof in rental payments to be made by the 
District as the rental for certain property pursuant to a lease agreement with the Corporation to 
finance and refinance capital projects; 

WHEREAS, the 1998 Certificates are currently outstanding in the principal amount of 
$7,050,000; 

WHEREAS, the District, working together with Corporation, has also heretofore caused 
the execution and delivery of the $3,000,000 Certificates of Participation (2001 Capital 
Improvement Project) (the "2001 Certificates") evidencing the fractional undivided interests of 
the owners thereof in lease payments to be made by the District as the rental for certain 
property pursuant to a lease agreement with the Corporation to finance capital projects; 

WHEREAS, the 2001 Certificates are currently outstanding in the principal amount of 
$940,000; 

WHEREAS, the District has determined at this time, due to prevailing interest rates in 
the municipal bond market and for other reasons, to refinance its obligations with respect to the 
1998 Certificates and the 2001 Certificates; 

WHEREAS, it is in the public interest and for the public benefit that the Corporation 
authorize and direct execution of termination agreements in connection therewith; and 

WHEREAS, the documents below specified have been filed with the Corporation and 
the members of the Board, with the aid of its staff, have reviewed said documents; 
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NOW, THEREFORE, it is hereby ORDEFED and DETERMINED, as follows: 

Section :L A tennination agree·ment_, by and amo-ng the District, Union Bank, N.A.i as 
successor b·ustee for the1998 Certificates (the "'1998 Trusteen) and the Corporation, 1vhereby the 
District; the Corporation and the 1998 Tn1stee agre-e to tenninate the docun1ents relating to the 
1998 Certificates, in the fonn on file with the Secretary, be and is hereby' approved, and the 
Executive Director or the Treasurer~ or any designee thereoL is hereby authorized and directed 
to execute said docun1ent, -~,-vith such changes? insertions and omissions as may be approved by 
such official, the execution thereof to be conclusive evidence of such approval. and the Secretary 
is hereby authorized and directed to attest to such official's signature. 

Section 2. A b::rnUnation agreernent1 by and mnong the District, Union Bank N.A., as 
successor hTtstee for the 2001 Certificates (the "2001 Trustee") and the Corporation, ,.vhereby the 
District1 the Co11J.0ration and the 2001 Trustee agree to tern1.lnate the docum.ents relating to the 
2001 Certificates, in the forrn on file vvith the Secretary, be and is hereby approvect and tlte 
Executive Director or the Treasurer, or any designee thereat is hereby authorized and directed 
to execute said doct.n11ent, ·with such changes, insertions and onrissions as may be approved by 
such official, the execution tltereof to be conclusive evidence of such approval,. and the Secretary 
is hereby authorized and directed to attest to such official's signa hue. 

Section 3. The I-'resident, the Executfvc Dlxector, the Treasure-r, the Secretary and other 
officials of the Corporation are here.by authorized and directed to execute such other 
agreements; docn1nents and certificates and to take such other actions as may be necessary to 
effect the purposes of this resolution and the lease financlitg herein authorized. 

Section 4. This Resolution shall take effect upon its adoption by the Board. 

*******"'~'*** 

l hereby certify that the foregoing resolution was duly adopted at a n1eeting of the Board 
of Directors of the Pittsburg Unified School District Financing Corporation held on the lOth day 
of October~ 2012 .. by the follovvin.g vote: 

and in favor ot Boan:l ~1'errtbers: 4 

NOES, Board fvlembers: (b 

ABSENT, Board !\!embers: 1/J 
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Quint & Thinunig LLP 

LETTER AGREEMENT FOR PURCHASE 

Pittsburg Unified School District 
2000 Railroad Avenue 
Pittsburg, California 94565 

October 18, 2012 

Attention: Associate Superintendent of Business Services 

09/21/12 
FINAL 10/17/12 

Re: $7,050,000 Lease Agreement, dated as of October 1, 2012, by and between the Pittsburg 
Unified School District Financing Authority and the Pittsburg Unified School District, 
assigned to Bane of America Public Capital Corp 

Ladies and Gentlemen: 

The undersigned, Bane of America Public Capital Corp ("B of A"), offers, upon the 
following terms, to acquire (i) the rights, title and interest of the Pittsburg Unified School 
District Financing Authority (the "Authority") under the Lease Agreement (hereinafter 
defined), including its rights to the Lease Payments to be made by the Pittsburg Unified School 
District (the "District") under the Lease Agreement dated as of October 1, 2012 (the "Lease 
Agreement"), by and between the District and the Authority, by entering into an Assignment 
Agreement, dated as of October 1, 2012 (the "Assignment Agreement"), with the Authority, and 
(ii) the rights, title and interest of the Authority under the Site and Facility Lease, dated as of 
October 1, 2012 (the "Site and Facility Lease"), by and between the District and the Authority. 
Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the 
Lease Agreement. 

1. Purchase and Purchase Price; Terms of District's Obligations. The District agrees to 
execute and deliver the Site and Facility Lease and the Lease Agreement, and B of A agrees to 
purchase the District's obligations under the Lease Agreement at a purchase price of $7,050,000. 
The Lease Payments under the Lease Agreement and the interest rate applicable thereto shall be 
as shown in Exhibit A hereto. 

2. Use of Funds. The purchase price paid by B of A shall be used by the District to (i) 
prepay the 1998 Lease Agreement and thereby refund and defease the 1998 Certificates, (ii) 
prepay the 2001 Lease Agreement and thereby refund and defease the 2001 Certificates, and (iii) 
pay the costs related to the preparation, execution and delivery of the Lease Agreement, the Site 
and Facility Lease, the Assignment Agreement and documents related to the refunding and 
defeasance of the 1998 Certificates and the 2001 Certificates. 

3. Disposition of Proceeds. Upon the Closing Date, as defined below, purchase price paid 
by B of A shall be transferred as follows: 

(a) B of A shall retain the amount of $15,000.00 for its origination fee. 

(b) B of A shall transfer, via wire transfer, to Union Bank, N.A., as trustee for the 1998 
Certificates and as escrow bank, the amount of $6,325,505.82 to be applied to the prepayment of 
the 1998 Lease Agreement and the refunding and defeasance of the 1998 Certificates. Wire 
instructions to be provided prior to the Closing Date. 
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(c) B of A shall transfer, via wire transfer, to Union Bank, N.A., as trustee for the 2001 
Certificates and as escrow bank, the amount of $579,738.74 to be applied to the prepayment of 
the 2001 Lease Agreement and the refunding and defeasance of the 2001 Certificates. Wire 
instructions to be provided prior to the Closing Date. 

(d) B of A shall transfer, via wire transfer, the following amounts to the following 
entities, in respect of the payment of the costs of the financing transaction: 

(i) to KNN Public Finance, $20,000.00 (invoice with wire information to be 
provided prior to the Closing Date); 

(ii) to George K. Baum & Company, $45,000.00 (invoice with wire 
information to be provided prior to the Closing Date); 

(iii) to Quint & Thimmig LLP, $40,000.00 (invoice with wire information to be 
provided prior to the Closing Date); 

(iv) to Nixon Peabody LLP, $10,000.00 (invoice with wire information to be 
provided prior to the Closing Date); 

(v) to Stewart Title Guaranty Company, $6,500.00 (invoice with wire 
information to be provided prior to the Closing Date); 

(vi) to Causey, Demgen & Moore, PC, $2,000.00 (invoice with wire 
information to be provided prior to the Closing Date); and 

(vii) to Union Bank, N.A., $1,000.00 (invoice with wire information to be 
provided prior to the Closing Date). 

(e) B of A shall transfer to the District, $5,255.44, to be applied to the District's costs of 
the transaction, including the payment of the CDIAC fee, and applied to make the first 
scheduled Lease Payment. Wire instructions to be provided prior to the Closing Date. 

4. Closing. At 8:00 a.m. California Time, on October 30, 2012, or at such other time or on 
such earlier or later date as B of A and the District mutually agree upon (the "Closing Date"), 
the District will deliver (or cause to be delivered) the Site and Facility Lease and the Lease 
Agreement executed by the District and the Authority, and the Assigrunent Agreement 
executed by the Authority and B of A, and B of A will pay the purchase price for the District's 
obligations as set forth in Section 1 hereof in federal or other immediately available funds. 

5. Representations and Warranties of the District. The District represents and warrants to B 
of A that all representations and warranties of the District set forth in the Lease Agreement are 
true and correct on the date hereof and are made for the benefit of B of A as if set forth herein. 

6. Conditions Precedent to the Closing. Other conditions precedent to the Closing are: 

(a) The delivery by the District of a certified copy of (i) the resolution of the Board of 
Trustees of the District authorizing the execution and delivery by the District of the Site and 
Facility Lease and the Lease Agreement, together with an incumbency certificate of the District, 
and (ii) the resolution of the Board of Directors of the Authority authorizing the execution and 
delivery by the Authority of the Site and Facility Lease, the Lease Agreement and the 
Assigrunent Agreement, together with an incumbency certificate of the Authority; 
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(b) The delivery by the District and the Authority of the fully executed Site and Facility 
Lease, Lease Agreement and Assignment Agreement in form and substance acceptable to B of 
A; 

(c) The execution and delivery by the District of an Internal Revenue Service Form 8038-
G in a form acceptable to Bond Counsel and B of A; 

(d) Delivery of a legal opinion addressed to the District and B of A, dated the Closing 
Date, of Quint & Thimmig LLP, as Special Counsel, with respect to (i) the validity and 
enforceability of the Lease Agreement, the Site and Facility Lease, and the Assignment 
Agreement by and against the District and the Authority (as applicable), and (ii) the tax-exempt 
status of the interest component of the Lease Payments, in form and substance acceptable to B 
of A; 

(e) The delivery of a certificate dated the Closing Date and signed by the Associate 
Superintendent of Business Services or such other officer of the District as the Board of Trustees 
of the District may approve, to the effect that: 

(i) to the best knowledge of the District, there are no actions or proceedings 
against the District pending or threatened that adversely affect the District's ability to 
pay the Lease Payments or to perform its obligations under the Site and Facility Lease 
and Lease Agreement; 

(ii) the representations and warranties of the District contained in this agreement 
and the Lease Agreement are true and correct in all material respects on and as of the 
Closing Date with the same effect as if made on the Closing Date; and 

(iii) the District acknowledges receipt from B of A of the purchase price for the 
District's obligations under the Lease Agreement, including the Lease Payments; 

(f) The delivery by the District of a title policy for the property that is the subject of the 
Site and Facility Lease and Lease Agreement in form acceptable to B of A; 

(g) The execution and delivery by the District of a certificate as to arbitrage; 

(h) The delivery by B of A of an investor letter in form and substance as attached hereto 
as Exhibit B; and 

(i) such other documents as may be reasonably requested by B of A. 

7. Events Permitting B of A to Terminate. B of A may terminate its obligation to purchase 
the District's obligations under the Lease Agreement before the Closing Date if any of the 
following occurs: 

(a) any legislative, executive or regulatory action (including the introduction of 
legislation) or any court decision that, in the judgment of B of A, casts sufficient doubt on the 
legality of or the tax-exempt status of the interest component of obligations such as those 
represented by the Lease Agreement and the Lease Payments so as to materially impair the 
marketability or to materially reduce the market price of such obligations; 

(b) any action by the Securities and Exchange Commission or a court that would require 
registration of the Lease Agreement under the Securities Act of 1933, as amended; or 
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(c) any event occurs or becomes known that has a material adverse effect on the financial 
condition of the District or on the ability of the District or the Authority to perform under the 
Site and Facility Lease, the Lease Agreement or the Assignment Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed and entered into this Letter 
Agreement for Purchase by their officers thereunto duly authorized as of the day and year first 
above written. 

The foregoing is hereby agreed to and 
accepted as of the date first above written: 

PITTSBURG UNIFIED SCHOOL DISTRICT 

By ____ ~~--~~~------~ 
Enrique E. Palacios 

Associate Superintendent 
of Business Services 

BANC OF AMERICA PUBLIC CAPITAL 
CORP, as Purchaser 

By~~Qu 
Eileen Harwell 

Authorized Agent 



(c) any event occurs or becomes known that has a material adverse effect on the financial 
condition of the District or on the ability of the District or the Authority to perform under the 
Site and Facility Lease, the Lease Agreement or the Assignn1ent Agree1nent. 

IN WITNESS WHEREOF, the parties hereto have executed and entered into this Letter 
Agreement for Purchase by their officers thereunto duly authorized as of the day and year first 
above written. 

