NEW ISSUE - BOOK-ENTRY ONLY RATINGS: See "RATINGS" herein

In the opinion of Greenberg Traurig, P.A. and Edwards & Feanny, P.A., Co-Special Tax Counsel, assuming continuing compliance with certain tax
covenants and the accuracy of certain representations of the School Board, under existing statutes, regulations, rulings and court decisions, the portion of
the Basic Lease Payments designated and paid as interest to the Series 2018C Certificate holders will be excludable from gross income for Federal income tax
purposes. The portion of the Basic Lease Payments designated and paid as interest to the Series 2018C Certificate holders will not be an item of tax preference
Sfor purposes of the Federal alternative minimum tax imposed on individuals. See "TAX TREATMENT" for a description of the Federal alternative minimum
tax, including alternative minimum tax on corporations for taxable years beginning before January 1, 2018, and certain other Federal tax consequences of
ownership of the Series 2018C Certificates. No opinion is expressed with respect to the Federal income tax consequences of any payments received with respect
to the Series 2018C Certificates following termination of the Master Lease as a result of non-appropriation of funds or the occurrence of an event of default
thereunder. Co-Special Tax Counsel is further of the opinion that the Series 2018C Certificates and the portion of the Basic Lease Payments designated and
paid as interest to the owners of the Series 2018C Certificates will not be subject to taxation under the laws of the State of Florida, except as to estate taxes and
taxes under Chapter 220, Florida Statutes, on interest, income or profits on debt obligations owned by corporations as defined therein; provided, however, that no
opinion is expressed with respect to tax consequences under the laws of the State of Florida of any payments received with respect to the Series 2018C Certificales
Sollowing termination of the Master Lease as a result of non-appropriation of funds or the occurrence of an event of default thereunder.

$120,790,000
CERTIFICATES OF PARTICIPATION,
SERIES 2018C
Evidencing Undivided Proportionate Interests of the Owners
Thereof in Basic Lease Payments to be made by
THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA,
as Lessee, Pursuant to a Master Lease Purchase
Agreement with Palm Beach School Board Leasing Corp.,
as Lessor

Dated: Date of Delivery Due: August 1, as shown on the inside cover

The Certificates of Participation, Series 2018C (the "Series 2018C Certificates") offered hereby evidence undivided proportionate interests in the Basic Lease
Payments (as defined herein) to be made by The School Board of Palm Beach County, Florida (the "School Board") acting as the governing body of the School
District of Palm Beach County, Florida (the "District") pursuant to a Master Lease Purchase Agreement, dated as of November 1, 1994 (the "Master Lease") with the
Palm Beach School Board Leasing Corp. (the "Corporation"), as amended and supplemented by Schedule 2003B, as amended and restated as of February 1, 2018
("Schedule 2003B," and together with the Master Lease, the "Series 2003B Lease") providing for the lease purchase financing and refinancing by the School Board of
certain educational facilities, as described herein.

The Series 2018C Certificates are being issued as fully registered Certificates pursuant to the provisions of a Master Trust Agreement, dated as of November 1, 1994,
as amended and supplemented by a Series 2018C Supplemental Trust Agreement, dated as of February 1, 2018, each between the Corporation and The Bank of New
York Mellon Trust Company, N.A. (successor in interest to NationsBank of Florida, N.A.), Jacksonville, Florida, as trustee (the "Trustee"). The interest portion of
the Basic Lease Payments represented by the Series 2018C Certificates is payable on August 1 and February 1 of each year, commencing August 1, 2018 (each a
"Payment Date") by check or draft of the Trustee mailed to the Series 2018C Certificate owner of record at the address shown on the registration records maintained
by the Trustee as of the fifteenth day of the month (whether or not a business day) next preceding each Payment Date. The Series 2018C Certificates are being
issued in denominations of $5,000 or any integral multiple thereof and will initially be registered in the name of Cede & Co., as registered owner and nominee for The
Depository Trust Company, New York, New York ("DTC"). Purchasers of the Series 2018C Certificates (the "Beneficial Owners") will not receive physical delivery of
the Series 2018C Certificates. Ownership by the Beneficial Owners of the Series 2018C Certificates will be evidenced through a book-entry only system of registration.
As long as Cede & Co. is the registered owner as nominee of DTC, payment of the principal portion and interest portion of the Basic Lease Payments represented by
the Series 2018C Certificates will be made directly to Cede & Co., which will in turn remit such payments to the DTC Participants for subsequent disbursement to
the Beneficial Owners.

The School Board and the Corporation have authorized certain amendments to the Master Lease and Schedule 2003B that will only become
effective upon the receipt by the School Board of certain consents to such amendments, as described herein. By purchasing the Series 2018C
Certificates, the initial Beneficial Owners of the Series 2018C Certificates shall be deemed to have consented to such amendments. See "CERTAIN
AMENDMENTS TO THE MASTER LEASE AND SCHEDULE 2003B" and "APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of Amendment to
Master Lease Purchase Agreement" and "- Form of Schedule 2003B" herein.

The Series 2018C Certificates are subject to optional and extraordinary prepayment prior to maturity. See "THE SERIES 2018C CERTIFICATES - Prepayment"
herein.

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE MONEYS TO MAKE LEASE PAYMENTS. LEASE PAYMENTS ARE PAYABLE FROM
FUNDS APPROPRIATED BY THE SCHOOL BOARD FOR SUCH PURPOSE FROM CURRENT OR OTHER FUNDS AUTHORIZED BY LAW AND REGULATIONS OF
THE STATE OF FLORIDA DEPARTMENT OF EDUCATION. NONE OF THE DISTRICT, THE SCHOOL BOARD, THE STATE OF FLORIDA OR ANY POLITICAL
SUBDIVISION OR AGENCY THEREOF IS OBLIGATED TO PAY, EXCEPT FROM SCHOOL BOARD APPROPRIATED FUNDS, ANY SUMS DUE UNDER THE SERIES
2003B LEASE FROM ANY SOURCE OF TAXATION, AND THE FULL FAITH AND CREDIT OF THE SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA
OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF IS NOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE THEREUNDER, AND SUCH SUMS DO
NOT CONSTITUTE AN INDEBTEDNESS OF THE SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY
THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISIONS OR LIMITATION. NONE OF THE CORPORATION, THE TRUSTEE
OR ANY CERTIFICATE HOLDER MAY COMPEL THE LEVY OF ANY AD VALOREM TAXES BY THE SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA,
OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF TO PAY ANY SUMS, INCLUDING THE BASIC LEASE PAYMENTS, DUE UNDER THE SERIES 2003B
LEASE. SEE "RISK FACTORS" HEREIN.

SEE THE INSIDE COVER FOR CERTAIN ADDITIONAL INFORMATION RELATING TO THE SERIES 2003B LEASE AND THE SERIES 2018C CERTIFICATES.

This cover page and the inside cover page contain certain information for reference only. They are not, and are not intended to be, a summary of the transaction.
Investors must read the entire Offering Statement, including the appendices, to obtain information essential to the making of an informed investment decision.

The Series 2018C Certificates are offered when, as and if delivered and received by the Underwriters, subject to the approving legal opinion of Greenberg
Traurig, P.A., Miami, Florida and Edwards & Feanny, P.A., Miam?i, Florida, Co-Special Tax Counsel, and certain other conditions. Nabors, Giblin & Nickerson,
P.A., Tampa, Florida, and Janet C. Moreira, Esquire, Miami, Florida, are serving as Co-Disclosure Counsel to the School Board. Certain legal matters will be
passed upon for the School Board and the Corporation by the District's Office of General Counsel. Bryant Miller Olive P.A., Tallahassee, Florida, is serving as
Counsel to the Underwriters. PFM Financial Advisors LLC, Orlando, Florida, is acting as Financial Advisor to the School Board. It is expected that the Series
2018C Certificates will be available for delivery in New York, New York through the offices of DTC on or about February 28, 2018.

Citigroup BofA Merrill Lynch
Morgan Stanley Siebert Cisneros Shank & Co., L.L.C.
Wells Fargo Securities

Dated: February 22, 2018



ADDITIONAL INFORMATION

The Series 2018C Certificates are being issued to provide funds for the purposes of (i) refunding, on a current
basis, all of the School Board's outstanding Certificates of Participation, Series 2003B (the "Refunded Certificates"),
(ii) paying a termination payment and other amounts due under the interest rate exchange agreement related to the
Refunded Certificates and (iii) paying certain costs of issuance with respect to the Series 2018C Certificates.

The initial term of the Series 2003B Lease commenced on June 26, 2003 and continued through and including
June 30, 2003, has been automatically renewed annually to date and is automatically renewable annually through
August 1, 2029, unless sooner terminated as described herein. In addition to the Series 2003B Lease, the School
Board (i) has heretofore entered into the Current Leases (as described herein) under the Master Lease, and (ii)
expects to enter into other Leases under the Master Lease in the future. Failure to appropriate funds to pay Lease
Payments under any such Lease, or an event of default under any such Lease, will result in the termination of all
Leases, including the Series 2003B Lease. Upon any such termination, any proceeds of the disposition of leased
Facilities that are subject to surrender will be applied solely to the payment of the related Series of Certificates in
accordance with the Master Trust Agreement as supplemented by the related Supplemental Trust Agreement and
as further described herein. Co-Special Tax Counsel will express no opinion as to tax exemption or the effect of
securities laws with respect to the Series 2018C Certificates following non-appropriation of funds or an event of
default under the Master Lease which results in termination of the Lease Term of the Series 2003B Lease. Transfers
of the Series 2018C Certificates may be subject to compliance with the registration provisions of state and federal
securities laws following non-appropriation of funds or an event of default under the Master Lease which results in
termination of the Lease Terms of all Leases. See "TAX TREATMENT" and "RISK FACTORS" herein.

MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, YIELDS,
PRICES AND INITIAL CUSIP NUMBERS

$120,790,000 Serial Series 2018C Certificates

Maturity Principal Interest Initial
(August 1) Amount Rate Yield Price CUSIP No.®»
2019 $ 2,000,000 5.00% 1.48% 104.944 696550F56
2021 3,305,000 5.00 1.81 110.546 696550F64
2022 6,930,000 5.00 1.98 112.733 696550F72
2023 6,320,000 5.00 2.17 114.408 696550F80
2024 7,145,000 5.00 2.29 116.104 696550F98
2025 9,115,000 5.00 2.45 117.213 696550G22
2026 4,070,000 5.00 2.58 118.217 6965650G30
2027 4,065,000 5.00 2.72 118.841 696550G48
2028 2,995,000 5.00 2.82 119.569 6965650G55
2029 74,845,000 5.00 2.94® 118.378® 6965650G63

M CUSIP is a registered trademark of American Bankers Association. CUSIP data herein is provided by S&P Global Market Intelligence, a
division of S&P Global Inc. CUSIP data herein is provided for convenience of reference only. The School Board, the Financial Advisor and the
Underwriters and their agents take no responsibility for the accuracy of such data.

@ Yield and Price calculated to first optional prepayment date of August 1, 2028.
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No dealer, broker, salesman or other person has been authorized by the School Board or
the Underwriters to give any information or to make any representations, other than those
contained in this Offering Statement, in connection with the offering contained herein, and, if
given or made, such other information or representations must not be relied upon as having been
authorized by any of the foregoing. This Offering Statement does not constitute an offer to sell
or a solicitation of an offer to buy any securities, other than the securities offered hereby, or an
offer or a solicitation of an offer of the securities offered hereby to any person in any jurisdiction
where such offer or solicitation of such offer would be unlawful. The information set forth
herein has been obtained from the District, the School Board, the Corporation, DTC and other
sources which are believed to be reliable, but is not guaranteed as to accuracy or completeness
by, and is not to be construed as a representation of the District or the School Board with respect
to information provided by DTC. The information and expressions of opinion stated herein are
subject to change without notice, and neither the delivery of this Offering Statement nor any sale
made hereunder under any circumstances, create any implication that there has been no change
in the affairs of the District or the School Board since the date hereof.

The Underwriters have provided the following sentence for inclusion in this Offering
Statement. The Underwriters have reviewed the information in this Offering Statement in
accordance with, and as part of, their responsibilities to investors under the federal securities
laws as applied to the facts and circumstances of this transaction, but the Underwriters do not
guarantee the accuracy or completeness of such information.

UPON ISSUANCE, THE SERIES 2018C CERTIFICATES WILL NOT BE
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE
SECURITIES LAW, AND WILL NOT BE LISTED ON ANY STOCK OR OTHER
SECURITIES EXCHANGE. NEITHER THE SECURITIES AND EXCHANGE
COMMISSION NOR ANY OTHER INDEPENDENT FEDERAL, STATE OR
GOVERNMENTAL ENTITY OR AGENCY WILL HAVE PASSED UPON THE ACCURACY
OR ADEQUACY OF THIS OFFERING STATEMENT OR APPROVED THE SERIES 2018C
CERTIFICATES FOR SALE. ANY REPRESENTATION TO THE CONTRARY MAY BE A
CRIMINAL OFFENSE.

THIS OFFERING STATEMENT DOES NOT CONSTITUTE A CONTRACT
BETWEEN THE SCHOOL BOARD OR THE DISTRICT AND ANY ONE OR MORE OF
THE OWNERS OF THE SERIES 2018C CERTIFICATES.

All summaries herein of documents and agreements are qualified in their entirety by
reference to such documents and agreements, and all summaries herein of the Series 2018C
Certificates are qualified in their entirety by reference to the form thereof included in the
aforesaid documents and agreements.

THIS OFFERING STATEMENT IS BEING PROVIDED TO PROSPECTIVE
PURCHASERS IN EITHER BOUND OR PRINTED FORMAT ("ORIGINAL BOUND
FORMAT"), OR IN ELECTRONIC FORMAT ON THE FOLLOWING WEBSITES:
WWW.MUNIOS.COM AND WWW.EMMA.MSRB.ORG. THIS OFFERING STATEMENT
MAY BE RELIED ON ONLY IF IT IS IN ITS ORIGINAL BOUND FORMAT, OR IF IT IS
PRINTED OR SAVED IN FULL DIRECTLY FROM THE AFOREMENTIONED WEBSITES.

1



TABLE OF CONTENTS

INTRODUCTION .....cociviiiiiiinienieeienne 1
PURPOSE OF THE SERIES 2018C
CERTIFICATES......cooiieieeeeeeeeeeee, 5
PLAN OF REFUNDING.......cccccceiieriene 5
EXPECTED ISSUANCE OF OTHER
CERTIFICATES.....ccoieiieeeeee, 5
THE SERIES 2018C CERTIFICATES....... 6
General.......oooeeiiiiiiini, 6
Prepayment ..........cccooviiiiiiiiiiiiii 7
BOOK-ENTRY ONLY SYSTEM............... 8
SECURITY FOR THE SERIES 2018C
CERTIFICATES.....cooiiiieieiee 11
General.......oocvevieiiierieeeeeee e 11
Lease Payments.........cccceeeeeeiieeeiniieeeennnns 12
Limited Obligation of the School
Board ..o, 12
Additional Leases .........cccceeevveruienneennnnns 13
Additional Certificates; Outstanding
Certificates......ccevveeiienieeiieiieeieeiee 13
Optional Prepayment Price..................... 14
Non-Appropriation Risk ...........c.cceene. 14
No Reserve Account for Series 2018C
Certificates......ccovveeieenieciieieeieeene 15
Interest Rate Exchange Agreements....... 15

CERTAIN AMENDMENTS TO THE
MASTER LEASE AND SCHEDULE

2003B...ccoiiee 15
THE MASTER LEASE FACILITIES....... 17
THE SERIES 2003B FACILITIES ........... 17

Substitution of Series 2003B Facilities...18
THE PRIOR FACILITIES.........coevvveeeee... 19
ESTIMATED SOURCES AND USES

OF FUNDS ..o, 23
CERTIFICATE PAYMENT

SCHEDULE I FOR OUTSTANDING

CERTIFICATES.....coveiieeeeeeeeeeeee, 24
CERTIFICATE PAYMENT

SCHEDULE II FOR

OUTSTANDING CERTIFICATES....... 25
COMBINED CERTIFICATE

PAYMENT SCHEDULE........................ 26
THE MASTER LEASE PROGRAM ........ 27
THE SERIES 2003B LEASE .................... 27

AUthOTIEY ... 27

Lease Term ....ccoovvveeeveeeiiieiiiiiiiiiieeeeeeee, 27

Lease Payments..........cccceevveeevieenneennee. 28

Assignment of Lease to Trustee.............. 29

Lease Covenants ..........ccccevveeeeeeeeeenennnee. 29
Budget and Appropriation ...................... 29
Termination of Lease Term .................... 30
Effect of Termination for Non-
Appropriation or Default .................... 30
THE CORPORATION .....cccovvviiiiiiennne 31
THE DISTRICT ......ccoviiieiiiiieeeeeeeeeeee, 32
General.........eevvviiiiiiiiieee, 32
Certain Statistical Information................ 32
FTE Growth .....ccccooiviviiiiiicieiiciieee, 33
The School Board ............ccccvevveeinneneennn. 33
The Superintendent of Schools............... 34
Biographical Information for Certain
Administrators ......cccvvveveeeeeeviiiiveeeeennnn. 34
Total District Personnel .......................... 35
Employee Relations..........ccccceveeenvennnnee. 35
Accreditation............ccoeevveeeeeiineeeeeeieen. 36
Budget Process......ccccecveeveiieeeciieenieeeen. 36
Capital Improvement Program................ 37
FINANCIAL RESULTS AND
LIABILITIES OF THE DISTRICT........ 37
Financial Results........cccoccvvvviiiiviiinnnnnnen. 37
General Fund Revenue Sources.............. 38
General Fund Operations........................ 39
Liabilities .oovvvviiieeeeiiiiiieiieeeeee e 42
OPERATING REVENUES OF THE
DISTRICT ..ooooiiiiiiiieeeeee e 49
State SOUICES......covvvvvveeiieeeeeieirrreeeeeeeeenns 49
Local SOUrces......coovvvvvvvviveeiiiiiiiinieeen, 50
Federal Sources.........cooouvvveeviivieiieiinenenn, 52

Constitutional Amendments Related to
Class Size Reduction and Pre-K

Programs........ccooceeeiiiiiniiiniiiiieee 52
Reading Mandate ..........ccccoeeveevveeieennnnns 53
AVAILABLE REVENUES FOR
CAPITAL OUTLAY PROJECTS.......... 53
State SOUrCes......ccvvvvveeeerciieeeeiieee e, 53
Local Sources........ccccevveverieneenienieeene 54
AD VALOREM TAXATION ................... 61
Property Assessment...........ccccveeeuveennnen. 61
Property Tax Reform ...........cccccceenieniins 62
Millage Rates .......cccceevveeveiieeniiecieeee, 63
Procedures for Tax Collection and
Distribution .........cccceeeveerveecieeneeeieenen. 64

Recent Legislative Initiatives and
Constitutional Amendments
Concerning Ad Valorem Taxes............ 68



v

Other Legislative Proposals Affecting Impact of Hurricane Irma ....................... 81
District Finances .........ccccceeveevieenieenee. 74 Certain Constitutional Amendments....... 81
RISK FACTORS ..ot 76 LITIGATION.....coiiiiiiieiecienieeeesieeees 81
Annual Right of the School Board to RATINGS ... 82
Terminate the Series 2003B Lease ......76 DISCLOSURE REQUIRED BY
Limitation Upon Disposition; Ability FLORIDA BLUE SKY
to Sell or Relet......ccovveveeiinienenienen. 77 REGULATIONS ...ccooiiiiiieienieenne 82
Tax Effect Upon Termination of Series CERTAIN LEGAL MATTERS ................ 82
2003B Lease .....ccceeuereenveeeenienieeeennen 77 UNDERWRITING .....cooooviiiiniiiieienieenne. 83
Applicability of Securities Laws............. 77 TAX TREATMENT .....cccooviiiieiieeieens 84
Local Option Millage Revenue............... 77 Information Reporting and Backup
State Revenues.........ccccceveeeiieecieeenieeens 78 Withholding .......ccccoovvveeviieeiieeieee, 86
Additional Leases .........ccceveeverieniennnene 79 BOND PREMIUM......ccccoceviiniiiiniiniienens 86
Additional Indebtedness ............ccccoeeuee. 79 FINANCIAL ADVISOR .......ccoooiiiiinnne 87
Legislative Changes.........c.cccoceevuervennenne 79 BASIC FINANCIAL STATEMENTS.......87
Effect of Sequestration on Lease FORWARD LOOKING
Payments........ccooeveeeviieeniiiiiieeeeee 79 STATEMENTS ...coooiiiiiiieiieeeee 87
Failed Remarketing or Refunding of CONTINUING DISCLOSURE................. 88
Certain Term Rate or Floating Rate MISCELLANEOUS ... &9
Certificates.......ceveevieinieniieiecieeee 80
Property Insurance.........c.cccoeecveevneeennnnen. 80
APPENDIX A INFORMATION CONCERNING PALM BEACH COUNTY, FLORIDA
APPENDIX B  EXCERPTED INFORMATION FROM THE COMPREHENSIVE ANNUAL
FINANCIAL REPORT OF THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA FOR THE FISCAL YEAR ENDED JUNE 30, 2017
APPENDIX C ~ CERTAIN LEGAL DOCUMENTS
The Master Lease
Form of Amendment to Master Lease Purchase Agreement
Form of Schedule 2003B
The Series 2003B Ground Lease
The Master Trust Agreement
Form of Series 2018C Supplemental Trust Agreement
The Series 2003B Assignment
APPENDIX D  FORM OF CO-SPECIAL TAX COUNSEL OPINION
APPENDIX E ~ FORM OF DISCLOSURE DISSEMINATION AGENT AGREEMENT



OFFERING STATEMENT

$120,790,000
CERTIFICATES OF PARTICIPATION, SERIES 2018C
Evidencing Undivided Proportionate Interests of the
Owners Thereof in Basic Lease Payments to be Made by
THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA,
as Lessee, Pursuant to a
Master Lease Purchase Agreement
with Palm Beach School Board Leasing Corp., as Lessor

INTRODUCTION

This Offering Statement, including the cover page, the inside cover page and appendices
hereto, is provided to furnish information in connection with the sale and delivery of
$120,790,000 aggregate principal amount of Certificates of Participation, Series 2018C (the
"Series 2018C Certificates"). The Series 2018C Certificates evidence undivided proportionate
interests of the owners thereof in the Basic Lease Payments to be made by The School Board of
Palm Beach County, Florida (the "School Board") under the Series 2003B Lease (as such term is
defined below). The Series 2018C Certificates are being executed and delivered pursuant to a
Master Trust Agreement dated as of November 1, 1994 (the "Master Trust Agreement"), as
amended and supplemented by a Series 2018C Supplemental Trust Agreement dated as of
February 1, 2018 (the "Series 2018C Supplemental Trust Agreement," and together with the
Master Trust Agreement, the "Trust Agreement"), each between the Palm Beach School Board
Leasing Corp., a Florida not-for-profit corporation (the "Corporation") and The Bank of New
York Mellon Trust Company, N.A. (successor in interest to NationsBank of Florida, N.A.),
Jacksonville, Florida, as trustee (the "Trustee").

The School Board, as the governing body of the School District of Palm Beach County,
Florida (the "District"), entered into a Master Lease Purchase Agreement dated as of
November 1, 1994 (the "Master Lease") between the Corporation, as lessor, and the School
Board, as lessee, for the purpose of providing for the lease purchase financing and refinancing
from time to time of certain educational facilities, sites and equipment (the "Facilities") from the
Corporation. Facilities to be leased from time to time are identified on separate schedules (each
a "Schedule") attached to the Master Lease. Upon execution and delivery thereof, each
Schedule, together with the provisions of the Master Lease, will constitute a separate lease
agreement (individually a "Lease" and collectively the "Leases"). The Facilities subject to each
such Lease are financed or refinanced with separate Series of Certificates issued under the
Master Trust Agreement as supplemented by a Supplemental Trust Agreement related to each
such Series of Certificates.

The School Board and the Corporation have authorized certain amendments to the Master
Lease and Schedule 2003B (as described herein) that will only become effective upon the receipt
by the School Board of certain consents to such amendments, as described herein. By
purchasing the Series 2018C Certificates, the initial Beneficial Owners (as defined herein) of the
Series 2018C Certificates shall be deemed to have consented to such amendments. See
"CERTAIN AMENDMENTS TO THE MASTER LEASE AND SCHEDULE 2003B" and



"APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of Amendment to Master Lease
Purchase Agreement" and "- Form of Schedule 2003B" herein.

Contemporaneously with the issuance of the Series 2018C Certificates, the School Board
also expects to cause the issuance of $103,955,000 aggregate principal amount of Certificates of
Participation, Series 2018B (the "Series 2018B Certificates") in order to refund the School
Board's outstanding Certificates of Participation, Series 2012B and finance the termination
payment with respect to the interest rate exchange agreement related thereto. See "EXPECTED
ISSUANCE OF OTHER CERTIFICATES" herein.

[Remainder of page intentionally left blank]



The following table provides a summary of the Leases expected to be in effect following
delivery of the Series 2018C Certificates, the designation of the Facilities being lease-purchased
by the School Board under each Lease, the final term of each Lease, the related Series of
Certificates and the outstanding principal amount of each such related Series of Certificates.

Final Renewal Related Series of Principal Amount

Lease Related Facilities Term Ending Date Certificates Outstanding
Series 2000A Series 2000A August 1, 2025 Series 2014B $ 139,390,000
Series 2001AY Series 2001A-1and  June 30, 2026 Series 2015A 34,610,000

Series 2001A-2 Series 2017A 62,205,000
Series 2002A® Series 2002A-1 and  August 1, 2027 Series 2015A 5,295,000
Series 2002A-2 Series 2011C 1,355,000
Series 2002B Series 2002B August 1, 2027 Series 2018A 114,770,000
Series 2002C Series 2002C August 1, 2027 Series 2015A 10,550,000
Series 2017A 85,645,000
Series 2002D® Series 2002D-1 and  August 1, 2028 Series 2018B 103,955,000®
Series 2002D-2 Series 2012A 1,795,000
Series 2015A 11,100,000
Series 2017B 16,930,000
Series 2003A Series 2003A August 1, 2021 Series 2011D 15,325,000
Series 2003B Series 2003B August 1, 2029 Series 2018C 120,790,000
Series 2004A-1 Series 2004A-1 August 1, 2029 Series 2012C 59,965,000
Series 2004-QZAB  Series 2004-QZAB  April 29, 2020 Series 2004-QZAB 441,3561?
Series 2005-QZAB  Series 2005-QZAB  December 15, 2020 Series 2005-QZAB 322,885
Series 2006A Series 2006A-1 August 1, 2031 Series 2015B 138,790,000
Series 2007A-1 Series 2007A-1 August 1, 2031 Series 2014C 33,280,000
Series 2015D 113,250,0001"
Series 2007B Series 2007B August 1, 2032 Series 2015C 62,970,000
Series 201 1A 17,860,000
Series 2017B 25,015,000V
Series 2007E“ Series 2007E-1and ~ August 1, 2032 Series 2015D 108,390,000
Series 2007E-2 August 1, 2020
Series 2010A® Series 2010A August 1, 2032 Series 2010A 67,665,000
Total $1,351,664,241

(1) Includes the Series 2001A-1 Lease and the Series 2001A-2 Lease.
(2) Includes the Series 2002A-1 Lease and the Series 2002A-2 Lease.
(3) Includes the Series 2002D-1 Lease and the Series 2002D-2 Lease.
(4) Includes the Series 2007E-1 Lease and the Series 2007E-2 Lease.

(6))

(6)
(M

®)
©)

The School Board designated the Series 2010A Lease as a "qualified school construction bond" pursuant to Section 54F of the Internal
Revenue Code of 1986, as amended (the "Code"). Pursuant to Section 6431 of the Code, the School Board made an election to qualify
to receive federal subsidy payments from the United States Treasury pursuant to Section 6431(f) of the Code (the "Interest Subsidy") on
each interest payment date for the Series 2010A Certificates. The expected Interest Subsidy will be in an amount equal to the lesser of
the amount of interest payable with respect to the Series 2010A Certificates on such date or the amount of interest which would have
been payable with respect to the Series 2010A Certificates if the interest were determined at the applicable tax credit rate for the Series
2010A Certificates pursuant to Section 54A(b)(3) of the Code. See "RISK FACTORS - Effect of Sequestration on Lease Payments"
herein.

The listed principal amounts represent the approximate principal portion of the Series 2015A Certificates allocated to each of the Series
2001A Leases, Series 2002A Leases, Series 2002C Lease and the Series 2002D Leases.

The listed principal amounts represent the approximate principal portion of the Series 2017A Certificates allocated to each of the Series
2001A Leases and Series 2002C Lease.

Expected to be issued on February 28, 2018. See "EXPECTED ISSUANCE OF OTHER CERTIFICATES" herein.

Reflects the refunding of the Refunded Certificates (as defined herein) with a portion of the proceeds of the Series 2018C Certificates.
See "PURPOSE OF THE SERIES 2018C CERTIFICATES" and "PLAN OF REFUNDING" herein.

(10) The listed principal amounts represent the approximate principal portion of the Series 2015D Certificates allocated to each of the Series

2007A-1 Lease and the Series 2007E Leases.

(11) The listed principal amounts represent the approximate principal portion of the Series 2017B Certificates allocated to each of the Series

2002D Leases and Series 2007B Lease.

(12) Reflects remaining sinking fund payments net of earnings on guaranteed investment contracts.



The Series 2004-QZAB Certificates, the Series 2005-QZAB Certificates, the Series
2010A Certificates, the Series 2011A Certificates, the Series 2011C Certificates, the Series
2011D Certificates, the Series 2012A Certificates, the Series 2012C Certificates, the Series
2014B Certificates, the Series 2014C Certificates, the Series 2015A Certificates, the Series
2015B Certificates, the Series 2015C Certificates, the Series 2015D Certificates, the Series
2017A Certificates the Series 2017B Certificates, the Series 2018A Certificates and the Series
2018B Certificates are collectively referred to herein as the "Outstanding Certificates." The
Series 2000A Lease, the Series 2001 A Leases, the Series 2002A Leases, the Series 2002B Lease,
the Series 2002C Lease, the Series 2002D Leases, the Series 2003A Lease, the Series 2004A-1
Lease, the Series 2004-QZAB Lease, the Series 2005-QZAB Lease, the Series 2006A Lease, the
Series 2007A-1 Lease, the Series 2007B Lease, the Series 2007E Leases and the Series 2010A
Lease are collectively referred to herein as the "Current Leases." In addition to the Current
Leases and the Series 2003B Lease, the School Board may authorize other Leases in the future.
See "THE MASTER LEASE FACILITIES," "THE PRIOR FACILITIES" and "THE MASTER
LEASE PROGRAM."

The Facilities currently leased by the School Board under the Master Lease constitute
approximately 39% of all student stations in the District and approximately 37% of all gross
square feet of educational facilities space in the District. See "THE MASTER LEASE
FACILITIES," "THE SERIES 2003B FACILITIES" and "THE PRIOR FACILITIES."

Pursuant to the applicable provisions of Florida law, including particularly
Chapters 1001-1013, Florida Statutes, the School Board has, by Resolution duly adopted by the
School Board on May 27, 2015, as amended by a resolution duly adopted by the School Board
on September 6, 2017, authorized the execution and delivery of Schedule 2003B, as amended
and restated as of February 1, 2018 (together with the Master Lease, the "Series 2003B Lease")
providing for the lease purchase financing and refinancing by the School Board of certain
educational facilities, as described herein.

The initial term of the Series 2003B Lease commenced on June 26, 2003 and continued
through and including June 30, 2003, has been automatically renewed to date and is
automatically renewable annually through August 1, 2029, unless earlier terminated as described
herein. See "THE SERIES 2003B LEASE." Subject to the Board's right to substitute facilities,
the Facilities being lease purchased under the Series 2003B Lease includes a replacement high
school, modernization of a middle school of arts and a new middle school (collectively, the
"Series 2003B Facilities"). See "THE SERIES 2003B LEASE" and "THE SERIES 2003B
FACILITIES."

The School Board currently holds title to the sites on which the Series 2003B Facilities
are located (collectively, the "Series 2003B Facility Sites"). Pursuant to the Series 2003B
Ground Lease dated as of June 15, 2003 (the "Series 2003B Ground Lease"), the School Board is
leasing the Series 2003B Facility Sites to the Corporation for an initial term which commenced
on June 26, 2003 and ends on August 1, 2034, subject to Permitted Encumbrances (as defined in
the Series 2003B Ground Lease), and subject to earlier termination or extension as set forth
therein. See "APPENDIX C - FORMS OF CERTAIN LEGAL DOCUMENTS - The Series
2003B Ground Lease."



Pursuant to the Series 2003B Assignment Agreement dated as of June 15, 2003 (the
"Series 2003B Assignment"), between the Corporation and the Trustee, the Corporation has
irrevocably assigned to the Trustee for the benefit of the owners of the Certificates of
Participation, Series 2003B (the "Series 2003B Certificates"), the Series 2018C Certificates and
any other Certificates representing an undivided proportionate interest in a portion of the Basic
Lease Payments payable under the Series 2003B Lease (e.g., a Series of Certificates issued to
refund the Series 2018C Certificates) substantially all of its right, title and interest in and to the
Series 2003B Ground Lease and the Series 2003B Lease including the right to receive the Basic
Lease Payments and all other amounts due under the Series 2003B Lease, as herein described.
See "APPENDIX C - FORMS OF CERTAIN LEGAL DOCUMENTS - Series 2003B
Assignment."

Brief descriptions of the District, the School Board, the Corporation and the Series 2003B
Facilities are included in this Offering Statement together with summaries of certain provisions
of the Series 2018C Certificates, the Master Lease, Schedule 2003B, the Series 2003B Ground
Lease, the Trust Agreement and the Series 2003B Assignment. Such descriptions and
summaries do not purport to be comprehensive or definitive. All references herein to the Master
Lease, Schedule 2003B, the Trust Agreement, the Series 2003B Ground Lease and the Series
2003B Assignment are qualified in their entirety by reference to the respective complete
documents.

PURPOSE OF THE SERIES 2018C CERTIFICATES

The Series 2018C Certificates are being issued for the principal purposes of (i) providing
funds, together with other legally available funds of the School Board, sufficient to prepay all of
the outstanding Series 2003B Certificates (the "Refunded Certificates") and thereby refinance the
costs of the Series 2003B Facilities, (ii) paying a termination payment and other amounts due
under the interest rate exchange agreement related to the Refunded Certificates and (iii) paying
costs associated with the issuance of the Series 2018C Certificates. See "PLAN OF
REFUNDING" and "ESTIMATED SOURCES AND USES OF FUNDS" herein.

PLAN OF REFUNDING

The Refunded Certificates are subject to optional prepayment on the date of delivery of
the Series 2018C Certificates at a price equal to the par amount of the Refunded Certificates,
plus accrued interest to the prepayment date. Upon the issuance of the Series 2018C Certificates,
a portion of the proceeds of the Series 2018C Certificates, together with other legally available
funds of the School Board, will be applied to refund the Refunded Certificates.

EXPECTED ISSUANCE OF OTHER CERTIFICATES

Subject to satisfaction of certain conditions, concurrently with the issuance of the Series
2018C Certificates, the School Board expects to cause the issuance of $103,955,000 aggregate
principal amount of Certificates of Participation, Series 2018B (the "Series 2018B Certificates")
in order to refund the School Board's outstanding Series 2012B Certificates and finance the
termination payment with respect to the interest rate exchange agreement related thereto. The
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Series 2018B Certificates are being offered via a separate Offering Statement, dated
February 14, 2018. The Series 2002D Leases will be further amended and restated in connection
with the issuance of the Series 2018B Certificates. Given the contemporaneous issuance of the
Series 2018C Certificates and the Series 2018B Certificates, the expected issuance of such Series
2018B Certificates is reflected in this Offering Statement.

THE SERIES 2018C CERTIFICATES
General

The Series 2018C Certificates will be dated the date of delivery, will mature in the years
and principal amounts and accrue interest at the fixed interest rates set forth on the inside cover
page of this Offering Statement. The Series 2018C Certificates will initially be issued
exclusively in "book-entry" form and ownership of one fully registered Series 2018C Certificate
for each maturity as set forth on the inside cover page, each in the aggregate principal amount of
such maturity, will be initially registered in the name of "Cede & Co." as nominee of The
Depository Trust Company, New York, New York ("DTC"). The principal portion and interest
portion of Basic Lease Payments represented by the Series 2018C Certificates are payable in the
manner set forth under "BOOK-ENTRY ONLY SYSTEM" herein. Individual purchases of the
Series 2018C Certificates will be made in increments of $5,000 or integral multiples thereof.

The principal portion of Basic Lease Payments represented by the Series 2018C
Certificates payable at maturity or earlier prepayment thereof represents undivided proportionate
interests in the principal portion of the Basic Lease Payments due on each of the dates set forth in
the Series 2003B Lease. The interest component of Basic Lease Payments represented by the
Series 2018C Certificates is payable on August 1 and February 1 of each year, commencing on
August 1, 2018, to and including the date of maturity or earlier prepayment (each a "Payment
Date"), and represents undivided proportionate interests in the interest portion of Basic Lease
Payments due on the June 30 and December 30 prior to each Payment Date to and including the
maturity or earlier prepayment of the Series 2018C Certificates under the Series 2003B Lease.
The interest portion of the Basic Lease Payments represented by the Series 2018C Certificates
will be computed on the basis of a 360-day year based on twelve 30-day months. The principal
portion or Prepayment Price of the Series 2018C Certificates is payable to the registered owner
upon presentation at the designated corporate trust office of the Trustee. Except as otherwise
provided in connection with the maintenance of a book-entry only system of registration of the
Series 2018C Certificates, the interest portion of the Basic Lease Payments represented by the
Series 2018C Certificates is payable to the registered owner at the address shown on the
registration books maintained by the Trustee as of the 15th day of the month (whether or not a
business day) preceding the Payment Date or at the prior written request and expense of any
registered owner of at least $1,000,000 in aggregate principal amount of Series 2018C
Certificates by bank wire transfer to a bank account in the United States designated in writing
prior to the fifteenth day of the month next preceding each Payment Date. Notwithstanding the
above, reference is made to the book-entry system of registration described under
"BOOK-ENTRY ONLY SYSTEM" below.



Prepayment

Optional Prepayment.  The Series 2018C Certificates maturing on or before
August 1, 2028 are not subject to optional prepayment prior to maturity. The Series 2018C
Certificates maturing on August 1, 2029 are subject to prepayment on or after August 1, 2028, if
the School Board elects to prepay the principal portion of the Basic Lease Payments due under
the Series 2003B Lease in whole or in part at any time, and if in part, in such order of maturity of
Series 2018C Certificates corresponding to the due dates of the principal portion of Basic Lease
Payments as shall be designated by the School Board to be prepaid, and by lot within a maturity
in such manner as the Trustee may determine, at a Prepayment Price equal to 100% of the
principal portion of the Basic Lease Payments represented by the Series 2018C Certificates or
portions thereof to be prepaid, plus interest accrued to the Prepayment Date.

Extraordinary Prepayment. The principal portion of Basic Lease Payments due under
the Series 2003B Lease represented by the Series 2018C Certificates shall be subject to
prepayment in the event the Series 2003B Lease terminates prior to payment in full of all of the
Basic Lease Payments due thereunder to the extent the Trustee has moneys available for such
purpose pursuant to the Series 2018C Trust Agreement and the Series 2003B Lease, as
applicable, to the extent and subject to the limitations provided in the Master Lease.

No Extraordinary Prepayment in the Event of Damage, Destruction or Condemnation of
the Series 2003B Facilities. The Series 2018C Certificates are not subject to extraordinary
prepayment prior to maturity in the event of damage, destruction or condemnation of the Series
2003B Facilities. See "THE SERIES 2003B LEASE - Lease Payments" for information
regarding the required use of any insurance or condemnation proceeds related to the Series
2003B Facilities in the event of damage, destruction or condemnation of such Facilities.

Selection of Series 2018C Certificates for Prepayment. If less than all of the Series
2018C Certificates are called for prepayment, the particular Series 2018C Certificates, or
portions thereof to be prepaid will be in multiples of $5,000 and, except as otherwise provided in
the Trust Agreement, the maturity of the Series 2018C Certificates to be prepaid will be
determined by the Trustee. If less than all of the Series 2018C Certificates of like maturity are
called for prepayment, the particular Series 2018C Certificates or portions thereof to be prepaid
will be selected by lot by the Trustee in such manner as the Trustee deems fair and appropriate.
The portion of any Series 2018C Certificate of a denomination of more than $5,000 to be prepaid
will be in the principal amount of $5,000 or an integral multiple thereof, and, in selecting
portions of such Series 2018C Certificates for prepayment, the Trustee will treat each such Series
2018C Certificate as representing that number of Series 2018C Certificates in $5,000
denominations which is obtained by dividing the principal amount of such Series 2018C
Certificate to be prepaid in part by $5,000.

DTC Procedures. Investors should note that while DTC is the registered owner of the
Series 2018C Certificates, partial prepayments of the Series 2018C Certificates will be
determined in accordance with DTC's procedures. The School Board intends that prepayment
allocations made by DTC, the DTC Participants or such other intermediaries that may exist
between the School Board and the Beneficial Owners of the Series 2018C Certificates be made
in accordance with the method of selection of Series 2018C Certificates for a partial prepayment
described above. However, the selection of the Series 2018C Certificates for prepayment in
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DTC's book-entry only system is subject to DTC's practices and procedures as in effect at the
time of any such partial prepayment. The School Board can provide no assurance that DTC or
the DTC Participants or any other intermediaries will allocate prepayments among Beneficial
Owners in accordance with the method of selection of Series 2018C Certificates for a partial
prepayment described above.

Notice of Prepayment. So long as the Series 2018C Certificates are issued in book-entry-
only form, notice of prepayment will be mailed, postage prepaid (not less than 30 days before the
Prepayment Date in the case of optional prepayment and not less than five days nor more than
ten days before the Prepayment Date in the case of prepayment for termination of the Lease
Term in certain events of non-appropriation or default under any Lease, unless a different notice
period is required by DTC) to Cede & Co., as nominee for DTC, and the Trustee will not mail
any prepayment notice directly to the Beneficial Owners of the Series 2018C Certificates. See
"THE SERIES 2018C CERTIFICATES — Book-Entry Only System" herein.

Notwithstanding anything in the Master Trust Agreement to the contrary, prior to notice
being given to the Owners of affected Series 2018C Certificates of any optional prepayment of
Series 2018C Certificates, either (i) there will be deposited with the Trustee an amount sufficient
to pay the principal portion of the Basic Lease Payments represented by Series 2018C
Certificates subject to prepayment, plus accrued interest to the prepayment date, plus any
premium applicable to such prepayment, or (ii) such notice will state that the prepayment is
conditioned on the receipt of moneys for such prepayment by the Trustee on or prior to the
Prepayment Date. In the event that a conditional notice of prepayment is given and such moneys
are not timely received, the prepayment for which such notice was given will not be undertaken.

Effect of Prepayment. If, on the Prepayment Date, moneys for the payment of the
Prepayment Price of the Series 2018C Certificates or portions thereof to be prepaid are held by
the Trustee and available therefor on the Prepayment Date and if notice of prepayment has been
given as required, then from and after the Prepayment Date, the interest represented by the Series
2018C Certificates or the portion thereof called for prepayment will cease to accrue. If such
moneys are not available on the Prepayment Date, the principal represented by such Series
2018C Certificates or portions thereof will continue to bear interest until paid at the same rate as
would have accrued had it not been called for prepayment.

BOOK-ENTRY ONLY SYSTEM

THE INFORMATION IN THIS SECTION CONCERNING DTC AND DTC'S
BOOK-ENTRY ONLY SYSTEM HAS BEEN OBTAINED FROM SOURCES THAT THE
CORPORATION AND THE SCHOOL BOARD BELIEVE TO BE RELIABLE, BUT
NEITHER THE CORPORATION NOR THE SCHOOL BOARD TAKE ANY
RESPONSIBILITY FOR THE ACCURACY THEREOF.

The Depository Trust Company ("DTC") will act as securities depository for the Series
2018C Certificates. The Series 2018C Certificates will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered bond certificate will



be issued for each maturity of the Series 2018C Certificates, each in the aggregate principal
amount of such maturity and will be deposited with DTC.

DTC, the world's largest securities depository, is a limited-purpose trust company
organized under the New York Banking Law, a "banking organization" within the meaning of
the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation”
within the meaning of the New York Uniform Commercial Code, and a "clearing agency"
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.
DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity
issues, corporate and municipal debt issues, and money market instruments (from over 100
countries) that DTC's participants (the "Direct Participants") deposit with DTC. DTC also
facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions, in deposited securities, through electronic computerized book-entry transfers and
pledges between Direct Participants' accounts. This eliminates the need for physical movement
of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers
and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC
is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC").
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by
the users of its regulated subsidiaries. Access to the DTC system is also available to others such
as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing
corporations that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly (the "Indirect Participants"). DTC has a Standard and Poor's rating of
"AA+." The DTC rules applicable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchases of the Series 2018C Certificates under the DTC system must be made by or
through Direct Participants, which will receive a credit for such Series 2018C Certificates on
DTC's records. The ownership interest of each actual purchaser of each Series 2018C Certificate
("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records.
Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial
Owners are, however, expected to receive written confirmations providing details of the
transaction, as well as periodic statements of their holdings, from the Direct or Indirect
Participant through which the Beneficial Owner entered into the transaction. Transfers of
ownership interests in the Series 2018C Certificates are to be accomplished by entries made on
the books of Direct and Indirect Participants acting on behalf of the Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in the
Series 2018C Certificates, except in the event that use of the book-entry system for the Series
2018C Certificates is discontinued.

To facilitate subsequent transfers, all Series 2018C Certificates deposited by Direct
Participants with DTC are registered in the name of DTC's partnership nominee, Cede & Co. or
such other name as may be requested by an authorized representative of DTC. The deposit of
Series 2018C Certificates with DTC and their registration in the name of Cede & Co. or such
other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the Series 2018C Certificates; DTC's records reflect only the
identity of the Direct Participants to whose accounts such Series 2018C Certificates are credited,



which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping an account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements made among them, subject to any statutory
or regulatory requirements as may be in effect from time to time. Beneficial Owners of Series
2018C Certificates may wish to take certain steps to augment the transmission to them of notices
of significant events with respect to the Series 2018C Certificates, such as prepayments, defaults,
and proposed amendments to the Series 2018C financing documents. For example, Beneficial
Owners of Series 2018C Certificates may wish to ascertain that the nominee holding the Series
2018C Certificates for their benefit has agreed to obtain and transmit notices to Beneficial
Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to
the Trustee and request that copies of notices be provided directly to them.

Prepayment notices shall be sent to DTC. If less than all of the Series 2018C Certificates
are being prepaid, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such Certificates to be prepaid.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Series 2018C Certificates unless authorized by a Direct Participant in accordance
with DTC's MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the
School Board as soon as possible after the record date. The Omnibus Proxy assigns Cede &
Co.'s consenting or voting rights to those Direct Participants to whose accounts the Series 2018C
Certificates are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Prepayment proceeds and other payments on the Series 2018C Certificates will be made
to Cede & Co., or such other nominee as may be requested by an authorized representative of
DTC. DTC's practice is to credit Direct Participants' accounts, upon DTC's receipt of funds and
corresponding detail information from the School Board or the Trustee on the payable date in
accordance with their respective holdings shown on DTC's records. Payments by Participants to
Beneficial Owners will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or with securities held for
the accounts of customers in bearer form or registered in "street name," and will be the
responsibility of such Participant and not of DTC, the Trustee or the School Board, subject to
any statutory and regulatory requirements as may be in effect from time to time. Payment of
prepayment proceeds, distributions, and dividend payments to Cede & Co. (or such other
nominee as may be requested by an authorized representative of DTC) is the responsibility of the
School Board and/or the Trustee for the Series 2018C Certificates. Disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of the Direct and Indirect
Participants.

None of the Corporation, the School Board or the Trustee can give any assurances that
DTC, Direct Participants, Indirect Participants or others will distribute payments of principal of,
premium, if any, and interest on the Series 2018C Certificates paid to DTC or its nominee, or any
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prepayment or other notices, to the Beneficial Owners, or that they will do so on a timely basis or
that DTC will serve or act in a manner described in this Offering Statement.

For every transfer and exchange of beneficial interests in the Series 2018C Certificates,
the Beneficial Owner may be charged a sum sufficient to cover any tax, fee or other government
charge that may be imposed in relation thereto.

DTC may discontinue providing its services as securities depository with respect to the
Series 2018C Certificates at any time by giving reasonable notice to the School Board. Under
such circumstances, in the event that a successor securities depository is not obtained, Series
2018C Certificates are required to be printed and delivered.

The School Board may decide to discontinue use of the book-entry transfers through
DTC (or a successor securities depository). In that event, Series 2018C Certificates will be
printed and delivered to DTC.

SECURITY FOR THE SERIES 2018C CERTIFICATES
General

The Series 2018C Certificates evidence undivided proportionate interests in the principal
portion and interest portion of Basic Lease Payments made by the School Board under the Series
2003B Lease. The Series 2018C Certificates are secured by and payable from the Trust Estate
established for the Series 2018C Certificates (the "Trust Estate") pursuant to the Trust
Agreement. The Trust Estate consists of all estate, right, title and interest of the Trustee in and to
the portion of Basic Lease Payments under the Series 2003B Lease allocable to the Series 2018C
Certificates and all amounts held in the funds and accounts under the Trust Agreement in
accordance with the provisions of the Series 2003B Lease and the Trust Agreement, including
investment earnings thereon, and any and all monies allocable to the Series 2018C Certificates
received by the Trustee pursuant to the Series 2003B Lease and the Trust Agreement which are
not required to be remitted to the School Board or the Corporation pursuant to the Series 2003B
Lease or the Trust Agreement.

Neither the Corporation nor the School Board will mortgage or grant a security interest in
the Series 2003B Facilities to the Trustee. Upon termination of the Series 2003B Lease upon the
occurrence of an event of non-appropriation or in the case of certain events of default, however,
the Series 2003B Lease provides that the School Board must surrender possession of the Series
2003B Facilities to the Trustee as assignee of the Corporation for disposition by sale or re-letting
of its interest in such Series 2003B Facilities as provided in the Trust Agreement. Any proceeds
of any such disposition of the Series 2003B Facilities will be applied to the payment of the Series
2018C Certificates, after payment of the expenses of the Trustee, in accordance with the terms of
the Series 2003B Lease. With respect to the Series 2003B Lease, the School Board may not be
dispossessed of any personal property financed or refinanced, in whole or in part, with proceeds
of Certificates. See "THE SERIES 2003B FACILITIES" herein for a description of the Series
2003B Facilities against which the Trustee may exercise rights on behalf of the Owners of the
Series 2018C Certificates. See also "THE SERIES 2003B LEASE - Effect of Termination for
Non-Appropriation or Default."
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Lease Payments

All Lease Payments and all other amounts required to be paid by the School Board under
the Series 2003B Lease and the Current Leases and all other Leases will be made from funds
authorized by law and regulations of the State of Florida Department of Education to be used for
such purpose and budgeted and appropriated for such purpose by the School Board. Revenues
available to the District for operational purposes and capital projects such as the Series 2003B
Facilities are described under "OPERATING REVENUES OF THE DISTRICT" and
"AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS." Such revenues are also
used to pay other outstanding obligations of the District.

The Master Trust Agreement, as supplemented by the Series 2003B Supplemental Trust
Agreement, dated as of June 15, 2003, provides for the establishment and maintenance of a
Series 2003B Lease Payment Account for deposit of Basic Lease Payments appropriated and
paid under the Series 2003B Lease. Separate Lease Payment Accounts are established for each
new group of Facilities to be financed by a Series of Certificates issued under the Trust
Agreement. Lease Payments due under the schedules to the Master Lease are subject to annual
appropriation by the School Board on an all-or-none basis and are payable solely from legally
available funds appropriated by the School Board for such purposes; provided that Lease
Payments with respect to a particular schedule and Series of Certificates may be additionally and
separately secured by a Credit Facility. Such additional Facilities may be financed through the
sale of additional Series of Certificates under the Trust Agreement. THE SCHOOL BOARD
MAY NOT BUDGET AND APPROPRIATE LEASE PAYMENTS DUE FOR A PORTION OF
THE FACILITIES LEASED UNDER THE MASTER LEASE; IT MUST BUDGET AND
APPROPRIATE LEASE PAYMENTS FOR ALL PROJECTS OR NONE OF THEM. THERE
CAN BE NO ASSURANCE THAT SUFFICIENT FUNDS WILL BE APPROPRIATED OR
OTHERWISE BE MADE AVAILABLE TO MAKE ALL OF THE LEASE PAYMENTS DUE
UNDER THE MASTER LEASE.

Limited Obligation of the School Board

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE
MONEYS TO MAKE LEASE PAYMENTS. LEASE PAYMENTS ARE PAYABLE FROM
FUNDS APPROPRIATED BY THE SCHOOL BOARD FOR SUCH PURPOSE FROM
CURRENT OR OTHER FUNDS AUTHORIZED BY LAW AND REGULATIONS OF THE
STATE OF FLORIDA DEPARTMENT OF EDUCATION. NONE OF THE DISTRICT, THE
SCHOOL BOARD, THE STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION OR
AGENCY THEREOF IS OBLIGATED TO PAY, EXCEPT FROM SCHOOL BOARD
APPROPRIATED FUNDS, ANY SUMS DUE UNDER THE SERIES 2003B LEASE FROM
ANY SOURCE OF TAXATION, AND THE FULL FAITH AND CREDIT OF THE SCHOOL
BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION
OR AGENCY THEREOF IS NOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE
THEREUNDER, AND SUCH SUMS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE
SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL
SUBDIVISION OR AGENCY THEREOF WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION. NONE OF THE
CORPORATION, THE TRUSTEE OR ANY CERTIFICATE HOLDER MAY COMPEL THE
LEVY OF ANY AD VALOREM TAXES BY THE SCHOOL BOARD, THE DISTRICT, THE
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STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF TO
PAY ANY SUMS, INCLUDING THE BASIC LEASE PAYMENTS, DUE UNDER THE
SERIES 2003B LEASE. SEE "RISK FACTORS" HEREIN.

Additional Leases

As noted above, the School Board has entered into the Current Leases and may enter into
other Leases under the Master Lease in addition to the Series 2003B Lease and the Current
Leases. See "THE MASTER LEASE PROGRAM." Failure to appropriate funds to make Lease
Payments under any Lease will, and certain events of default under a Lease may, result in the
termination of the Lease Term of all Leases, including the Series 2003B Lease. Upon any such
termination of the Lease Term of all Leases, the School Board must surrender all Facilities
(except for certain designated Facilities), including the Series 2003B Facilities to the Trustee for
sale or re-letting of the Trustee's interest. The proceeds of any such disposition of the Series
2003B Facilities will be applied to the payment of the Series 2018C Certificates, after payment
of the expenses of the Trustee, in accordance with the terms of the Series 2003B Lease. With
respect to the Series 2003B Lease, the School Board may not be dispossessed of any personal
property financed, in whole or in part, with proceeds of Certificates. Except as herein described,
in no event will owners of the Series 2018C Certificates have any interest in or right to the
proceeds of the disposition of Facilities financed or refinanced with the proceeds of another
Series of Certificates. There can be no assurance that the remedies available to the Trustee upon
any such termination of the Lease Term of all Leases and the disposition of the Series 2003B
Facilities against which the Trustee has rights will produce sufficient amounts to pay the
outstanding Series 2018C Certificates.

For a discussion of remedies available to the Trustee upon the occurrence of an event of
the non-appropriation of funds to pay Lease Payments or upon the occurrence of an event of
default, see "THE SERIES 2003B LEASE - Termination of Lease Term" and "- Effect of
Termination for Non-Appropriation or Default" and "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - The Master Lease."

Additional Certificates; Outstanding Certificates

With respect to any Additional Lease, one or more series of Additional Certificates may
be authorized by the Corporation at the request of the School Board and executed and delivered
by the Trustee for the purpose of: (a) financing the cost of acquisition, construction, installation
and equipping of any Facilities; (b) financing the cost of completing the acquisition,
construction, installation and equipping of any Facilities; (c) financing the cost of increasing,
improving, modifying, expanding or replacing any Facilities; (d) paying or providing for the
payment of the principal portion and interest portion of the Basic Lease Payments with respect
to, or the Purchase Option Price (as described under "SECURITY FOR THE SERIES 2018C
CERTIFICATES - Optional Prepayment Price" below) of, all or a portion of the Facilities
financed from the proceeds of any series of Certificates previously executed and delivered;
(e) funding a Reserve Account in an amount equal to the applicable Reserve Account
Requirement, if any; (f) capitalizing the interest portion of Basic Lease Payments during
construction; or (g) paying the applicable Costs of Issuance. The aggregate principal amount of
Additional Certificates which may be executed and delivered under the provisions of the Master
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Trust Agreement is not limited, except as may be provided with respect to a particular series of
Additional Certificates in any Supplemental Trust Agreement creating such series.

Unless otherwise set forth in a Supplemental Trust Agreement authorizing the issuance of
more than one series of Certificates, each Certificate within a Series of Certificates executed and
delivered pursuant to the Trust Agreement shall rank pari passu and be equally and ratably
secured under the Trust Agreement with each other Certificate of such series, but not with any
Certificates of any other series, without preference, priority, or distinction of any such Certificate
over any other such Certificate, except that to the extent that Basic Lease Payments available for
payment to all Certificate holders are less than all amounts owed with respect to all Series of
Certificates on any Payment Date, such amounts available shall be applied on a pro rata basis to
Certificate holders of all Series in accordance with the ratio that the principal balance of each
Series of Certificates outstanding bears to the total amount of Certificates Outstanding under the
Trust Agreement.

Optional Prepayment Price

The School Board has the right to prepay all or a portion of the Basic Lease Payments
represented by the Series 2018C Certificates and in connection therewith remove all or a portion
of the Series 2003B Facilities from the Series 2003B Lease and from the lien of the Series 2003B
Ground Lease by paying the Purchase Option Price for the specific Series 2003B Facilities being
purchased or, to the extent permitted by law, by substituting other Facilities for the Series 2003B
Facilities to be released. In such event, Series 2018C Certificates representing an interest in the
prepaid Basic Lease Payments would be prepaid on the next available date for prepaying the
Series 2018C Certificates. The Purchase Option Price, as of each Lease Payment Date, is:
(i) the Basic Lease Payment then due plus the amount designated in the Series 2003B Lease;
(i1) minus any credits pursuant to the provisions of the Series 2003B Lease; (iii) plus an amount
equal to the interest to accrue with respect to the Series 2018C Certificates and any other
Certificates representing an interest in the Series 2003B Lease to be prepaid from such Lease
Payment Date to the next available date for paying the Series 2018C Certificates; (iv) plus an
amount equal to any other amounts then due and owing under the Series 2003B Lease. See also
"CERTAIN AMENDMENTS TO THE MASTER LEASE AND SCHEDULE 2003B" for
information regarding an amendment to Schedule 2003B allowing for the release of Series
2003B Facilities under certain other circumstances.