The foregoing is hereby agreed to and 
accepted as of the date .first above written: 

PITTSBURG UNIFIED SCHOOL DISTRICT 

Enrique Palacios 
Associate Superintendent 

of Business Services 

BANC OF AMERICA PUBLIC CAPITAL 
CORP, as Purchaser 

Eileen Harwell 
Authorized Agent 



EXHIBIT A 

Lease Total 
Payment Principal Interest Lease 

Date Com12onent Com]20nent (1) Pa¥ment 
3/1/13 $60,187.42 $ 60,187.42 
9/1/13 $740,000.00 89,535.00 829,535.00 
3/1/14 80,137.00 80,137.00 
9/1/14 720,000.00 80,137.00 800,137.00 
3/1/15 70,993.00 70,993.00 
9/1/15 745,000.00 70,993.00 815,993.00 
3/1/16 61,531.50 61,531.50 
9/1/16 550,000.00 61,531.50 611,531.50 
3/1/17 54,546.50 54,546.50 
9/1/17 570,000.00 54,546.50 624,546.50 
3/1/18 47,307.50 47,307.50 
9/1/18 585,000.00 47,307.50 632,307.50 
3/1/19 39,878.00 39,878.00 
9/1/19 600,000.00 39,878.00 639,878.00 
3/1/20 32,258.00 32,258.00 
9/1/20 615,000.00 32,258.00 647,258.00 
3/1/21 24,447.50 24,447.50 
9/1/21 625,000.00 24,447.50 649,447.50 
3/1/22 16,510.00 16,510.00 
9/1/22 645,000.00 16,510.00 661,510.00 
3/1/23 8,318.50 8,318.50 
9/1/23 655,000.00 8,318.50 663,318.50 

----~ ... ~ ......... - .... _, __ , __ ., __ "_"""-

(1) Applicable interest rate is 2.54% per annum. 

The Lease Agreement is prepayable in whole on any Lease Payment Date on and after March 1, 2018, 
without premium. 
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EXHIBITB 

FORM OF INVESTOR LETTER 

Pittsburg Unified School District 
2000 Railroad Avenue 
Pittsburg, California 94565 

Pittsburg Unified School District Financing Authority 
2000 Railroad Avenue 
Pittsburg, California 94565 

Re: $7,050,000 Lease Agreement, dated as of October 1, 2012, by and between the Pittsburg 
Unified School District Financing Authority and the PittsbuTg Unified School District., 
assigned to Bane of America Public Capital Corp 

Ladies and Gentlemen: 

The undersigned, Bane of America Public Capital Corp ("B of A"), has agreed to acquire 
(i) the rights, title and interest of the Pittsburg Unified School District Financing Authority (the 
"Authority") under the Lease Agreement, dated as of October 1, 2012 (the "Lease Agreement"), 
by and between the Pittsburg Unified School District (the "District") and the Authority, 
including its rights to the lease payments to be made by the District under the Lease 
Agreement. In connection with such purchase, B of A hereby agrees and certifies to the 
Authority and the District that: 

(a) B of A has sufficient knowledge and experience in financial and business matters, 
including purchase and ownership of municipal and other obligations of a nature similar to the 
Lease Agreement to be able to evaluate the risks and merits of the investment represented by 
the purchase of the rights, title and interest of the Authority under the Lease Agreement. 

(b) B of A is acquiring the rights, title and interest of the Authority under the Lease 
Agreement for its own account and not with a view to, or for sale in connection with, any 
distribution thereof or any part thereof. B of A has not offered to sell, solicited offers to buy, or 
agreed to sell the rights, title and interest of the Authority under the Lease Agreement or any 
part thereof, and B of A has no current intention of reselling or otherwise disposing of the 
rights, title and interest of the Authority under the Lease Agreement provided, however, such 
representation shall not preclude B of A from transferring or selling of the rights, title and 
interest of the Authority under the Lease Agreement assigned to B of A in accordance with the 
Lease Agreement. B of A is not acting in a broker-dealer capacity in connection with its 
purchase of the rights, title and interest of the Authority under the Lease Agreement. 

(c) As a sophisticated investor, B of A has made its own credit inquiry and analysis with 
respect to the District and the Lease Agreement and has made an independent credit decision 
based upon such inquiry and analysis and in reliance on the truth, accuracy, and completeness 
of the representations and warranties of the District set forth in the Lease Agreement and in the 
information set forth in any materials submitted to B of A by the District. B of A acknowledges 
that it has reviewed information, including financial statements and other financial information, 
regarding the District and that B of A has had the opportunity to ask questions of and receive 
answers from knowledgeable individuals concerning the District and the Lease Agreement. B of 
A is able and willing to bear the economic risk of the purchase and ownership of the rights, title 
and interest of the Authority under the Lease Agreement. 

Exhibit B 
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(d) B of A understands that the Lease Agreement has not been registered under the 
United States Securities Act of 1933 or under any state securities laws. B of A agrees that it will 
comply with any applicable state and federal securities laws then in effect with respect to any 
disposition of the Lease Agreement by it, and further acknowledges that any current exemption 
from registration of the Lease Agreement does not affect or diminish such requirements. 

(e) B of A has authority to purchase the rights, title and interest of the Authority under 
the Lease Agreement and to execute any instruments and documents required to be executed by 
B of A in connection with the purchase of the rights, title and interest of the Authority under the 
Lease Agreement. The undersigned is a duly appointed, qualified, and acting officer of B of A 
and is authorized to cause B of A to make the representations and warranties contained herein 
on behalf of B of A. 

(f) B of A has been informed that the Lease Agreement (i) has not been and will not be 
registered or otherwise qualified for sale under the "Blue Sky" laws and regulations of any 
jurisdiction, and (ii) will not be listed on any stock or other securities exchange. 

(g) B of A acknowledges that rights, title and interest of the Authority under the Lease 
Agreement are transferable with certain requirements, as described in the Lease Agreement. 

(h) B of A has been informed that the Lease Agreement is exempt from the requirements 
of Rule 15c2-12 of the Securities and Exchange Commission and that the District has not 
undertaken to provide any continuing disclosure with respect to the Lease Agreement. 

BANC OF AMERICA PUBLIC CAPITAL 
CORP 

By ________________________ __ 
Name __________________ _ 
Title __________________________ _ 

Exhibit B 
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AFTER RECORDATION RETURN TO: 

Quint & Thimmig LLP 
575 Market Street, Suite 3600 
San Francisco, CA 94105-2874 
Attention: Brian D. Quint, Esq. 

THIS TRANSACTION IS EXEMPT FROM CALIFORNIA DOCUMENTARY TRANSFER TAX 
PURSUANT TO SECTION 11929 OF THE CALIFORNIA REVENUE AND TAXATION CODE. THIS 
DOCUMENT IS EXEMPT FROM RECORDING FEES PURSUANT TO SECTION 27383 OF THE 
CALIFORNIA GOVERNMENT CODE. 

MEMORANDUM OF LEASE AGREEMENT 

This Memorandum of Lease Agreement (this "Memorandum of Lease Agreement"), is 
entered into as of October 1, 2012, by and between the PITTSBURG UNIFIED SCHOOL 
DISTRICT FINANCING AUTHORITY, a joint exercise of powers authority organized and 
existing under the laws of the State of California, as lessor (the "Authority"), and the 
PITTSBURG UNIFIED SCHOOL DISTRICT, a unified school district duly organized and 
existing under the laws of the State of California, as lessee (the "District"), who agree as follows: 

Section 1. The Lease. The District leases from the Authority and the Authority leases to 
the District, certain real property described in paragraph 2 hereof, and the improvements 
situated upon said real property, and certain equipment, upon the terms and conditions, and 
for the term, more fully set forth in the Lease Agreement, dated as of October 1, 2012, by and 
between the Authority, as lessor, and the District, as lessee (the "Lease Agreement"), all of the 
provisions of which are hereby incorporated into this Memorandum of Lease Agreement by 
reference. 

Section 2. Leased Premises; Term. The Authority leases, lets and demises unto the 
District and the District leases, hires and takes from the Authority, those certain parcels of real 
property situated in Contra Costa County, State of California, more particularly described in 
Exhibit A attached hereto and made a part hereof (the "Site"), and those certain improvements 
on the Site, more particularly described in Exhibit B attached hereto and made a part hereof (the 
"Facility''). The Lease Agreement is for a term commencing on the date of execution and 
delivery thereof and ending on September 1, 2024, or such earlier or later date on which the 
Lease Payments (as defined in the Lease Agreement) are paid in full or provision has been 
made for such payment in accordance with the Lease Agreement. 

Section 3. Assignment Agreement of Corporation's Rights Under Lease Agreement. 
Pursuant to the Assigrunent Agreement, dated as of October 1, 2012, by and between the 
Authority and Bane of America Public Capital Corp, as assignee (the "Assignee"), recorded 
concurrently herewith, the Authority has assigned, transferred and delivered to the Assignee, 
all of its rights, title and interest in, to and under the Lease Agreement. 

Section 4. Provisions Binding on Successors and Assigns. Subject to the provisions of the 
Lease Agreement relating to assigrunent and subletting, the Lease Agreement shall inure to the 
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benefit of and shall be binding upon the Authority and the District and their respective 
successors and assigns, including the Assignee. 

Section 5. Purpose of Memorandum. This Memorandum of Lease Agreement is prepared 
for the purpose of recordation, and it in no way modifies the provisions of the Lease 
Agreement. 

Section 6. Execution. This Memorandum of Lease Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and the 
same instrument. 
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IN WITNESS WHEREOF, the Authority has caused this Memorandum of Lease 
Agreement to be executed in its corporate name by its duly authorized officers; and the District 
has caused this Memorandum of Lease Agreement to be executed in its name by its duly 
authorized officers, as of the date first above written. 

PITTSBURG UNIFIED SCHOOL DISTRICT 
FINANCING AUTHORITY 

By_~~&~~:-c-.....,..----~ 
Ellrlque E. Palacios 

Treasurer 
Attest: ) . 

~Acak 
~K.Rondeau 

Secretary 

Linda K. Rondeau 
Clerk of the Board of Trustees 
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PITTSBURG UNIFIED SCHOOL DISTRICT 

By ____ ~~~~~~~-------
Enrique E. Palacios 

Associate Superintendent of 
Business Services 



NOTARY ACKNOWLEDGMENT 

State of California 

County of Contra Costa 

personally appeared ------------"'E"-nr"7,iq~u"':e;:;':E;;·:e:P:::"a1':a"Cc"'i"'o"'s'------------
Name(s) of Signer(s) 

Place Notary Seal Above 

who proved to rne on the basis of satisfactory 
evidence to be the persor;(j>1'whose nam~ 
subscribed to the within instrument and 
acknowledged to me that~fo executed the same 
in (li/Shh,er1t_l)e1r authorized capacityjj.e_5), and that by 
hislFiEi'ritheir signature(s) on the instrument the 
person9t; or the entity upon behalf of which the 
persoJ&l acted, executed the instrument. 

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

WITNESS my hand and official seal. 

cl?tfSi~~#~~ 
OPTIONAL 

Though the information below is not required by law, it may prove valuable to persons relying on the document 
and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 

Title or Type of Document:------------------------------

Document Date:----------------- Number of Pages:----------

Signer(s) Other Than Named Above:--------------------------

Capacity(ies) Claimed by Signer 

Signer's Name:--------------
0 Individual 
0 Corporate Officer-Title: 
0 Partner- 0 Limited 0 ;:G::e-=n-=e-=ra:;-1-----;;;;;:;:;;;o;;;;;;;;;;;;:; RIGHT THUMBPRINT 

OFS!GNER 
0 Attorney in Fact Top of thumb here 

0 Trustee 
0 Guardian or Conservator 
0 Other: _______ _ 

Signer is Representing: ____ _ 

Capacity(ies) Claimed by Signer 

Signer's Name:--------------
0 Individual 
0 Corporate Officer-Title: ____ _ 
0 Partner- 0 Limited 0 General 
0 Attorney in Fact 
0 Trustee 
0 Guardian or Conservator 
0 Other: _______ _ 

Signer is Representing: ____ _ 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 



EXJITBIT A 

DESCRIPTION OF TilE SITE 

All that certain real properti situated in Contra Costa County, State of California, described as follows: 
BEGINNING at the intersection of the West line of Loveridge Road and the South line of the East Bay 
Municipal Utility District property as described in Book 50 of Official Records, Page 201, Contra Costa 
County Records; thence along said South line Westerly 1390.00 feet; thence at right angles Southerly 878.5 
feet to a point in the Northerly boundary line of Stoneman Avenue; Thence along said boundary line 
Easterly 1390 feet; thence at right angles Northerly 878.5 feet to the point of beginning. 

Excepting therefrom all that portion described in that certain Lease recorded February 7, 1985, as 
Instrument 85-16081, Book 12177, Page 235 of Official Records, described as follows 

BEGINNING AT A POINT on the Westerly line of Lot 6, Block 6 as shown on the Official Map of Camp 
Stoneman, filed June 28, 1966 in Book III of Maps at page 36, in the Office of the County Recorder, Contra 
Costa County; being on the North line of Stoneman Avenue, 84 feet In width, and South along said 
Westerly line 893.00 feet from the South line of the East Bay Municipal Utility District property, thence 
from said point North along said West line 844.00 feet; thence East 350.00 feet; thence South 844.00 feet to 
the North line of Stoneman Avenue; thence along the said North line, West 350 feet to the point of 
beginning. 