Non-Appropriation Risk

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE
MONEYS FOR THE PURPOSE OF MAKING LEASE PAYMENTS. UNDER THE MASTER
LEASE THE SCHOOL BOARD MAY NOT BUDGET AND APPROPRIATE AVAILABLE
REVENUES TO MAKE LEASE PAYMENTS SELECTIVELY ON A LEASE BY LEASE
BASIS, BUT MUST APPROPRIATE SUCH REVENUES FOR ALL LEASES OR NONE OF
THEM. FOR A DISCUSSION OF REMEDIES AVAILABLE TO THE TRUSTEE IN THE
EVENT OF THE NON-APPROPRIATION OF FUNDS TO PAY LEASE PAYMENTS, SEE
"THE SERIES 2003B LEASE - TERMINATION OF LEASE TERM" AND "- EFFECT OF
TERMINATION FOR NON-APPROPRIATION OR DEFAULT." THERE CAN BE NO
ASSURANCE THAT THE REMEDIES AVAILABLE TO THE TRUSTEE IN THE EVENT
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OF NON-APPROPRIATION WILL PRODUCE SUFFICIENT AMOUNTS TO FULLY PAY
THE OUTSTANDING CERTIFICATES FOR PAYING SUCH CLAIMS.

No Reserve Account for Series 2018C Certificates

There is no Reserve Account for the Series 2018C Certificates. However, pursuant to a
Supplemental Trust Agreement authorizing the issuance of any Series of Certificates, there may
be established and maintained a separate Reserve Account to secure the payment of the principal
and/or interest portion of the Basic Lease Payments related to such Series of Certificates. Each
such Reserve Account shall secure only the Series of Certificates for which it has been
established. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - The Master Trust
Agreement."

Interest Rate Exchange Agreements

2002D Interest Rate Exchange Agreement (2005). In connection with Certificates of
Participation, Series 2002D (the "Series 2002D Certificates"), the School Board entered into an
ISDA Master Agreement with Citibank, N.A. ("Citibank") dated January 10, 2003 (together with
all schedules thereto and the confirmation dated August 10, 2005, the "2002D Interest Rate
Exchange Agreement (2005)"). Pursuant to the 2002D Interest Rate Exchange Agreement
(2005), in exchange for an upfront payment from Citibank to the School Board, the School
Board granted Citibank the option to put the District into a synthetic fixed payer swap, which
option was exercised by Citibank for a swap which commenced on August 1, 2012.
Accordingly, the District issued the Series 2012B Certificates on June 29, 2012 in an aggregate
principal amount equal to the notional amount of the swap in order to refund a portion of the
Series 2002D Certificates. In connection with the pricing of the Series 2018B Certificates, the
2002D Interest Rate Exchange Agreement (2005) was terminated on February 13, 2018,
effective February 28, 2018 and the School Board is financing the termination payment from
proceeds of the Series 2018B Certificates. For additional information on the 2002D Interest Rate
Exchange Agreement (2005), see Notes 10 and 11 to the District's annual financial report for the
Fiscal Year ended June 30, 2017 attached as Appendix B hereto.

2003B Interest Rate Exchange Agreement. In connection with the Refunded Certificates,
the School Board entered into an ISDA Master Agreement with UBS AG (together with all
schedules and confirmations thereto, the "2003B Interest Rate Exchange Agreement"). In
connection with the issuance of the Series 2018C Certificates and the refunding of the Refunded
Certificates, the School Board terminated the 2003B Interest Rate Exchange Agreement on
February 21, 2018, effective February 28, 2018 and the School Board is financing the
termination payment from a portion of the proceeds of the Series 2018C Certificates. See
"ESTIMATED SOURCES AND USES OF FUNDS." For additional information on the 2003B
Interest Rate Exchange Agreement, see Notes 10 and 11 to the District's audited financial
statements for the Fiscal Year ended June 30, 2017 attached as Appendix B hereto.

CERTAIN AMENDMENTS TO THE MASTER LEASE
AND SCHEDULE 2003B

Pursuant to separate Resolutions, adopted by each of the School Board and the
Corporation, respectively, on September 6, 2017, the School Board and the Corporation have
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authorized an Amendment to Master Lease Agreement (the "Amendment to Master Lease"),
among the School Board, the Corporation and the Trustee. The Amendment to Master Lease
generally provides for certain amendments to the Master Lease which (i) revise the property
insurance requirements for the Facilities in order to reflect the current insurance market in
Florida (see "RISK FACTORS - Property Insurance" herein) and (ii) provides that except in
certain enumerated circumstances, the terms of the Master Lease or any Schedule thereto shall
not be waived, altered, modified, supplemented or amended except upon receipt of the consent of
the holders of a majority of the principal amount of Certificates Outstanding who are affected
thereby (or in the case of insured Certificates, the related Credit Facility Issuer in lieu of the
holders of the Certificates it insures provided such Credit Facility Issuer has not been
downgraded below the rating of the District). See "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - Form of Amendment to Master Lease Purchase Agreement" for the specific
amendments to the Master Lease. Upon receipt of consents to such amendments from holders of
not less than a majority in principal amount of Certificates then Outstanding under the Trust
Agreement, together with required consents, if any, of municipal bond insurers, such
amendments will become effective. At the time of issuance of the Series 2018C Certificates,
the initial Beneficial Owners of the Series 2018C Certificates, through their purchase of the
Series 2018C Certificates, shall be deemed to have consented to the amendments set forth
in the Amendment to the Master Lease. Upon their issuance, the Series 2018C Certificates
will represent approximately 8.94% of the Certificates Outstanding for purposes of the
consent to the Amendment to the Master Lease. With the issuance of the Series 2018C
Certificates and the Series 2018B Certificates, 39.16% of the Beneficial Owners of the
Outstanding Certificates will have consented to the Amendment to the Master Lease.
However, at this time, the School Board cannot predict, if or when, the amendments
contained in the Amendment to Master Lease will become effective.

In addition, Schedule 2003B contains certain amendments intended to (i) allow for the
substitution of Facilities upon meeting certain conditions (see "THE SERIES 2003B
FACILITIES - Substitution of the Series 2003B Facilities" for the requirements for such
substitution as contemplated in the amendment provision), (ii) allow for the release of a Series
2003B Facility or Series 2003B Facilities and/or a Series 2003B Facility Site or Series 2003B
Facility Sites (or a portion thereof) at such time as the total construction cost of the remaining
Series 2003B Facilities exceeds the principal portion of the Basic Lease Payments payable under
the Series 2003B Lease, and (iii1) allow for the amendment of Schedule 2003B without consent of
the holders of the affected Certificates for the purpose of (a) adding a legal description and/or the
permitted encumbrances for a Facility Site which has already been designated in such Schedule,
(b) adding additional Facilities to be financed under such Schedule, (c) substituting Facilities in
accordance with Section 6.4 of the Master Lease, or (d) releasing a Facility and/or Facility Site
or portion thereof if such Facility and/or Facility Site or portion thereof has been released from
the lien of the Master Lease in accordance with the provisions thereof. Upon receipt of consent
to such amendments to Schedule 2003B from holders of not less than a majority in principal
amount of Certificates then Outstanding under the Series 2003B Lease such amendments will
become effective. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of Schedule
2003B" for the specific amendments.

At the time of issuance of the Series 2018C Certificates, the initial Beneficial Owners
of the Series 2018C Certificates, through their purchase of the Series 2018C Certificates,
shall be deemed to have consented to the amendments set forth in Schedule 2003B. Upon
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their issuance, the Series 2018C Certificates will represent 100% of the Certificates
Outstanding under the Series 2003B Lease. As such, the amendments set forth in Schedule
2003B will become effective immediately upon the issuance of the Series 2018C Certificates.

Purchasers of the Series 2018C Certificates should carefully review the proposed
amendments. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of
Amendment to Master Lease Purchase Agreement" and "- Form of Schedule 2003B."
Notwithstanding the foregoing, the consent of a majority of Certificate holders evidencing
an interest in a Lease will not be required for the release of any Facilities not subject to the
exercise of remedies upon an event of default or event of non-appropriation by the School
Board.

The Underwriters are not providing consent to or approval of the herein described
amendments and the School Board will not deem such amendments to have been consented to or
approved by the Underwriters as a result of the Underwriters' purchase of the Series 2018C
Certificates in their capacity as underwriters as defined in Section 2(a)(11) of the Securities Act
of 1933, as amended.

THE MASTER LEASE FACILITIES

The Series 2003B Facilities are being financed and refinanced under the School Board's
existing Master Lease as part of the School Board's master lease purchase program (the "Master
Lease Program") with the Corporation. The Facilities financed or refinanced by the School
Board under the Master Lease Program are subject to annual appropriation on an all or none
basis. Currently, approximately 39% of all student stations in the District and 37% of all gross
square feet of educational facilities space in the District is subject to the Master Lease. For a
complete description of the Facilities under the Master Lease Program see "THE SERIES 2003B
FACILITIES" and "THE PRIOR FACILITIES" herein.

Pursuant to the Master Lease, the School Board does not have the ability to appropriate
funds to make Lease Payments on one Facility or some combination of Facilities only. The
School Board's annual appropriation for Basic Lease Payments must be for all Facilities under
the Master Lease Program or none of them. In the event the School Board does not appropriate
funds in its annual budget for all of such financed Facilities, the School Board would, at the
Trustee's option, be required to surrender such Facilities, including the Series 2003B Facilities
(other than certain designated Facilities), to the Trustee for the benefit of the Owners of the
Certificates which financed or refinanced such Facilities.

THE SERIES 2003B FACILITIES

The Series 2003B Project consists of the lease purchase financing and refinancing of the
acquisition and construction of the Series 2003B Facilities, the lease of the Series 2003B Facility
Sites by the School Board to the Corporation pursuant to the Series 2003B Ground Lease and the
sublease of the Series 2003B Facility Sites back to the School Board. All of the Facilities under
the Series 2003B Lease are located within the District. The School Board holds title to all of the
Series 2003B Facility Sites. See also, "-Substitution of Series 2003B Facilities" below.
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Atlantic High School Replacement. This school, located in the City of Delray Beach, has
approximately 377,000 gross square feet and a student capacity of 2,500. The school has six
language arts classrooms, six math classrooms, six social studies classrooms, 11 science
classrooms, 23 general classrooms, three foreign language classrooms, four skills
development/computer labs, 10 resource rooms, 12 ESE classrooms, art, music, physical
education, career education (construction, retail/finance/business, marketing, DCT,
family/consumer science, technology and criminal justice), library media center, administration,
student services, food service, teacher planning, stage, auditorium, ROTC, driver education and
custodial space. This school opened in 2005.

Bak Middle School of the Arts Modernization. This school, located in the City of West
Palm Beach, has approximately 205,500 gross square feet and a student capacity of 1,300. The
school has a fine arts program. The school has seven language art classrooms, three foreign
language classrooms, three reading classrooms, 11 math classrooms, 10 social studies
classrooms, 11 science classrooms, three skills development labs, one ESE classroom, five
communication arts classroom, one CCTV studio, four dance studios, five music classrooms, six
theater arts classrooms, black box theater, six visual arts classrooms, physical education, library
media center, administration, student services, food service, teacher planning and custodial
space. This school opened in 2005.

L.C. Swain Middle School (03-K). This school, located in the central part of Palm Beach
County, Florida (the "County") has approximately 191,000 gross square feet and a student
capacity of 1,300. The school provided enrollment relief for three area middle schools. The
school has eight language arts classrooms, eight math classrooms, eight social studies
classrooms, eight science classrooms, four general classrooms, three skills development labs,
five resource rooms, 13 ESE classrooms, art, music, physical education, six pre-vocational
education (business ed, home economics & technology), library media center, administration,
student services, food service, teacher planning, stage, multipurpose and custodial space. This
school opened in 2005.

Substitution of Series 2003B Facilities

The following reflects the amendments to Section 6.4 of the Master Lease set forth in
Schedule 2003B. See "CERTAIN LEGAL DOCUMENTS — Master Lease" for the current
provision and "CERTAIN LEGAL DOCUMENTS - Form of Schedule 2003B" for the amended
provision.

To the extent permitted by law, on or after the Completion Date, the School Board may
substitute for any of the Series 2003B Facilities other facilities owned by the School Board,
provided such substituted facilities: (a) have the same or greater remaining useful life; (b) have a
fair market value equal to or greater than the portion of the Series 2003B Facilities for which
they are substituted (based on an assessment prepared by the District); (c) are of substantially
equal usefulness as the Series 2003B Facilities to be replaced and provide essential governmental
services; (d) are free and clear of all liens and encumbrances, except Permitted Encumbrances
and (e) are approved by the State Department of Education. In order to effect such substitution,
Series 2003B Facilities to be replaced will be released from the encumbrance of the Series
2003B Lease and the Series 2003B Ground Lease by appropriate instrument executed by the
School Board and the Corporation (or Trustee as assignee of the Corporation) in form sufficient
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to leave good and marketable fee simple title to such Facilities in the School Board subject only
to Permitted Encumbrances, and the facilities to be substituted shall likewise be incorporated
into the Series 2003B Lease and Series 2003B Ground Lease. Schedule 2003B will be
appropriately amended and the Series 2003B Ground Lease will be amended or canceled and
replaced, to reflect such substitution.

There shall also be delivered at the time of substitution an Opinion of Counsel as
described in the Master Lease with respect to the substitute Facility Site. The foregoing
conditions with respect to substitution only apply to Facilities against which the Trustee has
rights such as the Series 2003B Facilities.

Additionally, from time to time, the School Board may have remaining funds on deposit
in an Acquisition Fund under a particular Lease. This sometimes occurs as a result of a Facility
or combination of Facilities being constructed for less than anticipated, a Facility is no longer
needed or there are unresolved issues concerning the site on which the Facility is to be built. In
such case, the School Board may finance other Facilities under such Lease, in which case such
additional Facilities shall be subject to the provisions of the related Lease. In certain cases, such
newly added Facilities may be Facilities which are not subject to surrender and disposition by the
Trustee.

THE PRIOR FACILITIES

The following provides a summarized description of the Facilities being lease-purchased
under the Current Leases and subject to the Master Lease. Under certain conditions set forth in
the Master Lease, the School Board may substitute Facilities, modify the plans and specifications
therefor or eliminate Facilities.

Series 2000A Facilities

Beacon Cove Elementary School (96-A)
Independence Middle School (98-FF)

Jupiter High School modernization

Lake Park Elementary School modernization
Pahokee Elementary School, classroom building
Palmetto Elementary School modernization
Palm Beach Central High School (96-J1J)
Village Academy (98-P)

Series 2001A-1 Facilities

Benoist Farms Elementary School (96-D)
Boca Raton Elementary School modernization
Crosspointe Elementary School (98-I)
Discovery Key Elementary School (96-L)
Forest Hill Elementary modernization
Freedom Shores Elementary School (97-M)
Frontier Elementary School (96-B)

Lake Worth High School, classroom addition
Pleasant City Elementary School (98-N)
Royal Palm Beach Elementary School (96-J)
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Series 2001A-1 Facilities
Sunrise Park Elementary School (96-H)

Series 2001A-2 Facilities*
Portable replacement program

Series 2002A-1 Facilities

Central Bus Compound

Dreyfoos School of Arts, new cafeteria and gymnasium remodeling
Park Vista Community High School (91-EEE)

Series 2002A-2 Facilities*
Furnishings/equipment for six schools
Portable replacement program

Site Acquisition

Series 2002B Facilities

Belvedere Elementary School modernization

Boca Raton/Delray Area Middle School (98-GG) Site Acquisition
Jupiter Elementary School modernization

Lantana Middle School modernization

South Olive Elementary School modernization

Jaega Middle School (98-EE)

Series 2002C Facilities

Diamond View Elementary School (01-R)

Equestrian Trails Elementary School (02-S)

Forest Hill High School modernization

Panther Run Addition and HVAC replacement

U.B. Kensey/Palmview Elementary School modernization
Village Academy addition

West Boca Raton Community High School (01-LLL)

Series 2002D-1 Facilities

Don Estridge High Tech Middle School (98-GQG) additions and athletic facilities
H.L. Watkins Middle School modernization

Lantana Elementary School modernization

Osceola Creek Middle School (99-HH)

Palm Beach Public Elementary School modernization

Palm Springs Elementary School modernization

Roosevelt Elementary School modernization

Tradewinds Middle School (98-1I)

Series 2002D-2 Facilities*

Portable replacement program

Site Acquisition

West Boca Raton Community High School buildout
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Series 2003A Facilities
Seminole Ride High School (02-NNN)
William T. Dwyer addition

Series 2004A-1 Facilities

Coral Sunset Elementary School addition
Hammock Pointe Elementary School addition
JC Mitchell Elementary School modernization
Meadow Park Elementary School modernization
SD Spady Elementary School modernization

Series 2004-QZAB Facilities™*
Equipment for designated Qualified Zone Academies

Series 2005-QZAB Facilities*
Technology upgrades for designated Qualified Zone Academies

Series 2006A-1 Facilities

Barton Elementary School modernization

DD Eisenhower Elementary School

Marsh Pointe Elementary School (03-X)

Palm Beach Gardens High School modernization
Rolling Green Elementary School modernization

Series 2006A-2 Facilities*
Portable/Modular Replacement Program
Voice/Data Equipment

Series 2007A-1 Facilities

C.O. Taylor Elementary School modernization
Gladeview Elementary School modernization
Rosenwald Elementary School modernization
Royal Palm School modernization

Suncoast High School modernization
Westward Elementary School modernization

Series 2007B Facilities

Carver Middle School addition

Hagen Road Elementary School modernization

Lake Worth Middle School addition

Palm Beach Gardens Elementary School modernization
Sunset Palms Elementary School (03-Z)

Wellington High School Auditorium

Series 2007E-1 Facilities

Allamanda Elementary modernization
Banyan Creek Elementary addition
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Hope-Centennial Elementary (06-D)
Wellington Elementary addition
Whispering Pines Elementary addition

Series 2007E-2 Facilities*

Benoist Farms Elementary School Pre-K addition
Crestwood Middle School addition

New sports stadium for Pahokee High School
Portable/Modular replacement program

Seminole Trails Elementary School addition

Site Acquisition

Series 2010A Facilities

Belle Glade Elementary School roof replacement
Galaxy Elementary School modernization

Gove Elementary School modernization

Pioneer Park Elementary School roof replacement

*Constitutes designated Facilities that are not subject to remedial action in the event of a default

or non-appropriation.

[Remainder of page intentionally left blank]
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ESTIMATED SOURCES AND USES OF FUNDS

On the delivery date of the Series 2018C Certificates, it is estimated that proceeds
received from the sale and delivery of the Series 2018C Certificates, together with other legally
available funds, are expected to be used as follows:

Estimated Sources:

Par Amount of Series 2018C Certificates $120,790,000.00
Plus: Bond Premium 20,808,427.75
Other Legally Available Funds'” 426,250.98
Total Sources of Funds $142,024,678.73
Estimated Uses:
Refunding of Refunded Certificates'” $124,721,250.98
Series 2018C Costs of Issuance® 399,437.64
Payment of Termination Payment” 16,689,726.16
Underwriters' Discount 214,263.95
Total Uses of Funds $142,024,678.73

()" Represents funds on deposit in certain accounts for the benefit of the Refunded Certificates.

@ To be applied to refund the Refunded Certificates. See "PLAN OF REFUNDING" herein.

@ Includes counsel fees, financial advisor fees and other costs of issuance.

@ To be applied to pay the termination payment and other amounts due under the 2003B Interest Rate
Exchange Agreement. See "SECURITY FOR THE SERIES 2018C CERTIFICATES — Interest Rate
Exchange Agreement — 2003B Interest Rate Exchange Agreement" herein.

[Remainder of page intentionally left blank]
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CERTIFICATE PAYMENT SCHEDULE I FOR OUTSTANDING CERTIFICATES

Estimated payment requirements on the Outstanding Series 2003B, QZAB, 2010A, 2011A, 2011C, 2011D, 2012A, 2012B, 2012C
Certificates and Series 2014A Certificates are as follows:

Certificate

Year
Ending Series 2003B QZAB Series 2010A  Series 2011A  Series 2011C  Series 2011D  Series 2012A  Series 2012B  Series 2012C  Series 2014A

August I Certificates!”  Certificates®  Certificates” Certificates Certificates Certificates Certificates Certificates'” Certificates Certificates®
2018 $2,857,219 $254,747 $142,097 $1,337,444 $1,378,577 $4,839,580 $458,090 $2,651,740 $6,739,250 $2,721,375
2019 254,747 6,549,525 6,479,350 4,842,496 89,750 6,738,000
2020 254,747 9,532,531 6,478,500 4,837,244 89,750 6,742,400
2021 107,628 9,116,158 6,629,950 1,708,956 89,750 6,738,400
2022 8,099,785 1,884,750 6,743,000
2023 8,283,412 6,739,750
2024 7,867,039 6,740,250
2025 7,222,727 6,738,750
2026 6,739,750
2027 6,737,500
2028 6,741,500
2029 6,735,750
2030
2031
2032

Total® $2,857,219 $871,869 $57,413,274 $20,925,244 $1,378,577  $16,228,276 $2,612,090 $2,651,740 $80,874,300 $2,721,375

(O]
2

“)
(%)
(6)

Reflects the refunding of the Refunded Certificates with proceeds of the Series 2018C Certificates, but includes the interest payment made on February 1, 2018.

Includes the Series 2004-QZAB Certificates and the Series 2005-QZAB Certificates. Reflects remaining sinking fund payments net of earnings on guaranteed investment contracts. Pursuant to Section 1397E of
the Code, the holders of such QZAB Certificates receive a tax credit equal to the applicable tax credit rate on the date such QZAB Certificates were issued multiplied by the face amount of the QZAB Certificates
held by the holder thereof on the applicable credit allowance date.

Based on a principal amount of $67,665,000 which will be due on the maturity date; includes sinking fund payments and assumes investments earnings thereon at a rate of 4.262% based on a Forward Delivery
Agreement entered into by the School Board on March 31, 2011, which together are expected to equal the Principal Component due on the Series 2010A Certificates at maturity. The School Board will receive a
credit against sinking fund payments for interest income on amounts on deposit in the Series 2010A Sinking Fund Account. Interest on the Series 2010A Certificates is calculated at 0.21% (the stated interest rate
on the Series 2010A Certificates of 5.40%, less the Interest Subsidy of 5.19%).

Reflects the refunding of the Series 2012B Certificates with proceeds of the Series 2018B certificates, but includes the interest payment made on February 1, 2018.

Reflects the refunding of the Series 2014A Certificates with proceeds of the Series 2018A Certificates, but includes the interest payment made on February 1, 2018.

Totals may not add due to rounding.

24



CERTIFICATE PAYMENT SCHEDULE II FOR OUTSTANDING CERTIFICATES

Estimated payment requirements on the Outstanding Series 2014B, 2014C, 2015A, 2015B, 2015C, 2015D, 2017A, 2017B, 2018A and 2018B
Certificates are as follows:

Certificate
Year
Ending Series 2014B  Series 2014C  Series 2015A  Series 2015B  Series 2015C  Series 2015D  Series 2017A  Series 2017B  Series 2018A  Series 2018B
August 1 Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates  Certificates'”

2018 $21,761,000 $1,664,000  $20,371,186 $14,019,500 $3,148,500 $29,997,000 $5,955,069  $1,252,524 $5,457,967 $7,660,775
2019 21,687,250 1,664,000 19,421,922 14,020,500 3,148,500 15,411,250 7,392,500 2,097,250 15,859,500 5,174,000
2020 21,531,500 1,664,000 6,089,628 14,018,750 3,148,500 15,407,500 20,197,500 2,097,250 15,766,500 5,096,500
2021 21,547,000 1,664,000 9,821,658 14,023,500 3,148,500 15,410,750 10,492,250 2,097,250 15,807,500 11,212,250
2022 21,468,750 1,664,000 9,811,164 14,018,500 3,148,500 15,410,000 10,555,250 8,432,250 15,784,750 8,541,750
2023 21,379,500 1,664,000 14,023,250 3,148,500 15,409,750 21,385,750 8,145,500 15,765,000 11,174,000
2024 21,300,500 1,664,000 14,021,250 3,148,500 15,414,250 21,444,750 8,152,250 15,746,750 11,114,750
2025 21,194,250 1,664,000 14,021,750 3,148,500 16,122,500 21,563,250 6,752,750 15,668,500 10,901,500
2026 1,664,000 14,018,500 3,148,500 34,768,500 42,716,250 846,500 15,681,750 10,911,250
2027 1,664,000 14,020,500 3,148,500 34,772,750 43,044,750 846,500 15,655,500 10,817,500
2028 9,554,000 14,021,250 3,148,500 26,879,750 17,776,500 53,854,500
2029 9,554,500 14,024,500 3,148,500 26,881,000

2030 9,555,250 14,023,750 28,618,500 26,878,000

2031 8,825,250 14,022,750 9,615,000 27,608,250

2032 31,248,000 10,442,250

Total® $171,869,750  $54,129,000  $65,515,558 $196,298,250  $107,263,500  $326,813,500 $204,747,319 $58,496,524 $147,193,717 $146,458,775

" Expected to be issued on February 28, 2018. See "EXPECTED ISSUANCE OF OTHER CERTIFICATES" herein.
@ Totals may not add due to rounding.
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COMBINED CERTIFICATE PAYMENT SCHEDULE

The estimated combined payment requirements on the Series 2018C Certificates and the
Outstanding Certificates are as follows:

Certificate Series 2018C Certificates
Year
Ending Principal Interest Outstanding
August 1 Component Component Subtotal Certificates " Total®

2018 $2,566,788 $2,566,788 $134,667,639  $137,234,427
2019 $2,000,000 6,039,500 8,039,500 130,830,540 138,870,040
2020 5,939,500 5,939,500 132,952,800 138,892,300
2021 3,305,000 5,939,500 9,244,500 129,615,500 138,860,000
2022 6,930,000 5,774,250 12,704,250 126,162,449 138,866,699
2023 6,320,000 5,427,750 11,747,750 127,118,412 138,866,162
2024 7,145,000 5,111,750 12,256,750 126,614,289 138,871,039
2025 9,115,000 4,754,500 13,869,500 124,998,477 138,867,977
2026 4,070,000 4,298,750 8,368,750 130,495,000 138,863,750
2027 4,065,000 4,095,250 8,160,250 130,707,500 138,867,750
2028 2,995,000 3,892,000 6,887,000 131,976,000 138,863,000
2029 74,845,000 3,742,250 78,587,250 60,344,250 138,931,500
2030 79,075,500 79,075,500
2031 60,071,250 60,071,250
2032 41,690,250 41,690,250
Total $120,790,000 $57,581,788  $178,371,788 $1,667,319,857 $1,845,691,645

" See "CERTIFICATE PAYMENT SCHEDULES I & I FOR OUTSTANDING CERTIFICATES."
Totals may not add due to rounding.

@

[Remainder of page intentionally left blank]

26



THE MASTER LEASE PROGRAM

In order to provide for the lease purchase financing and refinancing from time to time of
Facilities, the School Board has authorized the execution and delivery of the Master Lease
between the School Board and the Corporation. Facilities to be leased from time to time will be
identified on separate Schedules to the Master Lease. Upon execution and delivery thereof, each
Schedule, together with the provisions of the Master Lease, will constitute a separate Lease. See
"APPENDIX C - CERTAIN LEGAL DOCUMENTS - The Master Lease."

The Series 2003B Lease is one of the Leases entered into under the Master Lease and
provides for the leasing of the Series 2003B Facilities by the Corporation to the School Board.
See "THE SERIES 2003B LEASE" and "THE SERIES 2003B FACILITIES." As noted above,
the School Board has previously leased certain Facilities pursuant to the Current Leases which
were funded from the proceeds of the Outstanding Certificates. The School Board may arrange
for one or more lease purchase financings of additional educational facilities under the Master
Lease in future Fiscal Years. See "SECURITY FOR THE SERIES 2018C
CERTIFICATES - Additional Leases" and "- Additional Certificates."

In addition, the School Board may, in the future, also enter into lease purchase
arrangements upon terms and conditions other than those in the Master Lease. Failure to make
payments under any such lease agreement, or an event of default under any such lease
agreement, will not affect the Lease Term or cause the termination of the Series 2003B Lease or
any other Leases.

THE SERIES 2003B LEASE

The following is a brief summary of certain provisions of the Series 2003B Lease, which
is not intended to be definitive. Reference is made in "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - The Master Lease" and " - Form of Schedule 2003B."

Authority

The Series 2003B Lease is being entered into pursuant to the authority granted under
Chapters 1001-1013, Florida Statutes, for the purpose of providing for the acquisition,
construction and lease purchase financing and refinancing of the Series 2003B Facilities.

Lease Term

Under the Series 2003B Lease, the Corporation is leasing to the School Board, and the
School Board is leasing from the Corporation, the Series 2003B Facilities. The initial term of the
Series 2003B Lease commenced on June 26, 2003 and continued through and including June 30,
2003, has been automatically renewed annually to date and is automatically renewable annually
through August 1, 2029, unless sooner terminated in accordance with the provisions of the Series
2003B Lease. See "THE SERIES 2003B LEASE - Termination of Lease Term."
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Lease Payments

Subject to the conditions stated in the Series 2003B Lease, the School Board has
expressed its current intent to make all Lease Payments due under the Series 2003B Lease;
PROVIDED, HOWEVER, THAT NONE OF THE SCHOOL BOARD, THE DISTRICT, THE
STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF, IS
OBLIGATED TO PAY, EXCEPT FROM APPROPRIATED FUNDS, ANY SUMS DUE
UNDER THE SERIES 2003B LEASE FROM ANY SOURCE OF TAXATION, AND THE
FULL FAITH AND CREDIT OF THE SCHOOL BOARD, THE DISTRICT, THE STATE OF
FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF IS NOT
PLEDGED FOR PAYMENT OF SUCH SUMS DUE UNDER THE SERIES 2003B LEASE,
AND THE SUMS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE SCHOOL
BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION
OR AGENCY THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION OR LIMITATION. All Lease Payments due under the Series
2003B Lease will be made from current or other funds authorized by law and regulations of the
State of Florida Department of Education and appropriated for such purpose by the School
Board.

On June 30, 2018 and thereafter on December 30 and June 30 of each year, the Lease
Payment Dates preceding each Payment Date, the School Board is required to pay to the Trustee
the Basic Lease Payment allocable to the Series 2018C Certificates due on such date, which
amount corresponds to the amount due to Series 2018C Certificate holders on the next
succeeding Payment Date. The School Board is also required to pay, when due, Additional
Lease Payments, consisting of, among other things, payments under its Interest Rate Exchange
Agreements, if any (see "SECURITY FOR THE SERIES 2018C CERTIFICATES - Interest
Rate Exchange Agreements") and Supplemental Payments, consisting of, among other things,
the fees and expenses of the Trustee and the Corporation. Lease Payments due under the Series
2003B Lease may be reduced, when applicable, by amounts credited as follows:

(a) The Trustee will deposit into the Lease Payment Account established with respect
to the Series 2003B Lease interest income in accordance with the Trust Agreement and apply
such interest income as a credit against the next ensuing Lease Payment to the extent provided in
the Trust Agreement.

(b) Upon termination of the Lease Term of the Series 2003B Lease, with respect to
the amounts, if any, remaining on deposit in the Acquisition Account thereunder shall be
transferred to the Lease Payment Account to be applied to Basic Lease Payments next coming
due under the Series 2003B Lease.

(c)  The Trustee will deposit in the Lease Payment Account or Acquisition Account,
Net Proceeds realized in the event of damage, destruction or condemnation of the Series 2003B
Facilities to be applied to the prompt repair, restoration or replacement of such Series 2003B
Facilities; provided, however, if the School Board has determined that its operations have not
been materially affected and that it is not in the best interest of the School Board to repair,
restore or replace that portion of the Series 2003B Facilities damaged, destroyed or condemned,
then the School Board shall not be required to comply with the provisions of the preceding
clause. In such case, the Net Proceeds shall either (1) be applied to pay the Costs of other
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Facilities, in which case such other Facilities shall become subject to the provisions of the Series
2003B Lease as fully as if they were the originally leased Facilities or (2) at the direction of the
School Board, upon delivery to the Trustee of a favorable opinion of Co-Special Tax Counsel,
such Net Proceeds shall be deposited in the Series 2003B Lease Payment Account to be credited
against Basic Lease Payments next coming due under the Series 2003B Lease.

Assignment of Lease to Trustee

Pursuant to the Series 2003B Assignment, substantially all right, title and interest of the
Corporation in and to the Series 2003B Ground Lease and in and to the Series 2003B Lease,
including the right to receive Basic Lease Payments thereunder, has been absolutely and
unconditionally assigned by the Corporation to the Trustee for the benefit of the owners of the
Series 2018C Certificates and any other Certificates representing an undivided proportionate
interest in a portion of the Basic Lease Payments payable under the Series 2003B Lease. The
School Board has consented to such assignment.

Lease Covenants

Under the Series 2003B Lease, the School Board is responsible for the acquisition,
construction and installation of the Series 2003B Facilities pursuant to the specifications of the
School Board, including the letting of all contracts for the acquisition, construction and
installation of the Series 2003B Facilities. In the Series 2003B Lease, the School Board
covenants that it will: (i) maintain the Series 2003B Facilities at all times during the Lease Terms
in good repair and condition; (i1) pay applicable taxes, utility charges and other governmental
charges; and (iii) provide applicable insurance coverage, including property and liability
insurance, all in accordance with the terms and provisions relating to these requirements,
contained in the Series 2003B Lease.

Budget and Appropriation

The cost and expense of the performance by the School Board of its obligations under the
Series 2003B Lease, under the Current Leases and any Additional Leases and the incurrence of
any liabilities of the School Board under the Series 2003B Lease, the Current Leases and any
Additional Leases including without limitation, the payment of all Lease Payments and all other
amounts required to be paid by the School Board under all Leases, are subject to and dependent
on appropriations being duly made from time to time by the School Board for such purposes.
The School Board may not budget and appropriate available revenues to make Lease Payments
selectively on a Lease by Lease basis, but must appropriate such revenues for all Leases or none
of them. Under no circumstances will the failure of the School Board to appropriate sufficient
funds in any Fiscal Year constitute a default or require payment of a penalty, or in any way limit
the right of the School Board to purchase or utilize educational facilities similar in function to
those leased under any Lease including the Series 2003B Lease.

Unless the School Board, at a public meeting held prior to the end of the then current
Fiscal Year, gives notice of its intent not to appropriate the funds necessary to make the Lease
Payments coming due in the following Fiscal Year under all Leases, the Superintendent will
include in the Superintendent's tentative budget proposal, in a separate line item, the funds
necessary to make such Lease Payments, and all Leases will be automatically renewed on
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June 30 of the current Fiscal Year, for the following Fiscal Year, subject to appropriation being
made by the School Board in the final adopted budget. If Lease Payments are due during the
period prior to the adoption of the School Board's final official budget for an ensuing Fiscal
Year, the Lease Term of all Leases shall be deemed extended only if the tentative budget or
extension of the prior budget (whether by School Board action or operation of law) makes
available to the School Board monies which may be legally used to make the Lease Payments
due under all Leases during such period. If no such appropriation is made in the budget as
finally adopted or if no official budget is adopted as of the last day on which a final budget is
required to have been adopted under applicable law and regulations, all Leases will terminate as
of the date of adoption of the final official budget or the last date on which a final budget is
required to have been adopted, whichever is earlier, and under which no appropriation has been
made.

If the School Board declares its intent at such public meeting prior to the end of the then
current Fiscal Year not to appropriate the funds necessary to make Lease Payments under all
Leases, no Leases will be automatically renewed for the following Fiscal Year, but will terminate
on June 30 of the current Fiscal Year. For a discussion of the effect of termination of the Lease
Term of the Leases, see "THE SERIES 2003B LEASE - Effect of Termination for
Non-Appropriation or Default."

Termination of Lease Term

The Lease Term of each Lease, including the Series 2003B Lease, will terminate upon
the earliest of any of the following events:

(a) Each Lease will terminate on the latest Lease Payment Date set forth in any
Lease;

(b) All Leases will terminate in the event of non-appropriation of funds for the
payment of Lease Payments;

(©) All Leases will terminate upon a default by the School Board with respect to any
Lease and the termination of the Lease Term of all Leases by the Trustee pursuant to the Master
Lease; and

(d) A particular Lease will terminate upon payment by the School Board of the
Purchase Option Price of the particular Facilities leased under such Lease by the School Board or
upon provision for such payment pursuant to the Master Lease.

Effect of Termination for Non-Appropriation or Default

Upon termination of the Lease Term for the reasons referred to in (b) or (¢) under "THE
SERIES 2003B LEASE - Termination of Lease Term" above, the School Board is required to
immediately surrender and deliver possession of all the Facilities financed under all Leases
(except for certain designated Facilities) to the Trustee in the condition, state of repair and
appearance required under the Leases and in accordance with the Trustee's instructions. Upon
such surrender, the Trustee (or other transferee) will attempt to sell or re-let its interest in such
Facilities in such manner and to such person or persons for any lawful purpose or purposes as it,
in its sole discretion, determines to be appropriate. The Trustee will pursue such rights and
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remedies as directed by the Holders of a majority in aggregate principal amount of the Series
2018C Certificates and any other Certificates evidencing an interest in the Series 2003B Lease.
The proceeds derived from any such sale or reletting of the School Board's leasehold interest in
such Facilities, if any, will be applied first to the payment of the fees and expenses of the
Trustee, second to payment in full of the Series of Certificates relating to such Facilities and then
to the payment of other outstanding amounts as described in said Lease(s). The proceeds of any
such disposition of the Series 2003B Facilities will be applied to the payment of the Series
2018C Certificates, after payment of the expenses of the Trustee, in accordance with the terms of
the Series 2003B Lease. With respect to the Series 2003B Lease and Series 2018C Certificates,
the School Board may not be dispossessed of any personal property financed or refinanced, in
whole or in part, with the proceeds of the Series 2018C Certificates. See "RISK
FACTORS - Limitation Upon Disposition; Ability to Sell or Relet." IN NO EVENT WILL
OWNERS OF THE SERIES 2018C CERTIFICATES HAVE ANY INTEREST IN OR RIGHT
TO ANY PROCEEDS OF THE DISPOSITION OF FACILITIES FINANCED OR
REFINANCED WITH THE PROCEEDS OF ANOTHER SERIES OF CERTIFICATES
EXCEPT FOR ANY CERTIFICATES ISSUED TO REFUND SERIES 2018C
CERTIFICATES.

For a discussion of the remedies available to the Trustee if the School Board refuses or
fails to voluntarily deliver possession of the Facilities to the Trustee, see "APPENDIX
C - CERTAIN LEGAL DOCUMENTS - The Master Lease."

There can be no assurance that the remedies available to the Trustee upon any
termination of the Lease Term of all Leases for non-appropriation or default and the disposition
of the Series 2003B Facilities will produce sufficient amounts to pay the Series 2018C
Certificates. Federal income tax status of payments made to Series 2018C Certificate holders
after such termination may also be adversely affected. See "TAX TREATMENT." Further, after
such termination of the Lease Term of all Leases, transfer of Series 2018C Certificates may be
subject to the registration provisions of applicable federal and state securities laws. Accordingly,
there is no assurance that liquidity of the Series 2018C Certificates will not be impaired
following termination of the Lease Term of the Leases. See "RISK FACTORS."

THE CORPORATION

The Palm Beach School Board Leasing Corp. (the "Corporation") is a Florida not-for-
profit education corporation formed in October, 1994 for the purpose of acting as lessor under
leases with the School Board. The sole member of the Corporation is the School Board. Upon
dissolution, all of its assets will be distributed to the School Board. The Board of Directors of
the Corporation consists of the members of the School Board and its officers are School Board
members and employees.

There is no litigation pending against the Corporation.

Pursuant to the Series 2003B Assignment, the Corporation has made an absolute and
unconditional assignment of substantially all of its right, title and interest under the Series 2003B
Lease to the Trustee, retaining its rights to indemnification, its right to hold title to certain of the
Series 2003B Facilities, and to receive notices under the Master Lease. In accordance therewith,
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the Trustee collects directly all of the Basic Lease Payments which are the primary source of and
security for payment of the Series 2018C Certificates. The credit of the Corporation is not
material to any of the transactions contemplated in this Offering Statement. No financial
information concerning the Corporation has been included herein, nor is it contemplated that any
such financial information will be included in any future Offering Statement relating to the sale
of any Additional Certificates or other obligations of the School Board or the Corporation.

THE DISTRICT
General

The District is organized under Section 4, Article IX, of the Constitution of Florida and
Chapter 1001, Florida Statutes. The District is the tenth largest school district in the United
States and the fifth largest in Florida as measured by student enrollment. The geographic
boundaries of the District are coterminous with those of Palm Beach County, Florida (the
"County"). The County, established in 1909, had a 2016 population of 1,443,810. It is the third
largest county in Florida in terms of population and encompasses a land area of approximately
2,023 square miles. The District services the unincorporated areas of the County and all 38
incorporated municipalities within the boundaries of the County, including the municipalities of
Palm Beach, West Palm Beach, Jupiter, Delray Beach and Boca Raton.

As of June 30, 2017, the District included 183 schools and had approximately 189,324
unweighted full time equivalent students and approximately 22,058 full-time equivalent
employees, including approximately 15,528 instructional personnel. Management of the schools
is independent of the County and the various municipal governments in the County. The Tax
Collector collects ad valorem taxes for the District, but the County exercises no control over
expenditures by the District. Additional information concerning the County is contained in
"APPENDIX A — INFORMATION CONCERNING PALM BEACH COUNTY, FLORIDA."

Certain Statistical Information

The following table sets forth certain statistical information about the District. Statistical
and demographic data concerning the County are set forth in "APPENDIX A — INFORMATION
CONCERNING PALM BEACH COUNTY, FLORIDA."

[Remainder of page intentionally left blank]
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The School District of Palm Beach County, Florida
General Statistical and Demographic Data

Number of

Instructional
School Number Personnel at Average FTE Expenditures per

Year of Schools Fiscal Year End Enrollment" FTE Student®

2016-17 183 15,528 189,324 $7,537
2015-16 183 15,329 186,291 7,387
2014-15 182 15,333 183,489 7,160
2013-14 182 15,355 180,285 7,016
2012-13 182 15,013 177,797 6,605

()" Unweighted, includes adults and charter school students.
@ Excludes outgoing transfers. Includes adults.
Source: The School District of Palm Beach County, Florida.

FTE Growth

The Full-Time Equivalent (FTE) Enrollment for School Years 2012-13 through 2016-17
was as follows:

School District of Palm Beach, Florida
Profile of Enrollments — Unweighted Full-Time Equivalent Students
2012-13 - 2016-17

@

2012-13 2013-14 2014-15 2015-16 2016-2017

Grades K-3? 46,724 49,192 49,923 49,956 48,722
Grades 4-8? 62,330 63,254 64,407 65,617 66,997
Grades 9-12? 49,702 47,369 48,451 48,944 50,067
Exceptional Education 1,490 1,356 1,301 1,280 1,297
Vocational Education 1,726 4,208 4,205 4,226 4,158
At Risk Programs® 15,824 14,906 15,202 16,268 18,083
Total 177,797 180,285 183,489 186,291 189,324
Percentage Change 1.55% 1.40% 1.78% 1.53% 1.63%

" Enrollments are calculated on a full-time equivalent student basis for the number of students in grades
kindergarten through twelve for the regular school term. A full-time equivalent (FTE) student is defined as equal
to not less than 900 net hours of instruction time for grades 4-12 and not less than 720 net hours of instruction
time for K-3. Figures as of fourth FEFP (Florida Education Finance Program) calculation (including charter
school students).

@ Includes ESE students Level I-IIT

) ESOL/Intensive English

Source: The School District of Palm Beach County, Florida.

The School Board

The Board is a public body corporate existing under the laws of the State of Florida,
particularly Section 1001.40, Florida Statutes, and is the governing body of the District. The
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Board consists of seven members elected from single member districts for overlapping four-year
terms. The principal office of the Board is located in West Palm Beach, Florida.

Under existing statutes, the Board's duties and powers include, but are not limited to, the
acquisition, maintenance and disposition of school property within the District; the development
and adoption of a school program for the District; the establishment, organization and operation
of schools, including vocational and evening schools and programs for gifted students and
handicapped students, including students in residential care facilities; the appointment,
compensation, promotion, suspension and dismissal of employees; the establishment of courses
of study and the provision of adequate instructional aids; and the establishment of a system to
transport students to school or school-related activities.

The Board also has broad financial responsibilities, including the approval of the annual
budget, adoption of the school tax levy and the establishment of a system of accounting and
budgetary controls. The annual budget and accounting reports must be filed with the State of
Florida Department of Education.

The Chairman of the Board is elected by the members of the Board annually. The
Superintendent of Schools is the ex-officio Secretary of the Board. The present members of the
Board, their respective offices and the expiration of their respective terms are as follows:

Name/Office District Term Expires

Chuck Shaw, Chairman 2 November 2020
Debra L. Robinson, M.D., Vice Chairwoman 7 November 2018
Barbara McQuinn, Member 1 November 2020
Karen M. Brill, Member 3 November 2018
Erica Whitfield, Member 4 November 2018
Frank A. Barbieri, Jr., Esq., Member 5 November 2020
Marcia Andrews, Member 6 November 2018

The Superintendent of Schools

The chief executive officer of the District is the Superintendent of Schools (the
"Superintendent"), who is appointed by and serves at the discretion of the Board pursuant to a
negotiated contract. The Superintendent oversees operations of the school system, makes policy
recommendations to the Board and performs the duties assigned by law according to the
regulations set by the State of Florida Department of Education. The Superintendent prepares
the annual budget for approval by the Board, recommends the tax levy based upon needs
illustrated by the budget, recommends debt issuance and borrowing plans of the District when
necessary, provides recommendations for the investment of District funds and keeps records with
respect to all funds and financial transactions of the District.

Biographical Information for Certain Administrators

Set forth below are biographical descriptions of the Superintendent and certain other
administrative personnel of the District:

Robert Avossa, Ed.D., Superintendent, was named as Superintendent in June 2015. Dr.
Avossa holds a Bachelor's Degree in Exceptional Education and Behavior Disorders as well as a
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Master's Degree in Special Education, both from the University of South Florida, and a
Doctorate from Wingate University. He also is a graduate of the Broad Superintendents
Academy, an advanced executive development program that identifies and prepares experienced
leaders to successfully run large urban public education systems.

He served as Superintendent of Fulton County Schools in Georgia for four years. During
his tenure, Fulton County achieved dramatic academic gains by implementation of a
comprehensive research-based strategic plan. Dr. Avossa previously served as the Chief
Strategy and Accountability Officer, Area Superintendent and Chief of Staff for Charlotte-
Mecklenburg Schools in North Carolina. He also spent more than a decade in Florida as a
teacher and principal. Dr. Avossa has dedicated his entire career to ensuring that every child is
given an opportunity to succeed in college and a career of his or her choice.

On February 5, 2018, Dr. Avossa announced his resignation from the position of
Superintendent effective June 12, 2018. In his letter of resignation, Dr. Avossa asked the School
Board to consider hiring an internal candidate as his successor. At this time, it is unclear
whether the School Board will look internally for his replacement or conduct a broader search.

Michael Burke, Chief Financial Officer, joined the District in April 1998. Prior to that,
Mr. Burke had eight years of experience with the School District of Broward County, Florida's
Budget Office. He received his Bachelor's Degree in Finance from Florida State University and
a Master's Degree in Public Administration from Florida Atlantic University. For a four-year
period (March 2012 to April 2016), Mr. Burke served as both the Chief Financial Officer and
Chief Operating Officer of the District. In 2015, Mr. Burke received the "Bill Wise Award" for
professionalism, commitment, integrity and leadership at the Council of the Great City Schools'
Chief Financial Officers Conference. He currently serves on the Florida School Finance Council
for the Florida Department of Education.

Leanne Evans, Treasurer, joined the District in February 1997 with six years of cash
management experience in private industry. Ms. Evans graduated from Florida Atlantic
University with a Bachelor of Business Administration in Finance and a Bachelor of Science in
International Business and is a Certified Treasury Professional, as designated by the Association
of Financial Professionals. Ms. Evans is a past president of the Florida School Finance Officers
Association (FSFOA) and currently serves on the FSFOA board of directors. During her tenure
with the District, she has overseen more than $6 billion in debt and derivative transactions.

Total District Personnel

The professional staff of the District includes supervisors, analysts, specialists,
administrators, and instructional personnel. Other personnel include teachers' aides, clerks and
secretaries, bus drivers, cafeteria personnel, custodial and maintenance workers, mechanics,
police officers and warehousemen. The total number of full-time equivalent District personnel
as of June 30, 2017 was approximately 22,058, the largest number of employees of any single
employer in the County.

Employee Relations

Approximately 57% of all employees of the District are represented by the Palm Beach
County Classroom Teachers Association ("CTA"), which is affiliated with Florida Education
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Association-United. Another 33% are represented by non-instructional collective bargaining
agents and 10% are non-union represented staff.

As of June 30, 2017, the Board employed 22,058 full-time persons representing the
following groups:

Instructional 13,381
Instructional Support Services 2,147
Central Support Services 4,790
Administrative Support Services 1,510
Community Services 230
Total 22,058

Union members include both instructional and non-instructional personnel. Current
union contracts expire as follows:

Teachers June 30, 2020*
Clerical December 31, 2019*
Police December 31, 2017**
Bus, Custodial, Maintenance and Mechanics December 31, 2018%*

* Awaiting final ratification by union members.
**When a union contract has expired, Florida law requires operating under the expired contract
until a new contract has been negotiated and approved.

Accreditation

All public schools of the District are fully accredited by AdvancEd, formerly the
Southern Association of Colleges and Schools. Every five years the public schools in the
District undergo an AdvancEd re-accreditation review, with the next such review scheduled for
January 2018. The District expects all public schools in the District to be fully re-accredited.

Budget Process

Florida law requires the Board to adopt in each Fiscal Year a tentative budget and a final
budget, each of which is required to be balanced with available funds. The Superintendent, with
input from staff, principals, the Budget Committee and interested community groups, prepares
and submits to the Board a recommended budget. The Board adopts the recommended budget,
with such modifications, as it deems necessary, as the tentative budget for the District. After
public hearings on the tentative budget, the Board adopts a final budget and forwards it to the
State of Florida Department of Education. When approved by the State of Florida Department of
Education, the final budget is designated as the official budget and governs the general
operations for the Fiscal Year, unless subsequently amended by the Board. After public
hearings, the final budget for Fiscal Year 2017-18 was adopted by the School Board on
September 6, 2017. Revisions may be made to the adopted budget in accordance with Florida
law.
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Capital Improvement Program

The School Board requires the development of a continuous five-year Capital
Improvement Program (the "CIP"). In each year, the CIP is reviewed and revised as necessary to
reflect the District's long range capital construction program, additions to the capital construction
program resulting from accelerated student enrollment growth and improvements and additions
to non-school sites. An annual update of the CIP provides, upon approval by the School Board, a
continuous five-year program. The most recent annual update of the CIP occurred in
September 2017. There are four capital equipment leases included in the current five-year CIP.
Each lease is payable over a five-year period from the Local Option Millage Levy (as defined
herein). See "FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT - Obligations
Under Unrelated Lease Purchase Agreements" herein for information regarding the capital
equipment leases.

FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT

The following briefly describes financial results of the District and certain District
liabilities.  For additional information concerning such matters see "APPENDIX B -
EXCERPTED INFORMATION FROM THE COMPREHENSIVE ANNUAL FINANCIAL
REPORT OF THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA FOR THE
FISCAL YEAR ENDED JUNE 30, 2017."

Financial Results

The financial and accounting procedures of the District are designed to conform with
accounting principles generally accepted in the United States of America as applied to
governmental units. The District's financial statements include the government-wide financial
statements and the fund financial statements. The government-wide financial statements display
information about the District as a whole, while the fund financial statements report detailed
information about the District. The government-wide financial statements use the accrual basis
of accounting, whereby revenues are recognized when earned and expenses are recognized when
incurred. The governmental funds use the modified accrual basis of accounting, whereby
revenues are recognized when they become available and measurable and expenditures are
recorded in the accounting period in which the liability is incurred. However, exceptions include
the amount of unmatured principal and interest on general long term debt and compensated
absences which are recognized when due. Proprietary and fiduciary funds also use the accrual
basis of accounting.

[Remainder of page intentionally left blank]
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General Fund Revenue Sources

The following table sets forth general fund revenue sources for Fiscal Years 2012-2017.

The School District of Palm Beach County, Florida
General Fund Revenue Sources'"’
Fiscal Year

Ended June 30  Federal Funds® State Funds Local Funds® Total Revenue™”
2017 $7,987,000 $528,776,000 $1,034,569,000 $1,571,332,000
2016 3,205,000 476,079,000 1,032,082,000 1,511,366,000
2015 8,635,000 486,006,000 949,839,000 1,444,480,000
2014 8,477,000 507,171,000 873,155,000 1,388,803,000
2013 7,194,000 427,605,000 858,732,000 1,293,531,000
2012 6,534,000 332,062,000 905,960,000 1,244,556,000

D Rounded.

@ Includes direct federal funds and federal funds received through the State.
®) Excludes transfers from other funds. Includes fund balance.
@ Does not include transfers in.

Source: The School District of Palm Beach County, Florida

[Remainder of page intentionally left blank]
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General Fund Operations

The following table summarizes results of operations for the general fund of the District
for the Fiscal Years ended June 30, 2014 through June 30, 2017 (audited) and the budgeted
figures for the Fiscal Year ending June 30, 2018.

The School District of Palm Beach County, Florida

Summary of Revenues and Expenditures - General Fund
(In Millions)"

For the Fiscal Years Ended June 30

Beginning Fund Balance:
Revenues:

Local Sources and Other Financing

Sources:
Ad Valorem Taxes
Interest Income and Other
Other Revenue
Transfers In

Total Local Sources and Other

Financing Sources:

State Sources:
FL Educ. Finance Pro. & Lottery
Categorical Grants
Other

Total State Sources

Federal Sources

Total Revenues

Adjustments to Fund Balance
Total Rev. & Fund Balance

Expenditures:
Salaries
Employee Benefits
Purchased Services and other
Transfer Out

Total Expenditures

Excess of Revenues Over (Under)

Expenditures

Ending Fund Balance
Nonspendable
Restricted
Committed
Assigned
Unassigned

Total Fund Balance

Total Expenditures & Fund
Balance

M
@

Totals may not add due to rounding.
Budgeted figures.

Audited Budget

2014 2015 2016 2017 2018
$133.3 $111.8 $117.1 $127.3 $138.6
$809.9 $878.8 $960.5 $959.9 $964.1
3.5 3.4 2.1 3.9 1.1

59.7 72.5 69.5 70.9 62.7
106.8 914 89.4 90.3 110.9
$979.9 $1,046.1 $1,121.5 $1,124.8 $1,138.8
$266.7 $242.4 $232.7 $277.4 $321.1
220.3 209.9 212.4 216.8 2225
20.2 33.7 31.0 34.6 35.5
$507.2 $486.0 $476.1 $528.8 $579.1
$8.5 $8.6 $3.2 $8.0 $5.8
$1,495.6 $1,540.7 $1,600.8 $1,661.6 $1,723.7
$1,628.9 $1,652.5 $1,717.9 $1,788.9 $1,862.3
$908.7 $906.3 $921.9 $939.0 $985.4
284.7 282.9 292.4 333.6 328.5
323.7 346.2 361.9 377.6 409.6

- - 14.5 0.1 0.2
$1,517.1 $1,535.4 $1,590.7 $1,650.3 $1,723.7
$(21.5) $5.3 $10.1 $11.3 $0.0
$9.6 $9.0 $6.0 $8.0 $7.1
28.2 28.1 18.3 20.4 18.9
27.5 30.1 53.0 58.2 57.6
46.5 50.0 50.0 52.0 55.0
$111.8 $117.1 $127.3 $138.6 $138.6
$1,628.9 $1,652.5 $1,718.0 $1,788.9 $1,862.3

Source: The School District of Palm Beach County, Florida.
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Section 1011.051, Florida Statutes, entitled "Guidelines for general funds" requires that if
a school district's General Fund balance not classified as restricted, committed or nonspendable
in the approved operating budget is projected to fall below three percent (3%) of projected
General Fund revenues, the Superintendent shall provide written notification to the district
school board and the Commissioner of Education. The section further requires that if the
General Fund balance not classified as restricted, committed or nonspendable is projected to fall
below two percent (2%) of projected General Fund revenues, the Superintendent shall provide
written notification to the district school board and the Commissioner of Education. Within 14
days after receiving such notification of a balance below two percent (2%), if the Commissioner
determines that the district does not have a plan that is reasonably anticipated to avoid a financial
emergency as determined pursuant to Florida Statutes pertaining thereto, the Commissioner shall
appoint a financial emergency board that may take certain delineated steps to assist a district
school board in complying with the General Fund requirements. In Fiscal Year 2015-16, the
District's General Fund balance not classified as restricted, committed or nonspendable was
6.81% of General Fund Revenues and in Fiscal Year 2016-17 was 7.01% of General Fund
Revenues. For Fiscal Year 2017-18, the District's General Fund balance not classified as
restricted, committed or nonspendable is budgeted to be 6.98% of General Fund Revenues.

[Remainder of page intentionally left blank]
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The School District of Palm Beach County, Florida

Summary of Capital Projects Fund Revenue and Expenditures
(Amount in Millions)

Beginning Fund Balance:
Beginning Fund Balance
Revenues:
Local Sources
Ad Valorem Taxes
Local Sales Tax
Interest Income and other
Total Local Sources

Miscellaneous Federal Through State:
State Sources:
Capital Outlay distributed to District
Public Education Capital Outlay
Other

Total State Sources

Total Revenues

Adjustments to Fund Balance

Total Revenues and Fund Balance

Other Financing Sources (Uses):
Transfers out
Transfers in
Proceeds from Sale of Capital Assets
Proceeds from Capital Leases
Proceeds from Insurance Loss Recoveries
Proceeds from Issuance of Short-Term Debt
Proceeds from Issuance of Long-Term
Debt

Total Other Financing Sources (Uses)
Total Revenues, Other Financing Sources
and Fund Balance
Expenditures:

Land

Buildings

Improvements

Other Capital Outlay

Debt Service

Total Expenditures

Excess of Revenues Over (Under) Expenditures
Excess of Revenues and Other Financing
Sources Over (Under) Expenditures

Ending Fund Balance:

" Budgeted figures.

Source: The School District of Palm Beach County, Florida.

Audited Budget
2014 2015 2016 2017 2018
$217.2 $139.3 $87.1 $111.2 $183.3
$202.9 $216.3 $241.1 $258.4 $273.8
- - - 65.8 119.2
2.1 24.7 9.6 8.5 6.4
$205.0 $241.0 $250.7 $332.7 $399.4
$1.2 2.0 3.1 4.8 4.8
- 3.4 2.7 55 2.7
5.3 4.8 3.3 5.6 3.7
$6.5 10.2 $9.1 $15.9 $11.2
$211.5 $251.2 $259.8 $348.6 $410.6
$428.7 $390.5 $346.9 $459.8 $593.9
($236.9) ($237.7) ($243.9) ($238.7) ($282.1)
- - 14.6 0.1 0.2
- - - 0.2 -
14.0 - 28.3 - 19.6
- - - - 19.1
B - - - 188.4
($222.9) ($237.7) ($201.0) ($238.4) (854.8)
$205.8 $152.8 $145.9 $221.4 $539.1
- $1.1 $0.1 - $9.3
$36.6 $28.9 3.8 $0.1 22.0
5.1 7.4 1.6 2.3 8.9
24.8 28.3 29.2 35.7 248.9
$66.5 $65.7 $34.7 $38.1 $289.1
$145.0 $185.5 $225.1 $310.5 $121.5
($77.9) (852.2) $24.1 $72.1 $66.7
$139.3 $87.1 $111.2 $183.3 $250.0
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Liabilities

Long-Term Debt. The following tables detail the outstanding indebtedness of the District
and the County (the boundaries of which are coterminous with the District). Additionally,
valuation and debt ratios for the District are provided herein.

Selected Financial Information of
The School District of Palm Beach County, Florida
and Palm Beach County, Florida
Direct and Overlapping Long-Term Debt Statement (in thousands)

June 30, 2017
Non-Self
General Supporting
Obligation Revenue Debt
DISTRICT DIRECT DEBT"”
Capital [ eases
2014 $ 4,264
2015 8,602
2015A 5,034
2016 5,585
State of Florida®
State Board of Education Capital Outlay Bonds, Series 2009-A 400
State Board of Education Capital Outlay Bonds, Series 2010-A 7,775
State Board of Education Capital Outlay Bonds, Series 2011-A 2,790
State Board of Education Capital Outlay Bonds, Series 2014-B 431
TOTAL DIRECT DEBT $ 0 $34,881
Business-
Type
Governmental Activities Activities
General Non-Ad Valorem Revenue
OVERLAPPING DEBT (COUNTY) Obligation Revenue Bonds Bonds
Total General Obligations Bonds $122,760
Total Non-Ad Valorem Revenue Bonds $793,081
Total Revenue Bonds $238,388
TOTAL COUNTY DIRECT DEBT $122,760 $793,081 $238,388
TOTAL DISTRICT DIRECT DEBT 0 34,881 0
TOTAL DIRECT AND OVERLAPPING DEBT $122,760 $827,962 $238,388

O Excludes Certificates of Participation. See "INTRODUCTION" and "CERTIFICATE PAYMENT SCHEDULES I
AND II FOR OUTSTANDING CERTIFICATES" for a description of the outstanding Certificates of Participation.
@ Bonds are issued by the State of Florida on behalf of the District. Funds for debt service payment are withheld by the
State from the District's allocation of Motor Vehicle License Fees which are a non-operating fund source.
Note:  County debt is as of September 30, 2016. District debt is as of June 30, 2017.
Source: Palm Beach County, Florida Comprehensive Annual Financial Report for the Fiscal Year Ended
September 30, 2016; Comprehensive Annual Financial Report of The School Board of Palm Beach County,
Florida (June 30, 2017).
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Palm Beach County, Florida
Comparative Ratios of Bonded Debt
To Taxable Assessed Valuation and

Per Capita Indebtedness
(Rounded)

Population (2016)

Net Taxable Valuation (2017 tax year)(l)

1,443,810

$190,165,751,792

Direct General Obligation Debt $0
a) As a Percent of Taxable Valuation 0%
b) Per Capita $0
Direct and Overlapping General Obligation Debt $122,760,000
a) As a percent of Taxable Valuation 0.0646%
b) Per Capita $85.02
Direct Non Self-Supporting Debt and Direct General

Obligation Debt $34,881,000
a) As a percent of Taxable Valuation 0.0183%
b) Per Capita $24.16

Direct and Overlapping General Obligation, Non Self-
Supporting Debt and Non-Ad Valorem Revenue Bonds

$1,189,110,000

a) As a percent of Taxable Valuation 0.6253%
b) Per Capita $823.59

) Preliminary, certified figure as of July 1, 2017. Such figure is subject to adjustment through the value
adjustment board process. See "AD VALOREM TAXATION - Property Assessment" herein.

Source: The School District of Palm Beach County, Florida.

Obligations Under Unrelated Lease Purchase Agreements. The School Board has in the
past, and may in the future, enter into lease purchase arrangements payable from the Local
Option Millage Levy upon terms and conditions other than those in the Master Lease. Failure to
make payments under any such lease agreement, or an event of default under any such lease
agreement, will not affect the Lease Term or cause the termination of the Series 2003B Lease or
any other Leases. In 2014, the School Board entered into an annual appropriation lease purchase
agreement with TD Equipment Finance under which it has financed to date $14.0 million of
buses and equipment, $4.3 million of which is presently outstanding. In July 2015, the School
Board entered into an annual appropriation master lease purchase agreement with Banc of
America Public Capital Corp. ("BAPCC") under which the School Board has financed $14.2
million in buses and equipment to date, $8.6 million of which is presently outstanding. In
October 2015, the School Board borrowed an additional $7.2 million under the BAPCC master
lease to finance chillers at various schools, $5.0 million of which is presently outstanding. In
March 2016, the School Board entered into an additional lease under the BAPCC master lease
under which it has financed $7.0 million of school buses and equipment, $5.6 million of which is
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presently outstanding. These leases are not part of the Master Lease. See Note 10 to
"APPENDIX B — EXCERPTED INFORMATION FROM THE COMPREHENSIVE ANNUAL
FINANCIAL REPORT OF THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
FOR THE FISCAL YEAR ENDED JUNE 30, 2017" herein.

Florida Retirement System. The District participates in the Florida Retirement System
("FRS"), a cost sharing, multiple-employer, public employee retirement system, which covers
substantially all regular employees of the District. Beginning in 2002, the FRS became one
system with two primary plans, a defined benefit pension plan (the "FRS Pension Plan") and a
defined contribution plan known as the Public Employee Optional Retirement Program (the
"FRS Investment Plan"). FRS membership is required for all employees filling a regularly
established position in a State agency, district school board, county, State university or State
community college. Some municipalities, special districts, charter schools and metropolitan
planning organizations also choose to participate in the FRS; however, participation is generally
irrevocable after the entity elects to participate.

The information relating to the FRS contained herein has been obtained from the FRS
Annual Reports which are available by writing to the Division of Retirement, P.O. Box 9000,
Tallahassee, Florida 32315-9000, or by phoning (850) 488-5706. No representation is made by
the Board as to the accuracy or adequacy of such information or that there has not been any
material adverse change in such information subsequent to the date of such information.

There are five general classes of membership in the FRS: (1) Senior Management Service
Class ("SMSC") members which include, among others, senior management level positions in
State and local governments (including school districts) and assistant state attorneys, prosecutors
and public defenders; (2) Special Risk Class which includes, among others, positions such as law
enforcement officers, firefighters, correctional officers, emergency medical technicians and
paramedics; (3) Special Risk Administrative Support Class which include, among others, non-
special risk law enforcement, firefighting, emergency medical care or correctional administrative
support positions within a FRS special risk-employing agency; (4) Elected Officers' Class
("EOC") which includes members who are elected State and city officers and the elected officers
of cities and special districts that choose to place their officials in this class; and (5) Regular
Class members includes members that do not qualify for membership in the other classes.

The FRS is a cost-sharing multiple-employer public-employee retirement system with
two primary plans. The Department of Management Services, Division of Retirement
administers the FRS Pension Plan and the Florida State Board of Administration (the "SBA")
invests the assets of the FRS Pension Plan held in the FRS Trust Fund. Administration costs of
the FRS Pension Plan are funded through investment earnings of the FRS Trust Fund. Reporting
of the FRS is on the accrual basis of accounting. Revenues are recognized when earned and
expenses are recognized when the obligation is incurred.

The SBA administers the FRS Investment Plan, a defined contribution plan available to
eligible FRS members as an alternative to the FRS Pension Plan. Retirement benefits are based
upon the value of the member's account upon retirement. Regardless of membership class, FRS
Investment Plan contributions vest after one year of service. A member vests immediately in all
employee contributions paid to the FRS Investment Plan. If a member elects to transfer amounts
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from the FRS Pension Plan to that member's FRS Investment Plan account, the member must
meet the six-year vesting requirement for any such transferred funds and associated earnings.
The FRS Investment Plan is funded by employer contributions that are based on salary.
Contributions are directed to individual member accounts, and the individual members allocate
contributions and account balances among various approved investment choices. Administration
costs of the FRS Investment Plan are funded through a 0.03% employer contribution and
forfeited benefits. After termination and applying to receive benefits, the member may rollover
vested funds to another qualified plan, structure a periodic payment under the FRS Investment
Plan, receive a lump-sum distribution, or leave the funds invested for future distribution.
Disability coverage is provided; the member may either transfer the account balance to the FRS
Pension Plan when approved for disability retirement to receive guaranteed lifetime monthly
benefits under the FRS Pension Plan or remain in the FRS Investment Plan and rely upon that
account balance for retirement income.

Since July 1, 2001, the FRS Pension Plan has provided for vesting of benefits after six
years of creditable service. Members not actively working in a position covered by the FRS on
July 1, 2001, must return to covered employment for up to one work year to be eligible to vest
with less service than was required under the law in effect before July 1, 2001. Members
initially enrolled on or after July 1, 2001, through June 30, 2011, vest after six years of service.
Members initially enrolled on or after July 1, 2011, vest after eight years of creditable service.
Members are eligible for normal retirement when they have met the various plan requirements
applicable to each class of membership. Regardless of class, a member may take early
retirement any time after vesting within 20 years of normal retirement age; however, there is a
five percent benefit reduction for each year prior to normal retirement age.

Benefits under the FRS Pension Plan are computed on the basis of age, average final
compensation, creditable years of service, and accrual value by membership class. Members are
also eligible for in-line-of-duty or regular disability and survivors' benefits. Pension benefits of
retirees and annuitants are increased each July 1 by a cost-of-living adjustment. If the member
was initially enrolled in the FRS before July 1, 2011, and all service credit was accrued before
July 1, 2011, the annual cost-of-living adjustment is 3% per year. If the member was initially
enrolled before July 1, 2011, and has service credit on or after July 1, 2011, there is an
individually calculated cost-of-living adjustment. The annual cost-of-living adjustment is a
proportion of 3% determined by dividing the sum of the pre-July 2011 service credit by the total
service credit at retirement multiplied by 3%. FRS Pension Plan members initially enrolled on or
after July 1, 2011, will not have a cost-of-living adjustment after retirement.

Effective July 1, 2011, all members of FRS were required to contribute 3% of their gross
compensation toward their retirement. In addition, the legislation reduced the required employer
contribution rates for each membership class and subclass of the FRS.

Additional legislative changes that only apply to employees who initially enroll on or
after July 1, 2011, include: (1) the average final compensation upon which retirement benefits
are calculated are based on the eight highest (formerly five highest) fiscal years of compensation
prior to retirement; (2) the DROP (as defined herein) is maintained but the interest accrual rate is
reduced from 6.5% to 1.3%; (3) the normal retirement age is increased from 62 to 65; and (4) the
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years of creditable service is increased from 30 to 33 and the vesting period is increased to eight
years (formerly six).

Subject to provisions of Section 121.091, Florida Statutes, the Defined Retirement Option
Program (the "DROP") permits employees eligible for normal retirement under the FRS to defer
receipt of monthly benefit payments while continuing employment with an FRS employer. An
employee may participate in the DROP for a period not to exceed 60 months while the member's
benefits accumulate in the FRS Trust Fund. Authorized instructional personnel may participate
in the DROP for up to 36 additional months beyond their initial 60-month participation period.
During the period of DROP participation, deferred monthly benefits are held in the FRS Trust
Fund and accrue interest. As of June 30, 2017, the FRS Trust Fund projected $2,255,747,029 in
accumulated benefits and interest for 34,810 current and prior participants in the DROP.

The Retiree Health Insurance Subsidy ("HIS") Program is a cost-sharing multiple-
employer defined benefit pension plan established under Section 112.363, Florida Statutes. The
benefit is a monthly payment to assist retirees of State-administered retirement systems in paying
their health insurance costs and is administered by the Division of Retirement within the
Department of Management Services. Beginning July 1, 2002, eligible retirees and beneficiaries
received a monthly HIS payment equal to the number of years of creditable service completed at
the time of retirement multiplied by $5. The payments are at least $30 but not more than $150
per month, pursuant to Section 112.363, Florida Statutes. To be eligible to receive a HIS benefit,
a retiree under a State-administered retirement system must provide proof of health insurance
coverage, which can include Medicare.

The HIS Program is funded by required contributions from FRS participating employers
as set by the Legislature. Employer contributions are a percentage of gross compensation for all
active FRS members. Beginning July 1, 2014, the contribution rate was 1.26% of payroll
pursuant to Section 112.363, Florida Statutes. HIS contributions are deposited in a separate trust
fund from which HIS payments are authorized. HIS benefits are not guaranteed and are subject
to annual legislative appropriation. In the event the legislative appropriation or available funds
fail to provide full subsidy benefits to all participants, the legislature may reduce or cancel HIS
payments.

Participating employers must comply with the statutory contribution requirements.
Section 121.031(3), Florida Statutes, requires an annual actuarial valuation of the FRS Pension
Plan, which is provided to the Florida Legislature as guidance for funding decisions. Employer
contribution rates under the uniform rate structure (a blending of both the FRS Pension Plan and
FRS Investment Plan rates) are recommended by the actuary but set by the Florida Legislature.
Statutes require that any unfunded actuarial liability ("UAL") be amortized within 30 plan years
and any surplus amounts available to offset total retirement system costs are to be amortized over
a 10-year rolling period on a level-dollar basis. As of June 30, 2017, the balance of legally
required reserves for all defined benefit pension plans was $154,053,262,968. Such funds are
reserved to provide for total current and future benefits, refunds and administration of the FRS
Pension Plan.

The District's liability for participation is limited to the payment of the required
contribution at the rates and frequencies established by law on future payrolls of the District.
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The District's contributions, including employee contributions, to the FRS Pension Plan and FRS
Investment Plan for the Fiscal Year ended June 30, 2017, totaled $89.0 million, which was equal
to the required contribution for such Fiscal Year. This excludes the HIS Program contribution.
The District's contributions to the HIS Plan for the Fiscal Year ended June 30, 2017, totaled
$17.2 million.

As a participating employer in the Florida Retirement System, the District implemented
Government Accounting Standards Board (GASB) Statement No. 68, Accounting and Financial
Reporting for Pensions (an amendment of GASB Statement No. 27) and GASB Statement No. 71,
Pension Transition for Contributions Made Subsequent to the Measurement Date (an
amendment to GASB Statement No. 68), effective for fiscal years beginning after June 15, 2014.
The implementation of these Statements requires the District to record a liability for its
proportionate share of the net pension liabilities of the Florida Retirement System plans.

The scope of GASB Statements Nos. 68 and 71 address accounting and financial
reporting for pensions that are provided to employees of state and local governmental employers
that meet certain characteristics. These Statements establish standards for measuring and
recognizing liabilities, deferred outflows/inflows of resources and expense/expenditures. For
defined benefit pensions such as the Florida Retirement System plans, GASB Statements Nos. 68
and 71 identify methods and assumptions that should be used to project benefit payments,
discount projected benefit payments to their actuarial present value and attribute that present
value to periods of employee service. Pursuant to these Statements, the District is required to
record a liability for its proportionate share of pension liabilities as reported by the Florida
Retirement System plans. While these Statements require recognition and disclosure of the
unfunded pension liability, there is no requirement that such liability be funded. Accordingly, a
deficit in unrestricted net position should not be considered, solely, as evidence of financial
difficulties. The adoption of GASB Statements Nos. 68 and 71 resulted in a material increase in
the District's liabilities and a material decrease in the District's net position. The beginning net
position of the District at July 1, 2014 was decreased by $648.5 million due to adoption of the
Statements. The District's proportionate share of the net pension liabilities of the Florida
Retirement System Pension Plan totaled $587.1 million at June 30, 2017. The net pension
liability was measured as of June 30, 2016, and the total pension liability used to calculate the
net pension liability was determined an actuarial valuation as of that July 1, 2016. The District's
proportion of the net pension liability was based on the District's fiscal year 2015-16
contributions relative to the fiscal year 2015-16 contributions of all participating members. At
June 30, 2016, the District's proportion was 2.325%, which was a decrease of 0.108% from its
proportion measured as of June 30, 2015.

As of June 30, 2017, the District reported a net pension liability of $378.3 million for its
proportionate share of the HIS Plan's net pension liability. The net pension liability was
measured as of June 30, 2016, and the total pension liability used to calculate the net pension
liability was determined by an actuarial valuation as of July 1, 2016. The District's proportionate
share of the net pension liability was based on the District's fiscal year 2015-16 contributions
relative to the total fiscal year 2015-16 contributions of all participating members. At
June 30, 2016, the District's proportionate share was 3.246%, which was a decrease of 0.047%
from its proportionate share measured as of June 30, 2015. See APPENDIX B hereto, including
Management's Discussion and Analysis, Note 12 to the Basic Financial Statements and the
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Required Supplementary Information, to the District's audited financial statement for the Fiscal
Year ended June 30, 2017 for additional information relating to the District's implementation of
GASB Statements Nos. 68 and 71.

Other Post Employment Benefit Program. In addition to its contributions under the
State's retirement plan described above, the District provides other post-employment benefits
("OPEB") for certain of its retired employees in the form of an implicit rate subsidy by providing
access to health insurance plans requiring the use of a single "blended" or "common" rate for
both active and retired employees. The offering of this health insurance coverage is required by
Section 112.0801, Florida Statutes.

As with all governmental entities providing similar plans, the District implemented
Governmental Accounting Standard's Board Statement No. 45 - Accounting and Financial
Reporting by Employers for Post-Employment Benefit Plans other than Pension Plans ("GASB
45") during the 2007-2008 fiscal year. The District had historically accounted for its OPEB
contributions on a pay as you go basis. GASB 45 applies accounting methodology similar to that
used for pension liabilities to OPEB and attempts to more fully reveal the costs of employment
by requiring governmental units to include future OPEB costs in their financial statements.
While GASB 45 requires recognition and disclosure of the unfunded OPEB liability, there is no
requirement that the liability of such plan be funded. To comply with GASB 45, the District
retained an actuary (the "Actuary") to review the District's OPEB liabilities and provide the
District with a written valuation. The Actuary determined the District's actuarial accrued liability
related to OPEB, which approximates the present value of all future expected postretirement life
and medical premiums and administrative costs which are attributable to the past service of those
retired and active employees, at 115.1 million as of June 30, 2017. The Actuary also determined
the District's annual required contribution ("ARC"), which is the portion of the total accrued
actuarial liability allocated to the current Fiscal Year needed to pay both normal costs (current
and future benefits earned) and to amortize the unfunded accrued liability (past benefits earned,
but not previously provided for), to be $10.1 million as of June 30, 2017. The calculation of the
accrued actuarial liability and the ARC is, by definition and necessity, based upon a number of
assumptions, including interest rate on investments, average retirement age, life expectancy,
healthcare costs per employee and insurance premiums, many of which factors are subject to
future economic and demographic variations. The Actuary also calculated the District's net, end-
of-year OPEB obligation to be $111.9 million as of June 30, 2017, which reflects the District's
approximately $5.3 million contribution towards its OPEB liability during Fiscal Year 2016-17.
For additional information on OPEB liability, including assumptions on which the calculation is
based, see Note 13 and the Required Supplementary Information to the District's audited
financial statements for the Fiscal Year ended June 30, 2017, which are attached hereto as
APPENDIX B.

While the District does not know at this time what its ultimate OPEB liabilities will be in
connection with GASB 45 compliance in the future or how much of the annual required
contribution accrued liabilities it will need to budget in future years, it expects its OPEB liability
to be significant, but manageable within its normal budgeting process.
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OPERATING REVENUES OF THE DISTRICT

The District derives its operating income from a variety of federal, State and local
sources. Although Section 1013.15(2)(a), Florida Statutes, provides that Operational Funds may
be specifically authorized by the School Board to make lease payments on lease-purchase
agreements, the School Board has not previously authorized the use of Operating Funds to make
Lease Payments. In addition, other restrictions applicable to the use of Operating Funds may
conflict with the use of Operating Funds by the School Board to make Lease Payments under
Section 1013.15(2)(a) and there can be no assurance that such Funds would be available to the
School Board to make Lease Payments in the case of such conflicts. The major categories of
these income sources for the Operating Funds are briefly described below. Prospective
purchasers should assume that Operating Funds will not be available to make Lease Payments
and that such payments will be made solely from capital outlay funds. See "AVAILABLE
REVENUES FOR CAPITAL OUTLAY PROJECTS."

State Sources

Florida Education Finance Program. The major portion of State support is distributed
under the provisions of the Florida Education Finance Program, which was enacted by the State
Legislature in 1973. Basic FEFP funds are provided on a weighted full-time equivalent ("FTE")
student basis and through a formula that takes into account: (i) varying program costs; (ii) cost
differentials between districts; (iii) differences in per-student costs due to the density of student
population; and (iv) the required level of local support. Program cost factors are determined by
the State Legislature each year. The amount of FEFP funds disbursed by the State is adjusted
four times during each year to reflect changes in FTE and in other variables comprising the
formula, as well as to compensate for increases or decreases in ad valorem tax revenue resulting
from adjustments to the valuation of non-exempt property in each county. To participate in
FEFP funding, the District must levy a minimum millage for operating purposes, which is set by
the State Department of Education. The District's general fund receipts from the State for FEFP
pursuant to the above formula for Fiscal Years 2015-16 and 2016-17 were $232,693,498 and
$277,399,380, respectively, and are budgeted at $321,111,024 for Fiscal Year 2017-18.

FEFP categorical programs are lump sum appropriations from the State intended to
supplement local school district revenues to enhance the delivery of educational and support
services by each school district. In recent years, most categorical programs have been eliminated
and the funds are now earmarked within the FEFP base student allocation. The only remaining
categorical program is class size reduction. The allocation for class size reduction is based on a
funding formula. The majority of the funds available require appropriation by the Board for the
purposes for which they were provided. Class size reduction funds were $212,395,962 and
$216,753,540 for Fiscal Years 2015-16 and 2016-17, respectively, and are budgeted at
$222,543,649 for Fiscal Year 2017-18.

Student enrollment trends have changed over the past several years. Following five years
of high growth of more than 5,000 students per year from Fiscal Year 2001 through Fiscal Year
2005 enrollment was flat in Fiscal Year 2006, and decreased by 3,000 students during Fiscal
Year 2007. Enrollment was flat again during Fiscal Years 2008 and 2009 but has increased by
an average of just over 2,000 for Fiscal Years 2010 through 2016. The District's enrollment for
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Fiscal Year 2018 is 192,148, which reflects an increase of approximately 2,824 students from
Fiscal Year 2017. Future enrollment is projected to continue to increase slowly over the next
three years.

FEFP funding is derived from two main sources: state sales tax revenues and local
property taxes. The State determines the funding split between the two sources for each district.
As a property rich county, Palm Beach County property taxes have increasingly shouldered
much of the financial burden. For Fiscal Year 2016-17, local property taxes provided 73.14% of
the FEFP funds and are budgeted to provide 70.12% of the FEFP funds for Fiscal Year 2017-18.

State Lottery Revenues. A portion of the revenues generated from the State lottery is
distributed to each Florida school district as Discretionary Lottery revenue and Florida School
Recognition Program revenue. The Florida School Recognition program recognizes schools that
have received an "A" or improved at least one letter grade from the previous school year and,
under Florida Statutes, is required to be used for nonrecurring bonuses for school faculty and
staff, nonrecurring expenditures for educational equipment or materials, for temporary personnel
to assist schools in maintaining or improving student performance, or any combination of these.
The District received approximately $9.25 million and $8.76 million in Florida School
Recognition Program revenues for Fiscal Years 2015-16 and 2016-17, respectively, and the
District budgeted $8.76 million in Florida School Recognition Program revenues for Fiscal Year
2017-18. The District received $3.37 million in Discretionary Lottery revenues for Fiscal Year
2016-17 and is budgeted to receive $3.43 million of such revenues for Fiscal Year 2017-18.

Local Sources

Ad Valorem Taxes. Local revenue for District operating support is derived almost
entirely from ad valorem real and tangible personal property taxes. In addition, the District earns
interest on cash invested and collects other miscellaneous revenues.

The Florida Constitution limits the non-voted millage rate that school boards may levy on
an annual basis for operational funds to 10 mills ($10 per $1,000 of taxable real and personal
property value). Chapter 1011, Florida Statutes, further limits the millage levy for operational
purposes to an amount established each year by the State appropriations act and finally certified
by the Commissioner of the State of Florida Department of Education. Within this operational
limit, each school district desiring to participate in the State's allocation of FEFP funds for
current operations must levy a non-voted millage rate that is determined annually by the State
Legislature and certified by the Commissioner of the State of Florida Department of Education
and is referred to as the district "required local effort." For Fiscal Year ending June 30, 2017, the
District's required local effort was 4.563 mills and for the Fiscal Year ending June 30, 2018, is
4.263 mills. In addition to such required local effort millage for Fiscal Year 2016-17, the
District levied a Prior Period Funding Adjustment Millage of 0.009 mills and is levying 0.008
mills for Fiscal Year 2017-18 as required by Section 1011.62(4)(e), Florida Statutes. Such Prior
Period Funding Adjustment Millage is levied when the preliminary taxable value for the prior
year is greater than the final taxable value for such year, thereby resulting in lower than expected
revenues from the required local effort millage.
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In addition to the "required local effort," school districts are entitled an additional non-
voted current operating "discretionary millage" not to exceed an amount established annually by
the Legislature and up to 1.5 mills for capital outlay and maintenance of school facilities.
However, the District may levy up to an additional 0.25 mills for capital outlay and maintenance
of school facilities in lieu of operating discretionary millage. For Fiscal Year ended
June 30, 2017, the District's discretionary operating millage was 0.748 mills and is 0.748 mills
for the Fiscal Year ended June 30, 2018. The District did not levy, and is not levying, any
capital outlay discretionary millage for the Fiscal Years ended June 30, 2017 and June 30, 2018.
See "AD VALOREM TAXATION - Millage Rates and "- Historical Millages" herein.

The District, pursuant to authority granted in Section 1011.71(9), Florida Statutes, sought
voter approval for the levy of an additional 0.25 mills for operating purposes for a period of four
years, commencing with Fiscal Year 2011-12. The voters approved such levy at the November
2010 general election. The levy was renewed by the voters for an additional four years at the
November 2014 general election, with the levy to continue through Fiscal Year 2018-19. See
"AD VALOREM TAXATION - Millage Rates" herein.

The following table sets forth the District's operating millage levies for Fiscal Year 2017-
18:

District
Operating Millage Levy Description Max

Required Local Effort 4.263 mills  Each school district desiring to participate in 4.263 mills
the State's allocation of FEFP funds for
current operations must levy a non-voted
millage rate that is determined annually by the
State Legislature.

Prior Period RLE 0.008 mills Non-voted; not to exceed amount established 0.008 mills
Adjustment annually by the State.

Current Operating 0.748 mills  Non-voted; not to exceed amount established 0.748 mills
Discretionary Millage annually by the State Legislature.

Additional Operating  0.250 mills  School boards may, upon approval by voters 0.250 mills
Millage (Voter in a local referendum or general election, levy

Approved) an additional millage for operating needs up

to an amount that when combined with the
non-voted millage does not exceed 10 mills.
Such levy shall be for a maximum of four
years.

Budgeted revenues from ad valorem taxes were based on applying millage levies to
ninety-six percent (96%) of the non-exempt assessed valuation of real and personal property
within the County. Ad valorem tax receipts for operating purposes decreased slightly from
$960,757,689 for Fiscal Year 2015-16 to $959,828,342 for Fiscal Year 2016-17. Ad valorem
taxes for operating purposes are budgeted to be $964,104,012 for Fiscal Year 2017-18.
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Federal Sources

The District receives certain Federal moneys, both directly and through the State,
substantially all of which are restricted for specific programs. Direct Federal revenue sources
were $907,442 and $1,001,608 in Fiscal Years 2015-16 and 2016-17, respectively, and are
budgeted at $807,000 for Fiscal Year 2017-18. Federal funds through the State totaled
$2,297,724 and $6,985,337 in Fiscal Years 2015-16 and 2016-17, respectively, and are budgeted
to be $5,000,000 in Fiscal Year 2017-18.

Constitutional Amendments Related to Class Size Reduction and Pre-K Programs

Class Size Reduction

Amendment 9 to the State Constitution required the State Legislature provide funding for
sufficient classrooms so that class sizes can be reduced to certain constitutional class size
maximums by the beginning of the 2010 school year. Amendment 9 and Section 1003.03,
Florida Statutes, which implements Amendment 9 are referred to herein as the "Class Size
Legislation."

The Class Size Legislation established constitutional class size maximums limiting
students per class to no more than 18 for pre-kindergarten through 3rd grade, 22 for grades 4
through 8 and 25 for grades 9 through 12. Compliance is determined on a period-by-period
basis. In the event a school district is not in compliance with such requirements (based on
October student enrollment), the legislation provides that the State shall reduce the class size
funding, which can be adjusted for good cause. For those school districts that are in compliance
with the constitutional amendment, a reallocation bonus of up to 5% of the base student
allocation shall be distributed. School districts not in compliance are required to submit to the
Commissioner of Education a corrective action plan that describes specific actions the district
will take in order to fully comply with the requirements by October of the following year. If the
district submits the certified plan by the required deadline, 75% of the funds remaining after the
reallocation to school districts will be reallocated based upon each school district's proportion of
the total reduction.

The Class Size Legislation further created an "Operating Categorical Fund for Class Size
Reduction," the "Classroom for Kids Program," the "District Effort Recognition Grant Program"
and the "Class Size Reduction Lottery Revenue Bond Program" to provide funding for capital
outlays and operating expenditures necessary in relation to these mandated class size reductions.

The Class Size Legislation requires each school board to consider implementing various
policies and methods to meet these constitutional class sizes, including encouraging dual
enrollment courses, encouraging the Florida Virtual School, maximizing instructional staff,
reducing construction costs, using joint-use facilities, implementing alternative class scheduling,
redrawing attendance zones, implementing evening and multiple sessions and implementing
year-round and non-traditional calendars.

Through Fiscal Year 2009-10, the District complied with the requirements of the Class
Size Legislation which was based on average class size at each school. Beginning in Fiscal Year
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2010-11, the requirements were based on the number of students in each individual classroom
and subsequently, schools that provided choice (e.g., charter, magnet, career and technical, etc.)
continued to be required to meet average class size at each school. As the entire District is a
choice-District, class size compliance is determined on a school-by-school basis. As of the
October 2017 Survey, the week during which the Department of Education determines
compliance with class size maximums, the District had 100% of the schools in compliance.

Pre-K Programs

Amendment 8 to the Constitution provides that every 4-year old child in the State shall be
offered a free, high quality pre-kindergarten learning opportunity by the State. Part V of Chapter
1002, Florida Statutes, creates a statewide Voluntary Pre-Kindergarten Education Program (the
"Pre-K Program"). Among other things, the Pre-K Program provides eligibility and enrollment
requirements, authorizes parents to enroll their children in a school-year prekindergarten ("Pre-
K") program delivered by a private Pre-K provider, a summer program delivered by a public
school or a private Pre-K provider, or if offered in a school district that meets class-size
reduction requirements, a school year Pre-K program delivered by a public school. The Pre-K
Program also requires school districts to deliver summer Pre-K programs and permits school
districts to deliver school-year Pre-K programs. Additionally, the Pre-K Program appropriates
State funds to finance the Pre-K programs and provides the method for calculating the funds
allocated to each Pre-K provider. The Pre-K Legislation provides State funding for the Pre-K
programs.

Reading Mandate

The 2012 Legislature mandated that all elementary schools which are determined to be
among the lowest 100 schools in the State for reading performance must provide an additional
hour of reading instruction beyond the normal school day. The 2014 Legislature expanded the
mandate to include the lowest 300 schools in the State. For Fiscal Year 2017-18, the State has
determined that 27 District schools fall into the low 300 designation. The District is currently
funding the extra hour of reading for those 27 schools, and will meet the State's additional hour
requirement for those 27 schools. The cost of implementing an additional hour of reading at the
27 schools is $6.75 million which will be funded from the Supplemental Academic Instruction
categorical within the general fund.

AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS

The School Board derives its revenues for capital outlay projects from certain State and
local sources. The major categories of these revenue sources are briefly described below. In
Fiscal Year 2016-17, the revenue sources for capital improvements, excluding any Certificate
proceeds and existing fund balances, were approximately 74.8% from local millage, 18.1% from
local sales surtax, 4.6% from State revenues and 2.5% from other local sources.

State Sources

PECO. One source of state educational funding contributions to the School Board's
capital outlay requirements is the Florida Public Education Capital Outlay Program (PECO).
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The method of allocation of funds to the district school boards is provided by state law based
upon a statutory formula, components of which are the number of students in various districts
and the proposed uses of the funds by the various districts. The Commissioner of Education
administers the PECO program and allocates or reallocates funds as authorized by law. The
School Board received $2,691,357 and $5,489,546 in PECO Funds for Fiscal Years 2015-16 and
2016-17, respectively, and is budgeted to receive $2,706,935 in PECO Funds for Fiscal Year
2017-18.

C.O. and D.S. Funds. The State Capital Outlay and Debt Service Funds ("C.O. and
D.S.") also provides funds for the School Board's capital outlay requirements. C.O. and D.S.
funds are derived from a portion of the revenues collected from motor vehicle license charges.
The School Board received $3,138,793 and $4,809,224 in Fiscal Year 2015-16 and 2016-17,
respectively, and is budgeted to receive approximately $4,754,008 in Fiscal Year 2017-18.

Capital Outlay Bond Issues. The School District participated in bond sales held by the
State of Florida in December 2011. Annually, the State offers to bond a portion of future C.O.
and D.S. funds for school districts. The School District received $5.8 million from the 2011
bond sale.

Local Sources

Infrastructure Surtax Funds. Chapter 212, Part I, Florida Statutes, as amended, imposes a
6% sales tax on the sales price of tangible personal property sold at retail in the State subject to
certain exemptions therefrom. A similar tax is imposed on the cost price of tangible personal
property when the property is not sold, but is used, or stocked for use in the State. The largest
single source of tax receipts in the State is the sales and use tax.

Section 212.055(2), Florida Statutes, authorizes local governments to impose a
discretionary sales surtax of 0.5 percent or 1.0 percent on all transactions occurring in the county
which transactions are subject to the state tax imposed on sales, use, services, rentals,
admissions, and other transactions by Chapter 212, Florida Statutes, and certain communications
services. However, local governments may not impose the surtax on the portion of any sales
amount which exceeds $5,000 on any item of tangible personal property. Section 202.11(1),
Florida Statutes, defines "Communications services" as the transmission, conveyance, or routing
of voice, data, audio, video, or any other information or signals, including video services, to a
point, or between or among points, by or through any electronic, radio, satellite, cable, optical,
microwave, or other medium or method now in existence or hereafter devised, regardless of the
protocol used for such transmission or conveyance. "Communications services" does not include
certain items enumerated in such section. Such discretionary sales surtax may be used to
finance, plan and construct infrastructure projects, among other purposes. The levy of the surtax
must be pursuant to an ordinance of the county's governing board and approved by a referendum
of the electors of the county. The surtax proceeds may be distributed pursuant to an interlocal
agreement by and among the County, each municipality within the County, and the District.

On May 17, 2016, the Board of County Commissioners of the County, by a majority,
enacted Ordinance Number 2016-032 (the "Sales Tax Ordinance") which provided for the
levying and imposition, throughout the incorporated and unincorporated areas of the County, of
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an additional tax of 1.0% on all transactions occurring in the County subject to the
aforementioned 6% tax (the "Sales Surtax") the proceeds of which would be applied to pay the
costs of financing, planning, constructing, reconstructing, renovating and improving needed
infrastructure. On November 8, 2016, the levy of the Sales Surtax was placed on the ballot and
approved by a majority of the electors of the County who voted in the referendum. The Sales
Surtax is effective for a ten-year period that commenced on January 1, 2017.

Pursuant to Section 212.055(2)(d)(1), Florida Statutes, as amended, the proceeds of any
discretionary sales surtax and any interest accrued thereto may be expended to finance, plan and
construct infrastructure; to acquire land for public recreation, conservation or protection of
natural resources; to provide loans, grants, or rebates to residential or commercial property
owners who make energy efficiency improvements to their residential or commercial property, if
a local government ordinance authorizing such use is approved by referendum; and to finance the
closure of county-owned or municipally-owned solid waste landfills that have been closed or are
required to close by order of the Department of Environmental Protection. Neither the proceeds
nor any interest accrued thereto may be used for operational expenses of any infrastructure.

"Infrastructure" means, among other things, any fixed capital expenditure or fixed capital
outlay associated with the construction, reconstruction or improvement of public facilities which
have a life expectancy of five or more years and any related land acquisition, land improvement,
design, and engineering costs.

Pursuant to Section 212.055(2)(e), Florida Statutes, as amended, school districts, counties
and municipalities receiving discretionary sales surtax proceeds may pledge such proceeds for
the purpose of servicing new bond indebtedness incurred pursuant to law. The School Board
currently expects to issue some short-term debt secured by the Sales Surtax revenues.

Pursuant to an Interlocal Agreement (the "Interlocal Agreement"), between the School
Board, the County and the municipalities therein, the parties thereto agreed upon a monthly
method of distribution of the Sales Surtax. In each of the fiscal years 2018 through 2027, 50% of
the net proceeds of the Sales Surtax will be distributed to the School Board with the remaining
50% to be distributed among the County and the municipalities within the County as provided in
the Interlocal Agreement.

The Florida Department of Revenue ("FDOR") has the responsibility to administer,
collect and enforce all surtaxes, including the Sales Surtax. The proceeds of each county's
discretionary sales surtax collections are transferred to the Discretionary Sales Surtax Trust
Fund. A separate account in the trust fund is to be established for each county imposing such a
surtax. FDOR is authorized to deduct 3% of the total revenue generated for all counties levying
a surtax for administrative costs. The FDOR makes monthly disbursements of the Sales Surtax
directly to the School Board, the County and the municipalities therein. Proceeds of the Sales
Surtax are not available to make Lease Payments on the Series 2003B Lease.

Sales Surtax revenues for the six-month period since its initial levy (ending
June 30, 2017) were $65,783,158 and are budgeted to be $119,249,758 for the twelve-month
period ending June 30, 2018.
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Ad Valorem Taxes. Local revenue for school district support is derived primarily from
real and tangible personal property taxes. See also "AD VALOREM TAXATION" herein.

School boards may levy non-voted millage (the "Local Option Millage Levy") for capital
outlay and maintenance purposes, pursuant to Section 1011.71(2), Florida Statutes. In 2008, the
maximum amount of Local Option Millage Levy was reduced to 1.75 mills (previously 2.00
mills) and in 2009, it was further reduced from 1.75 mills to 1.50 mills. Under certain
circumstances, a school board may levy in excess of 1.50 mills for capital outlay purposes. See
"AD VALOREM TAXATION — Millage Rates." Revenues from the Local Option Millage Levy
may be used to fund, among other things, new construction, remodeling, site acquisition and
improvement; maintenance and repair; school bus purchases; payments under lease purchase
agreements and certain short-term loans. Prior to July 1, 2012, payments from this millage for
lease purchase agreements for educational facilities and sites were not permitted to exceed three-
fourths of the proceeds of the Local Option Millage Levy. However, effective July 1, 2012, the
three-fourths limitation was waived for lease-purchase agreements originally entered into prior to
June 30, 2009. The School Board is not required to levy any millage for capital outlay
purposes in the future. Since revenues from the levy of the Local Option Millage Levy may
be used for, but not pledged to, the payment of Lease Payments under the Leases, the
failure of the School Board to levy all of the Local Option Millage Levy would have an
adverse effect on available revenues from which the School Board may appropriate to
make Lease Payments. SEE "AD VALOREM TAXATION - Millage Rates" for
information concerning legislation that may adversely affect the District's taxable assessed
valuation, local option millage levy and the capital outlay millage available to make lease
payments.

[Remainder of page intentionally left blank]
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The following table sets forth the District's capital outlay levies for Fiscal Year 2017-18:

District
Capital Outlay Millage Levy Description Max
Local Option Millage 1.500" Non-voted millage for capital outlay 1.500 mills
mills and maintenance purposes.
Capital Outlay 0.000 mills If revenue from the Local Option 0.250 mills
Discretionary Millage Millage is insufficient to make

payments due under a lease purchase
agreement entered into prior to June 30,
2009, or to meet other critical school
district fixed capital outlay needs, a
school board may levy up to an
additional .25 mills of Local Option
Millage Levy in addition to the 1.5
mills, in lieu of levying an equivalent
amount of the discretionary mills for
operations (i.e. Current Operating
Discretionary Millage)

) See "AD VALOREM TAXATION — Millage Rates" for information regarding legislation
which waives the 75% limitation on use of the Local Option Millage revenues for lease-
purchase agreements originally entered into prior to June 30, 2009.

Ad valorem tax receipts for capital and maintenance purposes increased from
$241,089,331 in Fiscal Year 2015-16 to $258,379,154 in Fiscal Year 2016-17. The District has
budgeted approximately $273,838,683 of ad valorem tax receipts for capital and maintenance
purposes for Fiscal Year 2017-18.

During the Florida Legislature’s 2017 Regular Session, the Florida Legislature passed
House Bill 7069 ("HB 7069") which, among other things, requires school districts to distribute
local capital outlay funds from the Local Option Millage Levy to charter schools. HB 7069
establishes the calculation methodology to determine the amount of local capital outlay funds
from the Local Option Millage Levy a school district must distribute to each eligible charter
school. Such calculation provides that the amount of local capital outlay funds from the Local
Option Millage Levy a school district must distribute to each eligible charter school will first be
reduced by the school district’s annual debt service for obligations issued or incurred as of
March 1, 2017 (which includes the Series 2003B Lease) that are being satisfied by Local Option
Millage Levy revenues, which for the School Board for Fiscal Year 2017-18 is $141,543,580,
and requires the first payment to charter schools as of February 1 of each year, commencing
February 1, 2018. The remaining Local Option Millage revenue would be divided by the total of
capital outlay full-time equivalent students in traditional public schools and eligible charter
schools in the school district, then multiplied by the total of capital outlay full-time equivalent
students in each eligible charter school in the school district to determine each charter school's
allocation. However, to the extent a charter school receives state charter school capital outlay
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funding in the general appropriations act, its share of the Local Option Millage would be reduced
by a like amount. For Fiscal Year 2017-18 based on the revised criteria in HB 7069, the amount
of funds from the District's Local Option Millage Levy paid by the District for charter school
capital outlay, based on the preliminary 2018 tax roll, was $9,272,353 (taking into account
budgeted Fiscal Year 2017-18 State charter school capital outlay funding). However, see "AD
VALOREM TAXATION — Recent Legislative and Initiatives and Constitutional Amendments
Concerning Ad Valorem Taxes — Distribution of Local Option Millage Funds to Charter
Schools" herein for information regarding recently introduced legislation that revises certain of
the provisions of HB 7069 described above.

On July 5, 2017, The School Board of Broward County, Florida voted to file a lawsuit
challenging the constitutionality of HB 7069. Other school boards around the State have
similarly voted. On October 17, 2017, thirteen Florida district school boards (collectively, the
"Plaintiff School Boards"), filed their suit in the Circuit Court of the Second Judicial Circuit in
and for Leon County, Florida, against the Florida Department of Education, the State Board of
Education, and its Commissioner and Chair, challenging, among other things, the provisions of
HB 7069 requiring school districts to distribute Local Option Millage Levy revenues to charter
schools, and seeking declaratory and injunctive relief.

On September 27, 2017, the School Board voted to file its own lawsuit challenging the
provisions of HB 7069 requiring school districts to distribute Local Option Millage Levy
revenues to charter schools. On September 28, 2017, the School Board filed its lawsuit in the
Circuit Court of the Second Judicial Circuit in and for Leon County, Florida challenging those
provisions of HB 7069 and seeking declaratory and injunctive relief. The complaint alleges the
provisions of HB 7069 requiring the School Board to distribute Local Option Millage Levy
revenues to charter schools in the District (1) constitute an unlawful infringement on the School
Board's constitutionally granted authority to operate, control and supervise all free public schools
in the District, (2) place an unconstitutional constraint on the School Board's authority to levy ad
valorem taxes for its own purposes and (3) are in effect an ad valorem tax levied by the State in
violation of the Florida Constitution. On January 18, 2018, the Court denied the School Board's
motion for a preliminary injunction. As such, on or about February 1, 2018, the School Board
made the payments required by HB 7069 to the eligible charter schools in the District for Fiscal
Year 2017-18, although such payments are subject to recoupment if the School Board ultimately
prevails in its suit.

On November 13, 2017, nine Florida district school boards (the "Petitioner School
Boards") filed petitions for writs of quo warranto and mandamus in the Supreme Court of Florida
against the Speaker of the Florida House of Representatives, the President of the Florida Senate,
the Florida House of Representatives, the Florida Senate, the Secretary State of Florida and the
Florida Commissioner of Education (collectively, the "Respondents"). In the petition, the
Petitioner School Boards seek (1) a writ of quo warranto finding that certain of the Respondents
acted beyond their constitutional authority by enacting HB 7069 in violation of the single-subject
requirement of the Florida Constitution, (2) a writ of mandamus directing those Respondents to
comply with the single-subject requirement of the Florida Constitution and (3) a writ of
mandamus directing the Secretary of State to expunge HB 7069 from the official records of the
State of Florida as an unconstitutional law enacted in violation of the Florida Constitution and
directing the Commissioner of Education to halt any and all implementation of HB 7069. On

58



December 19, 2017, the Florida Supreme Court transferred the petitions for writs of quo
warranto and mandamus to the Circuit Court of the Second Judicial Circuit in and for Leon
County, Florida.

See "AD VALOREM TAXATION - Recent Legislative Initiatives and Constitutional
Amendments Concerning Ad Valorem Taxes - Distribution of Local Option Millage Funds to
Charter Schools" herein for additional information regarding such lawsuits. At this time, the
outcome of such suits cannot be determined. Even if these provisions of HB 7069 are ultimately
upheld, they are not expected to adversely affect the ability of the School Board to make Basic
Lease Payments.

See the table under "AD VALOREM TAXATION - Historical Millages" herein for a
schedule of the millage actually assessed by the School Board over the past ten years. However,
also see "AD VALOREM TAXATION — Recent Legislative Initiatives and Constitutional
Amendments Concerning Ad Valorem Taxes." The School Board's total non-voted millage for
Fiscal Year 2016-17 was 6.82 mills and is 6.519 mills for Fiscal Year 2017-18; the Florida
Constitution imposes a cap of 10 mills, exclusive of certain voter approved millage levies.

[Remainder of page intentionally left blank]
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The following table sets forth the millage levy that would provide 1.00x coverage of the
maximum annual Basic Lease Payments represented by the Outstanding Certificates and the
Series 2018C Certificates based on current law, assuming 96% collection of the taxes levied:

Anticipated Local Option Millage Levy* Required
to Cover Basic Lease Payments Represented by the Outstanding Certificates
and the Series 2018C Certificates

Net Taxable Assessed Valuation (FY 2018)" $190,165,751,792
ILocal Option Millage Levy 1.500
lAssumed Tax Collection Rate 96.0%
Total Revenue Generated by 1.50 mill Levy at 96% collection (FY 2018) $273,838,683

FY2018 Millage Levy Required to Satisfy Maximum Annual Basic Lease Payments Represented
by the Outstanding Certificates and the Series 2018C Certificates

Maximum Annual Basic Lease Payments (FY 2029) $138,931,500
Minimum FY 2018 Millage Needed to Satisfy Maximum Annual Lease Payments® 0.761 mills

Sharing of the Local Option Millage Levy with Eligible District Charter Schools - Impact of HB 7069

\Annual Debt Service Obligation Incurred as of March 1, 2017 $141,543,580%
Estimated Total Allocation of Local Option Millage Levy to Eligible District Charter Schools ~ $12,649,032 ¢

ILess Total Amount of State Charter School Capital Outlay Funding Allocated to Eligible

District Charter Schools $ 3,376,679
Maximum Local Option Millage Levy to be Shared with Eligible District Charter Schools $9,272,353 ¥
Maximum Local Option Millage Levy to be Shared with Eligible District Charter Schools 0.051 mills

Minimum Revenue Remaining from the Local Option Millage Levy after Charter School
Payments $264,566,330
Local Option Millage Levy Available After Basic Lease Payments and Charter School Payments

Minimum Remaining Millage Levy 0.688 mills

Total Minimum Revenue Anticipated from Remaining Local Option Millage Levy $125,634,830

™" Preliminary certified value as of July 1, 2017. Such figure is subject to change through the value adjustment board process. See "AD

VALOREM TAXATION- Property Assessment" herein.

Assumes the Outstanding Certificates have the financial arrangements, assumptions and accounting practices described in footnotes

under "CERTIFICATE PAYMENT SCHEDULE I FOR OUTSTANDING CERTIFICATES" and "CERTIFICATE PAYMENT

SCHEDULE II FOR OUTSTANDING CERTIFICATES" which reflect, among other things, the refunding of the Refunded Certificates,

the refunding of the Series 2012B Certificates and termination of the Interest Rate Exchange Agreements related thereto.

Under current law, the 75% limitation on use of the Local Option Millage revenues for the payment of lease-purchase agreements is

waived for lease-purchase agreements originally entered into prior to June 30, 2009, such as the Series 2002D Leases. Accordingly, only

the Lease Payments with respect to Leases originally entered into after June 30, 2009 are subject to the 75% limitation. As a result,

approximately 0.052 mills would be required to be levied in order to satisfy the Maximum Annual Basic Lease Payments (without taking

into account any QSCB Interest Subsidy) with respect to the Series 2010A Lease, which is the only Lease subject to the 75% limitation.

@ Reflects actual Fiscal Year 2017-18 debt service on obligations issued or incurred as of March 1, 2017 (including the Series 2002D
Leases) that are paid from Local Option Millage Revenues.

®  Data provided by the Florida Department of Education.

Source: The School District of Palm Beach County, Florida.

(2]

3)
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AD VALOREM TAXATION
Property Assessment

The laws of the State provide for a uniform procedure to be followed by all counties,
municipalities, school districts and special districts for the levy and collection of ad valorem
taxes on real and personal property. Pursuant to such laws, the County's property appraiser (the
"Property Appraiser") prepares an annual assessment roll for all taxing units within the County
and levies such millage, subject to constitutional limitations, as determined by each taxing unit,
and the Tax Collector collects the ad valorem property taxes for all taxing units within the
County. Since the ad valorem property taxes of all taxing units within a County are billed
together by the Tax Collector, each property owner is required to pay all such taxes without
preference.

Real property used for the following purposes is generally exempt from ad valorem
taxation: religious, educational, charitable, scientific, literary, and governmental. In addition,
there are special exemptions for widows, hospitals, homesteads, working waterfronts, deployed
military personnel, low income seniors and homes for the aged, disabled veterans and first
responders. Agricultural land, non-commercial recreational land, inventory, and livestock are
assessed at less than 100% of fair market value.

Real and personal property valuations are determined each year as of January 1 by the
Property Appraiser's office. The Property Appraiser is required to physically inspect the real
property every three (3) years. There is a limitation of the lesser of 3% or the increase in the
consumer price index during the relevant year on the annual increase in assessed valuation of
Homestead Property (defined below), except in the event of a sale of such property during such
year, and except as to improvements to such property during that year. State law requires, with
certain exceptions, that property be assessed at fair market value; provided, however, that
$25,000 of the assessed valuation of a homestead is exempt from all taxation for a residence
occupied by the owner on a permanent basis where such owner has filed for and received a
homestead exemption ("Homestead Property" or "Homestead") and, with respect to Homestead
Property, an additional exemption of up to $25,000 on the assessed valuation greater than
$50,000 is exempt from taxation for all property tax levies other than school district levies. See
"Property Tax Reform" below.

The Property Appraiser's office prepares the assessment roll and gives notice by mail to
each taxpayer of the proposed property taxes and the assessed property value for the current year,
and the dates, times and places at which budget hearings are scheduled to be held. The property
owner then has the right to file an appeal with the value adjustment board, which considers
petitions relating to assessments and exemptions. Taxpayers appealing the assessed value or
assigned classification of their property must make a required partial payment of taxes (generally
equal to 75% of the ad valorem taxes due, less the applicable statutory discount, if any) with
respect to properties that will have a petition pending on or after the delinquency date (normally
April 1). A taxpayer's failure to make the required partial payment before the delinquency date
(normally April 1) will result in the denial of the taxpayer's petition. The value adjustment board
may make adjustments to the assessment roll to reflect any reduction in the assessed value of
property upon the completion of the appeals. The value adjustment board certifies the
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assessment roll upon completion of the hearing of appeals to it. Millage rates are then computed
by the various taxing authorities and certified to the Property Appraiser, who applies the millage
rates to the assessment roll. This procedure creates the tax roll, which is then certified and
turned over to the Tax Collector.

Property Tax Reform

In 2007 the Florida Legislature enacted Chapter 2007-321, Laws of Florida (2007) (the
"Rollback Law"). One component of the adopted legislation requires counties, cities and special
districts to roll back their millage rates for the 2007-08 Fiscal Year to a level that, with certain
adjustments and exceptions, will generate the same level of ad valorem tax revenue as in Fiscal
Year 2006-07; provided, however, depending upon the relative growth of each local
government's own ad valorem tax revenues from 2001 to 2006, such rolled back millage rates
will be determined after first reducing 2006-07 ad valorem tax revenues by zero to nine percent
(0% to 9%). In addition, the legislation limits how much the aggregate amount of ad valorem tax
revenues may increase in future Fiscal Years. School districts are not required to comply
with the particular provisions of the legislation relating to limitations on increases in future
years.

Effective January 1, 2008, additional changes to Florida's property tax laws created a new
formula for calculating assessed value of Homestead Property. "Assessed value" is the official
value upon which real properties may be taxed in Florida. Under the new formula, if an owner
of a Homestead purchases a new Homestead Property for greater value, the assessed value of the
new Homestead would equal the purchase price of the new Homestead minus the difference
between the purchase price of the previous Homestead and the assessed value of the previous
Homestead, or $500,000, whichever is less. In addition, for Florida Homestead owners already
receiving a property tax exemption of $25,000 on the assessed value of their homes, the new law
creates an additional $25,000 exemption on the assessed value of Homestead Property greater
than $50,000 for all property tax levies except school taxes. Also effective January 1, 2008, the
first $25,000 of tangible personal property is exempt from taxation. See also, "Recent
Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem Taxes - Further
Increase in Homestead Exemption" for information concerning a proposed constitutional
amendment to further increase the homestead exemption.

Additionally, effective January 1, 2009, increases in annual assessments on certain non-
Homestead Property were capped at 10% annually (for a 10-year period) for all property tax
levies other than school district levies. See also, "Recent Legislative Initiatives and
Constitutional Amendments Concerning Ad Valorem Taxes - Extending the Limitation on
Assessed Values of Non-Homestead Real Property" below for information concerning a proposed
constitutional amendment to extend the 10% cap on increases of non-homesteaded properties,
other than school district levies.

In the November 4, 2008 general election, the voters of the State approved amendments
to the State Constitution providing the Florida Legislature with authority to enact exemptions or
special assessment protections for certain types of property subject to ad valorem taxation
including exemptions for conservation lands and residential wind damage resistance and
renewable energy source improvements, and restrictions on the assessment of working
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waterfront properties. Thereafter, legislation was enacted which creates an exemption for land
used exclusively for conservation purposes. Such exemption applies to property tax assessments
made on or after January 1, 2011 (Fiscal Year 2011-12 for school districts).

Millage Rates

The Florida Constitution limits the non-voted millage rate that school boards may levy on
an annual basis for operational funds to 10 mills ($10 per $1,000 of taxable real and personal
property value). Section 1011.71, Florida Statutes, as amended, further limits the millage levy
for operational purposes to an amount established each year by the State appropriations act and
finally certified by the Commissioner of the State of Florida Department of Education. Within
this operational limit, each school district desiring to participate in the State's appropriation of
Florida Education Finance Program ("FEFP") funds for current operations must levy the millage
certified by the Commissioner of the State of Florida Department of Education, the "required
local effort," which is set each year by the State Legislature. In addition to the "required local
effort," school districts are entitled to a non-voted current operating discretionary millage. See
"Historical Millages" below for information regarding the District's property tax levies in recent
Fiscal Years.

In addition to the millage levies for operating purposes, pursuant to Section 1011.71,
Florida Statutes, school boards may set an additional non-voted millage known as the "Local
Option Millage Levy" for capital outlay and maintenance purposes. In 2008, the Florida
Legislature amended Section 1011.71, Florida Statutes, to (i) reduce the maximum Local Option
Millage Levy from 2.00 mills to 1.75 mills and (ii) provide that if the revenues generated from
the reduced Local Option Millage Levy are insufficient to make payments under a lease-
purchase agreement entered into prior to June 30, 2008, an amount equal to the revenue
generated from 0.50 mills of the operating millage levy may be used to make such lease
payments. In 2009, the Florida Legislature further amended Section 1011.71, Florida Statutes, to
(1) reduce the maximum Local Option Millage Levy from 1.75 mills to 1.50 mills commencing
in Fiscal Year 2009-10 for school districts and (ii) if the revenue from the 1.50 mills is
insufficient to make payments due under a lease purchase agreement entered into prior to
June 30, 2009, or to meet other critical school district fixed capital outlay needs, authorize a
school board to levy up to an additional 0.25 mills of Local Option Millage Levy in addition to
the 1.50 mills, in lieu of levying an equivalent amount of the discretionary mills for operations.
In 2012, the Florida Legislature further amended Section 1011.71, Florida Statutes to waive the
75% limitation on the use of Local Option Millage Levy revenues for lease-purchase agreements
originally entered into prior to June 30, 2009. See also, "Recent Legislative Initiatives and
Constitutional Amendments Concerning Ad Valorem Taxes - Distribution of Local Option
Millage Funds to Charter Schools" for information regarding recent legislation requiring school
districts to share Local Option Millage Revenues with charter schools in such school districts.

The millage limitation does not apply to taxes approved at referendum by qualified
electors in the County for general obligation bonds.

Each respective millage rate, except as limited by law, is set on the basis of estimates of
revenue needs and the total taxable property values within the taxing authority's respective
jurisdiction. Revenues derived from ad valorem property taxes are budgeted, as required by
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Florida law, on the application of millage levies to 96 percent of the non-exempt assessed
valuation of property in the County. Ad valorem taxes are not levied in excess of actual budget
requirements.