APN: 088-131-009 
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EXBIBITB 

DESCRIPTION OF THE FACILITY 

The Facility consists of the District's Black Diamond High School, located on the Site at 113i Stoneman 
Avenue, Pittsburg, California. The school was built in August 2012 and consists of approximately 18,928 
square feet of building space including 15 standard classrooms and 4 special education classrooms, two 
of which are equipped with training kitchens, a day care facility with toddler and infant rooms, a 
changing room and administrative area, a media center library, a multipurpose/therapy center and a 
weight room. The school site also houses basketball courts, a playground area for the child care center, 
and a Student "Quad" area. 
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Quint & Thimmig LLP 

$7,050,000 
LEASE AGREEMENT 

dated as of October 1, 2012, 
by and between the Pittsburg Unified School 

District Financing Authority, as Sublessor, and 
the Pittsburg Unified School District, as Sublessee, 

assigned to Bane of America Public Capital Corp, as Assignee 

CERTIFICATE OF ACCEPTANCE OF LEASE AGREEMENT 

10/23/12 

This is to certify that the interest in real property conveyed by the Lease Agreement, 
dated as of October 1, 2012, from Pittsburg Unified School District Financing Authority, as 
sublessor, to the Pittsburg Unified School District, as sublessee (the "District"), as evidenced by 
the Memorandum of Lease Agreement recorded concurrently herewith, is hereby accepted by 
the undersigned officer on behalf of the District pursuant to authority conferred by resolution of 
the Board of Trustees of the District adopted on October 10, 2012, and the sublessee consents to 
recordation thereof by its duly authorized officer. 

Dated: October 30, 2012 PITTSBURG UNIFIED SCHOOL DISTRICT 

~~A ~da K. Rondeau, 
Superintendent 



Quint & Thirnrnig LLP 09/21/12 
PlNAI 10/17/12 

LEASE AGREEMENT 

Dated as of October 1, 2012 

by and between the 

PITTSBURG UNIFIED SCHOOL DISTRICT FINANCING AUTHORITY, 
as Sublessor 

and the 

PITTSBURG UNIFIED SCHOOL DISTRICT, as Sublessee 
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LEASE AGREEMENT 

THlS LEASE AGREEMENT (the "Lease Agreement"), dated as of October 1, 2012, is by 
and between the PITTSBURG UNIFIED SCHOOL DISTRICT FINANCING AUTHORITY, a 
joint exercise of powers authority organized and existing under the laws of the State of 
California, as lessor (the "Authority"), and the PITTSBURG UNIFIED SCHOOL DISTRICT, a 
unified school district, duly organized and existing under and by virtue of the laws of the State 
of California, as lessee (the "District"); 

WITNESSETH: 

WHEREAS, pursuant to that certain Site and Facility Lease, dated as of October 1, 2012 
(the "Site and Facility Lease"), the District has leased those certain parcels of real property 
situated in Contra Costa County, State of California, more particularly described in Exhibit A 
attached hereto and made a part hereof (the "Site"), and those certain improvements thereon, 
more particularly described in Exhibit B hereto (the "Facility" and, with the Site, the 
"Property"), to the Authority, all for the purpose of enabling the District to refinance the 
acquisition, construction, installation, modernization and equipping of improvements to 
various District facilities and, in particular, to provide for the refunding of (a) the District's 1998 
Certificates of Participation (1998 Refinancing Project), evidencing and representing the 
fractional undivided interests of the owners thereof in rental payments to be made by the 
District as the rental for certain property pursuant to a lease agreement with the Pittsburg 
Unified School District Financing Corporation (the "Corporation") to finance and refinance 
capital projects, and (b) the District's Certificates of Participation (2001 Capital Improvement 
Project) evidencing and representing the fractional undivided interests of the owners thereof in 
rental payments to be made by the District as the rental for certain property pursuant to a lease 
agreement with the Corporation to finance capital projects; 

WHEREAS, the Authority proposes to lease the Property back to the District pursuant to 
this Lease Agreement and to assign all of its rights, title and interest in, to and under this Lease 
Agreement, including its right to receive lease payments under this Lease Agreement (the 
"Lease Payments"), its right to enforce payment of the Lease Payments and otherwise to enforce 
its interest and rights under this Lease Agreement in the event of a default hereunder by the 
District and its rights under the Site and Facility Lease, to Bane of America Public Capital Corp 
(the "Assignee"), pursuant to that certain Assignment Agreement, dated as of October 1, 2012, 
by and between the Authority and the Assignee; and 

WHEREAS, the District and the Authority have agreed to enter into this Lease 
Agreement providing for Lease Payments with an aggregate principal component in the 
amount of $7,050,000 for the purpose of implementing the financing transactions described 
above. 

AGREEMENT: 

NOW, THEREFORE, for and in consideration of the premises and the covenants 
hereinafter contained, the parties hereto hereby formally covenant, agree and bind themselves 
as follows: 



ARTICLE I 

DEFINITIONS; RULES OF INTERPRETATION 

Section 1.1. Definitions. All terms defined in this Section 1.1 have the meanings herein 
specified for all purposes of this Lease Agreement. 

"Applicable Environmental Laws" means and shall include, but shall not be limited to, the 
Comprehensive Environmental Response, Compensation, and Liability Act, 42 USC Sections 
9601 et seq.; the Resource Conservation and Recovery Act, 42 USC Sections 6901 et seq.; the 
Federal Water Pollution Control Act, 33 USC Sections 1251 et seq.; the Clean Air Act, 42 USC 
Sections 7401 et seq.; the California Hazardous Waste Control Law, California Health & Safety 
Code Sections 25100 et seq.; the Hazardous Substance Account Act, California Health & Safety 
Code Sections 25300 et seq.; the Porter-Cologne Water Quality Control Act, California Water 
Code Sections 1300 et seq.; the Air Resources Act, California Health & Safety Code Sections 3900 
et seq.; the Safe Drinking Water & Toxic Enforcement Act, California Health & Safety Code 
Sections 25249.5 et seq.; and the regulations under each thereof; and any other local, state, 
and/ or federal laws or regulations, whether currently in existence or hereafter enacted, that 
govern: 

(a) the existence, cleanup, and/ or remedy of contamination on property; 

(b) the protection of the environment from spilled, deposited, or otherwise emplaced 
contamination; 

(c) the control of hazardous wastes; or 

(d) the use, generation, transport, treatment, removal, or recovery of Hazardous 
Substances, including building materials. 

"Assignee" means (a) initially, Bane of America Public Capital Corp, as assignee of all 
rights, title and interests of the Authority hereunder, and (b) any other entity to whom the 
rights of the Authority hereunder are assigned, including subsequent assignees of the Assignee. 

"Assignment Agreement" means the Assignment Agreement, dated as of October 1, 2012, 
between the Authority, as assignor of its rights under the Site and Facility Lease and this Lease 
Agreement, and the Assignee, as assignee, as originally executed or as thereafter amended 
under any duly authorized and executed amendments thereto. 

"Authority" means Pittsburg Unified School District Financing Authority, a joint exercise 
of powers authority, organized and existing under the laws of the State. 

"Authority Representative" means the President, the Executive Director or the Treasurer 
of the Authority, or the designee of any such official, or any other person authorized by 
resolution to act on behalf of the Authority under or with respect to the Site and Facility Lease, 
the Lease Agreement and the Assignment Agreement. 

"Bond Counsel" means (a) Quint & Thirnmig LLP, or (b) any other attorney or firm of 
attorneys of nationally recognized expertise with respect to legal matters relating to obligations 
the interest on which is excludable from gross income under Section 103 of the Tax Code. 

"Business Day" means a day other than a Saturday, Sunday or legal holiday, on which 
banking institutions are not closed in the State. 
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"Closing Date" means the date of execution and delivery of this Lease Agreement by the 
parties hereto, being October 30, 2012. 

"Corporation" means Pittsburg Unified School District Financing Corporation, a 
nonprofit, public benefit corporation, organized and existing under the laws of the State. 

"District" means the Pittsburg Unified School District, a unified school district organized 
and existing under the laws of the State. 

"District Representative" means the President of the Board, the Superintendent or the 
Associate Superintendent of Business Services, or the designee of any such official, or any other 
person authorized by resolution to act on behalf of the District under or with respect to the Site 
and Facility Lease and the Lease Agreement. 

"Event of Default" means any of the events of default as defined in Section 8.1. 

"Facility" means those certain existing facilities more particularly described in Exhibit B 
to the Site and Facility Lease and in Exhibit B to the Lease Agreement. 

"Federal Securities" means any direct general non-callable obligations of the United States 
of America (including obligations issued or held in book entry form on the books of the 
Department of the Treasury of the United States of America), or obligations the timely payment 
of principal of and interest on which are directly guaranteed by the United States of America. 

"Fiscal Year" means each twelve-month period during the Term of this Lease Agreement 
commencing on July 1 in any calendar year and ending on June 30 in the next succeeding 
calendar year, or any other twelve-month period selected by the District as its fiscal year period. 

"Hazardous Substance" means any substance that shall, at any time, be listed as 
"hazardous" or "toxic" in any Applicable Environmental Law or that has been or shall be 
determined at any time by any agency or court to be a hazardous or toxic substance regulated 
under Applicable Environmental Laws; and also means, without limitation, raw materials, 
building components, the products of any manufacturing, or other activities on the Facilities, 
wastes, petroleum, and source, special nuclear, or by-product material as defined by the Atomic 
Energy Act of 1954, as amended (42 USC Sections 3011 et seq.). 

"Lease" means this Lease Agreement dated as of October 1, 2012, between the Authority 
and the District. 

"Lease Payment Date" means March 1 and September 1 in each year, commencing March 
1, 2013, and continuing to and including the date on which the Lease Payments are paid in full. 

"Lease Payments" means all payments required to be paid by the District under Section 
4.4, including any prepayment thereof under Sections 9.2 or 9.3. 

"Net Proceeds" means any insurance or eminent domain award (including any proceeds 
of sale to a governmental entity under threat of the exercise of eminent domain powers), paid 
with respect to the Property, to the extent remaining after payment therefrom of all expenses 
incurred in the collection thereof. 

"1998 Certificates" means the $11,720,000 Certificates of Participation (1998 Refinancing 
Project), evidencing and representing the fractional undivided interests of the owners thereof in 
rental payments to be made by the District as the rental for certain property pursuant to a lease 
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agreement with the Corporation to finance and refinance capital projects, currently outstanding 
in the principal amount of $7,050,000. 

"1998 Escrow Agreement" means that certain Escrow Deposit and Trust Agreement, dated 
as the Closing Date, by and between the District and the Escrow Bank, providing for the 
defeasance of the 1998 Certificates. 

"1998 Escrow Fund" means the escrow fund established by the Escrow Bank under the 
1998 Escrow Agreement. 

"1998 Lease Agreement" means that certain Lease Agreement, dated as of October 1, 1998, 
by and between the Corporation and the District. 

"Escrow Bank" means Union Bank, N.A., as escrow bank under the 1998 Escrow 
Agreement and the 2001 Escrow Agreement. 

"Permitted Encumbrances" means, as of any time: (a) liens for general ad valorem taxes 
and assessments, if any, not then delinquent, or which the District may permit to remain unpaid 
under Article VI of this Lease Agreement; (b) the Site and Facility Lease, this Lease Agreement 
and the Assignment Agreement; (c) any right or claim of any mechanic, laborer, materialman, 
supplier or vendor not filed or perfected in tl1e manner prescribed by law; (d) the exceptions 
disclosed in the title insurance policy issued with respect to the Property issued as of the 
Closing Date; and (e) any easements, rights of way, mineral rights, drilling rights and other 
rights, reservations, covenants, conditions or restrictions which exist of record and which the 
District certifies in writing will not materially impair the use of the Property for its intended 
purposes. 

"Property" means, collectively, the Site and the Facility. 

"Rental Period" means earn period during the Term of the Lease commencing on and 
including November 2 in each year and extending to and including the next succeeding 
September 1. The first Rental Period begins on the Closing Date and ends on September 1, 2013. 

"Site" means that certain real property more particularly described in Exhibit A to the 
Site and Facility Lease and in Exhibit A to the Lease Agreement. 

"Site and Facility Lease" means the Site and Facility Lease, dated as of October 1, 2012, by 
and between the District, as lessor, and the Authority, as lessee, together with any duly 
authorized and executed amendments thereto. 

"State" means the State of California. 

"Tax Code" means the Internal Revenue Code of 1986 as in effect on the Closing Date or 
(except as otherwise referenced herein) as it may be amended to apply to obligations issued on 
the Closing Date, together with applicable proposed, temporary and final regulations 
promulgated, and applicable official public guidance published, under the Tax Code. 

"Term of this Lease Agreement" or "Term" means the time during which this Lease 
Agreement is in effect, as provided in Section 4.2. 

"2001 Certificates" means the $3,000,000 Certificates of Participation (2001 Capital 
Improvement Project), evidencing the fractional undivided interests of the owners thereof in 
lease payments to be made by the District as the rental for certain property pursuant to a lease 
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agreement with the Corporation to finance capital projects, currently outstanding in the 
principal amount of $940,000. 

"2001 Escrow Agreement" means that certain Escrow Deposit and Trust Agreement, dated 
as the Closing Date, by and between the District and the Escrow Bank, providing for the 
defeasance of the 2001 Certificates. 