Procedures for Tax Collection and Distribution

All real and tangible personal property taxes are due and payable on November 1 of each
year, or as soon thereafter as the tax roll is certified and delivered to the Tax Collector. The Tax
Collector mails a notice to each property owner on the tax roll for the taxes levied by the County,
the Board, municipalities within the County and other taxing authorities. Taxes may be paid
upon receipt of such notice, with discounts at the rate of 4% if paid in the month of November;
3% if paid in the month of December; 2% if paid in the month of January and 1% if paid in the
month of February. Taxes paid in the month of March are without discount. All unpaid taxes on
real and personal property become delinquent on April 1 of the year following the year in which
taxes were levied.

In the event of a delinquency in the payment of taxes on real property, the Tax Collector
is required to attempt to sell tax certificates on such property to the person who pays the
delinquent taxes and interest and certain costs and charges relating thereto, and who accepts the
lowest interest rate per annum to be borne by the certificates (not to exceed 18%). Delinquent
taxes may be paid by a taxpayer prior to the date of sale of a tax certificate by the payment of
such taxes, together with interest and all costs and charges relating thereto. Generally, tax
certificates are sold by public bid. If there are no bidders, the certificate is issued to the county
in which the property is located, and the county, in such event, does not pay any consideration
for such tax certificate. Proceeds from the sale of tax certificates are required to be used to pay
taxes, interest, costs and charges on the land described in the certificate.

County-held certificates may be purchased and any tax certificate may be prepaid, in
whole or in part, by any person at any time before a tax deed is issued or the property is placed
on the list of lands available for sale, at a price equal to the face amount of the certificate or
portion thereof together with all interest, costs, charges and omitted taxes due. The proceeds of
such a redemption are paid to the Tax Collector who transmits to the holder of the certificate
such proceeds less service charges, and the certificate is canceled. Any holder, other than the
county, of a tax certificate that has not been prepaid has seven years from the date of issuance of
the tax certificate during which to act against the land that is the subject of the tax certificate.

After an initial period ending two years from April 1 of the year of issuance of a
certificate, during which period actions against the land are held in abeyance to allow for sales
and redemptions of tax certificates and before the expiration of seven years from the date of
issuance, the holder of a certificate may apply for a tax deed to the subject land. The applicant is
required to pay to the Tax Collector at the time of application all amounts required to redeem or
purchase all other outstanding tax certificates covering the land, plus interest, any omitted taxes
or delinquent taxes and interest, and current taxes, if due. If the county holds a tax certificate on
property valued at $5,000 or more and has not succeeded in selling it, the county must apply for
a tax deed two years after April 1 of the year of issuance. The County pays costs and fees to the
Tax Collector but not any amount to redeem any other outstanding certificates covering the land.
Such property is then also advertised for public sale to the highest bidder, subject to certain
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minimum bids. If there are no other bidders, the County may purchase the land for the minimum
bid. In the case of unsold lands, after seven years the County will take title to such lands.

State law provides that tax liens are superior to all other liens, except prior United States
Internal Revenue Service liens. The Tax Collector advertises once each week for four
consecutive weeks and sells tax certificates to the lowest bidder, based on the interest rate bid,
commencing on or before June 1 for unpaid tax bills. Tax certificates not sold at auction convert
to County ownership.

The following table sets forth the percentage of taxable value to total assessed value for
each of the past five years and the current year.

The School District of Palm Beach County, Florida
Assessed Value of Taxable Property
(in thousands)

Fiscal Year Gross Total Taxable Value for % Taxable to Total
Ended June 30 Assessed Value!) Operating Millages Assessed Value
2018® $251,910,372 $190,165,752 75.49%
2017 237,451,187 178,279,409 75.08
2016 217,610,910 164,866,398 75.76
2015 192,619,660 149,734,529 77.74
2014 171,664,590 138,310,329 80.57
2013 163,011,694 132,719,029 81.42

" Assessed value equals 100% of estimated value.

@ Preliminary certified figures. Prior to adjustments on appeals from taxpayers.

Source: The School District of Palm Beach County, Florida Comprehensive Annual Financial Report for the Fiscal
Year Ending June 30, 2017 for Fiscal Years ending June 30, 2013-2017. Fiscal Year 2018 figures provided
by Palm Beach County, Florida Property Appraiser.

[Remainder of page intentionally left blank]
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The following table contains current and historical millage rates (tax per $1,000 of
assessed value) for the School Board for the last five Fiscal Years (see "AD VALOREM TAX
MATTERS - Millage Rates" above for a discussion of recent legislation reducing the maximum
amount of the Local Option Millage Levy for school districts).

School Board Millage Rates

Fiscal Year Ended June 30
2013 2014 2015 2016 2017 2018

General Fund

Required Local Effort" 5280  5.088 5.096 5.014 4.572 4271
Discretionary® 0952 0977 0.998 0.998 0.998 0.998
Subtotal 6232  6.065  6.094 6.012 5.570 5.269
Debt Service 0.000  0.000  0.000 0.000 0.000 0.000
Capital Improvement"” 1.546 1.521 1.500 1.500 1.500 1.500
Total Millage Levy 7.778 7.586 7.594 7.512 7.070 6.769

" Inclusive of Prior Period Funding Adjustment Millage, if any.
@ Inclusive of 0.25 mill voter approved levy.

@ Inclusive of discretionary capital outlay millage.

Source: The School District of Palm Beach County, Florida.

Pursuant to Article VII of the Constitution of the State of Florida, the School Board may
not levy ad valorem taxes, exclusive of voted taxes levied for the payment of debt service on

bonds, in excess of 10 mills. The School Board is levying 6.519 non-voted mills for Fiscal Year
ending June 30, 2018.

In the November 2010 general election, the voters of Palm Beach County approved a
0.25 mill operating property tax levy for a four-year period beginning with the 2011-12 Fiscal
Year and continuing through the 2014-15 Fiscal Year. In November 2014, the 0.25 mill property
tax levy was approved by voters for another four years, beginning with the 2015-16 Fiscal Year
and continuing through the 2018-19 Fiscal Year. The primary purpose of the millage is to pay
for teachers' salaries, as well as arts, music, physical education, career and academic programs.

[Remainder of page intentionally left blank]
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The following table sets forth the tax rates in dollars per $1,000 of taxable valuation for
the County for the fiscal years 2007 through 2016.

County-Wide Ad Valorem Millage Rates

Total Total
Fiscal Year District County Water District County Wide
2016 7.5120 6.6700 0.3551 14.5371
2015 7.5940 6.7619 0.3842 14.7401
2014 7.5860 6.8022 0.4110 14.7992
2013 7.7780 6.8767 0.4289 15.0836
2012 8.1800 6.8995 0.4363 15.5158
2011 8.1540 6.9269 0.6240 15.7049
2010 7.9830 6.4308 0.6240 15.0378
2009 7.2510 5.5985 0.6240 13.4735
2008 7.3560 5.4881 0.6240 13.4681
2007 7.8720 6.1059 0.6970 14.6749

Source: School District of Palm Beach County, Florida.

The following table sets forth the amounts billed and collected for all ad valorem
property taxes levied by the District for the Fiscal Years 2011 through 2017.

The School District of Palm Beach County, Florida
Property Tax Levies and Collections
(All Governmental Funds)

(In Thousands)
Percent of Current Tax
Collected
Fiscal Year Property Current Tax Total Tax To Property
Ended June 30 Taxes Levied Collections Collections Taxes Levied"

2017 $1,260,435 $1,214,201 $1,218,207 96.33%
2016 1,238,476 1,193,392 1,201,557 96.36
2015 1,137,084 1,094,037 1,095,063 96.21
2014 1,049,222 1,009,053 1,012,800 96.17
2013 1,032,289 991,951 1,001,130 96.09
2012 1,080,158 1,037,782 1,047,289 96.08
2011 1,096,466 1,050,949 1,064,848 95.85

() Reflects percentage of current (rather than total) tax collections to taxes levied. Also, such figures are
not adjusted to take into account discounts for early payment of property taxes. See "AD VALOREM
TAXATION - Procedures for Tax Collections and Distribution" above.

Source: The School District of Palm Beach County, Florida Comprehensive Annual Financial

Report for the Fiscal Year Ending June 30, 2017.
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The following table contains the list of the County's ten largest taxpayers for the Fiscal
Year ended September 30, 2016 as compared to September 30, 2007.

Palm Beach County, Florida
Principal Property Tax Payers

2016 2007
% of % of
Total Total
Taxes Taxes
Taxpayer Total Tax Rank Levied Total Tax ~ Rank  Levied
Florida Power & Light $98,645,093 1 9.55% $25,732,217 1 2.63%
Town Center 8,587,442 2 0.83 5,700,554 3 0.58
Gardens Venture LLC 5,850,445 3 0.57 -
Breakers Palm Beach Inc. 5,466,605 4 0.53 4,430,623 5 0.45
U.S. Sugar Corporation 5,422,605 5 0.52 5,365,293 4 0.55
TM Wellington Green Mall LP 5,211,557 6 0.50 -
Comcast of Florida/Georgia LLC 4,865,972 7 0.47 -
Palm Beach Outlets I LLC 4,278,903 8 041 -
BellSouth Telecommunications 4,235,068 9 041 8,641,217 2 0.88
Panthers BRHC LTD 3,941,445 10 0.38 4,394,429 6 0.45
Okeelanta Corporation - - 3,300,969 10 0.34
TJ Palm Beach Assoc LTD Ptnrs - - 3,378,653 8 0.35
Landry, Lawrence L. - - 4,086,463 7 0.42
Batmasian James H - - 3,373,041 9 0.34
Total $146,505,135 14.18%  $68,403,459 6.99%
Source:  The School Board of Palm Beach County, Florida Comprehensive Annual Financial Report for the Fiscal

Year Ending June 30, 2017.

Recent Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem

Taxes

Exemption for Deployed Military Personnel. In the November 2010 General Election,

voters approved a constitutional amendment which provides an additional homestead exemption
for deployed military personnel. The exemption equals the percentage of days during the prior
calendar year that the military homeowner was deployed outside of the United States in support
of military operations designated by the legislature. This constitutional amendment took effect
on January 1, 2011.

Exemption for Disabled Veterans. In the November 2012 General Election, voters
approved a constitutional amendment which allows totally or partially disabled veterans who
were not Florida residents at the time of entering military service to qualify for the combat-
related disabled veteran's ad valorem tax discount on homestead property. The amendment
became effective on January 1, 2013.

Exemption for Surviving Spouse of Veteran. In the November 2012 General Election,
voters approved a constitutional amendment which allows the State Legislature to provide ad
valorem tax relief to the surviving spouse of a veteran who died from service-connected causes

68



while on active duty as a member of the United States Armed Forces and to the surviving spouse
of a first responder who died in the line of duty. The amount of tax relief, to be defined by
general law, can equal the total amount or a portion of the ad valorem tax otherwise owed on the
homestead property. The amendment became effective on January 1, 2013.

Exemption for Low Income Seniors. In the November 2012 General Election, voters
approved a constitutional amendment which allows the State Legislature by general law to
permit counties and municipalities, by ordinance, to grant an additional homestead tax exemption
equal to the assessed value of homestead property to certain low income seniors. To be eligible
for the additional homestead exemption the county or municipality must have granted the
exemption by ordinance; the property must have a just value of less than $250,000; the owner
must have title to the property and maintained his or her permanent residence thereon for at least
25 years; the owner must be age 65 years or older; and the owner's annual household income
must be less than $27,300. The additional homestead tax exemption authorized by HIR 169 does
not apply to school property taxes.

In the November 2016 General Election, voters approved a constitutional amendment
changing the existing homestead tax exemption so that the value of property owned by eligible
senior citizens with a household income of $20,000 or less could be assessed when they first
apply for the exemption. The measure was designed to ensure eligible seniors' ability to be able
to keep their tax exemption even if their home value exceeded $250,000 in the future. The
amendment took effect on January 1, 2017 but is retroactive to January 1, 2013, meaning a
senior who qualified for the exemption in 2013, but lost it, would regain the exemption.

At present, the impact of the above-described amendments on the District's finances has
been minimal. However, there can be no assurance that similar or additional legislative or other
proposals will not be introduced or enacted in the future that would, or might apply to, or have a
material adverse effect upon, the District's finances.

Various Changes to Ad Valorem Assessments, Exemptions and Definitions. During its
2013 Regular Session, the Florida Legislature passed Senate Bill 1830 ("SB 1830"), which was
signed into law by the Governor and creates a number of changes affecting ad valorem taxation
which became effective as of July 1, 2013. First, SB 1830 provides long-term lessees the ability
to retain their homestead exemption and related assessment limitations and exemptions in certain
instances and extends the time for property owners to appeal value adjustment board decisions
on transfers of assessment limitations to conform with general court filing time frames. Second,
SB 1830 inserts the term "algaculture" in the definition of "agricultural purpose" and inserts the
term "aquacultural crops" in the provision specifying the valuation of certain annual agricultural
crops, nonbearing fruit trees and nursery stock. Third, SB 1830 allows for an automatic renewal
for assessment reductions related to certain additions to homestead properties used as living
quarters for a parent or grandparent and aligns related appeal and penalty provisions to those for
other homestead exemptions. Fourth, SB 1830 deletes a statutory requirement that the owner of
Florida real property permanently reside upon such property in order to qualify for a homestead
exemption. This change conforms the statute at issue with the Florida Constitution by allowing
non-resident owners of property to claim a homestead exemption if a person legally or naturally
dependent upon the owner permanently resides on such property. Fifth, SB 1830 clarifies a
drafting error regarding the property tax exemptions counties and cities may provide for certain
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low income persons age 65 and older. Sixth, SB 1830 removes a residency requirement that a
senior disabled veteran must have been a Florida resident at the time they entered the service to
qualify for certain property tax exemptions. Seventh, SB 1830 repeals the ability for limited
liability partnerships with a general partner that is a charitable 501(c)(3) organization to qualify
for the affordable housing property tax exemption. Finally, SB 1830 exempts from property
taxes property used exclusively for educational purposes when the entities that own the property
and the educational facility are owned by the same natural persons.

Assessment of Renewable Energy Device Upon Residential Property. Also during the
Florida Legislature's 2013 Regular Session, the Florida Legislature passed House Bill 277 ("HB
277"), which was signed into law by the Governor. HB 277 provides that certain renewable
energy devices are exempt from being considered when calculating the assessed value of
residential property. HB 277 only applies to devices installed on or after January 1, 2013. HB
277 took effect on July 1, 2013.

Reclassification of Agricultural Lands. Also during the Florida Legislature's 2013
Regular Session, the Florida Legislature passed House Bill 1193 ("HB 1193"), which was signed
into law by the Governor. HB 1193 eliminated three ways in which the property appraiser had
authority to reclassify agricultural land as non-agricultural land. Additionally, HB 1193 relieves
the value adjustment board of the authority to review the property appraiser's classifications of
land upon its own motion. HB 1193 applies retroactively to January 1, 2013.

At present, the impact of the above-described legislation passed during the 2013
legislative session on the District's finances has been minimal. However, there can be no
assurance that similar or additional legislative or other proposals will not be introduced or
enacted in the future that would, or might apply to, or have a material adverse effect upon, the
District's finances.

Exemption for First Responders Disabled In the Line of Duty. In the November 2016
General Election, voters approved a constitutional amendment authorizing first responders who
are totally and permanently disabled as a result of injuries sustained in the line of duty to receive
ad valorem tax relief on their homestead property. The amount of tax relief, to be defined by
general law, can equal the total amount or a portion of the ad valorem tax otherwise owed on the
homestead property. Florida defines first responders as law enforcement officers, correctional
officers, firefighters, emergency medical technicians and paramedics. This amendment took
effect on January 1, 2017.

At this time, the impact of the approved 2016 constitutional amendments on the District
cannot be ascertained. There can be no assurance that similar or additional legislative or other
proposals will not be introduced or enacted in the future that would, or might apply to, or have a
material adverse effect upon, the District's finances.

Extending the Limitation on Assessed Values of Non-Homesteaded Real
Property. During the Florida Legislature’s 2017 Regular Session, the Florida Legislature
approved CS/HJR 21 ("HJR 21") which proposes an amendment to the State Constitution to
remove the scheduled January 1, 2019 repeal of the limitation prohibiting the increase in the
assessed value of non-homestead property to 10% per year. The limitation does not apply to
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property taxes levied by school districts. In order for the 10% assessment limitation to continue,
this constitutional amendment will need to be approved by at least 60% of the electors of the
next general election in November 2018.

Exempting Assessed Value of a Renewable Energy Device. During the Florida
Legislature’s 2017 Regular Session, the Florida Legislature passed SB 90 ("SB 90")
implementing Amendment 4, which was approved by the voters in August 2016. SB 90 exempts
the assessed value of a renewable energy device from tangible personal property tax and the
installation of those devices from determining the assessed value of real property, both
residential and non-residential, for the purpose of ad valorem taxation. HB 277 described above
provided an exemption for residential property only. SB 90 also revises the definition of
"renewable energy source device" to include power conditioning and storage devices, wiring,
structural support and other components used as integral parts of such systems. The changes
made by SB 90 expire on December 31, 2037.

Further Increase in Homestead Exemption. During the Florida Legislature's 2017
Regular Session, the Florida Legislature approved HJR 7105 ("HJR 7105") which proposes an
amendment to the State Constitution to increase the homestead exemption for homestead
property with an assessed value greater than $50,000 and up to $100,000 for all levies other than
school district levies. The proposed constitutional amendment must still be approved by at least
60% of the electors at the next general election in November 2018, or at an earlier special
election, if any, authorized for such purpose. The approval of this amendment would result in
the increase of the homestead exemption from $50,000 to $75,000 for properties with an
assessed value over $100,000. However, this exemption would not apply to school district taxes.

Distribution of Local Option Millage Funds to Charter Schools. During the Florida
Legislature’s 2017 Regular Session, the Florida Legislature passed HB 7069 which, among other
things, requires school districts to distribute local capital outlay funds from the Local Option
Millage Levy to charter schools. HB 7069 establishes the calculation methodology to determine
the amount of local capital outlay funds from the Local Option Millage Levy a school district
must distribute to each eligible charter school. Such calculation provides that the amount of
local capital outlay funds from the Local Option Millage Levy a school district must distribute to
each eligible charter school will first be reduced by the school district’s annual debt service for
obligations issued or incurred as of March 1, 2017 (which includes the Series 2003B Lease) that
are being satisfied by Local Option Millage revenues, which for the School Board for Fiscal
Year 2017-18 is $141,543,580, and requires the first payment to charter schools as of February 1
of each year, commencing February 1, 2018. The remaining Local Option Millage revenue
would be divided by the total of capital outlay full-time equivalent students in traditional public
schools and eligible charter schools in the District, then multiplied by the total of capital outlay
full-time equivalent students in each eligible charter school in the District to determine each
charter school's allocation. However, to the extent a charter school receives state charter school
capital outlay funding in the general appropriations act, its share of the Local Option Millage
would be reduced by a like amount. For Fiscal Year 2017-18 based on the revised criteria in HB
7069, the amount of funds from the District's Local Option Millage Levy paid by the District for
charter school capital outlay, based on the preliminary 2018 tax roll, was $9,272,353 (taking into
account budgeted Fiscal Year 2017-18 State charter school capital outlay funding). At this time,

71



the impact of HB 7069 on the School Board is not expected to adversely affect the ability of the
School Board to make Basic Lease Payments.

On July 5, 2017, The School Board of Broward County, Florida voted to file suit against
the Florida Department of Education alleging that various provisions of HB 7069, including the
requirement to distribute local capital funds from the Local Option Millage Levy to charter
schools, violate the Florida Constitution. Other school boards around the State have similarly
voted. On July 19, 2017, the School Board voted to expend funds to determine whether to join
such lawsuit, or file its own suit. On October 17, 2017, thirteen Florida district school boards
(collectively, the "Plaintiff School Boards"), filed their suit in the Circuit Court of the Second
Judicial Circuit in and for Leon County, Florida, against the Florida Department of Education,
the State Board of Education, and its Commissioner and Chair, challenging, among other things,
the provisions of HB 7069 requiring school districts to distribute Local Option Millage Levy
revenues to charter schools, and seeking declaratory and injunctive relief. In addition to
challenges to other provisions of HB 7069, the complaint alleges that the provisions of HB 7069
which require the Plaintiff School Boards to distribute Local Option Millage Levy revenues to
charter schools in their respective districts (1) constitutes an unconstitutional infringement on the
Plaintiff School Boards' authority to control and supervise the use of Local Option Millage Levy
revenues within their jurisdictions by redirecting that authority to the unelected governing boards
of charter schools, (2) are in effect an ad valorem tax levied by the State in violation of the
Florida Constitution and (3) constitutes an unconstitutional diversion of the Plaintiff School
Boards' locally levied and raised ad valorem tax revenues to a state purpose mandated by the
Legislature. The complaint seeks expedited judicial consideration.

On September 27, 2017, the School Board voted to file its own lawsuit challenging the
provisions of HB 7069 requiring school districts to distribute Local Option Millage Levy
revenues to charter schools. Such lawsuit will be funded from proceeds of a settlement with
British Petroleum related to the Deepwater Horizon oil spill. On September 28, 2017, the School
Board filed its lawsuit against the Florida State Board of Education, the Florida Department of
Education, and its Commissioner, in the Circuit Court of the Second Judicial Circuit in and for
Leon County, Florida, seeking declaratory and injunctive relief. The complaint alleges the
provisions of HB 7069 requiring the School Board to distribute Local Option Millage Levy
revenues to charter schools in the District (1) constitute an unlawful infringement on the School
Board's constitutionally granted authority to operate, control and supervise all free public schools
in the District, (2) place an unconstitutional constraint on the School Board's authority to levy ad
valorem taxes for its own purposes and (3) are in effect an ad valorem tax levied by the State in
violation of the Florida Constitution. On January 18, 2018, the Court denied the School Board's
motion for a preliminary injunction. As such, on or about February 1, 2018, the School Board
made the payments required by HB 7069 to the eligible charter schools in the District for Fiscal
Year 2017-18, although such payments are subject to recoupment if the School Board ultimately
prevails in its suit.

On November 13, 2017, nine Florida district school boards (the "Petitioner School
Boards") filed petitions for writs of quo warranto and mandamus in the Supreme Court of Florida
against the Speaker of the Florida House of Representatives, the President of the Florida Senate,
the Florida House of Representatives, the Florida Senate, the Secretary State of Florida and the
Florida Commissioner of Education (collectively, the "Respondents"). The petition requests the
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Florida Supreme Court exercise its discretion and accept original jurisdiction over the petition to
prevent direct and immediate adverse effects on the functions of Florida school boards.
Additionally, in the petition, the Petitioner School Boards seek (1) a writ of quo warranto finding
that certain of the Respondents acted beyond their constitutional authority by enacting HB 7069
in violation of the single-subject requirement of the Florida Constitution, (2) a writ of mandamus
directing those Respondents to comply with the single-subject requirement of the Florida
Constitution and (3) a writ of mandamus directing the Secretary of State to expunge HB 7069
from the official records of the State of Florida as an unconstitutional law enacted in violation of
the Florida Constitution and directing the Commissioner of Education to halt any and all
implementation of HB 7069.  On December 19, 2017, the Florida Supreme Court transferred
the petitions for writs of quo warranto and mandamus to the Circuit Court of the Second Judicial
Circuit in and for Leon County, Florida.

At this time, the outcome of such suits cannot be determined. Even if these provisions of
HB 7069 are ultimately upheld, they are not expected to adversely affect the ability of the School
Board to make Basic Lease Payments.

CS/HB 7055 ("CS/HB 7055") has been introduced during the Florida Legislature's
current 2018 Regular Session, which, among other things, revises certain of the requirements of
HB 7069 relating to the required sharing of the Local Option Millage revenues with charter
schools. CS/HB 7055 specifies that charter school capital outlay funds shall consist of State
funds when such funds are appropriated. However, if in any given year the amount of State
funds is not equal to, or is less than, the average charter school capital outlay funds per
unweighted FTE student for the 2018-2019 fiscal year, multiplied by the estimated number of
charter school students for the applicable fiscal year and adjusted for inflation from the previous
year, charter school capital outlay funds shall also consist of Local Option Millage revenue. The
bill also seeks to clarify that the debt service obligation that can be reduced from the distribution
to charter schools is the debt service obligation incurred as of March 1, 2017, which has not been
subsequently retired, and also requires each school district annually, by October 1, to certify to
the Florida Department of Education the amount of the debt service obligation that can be
reduced from the distribution to charter schools. The bill provides that such amount shall be
verified by the Auditor General during its operational audit. In the event aggregate lease-
purchase agreement payments, including lease-purchase agreements entered into prior to June
30, 2009, exceed three-fourths of the Local Option Millage revenues, the bill provides that a
school district may not withhold administrative expenses authorized by law from any charter
school operating in the school district. On February 20, 2018, the Senate Education Committee
engrossed a strike-all amendment to CS/HB 7055 that retained many of the provisions of the
House version of CS/HB 7055, while revising certain others, including the provisions relating to
the sharing of Local Option Millage revenues with charter schools. The Senate amendment
largely maintains the calculation methodology currently in effect, but for purposes of
determining the total charter school allocation, the Senate amendment requires such calculation
be made on the basis of all eligible charter schools in the school district rather than for each
eligible charter school so that each school district has a total charter school allocation that it is
required to share with eligible charter schools in such school district. That amount is then
reduced by the total amount of state charter school capital outlay funds, if any, allocated to
eligible charter schools in the district to determine the net total allocation to be made from the
Local Option Millage revenues. At this time, it is uncertain whether CS/HB 7055 will be
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enacted into law although the Florida House of Representatives has made its FEFP budget
appropriations for State fiscal year 2018-2019 contingent on such bill becoming law (see "RISK
FACTORS — State Revenues" herein), or whether the final legislation will contain any of the
provisions described above.

Other Legislative Proposals Affecting District Finances

General. During recent years, various other legislative proposals and constitutional
amendments relating to ad valorem taxation and other District revenues have been introduced in
the State Legislature. Many of these proposals provide for new or increased exemptions to ad
valorem taxation, limit increases in assessed valuation of certain types of property or otherwise
restrict the ability of local governments in the State to levy ad valorem taxes at recent, historical
levels. Other proposals have sought to restrict the ability of local governments to use certain
revenues for payment of debt service or provide for additional procedures and notices in order to
issue tax-supported debt. There can be no assurance that similar or additional legislative or other
proposals will not be introduced in the current legislative session or enacted in the future that
would, or might apply to, or have a material adverse effect upon, the District or its finances.

Legislative Changes Relating to School Choice. During the State Legislature's 2016
Regular Session, the Florida Legislature enacted House Bill 7029 ("HB 7029"). Among other
things, a parent whose child is not subject to a current expulsion or suspension order may seek
enrollment in and transport his or her child to any public school in the State, including a charter
school, which has not reached capacity. The school district or charter school shall accept and
report the student for purposes of funding through the FEFP. The school district or charter
school may provide student transportation at their discretion. HB 7029 requires the capacity
determinations of each school district and charter school to be current and identified on their
respective school websites. Each school must provide preferential treatment in its controlled
open enrollment process to: (1) dependent children of active duty military personnel who moved
as a result of military orders, (2) children relocated due to foster care placement in a different
school zone, (3) children relocated due to a court ordered change in custody as a result of
separation or divorce, or the serious illness or death of a parent, and (4) students residing in the
school district. Students residing in the school district may not be displaced by a student from
another school district. A student who transfers may remain at the school until the student
completes the highest grade level offered. This amendment will take effect with the 2017-2018
school year. At present, the impact of the school choice provisions of HB 7029 on the District's
finances cannot be accurately ascertained.

HB 7029 also revises the method for enforcing compliance with the Class Size
Legislation to clarify that for purposes of enforcing compliance, the calculation is based upon the
statutory formula used to determine the reduction in class size categorical funding for
noncompliance. At present, it is not anticipated that the Class Size Legislation compliance
enforcement provisions of HB 7029 will have any significant impact on the District's finances.

Construction Cost Maximums. Section 1013.64(6)(b), Florida Statutes, prevents a school
district from using funds from the following sources: PECO, CO&DS, Classrooms First
Program, the Local Outlay Millage Levy, Classrooms for Kids Program, District Effort
Recognition Program, or High Growth District Capital Outlay Assistance Grant Program, for any
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new construction of educational plant space with a total cost per student station in excess of the
amounts set forth in Section 1013.64(6)(b)1, Florida Statutes, as such amounts are adjusted
annually to reflect changes in the Consumer Price Index.

HB 7029 amended Section 103.64(6)(b) in a number of ways. First, school districts are
required to maintain accurate documentation related to the costs of all new construction of
educational plant space and the Auditor General will review such documentation and verify
compliance with the statutory limits; however, the Florida Department of Education ("FDOE")
will make the final determination on compliance based on the recommendation of the Auditor
General. Second, beginning July 1, 2017, in addition to the funding sources listed above, a
school district may not use funds from any sources for new construction of educational plant
space exceeding the total cost per student station. Third, for all new construction initiated on or
after July 1, 2017, a school district exceeding the total cost per student station will be subject to
sanctions, unless the Auditor General determines that such cost per student station overage is de
minimis or due to extraordinary circumstances outside the control of the school district. The
sanctions are as follows: (1) the school district is ineligible for allocations from the Public
Education Capital Outlay and Debt Service Trust fund for the next three years in which the
school district would have received allocations; and (2) the school district is subject to the
supervision of a district capital outlay oversight committee comprised of one appointee of the
Commissioner who has significant financial management, school facilities construction, or
related experience, one appointee of the office of the State Attorney with jurisdiction over the
school district, and one appointee of the Chief Financial Officer who is a licensed certified public
accountant. The capital outlay oversight committee is authorized to approve all capital outlay
expenditures of the school district for the three Fiscal Years following the violation.

Schools of Hope. HB 7069, among other things, also authorized the establishment of
charter schools, to be known as "schools of hope," and designation of "hope operators" to
provide students in areas of persistently low-performing schools with a high-quality education
option designed to close the opportunity gap and increase student achievement. HB 7069
(1) establishes criteria for schools of hope and hope operators; (ii) defines persistently low-
performing schools as those subject to differentiated accountability (that is, the escalating
interventions and supports that must be provided to schools receiving school grades of "D" or
"F") for more than three years or closed as a result of school improvement requirements;
(ii1) authorizes the FDOE to identify and designate hope operators who meet specified criteria;
(iv) removes barriers to hope operators by creating a new notice and agreement process that is
exempt from the current charter school law and State procurement laws; (v) provides a school of
hope with certain exemptions from Chapters 1000-1013, Florida Statutes; (vi) provides
provisions for facilities and funding for schools of hope; (vii) establishes a grant program to
cover specified operational expenses; (viii) establishes the Schools of Hope Revolving Loan
Program to help schools of hope cover school building construction and startup costs and
(ix) allows "schools of hope" to be designated as a local education agency, if requested, allowing
the school to apply for and receive State and Federal funds independently. As described above,
various provisions of HB 7069, including the establishment of "schools of hope" are subject to
legal challenge by the Plaintiff School Boards. In the complaint, the Plaintiff School Boards
allege that the creation of "schools of hope" constitutes a direct violation of Article IX, Section
1(a) of the Florida Constitution which requires a uniform system of free public schools in the
State. The Petitioner School Boards are also challenging this provision of HB 7069. At this
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time, the School Board cannot determine what impact HB 7069, if ultimately implemented, will
have on any District schools subject to differentiated accountability or on the School Board's
finances.

High-Impact Charter Management Organizations. During the Legislature's 2017
Regular Session, the Florida Legislature passed Senate Bill 796 ("SB 796"), which, among other
things, creates the High-Impact Charter Management Organization ("HICMOQO") designation. A
HICMO may submit an application to a local school board to establish and operate charter
schools in areas designated as a critical need area by the State Legislature or an area served by
one or more public schools that are subject to turnaround options. Specifically, SB 796
(1) establishes the process and criteria for the initial and renewal designation as a HICMO;
(i1) provides incentives for HIMCO entities to operate in the State, including allowing a HICMO
to be designated as a local educational agency for the purposes of receiving federal funds,
providing a HICMO-operated charter school is eligible to receive charter school capital outlay
immediately, rather than after two years of operation, waives the administrative fee for HICMO
charter schools if the entity maintains its HICMO status, requires the FDOE to give priority to
new charter schools operated by a HICMO in a critical need area in the Florida Public Charter
School Grant Program competitions, and adds HICMO-operated charter schools to an exception
that allows a charter school that earns two consecutive grades of "F" to continue to operate in the
State if the school serves a specified student population and the school earns at least a grade of
"D" in its third year of operation; (iii) requires the FDOE to provide school districts with
technical assistance to ensure federal funds are allocated to charter schools using an appropriate
methodology; (iv) removes the requirement that a charter school must have satisfactory student
achievement based on State accountability standards to receive charter school capital outlay
funding; and (v) directs the FDOE to adopt rules to administer the HICMO provisions.

RISK FACTORS

Each purchaser of Series 2018C Certificates is subject to certain risks and each
prospective purchaser of Series 2018C Certificates is encouraged to read this Offering Statement
in its entirety. Particular attention should be given to the factors described below which, among
others, could affect the market price of the Series 2018C Certificates to an extent that cannot be
determined.

Annual Right of the School Board to Terminate the Series 2003B Lease

Although the School Board has determined that the Series 2003B Facilities are necessary
to its operations and currently intends to continue the Series 2003B Lease in force and effect for
the Lease Term and has covenanted in the Series 2003B Lease that the Superintendent will
include a sufficient amount in the tentative budget to enable the School Board to make all Lease
Payments due in each Fiscal Year, the School Board is not required to appropriate funds for
Lease Payments due in each Fiscal Year. If for any Fiscal Year the School Board does not
approve a final budget which appropriates sufficient funds from legally available revenues in a
line item specifically identified for payment of its obligations under the Current Leases, the
Series 2003B Lease or any Additional Lease, or if no final budget is adopted as of the last day
upon which a final budget is required to have been adopted under Florida law for payment of its
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obligations under the Series 2003B Lease, the Master Lease shall terminate as of the date of
adoption of the final official budget, or such last day, whichever is earlier.

THE LIKELIHOOD THAT THE SERIES 2003B LEASE WILL BE
TERMINATED AS THE RESULT OF AN EVENT OF NON-APPROPRIATION IS
DEPENDENT UPON CERTAIN FACTORS THAT ARE BEYOND THE CONTROL OF
THE SERIES 2018C CERTIFICATE HOLDERS, INCLUDING THE CONTINUING
FUTURE UTILITY OF THE SERIES 2003B FACILITIES AND OTHER FACILITIES
OF THE SCHOOL BOARD AND CHANGES IN POPULATION OR DEMOGRAPHICS
WITHIN THE DISTRICT.

Limitation Upon Disposition; Ability to Sell or Relet

Following an event of default under the Series 2003B Lease or non-appropriation of
funds, the Trustee as assignee of the Corporation may take possession of the Series 2003B
Facilities and sell or re-let the leasehold interests therein. The Trustee's ability to actually
achieve such a disposition of such Series 2003B Facilities is limited by its inability to convey fee
simple title to the Series 2003B Facilities and by the governmental nature of the Series 2003B
Facilities. Moreover, it is possible that a court of competent jurisdiction could enjoin the sale or
re-letting of the Trustee's interest in the Series 2003B Facilities because of the essential
governmental nature thereof. There can be no assurance that the remedies available to the
Trustee upon any such termination of the Lease Term of all Leases and the disposition of the
Series 2003B Facilities will produce sufficient amounts to make timely payments of the principal
and interest portions due on the outstanding Series 2018C Certificates.

Tax Effect Upon Termination of Series 2003B Lease

Upon termination of the Series 2003B Lease there is no assurance that payments made by
the Trustee with respect to the Series 2018C Certificates and designated as interest will be
excludable from gross income for federal income tax purposes. See "TAX TREATMENT"
herein.

Applicability of Securities Laws

After termination of the Series 2003B Lease, the transfer of a Series 2018C Certificate
may be subject to or conditioned upon compliance with the registration provisions of applicable
federal and state securities laws. Accordingly, there is no assurance that liquidity of the Series
2018C Certificates will not be impaired following termination of the Series 2003B Lease.

Local Option Millage Revenue

The amount which can be realized by the District derived from the Local Option Millage
Levy can be affected by a variety of factors not within the control of the District or the School
Board including, without limitation, fluctuations in the level of the assessed valuation of property
within the District. See "AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS."
Moreover, the maximum Local Option Millage Levy that may be levied and used for Lease
Payments is subject to legislative change. See "AD VALOREM TAXATION — Millage Rates"
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and "Recent Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem
Taxes - Distribution of Local Option Millage Funds to Charter Schools" herein.

State Revenues

A large portion of the District's funding is derived from State sources. See "FINANCIAL
RESULTS AND LIABILITIES OF THE DISTRICT." A significantly large percentage of such
State revenues is generated from the levy of the State sales tax. The amounts budgeted for
distribution from the State to the District are subject to change in the event that projected
revenues are not realized.

On March 11, 2016, the Florida Legislature adopted a State budget for Fiscal Year 2016-
17 providing for an increase of approximately $458.2 million in K-12 public schools funding,
reflecting a per-pupil increase of $71 over the current year to $7,178. Approximately 15.8% of
such increase, or $72.8 million, would come from local property taxes, with the remaining 84.2%
or $385.4 million, from State revenues. Based on the final budget, the District estimated an
increase of approximately $38.1 million in funds over fiscal year 2015-16.

On June 9, 2017, during a special session, the Florida Legislature adopted a revised State
education budget for State fiscal year 2017-18 providing for an approximately $455 million or
2.25% increase in State and local FEFP funding for K-12 public schools over State fiscal year
2016-17 reflecting a per-pupil increase of approximately $100 per student or 1.4% over fiscal
year 2016-17. The estimated increase for the District is approximately $55.7 million in funds
over fiscal year 2016-17. However, there can be no assurance that funding for K-12 public
schools will increase exactly as provided for in the approved budget.

On November 14, 2017, Governor Rick Scott released his budget proposal for the State's
fiscal year ending June 30, 2019, including an increase of approximately $770 million in PreK-
12 public schools funding over the current year. If the budget is enacted as submitted, funding
per student would increase by approximately $200 per student, or around 2.74% over the current
fiscal year. Based on Governor Scott’s proposed budget and individual department submissions,
the Florida Legislature prepares its own version of the budget, which may or may not reflect
Governor Scott's recommendations. While typically containing a number of executive branch
recommendations, the final approved budget has historically changed from the version submitted
by the Governor. The Florida House of Representatives and Florida Senate have each passed
separate budget bills. The House budget includes an increase of approximately $506.8 million in
PreK-12 public schools funding over the current year. Under the House budget, funding per
student would increase by approximately $100 per student or 1.37% over the current year. In its
budget, the House specified that the FEFP budget appropriations are contingent upon CS/HB
7055 becoming law. See "AD VALOREM TAXATION — Recent Legislative Initiatives and
Constitutional Amendments Concerning Ad Valorem Taxes — Distribution of Local Option
Millage Funds to Charter Schools" herein. The Senate budget includes an increase of
approximately $535.2 million in PreK-12 public schools funding over the current year. Under
the Senate budget, funding per student would increase by approximately $110 per student or
1.50% over the current year. With the passage of budget bills by each chamber of the
Legislature, members of both houses of the Legislature will meet in an Education Budget
Conference Committee to resolve differences between the House and Senate budgets and related
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implementing and conforming bills. Once finalized, the conforming budget and related
implementing and conforming bills will be sent to the full House and Senate for adoption and
then to the Governor for approval. At this time, no assurance can be given that funding for
PreK-12 public schools will increase in accordance with either of the budget bills described
herein.

Additional Leases

Pursuant to the Master Lease, the School Board may enter into other Leases in addition to
the Current Leases and the Series 2003B Lease. Failure to appropriate funds to make Lease
Payments under any such Lease will, and an event of default under any such Lease may, result in
the termination of all Leases, including the Series 2003B Lease. Upon any such termination of
all Leases, the School Board must surrender certain Facilities, including the Series 2003B
Facilities but excluding certain designated facilities to the Trustee for sale or lease. The proceeds
of any such disposition of the Facilities will be applied to the payment of the applicable Series of
Certificates. In no event will owners of the Series 2018C Certificates have any interest in or
right to any proceeds of the disposition of Facilities financed with the proceeds of another Series
of Certificates except as described herein. There can be no assurance that the remedies available
to the Trustee upon any such termination of all Leases and the disposition of the Series 2003B
Facilities will produce sufficient amounts to pay the outstanding Series 2018C Certificates.

Additional Indebtedness

The School Board may issue additional indebtedness from time to time other than in
connection with the Master Lease secured by or payable from available revenues without the
consent of the Owners of the Series 2018C Certificates. Incurring such additional indebtedness
may adversely affect the School Board's ability to make Lease Payments under the Master Lease.
See "FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT - Obligations Under
Unrelated Lease Purchase Agreements" herein.

Legislative Changes

In recent years, legislation has been introduced that has reduced State funding for school
districts, required that certain percentages of school district funding be spent on particular
activities and imposed additional funding restrictions and other requirements on school districts.
Many proposals have sought to provide for new or increased exemptions to ad valorem taxation,
limit increases in assessed valuation of certain types of property or otherwise restrict the ability
of local governments in the State to levy ad valorem taxes at historical levels. Other proposals
have sought to restrict the ability of local governments to use certain revenues for payment of
debt service or provide for additional procedures and notices in order to issue tax-supported debt.
There can be no assurance that similar or additional legislative or other proposals will not be
introduced or enacted in the current legislative session or in the future that would, or might apply
to, or have a material adverse effect upon, the District or its finances.

Effect of Sequestration on Lease Payments

Pursuant to the Balanced Budget and Emergency Deficit Control Act, as amended, the
President of the United States ordered that certain automatic spending cuts be implemented
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pursuant to calculations provided by the United States Office of Management and Budget in its
Report to the Congress on sequestration dated March 1, 2013. The cuts include mandatory
reductions in the amounts scheduled to be paid by the federal government to issuers of Build
America Bonds, Qualified Zone Academy Bonds, Qualified School Construction Bonds, New
Clean Renewable Energy Bonds and Qualified Energy Conservation Bonds (collectively,
"Direct-Pay Bonds") under Section 6431 of the Internal Revenue Code.

Payments to issuers of Direct-Pay Bonds from the budget accounts associated with these
bonds were originally subject to an effective reduction of 8.7 percent of the amount budgeted for
such payments on and after March 1, 2013 through September 30, 2013. For payments to issuers
of Direct-Pay Bonds during federal fiscal year 2014, which ended September 30, 2014, the
annual sequester rate was reduced to 7.2 percent. For federal fiscal year 2016, which ended
September 30, 2016, the annual sequestration rate was reduced to 6.8 percent. For payments to
issuers of Direct-Pay Bonds for federal fiscal year 2017, which ended September 30, 2017, the
annual sequester rate was 6.9 percent. Unless otherwise resolved, sequestration may continue
through the end of federal fiscal year 2024, with reductions in subsidy payments expected to vary
between 5.5 percent and 7.3 percent of what would otherwise be received.

For federal fiscal year 2018 (through September 30, 2018), the School Board anticipates
its aggregate expected annual QSCB Issuer Subsidy of $1,755,907 to be reduced by 6.6% (which
equates to a $115,890 reduction), resulting in a corresponding increase in interest costs for the
District that must be paid from other revenue sources.

Failed Remarketing or Refunding of Certain Term Rate or Floating Rate Certificates

Market dislocation or other unusual market conditions could adversely impact the ability
of the District to remarket or refund certain Term Rate or Floating Rate Certificates on their
respective mandatory tender dates (which mandatory tender dates are generally separated by at
least six months). The District currently has approximately $217.34 million aggregate principal
amount of outstanding Certificates subject to such remarketing risk, which represents
approximately 16.1% of the District's outstanding Certificates of Participation. After issuance of
the Series 2018B Certificates and the Series 2018C Certificates, the School Board will not have
any outstanding Certificates subject to remarketing risk. See "EXPECTED ISSUANCE OF
OTHER CERTIFICATES" herein.

Property Insurance

Principally as a result of the substantial property damage caused by hurricanes and other
storms in Florida and other parts of the United States over the last few years, property insurance
premiums have risen dramatically for Florida property owners. It has become impossible or
economically impracticable for many school districts within the State, including the District, to
obtain property insurance with the level of coverage they have historically secured. Under the
current provisions of the Master Lease, the District is required to purchase not less than $85
million of property insurance to the extent that such insurance is available at commercially
reasonable costs. The District property insurance for calendar year 2017 provides for $100
million in coverage with the first $10 million layer being self-insured. The District also has a $10
million FEMA Buyback Policy which covers facilities that received FEMA funding in the past
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and are not eligible for FEMA reimbursement at this time. As such, the District currently is in
compliance with the property insurance requirements contained within the Master Lease
provisions. However, as described herein, the School Board and Corporation have authorized
the Amendment to Master Lease to allow the amount of property insurance required to be
maintained under the Master Lease to be determined annually by the Superintendent, in
consultation with the Risk Management Department of the School Board. Such provision
provides that the School Board shall follow the recommendation of the Superintendent so long as
the recommended insurance is available at commercially reasonable costs and otherwise satisfies
the requirements of the Master Lease. The School Board is also required to maintain eligibility
for assistance by the Federal Emergency Management Agency ("FEMA"). See "CERTAIN
AMENDMENTS TO THE MASTER LEASE SCHEDULE 2002D-1 AND SCHEDULE
2002D-2" herein. In the event the District suffers substantial damage to its property that is not
covered by its current insurance or is not eligible for Federal reimbursement, the District's
financial condition could be adversely impacted.

Impact of Hurricane Irma

Hurricane Irma, a Category 4 hurricane, impacted the Florida peninsula, including the
District, on Sunday, September 10, 2017. A damage assessment has found minimal damage to
real property in the District (including District-owned facilities), with the primary issues being
power outage and downed trees and signage. Additionally, none of the Facilities under the
Master Lease suffered significant damage. The District estimates costs from Hurricane Irma to
be approximately $8 million, with approximately $2 million of that being clean-up and shelter
costs which are expected to be reimbursed by FEMA. The remaining $6 million may be
reimbursed from FEMA or insurance policies that cover sites for which FEMA paid a claim in a
previous storm. In any case, the District does not expect any adverse impact on its ability to
make Basic Lease Payments under the Master Lease as a result of the storm.

Certain Constitutional Amendments

See "AD VALOREM TAXATION — Recent Legislative Initiatives and Constitutional
Amendments Concerning Ad Valorem Taxes" for information concerning certain amendments to
the Florida Constitution and other legislative proposals that could materially adversely affect the
District's financial situation.

LITIGATION

There is no litigation now pending or threatened: (i) to restrain or enjoin the issuance or
sale of the Series 2018C Certificates; (ii) questioning or affecting the validity of the Series
2003B Lease or the obligation of the School Board to make Lease Payments; or (iii) questioning
or affecting the validity of any of the proceedings for the authorization, sale, execution or
delivery of the Series 2018C Certificates.

The District is involved in certain litigation and disputes incidental to its operations.
Upon the basis of information presently available, the Office of General Counsel of the District
believes that there are substantial defenses to such litigation and disputes and that, in any event,
any ultimate liability in excess of its sovereign immunity limitations, or self-insured funds, or
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applicable insurance coverage, if any, resulting therefrom will not materially adversely affect the
financial position or results of operations of the District.

RATINGS

Moody's Investors Service ("Moody's") and Fitch Ratings ("Fitch") have assigned ratings
of "Aa3" (stable outlook) and "AA-" (stable outlook), respectively, to the Series 2018C
Certificates. An explanation of the rating and outlook given by Moody's may be obtained from
Moody's at 7 World Trade Center, 250 Greenwich Street, 23rd Floor, New York, New York
10007, (212) 553-0501. An explanation of the rating and outlook given by Fitch may be
obtained from Fitch at One State Street Plaza, New York 10004, (212) 908-0500. Certain
information and materials concerning the Series 2018C Certificates, the School Board and the
District were furnished to Moody's and Fitch by the District. If in its judgment circumstances so
warrant, any rating service may raise, lower or withdraw its rating or outlook. If a downward
change or withdrawal occurs, it could have an adverse effect on the resale price of the Series
2018C Certificates. The above ratings and outlooks are not recommendations to buy, sell or hold
the Series 2018C Certificates.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Section 517.051, Florida Statutes, and the regulations promulgated thereunder require
that full and fair disclosure is made of any bonds or other debt obligations of the District that
have been in default as to payment of principal or interest at any time after December 31, 1975.
The District is not and has not since December 31, 1975, been in default as to payment of
principal and interest on its bonds or other debt obligations.

CERTAIN LEGAL MATTERS

Legal matters incident to the authorization, execution, delivery and sale of the Series
2018C Certificates are subject to the approving legal opinion of Greenberg Traurig, P.A., Miami,
Florida, and Edwards & Feanny, P.A., Miami, Florida, Co-Special Tax Counsel. The proposed
form of such opinion is included herein as Appendix D. Certain legal matters relating to
disclosure will be passed upon for the School Board by Nabors, Giblin & Nickerson, P.A.,
Tampa, Florida, Co-Disclosure Counsel. Certain legal matters will be passed upon for the
School Board and the Corporation by the Office of General Counsel of the District. Certain legal
matters will be passed upon for the Underwriters by Bryant Miller Olive P.A., Tallahassee,
Florida, Underwriters' Counsel. = Co-Special Tax Counsel, Co-Disclosure Counsel and
Underwriters' Counsel will receive fees for services provided in connection with the issuance of
the Series 2018C Certificates, which fees are contingent upon the issuance of the Series 2018C
Certificates.

Co-Special Tax Counsels' opinions are based on existing law, which is subject to change.
Such opinions are further based on factual representations made to Co-Special Tax Counsel as of
the date thereof. Co-Special Tax Counsel assume no duty to update or supplement the opinions
to reflect any facts or circumstances that may thereafter come to Co-Special Tax Counsels'
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attention, or to reflect any changes in law that may thereafter occur or become effective.
Moreover, Co-Special Tax Counsels' opinions are not a guarantee of a particular result, and are
not binding on the IRS or the courts; rather, such opinions represent Co-Special Tax Counsels'
professional judgment based on review of existing law, and in reliance on the representations and
covenants deemed relevant to such opinion.

UNDERWRITING

The Series 2018C Certificates are being purchased by Citigroup Global Markets Inc. and
the other underwriters listed on the cover page hereof (collectively, the "Underwriters") at an
aggregate purchase price of $141,384,163.80 which represents the $120,790,000.00 aggregate
principal amount of the Series 2018C Certificates, plus bond premium of $20,808,427.75 and
less an underwriters' discount of $214,263.95. The Underwriters' obligations are subject to
certain conditions precedent, and they will be obligated to purchase all of the Series 2018C
Certificates if any Series 2018C Certificates are purchased. The Series 2018C Certificates may
be offered and sold to certain dealers at prices lower than such public offering prices, and such
public offering prices may be changed, from time to time, by the Underwriters.

The Underwriters and their respective affiliates are full service financial institutions
engaged in various activities, which may include securities trading, commercial and investment
banking, financial advisory, investment management, principal investment, hedging, financing
and brokerage services. Certain of the Underwriters and their respective affiliates have, from
time to time, performed, and may in the future perform, various investment banking services for
the District, for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their
respective affiliates may make or hold a broad array of investments and actively trade debt and
equity securities (or related derivative securities, which may include credit default swaps) and
financial instruments (including bank loans) for their own account and for the accounts of their
customers and may at any time hold long and short positions in such securities and instruments.
Such investment and securities activities may involve securities and instruments of the District.

The Underwriters and their respective affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such assets, securities or instruments and may at any
time hold, or recommend to clients that they should acquire, long and/or short positions in such
assets, securities and instruments.

Morgan Stanley & Co., LLC, one of the Underwriters of the Series 2018C Certificates,
has entered into a retail distribution arrangement with its affiliate Morgan Stanley Smith Barney
LLC. As part of the distribution arrangement, Morgan Stanley & Co., LLC may distribute
municipal securities to retail investors through the financial advisor network of Morgan Stanley
Smith Barney LLC. As part of this arrangement, Morgan Stanley & Co., LLC may compensate
Morgan Stanley Smith Barney LLC for its selling efforts with respect to the Series 2018C
Certificates.
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Wells Fargo Securities is the trade name for certain securities-related capital markets and
investment banking services of Wells Fargo & Company and its subsidiaries, including Wells
Fargo Bank, National Association, which conducts its municipal securities sales, trading and
underwriting operations through the Wells Fargo Bank, NA Municipal Products Group, a
separately identifiable department of Wells Fargo Bank, National Association, registered with
the Securities and Exchange Commission as a municipal securities dealer pursuant to Section
15B(a) of the Securities Exchange Act of 1934. Wells Fargo Bank, National Association, acting
through its Municipal Products Group ("WFBNA"), one of the Underwriters of the Series 2018C
Certificates, has entered into an agreement (the "WFA Distribution Agreement") with its
affiliate, Wells Fargo Clearing Services, LLC (which uses the trade name Wells Fargo Advisors)
("WFA"), for the distribution of certain municipal securities offerings, including the Series
2018C Certificates. Pursuant to the WFA Distribution Agreement, WFBNA will share a portion
of its underwriting or remarketing agent compensation, as applicable, with respect to the Series
2018C Certificates with WFA. WFBNA has also entered into an agreement (the "WFSLLC
Distribution Agreement") with its affiliate, Wells Fargo Securities, LLC ("WFSLLC"), for the
distribution of municipal securities offerings, including the Series 2018C Certificates. Pursuant
to the WFSLLC Distribution Agreement, WFBNA pays a portion of WFSLLC's expenses based
on its municipal securities transactions. WFBNA, WFSLLC and WFA are each wholly-owned
subsidiaries of Wells Fargo & Company. Certain subsidiaries of Wells Fargo & Company
(parent company of Wells Fargo Bank, National Association, one of the Underwriters of the
Series 2018C Certificates), have provided, from time to time, investment banking services,
commercial banking services or advisory services to the District, for which they have received
customary compensation. Wells Fargo & Company or its subsidiaries may, from time to time,
engage in transactions with and perform services for the District in the ordinary course of their
respective businesses.

Co-Special Tax Counsel and Co-Disclosure Counsel may, from time-to-time, serve as
counsel to the Underwriters on matters unrelated to the issuance of the Series 2018C Certificate.

TAX TREATMENT

The Internal Revenue Code of 1986, as amended (the "Code"), includes requirements
which the School Board must continue to meet after the issuance of the Series 2018C Certificates
in order that the interest portion of the Basic Lease Payments represented by the Series 2018C
Certificates be and remain excludable from gross income of the holders thereof for Federal
income tax purposes. The School Board's failure to meet these requirements may cause the
interest portion of the Basic Lease Payments designated and paid as interest to the Series 2018C
Certificate holders to be included in gross income for Federal income tax purposes retroactively
to the date of execution and delivery of the Series 2018C Certificates. The School Board has
covenanted to take the actions required by the Code in order to maintain the excludability from
gross income for Federal income tax purposes of the interest portion of the Basic Lease
Payments designated and paid as interest to the Series 2018C Certificate holders and not to take
any actions that would adversely affect that excludability. Co-Special Tax Counsel expects to
deliver opinions at the time of issuance of the Series 2018C Certificates substantially in the form
set forth in Appendix D.
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In the opinion of Co-Special Tax Counsel, assuming continuing compliance by the
School Board with the tax covenants referred to above and the accuracy of certain
representations of the School Board, under existing statutes, regulations, rulings and court
decisions, the interest portion of the Basic Lease Payments represented by the Series 2018C
Certificates will be excludable from gross income for Federal income tax purposes. The interest
portion of the Basic Lease Payments represented by the Series 2018C Certificates will not be an
item of tax preference for purposes of the Federal alternative minimum tax imposed on
individuals. Federal legislation enacted in 2017 eliminates alternative minimum tax for
corporations for taxable years beginning after December 31, 2017. For taxable years beginning
before January 1, 2018, corporations should consult their tax advisor regarding alternative
minimum tax implications of owning the Series 2018C Certificates. No opinion is expressed
with respect to the Federal income tax consequences of any payments received with respect to
the Series 2018C Certificates following termination of the Master Lease as a result of non-
appropriation of funds or the occurrence of an event of default thereunder.

Co-Special Tax Counsel is further of the opinion that the Series 2018C Certificates and
the portion of the Basic Lease Payments designated and paid as interest to the owners of the
Series 2018C Certificates will not be subject to taxation under the laws of the State of Florida,
except as to estate taxes and taxes under Chapter 220, Florida Statutes, on interest, income or
profits on debt obligations owned by corporations as defined therein; provided, however, that no
opinion is expressed with respect to tax consequences under the laws of the State of Florida of
any payments received with respect to the Series 2018C Certificates following termination of the
Master Lease as a result of non-appropriation of funds or the occurrence of an event of default
thereunder.

Except as described above, Co-Special Tax Counsel will express no opinion regarding
the Federal or State income tax consequences resulting from the receipt or accrual of the interest
portion of the Basic Lease Payments designated and paid as interest to the Series 2018C
Certificate holders or the ownership or disposition of the Series 2018C Certificates. Prospective
purchasers of Series 2018C Certificates should be aware that the ownership of Series 2018C
Certificates may result in other collateral Federal tax consequences, including (i) the denial of a
deduction for interest on indebtedness incurred or continued to purchase or carry Series 2018C
Certificates or, in the case of a financial institution, that portion of the owner's interest expense
allocable to the interest portion of the Basic Lease Payments represented by the Series 2018C
Certificates, (ii) the reduction of the loss reserve deduction for property and casualty insurance
companies by the applicable statutory percentage of certain items, including the interest portion
of the Basic Lease Payments represented by the Series 2018C Certificates, (iii) the inclusion of
the interest portion of the Basic Lease Payments represented by the Series 2018C Certificates in
the earnings of certain foreign corporations doing business in the United States for purposes of a
branch profits tax, (iv) the inclusion of the interest portion of the Basic Lease Payments
represented by the Series 2018C Certificates in the passive income subject to Federal income
taxation of certain Subchapter S corporations with Subchapter C earnings and profits at the close
of the taxable year and (v) the inclusion by recipients of certain Social Security and Railroad
Retirement benefits of receipts and accrual of the interest portion of the Basic Lease Payments
represented by the Series 2018C Certificates in determining whether a portion of such benefits
are included in gross income for Federal income tax purposes. The nature and extent of the other
tax consequences described above will depend on the particular tax status and situation of each
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owner of the Series 2018C Certificates. Prospective purchasers of the Series 2018C Certificates
should consult their own tax advisors as to the impact of these other tax consequences.

From time to time, there are legislative proposals suggested, debated, introduced or
pending in Congress or in the State legislature that, if enacted into law, could alter or amend one
or more of the Federal tax matters, or State tax matters, respectively, described above including,
without limitation, the excludability from gross income of interest on the Series 2018C
Certificates. Changes such as these could adversely affect the market price or marketability of
the Series 2018C Certificates, or otherwise prevent the holders from realizing the full current
benefit of the status of the interest thereon. It cannot be predicted whether or in what form any
such proposal may be enacted, or whether, if enacted, any such proposal would apply to the
Series 2018C Certificates. Prospective purchasers of the Series 2018C Certificates should
consult their tax advisors as to the impact of any proposed or pending legislation.

Information Reporting and Backup Withholding

Interest paid on tax-exempt bonds such as the Series 2018C Certificates is subject to
information reporting to the Internal Revenue Service in a manner similar to interest paid on
taxable obligations. This reporting requirement does not affect the excludability of interest on
the Series 2018C Certificates from gross income for Federal income tax purposes. However, in
conjunction with that information reporting requirement, the Code subjects certain non-corporate
owners of Series 2018C Certificates, under certain circumstances, to "backup withholding" at the
rates set forth in the Code, with respect to payments on the Series 2018C Certificates and
proceeds from the sale of Series 2018C Certificates. Any amount so withheld would be refunded
or allowed as a credit against the Federal income tax of such owner of Series 2018C Certificates.
This withholding generally applies if the owner of Series 2018C Certificates (i) fails to furnish
the payor such owner's social security number or other taxpayer identification number ("TIN"),
(i1) furnished the payor an incorrect TIN, (iii) fails to properly report interest, dividends, or other
"reportable payments" as defined in the Code, or (iv) under certain circumstances, fails to
provide the payor or such owner's securities broker with a certified statement, signed under
penalty of perjury, that the TIN provided is correct and that such owner is not subject to backup
withholding. Prospective purchasers of the Series 2018C Certificates may also wish to consult
with their tax advisors with respect to the need to furnish certain taxpayer information in order to
avoid backup withholding.

BOND PREMIUM

Certain of the Series 2018C Certificates ("Premium Certificates") may be offered and
sold to the public at a price in excess of their stated redemption price (the principal amount) at
maturity. That excess constitutes bond premium. For Federal income tax purposes, bond
premium is amortized over the period to maturity of a Premium Certificate, based on the yield to
maturity of that Premium Certificate (or, in the case of a Premium Certificate callable prior to its
stated maturity, the amortization period and yield may be required to be determined on the basis
of an earlier call date that results in the lowest yield on that Premium Certificate), compounded
semiannually (or over a shorter permitted compounding interval selected by the owner). No
portion of that bond premium is deductible by the owner of a Premium Certificate. For purposes
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of determining the owner's gain or loss on the sale, redemption (including redemption at
maturity) or other disposition of a Premium Certificate, the owner's tax basis in the Premium
Certificate is reduced by the amount of bond premium that accrues during the period of
ownership. As a result, an owner may realize taxable gain for Federal income tax purposes from
the sale or other disposition of a Premium Certificate for an amount equal to or less than the
amount paid by the owner for that Premium Certificate.

Owners of Premium Certificates should consult their own tax advisers as to the
determination for Federal income tax purposes of the amount of bond premium properly
accruable in any period with respect to the Premium Certificates and as to other Federal tax
consequences and the treatment of bond premium for purposes of state and local taxes on, or
based on, income.

FINANCIAL ADVISOR

PFM Financial Advisors LLC, Orlando, Florida, is serving as Financial Advisor to the
School Board. The Financial Advisor assisted in matters relating to the planning, structuring,
execution and delivery of the Series 2018C Certificates and provided other advice. The
Financial Advisor is not obligated to undertake and has not undertaken to make an independent
verification or to assume responsibility for the accuracy, completeness or fairness of the
information contained in this Offering Statement. The Financial Advisor did not engage in any
underwriting activities with regard to the sale of the Series 2018C Certificates. The fees of the
Financial Advisor are contingent upon the issuance of the Series 2018C Certificates. Fees may
also be paid to PFM Swap Advisors LLC for swap advisory services to the School Board.

BASIC FINANCIAL STATEMENTS

Excerpted information from the comprehensive annual financial report of the District for
the Fiscal Year ended June 30, 2017, included in this Offering Statement have been audited by
RSM US LLP, independent certified public accountants, as stated in their report appearing in
Appendix B. RSM US LLP has not performed any examinations or audits in connection with the
issuance of the Series 2018C Certificates.

FORWARD LOOKING STATEMENTS

This Offering Statement contains certain "forward-looking statements" concerning the
School Board's or the District's operations, performance and financial condition, including its
future economic performance, plans and objectives and the likelihood of success in developing
and expanding. These statements are based upon a number of assumptions and estimates which
are subject to significant uncertainties, many of which are beyond the control of the School
Board or District. The words "may," "would," "could," "will," "expect," "anticipate," "believe,"
"intend," "plan," "estimate" and similar expressions are meant to identify these forward-looking
statements. Actual results may differ materially from those expressed or implied by these
forward-looking statements.
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CONTINUING DISCLOSURE

The School Board has covenanted and undertaken for the benefit of the Series 2018C
Certificate holders to execute and deliver a Disclosure Dissemination Agent Agreement (the
"Disclosure Agreement") on the date of initial issuance of the Series 2018C Certificates.
Pursuant to the Disclosure Agreement, the School Board will agree to provide certain financial
information and operating data relating to the District and the Series 2018C Certificates in each
year (the "Annual Report"), and to provide notices of the occurrence of certain enumerated
events. Such covenant shall only apply so long as the Series 2018C Certificates remain
Outstanding under the Series 2003B Lease, the Series 2003B Lease has not been terminated or
there has not occurred an event of non-appropriation resulting in a termination. The agreement
shall also terminate upon the termination of the continuing disclosure requirements of Rule
15¢2-12(b)(5), as amended (the "Rule"), of the Securities and Exchange Commission pursuant to
the Securities and Exchange Act of 1934, by legislative, judicial or administration action. The
Annual Report will be filed by the School Board with the Municipal Securities Rulemaking
Board (the "MSRB") via its Electronic Municipal Market Access System described in the
Disclosure Agreement attached hereto as Appendix E. The notices of material events will be
filed by the School Board, or its dissemination agent, if any, with the MSRB. The specific
nature of the information to be contained in the Annual Report and the notices of material events
are described in "APPENDIX E - FORM OF DISCLOSURE DISSEMINATION AGENT
AGREEMENT" to be dated and delivered at the time of issuance of the Series 2018C
Certificates. These undertakings have been made in order to assist the Underwriters in
complying with the Rule. Failure of the School Board to comply with the Disclosure Agreement
is not considered an event of default under the Series 2003B Lease, the Trust Agreement or the
Disclosure Agreement; however, any Series 2018C Certificate holder may take such actions as
may be necessary and appropriate, including seeking mandamus or specific performance by
court order, to cause the School Board to comply with its obligations under the Disclosure
Agreement.

With respect to the Series 2018C Certificates, no party other than the School Board is
obligated to provide, nor is expected to provide, any continuing disclosure information with
respect to the aforementioned Rule. Due to an administrative oversight, the District did not
timely file a notice of redemption related to one Series of Certificates. The District intends to
fully comply with all current and future continuing disclosure undertakings. In furtherance
thereof, the District has engaged Digital Assurance Certification, L.L.C. as its dissemination
agent, in order to ensure ongoing and future compliance with its obligations under the Rule,
particularly as it relates to material event filings.

[Remainder of page intentionally left blank]
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MISCELLANEOUS

The information contained above is neither guaranteed as to accuracy or completeness
nor to be construed as representation by the Underwriters. The information and expressions of
opinion herein are subject to change without notice and neither the delivery of this Offering
Statement nor any sale made hereunder is to create, under any circumstances, any implication
that there has been no change in the affairs of the District or the School Board from the date
hereof.

This Offering Statement is submitted in connection with the sale of the securities referred
to herein and may not be reproduced or used, as a whole or in part, for any other purpose. Any
statements in this Offering Statement involving matters of opinion, whether or not expressly so
stated are intended as such and not as representations of fact. This Offering Statement is not to
be construed as a contract or agreement between the District and the purchasers or the holders of
any of the Series 2018C Certificates.

This Offering Statement has been duly executed and delivered by the authority of the
School Board.

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

By: /s/ Chuck Shaw
Chairman

By: /s/ Robert Avossa, Ed.D.
Superintendent of Schools
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APPENDIX A

INFORMATION CONCERNING PALM BEACH COUNTY, FLORIDA
General Information

Palm Beach County, Florida (the "County") was founded in 1909 and encompasses an
area of 2,385 square miles, making it the largest county in the State of Florida (the "State"). It is
located on the southeast coast of the Florida peninsula with 46 miles of Atlantic Ocean frontage
and 25 miles of frontage on Lake Okeechobee. The County has a semi-tropical climate with an
average temperature of 75 degrees Fahrenheit and an average rainfall of 62 inches. The
temperate climate and other natural amenities, including 88 local, State and federal recreational
areas of more than 10 acres and 163 golf courses, have enabled the County to develop a year-
round tourist industry.

There are 38 incorporated municipalities within the County encompassing a total of 324
square miles, or approximately 17% of the County's area. An estimated 56% of the County's
population resides within the municipalities. The City of West Palm Beach is the County seat
and is the largest city in the County. The County had a 2016 population of 1,443,810.

Population

In 2016, Palm Beach County was the third largest county in the State in terms of
population. Its population increased 65.3% from 1970 - 1980, 49.7% from 1980 - 1990, 31.0%
from 1990 - 2000, 13.8% from 2001 to 2010 and 9.4% from 2010 to 2016.

Population Growth

2007 - 2016
Palm Beach County Florida United States

Year Population % Change  Population % Change Population % Change
2007 1,286,586 0.2 18,367,842 1.1 301,231,207 1.0
2008 1,294,938 0.6 18,527,305 0.9 304,093,966 1.0
2009 1,307,371 1.0 18,652,644 0.7 306,771,529 0.9
2010 1,320,134 1.0 18,801,310 0.8 308,745,538 0.6
2011 1,338,500 1.4 19,096,952 1.6 311,663,358 0.9
2012 1,358,396 1.5 19,344,156 1.3 313,998,379 0.7
2013 1,375,826 1.3 19,582,022 1.2 316,204,908 0.7
2014 1,398,518 1.6 19,888,741 1.6 318,563,456 0.7
2015 1,422,789 1.7 20,244,914 1.8 320,896,618 0.7
2016 1,443,810 1.5 20,612,439 1.8 323,127,513 0.7
Source: U.S. Department of Commerce, Bureau of the Census.
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Income

The following table shows the per capita personal income reported for the County, the
State and the United States.

Per Capita Personal Income

2006-2015
Palm Beach County Florida U.S.
% of % of % of
Year Dollars Florida U.S. Dollars U.S. Dollars
2006 60,471 156.1 158.5 38,738 101.6 38,144
2007 64,044 161.0 160.8 39,788 99.9 39,821
2008 61,489 155.1 149.7 39,655 96.5 41,082
2009 54,049 145.8 137.3 37,065 94.1 39,376
2010 55,555 143.8 137.9 38,624 95.9 40,277
2011 59,721 147.5 140.7 40,476 95.3 42,453
2012 63,220 154.3 142.8 40,983 92.6 44,267
2013 62,290 152.8 140.1 40,771 91.7 44,462
2014 66,578 155.3 143.4 42,868 92.4 46,414
2015 68,743 154.7 142.9 44,429 923 48,112
Source: Florida Research and Economic Information Database Application.

The age distribution in the County is similar to that of Florida, but differs significantly
with that of the nation. Both the County and Florida have a considerably larger proportion of
persons 65 years and older than the rest of the nation.

Palm Beach County
Population Distribution by Age Group

2013-2016
Age Group 2013* 2014%* 2015%* 2016%*
0-19 300,555 300,767 302,089 303,644
20-44 390,309 391,733 398,371 402,616
45-64 357,877 360,119 364,873 365,122
65+ 296,911 307,619 313,084 320,359
Source: Bureau of Economic and Business Research, University of Florida.

* Estimated figures.
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Employment

Tourism and agriculture, together with the service industries related to these activities,
are the leading sources of income for the County's residents. Manufacturing, primarily
electronics and other high technology products, also plays an important role in the County's
economy. The table that follows shows the County's estimated average annual employment by
major industry.

Palm Beach County, Florida
Average Monthly Employment Covered by Unemployment Compensation

2015-2016
Average Monthly

Employment Percent of Total*
2015 2016 2015 2016

All Industries 565,272 584,898 100.00% 100.00%
Accommodation and Food Services 63,834 67,067 11.29 11.47
Administrative and Waste Services 47,336 48,714 8.37 8.33
Agriculture, Forestry, Fishing & Hunting 6,374 7,445 1.13 1.27
Arts, Entertainment, and Recreation 17,217 17,616 3.05 3.01
Construction 30,383 33,508 5.37 5.73
Educational Services (private & public) 36,781 36,765 6.51 6.29
Finance and Insurance 23,119 22,418 4.09 3.83
Health Care and Social Assistance 84,814 87,969 15.00 15.04
Information 9,896 10,131 1.75 1.73
Management of Companies and Enterprises 10,152 10,381 1.80 1.77
Manufacturing 17,062 18,903 3.02 3.23
Mining 71 67 0.01 0.01
Other Services, Ex. Public Admin 24,211 24,981 4.28 4.27
Professional and Technical Services 40,734 43,114 7.21 7.37
Public Administration 25,485 25,885 4.51 4.43
Real Estate and Rental and Leasing 15,432 16,168 2.73 2.76
Retail Trade 77,689 78,411 13.74 13.41
Transportation and Warehousing 11,355 12,237 2.01 2.09
Unclassified 130 0 0.02 0.00
Utilities 2,154 2,528 0.38 0.43
Wholesale Trade 21,043 20,590 3.72 3.52

* Percentages may not equal due to rounding.
Source:  Florida Research and Economic Information Database Application.
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Palm Beach County
Annual Average Labor Force and Unemployment Estimates

2007-2016
Unemployment Rates
Civilian Palm Beach

Year Labor Force County Florida United States
2007 626,062 4.4% 4.0% 4.6%
2008 628,411 6.8 6.3 5.8
2009 615,500 10.7 10.4 9.3
2010 645,737 11.0 11.1 9.6
2011 652,697 10.0 10.0 8.9
2012 660,994 8.5 8.5 8.1
2013 672,574 7.2 7.2 7.4
2014 685,142 59 6.3 6.2
2015 690,078 5.1 5.4 5.3
2016 710,513 4.8 4.9 4.9

Source: Florida Research and Economic Information Database Application.

Largest Employers

The following table shows employment at the ten principal employers in the County in
2016.

No. of

Employees
Palm Beach County School Board ............coocuiiiiiiiiiiiieiieeeee e 21,656
Palm Beach County GOVETNMENT .........ccceviviieieiiiiieeeeiieeeeeeiiie e e e e e eeeveeeeesaaeeeeeees 11,587
Tenet Healthcare Corp......c.eooiiiiiiiiiiieiieceeeee et 4,595
NextEra Energy (Florida Power & Light) ......c.ccooviiiiiiiieiiiieiieceeeee e 4,005
Hospital Corporation of America (HCA)......ccovvviiiieiieiiieeeeeeeeee e 3,476
Veterans Health AdminiStration ..........eeeeeeeeeieeceeeeeee e aans 2,700
Florida Atlantic UNIVETSITY ......cccuiieriiieeiieeeitieeeiieeeiieeeriteeesiveessereeeeaeesnsseesssseessseesnns 2,529
Boca Raton Regional HOSPital .........c..ooeieiiiiiiiiiiiicceeeeeeee e 2,500
Jupiter Medical CONteT........ccueiiiiiieiiiieeieeee ettt et e e et ee e e e 2,195
Bethesda Memorial HOSPItal ........coccviiieiiiiiiiiiiiiiieciee et e 2,150

Source: Palm Beach County, Florida Comprehensive Annual Financial Report for Fiscal Year
Ended September 30, 2016.
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Tourism

The County government is making a concentrated and continuing effort to increase the
number of visitors to our area each year, which was expected to generate a 3.5% increase in
revenues in fiscal year 2017. There are an estimated 80,100 people employed in jobs related
to the tourism industry, with direct spending from visitors contributing $7 billion annually to the
County’s economy. During fiscal year 2016, the County had an all-time record high in bed tax
revenues of $47.1 million.

Aerospace

The County is a recognized national leader in the aviation and aerospace industry. The
area employs more than 20,000 people through approximately 600 businesses associated with the
industry. Those businesses include B/E Aerospace, a leading manufacturer of passenger-cabin
interior products for commercial jet aircraft. Lockheed Martin also has a presence in the
County as a global security and information technology giant. Sikorsky Aircraft Corporation, a
world leader in the design, manufacture, and service of military and commercial helicopters,
shares a campus with Pratt & Whitney in the northwestern area of the County. Both companies
are units of United Technologies Corporation of Hartford, Connecticut. In May 2014,
Sikorsky unveiled its most advanced helicopter, the CH-53K. Sikorsky has approximately
1,300 employees in the County.

Agriculture

The County agricultural acreage has remained stable for the last six years. The County
still leads the State, and all counties east of the Mississippi River, in agricultural proceeds. The
County leads the nation in the production of sugarcane and fresh sweet corn. It leads the State in
the production of sweet bell peppers, rice, lettuce, radishes, Chinese vegetables, specialty leaf
produce, celery, eggplant, herbs and sod. The 457,342 acres dedicated to agriculture represent
36% of the County’s total land mass. It ranks third in Florida in nursery production with
estimated sales at $139 million and leads the state in agricultural wages and salary with over
$348 million. The industry currently uses bagasse, a sugarcane by-product, in conjunction with
other waste wood products as the fuel source for the largest agriculturally based biomass co-
generation plant in the United States for electricity generation. Equestrian acreage in the western
part of the County continues to expand, currently ranking it as the second largest equine county
in the State, behind Marion County.

Bioscience

Scripps Research Institute and the Max Planck Florida Institute are anchors to an eight
million square feet Bioscience Cluster in Northern Palm Beach County. A “cluster” of related
bio-technology businesses will form a hub to strengthen the County’s position as a leader in this
industry. Smaller bio-related companies have either expanded or moved to the County such as
Ocean Ridge Biosciences LLC and Sancilio & Company, Inc.



Construction
Building permit activity in the County has been reported as follows:

Building Permit Activity
County of Palm Beach, Florida

(Dollars in Thousands)
2008 - 2017
Single and
Calendar Year Multi-Family Residential Valuation
2008 1,196 $340,385
2009 634 186,886
2010 768 215,254
2011 1,049 278,202
2012 1,580 411,211
2013 2,055 553,779
2014 1,987 595,492
2015 2,136 619,229
2016 2,458 671,339
2017 2,054 650,494
Source: The School District of Palm Beach County, Florida Comprehensive Annual

Financial Report for the Fiscal Year Ended June 30, 2017.

Banking

The total deposits of banking institutions in the County as of June 30 of each of the years
indicated below were as follows:

Total Bank Deposits
(in thousands)
Fiscal Federal Savings
Year Commercial Banks and Loan Associations
2008 $26,760,000 $9,501,000
2009 31,813,000 7,217,000
2010 32,093,000 6,499,000
2011 32,136,000 5,773,000
2012 33,720,000 3,296,000
2013 36,761,000 2,362,000
2014 38,274,000 2,295,000
2015 42,750,000 2,285,000
2016 46,859,000 2,284,000
2017 48,374,000 2,255,000
Source: Federal Deposit Insurance Corporation internet address www?2.fdic.gov/sod.
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Independent Auditor’s Report

The Honorable Chairperson and Board Members of
The School District of Palm Beach County, Florida

Report on the Financial Statements

We have audited the accompanying financial statements of the governmental activities, each major fund,
and the aggregate remaining fund information of The School District of Palm Beach County, Florida (the
District), as of and for the year ended June 30, 2017, and the related notes to the financial statements,
which collectively comprise the District’s basic financial statements as listed in the table of contents.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

Our responsibility is to express opinions on these financial statements based on our audit. We conducted
our audit in accordance with auditing standards generally accepted in the United States of America and
the standards applicable to financial audits contained in Government Auditing Standards, issued by the
Comptroller General of the United States. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating
the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluating the overall financial statement presentation of
the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinions.

Opinions

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the governmental activities, each major fund, and the aggregate remaining
fund information of the School District of Palm Beach County, Florida, as of June 30, 2017, and the
respective changes in financial position and, where applicable, cash flows thereof and the respective
budgetary comparison for the general fund for the year then ended in accordance with accounting
principles generally accepted in the United States of America.

THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING
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Other Matters
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’s
discussion and analysis, Schedule of Funding Progress — Other Post-Employment Benefits Plan, Schedule
of the District’s Proportionate Share of the Net Pension Liability — FRS, Schedule of District Contributions
— FRS, Schedule of the District’s Proportionate Share of the Net Pension Liability — HIS, and Schedule of
District Contributions — HIS, as listed in the table of contents, be presented to supplement the basic financial
statements. Such information, although not a part of the basic financial statements, is required by the
Governmental Accounting Standards Board who considers it to be an essential part of financial reporting
for placing the basic financial statements in an appropriate operational, economic, or historical context. We
have applied certain limited procedures to the required supplementary information in accordance with
auditing standards generally accepted in the United States of America, which consisted of inquiries of
management about the methods of preparing the information and comparing the information for consistency
with management’s responses to our inquiries, the basic financial statements, and other knowledge we
obtained during our audit of the basic financial statements. We do not express an opinion or provide any
assurance on the information because the limited procedures do not provide us with sufficient evidence to
express an opinion or provide any assurance.

Other Information

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively
comprise the District’s basic financial statements. The introductory section, combining and individual non-
major fund financial statements and schedules, and statistical section are presented for purposes of
additional analysis and are not a required part of the basic financial statements.

The combining and individual non-major fund financial statements and schedules are the responsibility of
management and relates directly to the underlying accounting and other records used to prepare the basic
financial statements. Such information has been subjected to the auditing procedures applied in the audit
of the basic financial statements and certain additional procedures, including comparing and reconciling
such information directly to the underlying accounting and other records used to prepare the basic financial
statements or to the basic financial statements themselves, and other additional procedures in accordance
with auditing standards generally accepted in the United States of America. In our opinion, the
accompanying combining and individual non-major fund financial statements and schedules are fairly
stated, in all material respects, in relation to the basic financial statements taken as a whole.

The introductory and statistical sections have not been subjected to the auditing procedures applied in the
audit of the basic financial statements, and accordingly, we do not express an opinion or provide any
assurance on them.

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued, under separate cover, our report
dated November 29, 2017, on our consideration of the District’s internal control over financial reporting and
our tests of its compliance with certain provisions of laws, regulations, contracts, and grant agreements and
other matters. The purpose of that report is solely to describe the scope of our testing of internal control
over financial reporting and compliance and the results of that testing, and not to provide an opinion on the
effectiveness of the District’s internal control over financial reporting or on compliance. That report is an
integral part of an audit performed in accordance with Government Auditing Standards in considering the
District’s internal control over financial reporting and compliance.

BSK VS LLP

West Palm Beach, Florida
November 29, 2017
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The School District of Palm Beach County, Florida’s (the “District”) management discussion and analysis
(MD&A) is designed to provide an objective and easy to read analysis of the District’s financial activities
for the fiscal year ended June 30, 2017, based on currently known facts, decisions or conditions. It is
intended to provide a broad overview using a short-term and long-term analysis of the District’s activities
based on information presented in the financial report and fiscal policies that have been adopted by the
seven elected members of the school board (the “Board”). Specifically, this section is designed to assist
the reader in focusing on significant financial issues, provide an overview of the District’s financial activity,
identify changes in the District’s financial position (its ability to address the next and subsequent year
challenges), identify any material deviations from the financial plan (the approved budget) and identify
individual fund issues or concerns.

As with other sections of this financial report, the information contained within this MD&A should be
considered only a part of a greater whole. The reader of this statement should take time to read and
evaluate all sections of this report, including the notes that are provided in addition to this MD&A.

FINANCIAL HIGHLIGHTS

e The net position of the District increased $0.085 billion, or 6.5%, from $1.310 billion to $1.395
billion. Funding per student has slowly increased since the low point in school year 2011-12,
although it has still not recovered to school year 2007-08 levels. Enrollment at district schools
increased 1.5%, approximately 2,435 students. The increase in net position is mainly related to
the revenue received for the new %2 penny sales tax with limited expenditures prior to year end.

e The District’s total long-term debt decreased by $128.7 million or 7.7% primarily due to debt
repayments of $85.9 million, amortization of issuance premiums of $13.4 million, and a decrease
in negative fair value of hedging derivative instruments of $29.1 million (discussed in Notes 10 and
11).

e Total revenues increased by $161.0 million or 8.1%, from $1.987 billion to $2.148 billion when
compared to the prior year.

o General revenue accounted for $1.559 billion, or 72.6%, of all revenues and increased
$131.5 million or 9.2%. This increase is primarily attributed to new sales tax revenue of
$65.8 million, property tax increase of $16.7 million (mainly due to 8% increase in property
values offset by 6% lower millage rate), increase in the Florida Education Finance Program
(FEFP) revenue of $44.7 million and $5 million increase in Medicaid revenue.

o Program specific revenue in the form of charges for services, grants and contributions
accounted for $588.4 million, or 27.4% of all revenues and increased $29.5 million or 5.3%.
The increase is primarily attributed to an increase in reimbursements for school lunch and
breakfast programs, increase in Class Size Reduction revenue, PECO, Charter School
Capital Outlay and other State revenue, and an increase in Afterschool Program fees.

e Total expenses increased $106.4 million from $1.956 billion to $2.063 billion. The increase in
expenses is primarily due to $72 million higher pension expense in the current year based on
actuarially determined Net Pension Liability (and related Deferred Inflows and Outflows) as
determined under General Accounting Standards Board (GASB) Statement No. 68, raises given to
employees in 2017, and an increase in the amount passed through to charter schools of $7.3
million.
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e The District’s governmental funds reported combined fund balances of $469.5 million.

o The General Fund (the primary operating fund), reflected on a current financial resources
basis, ended the year with a fund balance of $138.5 million. Of this amount, $52.0 million
is classified as unassigned that is available to cover unanticipated financial needs and
includes the Board approved contingency, $58.2 million is classified as assigned, $20.4
million is classified as restricted and $7.9 million is classified as nonspendable. During
the current year, General Fund revenues (including other financing sources) exceeded
expenditures (including other financing uses) by $11.3 million, primarily due to higher than
anticipated revenues, staff vacancies, and less than expected charter school enrollment.

o Debt Service funds ended the year with a fund balance of $122.1 million and is restricted
to cover debt service payments. COPS Debt Service fund, a major fund, has a restricted
fund balance of $116.4 million, and the remaining debt service funds which are included
with the other non-major governmental funds have a restricted fund balance of $5.7
million.

o Capital Project funds ended the year with a fund balance of $183.3 million and is restricted
or assigned to fund existing and future capital projects. The Capital Improvement fund, a
major fund, has a restricted fund balance of $55.6 million. Total Non-Major capital funds
have a restricted fund balance of $92.0 million, mainly comprised of new sales tax fund
($59.8 million), COPS Capital ($15.1 million), and remaining Capital funds ($17.1 million),
and an assigned fund balance of $35.7 million in Other Capital Projects Fund.

o Special Revenue funds ended the year with a fund balance of $25.6 million, of which $20.4
million is restricted to child nutrition costs, and $5.2 million is nonspendable inventory.
OVERVIEW OF THE FINANCIAL STATEMENTS
This annual report consists of two parts — management’s discussion and analysis (this section) and the
basic financial statements. The basic financial statements include two kinds of statements that present

different views of the District:

e The first two statements are government-wide financial statements that provide both short-term
and long-term information about the District’s overall financial status.

e The remaining statements are fund financial statements that focus on individual parts of the
District, reporting the District’s operations in more detail than the government-wide statements.

e The governmental funds statements tell how basic services like instruction and instructional
support services were financed in the short-term as well as what remains for future spending.

e Proprietary funds statements offer short-term and long-term financial information about the
activities the District operates like businesses, such as group health self-insurance and long term
claim self-insurance.

e Fiduciary funds statements provide information about the financial relationships in which the
District acts solely as a trustee or agent for the benefit of others.

The financial statements also include notes that explain some of the information in the statements and
provide more detailed data.
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Figure 1
Major Features of Government-Wide and Fund Financial Statements

Government-wide Fund Financial Statements
Statements Governmental Proprietary Funds Fiduciary Funds
Funds
Scope Entire District The activities of the Activities the Instances in which the
(except fiduciary District that are not District operates District administers
funds) proprietary or similar to private resources on behalf of
fiduciary, such as businesses: health someone else, such as
instructional costs internal service scholarship programs
fund and worker’s and student activities
compensation, monies

automobile and
general liability
claims fund

Required financial e  Statement of e  Balance sheet e  Statement of e  Statement of
statements net position . Statement of net position fiduciary net
. Statement of revenue, . Statement of position
activities expenditures, revenue, . Statement of
and changes in expenses, and changes in
fund balances changes in fiduciary net
fund net position
position
. Statement of
cash flows
Accounting basis and | Accrual accounting Modified accrual Accrual accounting | Accrual accounting
measurement focus and economic accounting and and economic and economic
resources focus current financial resources focus resources focus

resources focus

Figure 1, above, summarizes the major features of the District’s financial statements, including the portion
of the District’s activities they cover and the types of information they contain. The remainder of this
overview section of management’s discussion and analysis highlights the structure and contents of each
of the statements.

Government-wide Statements

The government-wide statements report information about the District as a whole using accounting
methods similar to those used by private-sector companies. The statement of net position includes all of
the District’s assets and liabilities. All of the current year’s revenue and expenses are accounted for in the
statement of activities regardless of when cash is received or paid.

The two government-wide statements report the District’s net position and how they have changed. Net
position — the difference between the District’s assets, deferred outflows liabilities, and deferred inflows —
is one way to measure the District’s financial health or position.

e Over time, increases or decreases in the District’s net position is an indicator of whether its financial
position is improving or deteriorating, respectively.

e To assess the overall health of the District, the reader needs to consider additional non-financial
factors such as changes in the District’s property tax base and the condition of school buildings and
other facilities.

In the government-wide financial statements, all the District’s activities are reported as governmental
activities.

e  Governmental activities — All of the District’s basic services are included here, such as regular and
special education, transportation, and administration. Property taxes and state formula aid finance
most of the activities.



Fund Financial Statements

The fund financial statements provide more detailed information about the District’s funds, focusing on
its most significant or “major” funds — not the District as a whole. Funds are accounting devices the
District uses to keep track of specific sources of funding and spending on particular programs:

e Some funds are required by State law and by bond covenants.

e The District establishes other funds to control and manage money for particular purposes (like
repaying its long-term debts) or to show that it is properly using certain revenues (like federal grants).

The District has three kinds of funds:

e  Governmental funds — Most of the District’s basic services are included in governmental funds, which
generally focus on (1) how cash and other financial assets that can readily be converted to cash flow
in and out, and (2) the balances left at year-end that are available for spending. Consequently, the
governmental funds statements provide a detailed short-term view that helps the reader determine
whether there are more or fewer financial resources that can be spent in the near future to finance
the District’s programs. Because this information does not encompass the additional long-term focus
of the government-wide statements, the District provides additional information with the governmental
funds statements that explain the relationship (or differences) between them.

e Proprietary funds — Services for which the District charges a fee are generally reported in proprietary
funds. Proprietary funds are reported in the same way as the government-wide statements. There are
two types of proprietary funds:

o Enterprise funds account for goods and services provided to those outside the District, generally
on a user-charge basis. Currently, the District has no enterprise funds.

o Internal service funds report self-insurance activities charged to the District’s other programs
and activities.

e Fiduciary funds — The District is the trustee, or fiduciary, for assets that belong to others, such as the
scholarship fund and the student activities funds. The District is responsible for ensuring that the
assets reported in these funds are used only for their intended purposes and by those to whom the
assets belong.

o The District excludes these activities from the government-wide financial statements because
the District cannot use these assets to finance its operations.

Notes to the Financial Statements — The notes provided, disclosures and additional information that
are essential to a full understanding of the financial information presented in the government-wide and
fund financial statements.

Other Information - In addition to the basic financial statements and accompanying notes, this report

also provides certain required supplementary information, as well as combining and individual fund
statements and schedules beginning with page 77.
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FINANCIAL ANALYSIS OF THE DISTRICT AS A WHOLE
Government-Wide

The District’s net position was $1.395 billion at June 30, 2017. The largest portion of the District’s net
position, $1.757 billion, reflect its investment in capital assets (i.e. land, buildings, furniture, buses and
equipment), less any related debt used to acquire those assets that is still outstanding. The District uses
these capital assets to provide services to students; consequently, these assets are not available for future
spending. Although the District’s investment in its capital assets is reported net of related debt, it should
be noted that the resources needed to repay this debt must be provided from other sources, since the
capital assets themselves cannot be used to liquidate these liabilities. An additional portion of the
District’s net position ($320.0 million) represents resources that are subject to external restrictions on
how they may be used, the increase of $82.3 million is mainly related to new Sales Tax Fund.

Table 1
Summary of Net Position
Governmental Activities

(in thousands)

Increase Percentage
June 30, 2017 June 30, 2016 (Decrease) Change

Current and other assets $ 890,157 $ 673,058 $ 217,099 32.3%
Capital assets (net) 3,288,764 3,370,622 (81,858) (2.4%)
Total assets 4,178,921 4,043,680 135,241 3.3%

Accumulated Decrease in Fair Value of

Hedging Derivatives 61,946 91,076 (29,130) (32.0%)
Deferred Loss on Debt Refunding 61,781 68,131 (6,350) (9.3%)
Pension Related 378,156 159,861 218,295 136.6%
Total Deferred Outflows of Resources 501,883 319,068 182,815 57.3%
Current and other liabilities 405,045 308,677 96,368 31.2%
Long-term liabilities 2,843,412 2,639,323 204,089 7.7%
Total liabilities 3,248,457 2,948,000 300,457 10.2%

Pension Related 36,952 104,152 (67,200)
Total Deferred Inflows of Resources 36,952 104,152 (67,200) 0.0%

Net position:

Net investment in Capital Assets 1,756,568 1,760,930 (4,362) (0.2%)
Restricted 320,003 237,692 82,311 34.6%
Unrestricted (deficit) (681,176) (688,026) 6,850 1.0%
Total net position $ 1,395,395 $ 1,310,596 $ 84,799 6.5%

Capital assets (net) decreased $81.9 million or 2.4% compared to prior year and primarily reflects the
impact of current year depreciation exceeding capital spending. See Note 7 of the Notes to the Financial
Statements for more information on capital assets. Cash and other assets increased $217.1 million or
32.3%, primarily as a result of $115 million TANS outstanding at the end of year, and $65.3 million of
cash and taxes receivable generated by the new Sales Tax fund in the second half of the year.



The analyses in Table 1, on page 7, and Table 2, below, focus on the summary of net position and summary
of changes in net position for the District’s governmental activities.

Table 2
Summary of Changes in Net Position

Governmental Activities

(in thousands)

Year Ended Year Ended Increase Percentage
June 30, 2017 June 30, 2016 (Decrease) Change
Revenues:
Program revenue:
Charges for services $ 54,380 $ 53,493 $ 887 1.7%
Operating grants and contributions 511,816 491,973 19,843 4.0%
Capital grants and contributions 22,196 13,430 8,766 65.3%
General revenue:
Property taxes 1,218,208 1,201,557 16,651 1.4%
Local sales taxes 65,783 - 65,783 -
Grants and contributions not restrictec 228,152 180,622 47,530 26.3%
Investment earnings 6,047 3,493 2,554 73.1%
Other general revenue 40,947 41,938 (991) (2.4%)
Total revenues 2,147,529 1,986,506 161,023 8.1%
Functions/Programs Expenses
Instruction 1,154,360 1,062,354 92,006 8.7%
Instructional support services 173,946 170,617 3,329 2.0%
Board 7,468 6,634 834 12.6%
General administration 10,449 10,089 360 3.6%
School administration 107,027 97,556 9,471 9.7%
Facilities acquisition and construction 20,761 14,750 6,011 40.8%
Fiscal services 6,853 6,805 48 0.7%
Food services 89,897 81,095 8,802 10.9%
Central services 16,052 15,646 406 2.6%
Student transportation services 54,396 48,223 6,173 12.8%
Operation and maintenance of plant 200,247 194,129 6,118 3.2%
Administrative technology services 7,643 7,916 (273) (3.4%)
Community services 43,149 40,980 2,169 5.3%
Interest on long-term debt 62,739 90,428 (27,689) (30.6%)
Unallocated depreciation/amortization 107,743 109,134 (1,391) (1.3%)
Total expenses 2,062,730 1,956,356 106,374 5.4%
Change in net position 84,799 30,150 54,649 181.3%
Net Position - beginning 1,310,596 1,280,446 30,150 2.4%
Net Position - ending $ 1,395395 $ 1,310,596 $ 84,799 6.5%

The results of this year’s operations for the District as a whole are reported in the Statement of Activities.
Table 2, above, takes the information from that statement and rearranges them slightly so the reader can
see the total revenues and expenses for the current year compared to fiscal year 2016.



As reported in the Statement of Activities, the cost of all of the governmental activities this year was $2.063
billion. Some costs were paid by those who benefited from the programs ($54.4 million), or by other
governments and organizations who subsidized certain programs with grants and contributions ($534.0
million). The District paid for the remaining “public benefit” portion of the governmental activities with
$1.2 billion in property taxes, $65.8 million in Sales Tax, $228.2 million in grants and contributions not
restricted to specific programs, $6.0 million in investment earnings, and $40.9 million in other general
revenue.

Property taxes increased $16.7 million or 1.4%, which is primarily attributed to an 8% increase in property
values partially offset by a 6% reduction in millage rate, as well as a $4.2 million lower collection of prior
year taxes than in fiscal year 2016. Sales Tax Revenue of $65.8 million represents 6 months of collections
for the current year for the newly approved penny sales tax, of which the District receives %2 cent.

Grants and contributions not restricted increased $47.5 million or 26.3%, which is primarily related to
an increase of $44.7 million in FEFP revenue and an increase of $5.0 million in Medicaid revenue. FEFP

revenue increased mainly due to decrease in required local effort provided by property taxes.

The pie chart below represents total expenses classified by function.

Total Government Wide
Expenses by Function

Instruction
55.

Instructional support
8.4%

Unallocated '
deprecfamort |
5.2%

Board 0.4%

General
administration 0.5%

Intarest on
long-term debt
3.0%

Community services
2.1%
Admin technology
0.4%

School administration
5.2%

Operation &
maint of plant 9.7%

Facilities acq & const 1.0%

Pupil transportation Central services Food
2.6% 0.8% sarvices 4.4%

Fiscal services 0.4%

FINANCIAL ANALYSIS OF THE DISTRICT’S FUNDS

Governmental Funds

As of June 30, 2017 the District’s governmental funds reported a combined fund balance of $469.5 million,
which is an increase of $78.8 million or 20.2% over the prior year.

The General Fund, which is the chief operating fund of the District and is always considered a major fund,
had a fund balance of $138.5 million which is an increase of $11.3 million or 8.9%. The increase is
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primarily due to higher than anticipated revenues, staff vacancies and less than expected charter school
enrollment. At the end of the current fiscal year, unassigned fund balance of the General Fund was $52.0
million.

The COPS Debt Service Fund, another major fund, reported an ending fund balance of $116.4 million,
which is a decrease of $2.4 million or 2.0% when compared with prior year. The decrease is related to the
amount of debt service payments the District will need to make in early fiscal year 2018.

The Capital Improvement Fund, another major fund, reported an ending fund balance of $55.6 million
which is an increase of $15.5 million or 38.5% due to the timing of revenue and capital outlay spending.

Other Non-Major Governmental Funds, which represent a summarization of all the other non-major
governmental funds, ended the year with total fund balance of $159.0 million, an increase of $54.4 million
or 52.1%. This increase is primarily due to the new Sales Tax fund, which had a fund balance of $59.8
million.

Proprietary Funds

The District’s internal service funds reported a combined net position of $100.0 million. The Health
Internal Service Fund ended the year with a net position of $96.4 million, which is an increase of $7.4
million or 8.2% over last year due to premiums exceeding claims and other expenses. The Worker’s
Compensation and Claims Fund ended the year with a net position of $3.6 million, which is an increase
of $30.9 million. Proprietary funds use accrual basis accounting, thus this Fund records actuarially
determined long term claims liabilities. In the current year, the District fully funded the negative position
in the Worker’s Compensation and Claims Fund.

General Fund Budgetary Highlights

During the year, appropriations increased $29.5 million from original budget to final budget. The increase
in appropriations is primarily attributed to growth in weighted FTE from original appropriation of $9.8
million, the District received a higher reimbursement for Medicaid eligible services by $3.9 million, District
school tax revenue increased $2.7 million, miscellaneous local revenue increased $6.2 million primarily
due to an increase in E-rate and federal indirect cost, more investment income generated due to higher
rates of $2.8 million, offset in part by a decrease of $6.5 million in transfers in from Capital Projects Funds
for projects that were not completed during the year. Appropriations were amended to align with total
revenue.

The General Fund actual expenditures were less than the budgeted appropriations by approximately $85.1
million. This is primarily due to enhanced cost containment measures put in place, such as a hiring
freeze on non-instructional positions and increased scrutiny of overtime and purchases, as well as
unspent funds in programs such as afterschool, International Baccalaureate, Advanced Placement, AICE,
Industry Certification, and state categorical programs.

CAPITAL ASSETS AND DEBT ADMINISTRATION
Capital Assets

As shown in Table 3, on the next page, at June 30, 2017, the District had $3.289 billion invested in a
broad range of capital assets, including land, construction in progress, improvements other than
buildings, buildings and fixed equipment, furniture, fixtures and equipment, motor vehicles, audio visual
materials and computer software. This amount represents a net decrease (including additions, deletions
and depreciation) of $81.9 million from last year. The decrease is primarily due to depreciation expense of
$107.6 million exceeding capital spending of $26.2 million. Capital spending in the current year reflects

B-13



the acquisition of 100 buses for $11.4 million, completion of the installation of new air conditioner chillers
at 18 locations for $3.8 million, and land donation of $3.7 million for a future Elementary School.

The District’s successful building program, which was funded from the proceeds of the Sales Tax
Referendum that ended in 2010 and capital millage proceeds, is complete. Between fiscal year 2001 and
fiscal year 2017, forty-one (41) new schools were built and fifty-eight (58) others were replaced or totally
renovated. In November 2016, the taxpayers of Palm Beach County approved a one penny sales surtax
of which % will be for the District. These new capital dollars will allow the District to continue its effort
to provide state-of-the-art facilities, buses and technology for all of its students. See Note 7 of the Notes
to the Financial Statements for more information on capital assets.

Table 3
Capital Assets at Year End
Governmental Activities
(in thousands)

Increase
June 30, 2017 June 30, 2016 (Decrease)

Land $ 342,380 $ 338,680 $ 3,700
Construction in progress 3,656 1,150 2,506
Improvements other than buildings 58,834 58,506 328
Buildings and fixed equipment 4,172,921 4,173,322 (401)
Furniture, fixtures and equipment 129,525 127,183 2,342
Motor vehicles 118,641 116,031 2,610
AV materials and computer software 40,278 41,127 (849)
Less: accumulated depreciation (1,577,471) (1,485,377) (92,094)

Total capital assets, net $ 3,288,764 $ 3,370,622 $ (81,858)

Long-term Debt

As shown in Table 4, at the end of this year, the District had $1.648 billion in debt outstanding, which is
$128.7 million lower than last year. The decrease in outstanding debt is mainly due to debt principle
repayments of $85.9 million, regular amortization of $13.4 million, and a decrease in negative fair value
of hedging derivative instruments of $29.1 million. See Notes 10 and 11 of the Notes to the Financial
Statements for more information on long-term liabilities and derivatives.

Table 4
Long-term Debt Outstanding at Year End

Governmental Activities

(in thousands)

Increase
June 30, 2017 June 30, 2016 (Decrease)
Notes / Loans Payable $ 23,485 $ 31,846 $ (8,361)
Capital Outlay Bond Issues 11,396 13,713 (2,317)
Certificates of Participation 1,466,758 1,541,963 (75,205)
Borrowing-Swap Upfront Payment 2,430 2,658 (228)
Derivative Instruments - Hedging 61,946 91,076 (29,130)
Plus: Issuance Premium 81,587 95,002 (13,415)
Total $ 1,647,602 $ 1,776,258 $ (128,656)
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The District’s certificates of participation are rated Aa3 by Moody’s Investors Service, and AA- by Standard
and Poor’s Corporation, and AA- by Fitch Ratings Services.

The District is subject to State laws that limit the amount of State Board of Education Capital Outlay
Bond Issues outstanding to 10% of the non-exempt assessed valuation. At June 30, 2017, the statutory
limit for the District was approximately $17.6 billion, providing additional debt capacity of approximately
$17.6 billion.

State Statute requires that no more that 75% of the capital millage levy be used for COP debt service. The
District’s debt policy limits the issuance of COPS by stating that the debt service could not exceed half of
the capital millage levy. In fiscal year 2009, when the capital millage levy was reduced to 1.75 mils, the
Debt Policy was amended to allow debt service to be up to 1 mil but should be within 50% of the capital
millage levy within five years. Based on the reduction of the capital millage levy and existing property
values, the District’s capacity to issue new COPS debt has been dramatically reduced.

Other long-term obligations include liability for compensated absences, estimated claims liability, other
post-employment benefits, and the reporting requirement of GASB No. 68 related to net pension liabilities.

FACTORS BEARING ON THE DISTRICT’S FUTURE

The School District’s revenues are determined in large part by the Florida Legislature and Governor.
Funding per student is set as part of the State’s annual budget approval. Local school board taxing
authority is also governed at the state level with the Legislature dictating the largest component of school
property taxes, known as the Required Local Effort (RLE), and through statutory caps that limit the
remaining components of the school levy. The fiscal year 2018 state budget provided Florida school
districts with a disappointing $100 (1.3%) increase in funding per student compared to a 3.9% projected
growth in the State general revenue forecast. The increase for Palm Beach is slightly higher due to an
increase in the District cost differential and local tax levies. District-wide enrollment is expected to
increase approximately 2,800 students. It is no surprise that Florida continues to rank in the bottom
quartile of the nation in terms of education funding. Although the State economy continues to improve,
funding for K-12 education is not expected to grow proportionally due to competition with other budget
drivers including legislative tax cuts that reduce the RLE to the “rolled back rate”, increasing Medicaid
demands, and the needs of higher education.

With limited new funds allocated by the state, the primary goal of this, and future budget cycles, is to
optimize existing resources. Last year, the District partnered with Educational Resource Strategies (ERS)
to perform a comprehensive ten-month review of how we allocate our resources — people, time, and money.
The findings from ERS helped to identify three areas of focus necessary to meet the long-term outcomes
identified in the District’s Strategic Plan including cultivating great teachers, reallocating resources within
English Language Learners (ELL) and Students with Disabilities, and increasing supports for the lowest-
performing schools. Staff is currently assessing methodologies to differentiate staffing ratios based on
proficiency and instructional time.

The District’s .25 mill property tax levy for operations was approved by the voters for another four years
in 2014, from fiscal year 2016 through fiscal year 2019. For fiscal year 2018, the .25 mills is expected to
generate $47.5 million in revenue. The revenue is designated for art, music, and physical education
instruction, choice programs, and career academies.

In recent years, districts throughout Florida have been hard hit by the reduction in local capital outlay
taxing authority and the decline in property values. While property values continue to recover, the 2008
and 2009 Florida Legislature reduced the capital millage authority of local school boards to 1.5 mills from
2.0 mills. Over time, the substantial loss of capital revenue crippled the ability of school districts to meet
school facility maintenance, classroom technology, and bus fleet demands.
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Voters in Palm Beach County stepped up in November 2016 to address this significant shortfall by
increasing the local sales tax by one penny in order to address the backlog of critical capital needs
including school security and safety, classroom technology, and safe and reliable school buses. The
District is anticipated to receive $1.345 billion over the next 10 years. Although the passage of HB 7069,
this legislative cycle, has again exacerbated the problem by requiring districts to provide charter schools
a pro-rata share of local capital outlay millage funding. Without additional funds to compensate for the
loss in revenue, an estimated $230 million over the next ten years, the District will again face a backlog
of critical capital needs.

CONTACTING THE DISTRICT’S FINANCIAL MANAGEMENT

This financial report is designed to provide our citizens, taxpayers, parents, students, investors and
creditors with a general overview of the District’s finances and to demonstrate the District’s accountability
for the money it receives. If you have any questions about this report or need additional financial
information, contact:

Michael J. Burke, Chief Financial Officer

The School District of Palm Beach County, Florida
3328 Forest Hill Boulevard, Suite C-316

West Palm Beach, FL 33406

Visit our website at:

http://www.palmbeachschools.org/

View an electronic copy of our CAFR at:

http://www.palmbeachschools.org/accounting/
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF NET POSITION
JUNE 30, 2017
(amounts expressed in thousands)

ASSETS
Cash, cash equivalents and investments
Ad Valorem and Sales Taxes receivable
Accounts, deposits and interest receivable
Due from other governments or agencies
Inventories
Restricted assets (cash with fiscal agent)
Other assets
Capital assets:
Land
Construction in progress
Improvements other than buildings
Buildings and improvements
Furniture, fixtures and equipment
Motor vehicles
Audio/video materials and software
Less accumulated depreciation
Total capital assets, net of depreciation
TOTAL ASSETS

DEFERRED OUTFLOWS OF RESOURCES
Accumulated decreases in fair value of hedging derivatives
Deferred loss on debt refunding
Pension
TOTAL DEFERRED OUTFLOWS OF RESOURCE

LIABILITIES

Accounts and contracts payable

Accrued payroll and payroll deductions

Current notes payable

Retainage payable on contracts

Deposits payable

Interest payable

Unearned revenue

Noncurrent liabilities:

Portion due or payable within one year:
Loans/note payable
Bonds payable
Liability for compensated absences
Certificates of participation payable
Borrowing-swap upfront payment
Estimated claims
Portion due or payable after one year:
Loans/note payable
Bonds payable
Liability for compensated absences
Certificates of participation payable
Borrowing-swap upfront payment
Derivative instrument - Hedging
Estimated claims
Other post-employment benefits obligation
Net Pension Liability
TOTAL LIABILITIES

DEFERRED INFLOWS OF RESOURCES
Pension
TOTAL DEFERRED INFLOWS OF RESOURCES

NET POSITION
Net Investment in capital assets
Restricted for:
Categorical carryover programs
Debt service
Capital projects
School food service
Other purposes (See Footnote 14)
Unrestricted (deficit)

TOTAL NET POSITION

Primary Government
Governmental Activities

$ 794,014
44,342

889

28,891

13,201

2,885

5,935

342,380
3,656
58,834
4,172,921
129,525
118,641
40,278
(1,577,471)

3,288,764

4,178,921

61,946
61,781
378,156

501,883

37,678
85,425
115,000
256

365
35,578
1,455

8,454
1,543
15,654
76,850
229
26,560

15,031
11,104
170,046
1,470,245
2,201
61,946
35,468
111,919
965,450

3,248,457

36,952

36,952

1,756,568

4,010
88,145
183,212
25,568
19,068
(681,176)

$ 1,395,395

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
STATEMENT OF ACTIVITIES

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

Program Revenues

Operating Capital
Charges for Grants and Grants and
Functions/Programs Expenses Services Contributions Contributions
Primary government:
Governmental activities:
Instruction $ 1,154,360 $ 2,334 $ 327,887 $ 5,329
Instructional support services 173,946 - 57,239 -
Board 7,468 - - -
General administration 10,449 - 3,314 -
School administration 107,027 - 5,581 -
Facilities acquisition and construction 20,761 - - 8,509
Fiscal services 6,853 - 104 -
Food services 89,897 13,465 76,193 -
Central services 16,052 - 788 -
Student transportation services 54,396 709 27,342 -
Operation of plant 126,506 - 5,422 -
Maintenance of plant 73,741 - - -
Administrative technology services 7,644 - 1,883 5,490
Community services 43,149 37,872 6,063 -
Interest on long-term debt 62,739 - - 2,869
Unallocated depreciation expense 107,633 - - -
Amortization expense 109 - - -
Total primary government

governmental activities $ 2,062,730 $ 54,380 $ 511,816  $ 22,197

General revenues:
Taxes:
Property taxes, levied for general purposes
Property taxes, levied for capital projects
Local sales taxes
Grants and entitlements not restricted to specific programs
Investment earnings
Other
Total general revenues
Change in net position
Net Position—beginning
Net Position—ending

The notes to the financial statements are an integral part of this statement.



Net (Expense)
Revenue and Changes

in Net Position

Primary Government

Governmental
Activities

$ (818,810)
(116,707)
(7,468)
(7,135)
(101,446)
(12,252)
(6,749)
(239)
(15,264)
(26,345)
(121,084)
(73,741)
(271)

786
(59,870)
(107,633)
(109)

(1,474,337)

959,828
258,379
65,783
228,152
6,047
40,947

1,559,136

84,799
1,310,596

$ 1,395,395

B-20



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
BALANCE SHEET

GOVERNMENTAL FUNDS

JUNE 30, 2017

(amounts expressed in thousands)

GENERAL COPS
FUND DEBT SERVICE

ASSETS
Cash, cash equivalents and investments $ 325,406 $ 116,492
Ad Valorem and Sales taxes receivable 17,493 -
Accounts and interest receivable 889 -
Due from other governments or agencies 6,470 -
Due from other funds 8,460 -
Inventories 7,969 -
Other assets 15 -
TOTAL ASSETS 366,702 116,492
LIABILITIES, DEFERRED INFLOWS OF RESOURCES
AND FUND BALANCES
LIABILITIES
Accounts and contracts payable 21,688 76
Accrued payroll and payroll deductions 86,666 -
Tax anticipation notes payable 115,000 -
Accrued interest payable 1,648 -
Due to other funds - -
Retainage payable on contracts - -
Deposits payable 365 -
Unearned revenue 589 -
TOTAL LIABILITIES 225,956 76
DEFERRED INFLOWS OF RESOURCES
Unavailable Revenue 2,200 -
TOTAL DEFERRED INFLOWS OF RESOURCES 2,200 -
FUND BALANCES
Nonspendable 7,969 -
Restricted 20,378 116,416
Committed - -
Assigned 58,199 -
Unassigned 52,000 -
TOTAL FUND BALANCES 138,546 116,416
TOTAL LIABILITIES, DEFERRED INFLOWS OF
RESOURCES AND FUND BALANCES $ 366,702 $ 116,492

The notes to the financial statements are an integral part of this statement.
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OTHER

NON-MAJOR TOTAL
CAPITAL GOVERNMENTAL GOVERNMENTAL
IMPROVEMENT FUNDS FUNDS
$ 53,219  $ 138,776 633,893
4,711 22,138 44,342
- - 889
- 20,232 26,702
- - 8,460
- 5,232 13,201
- 22 37
57,930 186,400 727,524
2,153 11,677 35,594
- 5,760 92,426
- - 115,000
- - 1,648
- 8,460 8,460
182 74 256
- - 365
- 1,231 1,820
2,335 27,202 255,569
- 238 2,438
- 238 2,438
- 5,232 13,201
55,595 117,990 310,379
- 35 35
- 35,703 93,902
- - 52,000
55,595 158,960 469,517
$ 57,930  $ 186,400 727,524
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
RECONCILIATION OF THE GOVERNMENTAL FUNDS BALANCE SHEET
TO THE STATEMENT OF NET POSITION

JUNE 30, 2017

(amounts expressed in thousands)

Total Fund Balances - Governmental Funds

Amounts reported for governmental activities in the statement of net position are different because:

Capital assets used in governmental activities are not financial resources and therefore
are not reported in the governmental funds.

Cost of the assets $ 4,866,235
Accumulated depreciation (1,577,471)

Total capital assets, net of depreciation

Bond insurance amounts related to debt issuance are reported as expenditures in the governmental

funds when first incurred, however, they are included with other assets in the governmental
activities in the statement of net position.

Deferred outflow of resources are reported at the fair values of the corresponding hedging derivative

instruments in the statement of net position.

Deferred outflow of resources are reported at net carrying amount for refunding transactions
in the statement of net position.

Deferred outflows of resources related to pensions are recorded in the statement of net position.

Expenditures for insurance and software extending over more than one accounting period not allocated between or

among accounting periods, but accounted for as expenditures of the period of acquisition in the funds.

An internal service fund is used by management to charge the costs of health premiums, worker's

compensation, auto and general liability to individual funds. The net position of the internal
service fund is included in governmental activities in the statement of net position.

Assets and Deferred Outflows of Resources $
Liabilities and Deferred Inflows of Resources

Net position

Revenues that are unavailable or unearned in the governmental funds but are recognized as
revenue in the governmental-wide financial statements.

Deferred inflows of resources related to pensions are recorded in the statement of net position.