"2001 Escrow Fund" means the escrow fund established by the Escrow Bank under the 
2001 Escrow Agreement. 

"2001 Lease Agreement" means that certain Lease Agreement, dated as of February 1, 
2001, by and between the Authority and the District. 

Section 1.2. Interpretation. 

(a) Unless the context otherwise indicates, words expressed in the singular include the 
plural and vice versa and the use of the neuter, masculine, or feminine gender is for 
convenience only and include the neuter, masculine or feminine gender, as appropriate. 

(b) Headings of articles and sections herein and the table of contents hereof are solei y for 
convenience of reference, do not constitute a part hereof and do not affect the meaning, 
construction or effect hereof. 

(c) All references herein to "Articles," "Sections" and other subdivisions are to the 
corresponding Articles, Sections or subdivisions of this Lease Agreement; the words "herein," 
"hereof," "hereby," "hereunder" and other words of similar import refer to this Lease 
Agreement as a whole and not to any particular Article, Section or subdivision hereof. 
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ARTICLE II 

COVENANTS, REPRESENTATIONS AND WARRANTIES 

Section 2.1. Covenants, Representations and Warranties of the District. The District 
makes the following covenants, representations and warranties to the Authority as of the date 
of the execution and delivery of this Lease Agreement: 

(a) Due Organization and Existence. The District is a unified school district, duly organized 
and existing under and by virtue of the laws of the State, has full legal right, power and 
authority under the laws of the State to enter into the Site and Facility Lease and this Lease 
Agreement and to carry out and consummate all transactions on its part contemplated hereby 
and thereby, and by proper action the District has duly authorized the execution and delivery 
by the District of the Site and Facility Lease and this Lease Agreement. 

(b) Due Execution. The representative of the District executing the Site and Facility Lease 
and this Lease Agreement has been fully authorized to execute the same by a resolution duly 
adopted by the Board of Trustees of the District. 

(c) Valid, Binding and Enforceable Obligations. The Site and Facility Lease and this Lease 
Agreement have been duly authorized, executed and delivered by the District and constitute 
the legal, valid and binding agreements of the District enforceable against the District in 
accordance with their respective terms. 

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

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

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

(g) Sufficient Funds. The District reasonably believes that sufficient funds can be obtained 
to make all Lease Payments and all other amounts required to be paid pursuant to this Lease 
Agreement. 

(h) No Defaults. The District has never non-appropriated or defaulted under any of its 
payment or performance obligations or covenants, either under any financing lease of the same 
general nature as this Lease Agreement, or under any of its bonds, notes, or other debt 
obligations. 

(i) Fee Title. The District is the owner in fee of title to the Property. No lien or 
encumbrance on the Property materially impairs the District's use of the Property for the 
purposes for which it is, or may reasonably be expected to be, held. 

G) Use of the Property. During the term of this Lease Agreement, the Property will be used 
by the District only for the purpose of performing one or more governmental or proprietary 
functions of the District consistent with the permissible scope of the District's authority. 

(k) Change in Financial Condition. The District has experienced no material change in its 
financial condition since June 30, 2011. 

(1) Hazardous Substances. Except to the extent disclosed to the Assignee, the Property is 
free of all Hazardous Substances, and the District is in full compliance with all Applicable 
Environmental Laws. 

(m) Flooding Risk. The Property is not located in a flood hazard area and has never been 
subject to material damage from flooding. 

(n) Value of Property. The insured value of the Property (real property replacement cost) 
is not less than $10,000,000. 

( o) Essential to District Operations. The Property is essential to the District's efficient and 
economic operations and the lease thereof for use by the District is in the best interest of the 
District. 

Section 2.2. Covenants. Representations and Warranties of the Authority. The Authority 
makes the following covenants, representations and warranties to the District as of the date of 
the execution and delivery of this Lease Agreement: 

(a) Due Organization and Existence. The Authority is a joint exercise of powers authority 
duly organized and existing under the laws of the State, has full legal right, power and 
authority to enter into the Site and Facility Lease, this Lease Agreement and the Assignment 
Agreement and to carry out and consummate all transactions on its part contemplated hereby 
and thereby, and by proper action the Authority has duly authorized the execution and delivery 
by the Authority of the Site and Facility Lease, this Lease Agreement and the Assignment 
Agreement. 

(b) Due Execution. The representative of the Authority executing the Site and Facility 
Lease, this Lease Agreement and the Assignment Agreement is fully authorized to execute the 
same under official action taken by the Board of Directors of the Authority. 
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(c) Valid, Binding and Enforceable Obligations. The Site and Facility Lease, this Lease 
Agreement and the Assignment Agreement have been duly authorized, executed and delivered 
by the Authority and constitute the legal, valid and binding agreements of the Authority, 
enforceable against the Authority in accordance with their respective terms. 

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

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

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

DEPOSIT AND APPLICATION OF FUNDS 

Section 3.1. Deposit of and Application of Funds. On the Closing Date, (a) the Assignee 
shall cause the amount of $6,325,505.82 to be transferred to the Escrow Bank for deposit in the 
1998 Escrow Fund to be applied to the defeasance of the 1998 Certificates, and (b) the Assignee 
shall cause the amount of $579,738.74 to be transferred to the Escrow Bank for deposit in the 
2001 Escrow Fund to be applied to the defeasance of the 2001 Certificates. Such amounts shall 
be derived from amounts paid by the Assignee under the Assignment Agreement. In addition, a 
portion of the amounts paid by the Assignee under the Assignment Agreement (net of amounts 
retained by the Assignee for its fees) shall be applied by the Assignee to pay financing costs of 
the transaction in the amount of $144,755.44. 

Section 3.2. Termination of 1998 Lease Agreement and 2001 Lease Agreement. 

(a) As a result of the defeasance of the 1998 Certificates, the 1998 Lease Agreement has 
been discharged and terminated in accordance with its terms. On the Closing Date, the District 
shall enter into an agreement terminating the 1998 Lease Agreement, and shall cause an 
executed copy of said agreement to be recorded in the office of the Contra Costa County 
Recorder. 

(b) As a result of the defeasance of the 2001 Certificates, the 2001 Lease Agreement has 
been discharged and terminated in accordance with its terms. On the Closing Date, the District 
shall enter into an agreement terminating the 2001 Lease Agreement, and shall cause an 
executed copy of said agreement to be recorded in the office of the Contra Costa County 
Recorder. 
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ARTICLEN 

LEASE OF PROPERTY; LEASE PAYMENTS 

Section 4.1. Sublease of Property by the Authority Back to the District. 

(a) The Authority hereby subleases the Property to the District, and the District hereby 
subleases the Property from the Authority, upon the terms and conditions set forth in this Lease 
Agreement. 

(b) The leasing of the Property by the District to the Authority pursuant to the Site and 
Facility Lease shall not affect or result in a merger of the District's subleasehold estate pursuant 
to this Lease Agreement and its fee estate as lessor under the Site and Facility Lease. 

Section 4.2. Term. The Term of this Lease Agreement corrunences on the date of 
recordation of this Lease Agreement and ends on September 1, 2023, or the date on which all of 
the Lease Payments have been paid in full. If on September 1, 2023, the Lease Payments payable 
hereunder shall have been abated at any time and for any reason and not otherwise paid from 
rental interruption insurance or other sources, or the District shall have defaulted in its payment 
of Lease Payments hereunder or any Event of Default has occurred and continues without cure 
by the District, then the term of this Lease Agreement shall be extended for the actual period of 
abatement or for so long as the default remains uncured, as necessary to accommodate the final 
payment of all Lease Payments due hereunder, not to exceed ten (10) years. The provisions of 
this Section 4.2 are subject to the provisions of Section 6.1 relating to the taking in eminent 
domain of the Property or any portion thereof. 

Section 4.3. Lease Payments. 

(a) Obligation to Pay. Subject to the provisions of Sections 6.1 and 6.3 and the provisions 
of Article IX, the District agrees to pay to the Authority, its successors and assigns, the Lease 
Payments (denominated into components of principal and interest) in the respective amounts 
specified in Exhibits C attached hereto (including any supplements thereto) and by this 
reference incorporated herein, to be due and payable in immediately available funds on each of 
the respective Lease Payment Dates specified in Exhibit C. The Lease Payments payable in any 
Rental Period with respect to the Property shall be for the use of the Property during such 
Rental Period. The interest component of the portion of the Lease Payments shown in Exhibit C 
have been calculated based on an interest rate of 2.54% per annum, on the basis of a 360-day 
year of twelve 30-day months. The District understands that the Assignee will send an invoice 
to the District in advance of each Lease Payment Date. 

(b) Additional Payments. In addition to the Lease Payments set forth herein, the District 
agrees to pay as Additional Payments all of the following: 

(i) all taxes and assessments of any nature whatsoever, including but not limited 
to excise taxes, ad valorem taxes, ad valorem and specific lien special assessments and 
gross receipts taxes, if any, levied upon the Property or upon any interest of the 
Authority therein or in this Lease Agreement; provided, however, the District may, at 
the District's expense and in its name, in good faith contest any such taxes and 
assessments and, in the event of such contest, may permit such taxes and assessments to 
remain unpaid during the period of such contest and appeal therefrom unless the 
Authority shall notify the District that, in the opinion of Bond Counsel, by nonpayment 
of any such items, the interest of the Authority in the Property will be materially 
endangered or the Property, or any portion thereof, will be subject to loss or forfeiture, 
in which event the District shall promptly pay such taxes and assessments or provide 
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the Authority with full security against any loss which may result from nonpayment, in 
form satisfactory to the Authority; 

(ii) insurance premiums, if any, on all insurance required under the provisions of 
Article V hereof; 

(iii) any other reasonable fees, costs or expenses incurred by the Authority in 
connection with the execution, performance or enforcement of this Lease Agreement or 
any of the transactions contemplated hereby or related to the Property, including, 
without limitation, any amounts which may become due; provided, however, the 
District shall not be responsible for any costs incurred by the Authority associated with 
any assignment made by the Assignee; and 

(iv) any amounts required to be paid as rebate to the United States pursuant to 
the Tax Certificate. 

Amounts constituting Additional Payments payable hereunder shall be paid by the 
District directly to the person or persons to whom such amounts shall be payable. The District 
shall pay all such amounts when due or at such later time as such amounts may be paid without 
penalty or, in any other case, within 60 days after notice in writing from the Authority to the 
District stating the amount of Additional Payments then due and payable and the purpose 
thereof. 

(c) Effect of Prepayment. If the District prepays all Lease Payments in full under Sections 
9.2 or 9.3, the District's obligations under this Section will thereupon cease and terminate. If the 
District prepays tl1e Lease Payments in part but not in whole under Section 9.3, the principal 
components of the remaining Lease Payments will be reduced on a pro rata basis; and the 
interest component of each remaining Lease Payment will be reduced on a pro rata basis. 

(d) Rate on Overdue Payments. If the District fails to make any of the payments required in 
this Section 4.3, the payment in default will continue as an obligation of the District until the 
amount in default has been fully paid, and the District agrees to pay the same with interest 
thereon, from the date of default to the date of payment at the rate of 12% per annum or any 
lesser maximum legal rate. 

(e) Fair Rental Value. The Lease Payments coming due and payable during each Rental 
Period constitute the total rental for the Property for such Rental Period, and will be paid by the 
District in each Rental Period for and in consideration of the right of the use and occupancy of, 
and the continued quiet use and enjoyment of the Property during each Rental Period. The 
parties hereto have agreed and determined that the total Lease Payments are not in excess of the 
fair rental value of the Property. In making this determination, consideration has been given to 
the estimated fair market value of the Property, the estimated replacement cost of the Property, 
the uses and purposes which may be served by the Property and the benefits therefrom which 
will accrue to the District and the general public. 

(f) Source of Payments; Budget and Appropriation. The Lease Payments are payable from 
any source of legally available funds of the District, subject to the provisions of Sections 6.1, 6.3 
and 9.1. The District covenants to take such action as may be necessary to include all Lease 
Payments in each of its annual budgets during the Term of this Lease Agreement and to make 
the necessary annual appropriations for all such Lease Payments. The covenants on the part of 
the District herein contained constitute duties imposed by law and it is the duty of each and 
every public official of the District to take such action and do such things as are required by law 
in the performance of the official duty of such officials to enable the District to carry out and 

-11-



perform the covenants and agreements in this Lease Agreement agreed to be carried out and 
performed by the District. 

(g) Allocation of Rental Payments. All Lease Payments received shall be applied first to the 
interest components of the Lease Payments due hereunder, then to the principal components of 
the Lease Payments due hereunder, but no such application of any payments that are less than 
the total rental due and owing shall be deemed a waiver of any default hereunder. 

(h) No Offsets. Notwithstanding any dispute between the Authority, or Assignee as the 
Authority's assignee, and the District, the District shall make all Lease Payments when due 
without deduction or offset of any kind and shall not withhold any Lease Payments pending 
the final resolution of such dispute. 