165,632
65,639

Long-term liabilities are not due and payable in the current period and not reported as liabilities in

the governmental funds. Long-term liabilities (net of premiums) at year-end consist of:

Loans / Note payable

Bonds payable

Certificates of participation payable
Borrowing-swap upfront payment
Hedging derivative instruments
Compensated absences

Other post employment benefits
Net Pension Liability

Accrued interest on long-term debt

Total Net Position - Governmental Activities

The notes to the financial statements are an integral part of this statement.
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23,485
12,647
1,547,095
2,430
61,946
178,434
111,813
964,337
33,930

$

469,517

3,288,764

724

61,946

61,781

377,719

5,174

99,993

2,803

(36,909)

(2,936,117)

1,395,395



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES
GOVERNMENTAL FUNDS

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

GENERAL COPS
FUND DEBT SERVICE
REVENUES:

Local sources:
Ad valorem taxes $ 959,828 $ -
Local sales taxes - -
Interest income and other 3,867 119
School age child care fees 37,872 -
Food service sales 239 -
Impact fees - -
Local grants and other 32,763 -
Total local sources 1,034,569 119

State sources:
Florida education finance program 277,399 -
Capital outlay and debt service 115 -

Food service -
Class size reduction 216,754 _
Charter school capital outlay - -

State grants and entitlements 34,508 -
Total state sources 528,776 -
Federal sources:
Federal grants and entitlements 7,987 -
National school lunch act - -
Total federal sources 7,987 -
TOTAL REVENUES 1,571,332 119
EXPENDITURES:
Current:
Instruction 1,081,637 -
Instructional support services 120,022 -
Board 7,295 -
General administration 7,537 -
School administration 105,345 -
Facilities acquisition and construction 349 -
Fiscal services 6,662 -
Food services 117 -
Central services 15,133 -
Student transportation services 53,559 -
Operation of plant 127,091 -
Maintenance of plant 73,064 -
Administrative technology services 7,540 -
Community services 42,298 -
Total Current Expenditures 1,647,649 -

The notes to the financial statements are an integral part of this statement.
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OTHER

NON-MAJOR TOTAL
CAPITAL GOVERNMENTAL GOVERNMENTAL
IMPROVEMENT FUNDS FUNDS
$ 258,379 $ - 3 1,218,207
- 65,783 65,783
977 435 5,398
- - 37,872
- 13,226 13,465
- 6,948 6,948
- 7,884 40,647
259,356 94,276 1,388,320
- - 277,399
- 7,678 7,793
- 995 995
- - 216,754
- 5,329 5,329
- 10,076 44,584
- 24,078 552,854
- 122,065 130,052
- 75,187 75,187
- 197,252 205,239
259,356 315,606 2,146,413
- 67,189 1,148,826
- 53,526 173,548
- - 7,295
- 3,314 10,851
- 25 105,370
15,414 5,396 21,159
- 104 6,766
- 89,814 89,931
- 790 15,923
- 340 53,899
- 7 127,098
- - 73,064
- - 7,540
- 830 43,128
15,414 221,335 1,884,398
(Continued)
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES
GOVERNMENTAL FUNDS - Continued

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

GENERAL COPS
FUND DEBT SERVICE

Capital outlay 1,896 -
Debt service:

Retirement of principal - 75,205

Interest 666 66,252

Fiscal charges - 219
TOTAL EXPENDITURES 1,650,211 141,676
EXCESS (DEFICIENCY) OF REVENUES
OVER (UNDER) EXPENDITURES (78,879) (141,557)
OTHER FINANCING SOURCES (USES):
Transfers in 90,260 139,180
Transfers out (92) -
Issuance of long-term and refunded debt - -
Net premium (discount) from issuance of

long-term and refunded debt - -

Payments to refunded debt escrow agent - -
Proceeds from loss recoveries 7 -
Sale of capital assets and other - -
TOTAL OTHER FINANCING SOURCES (USES) 90,175 139,180
NET CHANGE IN FUND BALANCES 11,296 (2,377)
FUND BALANCES, JULY 1, 2016 127,250 118,793
FUND BALANCES, JUNE 30, 2017 $ 138,546 $ 116,416

The notes to the financial statements are an integral part of this statement.
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OTHER

NON-MAJOR TOTAL
CAPITAL GOVERNMENTAL GOVERNMENTAL
IMPROVEMENT FUNDS FUNDS
4,572 19,310 25,778
- 10,678 85,883
- 4,624 71,542
- 12 231
19,986 255,959 2,067,832
239,370 59,647 78,581
- 9,418 238,858
(223,908) (14,858) (238,858)
- - 7
- 224 224
(223,908) (5,216) 231
15,462 54,431 78,812
40,133 104,529 390,705
$ 55,595 $ 158,960 $ 469,517
(Concluded)
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

RECONCILIATION OF THE STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES
IN FUND BALANCES OF GOVERNMENTAL FUNDS TO THE STATEMENT OF ACTIVITIES
FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

Total net change in fund balances - governmental funds $ 78,812
Amounts reported for governmental activities in the statement of activities are different because:
Capital outlays are reported in governmental funds as expenditures. However, in the statement of
activities, the cost of those assets is allocated over their estimated useful lives as depreciation expense.
This is the amount of depreciation expense ($107,633) in excess of capitalized capital outlay ($26,255)

in the current period. (81,378)

Governmental funds report the effect of bond insurance costs, premiums, discounts, and similar items
when debt is first issued, whereas these amounts are deferred and amortized in the statement of

activities.
Bond Insurance Cost Amortization (109)
Debt Refunding Amortization (6,349)
Premium /Discount Amortization 13,414 6,956

Investment loss related to derivative instruments reported in the statement of activities that are not
reported as revenue in the governmental funds (25)

Revenues reported in the statement of activities that do not provide current financial resources are not
reported as revenues in the governmental funds. 2,803

Revenues reported in the governmental funds that were reported as revenue in the statement of
activities in the prior year under full accrual. (2,324)

Repayment of notes / loans is an expenditure in the governmental funds, but the repayment reduces
long-term liabilities in the statement of net position. 8,361

Repayment of bond principal is an expenditure in the governmental funds, but the repayment reduces
long-term liabilities in the statement of net position. 77,522

The net effect of various miscellaneous transactions involving capital assets (sales, trade-ins, and
donations) is to decrease net position. (480)

Expenses in the statement of activities that do not require the use of current financial resources are
not reported in the governmental funds.

Prepaid Insurance & Software (259)
Compensated Absences (2,287)
Other Post Employment Benefits (4,433)
Pension Expense (38,740)
Borrowing-SWAP 228
Accrued Interest on Long-Term Debt 1,742 (43,749)

An internal service fund is used by management to charge the costs of self insurance claims (including
health, workers compensation, auto and general liability) to individual funds. The net income of the
internal service fund is reported with governmental activities. 38,301

Change in net position of governmental activities $ 84,799

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCE - BUDGET AND ACTUAL (BUDGETARY BASIS)

GENERAL FUND

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

REVENUES:

Local sources

State sources
Federal sources
TOTAL REVENUES

EXPENDITURES:

Instruction

Instructional support services
Board

General administration

School administration

Facilities acquisition and construction
Fiscal services

Food Services

Central services

Student transportation services
Operation of plant

Maintenance of plant
Administrative Technology Services
Community services

Debt service

TOTAL EXPENDITURES

EXCESS (DEFICIENCY) OF REVENUES
OVER (UNDER) EXPENDITURES

OTHER FINANCING SOURCES (USES):
Transfers in

Transfers out

Proceeds from loss recoveries

TOTAL OTHER FINANCING SOURCES

NET CHANGE IN FUND BALANCE

FUND BALANCE, JULY 1, 2016 (GAAP BASIS)

FUND BALANCE, JUNE 30, 2017 (BUDGETARY BASIS)

Adjustment To Conform With GAAP:
Elimination of encumbrances

FUND BALANCE, JUNE 30, 2017 (GAAP BASIS)

Variances -

Positive (Negative)

The notes to the financial statements are an integral part of this statement.
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Budgeted Amounts Original Final
Final to Final to Actual
1,034,568 12,955 1

528,776 15,695 -

7,987 4,180 -
1,571,331 32,830 1
1,146,281 (20,074) 62,254
122,074 (2,646) 2,035
8,013 (270) 711
7,625 (149) 88
105,578 (6,061) 231
717 (220) 368
7,048 (280) 386
120 (103) 3
15,617 (630) 470
53,656 (913) 71
135,405 (2,124) 8,306
73,569 5,747 (162)
7,871 45 331
52,516 (1,722) 10,036
667 (90) 1
1,736,757 (29,490) 85,129
(165,426) 3,340 85,130
90,261 (3,339) (1)

(92) ®) -

7 7 -
90,176 (3,340) 1)
(75,250) - 85,129
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF NET POSITION
PROPRIETARY FUND

JUNE 30, 2017

(amounts expressed in thousands)

ASSETS
Current Assets:
Cash, cash equivalents and investments
Due from other agencies
Total Current Assets
Noncurrent Assets:
Restricted cash
Total Noncurrent Assets
Total assets

DEFERRED OUTFLOWS OF RESOURCES
Pension

Total Deferred Outflows of Resources

LIABILITIES
Current liabilities:

Accounts payable

Accrued payroll and payroll deductions

Portion due or payable within one year:
Estimated unpaid claims
Total Current Liabilities

Noncurrent liabilities:

Portion due or payable after one year:
Liability for compensated absences
Estimated unpaid claims
Other post-employment benefits obligation
Pension
Total Noncurrent Liabilities

Total liabilities

DEFERRED INFLOWS OF RESOURCES
Pension
Total Deferred Inflows of Resources

NET POSITION
Unrestricted

Governmental
Activities

Internal Service
Fund

$ 160,121
2,189

162,310

2,885

2,885

3 165,195

$ 437

3 437

$ 2,084
43

26,560

28,687

222
35,468
106
1,113

36,909

$ 65,596

~
3

b 43

$ 99,993
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
STATEMENT OF REVENUES, EXPENSES AND CHANGES IN NET POSITION
PROPRIETARY FUND

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

Governmental
Activities
Internal
Service
Fund

OPERATING REVENUES:
Premium revenue $ 246,172
Pharmacy Rebates 10,580
Other operating revenue 1,027
TOTAL OPERATING REVENUES 257,779
OPERATING EXPENSES:
Salaries 1,212
Benefits 1,062
Purchased services 495
Claims and other expenses 217,383
TOTAL OPERATING EXPENSES 220,152
OPERATING INCOME 37,627
NONOPERATING REVENUES:
Interest and other income 674
TOTAL NONOPERATING REVENUES 674
CHANGE IN NET POSITION 38,301
NET POSITION - Beginning of year 61,692
NET POSITION - End of year $ 99,993

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
STATEMENT OF CASH FLOWS

PROPRIETARY FUND

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

Governmental
Activities
Internal
Service
Fund
CASH FLOWS FROM OPERATING ACTIVITIES:
Cash receipts from interfund services provided $ 246,172
Cash payments for claims and administration (217,963)
Cash receipts for pharmacy rebates 10,580
Cash payments for salaries and benefits (1,589)
Other receipts 5,550
Net cash provided by operating activities 42,750
CASH FLOWS FROM INVESTING ACTIVITIES:
Interest and other income 674
Net cash provided by investing activities 674
Net increase in cash and cash equivalents 43,424
Cash and cash equivalents, beginning of year* 119,582
Cash and cash equivalents, end of year* $ 163,006

RECONCILIATION OF OPERATING INCOME (LOSS) TO
NET CASH PROVIDED BY OPERATING ACTIVITIES:
Operating Income $ 37,627

Adjustments to reconcile operating income to
net cash provided by operating activities:
Changes in assets and liabilities:

Increase in due from other agencies 307
Decrease in payroll and payroll deductions (34)
Decrease in accounts payable (85)
Increase in pension 719
Increase in estimated unpaid claims 4,216
Total adjustments 5,123

Net cash provided by operating activities $ 42,750

*Includes Restricted Cash
The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
STATEMENT OF FIDUCIARY NET POSITION

FIDUCIARY FUNDS

JUNE 30, 2017

(amounts expressed in thousands)

PRIVATE-
PURPOSE AGENCY
TRUST FUND FUND
FLORIDA
FUTURE SCHOOL
EDUCATORS INTERNAL
OF AMERICA FUNDS
ASSETS
Cash, cash equivalents and investments $ 335 $ 18,936
Accounts receivable - 1,248
TOTAL ASSETS $ 335 $ 20,184
LIABILITIES
Accounts payable $ - $ 249
Due to student organizations - 19,935
TOTAL LIABILITIES - $ 20,184
NET POSITION
Held in trust for scholarships 335
TOTAL NET POSITION $ 335

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
STATEMENT OF CHANGES IN FIDUCIARY NET POSITION
FIDUCIARY FUNDS

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

ADDITIONS
Donations
Interest

TOTAL ADDITIONS

DEDUCTIONS
Scholarships

TOTAL DEDUCTIONS
CHANGE IN NET POSITION
NET POSITION - Beginning of year

NET POSITION - End of year

PRIVATE-
PURPOSE
TRUST FUND

FLORIDA
FUTURE
EDUCATORS
OF AMERICA

111

113

45

45

68

267

335

The notes to the financial statements are an integral part of this statement.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements of the School District of Palm Beach County, Florida (the "District") have been
prepared to conform with Accounting Principles Generally Accepted in the United States of America (“GAAP”)
as applied to governmental units. The Governmental Accounting Standards Board (“GASB”) is the accepted
standard setting body for establishing governmental accounting and financial reporting principles. Pursuant
to Florida Statutes, Section 1010.01, the Superintendent of Schools is responsible for keeping records and
accounts of all financial transactions in the manner prescribed by the State Board of Education. The following
is a summary of the more significant of these policies.

A. Reporting Entity

The District and its governing board are organized and operated under Section 4, Article IX, of the Constitution
of Florida and Chapter 1001 of Florida Statutes. The District's boundaries are coterminous with those of
Palm Beach County. Management of the School District is independent of county and city governments. The
membership of the governing board of the District (the "Board") consists of seven members elected from single
member districts for overlapping four-year terms. The Superintendent is appointed by the Board to act as
executive officer of the District.

For financial reporting purposes, the accompanying financial statements include all of the operations over
which the District is financially accountable. The District is financially accountable for organizations that
make up its legal entity, as well as legally separate organizations that meet certain criteria. In accordance
with GASB 14, "The Financial Reporting Entity," as amended by GASB 39, “Determining Whether Certain
Organizations Are Component Units” and GASB 61, “The Financial Reporting Entity: Omnibus an amendment
of GASB Statements No. 14 and No. 34”, the criteria for inclusion in the reporting entity involve those cases
where the District or its officials appoint a voting majority of an organization’s governing body, and are either
able to impose its will on the organization and there is a potential for the organization to provide specific
financial benefits to or to impose specific financial burdens on the District or the nature and significance of
the relationship between the District and the organization is such that exclusion would cause the District’s
financial statements to be incomplete. Applying this definition, District management has determined that the
component unit and/or joint venture reportable within the accompanying financial statements is the Palm
Beach School Board Leasing Corporation (the "Corporation").

Blended Component Unit - The Corporation's sole purpose is to provide for financing and construction of
certain District school facilities. Additionally, the Corporation is legally separate from the District and the
Board of the Corporation consists of the seven Board members of the District. Therefore, the financial
activities of the Corporation have been blended (reported as if it were part of the District) with those of the
District. The Corporation does not publish individual component unit financial statements.

Based on assessing the criteria for classifying entities as component units under GASB 61, charter schools
do not qualify as part of the District’s Reporting Entity and will not be reported as discretely presented
component units.

Since the District is independent of and is not financially accountable for other governmental units or civic
entities, these financial statements represent the operations of the District, the Corporation, as well as all of
the funds of the District as a governmental unit.

B. Measurement Focus, Basis of Accounting and Financial Statement Presentation
Government-wide Financial Statements
The Statement of Net Position and the Statement of Activities display information about the District as a

whole. These statements include the financial activities of the primary government, except for Fiduciary
Funds. The District eliminates from the Statement of Net Position and the Statement of Activities all interfund
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receivables and payables and transfers between funds as well as the transactions associated with its Internal
Service Funds.

The government-wide statements are prepared using the economic resources measurement focus and accrual
basis accounting. This is the same approach used in the preparation of the Proprietary Fund financial
statements but differs from the manner in which governmental fund financial statements are prepared.
Governmental fund financial statements therefore include reconciliations with brief explanations to better
identify the relationship between the government-wide statements and the statements for governmental
funds.

The government-wide statement of activities presents a comparison between direct expenses and program
revenues for each function or program of the District’s governmental activities. Direct expenses are those
that are specifically associated with a service, program or department and are therefore clearly identifiable to
a particular function. Program revenues include charges paid by the recipient of the goods or services offered
by the program and grants and contributions that are restricted to meeting the operational or capital
requirements of a particular program. Revenues which are not classified as program revenues are presented
as general revenues of the District. The comparison of direct expenses with program revenues identifies the
extent to which each governmental function is self-financing or draws from the general revenues of the
District.

Fund Financial Statements

Fund financial statements report detailed information about the District. The focus of governmental fund
financial statements is on major funds rather than reporting funds by type. Each major fund is reported in
a separate column. Non-major funds are aggregated and presented in a single column. Internal Service Funds
are aggregated and presented in a single column on the face of the Proprietary Fund statements. Fiduciary
Funds are reported by fund type.

The Governmental Funds are accounted for on the “flow of current financial resources” measurement focus.
Governmental fund financial statements are prepared using the current financial resource measurement
focus and the modified accrual basis of accounting. Under the modified accrual basis of accounting,
expenditures are generally recognized when the related fund liability is incurred. The Proprietary Fund is
accounted for on an “economic resources” measurement focus. Accordingly, the Statement of Revenues,
Expenses and Changes in Fund Net Position for the Proprietary Fund reports increases and decreases in total
economic net worth. The private purpose trust fund is reported using the economic resources measurement
focus.

GOVERNMENTAL FUNDS

Governmental Funds are those through which most District functions are financed. The acquisition, use and
balances of the District’s expendable financial resources and the related liabilities (except those accounted
for in the Proprietary Fund and Fiduciary Funds) are accounted for through Governmental Funds. The
measurement focus is upon determination of changes in financial resources rather than upon determination
of net income. The following are the District’s major Governmental Funds:

General Fund

The General Fund is the primary operating fund of the District. Ad valorem tax revenues, revenues from the
Florida Education Finance Program ("FEFP") and other receipts not allocated by law or contractual agreement
to other funds are accounted for in this fund. Similarly, general operating expenditures, fixed charges, and
capital improvement costs that are not paid through other funds are paid from this fund.

COPS Debt Service Fund
The COPS Debt Service Fund accounts for the repayment of the certificates of participation.
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Capital Improvement Fund
The Capital Improvement Fund accounts for locally received funds, primarily ad valorem tax revenue, and
funds are used to service COPs debt.

Other Non-Major Governmental Funds
The Other Non-Major Governmental Funds are a summary of all the non-major government Funds.

PROPRIETARY FUNDS

The Proprietary Fund is used to account for ongoing activities where the intent is that charges made to users
will cover the costs of the services provided. The measurement focus is upon the determination of net income.
The only Proprietary Fund that the District has is its Internal Service Funds. A Proprietary Fund distinguishes
operating revenues and expenses from nonoperating items. Operating revenues and expenses generally result
from providing services and producing and delivering goods in connection with a Proprietary Fund’s principal
ongoing operations. Operating expenses for Internal Service Funds include salaries, benefits, administrative
expenses, and claims paid. All items not meeting this definition are reported as nonoperating revenues and
expenses.

Internal Service Fund

Internal Service Fund is used to account for the financing of goods and services provided by one department
to another on a cost reimbursement basis. The District has two Internal Service Funds, one for group health
and one for worker's compensation, general and auto liability claims. The District has fully funded the workers
compensation and claims insurance fund. Expenditures of the self-insurance funds are charged back to the
appropriate governmental fund.

FIDUCIARY FUNDS

Fiduciary Funds are used to account for assets held by the District on behalf of outside related organizations
or on behalf of other funds within the District. The Fiduciary Funds are prepared under the economic
resources measurement focus and the accrual basis of accounting.

Agency Funds

Agency Funds consist of activity funds, which are established at each school to record the receipts and
disbursements of various school activities administered for the general welfare of the students and completion
of certain planned objectives and special programs of school groups. The District retains no equity interest
in these funds. Agency Funds are custodial in nature (assets equal liabilities) and do not involve measurement
of results of operations.

Private Purpose Trust Fund

A trust fund was established in January 1993 and is used to account for a District-supported Florida Future
Educators of America. Revenues consist of employee donations and interest income. Expenditures represent
scholarships for future teachers, which are awarded in accordance with the trust requirements.

BASIS OF ACCOUNTING

Basis of accounting determines when transactions are recognized in the financial records and reported in the
financial statements. Government-wide financial statements are prepared using the accrual basis of
accounting. Governmental funds use the modified accrual basis of accounting. Proprietary and Fiduciary
Funds use the accrual basis of accounting.

Modified Accrual

Under the modified accrual basis, revenues are recognized in the accounting period in which they become
susceptible to accrual, i.e., both measurable and available. "Measurable" means the amount of the transaction
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can be determined and "available" means collectible within the current period or soon enough thereafter to
be used to pay liabilities of the current period. Significant revenues susceptible to accrual include ad valorem
taxes, reimbursable-type grants and interest on investments. The District considers all revenues (with the
exception of the expenditure-driven grants) as available if they are collected within sixty (60) days after year-
end. The expenditure driven grants are considered available if received within one year from the balance
sheet date. Current year property tax revenue is recognized when levied for, if available. Amounts are
considered available if received by the District within sixty (60) days subsequent to fiscal year end.
Expenditures are recognized in the accounting period in which the liability is incurred. However, exceptions
include the amount of unmatured principal and interest on general long-term debt, compensated absences,
OPEB, pension, claims and judgments.

In applying the susceptible to accrual concept to revenues from Federal and State sources, the legal
contractual requirements of the numerous individual programs are used as guidance. Revenue from grants
and entitlements is recognized when all eligibility requirements have been satisfied. There are, however,
essentially two types of these revenues. In one, monies must be expended for the specific purpose or project
before the District will receive any amounts; therefore, revenues are recognized based upon the occurrence of
expenditures. In the other type, monies are virtually unrestricted as to purpose of expenditure and are usually
revocable only for failure to comply with prescribed legal and contractual requirements. These resources are
reflected as revenues at the time of receipt or earlier if the susceptible to accrual criteria are met. In all cases,
monies received before the revenue recognition criteria have been met are reported as advance payments or
deferred inflows.

Accrual
Under the accrual basis of accounting, revenues are recognized in the period earned and expenses are
recognized in the period incurred.

Revenue Recognition

Program Revenues — Amounts reported as program revenues include charges paid by the recipient of the
goods or services offered by the program, and grants and contributions that are restricted to meeting the
operational or capital requirements of a particular program. All taxes, including those dedicated for specific
purposes, and other internally dedicated resources are reported as general revenues rather than program
revenues. Revenues that are not classified as program revenues are presented as general revenues. The
comparison of direct expenses with program revenues identifies the extent to which each governmental
function is self-financing or draws from the general revenues of the District.

State Revenue Sources — Revenues from State sources for current operations are primarily from the Florida
Education Finance Program (“FEFP”), administered by the Florida Department of Education (“FDOE”), under
the provisions of Chapter 1011, Florida Statutes. This revenue is recognized when received. The District files
reports on full time equivalent (“FTE”) student membership with the FDOE. The FDOE accumulates
information from these reports and calculates the allocation of FEFP funds to the District. After review and
verification of FTE reports and supporting documentation, the FDOE may adjust subsequent fiscal period
allocations of FEFP funding for prior year errors disclosed by its review. Normally, such adjustments are
treated as reductions of revenue in the year the reduction is made, as amounts are not significant.

The District receives and recognizes revenue from the State to administer certain categorical educational
programs. State Board of Education rules require that revenue earmarked for these programs be expended
only for the program for which the money is provided and require that the money not expended as of the close
of the fiscal year be carried forward into the following year to be expended for the same categorical educational
programs.

Property Taxes — Property tax revenue anticipated to be collected is recognized in the fiscal year for which it
is levied. Delinquent taxes collected in subsequent periods are recognized as revenue during the fiscal year
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in which they are received.

Federal Revenue Sources - The District receives Federal awards for the enhancement of various educational
programs. Federal awards are generally received based on applications submitted to, and approved by, various
granting agencies. For Federal awards in which a claim to these grant proceeds is based on incurring eligible
expenditures, revenue is recognized to the extent that eligible expenditures have been incurred.

Use of Resources — When both restricted and unrestricted resources are available for use, it is the District’s
policy to use restricted resources first, and then unrestricted resources as they are needed.

C. Budgetary Policies

Expenditures are controlled by budgetary systems in accordance with various legal and administrative
requirements that govern the District's operations. The budget represents a process through which policy
decisions are made, implemented and controlled. The budget is adopted on a basis consistent with GAAP,
except for encumbrances. The budgetary process includes encumbrances in the current year budget. The
encumbrances are reported as expenditures on the budgetary basis of accounting.

Annual budgets are legally adopted for all funds except the Fiduciary Funds. The budget amounts for
revenues and expenditures reflect all amendments to the original budget with the final amendment approved
by the Board on September 6, 2017. Significant dates in the budgeting timetable follow:

1. The Palm Beach County Property Appraiser certifies to the District the taxable value of all
nonexempt District property by July 1 of each year, or the Clerk of the Circuit Court is required to
certify an interim tax roll.

2. Within 24 days of tax roll certification, the Board considers and approves for advertising a tentative
budget.

3. Within 29 days after tax roll certification, the District advertises the tentative budget and the
millage rates therein.

4. A public hearing to adopt the tentative budget and proposed millage rate is held not less than two
nor more than five days after the budget is advertised.

5. Within 35 days of tax roll certification, the District notifies the Palm Beach County Property
Appraiser of proposed millage rates.

At a final public hearing within 80 days, but not less than 65 days, after tax roll certification, the Board
adopts the District budget.

The major functional level is the legal level of budgetary control. Per Board policy, management is authorized
to make budget amendments at function level with Board approval. All interim budget amendments between
major functional areas within each fund are submitted to the Board for approval. Federal and State grant
budget amendments which require State approval prior to processing are also submitted to the Board for
approval with monthly amendments.

Unreserved appropriations are cancelled at the end of the fiscal year. However, encumbered appropriations
for funds do not lapse at the end of the fiscal year. Restricted, committed and assigned fund balances at
June 30, 2017 for funds under budgetary control have been re-appropriated for the fiscal year 2018 operating
budget within the appropriate fund. Programs restricted for carryover include all State categorical grants
required to be expended on specific programs and District approved carryover programs.
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D. Encumbrances

Encumbrance accounting, under which purchase orders, contracts, and other commitments for the
expenditure of funds are recorded to reserve a portion of an applicable appropriation, is utilized for budgetary
control purposes. Encumbrances are not the equivalent of expenditures, and accordingly, amounts assigned
for encumbrances at the governmental fund level indicate that portion of the fund balance segregated for
expenditure upon vendor performance.

E. Cash, Cash Equivalents and Investments

The District maintains a Treasurer’s pool for the District’s cash and investments. Each fund’s portion of
the pool is presented on the financial statements. Investments recorded at fair value consist of direct
obligations of the United States Treasury, U.S. Government Agency Securities, U.S. Government sponsored
agencies, investing in U.S. Treasury Securities, AAA rated local government investment pools, corporate notes,
U.S. Government Supported Corporate Debt, and other investments allowable by the District’s investment
policy. The District categorizes its investments according to the fair value hierarchy established by GASB
Statement No. 72. The hierarchy is based on observable and unobservable inputs used in establishing the
fair value of a financial asset or liability. All money market mutual funds are AAA rated by the various rating
agencies and each fund is registered as a 2a-7 fund with the SEC and recorded at amortized cost. Rule 2a-7
of the Investment Company Act of 1940, comprises the rules governing money market funds. For purposes
of the statement of cash flows, cash equivalents are considered to be the money market funds and all highly
liquid investments with a maturity of three months or less when purchased.

F. Inventories

Inventories are valued at the lower of cost or net realizable value, using the average cost method. The District’s
inventories include various items consisting of school supplies, paper, textbooks, fuel, commodities, etc.
USDA commodities received from the Federal government are recorded at the value established by the Federal
government using the average cost method. Inventorial items are recorded as expenditures when shipped to
schools and department offices (the consumption method). The nonspendable fund balance at the
governmental fund level is equal to the amount of inventories at year-end to indicate the portion of the
governmental fund balances that are nonspendable.

G. Prepaid Items

Expenditures for insurance and similar services extending over more than one accounting period are not
allocated between or among accounting periods in the governmental funds and are instead accounted for as
expenditures in the period of acquisition (Purchase method). In the Government-Wide financial statements
these amounts are reported as other assets and will be charged to expense in the period used or consumed.

H. Capital Assets

Capital assets represent the cumulative amount of capital assets owned and in use by the District. Purchased
assets are recorded as expenditures in the governmental fund financial statements and are capitalized at cost
on the government-wide statement of net position. Gifts or contributions are recorded at estimated acquisition
value at the time received. The District’s capitalization levels are $1,000 on tangible personal property,
$100,000 on building improvements, $50,000 on improvements other than buildings and $100,000 on
intangible assets. Other costs incurred for repairs and maintenance is expensed as incurred. All reported
capital assets except land and construction in progress are depreciated.
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Depreciation is computed using the straight-line method over the following estimated useful lives:

Description Estimated Lives
Furniture, Fixtures and Equipment 3 - 15 years
Motor Vehicles S - 10 years
Audio/Video Materials & Software 3 - 5 years
Buildings and Improvements 15 - 50 years
Improvements Other Than Buildings 15 years
Intangibles 5 years

I. Deferred Outflows/Inflows of Resources

In addition to assets, the statement of financial position has a separate section for deferred outflows of
resources. This separate financial statement element, deferred outflows of resources, represents a
consumption of net position that applies to a future period(s) and so will not be recognized as an outflow of
resources (expense/expenditure) until then. One item is accumulated decrease in fair value of hedging
derivatives (See Note 11). A second item is the net carrying amount of debt refunding reported in the
government-wide statement of net position. A deferred loss on debt refunding results from the difference in
the carrying value of refunded debt and its reacquisition price. This amount is deferred and amortized over
the shorter of the life of the refunded debt or new refunding debt. A third item, in accordance with GASB 68,
reports pension related deferred outflows of resources and deferred inflows of resources on its financial
statements (see footnote 12 for additional information).

On the Government-Wide financial statements Deferred Outflows of Resources activity for fiscal year ended
June 30, 2017 is as follows (in thousands):

Ending Ending

Balance Balance
June 30, 2016 Increase Decrease June 30, 2017

Deferred Outflows of Resources
Accumulated Decrease in Fair Value of

Hedging Derivatives $ 91,076 $ - $ 29,130 $ 61,946
Deferred Loss on Debt Refunding 68,131 - 6,350 61,781
Pension Related - FRS (see footnote 12) 113,703 241,355 60,417 294,641
Pension Related - HIS (see footnote 12) 46,158 54,536 17,179 83,515
Total Outflows of Resources $ 319,068 $ 295891 $ 113,076 $ 501,883

In addition to liabilities, the statement of net position has a separate section for deferred inflows of resources.
This separate financial statement element, deferred inflows of resources, represents an acquisition of net
position that applies to a future period(s) and so will not be recognized as an inflow of resources (revenue)
until that time. The District has $2.4 million Unavailable Deferred Revenue ($2.2 million is related to Medicaid
administration claims) that qualifies as a deferred inflow of resources and it is shown in the governmental
funds Balance Sheet under the modified accrual basis of accounting.
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On the Government-Wide financial statements Deferred Inflows of Resources total $37.0 million as shown
below (in thousands):

Ending Ending
Balance Balance
June 30, 2016 Increase Decrease June 30, 2017
Deferred Inflows of Resources
Pension Related - FRS (see footnote 12) $ 95909 $ -9 66,732 $ 29,177
Pension Related - HIS (see footnote 12) 8,243 - 468 7,775
Total Inflows of Resources $ 104,152 $ - $ 67,200 $ 36,952

J. Long Term Debt

In the fund-level financial statements, governmental funds report the face amount of debt issued and debt
principal payments, as well as any premiums (discounts) as other financing sources (uses). Debt issuance
costs and principal payments are reported as debt service expenditures. In the government-wide financial
statements, long-term debt is reported as liabilities in the statement of net position. Bond premiums/
discounts and Bond insurance cost are amortized over the life of the bonds.

The District entered into interest rate swap agreements to modify interest rates on outstanding debt. The fair
value of these instruments is reflected on the government-wide financial statements (See Notes 10 and 11).

K. Self-Insurance

The District is self-insured for health (health insurance for employees and eligible dependents) and portions
of its general and automobile liability insurance and workers’ compensation (insurance for various risks of
loss related to torts; theft of; damage to; destruction of assets; errors and omissions; injury to employees and
natural disasters). The estimated liability for self-insured risks represents an estimate of the amount to be
paid on insurance claims reported and on insurance claims incurred but not reported (See Note 8).

Consistent with GAAP guidelines, in the Proprietary Fund financial statements, the liability for self-insured
risks is recorded under the accrual basis of accounting. The District has fully funded the workers
compensation and claims insurance fund. Expenditures of the self-insurance funds are charged back to the
appropriate governmental fund.

L. Compensated Absences

Compensated absences are obligations to employees for accumulated vacation and sick leave. These amounts
also include the related employer’s share of applicable taxes and retirement contributions. District employees
may accumulate unused vacation and sick leave up to a specified amount depending on their date of hire.
Vacation and sick leave are payable to employees upon termination or retirement at the current rate of pay
on the date of termination or retirement.

The District uses the vesting method to calculate the compensated absences amounts. The entire
compensated absence liability is reported on the government-wide financial statements. The portion related
to employees in the Internal Service Fund is recorded at the fund level. The current portion is the amount
estimated to be used in the following year. To liquidate the liability, an expenditure is mainly recognized in
the general fund as payments come due each period, for example, as a result of employee resignations and
retirements. Compensated absences not recorded at the fund level represent a reconciling item between the
fund level and government-wide presentations (See Note 10).
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M. Pensions

In the government-wide statement of net position, liabilities are recognized for the District’s proportionate
share of each pension plan’s net pension liability. For purposes of measuring the net pension liability,
deferred outflows of resources and deferred inflows of resources related to pensions, and pension expense,
information about the fiduciary net position of the Florida Retirement System (FRS) defined benefit plan and
the Health Insurance Subsidy (HIS) defined benefit plan and additions to deductions from the FRS’s and the
HIS’s fiduciary net position have been determined on the same basis as they are reported by the FRS and the
HIS plans. For this purpose, benefit payments (including refunds of employee contributions) are recognized
when due and payable in accordance with benefit terms. Pension liabilities are liquidated in the governmental
fund in which the employee is charged. Investments are reported at fair value. See footnote 12 for additional
information regarding the District’s retirement plans and related amounts.

N. Accounting Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets/deferred outflows of resources and
liabilities /deferred inflows of resources and disclosures of contingent assets/deferred outflows of resources
and liabilities /deferred inflows of resources at the date of the financial statements and the reported amounts
of revenues and expenses during the reporting periods. Actual results could differ from those estimates.

O. Impact of Recently Issued Accounting Principles

Recently Issued and Adopted Accounting Pronouncements

In June 2015, GASB Statement No. 74, Financial Reporting for Postemployment Benefit Plans Other Than
Pension Plans, will be effective for the District beginning with its year ending June 30, 2017. This Statement
will establish rules on reporting by OPEB plans that administer benefits on behalf of governments. The
adoption of this statement did not impact the District’s financial statements.

In August 2015, GASB Statement No. 77, Tax Abatement Disclosures, will be effective for the District beginning
with its year ending June 30, 2017. This Statement requires state and local governments, for the first time,
to disclose information about tax abatement agreements. It requires governments to disclose information
about their own tax abatements separately from information about tax abatements that are entered into by
other governments and reduce the reporting government’s tax revenues. The adoption of this statement did
not impact the District’s financial statements.

In December 2015 GASB Statement No. 78, Pensions Provided through Certain Multiple-Employer Defined
Benefit Pension Plans, will be effective for the District beginning with its year ending June 30, 2017. The
objective of this Statement is to address a practice issue regarding the scope and applicability of Statement
No. 68, Accounting and Financial Reporting for Pensions. This issue is associated with pensions provided
through certain multiple-employer defined benefit pension plans and to state or local governmental employers
whose employees are provided with such pensions. This Statement amends the scope and applicability of
Statement 68 to exclude pensions provided to employees of state or local governmental employers through a
cost-sharing multiple-employer defined benefit pension plan that (1) is not a state or local governmental
pension plan, (2) is used to provide defined benefit pensions both to employees of state or local governmental
employers and to employees of employers that are not state or local governmental employers, and (3) has no
predominant state or local governmental employer (either individually or collectively with other state or local
governmental employers that provide pensions through the pension plan). This Statement establishes
requirements for recognition and measurement of pension expense, expenditures, and liabilities; note
disclosures; and required supplementary information for pensions that have the characteristics described
above. The adoption of this statement did not impact the District’s financial statements.
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In January 2016, GASB Statement No. 80, Blending Requirements for Certain Component Units—an
amendment of GASB Statement No. 14, will be effective for the District beginning with its year ending June
30, 2017. This Statement amends the blending requirements for the financial statement presentation of
component units of all state and local governments. The additional criterion requires blending of a component
unit incorporated as a not-for-profit corporation in which the primary government is the sole corporate
member. The additional criterion does not apply to component units included in the financial reporting entity
pursuant to the provisions of Statement No. 39, Determining Whether Certain Organizations Are Component
Units. The adoption of this statement did not impact the District’s financial statements.

In March 2016, GASB Statement No. 82, Pension Issues—an amendment of GASB Statements No. 67, No. 68,
and No. 73 will be effective for the District beginning with its year ending June 30, 2017. The objective of this
Statement is to address certain issues that have been raised with respect to Statements No. 67, Financial
Reporting for Pension Plans, No. 68, Accounting and Financial Reporting for Pensions, and No. 73, Accounting
and Financial Reporting for Pensions and Related Assets That Are Not within the Scope of GASB Statement 68,
and Amendments to Certain Provisions of GASB Statements 67 and 68. Specifically, this Statement addresses
issues regarding (1) the presentation of payroll-related measures in required supplementary information, (2)
the selection of assumptions and the treatment of deviations from the guidance in an Actuarial Standard of
Practice for financial reporting purposes, and (3) the classification of payments made by employers to satisfy
employee (plan member) contribution requirements. The impact of the adoption of this statement did not
impact the District’s financial statements.

Recently Issued Accounting Pronouncements

In January 2017, GASB Statement No. 83, Certain Asset Retirement Obligations, will be effective for the District
beginning with its year ending June 30, 2019. The objective of this Statement is to set guidance for
determining the timing and pattern of recognition for liabilities and corresponding deferred outflow of
resources related to asset retirement obligations. Management is currently evaluating the impact of the
adoption of this statement on the District’s financial statements.

In January 2017, GASB Statement No. 84, Fiduciary Activities, will be effective for the District beginning with
its year ending June 30, 2020. The objective of this Statement is to improve guidance regarding the
identification of fiduciary activities for accounting and financial reporting purposes and how those activities
should and establishes criteria for identifying fiduciary activities of all state and local
governments. Management is currently evaluating the impact of the adoption of this statement on the
District’s financial statements.

In March 2017, GASB Statement No. 85, Omnibus 2017, will be effective for the District beginning with its
year ending June 30, 2018. The objective of this Statement is to address practice issues that have been
identified during implementation and application of certain GASB Statements. This Statement addresses a
variety of topics including issues related to blending component units, goodwill, fair value measurement and
application, and postemployment benefits (pensions and other postemployment benefits [OPEB]|. Management
is currently evaluating the impact of the adoption of this statement on the District’s financial statements.

In May 2017, GASB Statement No. 86, Certain Debt Extinguishment Issues, will be effective for the District
beginning with its year ending June 30, 2018. The objective of this Statement is to improve consistency in
accounting and financial reporting for in-substance defeasance of debt by providing guidance for transactions
in which cash and other monetary assets acquired with only existing resources—resources other than the
proceeds of refunding debt—are placed in an irrevocable trust for the sole purpose of extinguishing debt. This
Statement also improves accounting and financial reporting for prepaid insurance on debt that is extinguished
and notes to financial statements for debt that is defeased in substance. Management is currently evaluating
the impact of the adoption of this statement on the District’s financial statements.
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3.

In June 2017, GASB Statement No. 87, Leases, will be effective for the District beginning with its year ending
June 30, 2020. This Statement outlines new guidance that establishes a single approach to accounting for
and reporting leases by state and local governments. The goal is to better align reporting these leases with
their particular situations, as well as provide greater transparency and usefulness of financial statements.
Management is currently evaluating the impact of the adoption of this statement on the District’s financial
statements.

In June 2015, GASB Statement No. 75, Accounting and Financial Reporting for Postemployment Benefits Other
Than Pensions, will be effective for the District beginning with its year ending June 30, 2018. This Statement
outlines reporting by governments that provide OPEB to their employees and for governments that finance
OPEB for employees of other governments. This standard will require the immediate recognition of the entire
net OPEB liability and a more comprehensive measurement of OPEB expense. The implementation of this
statement will result in the recognition of a significant liability that is not yet measurable.

AD VALOREM TAXES

The Board is authorized by Florida Statutes to levy property taxes for District operations, capital
improvements and debt service. Property taxes consist of ad valorem taxes on real and personal property
within the District. The Palm Beach County Property Appraiser assesses property values and the Palm Beach
County Tax Collector collects the property taxes.

Property values are assessed as of January 1 each year. The Board levies the property tax at the final budget
hearing each year based on the assessed valuation of all non-exempt property. This levy finances the
expenditures of the current fiscal year. Tax bills are mailed by the Palm Beach County Tax Collector on
November 1 and are due no later than April 1. After this date, taxes become an enforceable lien on property.
Discounts of up to 4% are available for early payment. The majority of ad valorem taxes are collected in
November and December and remitted to the School Board. Section 197.383, Florida Statutes, requires the
Palm Beach County Tax Collector to distribute the taxes collected to each taxing authority at least four times
during the first two months after the tax roll comes into the Tax Collector's possession, and at least once per
month thereafter. Taxes are considered delinquent if not paid prior to April 1. State law provides for
enforcement of collection of taxes by the sale of tax certificates on real property and for levy upon, seizure and
sale of personal property after the Palm Beach County Tax Collector initiates a sequence of required
procedures resulting in a court order to carry out the action.

The State Legislature prescribes the maximum non-voted millage that may be levied by the Board for each
fiscal year. The total millage rate levy was 7.070 mills and the total assessed value on which the 2016-17 levy
was based was $187.4 billion. Gross taxes levied were approximately $1.3 billion. Total revenue, net of
discounts, was approximately $1.2 billion. A portion of the taxes levied for the Local Capital Improvement
Capital Project Fund, designated for repairs and maintenance programs are transferred to the General Fund
as provided by Chapter 1013, Florida Statutes. For fiscal year 2017, the maintenance transfer amounted to
approximately $76.7 million. Additionally, approximately $8.3 million was transferred for property insurance;
approximately $5.3 million was transferred for charter school capital outlay bringing the total transfer from
capital funds to approximately $90.3 million.

CASH, CASH EQUIVALENTS AND INVESTMENTS

Cash and Cash Equivalents

Florida Statutes authorize the deposit of District funds in demand deposits or time deposits of financial
institutions approved by the State Treasurer and are defined as public deposits. All District public deposits
are held in qualified public depositories pursuant to chapter 280, Florida Statutes, the "Florida Security for
Public Deposits Act." Under the Act, all qualified public depositories are required to pledge eligible collateral
having a market value equal to or greater than the average daily or monthly balance of all public deposits
times the depository's collateral pledging level. The collateral pledging level may range from 50% to 125%
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depending upon the depository's financial condition and the length of time that the depository has been
established. All collateral must be deposited with the State Treasurer. Any losses to public depositors
resulting from insolvency are covered by applicable deposit insurance, sale of securities pledged as collateral
and, if necessary, assessment against other qualified public depositories of the same type as the depository
in default. All bank balances of the District are fully insured or collateralized. At June 30, 2017, the carrying
amount of the District's cash deposits was approximately $258.4 million and the bank balance was
approximately $261.8 million. The carrying amount of the Agency Fund - School Internal Funds cash deposits
was approximately $18.9 million.

The District receives interest on all balances in its cash accounts from the qualified public depository acting
as its banking agent. Interest earnings are allocated to all funds based on the average daily balance of each
fund’s equity in the Treasurer’s Pool.

Cash Equivalents consist of amounts invested in money market mutual funds, Florida Education Investment
Trust Fund (FEITF) and Florida Prime. FEITF and Florida PRIME are external investment pools that are not
registered with the Securities Exchange Commission (SEC), but do operate in a manner consistent with the
SEC’s Rule 2a-7 of the Investment Company Act of 1940. Rule 2a-7 allows funds to use amortized cost to
maintain a constant net asset value (NAV) of $1.00 per share. Accordingly, the District’s investments in both
FEITF and Florida PRIME are reported at the account balance which is amortized cost. There are no
restrictions or fees to withdrawal from either of these pools.

Investments

The District’s investment policy permits investments in the Florida Prime Fund, FEITF, securities of the United
States Government, U.S. Government Agencies, Federal instrumentalities, interest bearing time deposit or
savings accounts, repurchase agreements, commercial paper, corporate notes, bankers’ acceptances, state
and/or local government debt, and money market mutual funds. The District’s investment advisor used the
effective duration method to calculate effective duration measures for the securities held by the District.
Besides measuring the sensitivity of the securities market value to changes in interest rates, the effective
duration method accounts for any call (early redemption) features which a security may have.

In 2016, the District implemented GASB Statement No. 72, Fair Value Measurement and Application issued in
February 2015. The District categorized investments according to the fair value hierarchy established by this
Statement. The hierarchy is based on valuation inputs used to measure the fair value of the asset as follows:
Level 1 inputs are quoted prices in active markets for identical assets; Level 2 inputs are significant other
observable inputs to include quoted prices for similar assets in active and non-active markets; Level 3 inputs
are significant unobservable inputs. Certain investments are measured at fair value using the net asset value
per share (or its equivalent) practical expedient and have not been classified in the fair value hierarchy. The
fair value amounts, presented in the following table, are intended to permit reconciliation of the fair value
hierarchy to the amounts presented in the statements of net position.
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As of June 30, 2017, the District had the following unrestricted cash and investments with stated maturities
that were categorized as Level 1 and Level 2 (amounts in thousands):

Fair Value Measurements Using

Quoted Prices in
Active Markets Significant Other Effective

Balance for Identical Observable Duration
Investments by Level (in thousands) Assets (Level 1) Inputs (Level 2) (years)
Commercial Paper $ 2,293 $ - $ 2,293 0.33
Core Fund Investments
US Treasury - Notes 267,894 267,894 - 0.25
Federal Agency - Bond/Notes 22,683 - 22,683 1.61
Corporate Notes 5,220 - 5,220 0.67
Municipal Bonds 999 - 999 0.83
Total Investments by
Fair Value Level 299,089 $ 267,894 $ 31,195
Investments Reported at
Amortized Cost
Florida Education Investment
Trust Fund (FEITF) 172,113 N/A
Money Market Funds 64,435 N/A
Florida Prime 33 0.04
Total Investments Reported
at Amortized Cost 236,581
Total Investments 535,670
Cash Deposits 258,344
Total Cash and Investments $ 794,014

Interest Rate Risk

To limit exposure to fair value losses resulting from increases in interest rates, the District’s Investment Policy
limits operating funds to maturities of two years or less. Investments of reserves, project funds, debt proceeds
and other non-operating funds ("core funds") shall have a term appropriate to the need for funds and in
accordance with debt covenants, but in no event shall exceed five (5) years and the average duration of the
funds as a whole may not exceed three (3) years. The District’s investment in the Federally Backed Securities
(Fannie Mae, Freddie Mac (also known as Federal Home Loan Mortgage Corporation) and Farmer Mac)
matures between September, 2017 and August, 2019. As of June 30, 2017, the District held no callable
securities.

Concentration of Credit Risk

The District’s Investment Policy specifies the maximum percentage allocation to any single investment type
as well as the maximum percentage holding per issuer. Up to 100% of the portfolio may be invested in U.S.
Government securities, 80% may be invested in Federal Instrumentalities (US government sponsored
agencies) with no more than 50% with a single issuer and 50% may be invested in US government agencies
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with no more than 25% with a single issuer. Corporate Notes are limited to 15% of the portfolio with no more
than 5% with a single issuer.
PERCENTAGE OF

FAIR VALUE INVESTMENT RATING
PORTFOLIO / INVESTMENTS (in thousands) BALANCE S&P / MOODY'S
Money Market Funds
Dreyfus Treasury and Agency $ 37,781 4.76% AAAm /Aaa-mf
Federated Government Obligation 8,035 1.01% AAAm /Aaa-mf
Fidelity Institutional Government Fund 18,619 2.34% AAAm /Aaa-mf
Florida Education Investment Trust Fund (FEITF) 172,113 21.68% AAAmM
Florida Prime 33 0.00% AAAmM
Commercial Paper
Fortis 2,293 0.29% A-1
Investments in Fixed Income Securities
US Treasury - Notes/Bill 267,894 33.74% AA+/Aaa
Toyota Motor Corporation 1,209 0.15% AA-/Aa3
Berkshire Hathaway 402 0.05% AA/Aa2
IBM Corp 1,206 0.15% A+/Al
Apple 1,198 0.15% AA+/Aal
Chevron 1,205 0.15% AA-/Aa2
Federally Backed Securities (Fannie Mae, Farmer
Mac & Freddie Mac) - Long Term 22,683 2.86% AA+/Aaa
Municipal Bonds 999 0.13% AA
Total Investments 535,670 67.46%
Plus Cash Deposits 258,344 32.54%
Total Cash and Investments $ 794,014 100.00%

As of June 30, 2017, all District investments were in compliance with the District’s Investment Policy or Debt
Management Policy and did not exceed portfolio allocation or issuer maximums.

Credit Risk

The District’s Investment Policy lists the authorized investment types as well as the minimum allowable credit
rating for each investment type. Corporate notes purchased for investment must be issued by corporations
organized and operating within the United States or by depository institutions licensed by the United States
that have a long term debt rating, at the time of purchase, at a minimum "A" by Moody's and a minimum long
term debt rating of "A" by Standard & Poor's (“S&P”). The maximum length to maturity for corporate notes
shall be three (3) years from the date of purchase. As of June 30, 2017, the District held $5.2 million of
corporate notes of which had an S&P rating between AA- and AA+. All investments in the Federally Backed
Securities (Fannie Mae, Freddie Mac (also known as Federal Home Loan Mortgage Corporation) and Farmer
Mac) had an S&P rating of AA+ and a Moody’s rating of Aaa for securities held for more than one year. All
other rated investments were rated between A-1 and AAAm by S&P. As of June 30, 2017, the Local
Government Investment Pools were rated AAAm by S&P.
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4.

5.

Custodial Risk

The District’s investment policy requires that all securities, with the exception of certificates of deposit, be
held with a third party custodian; and all securities purchased by, and all collateral obtained by the District
should be properly designated as an asset of the District. The securities must be held in an account separate
and apart from the assets of the financial institution. A third party custodian is defined as any bank
depository chartered by the Federal government, the state of Florida, or any other state or territory of the
United States which has a branch or principal place of business in the state of Florida as defined in § 658.12,
F.S., or by a national association organized and existing under the laws of the United States which is
authorized to accept and execute trusts and which is doing business in the state of Florida. Certificates of
deposit will be placed in the provider's safekeeping department for the term of the deposit. Security
transactions between a broker/dealer and the custodian involving the purchase or sale of securities by
transfer of money or securities are made on a "delivery vs. payment" basis, if applicable, to ensure that the
custodian will have the security or money, as appropriate, in hand at the conclusion of the transaction. As
of June 30, 2017, the District’s investment in fixed income securities was held with a third-party custodian.

INVESTMENT DERIVATIVE INSTRUMENTS

The District received an upfront payment of $3.0 million for allowing the swap counterparty the right to
terminate the 2003B Interest Rate Swap if the 180 day average of the BMA Index exceeds 7.0% in the future.
The barrier feature was effective June 2003 and is exercisable anytime until August 2018. Once the barrier
option expires the District will be left with a fixed-payer swap that matures August 2029. Therefore, for
accounting and financial reporting purposes, the barrier option derivative instrument is considered an
investment derivative instrument. At June 30, 2017, the fair value of the barrier option is zero (See Note 11).

DUE FROM OTHER GOVERNMENTS OR AGENCIES

At June 30, 2017, the District had a total of approximately $28.9 million in Due From Other Governments or
Agencies which consisted of the following balances (amount in thousands):

Other
Non-major Internal
General Governmental Service
Fund Funds Fund Total

Federal and State Sources

Medicaid* $ 4264 8 - $ - $ 4264

Grants and Entitlements - 17,705 - 17,705

FEMA 358 6 - 364

Fuel Tax* - 239 - 239

PECO - 1,472 - 1,472

Charter School Capital Outlay - 460 460

CO&DS - 69 - 69
Local Sources

Early Learning Coalition 977 - - 977

Pharmacy Rebates - - 2,189 2,189

Other 871 281 - 1,152

Total Due From Other Governments or Agencies ¢ 6,470 $ 20,232 $ 2,189 $ 28,891

* All or partially recorded as Deferred Inflow - Unavailable Revenue at the fund level.
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6. INTERFUND ACTIVITIES

Due to/from other funds consisted of the following balances at June 30, 2017 (amounts in thousands):

Interfund Interfund
Receivables Payables
General Fund $ 8,460 $ -
Other Non-Major Governmental Funds - 8,460
Total Interfund $ 8,460 $ 8,460

The amount payable by the Other Non-Major Governmental Fund to the General Fund is to cover temporary

cash shortages related to timing of receipts.

Interfund transfers for the year ended June 30, 2017 were as follows (amounts in thousands):

Transfer to:

Other
Non-Major
General COPS Debt Governmen
Transfer from: Fund Service tal Funds Total
Capital Improvement $ 75402 $ 139,180 $ 9,326 % 223,908
General Fund - - 92 92
Other Non-Major Governmental Funds 14,858 - - 14,858
Total $ 90,260 $ 139,180 $ 9,418 $ 238,858

Transfers to the General Fund relate primarily to funding for the maintenance, renovation and/or repair of
school facilities, pursuant to Section 1011.71 of the Florida Statutes, and for charter school capital outlay.
Transfers to COPS Debt Service and Other Non-Major Governmental funds mainly relate to amounts
transferred to make debt service payments and to fund minor capital projects.

B-52



8.

7. CAPITAL ASSETS

Capital asset activity for the year ended June 30, 2017 is as follows (amounts in thousands):

Retirements
Begining Additions and Ending
Balance and Transfers Balance
July 1, 2016 Transfer In Out June 30, 2017

Non-Depreciable Assets:
Land $ 338,680 $ 3,700 $ - $ 342,380
Construction in Progress 1,150 2,506 - 3,656
Total Non-Depreciable Assets 339,830 6,206 - 346,036
Depreciable Assets:
Improvements Other Than Buildings 58,506 328 - 58,834
Buildings and Improvements 4,173,322 - 401 4,172,921
Furniture, Fixtures & Equipment 127,183 7,442 5,100 129,525
Motor Vehicles 116,030 12,176 9,565 118,641
Audio/Video Materials & Software 41,127 103 952 40,278
Total Depreciable Assets 4,516,168 20,049 16,018 4,520,199
Less Depreciation For:
Improvements Other Than Buildings (31,765) (3,863) - (35,628)
Buildings and Improvements (1,230,315) (87,037) (401) (1,316,951)
Furniture, Fixtures & Equipment (101,804) (8,497) (4,941) (105,360)
Motor Vehicles (81,900) (7,121) (9,330) (79,691)
Audio/Video Materials & Software (39,592) (1,115) (866) (39,841)
Total Accumulated Depreciation (1,485,376) (107,633) (15,538) (1,577,471)

Capital Assets, Net $ 3,370,622 $ (81,378) $ 480 $ 3,288,764

Depreciation expense for the year ended June 30, 2017 of approximately $107.6 million was not allocated to
specific functions. The District’s capital assets essentially serve all functions and as such the depreciation
expense is included as a separate line item in the statement of activities.

RISK MANAGEMENT

The District is exposed to various risks of loss related to torts; theft of, damage to, and destruction of assets;
administrative errors and omissions; injuries to employees, students and guests; as well as natural disasters
and employee health and medical insurance. The District is self-insured for portions of its general and
automobile liability insurance, workers compensation and employee health and medical insurance. Losses
involving auto and general liability claims are limited (generally) by provisions of the Florida State Statute
768.28. These self-insured funds are administered by a third party. The District purchases commercial
insurance for other risks including property, construction and other miscellaneous risks. The District has not
experienced any significant reduction in insurance coverage from previous years nor has it paid any
settlements in excess of insurance coverage in the past three years. This liability is typically liquidated from
the internal service fund.
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The employee health insurance claims liability is based on an analysis performed by management, which is
based on historical trends. The remaining claims liability is based on an actuarial evaluation performed by
an independent actuary as of June 30, 2017 using a discounted rate factor of 4.0%. The liability consists of
claims reported and payable, as well as an estimate for claims incurred but not reported. At June 30, 2017,
the liability for claims consisted of approximately $14.0 million, $16.3 million and $31.7 million for employee
health, auto and general liability, and workers’ compensation, respectively.

A summary of changes in the estimated liability for self-insured risks is as follows (amounts in thousands):

Prior Year Ended Fiscal Year Ended
June 30, 2016 June 30, 2017

Beginning Balance $ 56,829 $ 57,812
Additions:

Current year claims and

changes in estimates 195,200 207,061
Reductions:

Claim payments (194,217) (202,845)
Ending Balance $ 57,812 $ 62,028

9. SHORT-TERM DEBT

Tax Anticipation Notes

On September 21, 2016, the District issued Tax Anticipation Notes (“TANS”) Series 2016. The $115.0 million

issue has a coupon rate of 2.0% with an effective yield of 0.80%. The notes are dated October 11, 2016 and
are due August 31, 2017.

Short-term debt activity for the year ended June 30, 2017 was as follows (amount in thousands):
Beginning Ending

Balance Balance

July 1, 2016 Issued Redeemed June 30,2017

Tax anticipation notes $ - $ 115,000 $ - $ 115,000
Total short-term debt $ - $ 115,000 $ - % 115,000
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10. LONG-TERM LIABILITIES

A summary of changes in long-term liabilities for the year ended June 30, 2017, is as follows (amounts in
thousands):

Beginning Ending Amounts
Balance Balance Due Within
July 1, 2016 Additions Reductions June 30,2017  One Year
Governmental Activities:
Bonds, Notes and Other Payable:
Notes/Loans Payable $ 31,846 $ - $ (8,361) $ 23,485 $ 8,454
Capital Outlay Bond Issue 13,713 - (2,317) 11,396 1,543
Certificates of Participation 1,541,963 - (75,205) 1,466,758 76,850
Borrowing-Swap Upfront Payment 2,658 - (228) 2,430 229
Derivative Instruments-Hedging 91,076 - (29,130) 61,946 -
1,681,256 - (115,241) 1,566,015 87,076
Plus Issuance Premium 95,002 - (13,415 81,587 -
Total Bonds, Notes and Other Payable 1,776,258 - (128,656) 1,647,602 87,076
Other Liahilities:
Compensated Absences 183,080 17,126 (14,5006) 185,700 15,654
Self-Insurance
Claims and Judgments 57,812 207,061 (202,845) 62,028 26,560
Post Employment Benefits 107,486 9,763 (5,330 111,919 -
Net Pension Liahility 640,495 324,955 - 965,450 -
Total Other Liabilities 988,873 558,905 (222,681) 1,325,097 42,214
Total Governmental Activities
Long-Term Liabilities $ 2765131 $§ 558,905 $ (351,337) $§ 2,972,699 $ 129,290

Notes/Loans Payable

On February 20, 2014, the District entered into loan agreement 2014 with TD Equipment Finance for
financing the acquisition of 119 buses. The $14.0 million issue with a coupon of 1.235% is payable over 5
years and will mature August 1, 2018.

On July 2, 2015, the District entered into loan agreement 2015 with Banc of America Public Capital Corp for
financing the acquisition of 125 buses and other equipment $14.2 million issue with a coupon rate of 1.242%.
Under the terms of the loan agreement the debt is payable over five years.

On October 1, 2015, the District entered into loan agreement 2015A with Banc of America Public Capital Corp
for financing the acquisition of 18 HVAC systems and other equipment $7.2 million issue with a coupon rate
of 1.274%. Under the terms of the loan agreement the debt is payable over five years.