(i) Assignment Agreement. The District understands and agrees that all Lease Payments 
have been assigned by the Authority to the Assignee under the Assignment Agreement 
recorded concurrently herewith, and the District hereby assents to such assignment. The 
Authority hereby directs the District, and the District hereby agrees, to pay to the Assignee (or 
to its assignees as directed pursuant to Section 7.4 hereof) all payments payable by the District 
under this Section 4.3 and all amounts payable by the District under Article IX. Lease Payments 
shall be paid to the Assignee as follows: 

Bank Name: 

ABA/Routing # 
Beneficiary Name: 
Account# 
Reference: 

Bank of America 
Concord,CA 
026009593 
Bane of America Public Capital Corp 
12339-03984 
Pittsburg USD Customer# __ _ 

Section 4.4. Ouiet Enjoyment. Throughout the Term of this Lease Agreement, the 
Authority will provide the District with quiet use and enjoyment of the Property and the 
District will peaceably and quietly have and hold and enjoy the Property, without suit, trouble 
or hindrance from the Authority, except as expressly set forth in this Lease Agreement. The 
Authority will, at the request of the District and at the District's cost, join in any legal action in 
which the District asserts its right to such possession and enjoyment to the extent the Authority 
may lawfully do so. Notwithstanding the foregoing, the Authority and the Assignee have the 
right to inspect the Property as provided in Sections 5.12(c) and 7.2. 

Section 4.5. Title. At all times during the Term of this Lease Agreement, the District shall 
hold title to the Property, including all additions which comprise fixtures, repairs, replacements 
or modifications thereto, subject to Permitted Encumbrances and subject to the provisions of 
Section 7.2. 

Upon the termination of this Lease Agreement (other than under Section 8.2(b) hereof), 
all right, title and interest of the Authority in and to the Property shall be transferred to and 
vested in the District. Upon the payment in full of all Lease Payments allocable to the Property, 
or upon the deposit by the District of security for such Lease Payments as provided in Section 
9.1, all right, title and interest of the Authority in and to the Property shall be transferred to and 
vested in the District. The Authority agrees to take any and all steps and execute and record any 
and all documents reasonably required by the District to consummate any such transfer of title. 

Section 4.6. Release of Excess Property. The District may, at any time and from time to 
time, release any portion of the Property (the "Released Property") from the Lease, with the 
prior written consent of the Assignee, at the Assignee's sole discretion, and upon satisfaction of 
all of the following requirements which are conditions precedent to such release: 
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(a) The District shall certify to the Authority and the Assignee that no Event of Default 
has occurred and is continuing, and no event giving rise to an abatement of Lease Payments 
under Section 6.3 has occurred or is continuing with respect to the Property to be remaining 
following release of the Released Property; 

(b) The District shall file with the Authority and the Assignee, and cause to be recorded 
in the office of the Contra Costa County Recorder, an amendment to this Lease Agreement 
which deletes the Released Property from the description of the Property; 

(c) The District shall file with the Authority and the Assignee a written certificate of the 
District stating the District's determination that the estimated value of the real property which 
will remain leased under this Lease Agreement following such release is at least equal to the 
original principal components of the Lease Payments and upon request of the Assignee, the 
District shall provide to the Assignee additional information and documents to evidence the 
value of the remaining portion of the Property; 

(d) The District shall file with the Authority and the Assignee a written certificate of the 
District stating the District's determination that the estimated fair rental value, for each 
remaining Rental Period and in the aggregate, of the Property remaining after release of the 
Released Property is at least equal to the remaining Lease Payments for each remaining Rental 
Period and in the aggregate; and 

(e) The District shall file with the Authority and the Assignee such other information, 
documents and instruments as the Authority or the Assignee shall reasonably request, 
including (if requested) an independent appraisal or evidence of the insurable value of the 
Property to be remaining following release of the Released Property, indicating that such value 
is in excess of the then unpaid principal component of the Lease Payments. 

Upon the satisfaction of all such conditions precedent, the Term of this Lease Agreement 
will thereupon end as to the Released Property. The District is not entitled to any reduction, 
diminution, extension or other modification of the Lease Payments whatsoever as a result of 
such release. The Authority and the District shall execute, deliver and cause to be recorded all 
documents required to discharge this Lease Agreement of record against the Released Property. 

Section 4.7. Substitution of Property. 

(a) In the event of damage or destruction of the Property due to earthquake or other 
uninsured casualty for which rental interruption insurance is not available, the District shall 
substitute under the Site and Facility Lease and this Lease Agreement one or more parcels of 
unimpaired and unencumbered real property, the fair rental value of which, for each remaining 
Rental Period and in the aggregate, shall be at least equal to the remaining Lease Payments 
hereunder. In connection with such substitution, the District shall, if requested by the Assignee, 
provide to the Assignee: 

(i) an independent appraisal or evidence of the insurable value of the Property to 
be substituted for the damaged property; 

(ii) a written certificate of the District to the effect that the Property to be 
substituted for the damaged property is of an essential nature to the District and has a 
useful life not less than that of the damaged property prior to the damage; and 

(iii) an opinion of counsel to the effect that the substitution of the new Property 
will not, in and of itself, adversely affect the exclusion from gross income for federal 
income tax purposes of the interest component of the Lease Payments. 
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(b) If for any reason the District is unable to so substitute real property for the Property 
with a fair rental value at least equal to the remaining Lease Payments hereunder, the District 
shall use its best efforts to obtain other financing in an amount necessary to prepay the principal 
component of the Lease Payments not supported by the fair rental value of the substituted 
property, if any. 

(c) In the event the District is unable to implement the actions described in subsections 
(a) and (b) above, the District and the Authority hereby agree that the obligations evidenced by 
this Lease Agreement shall be the senior encumbrance on the Property and any future 
encumbrance, including without limitation any lease, mortgage, deed of trust or security 
interest, shall be subordinate to this Lease Agreement and there shall be no payments in any 
Rental Period on the obligations evidenced or secured thereby until all of the scheduled Lease 
Payments set forth on Exhibit C hereto for such Rental Period have been paid in full. 
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ARTICLEV 

MAINTENANCE; TAXES; INSURANCE; AND OTHER MATTERS 

Section 5.1. Maintenance, Utilities, Taxes and Assessments. Throughout the Term of this 
Lease Agreement, as part of the consideration for the rental of the Property, all improvement, 
repair and maintenance of the Property are the sole responsibility of the District, and the 
District will pay for or otherwise arrange for the payment of all utility services supplied to the 
Property, which may include, without limitation, janitor service, security, power, gas, 
telephone, light, heating, water and all other utility services, and shall pay for or otherwise 
arrange for the payment of the cost of the repair and replacement of the Property resulting from 
ordinary wear and tear or want of care on the part of the District or any assignee or sublessee 
thereof. In exchange for the Lease Payments herein provided, the Authority agrees to provide 
only the Property, as hereinbefore more specifically set forth. The District waives the benefits of 
subsections 1 and 2 of Section 1932, Section 1933(4) and Sections 1941 and 1942 of the California 
Civil Code, but such waiver does not limit any of the rights of the District under the terms of 
this Lease Agreement. 

The District will pay or cause to be paid all taxes and assessments of any type or nature, 
if any, charged to the Authority or the District affecting the Property or the respective interests 
or estates therein; provided that with respect to special assessments or other governmental 
charges that may lawfully be paid in installments over a period of years, the District is obligated 
to pay only such installments as are required to be paid during the Term of this Lease 
Agreement as and when the same become due. 

The District may, at the District's expense and in its name, in good faith contest any such 
taxes, assessments, utility and other charges and, in the event of any such contest, may permit 
the taxes, assessments or other charges so contested to remain unpaid during the period of such 
contest and any appeal therefrom unless the Authority shall notify the District that, in its 
reasonable opinion, by nonpayment of any such items the interest of the Authority in the 
Property will be materially endangered or the Property or any part thereof will be subject to 
loss or forfeiture, in which event the District will promptly pay such taxes, assessments or 
charges or provide the Authority with full security against any loss which may result from 
nonpayment, in form satisfactory to the Authority. 

Section 5.2. Modification of Property. The District has the right, at its own expense, to 
make additions, modifications and improvements to the Property or any portion thereof. All 
additions, modifications and improvements to the Property will thereafter comprise part of the 
Property and become subject to the provisions of this Lease Agreement. Such additions, 
modifications and improvements may not in any way damage the Property, or cause the 
Property to be used for purposes other than those authorized under the provisions of state and 
federal law; and the Property, upon completion of any additions, modifications and 
improvements made thereto under this Section, must be of a value which is not substantially 
less than the value thereof immediately prior to the making of such adclitions, modifications 
and improvements. 

Section 5.3. Public Liability Insurance. The District shall maintain or cause to be 
maintained throughout the Term of this Lease Agreement a standard comprehensive general 
insurance policy or policies in protection of the District, the Assignee and their respective 
members, officers, agents, employees and assigns. Said policy or policies shall provide for 
indemnification of said parties against direct or contingent loss or liability for damages for 
bodily and personal injury, death or property damage occasioned by reason of the operation of 
the Property. Such policy or policies must provide coverage with limits of at least $1,000,000 per 
occurrence, $3,000,000 in the aggregate, for bodily injury and property damage coverage, and 
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excess liability umbrella coverage of at least $5,000,000, and in all events in form and amount 
(including any deductibles) satisfactory to the Assignee. Such insurance may be maintained as 
part of or in conjunction with any other insurance coverage carried by the District (including, 
with Assignee's prior written consent, a self insurance program), and may be maintained in 
whole or in part in the form of the participation by the District in a joint powers authority or 
other program providing pooled insurance. The District will apply the proceeds of such liability 
insurance toward extinguishment or satisfaction of the liability with respect to which such 
proceeds have been paid. 

Section 5.4. Casualty Insurance. The District will procure and maintain, or cause to be 
procured and maintained, throughout the Term of this Lease Agreement, casualty insurance 
against loss or damage to all buildings situated on the Property and owned by the District, in an 
amount at least equal to the greater of the replacement value of the insured buildings and the 
aggregate principal amount of the Lease Payments outstanding, with a lender's loss payable 
endorsement. Such insurance must, as nearly as practicable, cover loss or damage by all "special 
form" perils. Such insurance shall be subject to a deductible of not to exceed $250,000. Such 
insurance may be maintained as part of or in conjunction with any other insurance coverage 
carried by the District (including, with the Assignee's prior written consent, a self insurance 
program), and may be maintained in whole or in part in the form of the participation by the 
District in a joint powers authority or other program providing pooled insurance. The District 
will apply the Net Proceeds of such insurance as provided in Section 6.2. 

Section 5.5. Rental Interruption Insurance. The District will procure and maintain, or 
cause to be procured and maintained, throughout the Term of this Lease Agreement, rental 
interruption or use and occupancy insurance to cover loss, total or partial, of the use of the 
Property and the improvements situated thereon as a result of any of the hazards covered in the 
insurance required by Section 5.4, in an amount at least equal to the maximum Lease Payments 
coming due and payable during any future 24 month period. Such insurance may be 
maintained as part of or in conjunction with any other insurance coverage carried by the 
District, and may be maintained in whole or in part in the form of the participation by the 
District in a joint powers authority or other program providing pooled insurance; provided that 
such rental interruption insurance shall not be self-insured by the District. The District will 
apply the Net Proceeds of such insurance towards the payment of the Lease Payments allocable 
to the insured improvements as the same become due and payable. 

Section 5.6. Worker's Compensation Insurance. If required by applicable California law, 
the District shall carry worker's compensation insurance covering all employees on, in, near or 
about the Property and, upon request, shall furnish to the Authority certificates evidencing such 
coverage throughout the Term of this Lease Agreement. Such insurance may be maintained as 
part of or in conjunction with any other insurance coverage carried by the District (including a 
self insurance program), and may be maintained in whole or in part in the form of the 
participation by the District in a joint powers authority or other program providing pooled 
msurance. 

Section 5.7. Recordation Hereof; Title Insurance. On or before the Closing Date, the 
District shall, at its expense, (a) cause this Lease Agreement, the Site and Facility Lease and the 
Assignment Agreement, or a memorandum hereof or thereof in form and substance approved 
by Bond Counsel, to be recorded in the office of the Contra Costa County Recorder with respect 
to the Property, and (b) obtain a CLTA title insurance policy insuring the Assignee's interests in 
the leasehold estate established under the Site and Facility Lease and hereunder in the Property, 
subject only to Permitted Encumbrances, in an amount equal to the original principal 
components of the Lease Payments. The District will apply the Net Proceeds of such insurance 
as provided in Section 6.2. 
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Section 5.8. Insurance Net Proceeds; Form of Policies. All insurance policies (or riders) 
required by this Article V and provided by third party insurance carriers shall be taken out and 
maintained with responsible insurance companies organized under the laws of one of the states 
of the United States and qualified to do business in the State, and shall contain a provision that 
the insurer shall not cancel or revise coverage thereunder without giving written notice to the 
insured parties at least ten days before the cancellation or revision becomes effective. Each 
insurance policy or rider required by Sections 5.3, 5.4 and 5.5 and provided by third party 
insurance carriers shall name the District and the Assignee as insured parties and the Assignee 
as loss payee and shall include a lender's loss payable endorsement for the benefit of the 
Assignee. In the case of coverage pursuant to Section 5.3, the Assignee shall be added as an 
additional insured for coverage up to $1,000,000. Prior to the Closing Date, the District will 
deposit with the Assignee policies (and riders and endorsements, if applicable) evidencing any 
such insurance procured by it, or a certificate or certificates of the respective insurers stating 
that such insurance is in full force and effect. Before the expiration of any such policy (or rider), 
the District will furnish to the Assignee evidence that the policy has been renewed or replaced 
by another policy conforming to the provisions of this Article V unless such insurance is no 
longer obtainable, in which event the District shall notify the Assignee of such fact. 