On March 18, 2016, the District entered into loan agreement 2016 with Banc of America Public Capital Corp

for financing the acquisition of 60 buses and other equipment $6.9 million issue with a coupon rate of 1.255%.
Under the terms of the loan agreement the debt is payable over five years.
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A summary of notes/loans payable terms are presented as follows (amounts in thousands):

Bus & Remaining Debt Debt
Equipment Date of Amount Interest Rates Final Maturity Outstanding Debt Outstanding
Loans Issue Issued (Percent) Date June 30,2016 Reedemed June 30,2017
2014 02/20/14 $ 14,002 1.235% 08/01/18 $ 7,065 $ 2,801 $ 4,264
2015 07/02/15 14,235 1.242% 02/01/20 11,399 2,797 8,602
2015A 10/01/15 7,152 1.274% 08/01/20 6,432 1,398 5,034
2016 03/18/16 6,950 1.255% 02/01/21 6,950 1,365 5,585
$ 42,339 $ 31,846 $ 8,361 $ 23,485

The annual future minimum loan payments are as follows (amounts in thousands):

Year Ended

Total Principal

June 30 Principal Interest and Interest
2018 $ 8,454 $ 267 $ 8,721
2019 7,115 162 7,277
2020 5,760 81 5,841
2021 2,156 18 2,174

Total $ 23,485 $ 528 $ 24,013

State Board of Education Capital Outlay Bond Issues

State Board of Education Capital Outlay Bond Issues ("COBI") are serviced entirely by the State using a

portion of the District's share of revenue derived from motor vehicle license taxes pursuant to Chapter 320,

Florida Statutes, and Article XII, Section 9(d), of the Florida Constitution. The State Board of Administration
determines the annual sinking fund requirements.
payable are withheld from the entitlement to the District. Interest rates on the COBI bonds range from 2.00%

The amounts necessary to retire bonds and interest

to 5.00%. Interest is payable semiannually on January 1 and July 1. The bonds are redeemable at par.

A summary of bond terms are presented as follows (amounts in thousands):

Remaining Final Debt Debt

Capital Outlay Date of Amount Interest Rates Maturity Outstanding Debt Outstanding
Bond Issues Issue Issued (Percent) Date June 30, 2016 Matured June 30, 2017
COBI 2009-A 9/10/2009 $ 1,655 5.0% 1/1/2019 $ 585 $ 185 $ 400
COBI 2010-A 10/14/2010 9,700 3.5% to 5.0% 1/1/2030 7,140 445 6,695
COBI 2010-A 10/14/2010 1,790 4.0% to 5.0% 1/1/2022 1,250 170 1,080
COBI 2011-A 12/7/2011 5,820 3.0% to 5.0% 1/1/2023 3,120 330 2,790
COBI 2014-B 12/2/2014 4,275 2.0% to 5.0% 1/1/2020 1,618 1,187 431

$ 23,240 $ 13,713 $ 2,317 $ 11,396
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The debt service requirements through maturity to the holders of the Capital Outlay Bond Issue are as follows
(amounts in thousands):

Principal Total
Year Ended Capital Outlay Principal and
June 30 Bonds Interest Interest
2018 $ 1,543 $ 494 $ 2,037
2019 1,311 417 1,728
2020 1,177 358 1,535
2021 1,200 300 1,500
2022 1,280 240 1,520
2023-2027 3,190 661 3,851
2028-2032 1,695 136 1,831
Total $ 11,396 $ 2,606 $ 14,002

The District is subject to State Board of Education Administrative Rule 6A-1037(2) that limits the amount of
State Board of Education Capital Outlay Bond Issues outstanding to 10% of the non-exempt assessed
valuation. At June 30, 2017, the statutory limit for the District was approximately $18.7 billion, providing
additional debt capacity of approximately $18.7 billion.

Certificates of Participation

On November 16, 1994, the District entered into a Master Lease Purchase Agreement (the "Master Lease")
dated November 1, 1994, with the Palm Beach School Board Leasing Corporation, a Florida not-for-profit
corporation, to finance the acquisition and construction of certain facilities, and equipment for District
operations. The Corporation was formed by the Board solely for the purpose of acting as the lessor for
Certificates of Participation financed facilities, with the District as lessee. The Corporation issued Certificates
of Participation (COP) to third parties, evidencing undivided proportionate interest in basic lease payments to
be made by the District, as lessee, pursuant to the Master Lease. Simultaneously therewith, the Board
entered into Ground Leases with the Corporation for the Facilities sites.

The District also sold Certificates of Participation Qualified Zone Academy Bonds (“QZAB”). The QZAB program
is a financial instrument that provides a different form of subsidy from traditional tax-exempt bonds. Interest
on QZABs is paid by the Federal government in the form of an annual tax credit to an eligible financial
institution that holds the QZAB. The QZAB issuer is responsible for repayment upon maturity. The tax
credits and bonding authority are made available by the Federal government to support innovative school
partnerships; enhance reform initiatives, including augmenting Federal education programs, technology and
vocational equipment; and development of curriculum or better teacher training to promote market driven
technology. To be eligible, a school must:

1. Be located in an Empowerment Zone or an Enterprise Community or have 35% or more of its students
eligible for free or reduced lunch under the National School Lunch Act.

2. Obtain cash and/or in-kind contribution agreements from partnerships equal to at least 10% of the gross
proceeds of the QZAB.

The District deposits funds annually into an escrow account, which when coupled with interest earnings will
be sufficient to pay off the principal at maturity.
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As part of the American Reinvestment and Recovery Act, the District was authorized to issue up to $67.7
million of Qualified School Construction Bonds (QSCB) for the purpose of new construction. The District
chose to modernize two schools (Galaxy Elementary and Gove Elementary) and replace two roofs (Belle Glade
Elementary and Pioneer Park Elementary). The District issued the bonds as Taxable Certificates of
Participation through the Build America Bonds program, also created by the ARRA legislation. The District
issued taxable bonds and receives a federal subsidy from the Treasury department equal to the difference
between the taxable and tax-exempt rates. The Certificates were sold to Bank of America during a competitive
sale held on November 3, 2010 and closed on November 15, 2010. The par amount was $67.7 million and
the interest rate was 5.40%. The District will pay interest only until 2019 when deposits to the sinking fund
begin. The final maturity of the bonds is August 1, 2025. The total interest that will be paid over the life of
the bonds is $53.8 million. A total subsidy of $48.6 million will be recorded as revenue in the year earned.
Therefore, the amount the District will pay net of the federal subsidy is $5.2 million. In the current year, the
District recorded $3.3 million subsidy as revenue and $3.7 million as interest expense resulting in a net
impact of $0.4 million.

Subsequent to the sale of the QSCB certificates, the District entered into a forward delivery agreement (FDA)
classified as a nonparticipating interest-earning investment contract with Barclays Bank related to the COPs
2010A QSCB. A forward delivery agreement is a type of investment in which the investor purchases eligible
securities on a periodic basis from the agreement provider at a fixed rate of return. The Board expects to
purchase eligible securities, which consist of direct obligations of or obligations guaranteed by the US
Treasury and AAA-rated senior debt obligations of Fannie Mae, Freddie Mac the FHLB and Federal Farm
Credit System from Barclays on a semi-annual basis beginning July 19, 2019 through the final maturity date
of August 1, 2025. The Agreement will generate a guaranteed fixed rate of return of 4.262% or $8.1 million.
The interest earnings associated with this transaction will completely offset the interest due (net of the federal
subsidy) and will generate an additional $3.0 million to be used to repay the principal in 2025.

The Corporation leases facilities and equipment to the District under the Master Lease. The Master Lease is
automatically renewable annually unless terminated, in accordance with the provisions of the Master Lease,
as a result of default or the failure of the Board to appropriate funds to make lease payments in its final
official budget. Failure to appropriate funds to pay lease payments under any lease will, and an event of
default under any lease may, result in the termination of all leases. The remedies on default or upon an event
of non-appropriation include the surrender of the COP Series 1994A, Series, 1995A, Series 1996A, Series
2000A, Series 2001A, Series 2002A, Series 2002B, Series 2002C, Series 2002D, Series 2003A, Series 2003B,
Series 2004A, Series 2006A, Series 2007A, Series 2007B, Series 2007E; QZAB Series 2002, QZAB Series
2004, QZAB Series 2005, and QSCB Series 2010A Facilities by the District and the Trustee's re-letting for the
remaining Ground Lease term, or the voluntary sale of the COP Series 1994A, Series 1995A, Series 1996A,
Series 2000A, Series 2001A, Series 2002A, Series 2002B, Series 2002C, Series 2002D, Series 2003A, Series
2003B, Series 2004A, Series 2006A, Series 2007A, Series 2007B, Series 2007E; QZAB Series 2002, QZAB
Series 2004, QZAB Series 2005, and QSCB Series 2010A, Facilities by the School Board. In either case, the
proceeds will be applied against the School Board's obligations under the Master Lease.
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A summary of lease terms are presented as follows (amounts in thousands):

Remaining Final Debt Debt

Certificate Date of Amount Interest Rates Maturity Outstanding Debt Outstanding Ground
Series Issue Issued (Percent) Date June 30, 2016 Matured June 30,2017 Lease Term
2002E (1) 09/01/2002 $ 93,350 - 08/01/2016 $ 2,465 $ 2,465 $ - 06/30/2016
2003B (2) 06/26/2003 124,295 1.56% o 08/01/2029 124,295 - 124,295 08/01/2029
2004 QZAB 04/30/2004 2,923 - 04/30/2020 2,923 - 2,923 N/A
2005 QZAB 12/15/2005 2,150 - 12/15/2020 2,150 - 2,150 N/A
2006A 05/25/2006 222,015 - 08/01/2016 7,185 7,185 - 08/01/2031
2007A 02/28/2007 268,545 4.00% to 5.00% 08/01/2017 27,445 13,455 13,990 08/01/2031
2007C (3) 03/22/2007 192,310 4.00% to 5.00% 08/01/2027 178,340 1,075 177,265 07/31/2027
2007E 10/31/2007 147,390 4.00% to 4.25% 08/01/2017 10,230 5,015 5,215 08/01/2032
2010A QSCB 11/15/2010 67,665 5.40% **% - 08/01/2025 67,665 - 67,665 08/01/2032
2011A (4) 07/13/2011 112,425 4.00% to 5.00% 08/01/2025 44,520 - 44,520 08/01/2032
2011C (5) 11/15/2011 15,355 1.74% 08/01/2018 6,170 4,585 1,585 08/01/2018
2011D (6) 11/15/2011 25,065 2.64% 08/01/2021 23,855 4,205 19,650 08/01/2021
2012A (7) 05/15/2012 20,085 5.00% 08/01/2028 20,085 - 20,085 08/01/2028
2012B (8) 06/29/2012 116,555 1.40% *Hkk o 08/01/2028 107,225 105 107,120 08/01/2028
2012C (9) 08/09/2012 67,145 4.00% to 5.00% 08/01/2029 67,145 3,500 63,645 08/01/2029
2014A (10) 01/31/2014 115,560 1.277% * 08/01/2027 115,455 105 115,350 08/01/2027
2014B(11) 06/27/2014 166,010 3.00% to 5.00% 08/01/2025 165,070 11,345 153,725 08/01/2025
2014C (12) 07/29/2014 33,280 5.00% 08/01/2031 33,280 - 33,280 08/01/2031
2015A (13) 05/05/2015 106,315 2.52% 08/01/2022 106,315 22,165 84,150 08/01/2022
2015B (14) 01/14/2015 145,535 5.00% 08/01/2031 145,535 - 145,535 08/01/2031
2015D (15) 04/30/2015 221,640 5.00% 08/01/2032 221,640 - 221,640 08/01/2032
2015C (16) 10/28/2015 62,970 5.00% 08/01/2032 62,970 - 62,970 08/01/2032

$ 2,328,583 $ 1,541,963 $ 75,205 $ 1,466,758

* 2014A - Variable rate paid to certificate holders 70% of 1 month Libor +42 basis points. Resets weekly, 1.277% at 6/30/2017
** 2003B - Variable rate paid to certificate holders SIFMA + 65 basis points. Resets weekly, 1.56% at 6/30/2017
*** 2010A QSCB - Average coupon rate before IRS subsidy is 5.4%. Net interest rate with IRS subsidy is 0.5681%
***% D012B - Variable rate paid to certificate holders SIFMA +49 basis points. Resets weekly, 1.40% at 6/30/2017
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Notes to Certificates of Participation Series leases on previous pages:

(1) Issued to advance refund and defease a portion of the Series 1995A and Series 1996A Certificates of
Participation.

(2) On March 20, 2008, the District converted and remarketed the Series 2003B (with no change to
principal).

(3) Issued to advance refund and defease a portion the Series 2001A, and Series 2002C Certificates of
Participation. **

(4) Issued to advance refund and defease Series 2007B Certificates of Participation, refunded and partially
defeased by 2015C Certificates of Participation. **

(5) Issued to advance refund and defease a portion of Series 2002A Certificates of Participation. **

(6) Issued to advance refund and defease a portion of Series 2003A Certificates of Participation. **

) Issued to advance refund and defease a portion of Series 2002D Certificates of Participation. **
(8) Issued to advance refund and defease remaining Series 2002D Certificates of Participation. **
) Issued to advance refund and defease a portion of Series 2004 A Certificates of Participation. **

Issued to advance refund and defease remaining Series 2002B Certificates of Participation. **

Issued to advance refund and defease a portion of Series 2011B Certificates of Participation (which

previously refunded Series 2001B Certificates of Participation). **

(12) Issued to advance refund and defease Series a portion of 2007A Certificates of Participation. **

(13) Issued to advance refund and defease a portion of Series 2005A Certificates of Participation (which
previously refunded Series 2001A, 20024, 2002C, and 2002D Certificates of Participation). **

(14) Issued to advance refund and defease a portion of Series 2006A Certificates of Participation. **

(15) Issued to advance refund and defease portions of Series 2007A and 2007E Cert. of Participation. **

(16) Issued to advance refund and defease a portion of Series 2011A Cert. of Participation. **

** These refunding issues were done in order to achieve debt service savings.

The Certificates are not separate legal obligations of the Board but represent undivided proportionate interests
in lease payments to be made from appropriated funds budgeted annually by the School Board for such
purpose from current or other funds authorized by law and regulations of the Department of Education,
including the local optional millage levy. However, neither the Board, the District, the State of Florida, nor
any political subdivision thereof are obligated to pay, except from Board appropriated funds, any sums due
under the Master Lease from any source of taxation. The full faith and credit of the Board and the District
are not pledged for payment of such sums due under the Master Lease, and such sums do not constitute an
indebtedness of the Board or the District within the meaning of any constitutional or statutory provision or
limitation. A trust fund was established with a Trustee to facilitate payments in accordance with the Master
Lease and the Trust Agreement. Various accounts are maintained by the Trustee in accordance with the trust
indenture. Interest earned on invested funds is applied toward the basic lease payments. Basic lease
payments are deposited with the Trustee semi-annually on June 30 and December 30 or January S (for
variable rate issue), and are payable to Certificate holders on August 1 and February 1.

Due to the economic substance of the issuances of Certificates of Participation as a financing arrangement
on behalf of the Board, the financial activities of the Corporation have been blended in with the financial
statements of the District. For accounting purposes, due to the blending of the Corporation within the
District's financial statements, basic lease payments are reflected as debt service expenditures when payable
to Certificate holders. During the year ended June 30, 2017, no amount was expended for capital outlay in
the Certificates of Participation Capital Projects Funds.
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All Certificates of Participation issued are subject to arbitrage rebate. At June 30, 2017, the arbitrage liability
was zero.

The debt service requirements through maturity to the holders of the Certificates of Participation, which will
be serviced by the annual lease payments, are as follows (amounts in thousands):

Year
ended Series Series Series Series Series Series Series Series
June 30 2003B 2007A 2007C 2007E 2011A 2011C 2011D 2012A
2018 $ - $ 13,990 $ 605 $ 5215 $ - $ 230 $ 4,325 $ -
2019 - - 800 - - 1,355 4,435 -
2020 - - 1,905 - 5,630 - 4,555 -
2021 - - 15,730 - 5,895 - 4,670 -
2022 3,130 - 6,810 - 6,335 - 1,665 -
2023-2027 27,850 - 107,020 - 26,660 - - 1,795
2028-2032 93,315 - 44,395 - - - - 18,290
2033-2037 - - - - - - - -
Total $ 124,295 $ 13,990 $ 177,265 $ 5215 $ 44,520 $ 1,585 $ 19,650 $ 20,085
Year
ended Series Series Series Series Series Series Series Series
June 30 2012B 2012C 2014A 2014B 2014C 2015A 2015B 2015C
2018 $ 5130 $ 3,680 $ - $ 14,335 $ - $ 22,595 $ 6,745 $ -
2019 5,380 3,825 3,045 14,945 - 18,820 7,080 -
2020 70 4,015 10,420 15,615 - 18,345 7,435 -
2021 - 4,180 10,810 16,190 - 5,475 7,805 -
2022 6,115 4,385 11,370 16,965 - 9,345 8,200 -
2023-2027 31,625 25,210 64,915 75,675 - 9,570 47,560 -
2028-2032 58,800 18,350 14,790 - 33,280 - 60,710 33,210
2033-2037 - - - - - - - 29,760

Total $ 107,120 $ 63,645 $ 115350 $ 153,725 $ 33,280 $ 84,150 $ 145,535 $ 62,970

Year Total Lease
ended Series Series Series Series Total Lease Total Payment &
June 30 2015D 2004 QZAB 2005 QZAB 2010A QSCB Payment Interest Interest
2018 $ - $ - $ - $ - $ 76,850 $ 67,311 $ 144,161
2019 18,915 - - - 78,600 64,163 142,763
2020 5,275 2,923 - - 76,188 61,032 137,220
2021 5,535 - 2,150 - 78,440 57,822 136,262
2022 5,815 - - - 80,135 54,318 134,453
2023-2027 53,845 - - 67,665 539,390 204,529 743,919
2028-2032 122,310 - - - 497,450 62,481 559,931
2033-2037 9,945 - - 39,705 993 40,698

Total $ 221,640 $ 2,923 $ 2,150 $ 67,665 $ 1,466,758 $ 572,649 $ 2,039,407

State Statute requires that no more that 75% of the capital millage levy be used for COP debt service. Two
trends have lowered the district’s debt capacity in this area. First, property values decline between fiscal year
2009 and fiscal year 2013. Second, the Florida Legislature lowered the allowable capital millage rate from
2.0 mills to 1.75 mills in fiscal year 2009 and again from 1.75 to 1.50 mills in fiscal year 2010. In the course
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of two years, Legislator reduced district debt service capacity by 25%. Debt service payments remain in
compliance at 52.6% of capital millage proceeds. The District’s legal lease purchase agreement remaining
debt issuance capacity is $61.2 million, however Board Policy recommends no additional issuance until debt
service falls below 50% of capital millage.

Defeased Debt

In prior years, the District defeased certain certificates of participation by creating separate irrevocable trust
funds. New debt was issued and the proceeds were used to purchase U.S. Government Securities that were
placed in an irrevocable trust with an escrow agent to provide for all future debt service payments. These
investments and fixed earnings from the investments are sufficient to fully service the defeased debt until the
debt is called or matures. For financial reporting purposes, the debt has been considered defeased and
therefore removed as a liability from the financial statements. As of June 30, 2017, the total amount of
defeased debt outstanding but removed from the District’s financial statements amounted to $234.7 million.

Certificates of Participation:

Outstanding Defeased by
Series Maturities (in thousands) Call Date COPS Series
2007A 8/2018 - 8/2031 $ 119,605 8/1/2017 2015D
2007E 8/2018 - 8/2032 115,065 8/1/2017 2015D
Total Defeased COPS $ 234,670

Hedging Derivative Instrument Payments and Hedged Debt

As of June 30, 2017, aggregate debt service requirements of the District's debt (fixed-rate and variable-rate)
and net receipts/payments on associated hedging derivative instruments are as follows. These amounts
assume that current interest rates on variable-rate bonds and the current reference rates of hedging derivative
instruments will remain the same for their term. As these rates vary, interest payments on variable-rate bonds
and net receipts/payments on the hedging derivative instruments will vary.

Refer to Note 11 for information on derivative instruments (amounts in thousands):

Hedging
Fiscal Year Derivative

Ending Instruments,

June 30 Principal Interest Net Total
2018 $ 5,130 $ 4,705 $ 12,027 $ 21,862
2019 8,415 4,612 11,760 24,787
2020 10,500 4,533 11,524 26,557
2021 10,810 4,410 11,156 26,376
2022 20,615 4,171 10,478 35,264

2023-2027 124,390 16,315 40,106 180,811
2028-2032 86,435 4,142 9,122 99,699
2033-2035 80,470 - - 80,470

$ 346,765 $ 42,888 $ 106,173 $ 495,826
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Borrowings of Hybrid Derivative Instruments

The District sold a swaption with the 2002D certificates with an initial notional amount of $116,555,000.
Upon entering into the swaption, the District received an up-front payments of $4,240,000 from the
counterparty. The up-front payment was composed of the swaptions’ intrinsic value and time value.
Accordingly, the swaption is a hybrid instrument consisting of a borrowing and an embedded derivative
instrument. The embedded derivative instrument — the option — was recorded at a value equal to the time
value of the option only and the remaining value of the swaption was allocated to the companion instrument
(borrowing). The intrinsic value of the borrowing was calculated using the net present value method and is
recorded at historical cost. During the option period, interest accreted at the market rate at inception of the
borrowing of 4.40% totaling $882,451. The 2002D swaption was executed August 1, 2012.

The original borrowing of the 2012B/2002D continues to be amortized over the remaining term. Aggregate
debt service requirements of the District's borrowing amounts assume that current interest rates on variable-
rate bonds is equal to the market rates at inception of the derivative instruments and will remain the same
for their term. As these rates vary, interest payments on variable-rate bonds and net receipts/payments on
the derivative instruments will vary. Refer to Note 11 for information on derivative instruments.

Debt service requirements for the 2012B/2002D borrowing at June 30, 2017, are as follows (amounts in
thousands):

Total

Fiscal Year Principal
Ending June 30 Principal Interest and Interest
2018 $ 229 $ 98 $ 327
2019 223 89 312
2020 224 79 303
2021 233 69 302
2022 234 59 293
2023-2027 1,040 153 1,193
2028-2032 246 6 252
3 2,429 $ 553 $ 2,982
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11. DERIVATIVE INSTRUMENTS

The fair value balances and notional amounts of derivative instruments outstanding at June 30, 2017,
classified by type, and the changes in fair value of such derivatives are as follows (amounts in thousands):

Changes in Fair Value Fair Value at June 30,2017 Fair Value

Classification Amount [Classification Amount Notional Levels

Governmental Activities Hedging Derivatives:
2002B/2014A Pay-fixed Interest Rate Swap  Deferred outflow of

resources $ 8,239  Liability $(18,562) $ 115,350  Level 2
2003B Pay-fixed Interest Rate Swap Deferred outflow of

resources 11,501 Liability (23,060) 124,295  Level 2
2002D/2012B Pay-fixed Interest Rate Swap Deferred outflow of

resources 9,390  Liability (20,324) 107,120  Level 2
Total Hedging Derivative Instruments $ 29,130 $ (61,946)

Investment Derivatives:

Investment earnings
2003B-Barrier Option at 7% (Loss) $ (25) Asset $ - 100,000  Level 2

Total Investment Derivative Instruments $ (25) $ -

In February 2015, the GASB issued Statement No. 72, Fair Value Measurement and Application which
addresses the accounting and financial reporting issues related to fair value measurements, including non-
performance risk. The statement is effective for reporting periods beginning after June 15, 2015 and the
District adopted GASB Statement No. 72 for the fiscal year ended 2016.

The derivatives had changes in fair value totaling $29.1 million classified as a decrease of deferred outflows
of resources. All expected derivatives cash flows have been calculated using the zero-coupon method by an
independent party. This method calculates the future net settlement payments required by the derivatives,
assuming that the current forward rates implied by the yield curve are the market’s best estimate of future
spot interest rates. The income approach is then used to obtain the fair value of the derivatives using a rate
of return that takes into account the relative risk of nonperformance associated with the cash flows and time
value of money. The observability of inputs used to perform the measurement results in the derivatives fair
values being categorized as level 2.

The barrier option is considered an investment derivative instrument. Refer to Note 4. Investment Derivative
Instruments for information on investment derivative instruments. All other derivative instruments are
considered hedging derivative instruments. Fair values of options may be based on an option pricing model,
such as the Black-Scholes-Merton model. That model considers probabilities, volatilities, time, settlement
prices, and other variables.
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Objective and Terms of Derivative Instruments

The table below displays the objective and terms of the District's derivative instruments outstanding at June
30, 2017, along with the credit rating of the associated counterparty (amounts in thousands):

Amount of
Effective = Maturity Cash Counterparty
Objective Notional Date Date Received Terms Counterparty Credit Rating
Governmental Activities Hedging Derivatives:
Hedge changes in Pay 4.22%; receive Citigroup
2002B/2014A - cash flows on the 67% of USD LIBOR or Financials
Interest Rate Swap 2014A Certificates $ 115,350  3/20/2002 8/1/2027 N/A SIFMA bps Swap Index Products Inc. Baal,BBB+,A
Hedge changes in UBS AG,
2003B -Interest Rate cash flows on the Pay 3.91%; receive Stamford
Swap 2003B Certificates 124,295  6/26/2003 8/1/2029 N/A SIFMA bps Swap Index Branch Al,AA
Hedge changes in
2002D/2012B - cash flows on the Pay 4.71%; receive Citibank N.A.
Interest Rate Swap 2012B Certificates 107,120 8/1/2012 8/1/2028 $ 4,240  SIFMA Swap Index New York Al A+A+
Investment Derivatives:
Hedge against UBS AG,
2003B -Barrier option  future increase in Stamford
at 7% interest rates $ 100,000 6/26/2003 8/1/2018 $ 3,010 See Note 1 Branch AlAA

Note 1: Counterparty has right to terminate the 2003B Interest Rate Swap if the 180 day average of the BMA index exceeds 7.0% in the future

Risks

Credit Risk

The District is exposed to credit risk on hedging derivative instruments that are in asset positions. To minimize
its exposure to loss related to credit risk, it is the District’s policy to require counterparty collateral posting
provisions on all swap agreements. These terms require full collateralization of the fair value of derivative
instruments in asset positions (net of the effect of applicable netting arrangements) should the counterparty's
credit rating fall below AA as issued by Standard & Poor's or Aa as issued by Moody's Investors Service.
Collateral posted is to be in the form of U.S. Treasury securities held by a third-party custodian. The District
has never failed to access collateral when required.

It is the District's policy to enter into netting arrangements whenever it has entered into more than one
derivative instrument transaction with a counterparty. Under the terms of these arrangements, should one
party become insolvent or otherwise default on its obligations, close-out netting provisions permit the
nondefaulting party to accelerate and terminate all outstanding transactions and net the transactions' fair
values so that a single sum will be owed by, or owed to, the nondefaulting party.

The District has no investment derivative instruments in asset positions and no hedging derivative
instruments in asset positions at June 30, 2017.

Interest rate risk

The District is exposed to interest rate risk on its interest rate swaps. On its pay-fixed, receive-variable
interest rate swaps, as LIBOR or the SIFMA swap index decreases, the District's net payment on the swap
increases which is offset by the variable rate paid on the hedged debt.
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12.

Termination risk

The District or its counterparties may terminate a derivative instrument if the other party fails to perform
under the terms of the contract including if either parties credit rating falls below designated levels. In
addition, the District is exposed to termination risk on its 2003B interest rate swap with barrier option
because the counterparty has the option to terminate the swap if the 180 day average of the BMA index
exceeds 7.0% at any time beginning on the commencement date. If at the time of termination, a hedging
derivative instrument is in a liability position, the District would be liable to the counterparty for a payment
equal to the liability, subject to netting arrangements.

RETIREMENT PLANS

Florida Retirement System (FRS)
General Information about the FRS

The FRS was created in Chapter 121, Florida Statutes, to provide a defined benefit pension plan for
participating public employees. The FRS was amended in 1998 to add the Deferred Retirement Option
Program under the defined benefit plan and amended in 2000 to provide a defined contribution plan
alternative to the defined benefit plan for FRS members effective July 1, 2002. This integrated defined
contribution pension plan is the FRS Investment Plan. Chapter 112, Florida Statutes, established the Retiree
Health Insurance Subsidy (HIS) Program, a cost-sharing multiple-employer defined benefit pension plan, to
assist retired members of any state-administered retirement system in paying the costs of health insurance.

Essentially all regular employees of the District are eligible to enroll as members of the State-administered
FRS. Provisions relating to the FRS are established by Chapters 121 and 122, Florida Statutes; Chapter 112,
Part IV, Florida Statutes; Chapter 238, Florida Statutes; and FRS Rules, Chapter 60S, Florida Administrative
Code; wherein eligibility, contributions, and benefits are defined and described in detail. Such provisions
may be amended at any time by further action from the Florida Legislature. The FRS is a single retirement
system administered by the Florida Department of Management Services, Division of Retirement, and consists
of the two cost-sharing, multiple-employer defined benefit plans and other nonintegrated programs. A
comprehensive annual financial report of the FRS, which includes its financial statements, required
supplementary information, actuarial report, and other relevant information, is available from the Florida
Department of Management Services’ Website (www.dms.myflorida.com).

The District’s pension expense in the governmental funds totaled $83.1 million for the fiscal year ended June
30, 2017.

FRS Pension Plan - Defined Benefit
Plan Description. The FRS Pension Plan (Plan) is a cost-sharing multiple-employer defined benefit pension

plan, with a Deferred Retirement Option Program (DROP) for eligible employees. The general classes of
membership are as follows:

® Regular Class — Members of the FRS who do not qualify for membership in the other classes.

e FElected County Officers Class — Members who hold specified elective offices in local government.
e Senior Management Service Class (SMSC) — Members in senior management level positions.
[ ]

Special Risk Class — Members who are employed as law enforcement officers and meet the criteria to

qualify for this class.
Employees enrolled in the Plan prior to July 1, 2011, vest at six years of creditable service and employees
enrolled in the Plan on or after July 1, 2011, vest at eight years of creditable service. All vested members,
enrolled prior to July 1, 2011, are eligible for normal retirement benefits at age 62 or at any age after 30 years
of service, “except for members classified as special risk who are eligible for normal retirement benefits at age
S5 or at any age after 25 years of service”). All members enrolled in the Plan on or after July 1, 2011, once
vested, are eligible for normal retirement benefits at age 65 or any time after 33 years of creditable service
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“except for members classified as special risk who are eligible for normal retirement benefits at age 60 or at
any age after 30 years of service”). Members of the Plan may include up to 4 years of credit for military service
toward creditable service. The Plan also includes an early retirement provision; however, there is a benefit
reduction for each year a member retires before his or her normal retirement date. The Plan provides
retirement, disability, death benefits, and annual cost-of-living adjustments to eligible participants.

DROP, subject to provisions of Section 121.091, Florida Statutes, permits employees eligible for normal
retirement under the Plan to defer receipt of monthly benefit payments while continuing employment with an
FRS employer. An employee may participate in DROP for a period not to exceed 60 months after electing to
participate, except that certain instructional personnel may participate for up to 96 months. During the
period of DROP participation, deferred monthly benefits are held in the FRS Trust Fund and accrue interest.
The net pension liability does not include amounts for DROP participants, as these members are considered
retired and are not accruing additional pension benefits.

Benefits Provided. Benefits under the Plan are computed on the basis of age and/or years of service, average
final compensation, and service credit. Credit for each year of service is expressed as a percentage of the
average final compensation. For members initially enrolled before July 1, 2011, the average final
compensation is the average of the five highest fiscal years’ earnings; for members initially enrolled on or after
July 1, 2011, the average final compensation is the average of the eight highest fiscal years’ earnings. The
total percentage value of the benefit received is determined by calculating the total value of all service, which
is based on the retirement class to which the member belonged when the service credit was earned. Members
are eligible for in-line-of-duty or regular disability and survivors’ benefits.

The following chart shows the percentage value for each year of service credit earned:

Class, Initial Enrollment, and Retirement Age/Years of Service % Value

Regular Class members initially enrolled before July 1, 2011

Retirement up to age 62 or up to 30 years of service 1.60
Retirement at age 63 or with 31 years of service 1.63
Retirement at age 64 or with 32 years of service 1.65
Retirement at age 65 or with 33 or more years of service 1.68

Regular Class members initially enrolled on or after July 1, 2011

Retirement up to age 65 or up to 33 years of service 1.60

Retirement at age 66 or with 34 years of service 1.63

Retirement at age 67 or with 35 years of service 1.65

Retirement at age 68 or with 36 or more years of service 1.68
Elected County Officers 3.00
Senior Management Service Class 2.00
Special Risk Regular

Service from December 1, 1970 through September 30, 1974 2.00

Service on and after October 1, 1974 3.00
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As provided in Section 121.101, Florida Statutes, if the member is initially enrolled in the FRS before July 1,
2011, and all service credit was accrued before July 1, 2011, the annual cost-of-living adjustment is 3 percent
per year. If the member is initially enrolled before July 1, 2011, and has service credit on or after July 1,
2011, there is an individually calculated cost-of-living adjustment. The annual cost-of-living adjustment is a
proportion of 3 percent determined by dividing the sum of the pre-July 2011 service credit by the total service
credit at retirement multiplied by 3 percent. Plan members initially enrolled on or after July 1, 2011, will not
have a cost-of-living adjustment after retirement.

Contributions. The Florida Legislature establishes contribution rates for participating employers and
employees. Contribution rates during the 2016-17 fiscal year were as follows:

Percent of Gross Salary

Class Employee Employer (1)
FRS, Regular 3.00 7.52
FRS, Elected County Officers 3.00 42.47
FRS, Senior Management Service 3.00 21.77
FRS, Special Risk Regular 3.00 22.57
DROP - Applicable to

Members from All of the Above Classes 0.00 12.99
FRS, Reemployed Retiree (2) 2)
TRS, Plan E 6.25 11.90

Notes (1) Employer rates include 1.66 percent for the postemployment health
insurance subsidy. Also, employer rates, other than for DROP

participants. include 0.06 percent for administrative costs of the
(2) Contribution rates are dependent upon retirement class in which

reemployed.

The District’s contributions to the Plan totaled $89.0 million (which includes $28.3 million of employee
contributions) for the fiscal year ended June 30, 2017. This excludes the HIS defined benefit pension plan
contributions.

Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows of Resources
Related to Pensions. At June 30, 2017, the District reported a liability of $587.1 million for its proportionate
share of the Plan’s net pension liability. The net pension liability was measured as of June 30, 2016, and the
total pension liability used to calculate the net pension liability was determined by an actuarial valuation as
of July 1, 2016. The District’s proportionate share of the net pension liability was based on the District’s
2015-16 fiscal year contributions relative to the 2015-16 fiscal year contributions of all participating
members. At June 30, 2016, the District’s proportionate share was 2.325 percent, which was a decrease of
0.108 from its proportionate share measured as of June 30, 2015.
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For the fiscal year ended June 30, 2017, the District recognized pension expense of $25.2 million ($85.6
million due to the District’s share of changes in deferred inflows and deferred outflows of resources, reduced
by $60.4 million for the District’s contributions subsequent to the measurement date) related to the FRS Plan.
In addition, the District reported deferred outflows of resources and deferred inflows of resources related to
pensions from the following sources (in thousands):

Deferred Outflows Deferred Inflows
Description of Resources of Resources
Differences between expected and
actual experience $ 44,956 $ (5,467)
Change of assumptions 35,520 -
Net difference between projected and actual
earnings on FRS pension plan investments 151,767 -

Changes in proportion and differences between
District FRS contributions and proportionate

share of contributions 1,981 (23,710)
District FRS contributions subsequent to

the measurement date 60,417 -
Total $ 294,641 $ (29,177)

The deferred outflows of resources related to pensions, totaling $60.4 million, resulting from District
contributions to the Plan subsequent to the measurement date, will be recognized as a reduction of the net
pension liability in the fiscal year ended June 30, 2018. Other amounts reported as deferred outflows of
resources and deferred inflows of resources related to pensions will be recognized in pension expense as
follows (in thousands):

Fiscal Year Ending June 30 Amount
2018 $ 25,198
2019 25,197
2020 89,713
2021 57,393
2022 5,703
Thereafter 1,843

Actuarial Assumptions. The total pension liability in the July 1, 2016 actuarial valuation was determined
using the following actuarial assumptions, applied to all periods included in the measurement:

Inflation 2.60 percent
Salary Increases 3.25 percent, average, including inflation
7.65 percent, net of pension plan investment

Investment rate of return . L .
expenses, including inflation

Mortality rates were based on the Generational RP-2000 with Projection Scale BB, with adjustments for
mortality improvements based on Scale AA.

The actuarial assumptions used in the July 1, 2016, valuation were based on the results of an actuarial
experience study for the period July 1, 2008, through June 30, 2013
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The long-term expected rate of return on pension plan investments was not based on historical returns, but
instead is based on a forward-looking capital market economic model. The allocation policy’s description of
each asset class was used to map the target allocation to the asset classes shown below. Each asset class
assumption is based on a consistent set of underlying assumptions, and includes an adjustment for the
inflation assumption. The target allocation and best estimates of arithmetic and geometric real rates of return
for each major asset class are summarized in the following table:

Compound
Annual Annual
Target Arithmetic (Geometric) Standard

Asset Class Allocation (1) Return Return Deviation
Cash 1.0% 3.0% 3.0% 1.7%
Fixed Income 18.0% 4.7% 4.6% 4.6%
Global Equity 53.0% 8.1% 6.8% 17.2%
Real Estate (Property) 10.0% 6.4% 5.8% 12.0%
Private Equity 6.0% 11.5% 7.8% 30.0%
Strategic Investment 12.0% 6.1% 5.6% 11.1%
Total 100.00%

Assumed inflation - Mean 2.60% 1.90%

Note: (1) As outlined in the Plan’s investment policy

Discount Rate. The discount rate used to measure the total pension liability was 7.60 percent, down from
7.65 percent in prior year. The Plan’s fiduciary net position was projected to be available to make all projected
future benefit payments of current active and inactive employees. Therefore, the discount rate for calculating
the total pension liability is equal to the long-term expected rate of return.

Sensitivity of the District’s Proportionate Share of the Net Pension Liability to Changes in the Discount Rate. The
following presents the District’s proportionate share of the net pension liability calculated using the discount
rate of 7.60 percent, as well as what the District’s proportionate share of the net pension liability would be if
it were calculated using a discount rate that is 1-percentage-point lower (6.60 percent) or 1-percentage-point
higher (8.60 percent) than the current rate (amounts in thousands):

1% Current 1%
Decrease Discount Rate Increase
(6.60%) (7.60%) (8.60%)
District's proportionate share of
the net pension liability (asset) $1,080,953 $ 587,134 $ 176,094

In the comprehensive annual financial report issued by FRS for the plan year ended June 30, 2016,
management of the plan included a disclosure about the investment rate of return assumption as set by the
2016 FRS Actuarial Assumption Conference and the exception taken (unreasonable assumption) by the Plan
Actuary in its Actuarial Valuation report of the Plan as of and for the year ended June 30, 2016. Management
of the District considered this information, other information as well as the audited financial statements of
the FRS Pension Plan and Employer Allocation Reports issued by the Auditor General of the State of Florida
as of and for the year ended June 30, 2016, which both contained unmodified opinions and has concluded
that the information provided by the Plan for reporting by the cost-sharing employers was reasonable.
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Pension Plan Fiduciary Net Position. Detailed information about the Plan’s fiduciary net position is available
in the separately issued FRS Pension Plan and Other State Administered Systems Comprehensive Annual
Financial Report.

Payables to the Pension Plan. At June 30, 2017, the District reported a payable of $16.4 million for the
outstanding amount of contributions owed to the Plan required for the fiscal year ended June 30, 2017.

HIS Pension Plan

Plan Description. The HIS Pension Plan (HIS Plan) is a cost-sharing multiple-employer defined benefit pension
plan established under section 112.363, Florida Statutes, and may be amended by the Florida Legislature at
any time. The benefit is a monthly payment to assist retirees of State-administered retirement systems in
paying their health insurance costs and is administered by the Division of Retirement within the Florida
Department of Management Services.

Benefits Provided. For the fiscal year ended June 30, 2017, eligible retirees and beneficiaries received a
monthly HIS payment of $5 for each year of creditable service completed at the time of retirement, with a
minimum HIS payment of $30 and a maximum HIS payment of $150 per month, pursuant to Section 112.363,
Florida Statutes. To be eligible to receive a HIS Plan benefit, a retiree under a State-administered retirement
system must provide proof of health insurance coverage, which may include Medicare.

Contributions. The HIS Plan is funded by required contributions from FRS participating employers as set by
the Florida Legislature. Employer contributions are a percentage of gross compensation for all active FRS
members. For the fiscal year ended June 30, 2017, the contribution rate was 1.66 percent of payroll pursuant
to section 112.363, Florida Statues. The District contributed 100 percent of its statutorily required
contributions for the current and preceding three years. HIS Plan contributions are deposited in a separate
trust fund from which payments are authorized. HIS Plan benefits are not guaranteed and are subject to
annual legislative appropriation. In the event the legislative appropriation or available funds fail to provide
full subsidy benefits to all participants, benefits may be reduced or canceled.

The District’s contributions to the HIS Plan totaled $17.2 million for the fiscal year ended June 30, 2017.

Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows of Resources
Related to Pensions. At June 30, 2017, the District reported a net pension liability of $378.3 million for its
proportionate share of the HIS Plan’s net pension liability. The net pension liability was measured as of June
30, 2016, and the total pension liability used to calculate the net pension liability was determined by an
actuarial valuation as of July 1, 2016. The District’s proportionate share of the net pension liability was
based on the District’s 2015-16 fiscal year contributions relative to the total 2015-16 fiscal year contributions
of all participating members. At June 30, 2016, the District’s proportionate share was 3.246 percent, which
was a decrease of 0.047 from its proportionate share measured as of June 30, 2015.

For the fiscal year ended June 30, 2017, the District recognized pension expense of $14.3 million ($31.5
million due to the District’s share of changes in deferred inflows and deferred outflows of resources, reduced
by $17.2 million for the District’s contributions subsequent to the measurement date) related to the HIS Plan.
In addition, the District reported deferred outflows of resources and deferred inflows of resources related to
pensions from the following sources:

B-71



Deferred Outflows Deferred Inflows

Description of Resources of Resources
Change of assumptions $ 59,368 $ (862)
Net difference between projected and actual

earnings on HIS pension plan investments 191 -

Changes in proportion and differences between
District HIS contributions and proportionate

share of HIS contributions 6,778 (6,913)
District contributions subsequent to the

measurement date 17,179 -
Total $ 83,516 $ (7,775)

The deferred outflows of resources related to pensions, totaling $17.2 million, resulting from District
contributions to the HIS Plan subsequent to the measurement date will be recognized as a reduction of the
net pension liability in the fiscal year ended June 30, 2018. Other amounts reported as deferred outflows of
resources and deferred inflows of resources related to pensions will be recognized in pension expense as
follows:

Fiscal Year Ending June 30 Amount
2018 $ 10,711
2019 10,711
2020 10,674
2021 10,657
2022 9,222
Thereafter 6,587

Actuarial Assumptions. The total pension liability in the July 1, 2016, actuarial valuation was determined
using the following actuarial assumptions, applied to all periods included in the measurement:

Inflation 2.60 percent
Salary Increases 3.25 percent, average, including inflation
Municipal Bond Rate 2.85 percent

Mortality rates were based on the Generational RP-2000 with Projected Scale BB. The actuarial assumptions

used in the July 1, 2016 valuation were based on the results of an actuarial experience study for the period
July 1, 2008, through June 30, 2013.

Discount Rate. The discount rate used to measure the total pension liability was 2.85 percent, down from
3.80 percent in the prior year. In general, the discount rate for calculating the total pension liability is equal
to the single rate equivalent to discounting at the long-term expected rate of return for benefit payments prior
to the projected depletion date. Because the HIS benefit is essentially funded on a pay-as-you-go basis, the
depletion date is considered to be immediate, and the single equivalent discount rate is equal to the municipal
bond rate selected by the HIS Plan sponsor. The Bond Buyer General Obligation 20-Bond Municipal Bond
Index was adopted as the applicable municipal bond index

Sensitivity of the District’s Proportionate Share of the Net Pension Liability to Changes in the Discount Rate. The
following presents the District’s proportionate share of the net pension liability calculated using the discount
rate of 2.85 percent, as well as what the District’s proportionate share of the net pension liability would be if
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it were calculated using a discount rate that is 1-percentage-point lower (1.85 percent) or 1-percentage-point
higher (3.85 percent) than the current rate (amounts in thousands):

1% Current 1%
Decrease Discount Rate Increase
(1.85%) (2.85%) (3.85%)
District's proportionate share of
the net pension liability $434,015 $ 378,316 $332,090

Pension Plan Fiduciary Net Position. Detailed information about the HIS Plan’s fiduciary net position is
available in the separately issued FRS Pension Plan and Other State Administered Systems Comprehensive
Annual Financial Report.

Payables to the Pension Plan. At June 30, 2017, the District reported a payable of $3.4 million for the
outstanding amount of contributions owed the HIS Plan required for the fiscal year ended June 30, 2017.

FRS - Defined Contribution Pension Plan

The District contributes to the FRS Investment Plan (Investment Plan), a defined contribution pension plan,
for its eligible employees electing to participate in the Investment Plan. The Investment Plan is administered
by the SBA, and is reported in the SBA’s annual financial statements and in the State of Florida
Comprehensive Annual Financial Report. Service retirement benefits are based upon the value of the
member’s account upon retirement.

As provided in Section 121.4501, Florida Statutes, eligible FRS members may elect to participate in the
Investment Plan in lieu of the FRS defined-benefit plan. District employees participating in DROP are not
eligible to participate in the Investment Plan. Employer and employee contributions, including amounts
contributed to individual member’s accounts, are defined by law, but the ultimate benefit depends in part on
the performance of investment funds. Benefit terms, including contribution requirements, for the Investment
Plan are established and may be amended by the Florida Legislature. The Investment Plan is funded with the
same employer and employee contribution rates that are based on salary and membership class (Regular
Class, Elected County Officers, etc.), as the FRS defined benefit plan. Contributions are directed to individual
member accounts, and the individual members allocate contributions and account balances among various
approved investment choices.

Allocations to the investment member’s accounts during the 2016-17 fiscal year were as follows:

Percent of
Gross
Class Compensation
FRS, Regular 5.56
FRS, Elected County Officers 40.57
FRS, Senior Management Service 19.73
FRS, Special Risk Regular 20.34

For all membership classes, employees are immediately vested in their own contributions and are vested after
one year of service for employer contributions and investment earnings. If an accumulated benefit obligation
for service credit originally earned under the FRS Pension Plan is transferred to the Investment Plan, the
member must have the years of service required for FRS Pension Plan vesting (including the service credit
represented by the transferred funds) to be vested for these funds and the earnings on the funds. Nonvested
employer contributions are placed in a suspense account for up to five years. If the employee returns to FRS-
covered employment within the five year period, the employee will regain control over their account. If the
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13.

employee does not return within the five year period, the employee will forfeit the accumulated account
balance. Costs of administering the Investment Plan, including the FRS Financial Guidance Program, are
funded through an employer contribution of 0.06 percent of payroll and by forfeited benefits of Investment
Plan members. For the fiscal year ended June 30, 2017, the information for the amount of forfeitures was
unavailable from the SBA; however, management believes that these amounts, if any, would be immaterial to
the District.

After termination and applying to receive benefits, the member may rollover vested funds to another qualified
plan, structure a periodic payment under the Investment Plan, receive a lump-sum distribution, leave the
funds invested for future distribution, or any combination of these options. Disability coverage is provided;
the member may either transfer the account balance to the FRS Pension Plan when approved for disability
retirement to receive guaranteed lifetime monthly benefits under the FRS Pension Plan, or remain in the
Investment Plan and rely upon that account balance for retirement income.

The District’s Investment Plan pension expense totaled $5.1 million for the fiscal year ended June 30, 2017.
Payables to the Investment Plan. At June 30, 2017, the District reported a payable of $2.0 million for the

outstanding amount of contributions owed the Investment Plan required for the fiscal year ended June 30,
2017.

POST EMPLOYMENT BENEFITS OTHER THAN PENSIONS

The District follows the guidance contained in Governmental Accounting Standards Board Statement No. 45,
Accounting and Reporting by Employers for Post-Employment Benefits Other than Pensions (GASB 45); for
certain post-employment health care benefits provided by the District for the fiscal year ended June 30, 2017.
The postemployment health care and life insurance plan does not issue a stand-alone financial report, and is
not included in the report of a public employee retirement system (PERS) or another entity.

Plan Description

Pursuant to Section 112.0801, Florida Statutes, the District is required to permit participation in the health
insurance program by retirees and their eligible dependents at a cost to the retiree that is no greater than the
cost at which coverage is available for active employees. Retirees pay 100% of the blended (active and retiree
combined) equivalent premium rates. The blended rates provide an implicit subsidy for retirees because, on
an actuarial basis, their current and future claims are expected to result in higher costs to the plan on average
than those of active employees. The plan is a single employer plan.

Funding Policy

The District is financing the post-employment benefits on a pay-as-you-go basis. Expenditures for these
insurance premiums are prorated between the General Fund and other funds where the personnel are located.
For fiscal year 2017, 1,065 retirees received health care benefits. The District provided required contributions
of approximately $10.1 million toward the annual OPEB cost. Retiree contributions totaled approximately
$5.3 million, which represents 0.5 percent of covered payroll.

Annual OPEB Cost and Net OPEB Obligation

The District’s annual Other Post Employment Benefit (OPEB) cost (expense) is calculated based on the annual
required contribution of the employer (ARC), an amount actuarially determined in accordance with the
parameters of GASB 45. The ARC represents a level of funding that, if paid on an ongoing basis, is projected
to cover the normal cost each year to amortize any unfunded actuarial liabilities (or funding excess) over a
period not to exceed thirty years. The table on the next page shows the components of the District’s annual
OPEB cost for the year, the amount actually contributed to the plan, and changes in the District’s net OPEB
obligation to the retiree health plan (amounts in thousands):
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Annual Required Contribution $ 10,069

Interest on Net OPEB Obligation 3,848
Adjustment to Annual Required Contribution (4,154)
Annual OPEB Cost (Expense) 9,763
Contribution Towards OPEB Cost (5,330)
Increase in Net OPEB Obligation 4,433
Net OPEB Obligation - Beginning of Year 107,486
Net OPEB Obligation - End of Year $ 111,919

The District’s annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and the net
OPEB obligation as of June 30, 2017, and the two preceding years were as follows (amounts in thousands):

Percentage of

Fiscal Year Annual Annual OPEB Cost Net OPEB
Ended OPEB Cost Contributed Obligation
June 30,2017 $ 9,763 55% $ 111,919
June 30, 2016 12,277 56% 107,486
June 30, 2015 12,006 47% 102,032

Funded Status and Funding Progress

As of June 30, 2017, the actuarial accrued liability for benefits was $115.1 million, all of which was unfunded.
The covered payroll (annual payroll of active employees covered by the plan) was $1.0 billion, and the ratio of
the unfunded actuarial accrued liability to the covered payroll was 11.4%.

The projection of future benefit payments for an ongoing plan involves estimates of the value of reported
amounts and assumptions about the probability of occurrence of events far into the future. Examples include
assumptions about future employment, mortality, and the healthcare cost trend. Amounts determined
regarding the funded status of the plan and the annual required contributions of the employer are subject to
continual revision as actual results are compared with past expectations and new estimates are made about
the future. The schedule of funding progress, presented as required supplementary information following the
notes to the financial statements presents multi-year trend information about whether the actuarial value of
plan assets is increasing or decreasing over time relative to the actuarial accrued liabilities for benefits.

Methods and Assumptions

Projections of benefits for financial reporting purposes are based on the substantive plan (the plan as
understood by the employer and plan members) and include the types of benefits provided at the time of each
valuation and the historical pattern of sharing of benefit costs between the employer and plan members to
that point. The methods and assumptions used include techniques that are designed to reduce the effects of
short-term volatility in actuarial accrued liabilities and the actuarial value of assets, consistent with the long-
term perspective of the calculations.

The Projected Unit Cost method (PUC) with benefits attributed from date of hire to expected retirement age
was used in the actuarial valuation as of June 30, 2017. The unfunded actuarial accrued liability is amortized
over the maximum acceptable period of thirty years on an open basis. It is calculated assuming a level dollar
percentage. The remaining amortization period at June 30, 2017 is thirty years (open basis).

The following assumptions were made:
Retirement Age — Annual retirement probabilities have been determined based on the Florida Retirement
System Actuarial Valuation as of July 1, 2016.
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Spouse Age — Spouse dates of birth were provided by the District. Where this information is missing, male
spouses are assumed to be three years older than female spouses.

Per Capita Health Claim Cost — Per capita health claim costs are developed based on 2 years of historical claim
experience June 2017. The per capita cost at age 60 is $10,500 and at age 70 is $5,500.

Age Based Morbidity — The assumed per capita health claim costs are adjusted to reflect expected increases
related to age and gender. These increase are based on a 2013 Society of Actuaries study, with sample rates
shown below.

Sample Age Male Female
45 4.6% 16%
S0 6.2% 4.2%
55 5.4% 2.4%
60 4.7% 36%
65 1.7% 2.4%
0 1L8% 2.0%
75 1.2% 1.3%
80 0.B% 11%

Mortality — Life expectancies were based on Generational Mortality Table. The RP-2014 Table projected to
2030 using Scale MP-16 and applied on a gender specific basis.

Healthcare Cost Trend Rate - The expected rate of increase in healthcare insurance premiums was based on
District historical experience, market-place knowledge and macro-economic theory. A rate of 7.0% for under
age 65 and 6.0% over age 65 initially, reduced 0.5% each year until reaching the ultimate trend rate of 4.5%.

Retiree Contributions — Contributions are required for both retiree and dependent coverage. Retirees
contribute the full active premium equivalent rates for coverage.

Non-Claim Expenses — Non-claim expenses are based on the current amounts charged per retired employee.

Termination — The rate of withdrawal for reasons other than death and retirement has been developed from
the Florida Retirement System Actuarial Valuation as of July 1, 2016. The annual termination probability is
dependent on an employee’s age, gender, and years of service.

Plan Participation Percentage — It is assumed that 30% of all future retirees and their dependents who are
eligible for benefits participate in the post-employment benefit plan.

Census Data — The census data was provided as of July 2017.
Salary Increase Assumption — 2.5% per annum.
Discount Rate — 3.58% per annum

Inflation Rate — 2.5%
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14. NET POSITION AND FUND BALANCE REPORTING
Fund Balance

GASB 54 categorizes fund balance as either nonspendable or spendable. Nonspendable is defined as the
portion of fund balance that includes amounts that cannot be spent because they are either (a) not in
spendable form or (b) legally or contractually required to be maintained intact. District nonspendable items
include inventories.

Spendable is defined as a hierarchy of fund balance classifications that is available to be spent based on the
element to which the District is bound to observe constraints imposed upon the use of resources:

e Restricted fund balance is constrained by external parties, and constitutional provisions or enabling
legislation. District restricted balances includes: Carryover balances as a result of revenue received with
constraints from Federal laws, Florida Statute, Florida School Board Rules, local ordinances or contract
provisions.

e Committed fund balance can only be used for specific purposes pursuant to constraints imposed by formal
action of the School Board. District committed balance includes: Funds committed by the School Board
on June 2, 2010 for future purchase and installation of equipment needed to transmit and receive
programming for The Education Network (TEN).

e Assigned fund balances are amounts that are constrained by the School Board or Superintendent to be
used for a specific purpose. Florida Statute 1001.51, Duties and Responsibilities of District School
Superintendent, delegates certain financial authority to the Superintendent.

e Unassigned fund balance is the residual classification for the general fund.

When an expenditure is incurred for purposes for which both restricted and unrestricted fund balance is
available, it is the District’s policy to use restricted assets first, followed by unrestricted assets. Committed
amounts would be reduced first, followed by assigned amounts, and then unassigned amounts when
expenditures are incurred for purposes for which amounts in any of those unrestricted fund balance
classifications could be used.

The District has not established a stabilization arrangement. Instead, the Board has established policy 2.55,
Fund Balance for Contingency to set aside 3% of total annual operating fund appropriations and transfers
from the operating fund to cover unanticipated financial needs and to avoid a budget deficit. At the end of
the fiscal year, the unassigned general fund balance was $52.0 million or 3.15% of general fund total
expenditures.
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The following table shows the District’s fund balance classification at June 30, 2017 (in thousands):

Major Funds
Other
General COPS Debt Capital Non-Major Total
Fund Service Improvement Governmental Governmental

FUND BALANCES:
Nonspendable:

Inventory:

Textbooks $ 6,288 $ - 3$ - $ - $ 6,288

Child Nutrition - - - 5,232 5,232

Transportation 287 - - - 287

Warehouse 1,379 - - - 1,379

Other 15 - - - 15
Total Nonspendable 7,969 - - 5,232 13,201
Restricted for:
Categorical carryover programs 4,010 - - - 4,010
IB, AP, AICE & Industry cert prog 12,697 - - - 12,697
School Improvement 1,865 - - - 1,865
Local Sales Tax Projects - - - 59,766 59,766
Workforce development 1,806 - - - 1,806
Child nutrition - - - 20,336 20,336
Debt service - 116,416 - 5,659 122,075
Capital projects - - 55,595 32,229 87,824
Total Restricted 20,378 116,416 55,595 117,990 310,379
Committed to:
The Education Network program - - - 35 35
Total Committed - - - 35 35
Assigned to:
School Operations

Instruction 494 - - - 494

Instructional support services 17 - - - 17

Board 7 - - - 7

General & School admin 2 - - - 2

Central services 14 - - - 14

Pupil transportation services 26 - - - 26

Operation of plant 675 - - - 675
Community services:

After care /summer camp 9,379 - - - 9,379

Pre-K/VPK Fee Based Activities 478 - - - 478

Community Schools 745 - - - 745

Other 181 - - - 181
Capital projects 220 - - 35,703 35,923
Misc local grants/donations 1,737 - - - 1,737
Next year budget appropriations 44,224 - - - 44,224
Total Assigned 58,199 - - 35,703 93,902
Unassigned 52,000 - - 52,000
Total fund balance $ 138,546 $ 116416 $ 55,595 $ 158,960 $ 469,517
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15. COMMITMENTS AND CONTINGENCIES

16.

The District receives funding from the State that is based, in part, on a computation of the number of full
time equivalent ("FTE") students enrolled in different types of instructional programs. The accuracy of data
compiled by individual schools supporting the FTE count is subject to State audit and, if found to be in error,
could result in refunds or in decreases in future funding allocations. It is the opinion of management that
any amounts of revenue which may be remitted back to the State due to errors in the FTE count, if any, will
not be material to the financial position of the District.

The District received financial assistance from Federal and State agencies in the form of grants. The
disbursement of funds received under these programs generally requires compliance with terms and
conditions specified in the grant agreements and are subject to audit by the grantor agencies. Any disallowed
claims resulting from such audits could become a liability of the general fund or other applicable funds.
However, in the opinion of management, any such disallowed claims will not have a material effect on the
overall financial position of the District.