Section 5.9. Installation of District's Personal Property. The District may at any time and 
from time to time, in its sole discretion and at its own expense, install or permit to be installed 
other items of equipment or other personal property in or upon the Property. All such items 
shall remain the sole property of the District, in which the Authority has no interest, and may be 
modified or removed by the District at any time. The District must repair and restore any and 
all damage to the Property resulting from the installation, modification or removal of any such 
items. Nothing in this Lease Agreement prevents the District from purchasing or leasing items 
to be installed under this Section under a lease or conditional sale agreement, or subject to a 
vendor's lien or security agreement, as security for the unpaid portion of the purchase price 
thereof, provided that no such lien or security interest may attach to any part of the Property. 

Section 5.10. Liens. The District will not, directly or indirectly, create, incur, assume or 
suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to 
the Property, other than as herein contemplated and except for such encumbrances as the 
District certifies in writing to the Authority do not materially and adversely affect the leasehold 
estate in the Property hereunder and for which the Assignee provides its prior written 
approval, which approval shall be at Assignee's sole discretion. Except as expressly provided in 
this Article V, the District will promptly, at its own expense, take such action as may be 
necessary to duly discharge or remove any such mortgage, pledge, lien, charge, encumbrance or 
claim, for which it is responsible, if the same shall arise at any time. The District will reimburse 
the Authority for any expense incurred by it in order to discharge or remove any such 
mortgage, pledge, lien, charge, encumbrance or claim. 

Section 5.11. Advances. If the District fails to perform any of its obligations under this 
Article V, the Assignee or the Authority may take such action as may be necessary to cure such 
failure, including the advancement of money, and the District shall be obligated to repay all 
such advances as additional rental hereunder, with interest at the rate set forth in Section 4.3(c). 

Section 5.12. Environmental Covenants. 

(a) Compliance with Laws; No Hazardous Substances. The District will comply with all 
Applicable Environmental Laws with respect to the Property and will not use, store, generate, 
treat, transport, or dispose of any Hazardous Substance thereon or in a manner that would 
cause any Hazardous Substance to later flow, migrate, leak, leach, or otherwise come to rest on 
or in the Property. 
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(b) Notification of Assignee. The District will transmit copies of all notices, orders, or 
statements received from any governmental entity concerning violations or asserted violations 
of Applicable Environmental Laws with respect to the Property and any operations conducted 
thereon or any conditions existing thereon to the Assignee, and the District will notify the 
Assignee in writing immediately of any release, discharge, spill, or deposit of any Hazardous 
Substance that has occurred or is occurring that in any way affects or threatens to affect the 
Property, or the people, structures, or other property thereon, provided that no such notification 
shall create any liability or obligation on the part of the Assignee. 

(c) Access for Inspection. The District will permit the Assignee, its agents, or any experts 
designated by the Assignee to have full access to the Property during reasonable business hours 
for purposes of such independent investigation of compliance with all Applicable 
Environmental Laws, provided that the Assignee has no obligation to do so, or any liability for 
any failure to do so, or any liability should it do so. 

Section 5.13. District Consent to Assigrunent Agreements. Certain of the Authority's 
rights under this Lease Agreement, including the right to receive and enforce payment of the 
Lease Payments, and the Site and Facility Lease, are being assigned to the Assignee pursuant to 
the Assignment Agreement. The District hereby consents to such assignment and to any 
additional assignment of such rights by the Assignee or its assignees. The District agrees to 
execute all documents, including notices of assignment and chattel mortgages or financing 
statements, which may be reasonably requested by the Assignee or its assignees to protect their 
interests in the Property and in this Lease Agreement. 
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ARTICLE VI 

EMINENT DOMAIN; USE OF NET PROCEEDS 

Section 6.1. Eminent Domain. If all of the Property shall be taken permanently under the 
power of eminent domain or sold to a government threatening to exercise the power of eminent 
domain, the Term of this Lease Agreement shall cease as of the day possession shall be so taken. 
If less than all of the Property shall be taken permanently, or if all of the Property or any part 
thereof shall be taken temporarily under the power of eminent domain, (1) this Lease 
Agreement shall continue in full force and effect and shall not be terminated by virtue of such 
taking and the parties waive the benefit of any law to the contrary, and (2) there shall be a 
partial abatement of Lease Payments in an amount equal to the application of the Net Proceeds 
of any eminent domain award to the prepayment of the Lease Payments hereunder, in an 
amount to be agreed upon by the District and the Authority and communicated to the Assignee 
such that the resulting Lease Payments represent fair consideration for the use and occupancy 
of the remaining usable portion of the Property. 

Section 6.2. Application of Net Proceeds. 

(a) From Insurance Award. 

(i) Any Net Proceeds of insurance against damage to or destruction of any part of 
the Property collected by the District in the event of any such damage or destruction 
shall be deposited by the District promptly upon receipt thereof in a special fund 
designated as the "Insurance and Condemnation Fund." 

(ii) Within ninety (90) days following the date of such deposit, the District shall 
determine and notify the Authority and the Assignee in writing of its determination 
either (A) that the replacement, repair, restoration, modification or improvement of the 
Property is not economically feasible or in the best interest of the District and the Net 
Proceeds, together with other moneys available therefor, are sufficient to cause the 
prepayment of the principal components of all unpaid Lease Payments pursuant to 
Section 9.3 hereof, or (B) that all or a portion of such Net Proceeds are to be applied to 
the prompt replacement, repair, restoration, modification or improvement of the 
damaged or destroyed portions of the Property and the fair rental value of the Property 
following such repair, restoration, replacement, modification or improvement will at 
least equal the unpaid Lease Payments. 

(iii) In the event the District's determination is as set forth in clause (A) of 
subparagraph (ii) above, such Net Proceeds shall be promptly applied to the 
prepayment of Lease Payments pursuant to Section 9.3 of tl1is Lease Agreement; 
provided, however, that in the event of damage or destruction of the Property in full, such 
Net Proceeds may be so applied only if sufficient, together with other moneys available 
therefor, to cause the prepayment of the principal components of all unpaid Lease 
Payments pursuant to Section 9.3 of this Lease Agreement and otherwise such Net 
Proceeds shall be applied to the prompt replacement, repair, restoration, modification or 
improvement of the Property; provided further, however, that in the event of damage or 
destruction of the Property in part, such Net Proceeds may be applied to the 
prepayment of Lease Payments only if the resulting Lease Payments following such 
prepayment from Net Proceeds represent fair consideration for the remaining portions 
of the Property and otherwise such Net Proceeds shall be applied to the prompt 
replacement, repair, restoration, modification or improvement of the Property, 
evidenced by a certificate signed by a District Representative. 

-19-



(iv) In the event the District's determination is as set forth in clause (B) of 
subparagraph (ii) above, such Net Proceeds shall be applied to the prompt replacement, 
repair, restoration, modification or improvement of the damaged or destroyed portions 
of the Property by the District, and until the Property has been restored to its prior 
condition, the District shall not place any lien or encumbrance on the Property that is 
senior to this Lease Agreement without the prior written consent of the Assignee, at its 
sole discretion. 

(b) From Eminent Domain Award. If all or any part of the Property shall be taken by 
eminent domain proceedings (or sold to a government threatening to exercise the power of 
eminent domain) the Net Proceeds therefrom shall be deposited by the District in the Insurance 
and Condemnation Fund and shall be applied and disbursed as follows: 

(i) If the District has given written notice to the Authority and the Assignee of its 
determination that (A) such eminent domain proceedings have not materially affected 
the operation of the Property or the ability of the District to meet any of its obligations 
with respect to the Property under this Lease Agreement, and (B) such proceeds are not 
needed for repair or rehabilitation of the Property, the District shall so certify to the 
Authority and the Assignee, and the District shall credit such proceeds towards the 
prepayment of the Lease Payments pursuant to Section 9.3 of this Lease Agreement. 

(ii) If the District has given written notice to the Authority and the Assignee of its 
determination that (A) such eminent domain proceedings have not materially affected 
the operation of the Property or the ability of the District to meet any of its obligations 
with respect to the Property under this Lease Agreement, and (B) such proceeds are 
needed for repair, rehabilitation or replacement of the Property, the District shall so 
certify to the Authority and the Assignee, and the District shall apply such amounts for 
such repair or rehabilitation. 

(iii) If (A) less than all of the Property shall have been taken in such eminent 
domain proceedings or sold to a government threatening the use of eminent domain 
powers, and if the District has given written notice to the Authority and the Assignee of 
its determination that such eminent domain proceedings have materially affected the 
operation of the Property or the ability of the District to meet any of its obligations with 
respect to the Property under the Lease Agreement or (B) all of the Property shall have 
been taken in such eminent domain proceedings, then the District shall credit such 
proceeds towards the prepayment of the Lease Payments pursuant to Section 9.3 of this 
Lease Agreement. 

(iv) In making any determination under this Section 6.2(b ), the District may, but 
shall not be required to, obtain at its expense, the report of an independent engineer or 
other independent professional consultant, a copy of which shall be filed with the 
Authority and the Assignee. Any such determination by the District shall be final. 

(c) From Title Insurance. The Net Proceeds from a title insurance award shall be deposited 
by the District in the Insurance and Condemnation Fund and credited towards the prepayment 
of Lease Payments required to be paid pursuant to Section 9.3 of this Lease Agreement. 

Section 6.3. Abatement of Lease Payments in the Event of Damage or Destruction. Lease 
Payments shall be abated during any period in which, by reason of damage or destruction, 
there is substantial interference with the use and occupancy by the District of the Property or 
any portion thereof to the extent to be agreed upon by the District, the Authority and the 
Assignee. The parties agree that the amounts of the Lease Payments under such circumstances 
shall not be less than the amounts of the unpaid Lease Payments as are then set forth in Exhibit 
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C, unless such unpaid amounts are determined to be greater than the fair rental value of the 
portions of the Property not damaged or destroyed, based upon an appropriate method of 
valuation, in which event the Lease Payments shall be abated such that they represent said fair 
rental value. Such abatement shall continue for the period commencing with such damage or 
destruction and ending with the substantial completion of the work of repair or reconstruction 
as evidenced by a Certificate of a District Representative to the Authority and the Assignee. In 
the event of any such damage or destruction, this Lease Agreement shall continue in full force 
and effect and the District waives any right to terminate this Lease Agreement by virtue of any 
such damage and destruction. Notwithstanding the foregoing, there shall be no abatement of 
Lease Payments under this Section 6.3 to the extent that (a) the proceeds of rental interruption 
insurance or (b) amounts in the Insurance and Condemnation Fund are available to pay Lease 
Payments which would otherwise be abated under this Section 6.3, it being hereby declared that 
such proceeds and amounts constitute special funds for the payment of the Lease Payments. 
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ARTICLE VII 

OTHER COVENANTS OF THE DISTRICT 

Section 7.1. Disclaimer of Warranties. THE AUTHORITY MAKES NO AGREEMENT, 
WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, 
DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR 
PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY THE DISTRICT OF THE 
PROPERTY OR ANY PORTION THEREOF, OR ANY OTHER REPRESENTATION OR 
WARRANTY WITH RESPECT TO THE PROPERTY OR ANY PORTION THEREOF. THE 
DISTRICT ACKNOWLEDGES THAT THE DISTRICT LEASES THE PROPERTY AS-IS, IT 
BEING AGREED THAT ALL OF THE AFOREMENTIONED RISKS ARE TO BE BORNE BY 
THE DISTRICT. In no event is the Authority liable for incidental, indirect, special or 
consequential damages, in connection with or arising out of this Lease Agreement for the 
existence, furnishing, functioning or use of the Property by the District. 

Section 7.2. Access to the Property; Grant and Conveyance of Right of Entry. The District 
agrees that the Authority, and the Authority's successors or assigns, has the right at all 
reasonable times, following at least 48 hours written notice provided to the District, to enter 
upon and to examine and inspect the Property or any part thereof. The District further agrees 
that the Authority, and the Authority's successors or assigns shall have such rights of access to 
the Property or any component thereof, following at least 48 hours written notice provided to 
the District, as may be reasonably necessary to cause the proper maintenance of the Property if 
the District fails to perform its obligations hereunder. Neither the Authority nor any of its 
assigns has any obligation to cause such proper maintenance. 

The District further grants, conveys and confirms to the Authority, for the use, benefit 
and enjoyment of the Authority, its successors in interest to the Property, including the 
Assignee, and its sublessees, and their respective employees, invitees, agents, independent 
contractors, patrons, customers, guests and members of the public visiting the Property, a right 
of entry which shall be irrevocable for the Term of this Lease Agreement over, across and under 
the property of the District adjacent to the Property to and from the Property for the purpose of: 
(a) ingress, egress, passage or access to and from the Property by pedestrian or vehicular traffic; 
(b) installation, maintenance and replacement of utility wires, cables, conduits and pipes; and 
(c) other purposes and uses necessary or desirable for access to and from and for operation and 
maintenance of the Property. 

Section 7.3. Release and Indemnification Covenants. The District hereby indemnifies the 
Authority, the Assignee and their respective officers, agents, successors and assigns against all 
claims, losses and damages, including legal fees and expenses, arising out of (a) the use, 
maintenance, condition or management of, or from any work or thing done on the Property by 
the District, (b) any breach or default on the part of the District in the performance of any of its 
obligations under this Lease Agreement, (c) any negligence or willful ruisconduct of the District 
or of any of its agents, contractors, servants, employees or licensees with respect to the Property, 
(d) any intentional ruisconduct or negligence of any sublessee of the District with respect to the 
Property, (e) the acquisition, construction, improvement and equipping of the Property, (f) the 
clean-up of any Hazardous Substances or toxic wastes from the Property, (g) any claim alleging 
violation of any Applicable Environmental Laws, or the authorization of payment of the costs 
thereof, or (h) any loss of the federal income tax exemption of the interest portion of Lease 
Payments and any interest or penalties imposed by the Internal Revenue Service on the 
Assignee in connection therewith, any such amount with respect to past Lease Payments to be 
paid to the Assignee in a single lump sum payment upon demand of the Assignee, and any 
such amount with respect to future Lease Payments to be paid as an increase in the interest 
portion of Lease Payments such that the after tax yield to the Assignee shall remain the same 
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following the loss of the federal income tax exemption as it was before such loss of tax 
exemption. No indemnification is made under this Section 7.3 or elsewhere in this Lease 
Agreement for willful misconduct or gross negligence under this Lease Agreement by the 
Authority, the Assignee, or their respective officers, agents, employees, successors or assigns. 
The indemnification hereunder shall continue in full force and effect notwithstanding the full 
payment of all obligations under this Lease Agreement or the termination of the Term of this 
Lease Agreement for any reason. The District and the Authority each agree to promptly give 
notice to each other and the Assignee of any claim or liability hereby indemnified against 
following learning thereof. 

Section 7.4. Assignment Agreement by the Authority. The Authority's rights, title and 
interests under this Lease Agreement, including the right to receive and enforce payment of the 
Lease Payments to be made by the District hereunder, have been assigned to the Assignee. The 
District hereby consents to such assignment. Whenever in this Lease Agreement any reference is 
made to the Authority and such reference concerns rights which the Authority has assigned to 
the Assignee, such reference shall be deemed to refer to the Assignee (including its assignees). 

The Assignee may make additional assignments of its rights, title and interests herein, 
but no such assignment will be effective as against the District unless and until the Assignee has 
filed with the District written notice thereof. The District shall pay all Lease Payments 
hereunder to the Assignee, as provided in Section 4.3(h) hereof, or under the written direction 
of the assignee named in the most recent assignment or notice of assignment filed with the 
District. During the Term of this Lease Agreement, the District will keep a complete and 
accurate record of all such notices of assignment. 

Section 7.5. Assignment Agreement and Subleasing by the District. This Lease may not 
be assigned, mortgaged, pledged or transferred by the District. The District may sublease the 
Property, or any portion thereof, with the prior written consent of the Assignee, at the 
Assignee's sole discretion, subject to all of the following conditions: 

(a) This Lease and the obligation of the District to make Lease Payments hereunder shall 
remain obligations of the District, and any sublease shall be subject and subordinate to this 
Lease Agreement. 

(b) The District shall, within 30 days after the delivery thereof, furnish or cause to be 
furnished to the Authority and the Assignee a true and complete copy of such sublease. 

(c) No such sublease by the District may cause the Property to be used for a purpose 
other than as may be authorized under the provisions of the laws of the State. 

(d) The District shall furnish the Authority and the Assignee with a written opinion of 
Bond Counsel stating that such sublease does not cause the interest components of the Lease 
Payments to become includable in gross income for purposes of federal income taxation or to 
become subject to personal income taxation by the State. 

(e) Any such sublease shall be subject and subordinate in all respects to the Site and 
Facility Lease and this Lease Agreement. 

Notwithstanding the foregoing, in connection with any sublease entered into for financing 
purposes, the principal component of the then remaining Lease Payments plus the principal 
component of the sublease payments shall not exceed the value of the Property. 

Section 7.6. Amendment of Lease Agreement. This Lease may be amended with the 
prior written consent of the Authority and the Assignee (at the Assignee's sole discretion) 
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provided such amendment does not, in the Assignee's sole judgment, adversely affect the 
Assignee. 

Section 7.7. Tax Covenants. 

(a) Generally. The District will not take any action or permit to be taken any action within 
its control which would cause or which, with the passage of time if not cured would cause, the 
interest components of the Lease Payments to become includable in gross income of the 
Assignee for federal income tax purposes. 

(b) Private Activity Bond Limitation. The District will ensure that the proceeds of the Lease 
Payments are not so used as to cause the District's obligations hereunder to satisfy the private 
business tests of Section 141(b) of the Tax Code or the private loan financing test of Section 
141(c) of the Tax Code. 

(c) Federal Guarantee Prohibition. The District will not take any action or permit or suffer 
any action to be taken if the result of the same would be to cause the Lease Payments to be 
"federally guaranteed" within the meaning of Section 149(b) of the Tax Code. 

(d) No Arbitrage. The District will not take, or permit or suffer to be taken, any action 
with respect to the proceeds of the Lease Payments which, if such action had been reasonably 
expected to have been taken, or had been deliberately and intentionally taken, on the Closing 
Date would have caused the Lease Payments to be "arbitrage bonds" within the meaning of 
Section 148(a) of the Tax Code. 

(e) Arbitrage Rebate. The District will take any and all actions necessary to assure 
compliance with Section 148(f) of the Tax Code, relating to the rebate of excess investment 
earnings, if any, to the federal government, to the extent that such section is applicable to the 
Lease Payments. 

Section 7.8. Financial Statements; Budgets. Within two hundred seventy (270) days 
following the end of each Fiscal Year of the. District during the Term of this Lease Agreement, 
the District will provide the Authority and the Assignee with a copy of its audited financial 
statements for such Fiscal Year. Such audited financial statements shall include such 
information as is required by applicable Government Accounting Standards Board 
pronouncements and applicable State law. At Assignee's request, the District will provide the 
Assignee with a copy of its annual budget and any interim updates or modifications to such 
budget. 
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ARTICLE VIII 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.1. Events of Default Defined. Any one or more of the following events 
constitutes an Event of Default hereunder: 

(a) Failure by the District to pay any Lease Payment or other payment required to be 
paid hereunder at the time specified herein. 

(b) Failure by the District to observe and perform any covenant, condition or agreement 
on its part to be observed or performed hereunder, other than as referred to in the preceding 
clause (a) of this Section, for a period of 30 days after written notice specifying such failure and 
requesting that it be remedied has been given to the District by the Authority or the Assignee. 
However, if in the reasonable opinion of the District the failure stated in the notice can be 
corrected, but not within such 30-day period, the Authority and the Assignee shall not 
unreasonably withhold their consent to an extension of such time (for a period not to exceed 60 
days) if corrective action is instituted by the District within such 30-day period and diligently 
pursued until the default is corrected. 

(c) The filing by the District of a voluntary petition in bankruptcy, or failure by the 
District promptly to lift any execution, garnishment or attachment, or adjudication of the 
District as a bankrupt, or assignment by the District for the benefit of creditors, or the entry by 
the District into an agreement of composition with creditors, or the approval by a court of 
competent jurisdiction of a petition applicable to the District in any proceedings instituted 
under the provisions of the Federal Bankruptcy Code, as amended, or under any similar acts 
which may hereafter be enacted. 

(d) Any statement, representation or warranty made by the District in or pursuant to 
this Lease Agreement or its execution, delivery or performance shall have been false, incorrect, 
misleading or breached in any material respect on the date when made. 

(e) Any default occurs under any other agreement for borrowing money, lease financing 
of property or otherwise receiving credit under which the District is an obligor, if such default 
(i) arises under any other agreement for borrowing money, lease financing of property or 
provision of credit provided by the Assignee or any affiliate of the Assignee, or (ii) arises under 
any obligation under which there is outstanding, owing or committed an aggregated amount in 
excess of $1,000,000. 

(f) Any default by the District to observe any covenant, condition or agreement on its 
part to be observed or performed under the Site and Facility Lease. 

Section 8.2. Remedies on Default. Whenever any Event of Default has happened and is 
continuing, the Authority may exercise any and all remedies available under law or granted 
under this Lease Agreement; provided, however, that notwithstanding anything herein to the 
contrary, there shall be no right under any circumstances to accelerate the Lease Payments or 
otherwise declare any Lease Payments not then in default to be immediately due and payable. 
Each and every covenant hereof to be kept and performed by the District is expressly made a 
condition and upon the breach thereof the Authority may exercise any and all rights granted 
hereunder; provided, that no termination of this Lease Agreement shall be effected either by 
operation of law or acts of the parties hereto, except only in the manner herein expressly 
provided. Upon the occurrence and during the continuance of any Event of Default, the 
Authority may exercise any one or more of the following remedies: 
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(a) Enforcement of Payments Without Termination. If the Authority does not elect to 
terminate this Lease Agreement in the manner hereinafter provided for in subparagraph (b) 
hereof, the District agrees to and shall remain liable for the payment of all Lease Payments and 
the performance of all conditions herein contained and shall reimburse the Authority for any 
deficiency arising out of the re-leasing of the Property, or, if the Authority is unable to re-lease 
the Property, then for the full amount of all Lease Payments to the end of the Term of this Lease 
Agreement, but said Lease Payments and/or deficiency shall be payable only at the same time 
and in the same manner as hereinabove provided for the payment of Lease Payments 
hereunder, notwithstanding such entry or re-entry by the Authority or any suit in unlawful 
detainer, or otherwise, brought by the Authority for the purpose of effecting such re-entry or 
obtaining possession of the Property or the exercise of any other remedy by the Authority. The 
District hereby irrevocably appoints the Authority as the agent and attorney-in-fact of the 
District to enter upon and re-lease the Property upon the occurrence and continuation of an 
Event of Default and to remove all personal property whatsoever situated upon the Property, to 
place such property in storage or other suitable place in Contra Costa County for the account of 
and at the expense of the District, and the District hereby exempts and agrees to save harmless 
the Authority from any costs, loss or damage whatsoever arising or occasioned by any such 
entry upon and re-leasing of the Property and the removal and storage of such property by the 
Authority or its duly authorized agents in accordance with the provisions herein contained. The 
District agrees that the terms of this Lease Agreement constitute full and sufficient notice of the 
right of the Authority to re-lease the Property in the event of such re-entry without effecting a 
surrender of this Lease Agreement, and further agrees that no acts of the Authority in effecting 
such re-leasing shall constitute a surrender or termination of this Lease Agreement irrespective 
of the term for which such re-leasing is made or the terms and conditions of such re-leasing, or 
otherwise, but that, on the contrary, in the event of such default by the District the right to 
terminate this Lease Agreement shall vest in the Authority to be effected in the sole and 
exclusive manner hereinafter provided for in subparagraph (b) hereof. The District agrees to 
surrender and quit possession of the Property upon demand of the Authority for the purpose of 
enabling the Property to be re-let under this paragraph. Any rental obtained by the Authority in 
excess of the sum of Lease Payments plus costs and expenses incurred by the Authority for its 
services in re-leasing the Property shall be paid to the District. 

(b) Termination of Lease. If an Event of Default occurs and is continuing hereunder, the 
Authority at its option may terminate this Lease Agreement and re-lease all or any portion of 
the Property, subject to the Site and Facility Lease. If the Authority terminates this Lease 
Agreement at its option and in the manner hereinafter provided due to a default by the District 
(and notwithstanding any re-entry upon the Property by the Authority in any manner 
whatsoever or the re-leasing of the Property), the District nevertheless agrees to pay to the 
Authority all costs, loss or damages howsoever arising or occurring payable at the same time 
and in the same manner as is herein provided in the case of payment of Lease Payments and 
Additional Payments. Any surplus received by the Authority from such re-leasing shall be 
applied by the Authority to Lease Payments due under this Lease Agreement. Neither notice to 
pay rent or to deliver up possession of the premises given under law nor any proceeding in 
unlawful detainer taken by the Authority shall of itself operate to terminate this Lease 
Agreement, and no termination of this Lease Agreement on account of default by the District 
shall be or become effective by operation of law, or otherwise, unless and until the Authority 
shall have given written notice to the District of the election on the part of the Authority to 
terminate this Lease Agreement. The District covenants and agrees that no surrender of the 
Property, or of the remainder of the Term hereof or any termination of this Lease Agreement 
shall be valid in any manner or for any purpose whatsoever unless stated or accepted by the 
Authority by such written notice. 

(c) Proceedings at Law or In Equity. If an Event of Default occurs and continues hereunder, 
the Authority may take whatever action at law or in equity may appear necessary or desirable 
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to collect the amounts then due and thereafter to become due hereunder or to enforce any other 
of its rights hereunder. 

(d) Remedies under the Site and Facility Lease. If an Event of Default occurs and continues 
hereunder, the Authority may exercise its rights under the Site and Facility Lease. 

Section 8.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to the 
Authority is intended to be exclusive and every such remedy shall be cumulative and shall be in 
addition to every other remedy given under this Lease Agreement or now or hereafter existing 
at law or in equity. No delay or omission to exercise any right or power accruing upon the 
occurrence of any Event of Default shall impair any such right or power or shall be construed to 
be a waiver thereof, but any such right and power may be exercised from time to time and as 
often as may be deemed expedient. In order to entitle the Authority to exercise any remedy 
reserved to it in this Article VIII it shall not be necessary to give any notice, other than such 
notice as may be required in this Article VIII or by law. 

Section 8.4. Agreement to Pay Attorneys' Fees and Expenses. If either party to this Lease 
Agreement defaults under any of the provisions hereof and the nondefaulting party should 
employ attorneys (including in-house legal counsel) or incur other expenses for the collection of 
moneys or the enforcement or performance or observance of any obligation or agreement on the 
part of the defaulting party herein contained, the defaulting party agrees that it will on demand 
therefor pay to the nondefaulting party the reasonable fees of such attorneys (including 
allocable costs and expenses of in-house legal counsel, if any) and such other expenses so 
incurred by the nondefaulting party. 

Section 8.5. No Additional Waiver Implied by One Waiver. If any agreement contained 
in this Lease Agreement is breached by either party and thereafter waived by the other party, 
such waiver is liruited to the particular breach so waived and will not be deemed to waive any 
other breach hereunder. 

Section 8.6. Assignee to Exercise Rights. Such rights and remedies as are given to the 
Authority under this Article VIII have been assigned by the Authority to the Assignee, to which 
assignment the District hereby consents. Such rights and remedies shall be exercised solely by 
the Assignee. 
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ARTICLE IX 

PREPAYMENT OF LEASE PAYMENTS 

Section 9.1. Security Deposit. Notwithstanding any other prov1s10n of this Lease 
Agreement, the District may on any date secure the payment of the Lease Payments in whole or 
in part by depositing with a fiduciary reasonably satisfactory to the Assignee, in trust, an 
amount of cash, which shall be held in a segregated trust or escrow fund under a trust or 
escrow agreement that is in form and content acceptable to the Assignee, which cash so held is 
either (a) sufficient to pay such Lease Payments, including the principal and interest 
components thereof, in accordance with the Lease Payment schedule set forth in Exhibit C, or 
(b) invested in whole in non-callable Federal Securities maturing not later than the dates such 
funds will be required to make Lease Payments or any prepayment in an amount which is 
sufficient, in the opinion of an independent certified public accountant (which opinion must be 
in form and substance, and with such an accountant, acceptable to the Assignee and addressed 
and delivered to the Assignee), together with interest to accrue thereon and without 
reinvestment and together with any cash which is so deposited, to pay such Lease Payments 
when due under Section 4.3(a) or when due on any optional prepayment date under Section 9.2, 
as the District instructs at the time of said deposit; provided, however, that at or prior to the date 
on which any such security deposit is established, the District shall deliver to the Assignee an 
opinion of Bond Counsel (in form and substance acceptable to the Assignee) to the effect that 
any such security deposit will not adversely affect the excludability of the interest component of 
Lease Payments from gross income of the owners thereof for federal income tax purposes. In 
the event of a security deposit under this Section with respect to all unpaid Lease Payments, (i) 
the Term of this Lease Agreement shall continue, (ii) all obligations of the District under this 
Lease Agreement, and all security provided by this Lease Agreement for said obligations, shall 
thereupon cease and terminate, excepting only (A) the obligation of the District to make, or 
cause to be made, all of the Lease Payments from such security deposit and, to the extent of any 
deficiency, as rent payable from other legally available funds of the District, and (B) the release 
and indemnification obligations of the District under subparagraphs (f) and (g) of Section 7.3, 
and (iii) under Section 4.5, the Authority's leasehold interest in the Property will vest in the 
District on the date of said deposit automatically and without further action by the District or 
the Authority. The District hereby grants a first priority security interest in and the lien on said 
security deposit and all proceeds thereof in favor of the Authority and the Assignee. Said 
security deposit shall be deemed to be and shall constitute a special fund for the payment of 
Lease Payments in accordance with the provisions of this Lease Agreement and, 
notwithstanding anything to the contrary herein, Lease Payments therefrom shall not be subject 
to abatement under Section 6.3 hereof to the extent payable from the funds held by the fiduciary 
as described in the first sentence of this Section 9 .1. 

Section 9.2. Optional Prepayment. The District may not prepay the unpaid principal 
components of the Lease Payments prior to September 1, 2018. The District may prepay the 
unpaid principal components of the Lease Payments in whole only, on any Lease Payment Date 
on or after September 1, 2018, by paying a prepayment price equal to the principal components 
of the Lease Payments to be prepaid, together with the interest required to be paid on such 
Lease Payment Date, without premium. The District shall give the Assignee notice of its 
intention to exercise its option not less than 30 days in advance of the date of exercise. 

Section 9.3. Mandatory Prepayment From Net Proceeds of Insurance or Eminent 
Domain. The District shall be obligated to prepay the unpaid principal components of the Lease 
Payments in whole or in part on any date, from and to the extent of any proceeds of insurance 
award or condemnation award with respect to the Property to be used for such purpose under 
Section 6.2. The District and the Authority hereby agree that such proceeds, to the extent 

-28-



remaining after payment of any delinquent Lease Payments, shall be credited towards the 
District's obligations under this Section 9 .3. 
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ARTICLE X 

MISCELLANEOUS 

Section 10.1. Notices. Any notice, request, complaint, demand or other communication 
under this Lease Agreement shall be given by first class mail or personal delivery to the party 
entitled thereto at its address set forth below, or by facsimile transmission or other form of 
telecommunication, at its number set forth below. Notice shall be effective either (a) upon 
transmission by facsimile transmission or other form of telecommunication, (b) 48 hours after 
deposit in the United States of America first class mail, postage prepaid, or (c) in the case of 
personal delivery to any person, upon actual receipt. The Authority, the District and the 
Assignee may, by written notice to the other parties, from time to time modify the address or 
number to which communications are to be given hereunder. 

If to the Authority: 

If to the District: 

If to the Assignee: 

Pittsburg Unified School District Financing Authority 
c/o Pittsburg Unified School District 
2000 Railroad Avenue 
Pittsburg, CA 94565 
Phone: (916) 660-7605 
Fax: (916) 630-4504 

Pittsburg Unified School District 
2000 Railroad Avenue 
Pittsburg, CA 94565 
Phone: (916) 660-7605 
Fax: (916) 630-4504 

Bane of America Public Capital Corp 
555 California Street, 4th Floor 
San Francisco, California 94104 
Attention: Contracts Administration 
Phone: ( 415) 765-7371 
Fax: (415)343-7373 

Section 10.2. Binding Effect. This Lease inures to the benefit of and is binding upon the 
Authority, the District and their respective successors and assigns. 

Section 10.3. Severability. If any provision of this Lease Agreement is held invalid or 
unenforceable by any court of competent jurisdiction, such holding will not invalidate or render 
unenforceable any other provision hereof. 

Section 10.4. Net-net-net Lease. This Lease is a "net-net-net lease" and the District 
hereby agrees that the Lease Payments are an absolute net return to the Authority, free and 
clear of any expenses, charges or set-offs whatsoever. 

Section 10.5. Further Assurances and Corrective Instruments. The Authority and the 
District agree that they will, from time to time, execute, acknowledge and deliver, or cause to be 
executed, acknowledged and delivered, such supplements hereto and such further instruments 
as may reasonably be required for correcting any inadequate or incorrect description of the 
Property hereby leased or intended so to be or for carrying out the expressed intention of this 
Lease Agreement. 

Section 10.6. Execution in Counterparts. This Lease may be executed in several 
counterparts, each of which is an original and all of which constitutes one and the same 
instrument. 

-30-



Section 10.7. Applicable Law. This Lease is governed by and construed in accordance 
with the laws of the State. 

Section 10.8. Captions. The captions or headings in this Lease Agreement are for 
convenience only and in no way define, limit or describe the scope or intent of any provisions or 
Section of this Lease Agreement. 
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IN WITNESS WHEREOF, the Authority and the District have caused this Lease 
Agreement to be executed in their respective names by their duly authorized officers, all as of 
the date first above written. 

Secretary 

Attest: 

PITTSBURG UNIFIED SCHOOL DISTRICT 
FINANCING AUTHORITY 

7 
By __ ---=-"/'----c'/··ct.i-L···· y'--c-V __ _ 

Enrique E. Palacios 
Treasurer 

PITTSBURG UNIFIED SCHOOL DISTRICT 

By -----,~·,_"'-' ...... '-"<!7~:-:--:----
Enrique E. Palacios 

Associate Superintendent of 
Business Services 

---,rL:;:Z:::X-'~~~-~.-~~~2:<2':~0.-L '--· 
Linda K. Rondeau 

Clerk of the Board of Trustees 
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EXHIBIT A 

DESCRIPTION OF THE SITE 

All that certain real property situated in Contra Costa County, State of California, described as follows: 
BEGINNING at the intersection of the West line of Loveridge Road and the South line of the East Bay 
Municipal Utility District property as described in Book 50 of Official Records, Page 201, Contra Costa 
County Records; thence along said South line Westerly 1390.00 feet; thence at right angles Southerly 878.5 
feet to a point in the Northerly boundary line of Stoneman Avenue; Thence along said boundary line 
Easterly 1390 feet; thence at right angles Northerly 878.5 feet to the point of beginning. 

Excepting therefrom all that portion described in that certain Lease recorded February 7, 1985, as 
Instrument 85-16081, Book 12177, Page 235 of Official Records, described as follows 

BEGINNING AT A POINT on the Westerly line of Lot 6, Block 6 as shown on the Official Map of Camp 
Stoneman, filed June 28, 1966 in Book III of Maps at page 36, in the Office of the County Recorder, Contra 
Costa County; being on the North line of Stoneman A venue, 84 feet In width, and South along said 
Westerly line 893.00 feet from the South line of the East Bay Municipal Utility District property, thence 
from said point North along said West line 844.00 feet; thence East 350.00 feet; thence South 844.00 feet to 
the North line of Stoneman Avenue; thence along the said North line, West 350 feet to the point of 
beginning. 

APN: 088-131-009 
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EXHIBITB 

DESCRIPTION OF THE FACILITY 

The Facility consists of the District's Black Diamond High School, located on the Site at 1131 Stoneman 
Avenue, Pittsburg, California. The school was built in August 2012 and consists of approximately 18,928 
square feet of building space including 15 standard classrooms and 4 special education classrooms, two 
of which are equipped with training kitchens, a day care facility with toddler and infant rooms, a 
changing room and administrative area, a media center library, a multipurpose/therapy center and a 
weight room. The school site also houses basketball courts, a playground area for the child care center, 
and a Student "Quad" area. 
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EXHIBITC 

SCHEDULE OF LEASE PAYMENTS 

Lease Total 
Payment Principal Interest Lease 

Date ComJ20nent Comj2onent Pa}'.!!lent 

3/1/13 $60,187.42 $60,187.42 
9/1/13 $740,000.00 89,535.00 829,535.00 
3/1/14 80,137.00 80,137.00 
9/1/14 720,000.00 80,137.00 800,137.00 
3/1/15 70,993.00 70,993.00 
9/1/15 745,000.00 70,993.00 815,993.00 
3/1/16 61,531.50 61,531.50 
9/1/16 550,000.00 61,531.50 611,531.50 
3/1/17 54,546.50 54,546.50 
9/1/17 570,000.00 54,546.50 624,546.50 
3/1/18 47,307.50 47,307.50 
9/1/18 585,000.00 47,307.50 632,307.50 
3/1/19 39,878.00 39,878.00 
9/1/19 600,000.00 39,878.00 639,878.00 
3/1/20 32,258.00 32,258.00 
9/1/20 615,000.00 32,258.00 647,258.00 
3/1/21 24,447.50 24,447.50 
9/1/21 625,000.00 24,447.50 649,447.50 
3/1/22 16,510.00 16,510.00 
9/1/22 645,000.00 16,510.00 661,510.00 
3/1/23 8,318.50 8,318.50 
9/1/23 655,000.00 8,318.50 663,318.50 

ExhibitC 


	12-1730 Pittsburg Unified School District Resolution No 12-01
	12-1730 Pittsburg Unified School District Resolution No FC12-01
	12-1730 Pittsburg Unified School District Letter Agreement for Purchase
	12-1730 Pittsburg Unified School District Memo Lease and Lease Agreement