The District is involved in various lawsuits arising in the ordinary course of operations. In the opinion of
management, the District’s estimated aggregate liability with respect to probable losses has been provided for
in the estimated liability for insurance risks and pending claims in the accompanying financial statements,
after giving consideration to the District’s related insurance coverage, as well as the Florida statutory
limitations of governmental liability on uninsured risks. It is the opinion of management in consultation with
legal counsel that any final settlements in these matters will not result in a material adverse effect on the
financial position of the District.

As part of its capital outlay program, the District has entered into various construction contracts. The
District’s construction commitments of $16.1 million and other encumbrances of $3.7 million as of June 30,
2017 are shown below (amounts in thousands):

Construction
Encumbrances Commitments Total
General Fund $ 1,417 $ - $ 1,417
Capital Improvement - 5,477 5,477
Other Non-Major Governmental 2,235 10,662 12,897
Total Commitments $ 3,652 $ 16,139 $ 19,791

SUBSEQUENT EVENTS

On September 26, 2017, the District issued Tax Anticipation Notes (“TANS”) Series 2017. The $115.0 million
issue has a coupon rate of 3.00% with an effective yield of 0.95%. The notes are dated October 10, 2017.

On September 26, 2017, the District issued $147.9 million (plus a premium of $31.9 million) in Certificates
of Participation, Series 2017A to refund the Series 2007C publicly owned Certificates. Refinancing the Series
2007C Series will generate $32.0 million cash flow savings for 2018 through 2027. The Series 2017A
Certificates possess underlying credit ratings of Aa3 Moody’s and AA- Fitch.

B-79



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
REQUIRED SUPPLEMENTARY INFORMATION
SCHEDULE OF FUNDING PROGRESS
OTHER POST EMPLOYMENT BENEFITS PLAN
JUNE 30, 2017
(amounts expressed in thousands)

Actuarial UAAL as a
Actuarial Accrued Unfunded AAL Covered percentage of

Actuarial Value of Liability (AAL) (UAAL) (in Funded Payroll Covered

Valuation Assets (in thousands) thousands) Ratio (in thousands) Payroll

Date (a) (b) (b-a) (a/b) (c) ((b-a)/c)
July 1,2016 $ - $ 115,142 $ 115,142 0.0% $ 1,011,258 11.4%
July 1, 2015 - 141,585 141,585 0.0% 989,739 14.3%
July 1, 2014 - 135,559 135,559 0.0% 966,098 14.0%
July 1, 2013 - 138,454 138,454 0.0% 971,608 14.2%
July 1, 2012 - 130,194 130,194 0.0% 933,906 13.9%
July 1, 2011 - 168,939 168,939 0.0% 900,783 18.8%
July 1, 2010 - 161,375 161,375 0.0% 906,746 17.8%
July 1, 2009 - 218,964 218,964 0.0% 922,938 23.7%
July 1, 2008 - 216,013 216,013 0.0% 926,287 23.3%
June 30, 2008 - 239,500 239,500 0.0% 930,821 25.7%
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
REQUIRED SUPPLEMENTARY INFORMATION
June 30, 2017

Schedule of the District’s Proportionate Share of the Net Pension Liability -
Florida Retirement System Pension Plan (1)
(amounts expressed in thousands)

2016 2015 2014

District's proportion of the FRS net

pension liability (asset) 2.3253% 2.4332% 2.5354%
District's proportionate share of the FRS

net pension liability (asset) $ 587,133 $ 314,284 $ 154,697
District's covered-employee payroll $ 989,739 $ 966,098 $ 971,624
District's proportionate share of the FRS net

pension liability (asset) as a percentage

of its covered-employee payroll 59.32% 32.53% 15.92%
FRS Plan fiduciary net position as a

percentage of the total pension liability 84.88% 92.00% 96.09%

Schedule of District Contributions -
Florida Retirement System Pension Plan (1)
(amounts expressed in thousands)

2017 2016 2015 2014

Contractually required FRS contribution $ 60,417 $ 57,082 $ 59,324 $ 55,536
District FRS contributions in relation to the

contractually required contribution (60,417) (57,082) (59,324) (55,536)
FRS contribution deficiency (excess) $ - % -3 - % -
District's covered-employee payroll $1,011,258 $ 989,739 $ 966,098 $ 971,624
FRS contributions as a percentage of

covered-employee payroll 5.97% 5.77% 6.14% 5.72%

Note: (1) The amounts presented for each fiscal year were determined as of June 30 (in thousands). Additional years will
be displayedas they become available.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
REQUIRED SUPPLEMENTARY INFORMATION
June 30, 2017

Schedule of the District’s Proportionate Share of the Net Pension Liability -
Health Insurance Subsidy Pension Plan (1)
(amounts expressed in thousands)

2016 2015 2014

District's proportion of the HIS net

pension liability (asset) 3.2461% 3.1986% 3.3048%
District's proportionate share of the HIS

net pension liability (asset) $ 378,316 $ 326,211 $ 309,012
District's covered-employee payroll $ 989,739 $ 966,098 $ 971,624
District's proportionate share of the HIS net

pension liability (asset) as a percentage

of its covered-employee payroll 38.22% 33.77% 31.80%
HIS Plan fiduciary net position as a

percentage of the total pension liability 0.97% 0.50% 0.99%

Schedule of District Contributions —
Health Insurance Subsidy Pension Plan (1)
(amounts expressed in thousands)

2017 2016 2015 2014

Contractually required HIS contribution $ 17,178 $ 16,674 $ 12,227 $ 11,321
District HIS contributions in relation to the

contractually required contribution (17,178) (16,674) (12,227) (11,321)
HIS contribution deficiency (excess) $ - % -3 - % -
District's covered-employee payroll $1,011,258 $ 989,739 $ 966,098 $ 971,624
HIS contributions as a percentage of

covered-employee payroll 1.70% 1.68% 1.27% 1.17%

Note: (1) The amounts presented for each fiscal year were determined as of June 30 (in thousands). Additional years will
be displayed as they become available.
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Report on Internal Control Over Financial Reporting and on
Compliance and Other Matters Based on an Audit of Financial
Statements Performed in Accordance With Government Auditing Standards

Independent Auditor’s Report

To the Chairperson and Members
The School District of Palm Beach County, Florida
West Palm Beach County, Florida

We have audited, in accordance with the auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards
issued by the Comptroller General of the United States, the financial statements of the governmental
activities, each major fund, and the aggregate remaining fund information of The School District of Palm
Beach County, Florida (the District), as of and for the year ended June 30, 2017, and the related notes to
the financial statements, which collectively comprise the District’s basic financial statements and have
issued our report thereon dated November 29, 2017.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered the District’s internal
control over financial reporting (internal control) to determine the audit procedures that are appropriate in
the circumstances for the purpose of expressing our opinions on the financial statements, but not for the
purpose of expressing an opinion on the effectiveness of the District’s internal control. Accordingly, we do
not express an opinion on the effectiveness of the District’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to prevent, or
detect and correct, misstatements on a timely basis. A material weakness is a deficiency, or a
combination of deficiencies, in internal control, such that there is a reasonable possibility that a material
misstatement of the entity’s financial statements will not be prevented, or detected and corrected on a
timely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in internal control
that is less severe than a material weakness, yet important enough to merit attention by those charged
with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of this
section and was not designed to identify all deficiencies in internal control that might be material
weaknesses or significant deficiencies. Given these limitations, during our audit we did not identify any
deficiencies in internal control that we consider to be material weaknesses. However, material
weaknesses may exist that have not been identified.
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether the District’s financial statements are free from
material misstatement, we performed tests of its compliance with certain provisions of laws, regulations,
contracts, and grant agreements, noncompliance with which could have a direct and material effect on
the determination of financial statement amounts. However, providing an opinion on compliance with
those provisions was not an objective of our audit, and accordingly, we do not express such an opinion.
The results of our tests disclosed no instances of noncompliance or other matters that are required to be
reported under Government Auditing Standards.

Purpose of This Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance
and the results of that testing, and not to provide an opinion on the effectiveness of the entity’s internal
control or on compliance. This report is an integral part of an audit performed in accordance with
Government Auditing Standards in considering the entity’s internal control and compliance. Accordingly,
this communication is not suitable for any other purpose.

BSKk VS LLP

West Palm Beach, Florida
November 29, 2017
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MASTER LEASE PURCHASE AGREEMENT

PALM BEACH SCHOOL BOARD LEASING CORP.
as Lessor

THE SCEOQOL BOARD OF PALM BEACH COUNTY, FLORIDA
acting as the governing body of
the School District of Palm Beach County, Florida

Dated as of November 1, 1994
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MASTER_LEASE PURCHASE AGREEMENT

THIS MASTER LEASE FORCHASE AGREEMENT dated as of November 1,
1994 {this "Master Lease"), between the School Board of Palm Beach
County, Flerida, acting as the governing body of the School
District of Ralm Beach Co\mty, Florida (the "District"}, a body
¢orporate pursuant Lo Article IX, Sectien 4{a} of the Fleorida
Constituticon (1968] and Chapter 230, Florida Statutes, ac amended,
as lessee (the "School Board"), and ‘aim Beach School Hoard Leaging
Corp., a not-for-profit corporation organized and existing under
and pursuant to Chapter 617 and Section 237.40, Florida Statutas,
as amended, as lessor {the "Corporatiom"}.,

WHEREAS, the School Beard has the power, under Section
230.23(2) Florida Statutes, to receive, purchase, actuire, lease
sell, held, transmit and convey title to real and personal property
for educational purpeses, and under Section 230.23(2] Florida
Statutes, to enter into leases or lease-purchase agresments of
grounds and educational facilities, or of educational fzcilities,
including eguipment built, installed or established cherein or
attached thereto for school purposes in accordance with the
provisions of Chapter 235, Fleorida Statutes (collectively, the
“hAct'); and

WHEREAS, the Carporation is a "private corporation" within the
meaning of Section 230.23(8) (bl&, Florida Statutes, as amended, and
is a "direct support organization" within the meaning of Section
237.40, Florida Statutes, as amended; and

WHEREAS, the School Board is or shall be the owner of certain
real property located in Palm Beach County (which, together with
all buildings, strucktures and improvements now or hereafter erected
oxr situated therson, any easements or other rights or privileges in
adjoining property inuring to the fee simple owner of such land by
reascn of ownership of such land, and all fixtures, additions,
alteratinone or replacements thereto, now or hereaftar located in,
on or used in connection with or attached or made to such land, to
the extent title theretc may west in the School 3oard, is
nereinafter referred to as a °"Facility Site"); and

WHERZAS, pursuant to a resolution duly adopted by the School
Board on October 19, 1994 the Schogl Beard has determined that it
is in the best intersst of the District for the Schosl Board to
enter into and execute this Master Lease and certain related
documents Lhereto for the purpose of lease purchasing certain real
proparty, buildings and improvements, and the squipment, [ixtures
and furnishings to be built, installed or established therein for
educaticnal purposes {"Facilities") from the Corporation from time



to time, which Facilities must, to the extent required by Florida
law, be listed on the Educatisnal plant $Survey for Palm Seach
County Schools conducked frxom time to time by the Stare Department
of Education; and

WHERERS, Facilities approved by the State Department of
Education may be lease-purchased from time to time pursuant to
Schedules substantially in the form of Exhibit A hereto (indivi-
duslly, =2 "Schedule")}, each such Schedule upon exscution and
delivery by the Scheel Board and the Corporaticn bogether with the
provisions of the Master Lease to constitute a separate lease
agzesment (a2 "Lease"}; and

WHEREAS, the School Heard as lessor and the Corporatien as
lgesspe may enter inte one or more ground leases from time te time
with respect to one or more Facility Sites (individually, a "Ground
Lea=ze®}; and

WHEREAS, the ground leasing of a Facility Site, the subleasing
of a Facility Site back te the School Board and the lsass-purchase
financing or refipancing of the Facilities set forth on a
particular Schedule, are herein collectilvely referred to as a
"Projeck®; and

WAEREAS, at the direction of the Scheool Board, the Cormeration
will provide for the payment of the cost aof acquiring, constructing
and installing Facilities Irom time to time by entering into a
Master Trusc Agreement daced as of November 1, 1994 (as the same
may bz amended or supplemented from time to time, the "Trust Agreement )
with NationsBank of Fleorida, N.A., Fort Lauderdale, Florida, as
Trustee (the “Trustee’) pursuant teo which the Corporaticn shall
{a] establish a trust and assign to the Trustee all af =aid
Corporation’s right, title and interest in and te this Master Lease
and all Schedules herets, (b) direct the Treatee to execute and
deliver te the public from time to time, Series of Certificates of
Participation representing undivided proparticrate interests in the
right to receive the Basic Lease Payments to be made by the Schosl
Board pursuant to each Laase relating therete and (¢} deposit the
proceeds of gach Series of Certificates with the Trustee¢ and direct
the Trustee to hold the preceeds of the sale of such Certificatcs
in trust subject to application only to pay the costs of acquisi-
tign, construction and installation of the Facilities to be
firanced¢ under the Lease relating thereto and identified on a
Schedule and related costs including, without limitatien, ¢apital-
ized interest, accrued interest and costs of issuance and to make
lease payments; and

WEEREARS, each Cextificate af a Series shall represent an
undivided proporticnate interest in the prineipal porticn of the
Dasic lLeasc Payments due and payable under one or more particular
Leases relating to such Series on the maturity date or earlier
prepayment darce of such Certificate and in the interest portion of
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ARTICLE I.
DEFINITIONS AND EXEIBITS

SECTION. 1.1. Definitions. The terms set forth in this
Section shall have the meanings ascribed to them for all purposes
Qf this Master Lease unless the context clearly indicates some
other meaning, or unless otherwise provided in & particularc
Schedule, Terms used herein and not otherwise defined shall have
rhe meaning given to them in the Trust Agrsement.

Pacquisition Recount® shall mean any Acquisition Accounc
established pursuant to Section 401 of the Trust Agreement and in
any Supplemental Trust Mgresment.

"Additional Lease Payment" shall mean any amounts payable by
the School Board under the terms af this Master Lease other than a
Basi¢ Leaze Payment or a Supplemental Payment, as sct forth in a
Schedule to this Master Lease znd so desigrated.

*Assimmment Agreement® shall mean any assigrment agreement
pursuant to which the Corporaticn shall hawe assigned to the
Trustee all of its right, title and interest in and toc a Ground
Lease and the Lease or Leases created by one or more particular
Schedules, including its right to receive Lease Payments under such
Lease or Leases.

“Authorized Corporxation Representatiwve” shall mean  the
President of the Corporation and any perscn or persoas designated
by the Corporation and authorized to act on behalf of the
Corporation hy a written certificate delivered to the Trustese
signed on behalf of the Corporation by the Chairperson of the Board
of Directors containing the specimen signature of each sucsh person.

"Authorized School Ecard Representative® shall wmean the
Chairperson and any pergon or pergens designated by the Chairperson
and authorized to act on behalf of the School Board by a written
certificate delivered to the Trustee signed oun behalf of the School
Beoard by the Chairperson centaining the spocimen sigaature of each
such person.

"Basile Lease Paymeont” shall mean, with regpect to each Lease,
or each Facility financed under such Lease, as of cach Lease
Payment Date, the amount set forth in a Schedule to this Master
Lease corresponding to such Lease Payment Date and designated as a
Basic Lease Payment in such Schedule,

"Business Day" shall mean a day other than Saturday, Sunday ox
day on which banks in the State of New York or State of Florida are
authorized or reqeired to be cipged, or a day on which the New York
Stock Exchange is closed.
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such Hasic Lease Payments due and payabie semiannually, to and
iamlnding such maturity date or earlier prepayment date; and

WEERERS, the relationship between the <orporation and the
Schonl Board under thig Master Lease shall be a continuing cne and
Farilities may, from time to time, be added to or deleted from this
Master Lease in accordance wikth the terms hereof and of the
Schedule describing such Pacilities; and

WEERERS, the School Board intends for this Master Leage to
remzin in full force and effect until the last Lease Payment Date
foxr any Project, unless sconer terminated in accordance with the
terms provided herein; and

WHERERS, Section 230.23(9), Florida Statutes, as amended,
provides that the provisions of this Master Leasc shall be subject
to approval by the Florida Department of Educatiocn, which approval
has been received; and

WHEREAS, Section 235.056(3) {¢)3, Florida Statutes, as arended,
provides that no leasge purchase agrésment entered into pursuant
thereto =hall consticute a debt, liability or obligation of the
State of Florida ar the Schaol Board or shall be a pledge of the
faith and credit of the State or the School ZEeard, all as further

rovided in Section 3.1 hereof;

XCW, THEREFORE, in consideration of the mutual agrecments and
covenants herein contained and for other valuable consideration,
the parties hereto mutuwally agres as follows:
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“Certificate" or "Certificates® shall mean the Certificates of
Participation executed and delivered from time to time by the
Trustee pursuant to the Trust Agreement and any Supplemental Trust
hgreement. Each Series of Certificates issued under the Trust
Agreement and any Supplemental Trust Agreement shall bear a Series
designation to identify such Series of Cerxtificates to a particular
Schedule te this Mastexr Lease.

ncertificate holder” or "Holder of Certificates” shall mean
the registered cwner of any Certificate or Certificates.

Hoertificate of hoceptanae” zhall wean the certificate of the
Schopl Ecard substantially in the form of Exhibit B to this Master
Lease to be delivered pursuant to the provisions of Section 2.3
herecf,

"Chairperson® shall mean the Chairperson of the Scnoocl Board
and any person or persons desigpated by the Schogl Beard and
authorized to act on behalf of the Chairperson.

"Code” means¥ the Internal Revenue Code of 1986, as amended,
and the applicable regulations thereundsr and under the Internal
Revenue Code of 1954.

"Commencement Date” shall mean the date get forth in each
Schedule Zereto which is the effective date of such Schedule.

“Completion Date" shall mean, with respect te the Facilities
deacribed in a particular Schedule, the date specified by the
School Board in a Certificate of Acceptance as the date of

"Contzactor® shall mean the persoa, firm, cvorporation or joint
venture authorized to do busingss in Florida with whom a contract
has been made dixectly with the School Board for the performance of
the work with respect to any Facilities described by ths
Instructions to Ridders and General Conditions.

"Cerporation™ shall mean Palm Beach Schoel Board Leasing
Corp., a Florida not-for-profit corporation, its successors and
assigns,

nCost® shall mean costs and expenses related to the acquisi-
tion, construction and installation of any Facilities including,
put mot limited to (i) costs and expenses of the acquisition of the
title to or other intercst in real property, including leaschold
intercsts, easements, rights-of-way and licenses, including, with-
cut limiration, lsase payments to he made by the Corporation undex
the terms of a Ground Lease until the esxpected acceptance of the
Facilities related theretc as deseribed herein, {ii} c¢ests and
expenses incurred for labor and materials and payments to contrac-
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tors, builders, materialmen and vendors, for the acquisition, con-
struckion and installation of the Facilities, (iii) the cost of
=urety bonds and insurance of all kinds, including premiums and
other charges in connectien with ebtaining ticle insurance, that
may bLe advisable or necessary prior te completion of any of the
Facilities which is nor paid by a contractor or otherwise provided
for, {iv) the costs and expenses for design, test borings, surveys,
estimates, plans and specifications and preliminary investigations
thergfor, and for supervising construction and installation of
Facilities, (v) coxts and expenses required for the acquisition and
installation of eguipment or machinery that comprise part of the
Facilities, {vi} all costs which the Schocl Board shall be required
to pay for or in connection with additions to, and expansions of
Facilities, (vii} all costs which the School Board shall be re-
quired to pay to provide improvements, including cffeite improve-
ments, necesgary for the use and occupancy of Facilities, including
roads, walkways, water, sewer, electric, fire alarms and othex
utilities, {viii) any sums reguired to reimburse the School 3oard
for advances made by it for any of the above items or for other
costs incurred and for work done by it in comnection with Facili-
ties, (ix) deposits into any Reserve hocount established pursuant
to Secrion 403 of the Trust Agrecment and any Supplemental Trust
hgresment and any recurring amounts pavable to a provider of a
Eesexrve Account Letter of Credit/Insurance Policy, [(x) fess,
expenses and liabilities of the School Board, if any, incurred in
connection with the acguisition, construction and installation of
Facilivies, (xi} Costs of Issuance, and {xii) dinterest during
construction and for a reasonmable period of time up to six (6)
months thereafter.

"Costs of Issuance® stall mean the items of expense incurrad
in connection with the authorirzatiocn, sale and delivery of each
Series of Certificates, which items of expense shall include, hut
niot be limited te, dotument printing and reproduction costs, filing
and recording feeg, costs of credit ratings, initial fees and
charges of the Trustee, any Credit Facility Issuer and any provider
of a Heserve hccount Letter af Credit/Insurance Policy, legal fees
and charges, professicnal censultants' fees, fess and charges for
exepcution, delivery, transportation and safekeeping of Cextifi-
cates, premiums, costs and expenses of refunding Certificates and
othex costs, charges and fees, including those of the Corporation,
in connection with the foregoing.

rCosts of Issuance Subaccount” shall mean a Costs of Issuance
Subaccount within an Acquisiticn Account established pursuant to
Section 401 of the Trust Agreement and in any Supplemental Trust
Rgrecment ipm coanection with the dssuance of a Series of
Certificates.

“Credit Fanility" shall mean, with respect to a Series of
Certificates, cthe letter of credit, insyrance policy, gquaranty,
surety bond or other irrevocable security device, if any, sup-

cmiam e AN -6-

unconditionally guaranteed by, the full faith and credit of the
United States of America, inecluding bonds or other evidenges of
indebtedness issued oy guaranteed by any agency or corporaticn
which has been or may hersafter he created pursuant to an Act of
Congress as ap agency or instrumentality of the United States of
America to the extent unconditionally guaranteed by the full faith
and credit of the United States of America.

*Grass Proceeds™ shall mean, with respect to each Series of
Cercificates, unless incongistent wikh the provisions of the Cede,
in which case ag provided in the Code, (i) amounts received by or
on behalf of the Corporation from the sale of such Certificates;
(ii} amounts received as a zesult of investments of amounts
descrxibed in {i}; {iii) amountcs treated as transferred proceeds of
such Certificates in accordance with the Code; (iv) amounts treated
a3 proceeds under the provisions of the Code relating to invested
sinking funds; (v) securities or obligations pledged, if any. as
security for payment of Basic Lease Peyments under the Master Lease
(which amounts are limited in accordance with Secticns 235.056(3)
and 236.25(2) (e}, Florida Statutes, a¥ amended); (vil amounts
received with respect to obligations acquired with Gross Procecds;
{vii} awounts used to pay the principal and interest portions of
Basiec Lease Payments represented by such Certificates; (wiii}
amounts in any Reserve Ac¢count established pursuant to the Trust
Agreement and a Supplemental Trust Agreement; and [ix] amounts
received as a result of the investment of Gross Proceeds not
described ian {i} above.

n@round Tease' shall mean ane or more ground leases, between
the School Board and the Corporatioan, as amended and supplemented
from time to time, pursuant to which the School Board shall ground
lease one or more Fecility Sites to the Corporaticn.

"Instructions to Hidders and the Gemeral Conditions® shall
mean the Instructions to Bidders and the General Conditions of the
Schoel Board as in effect from time to time.

"Insurance Consultant™ shall mean & nationally recognized
independent ipsurance company or broker, selected by the Scheol
Board, that has actuarial personnel experienced in the area of
imsurance for which the Schosl Board is to be self-insuxed.

"Lease” shall mean each separate Schedule to this Master Lease
executed and delivered by the School Board and the Corperation,
together with the terms and provisions of this Mastex Lease.

“Lease Payment Recount" shall mean any Lease Payment Account

established pursvant te Ssction 401 of the Trust RAgreement and in
any Supplemental Trust Agreement,
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porting the obligations of the School Board to make Basic Lease
Payments relating to such Series of Certificates.

*Credit Paclility Issuer® shall mean, with respect to a Series
of Certificates, the issuer of the Credir Pacility, if any, for
such Series of Certificates.

“District®™ shall mean the School District of Palm Beach
County, Florida.

mEvent of Extracrdioary Prepayment® shall mean one or more of
the events s¢ designated in Section 7.2 hereof.

"Exc¢esd Earnlngs® shall mean, with respect to each Series of
Certificates, the amount by which the earnings on the Grogs Pro-
ceeds of =uch Certificates excesds the amount which weuld have been
garred thereon i1f such Gross Proceeds were invested at a yield
equal to the yield on the interest portion of the Basic Lease Pay-
ments represented by such Certificates, as such yield is determined
in accordance with the Code and amounts earned on the investment of
earnings on the Grass Proceeds of such Certificates.

rFacility" or "Pacilities” shall mean "educacicnal facilities®
as defined in Section 235.011(5}, Florida Statutes, as amended, to
e acguired frem the procesds of a Series of Certificates,
consisting of real propercy, if any, buildings and improvements,
and the equipment, fixtures and furnishings which are to be built,
installed or established on such buildings or improvements, ard all
appurtenances thereto and interests therein, all as set forth on a
Schedule or Schedules from time to time.

"Facility Site" shall mean the real property {together with
all bulldings, structuzes and improvements erected or sicuated
therescn, any easements or other rights or privileges in adjeining
property inuring to the fee simple owner of such land by reason of
ovmership of such land, and all fixtures, additions, alterations or
replacements lecated on, ar used in connecticn with, Or attached ot
made to, such land) either (i} owned by the Schoel Board at the
time of the issuance of a Serles of Certificates ta finance
Facilities relating thereto or (ii) to be acquired by the School
Board subsequent thersteo but not paid for out of the praceeds of
such Series of Certificates, upon which a Facility is to be located
within the District and more particularly described in a Ground
Lease.

"Piscal Year" shall mean the twslve month fiscal period of the
School Board which under current law commences on July 1 in every
year end ends on June 30 of the succeeding year.

"@overnment Obligatlens® shall mean any cbligations which as

te both principal and interest constitute non-callable direet

obligations of, or  non-callable obligations fully and
L3
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TLease Payment Date™ shall mean, with respect to a Lease, each
date =zet forth on khe corresponding Schedule designated as a Lease
Payment Date for such Lease.

"Leage Fayments® shall mean, with respect to each Lease, all
amounte payable by the €chool Beard pursuant to the terms of a
Lease, including Baszic Lease Payments, Additional Lease Payments
and Supplemental Payments.

"Lease Term" shall mean, with respect to sach Lease, the
periocd from the date of the Lease through the end of the then
current Fiscal Year plus each annval or lesser renewal pericd
thereafter during which such Lease is maintained in effect in
accordance therewith, with the maximum number of renewals being
specified in the Schedule corresponding to such Lease.

"Haster Lease” shall mean this Master Lease Purchase Agreement
dated a= of November 1, 1994, between the Corporation and the
Schocl Board and any and all modifications, alterations, amendments
and supplements hereto.

"Net Proceeds* shall mean, with respect to one or more
Facllities financed under a Lease, procesds from any insurance,
condemnation, performance bond, Federal or State flood disaster
assistance, or any other financial guaranty {other than a Credit
Pacility Issuer) paid with respect to such Facilities remaiping
after payment therefrem of all expenses, including attorneys’ fees,
incurred in the collection thereof; and, with respect to insurance,
to the extent that the School Board elects to self-insure undex
Section 5.3 bhereof, any moneys payable from any approprxiation made
by the School Board in connecticn with such self-insurance.

nopinion of Counsel" shall mean an apinion signed by an
actorney or Firm of attorneys of recognized standing amd wha are
gualified to pass on the léegality af the particular matter (who may
De counsel te the School Board or Special Tax Counsel) selected by
the School Doard.

"Outstanding® when used with reference to the Certificates,
shall mean, as of any date, Certificates theretofore or thereupon
being authenticated and delivered under the Trust Agreement except:

(i} Certificates canceled by, or duly surrendered for
cancellation to, the Trustee at or prior te such date;

fii] cCertificates (or portions of Certificates) for the
payment or prepayment of which moneys, equal to the principal
worticn or Prepaymeat Price therecf, as the case may be, with
interest to the date of maturity or Prepayment Date, shall be held
in trust uncer the Trust Agreement and s&t aside for such payment
or prepayment, (whather at or prior Lo the maturity or Prepayment
bate)], provided that 4if such Certificates {or portions of
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Certificates) are to be prepaid, notice of such prepayment shall
have been given as provided in Article III of the Trust Agreement;

(iii) Qertificates im lieu of or inr substitution for
which other Certificates shall have bgen executed and delivered
pursuant to Article ITI of the Trust Agreement; and

{iv) <Certificates deemed to have been paid as provided
in subsection (b} of Sectlen 901 of the Trust Agreement.

"Payment Date" shall mean a date on which the principal
pertion or the interest portion of Basic Lease Payments is payable
to Certificate holders purauant to the terms of such Cercificates.

“Permitted Encurbrances® shall mean in regard to 2 Faciliry
Site:

(i) the Leage relating therete and any liens and
encumbrances created or permitted thereby;

(ii} the Assigmment Agreement relating thereto and any
liens and encumbrances created or permitted thereby;

(iii) Ehe Trust Agreement apd liens and encumbrances
created or permitted thereby;

{iv}; any Ground Lease applicable thereto and any liens
and encunbrances created or permitted thereby;

{v) subject te the provisions of Section 6.2 of the
Master Leade, any mechanie's, laborer’s, materialman's, supplier’s
or vendor’s lien ox right in respect therecf if payment is not yet
due under the contract in gquestion or if such lien is being
contested in accordance with the provisions of the MHaster Lease.

{vi) (8} rights reserved to or vested in any municipa-
lity or public authority by the terms of any right, power,
franchise, grant, license, permit or provision of law; (bl any
liens f£or taxes, assessments, levies, fees, water and sewer rents
or charges and other government and similar charges, which are not
due and payable or which are not delinguent or the amcunt or
walidity of which are being contested and execution thereson is
stayed; {¢) casements, rights-of-way, servitudes, restrievions,
0il, gas or other mineral reservations and other minor defects,
encumbrances and irregularities in the title to any property which,
in the opinion of the School Beard, do not materially impair the
use of such property or materially and adversely affect the value
therecf; and (d) rights reserved to or vested in any municipality
or public authoricy te control or requlate any property or Lo use
such property in any manner that do nok in the Opinion of Counsel,
materially affect the use of the Facility Site for esducaticnal
purposes or the benefits enjcyed by any Permitted Transferee in the
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Payment Date, plus an amount egual to a pro rata pertion of any
Additional Lease Payments and Supplemental Payments then due and
owing under the Lease relating te such Facility, including any
prepayment premiums payable on the Certificates prepaid.

mQualified Financial Instltution" shall mean a bank, trust
company, naticnal banking association or a corperation subject te
registration with the Board of Governors of the Federal Reserve
System under the Bank Holding Company hct of 1856 or the Federal
Wakicnal Mortgage Association or any insurance ceompany or other
corporation (i) whose unsecured obligations or uncollateralized
long term debt obligations have been assigned a rating by a Rating
Agency which is not lower than AA/AR, or which has issued a letter
of ecredit, contractc, agreement or surety bond in support of debt
obligations which have beén so rated; or {ii} which collateralizes
its obligations at all times at levels in compliance with the
requirements of the Rating Agencies for ratings not lowsr than
AR/Ra.

"Rating Agency" shall mean each of Standard & Poor’s kRatings
Grouvp, Moody's Investors Service and any other nacicnally recog-
nized rating service which sghall have provided a rating on any
Cutstanding Certificates.

"Reimbursement Agreement® shall mean, with respect ta ecach
Leass, any reimbursement agreement among the Corporation, the
School Board and any Credit Facility Issuer.

ARegerve Account' shall mean any Reserve Account established
pursuant to Section 405 of the Trust Agreement and in  any
Supplerental Trust Agreement.

"Reserve Account Letter of Credit/Insurance Polieyd shall mean
the irrevocable lecter or line of credit, insurance policy, sursty
bond or guarantee agreement issuesd by a Qualified Financial Tnsti-
tution in favor of the Trustee which iz ro be deposited into a
Reserve Account in order to fulfill the Reserve Account Regqulrement
relating thereto.

"Reserve RAcdount Reguirement® shall mean, in regard to a
Reserve Account to secure a Series of Certificates, such amounts,
if any, as shall Dbe provided in the Supplemental Trust Agreement
autharizing the issuance of such Series and in the Schednle
relating thereto, provided such Reserve Account Requirement shall
not excsed the least of (i) the maximum annnal amount of Basie
Lease Payments represented by Certificates of the Series sscured by
such Reserve hccount in the current or any subseguent Fiscal Year,
(ii}) 125% of the average apnual amount of Basic Lease Payments
represented by Certiticates of the Series secured by such Reserve
Account in the current or any subseguent Fiscal Years, and (iii)
10% of the stated principal amount {or issue price net of accrued
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Facility Site under the Ground Leass, the Assigmment Agrecment and
the Trust Agreement; ang

(vii) any other liens or encumbrances permitted by the
Schedule relating to such Facility Site, provided such lien or
encumbrance shall pot, as expressed in an Opinion of Counsel,
matexially adversely affect the intended use of such Facility Site
by the School Board for educaticnal purposes or the benefiks
enjoyed by any Permitted Transferee in the Pacility Site under the
Ground Lease, the hssignment Rgreement and the Trust Agreement, and
such liens and encumbrances are approved by the Credit Facility
Iscuer for the Series of Certificates relating ta such Facility
Sike.

"Prepayment Account® shall wmean any Prepayment Account
established pursuant to Section 401 of the Trust Agreement and in
any Supplemental Trust Agreemsnt,

“Prepayment Date" shall mean the date on which optional pre-
payment, extrzordinary prepayment or mapdatory sinking fund
prepayment ©f Dasic Lease Payments represented by a Series of
Certificetes Outstanding shall be made pursuant te the Truskt
Agreement and any Supplemental Trust Agreement.

"Prepayment Frice™ shall mean, with respect to any Cercifi-
cate, the principal amount thereof together with the premium, if
any, applicable upon an optional prepayment, payable upon prepay-
meut thereof pursvant to such Cextificate and the Trust Agreement
or any Supplemental Trust Agreement, together with acerued interest
represented by such Certificate te the Prepayment Date.

"Praject” shall mean the lease-purchase financing and
construction or refimancing of the Facilities set forth on a
particular Schedule and, if all or a portion of such Facilities
shall be comprised of real property, the ground leasircg of the
related Facility Site by the School Board to the Corporation and
the subleasing of such Facility Sire back to the School Board.

"Project Fund" shall mean the trust fund designated as tne
"Froject Fund"' created and established in Section 401 of the Trust
Agreament .

“Purchage Option Price" shall mean, with respect to any
Faciliry financed under a Lease, as of each Lease Payment Date, the
Basic Lease Payment then due plus the amount so designated and sef
forth on the Schedule for such Faciliby as the remaining principal
portion of the Purchase Option Price, mimus any credits pursuant o
the provisions of Section 3.2 hereof, plus, an ameunt equal to the
interest to accrue with respect to the Certificates te be prepaid
as a result of the releasc of such Parility from the Lease, from
such Lease Payment Date ta the next available date for prepaying
such Certificates, unless such prepayment shall occur on such Lease
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jnterest if the issue has more tham a de minimis part of original
issue discount or premium) of such Series of Certificates.

vSchedule™ shall mean a schadule, as ded and supplemented
from time to time, to this Master Lease to be executed and
delivered by the School Board and the Carporation far each Praject,
substantially in the form of Exhibit A hereto.

"School Board®" shall mean the School Board of Palm Beach
County, Florida, a body corporate and the gaverning body of the
District.

ngeries” or "Series of Certilficates™ shall mean Lhe aggregate
amount of each series of Certificates evidencing an undivided
proporticnate interest of the owners thereof im a particular Lease
and the Basic Lease Payments thercunder, issued pursuant te the
Trust Agreement or a Supplemental Trust Agrecment,

tgpecial Tax Coungel® shall mean Greenberg, Trauriy, Hoffman,
Lipoff, Rofeén & Quentel, P.h., Miami, Florida, Cunningham & Self,
VWest Palwm Beach, Florida and Michael B. Brewn, P.A., West Palm
Beach, Fleorida or any other attorney at law or firm of atterneys,
of nationally recognized standing ia matters pertaining to the
exclusion from gross income for federal income tax purposes of the
interaest on obligations issusd by states and politieal
subdivisions, and duly admitted to practice law before the highest
court of any state of the United States of America.

nStata" shall mean the State of Florida.

*Superintendext™ shall mean the Superintendent of Schools of
the District.

¥Supplemental Fayments" shall mean all amounts due undsr a
Lease other than Basic Lease Payments and Additicpal Lease Fay-
renks.

nSupplemental Trust RAgreement" shall mean any agresment
supplemental or amendatery of the Trust hgreement.

"Trust Agreement® shall mean the Master Trust Agrecment dated
as of November 1, 1994 enterad into by and between the Corporation
and the Trustee, and any Supplemental Trust Agreement.

“"Trustee™ shall mean NastionsBank af Florida, WN.A., Fort
Lauderdale, Flerida and its successors or assigns which may at any
time he substituted in its place pursuant to the provisions of the
Trust Agreement.

SECTION 1.2. Rules of Construction. Unless the context shall
othorwise indicate, words importing the singular number shall
include the pluzral number and vice versa, and words importing

P RN -13-



persons shall include firms, associations and corporations,
including public hedies ag well as natural persons.

The terms "hereby", "hereofT, "hereteo", "herein', "hersunder",
and any similar cerxms, as used in this Master Lease, refer to this
Masrer Lease.
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purchases, and inm accordance with the Instructions to Bidders and
General Conditions. N1l rules and regulations of the State Depart-
ment of Educaticn applicable te acquisition and construction of
@ducational facilities by the School Board shall apply to the same
extent to the acquisition and construction of the Facilities by the
School Board acting in its capacity as ageant for the Corporation.

Moeneys deposited in the Acquisition Account established with
respect to particular Facilities shall be disbursed from time to
time to pay the Cgsts of such Facilities, all as provided in
Section 402 of the Trust Agreement and the applicable provisions of
a Supplemental Trust Agreement., The Schoel Board agrees that it
will deliver to the Trustee compleced requisitioms in the form
attached to the Trust Rgreement as Exhibit B, and upon completicn
of acquisition, comstruction and installation of the Facilities,
the School Board will deliver a Certificate of Acceptance in the
form acttached herete as Pxhibit B in order for the Trustee to make
the final advances therefor in accordance with the provisions of
the Trust Agreement. The Scheol Beoard further agrees to deliver
the items deéscribed in Section 402 of the Trust hgreement with
respect to the acquisition of each portion of a Facility comskitub-
ing land or an interest therein, to be financed hereunder.

The School Board shall be respoasible for, and shall use its
best efforts to effect the completion of acquisition, comstruction
and installation of the Facilities, whether or mot amcunts in the
Acguisition Ascount relating to such Facilities are sufficient te
pay the Costs thereof. If moneys are improperly drawn from the
Acguisitien Account, the School Board upen proper motification
thereof shall deposit an amount sufficient to restore the balance
therein with the Trustee, noc later than thirty {30} days following
receipt of such notification.

Upon determination by the Schael Board prior to delivery of a
Certificate of Acceptance that amounts on deposit in the hcquisi-
tion Account for particular Facilities will exceed the actual costs
of such Pacilities, the School Hosrd may amend the related Lease
and Ground lease for the purpose of financing additional Facilities
or portions of Pacilities from =uch funds on deposit in such
Acquisition Account.

The Schaol Board may determine not to acquire, comstrugt or
install one or more of the Facilities relating te a particular
Leass, or may dabtermine to substitute one or more of the Facilities
relating to a particular Lease Lor other approved Facilities. Upon
determinaticn by the School Board not to acquire, construct or
install one or more of the Facilities relating to a particular
Lease, ar to substitute one or more of the Facilities relating to
a particular Lease, the School Board may amend the related Lease
and Ground Lease for the purpose of deleting or substituting such
Facilities.
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ARTICLE IT.
LEASE AND SUBLEASE OF FACILITIES AND FACILITY SITES

SECTION 2.]. Lease and Sublease of Facilities and Pacility
Sites. The Corporation hersby agrees to demise, lease and sublease
to the School Board, and the School Board hereby agrees to hire,
take, lease and sublease from the Corporation, the right, title and
interest of the Corperation in and to the Faecilities and Facility
Sites, listed on each Schedule hereto, on the terms and conditions
set forth in this Master Leasa. For purposes of each Lease, all
materials and services in respect of which amcunts are pald by the
Trustee for the acguisition, construction and installation of a
Facility (inciuding monies disbursed for Costs of Tsguance} shall
be deemed accepted by the School Board hereunder upon execution of
a reguisition by the School Beard directing payment therefeor under
Section 402 of the Trust Agreement. The School Board hereby agrees
that it has regeived valuable consideration for the portion of
Basic Leass Payments representing Costs of Issuance and will pay
the Lease Payments in respect of same, subject to the provisions
hereof.

SECTION 2.2. Lease Term. This Master Lease shall be for an
original Term commencing on the date hereof through and including
June 34, 1893, and automatically renewable annually thereafter
through the last date set forth on any Schedule heéretoe unless
sooner terminated in aceordance with the provisions herecf, includ-
ing in particular Sectiecns 3.5 and 4.1 hereof. Upcn expiration or
termination of the Lease Term, other than pursuant to Section
4.1(b) or (¢] hereof, the Trustee, the Echool Board and the
Corporaticn, at che expense of the School Beoard, shall execute and
deliver such documents, if any, as shall be necessary to evidence
such termination. The useful life of the Facilities shall extend
beyond the last date set forth on the particular Schedule relating
to such Facilities.

SECTION 2.3, Acquisition of Facilities. The Schoel Hoard
shall be resgponsible for acguisition, construction and installation
of the Facilities, as agent for the Cerporatien, pursuant to the
specificatione of the Schepl Board, including the lettbing of all
contracts for the acquisition, construction and installacien of the
Facilities and for supervising the acquisition, construction and
installation of the Facilities.

Contracts in gonnec n with the acgqulsition, construction and
installacion of the Pacilities shall be let in accordance with the
competitive bidding policies of the School Beaxd and laws applica-
ble to school beards, including where applicable the reguirements
of Sectiens 235.056(3) and 235.26, Florida Statutes, as amended,
Chapters 234 and 237, Florida Statutes, as amended, and regulations
promilgated by the State Department of EBducation thereunder,
inciuding Rule 6A-2 FAC, and § 6A - 1.013 FAC regarding pool
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SECTION 2.4, School Board's Liability. As between trhe
Corporation and the Schoocl Board, the School Board assumes
liability for all risks of loss with respect to the Facilities.
The School Bpard shall maintain in force during the entire acquis-
ition, constructiom and imstallation period of any Facgilities,
property damage insurapce as required by Section 5.2 hereof and
(for the benefit of Certificate holdera), =as aszignees of the
Corporation, the Trustes shall be named as an additional insured
and loss payes therecn. In the event the School Beard or Corpor-
ation receives any damages or other moneys from any contractor,
manufacturer or supplier of any portion of the Facilities or its
surety pursuant to this Section 2.4 or Sectiom 5.3, such moneys
slhall be paid to the Trustes for disposition in accordance with
Secrion 5.4 hereof.

SECTION 2.5. Possession and Enjoyment. From and after the
aceeptance by the School Board of any Facilitles in accordance wich
the terms of this Master Lease, the Corporation agrees that it will
not interfere with the gquiet use and enjoyment of the Facilities by
the School Board during the Lease Term relating to such Pacilitcies
and that the School Board shall during such Lease Term peaccably
and guietly have and hold and enjoy such Facilities, without
hindrance or molestation from the Corporation, except as expressly
set forth herein., At the request of the School Board and at the
School Boards cost, the Corporation shall join in any legal action
in which the School Board asserts its right to such possession and
enjoyment to the extent the Corporation lawfully may de so. Upon
expiration or termination of the Lease Term other than as a result
of nonappropriztion or default, the School Board skall enjoy full
right, kitle and interest in and to the Facilities, wunless the
Facilities are otherwise disposed of in accordance with the terms
of this Master Lease.

SECTION 2.6. 'Trustee Aecess to Pacilities. During the Lease
Term of each Lease the Scheol Boarxd agrees that the Trustee, as
assignee of the Corporation or its agents, shall have the right
during the Echool Board’s normal working hours on the Schoel
Beard’s nermal working days to examine and inspect the Facilities
for the purpose of assuring that the Facilities are being properiy
raintained, preserved, and kept in good repair and conditicn.

SECTION 2.7. Disclzimer of Warrankies. The School Board
acknowledges that each of the Corporacion, the Trustee, the
Certificate holders and any Credit Facility Issuer or issuer of a
Reserve Acoount Letter of Credit/Tnsurance Policy MAKES IO WARRANTY
OR REERESENTATION, EITEER EXPRESS OR IMPLIED, AS TO THE TITLE TO,
WALUE, DESIGN, CONDITION, HABITABILITY, MERCHANTABILITY QR FITNESS
FOR PARTICULAR PURPOSE OR FITNESS FOR USE OF ANY FACILITEIES CR JMNY
PORTION THEREQF, OR AS TO THE QUALITY OR CAPACITY OF THE MATERIAL
OR WORKMANSHIP IN SUCH FACILITIES OR ANY WARRANTY THAT SUCH FACI-
LiTLIES WILL SATISFY THE REQUIREMENTS OF ANY LAW, RULE, SPECIFICA-
TIONS OR COWTRACT WHICH PROVIDES FOR SPECIFIC MACKINERY, OPERATORS
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OR SPECIAL METHODS OR ANY OTHER WARRANTY OF ANY KIND WHATSOEVER.
In no event shall the Corporation, the Trustee, the Certificate
holders or any Credit Facility Issuer or issuer of a Reserve
Account Letter of Credit/Insurance Policy be liable for any ineci-
dental, indirect, speclal or consequential damage in connectiom
with or arising out of this Master Lease or the existence, furnish-
ing, functioning or Schoel Beard's use of the Facilities, or any
item, product or service provided for in this Master Lease.

SECTION 2.8, Warranties of the Facilities. The Corporation
hereby appoints the School Board ite agent apd attorney-in-facre
during the Lease Term to assert from time to time whatever claims
and rights, including warranties of the Facllities, which the
Corporation or the Schoel Board may have against the conbractor,
manufacturer ar supplier of any Facilities or portion thereof.

SECTION 2.9. (Compliance with Law. The School Beard and the
Corporation each represents, warrants and covenants that ic has
complied and will comply throughout the Lease Texm of =sach Lease
with the Tequirements of Sections 235.056(3} and 266.011, as well
as Chapter 113, Florida Statutes relating te public access te its
records and the cpenness of its msetings Lo the publie,

SECTION 2,10, Repregcentations, Covenants and Warranties of
the Scheool Doard. The S8chool Board represents, covenants and
warrants as follows:

{a) The S3chool Board is the governing body of the
Digrrict, a body corporate pursuant to Article IX, Sectien
4{a} of the Florida Canstitution (1968) and Chapter 230,
Florida Statutes, has power te enter into this Master Lease
and each Schedule hereto and has duly authorized and taken the
necessary acts required prior to (ipeluding all required
approvals) the execution and delivery of this Master Lease,
The $chool Board warrants that this Master Lease, upon the
execution and delivery hereof, is a wvalid, legal and binding
limited obligation of the School Board, payable from current
or other funds avthorized by law and appropriated for such
purpose z8 provided in Sectien 3.1 hareof.

[3=3} Keither the execution and delivery of this Master
Lease nor of any Schedule nar the consurmmation of the
transactions contemplated Thereby and thezeby, nor cthe
tulfillment of or compliance with the terms and conditioas
hereof apd thereof confliets with or results in & breach of
the terms, conditions, or provisions of any restriction or any
agreement or instrument to which the Scheonl Board is now &
party or by which the School Board is bound or ranstitutes a
default under any of the foregoing, nor conflicts with or
results in a wvieolation of any provisien of law governing the
Schoel Board and no representation, covenant and wWarTanty
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1 Each of the Facilities set forth on a Schedule will
be listed on the Educational Plant Survey for Palm Beach
County Schools (or a spot survey! conducted frem time to time
by the State of Florida Department of Education and will have
heen approved for laase purchase by said Department.

{k) The School Board shall comply with all continuing
disclosure roquirements which may be applicable to it from
time to time.

SECTION 2.11. Representations, Covenants and Warrantles of
Corporation. The Corporation represents, covenants and warrants as
follows:

(a) The Corporation is a Floxida not-for-profit corpor-
ation duly created, existing and in good standing under the
laws of the State, is duly gqualified to do business in the
state, has all necessary power to enter into this Master Lease
and cach Schedule hereto, is possessed of full power to owm,
lease and hold real and perscnal property and to lease and
sell the same as lessor; a2nd has duly avthorized the sxecution
and delivery of this Master Lease and this Master Lease, upon
execution and delivery hereof, is 2 walid, legal and binding
non-recovrse obligation of the Corporation.

(b} Heither the.executicn and delivery hereof nor of
any Schedule hereta, nor the fulfillment of or compliance with
the terms and conditions hereof or thereof, nor the consumma-
tion of the transactions contemplated hereby or thexeby, con-
flicts with ox resules in a breach of the terms, conditions
and provisions of any restriction or any agreemeut or imstru-
ment to which the Corporation ig now a party or by which the
Corpcration is bound, or coustitutes a default under any of
the foregoing.

(e} To the knowledge of the Corporation, there is no
litigation or proceeding pending or threatened against the
Corporation oxr any other person affecting the right of the
Corporation to execute or deliver this Master Lease or to
comply with its obligations undex this Master Lease. HNeithexr
the execution and delivery of this Master Lease hy the Corpor-
acion, nor compliance by the Corporaticn with its cbligations
under this Master Lease, require the approval of any regula-
tory body, any parent company, or any other entity, which
appreval has not been obtained.
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herein is false, mizleading or erronecus in any material
XEeSPECt.

{c} There i6 mo action, suit, proceeding, ioquiry or
investigation, at law or in equity, before or by any court,
public board or body, known to be pending or threacened
against or affecting the School Board ner to the best of the
hnowledge of the School Board is there any basis therefor,
wherein an unfavorable decision, rtuling, or Finding would
materially and adversely affect the txansactions contemplated
by the School Board or which would adversely affect, in any
way, the walidity or enforceability of this master Lease or
any material agreemsnt or instrument te which the School Board
is a party, used ar contemplated far use in the consummation
of the transactlions contemplated hereby.

(d} The estimated Cost of the Facilities shall net be
less than the amount sst forth on each Schedule relabing to
such Facilities {as such Schedule may be amended prior to the
delivery by the School Board of a Certificate of Rocceptancel.
The Facilities will bhe designed and constructed =0 a5 to
corply with all applicable building and zoaing or ances and
regqulations, if any, and any and all applicable judicial and
state standards and reguirements relating to the Facilities
and Facility Bites.

{e) The moneys in ench Acquisition Account and any
investment earnings therecn will be used only for payment of
Cost of the Fagilivies. including payment of Basic Lease
Payments.

{f) The School Board shall have fee simple title to all
Facility Sites, subject only to Permitted Encumbrances, prigr
co entering into any Ground Lease with respeet toe such
Facility 8ites ox amending any Ground Lease Lo add Facility
Sitas.

[1=3} In its use of the Facilities, the Schogl Board
snhail comply with all applicable Federal, State and local
governmental laws, xyegulations, ordinances, rules, orders,
standards and ceodes and with all hazard insurance under-
writers® standards applicable to the Facilities.

_(h} Adequate water, sanitary sSewer and storm sewer
utilicies, electric powey, telephone ard other utilities are
availzblie to the Facilities,

(1) The School Board intends, and will 3intend upen
exccution and delivery of each Schedule that this Master Lease
shall remain in full force and effect until the last Lease
Tayment Date for any Facility hergunder.
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ARTICLE IXT.
LERSE PAYMENTS

SECTION 3.1. Payment of Lease Paymeunts. Subject to the con-
ditions stated herein, the School Board agrees to pay the Basic
Lease Payments stated on each particular Scheduls hereto and agrees
to pay and discharge Additional Lease Payments, including all other
ampunts, liabilities and obligations which the School Board assumeg
or agrees to pay to the Corporation or to others as provided herein
and on each Schedule hereto, together with interest on any overdue
amount, PROVIDED HOWEVER, THAT NEITHER THE SCHOCL ECARD, THE
DISTRICT, THE STATE QF FLORIDA, NOR ANY POLITICAL SUBDIVISION
TEEREOF, SHALL- BE OBLIGATED TO PARY, EXCEPT FROM SCHODL DOARD
APPROPRTRTED FUNDS, ANY SUMS DUE HEREUNDER FROM ANY SOURCE OF
TAXATION RND THE FULL FATITH AND CREDIT OF THE SCHOOL BORRD AND THE
DISTRICT I8 KOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE HEREUNDER AND
SUCH SUMS DD NOT CONSTITUTE AN INDERTEDNE OF THE 5CH00L BOARD OR
THE DISTRICT WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTQRY
PROVISION OR LIMITATION. NEITHER THE CORPORATION, THE TRUSTEE, NOR
ANY CERTIFICATE HOLDER MRY COMDPEL THE LEVY OF RNY AD VALCREM TAXES
BY THE SCHOUL BOARD TO PAY THE LEMSE PAYMENTS HERBUNDER. AKll Basic
Lease Paymenta, Additional Lease Payments and all Supplemental
Payments =hall be made from current or other funds authorized by
law and appropriated for such purpose by the Schoel Beard.

©n each Lease Payment Date, the Scheol Board shall pay to the
Trustee, in lewful money of the United States of hmerica, the Basic
Lease Payments for such Lease Payment Dakte, less any credits as
contemplated by Section 3.2 hereof, and less any reductions as
contemplaced by Sectien 4.2 hereof. The School Board agrses to
deposgit such amounts with the Trustee on each Lease Payment Date in
order to assuve that sufficlent moneys will be awailable Lo the
Trustee to make timely distribution therecf to the Certificate
holders, or to reimburge any Credit Fagility TIssuer as provided in
the following paragraph, all in accordance with the Trust Agree-
ment. In the event that the Trustee has not received such Basic
Lease Payments on such Lease Payment Date, the Trustee shall nobify
the Schocl Board on the Business Day following the day payment was
due that such Basic Lease Payments bave not been received; pro-
wvided, however, that such notice is for the purpose of convenlence
only and the Schoecl Board’s obligation te make such payments shall
in no way be conditioned by the giving or receipt of such netice.
Once established under the imitial Schedule, Lease Payment Dates
shall he the same under all furture Lease Schedules.

THE SCHOOL BOARD MAY NOT BUDGET AND APPROPRIATE FUNDS TO MRKE
LEZASE PRYMENTS SELECTIVELY ON A LEASE BY LEASE BASIS, BUT MUST
ZPPROPRIATE FUNDS FOR ALL LERSES OR NONE OF THEM.

The School Board shall also pay, when due, directly to the
party entitled thereto, Additicrnal Lease Payments and Supplemental
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Payments in accordance with the terms of this Master Lease and each
Schadule hereto and the Trust Agreement. Additional Lease Paymentcs
for each separate Lease entered inte under this Master Lease
include, without limitation, optional prepayment promiums, Trustee
fees and expenses, Corporation expenses, Credit Facility Issuer
fees and expenses, if any, and all other amounts due the Trustee
under the Trust Agreement or this Masker Leases and a Credit
Facility Issuer under any Reimbursement hgreement, all ag get forch
en 2 particulaxr Schedule hereto. Supplemental Payments for each
separate Lease hereunder include, without limication, amounts
reguired to be paid under Sections 5.1,.5.2, 5.8, 5.10 and 6.2
hereof, and amounts necessary to restore the balance in the Reserve
Account for a particular Series of Cerrificates to the Reserve
Account Requirement for such Sexles as provided in Section 408 (b}
of the Trust Agreement, or recurring amountcs payable to a provider
of a Heserve Actount Letter of Credit/Insurance Policy.

The S5chool Heard hereby authorizes the Trustee, as assignee of
the Corporation, (i) to c¢reate a Reserve Agcount to be heald by the
Trustee under the Trust Agrecment for each Series of Certificates
vnless otherwise provided by the Schedule relating thereto, (ii) to
ceposit in each Reserve Account a portion of the proceeds from che
sale of the Series of Certificates relating thereto, or in lieu
therecf, or in substituticn for the full amounts then on deposit
therein or in an amount equal to the difference between the amount
required t.o be deposited and the sum, if any, on deposit in a
Reserve Arcounr, to provide a Reserve Account Letter of Credit/Ias-
urance Policy equal to the Reserve Account Requirement relating to
such Series, or combination of a portion of the proceeds from the
zale of a Series of Certificales and a Reserve lccount Letter of
Credit/Tnsurance Policy, and [iil) te use such amounts or amcunts
drawn on the Reserve Account Letter of Credic/Insurance Policy
deposited in each sub-account of the Reserve Account as set forth
in Section ¢05 of the Trust Agraement. Ia the event the aggregate
ampunt of any cash, the value of any Investment Securities and the
stated amount of any Reserve Account Letter of Credit/Insurance
Policy in a Reserve Aucount shall be less than the Reserve Rocount
Requirement provided therefor, the School Board shall pay to the
Trustee from moneys budgeted and appropriated as Basic Lease
Tayments during the current Fiscal Year as Supplemental Payments an
amount equal te such deficiency within thirty (30) days of receipt
af notice of the deficiency from the Trustee. iIn the event the
Trustee makes a draw on  a Reserve JAccount Letker of
Credit/IYnsurance Policy to pay amounts egual te Basic Lease
Payments zepresented by a Serics of Certificates, the School Board
shall cause the amount which the Trustee can draw upon such Reserve
hocount Letter of Credic/Insurance Policy (or its original stated
amount, if th= School Board skall have deposited into the related
Reserve Account a Letter of Credit/Insurance Policy pursuant to
this Sectien) ko be roinstated. In the event a Reserve Account
Letter of Credit/Insurance Policy an depesit in a Reserve Account
expires or is terminated, the School Board shall, simultaneously
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FPacility or Facilities financed hereunder. The interest portion of
each Basic Lease Payment shall be calculated on the basis of a 360
day year consisting of twelve 30 day months.

YECTION 3.4, Lease Payments to be Uncondltional. Subject to
See¢tions 3.1 and 3.5 hereof the cbligations of the School Board to
meke Lease Payments and to pay all other amounts provided for
herein and in each Schedule and to perform its obligations under
this Master Lease and each Schadule, shall bs abgolute and uncon-
ditional, and such Lease Payments and other amounts shall be pay-
able without abatement or any rights of set-off, recoupment or
counterclaim the school Board might have against any supplier, con-
kractor, thse Corporation, the Trustee or any other person and whe-
ther or not the Facilities are accepted for use or used by the
8chool Board or available for use by the School Board, whether as
a result of damage, destruction, condemnation, defect in title or
failure of consideration or otherwise. This Master Lease shall be
deemed and constzued to be @ "net lease".

SECTION 3.5. Nom-Appzopriation. HNotwithstanding anything in
this Master Lease to the contrary, the cost and expense of the
performance by the Schoel Eoard of its cobligations under this
Master Lease and each Schedule hereto and the incurrence of any
liabilicies of the School Hoard hereunder and under each Schedule
hereto including, without limitation, the payment of all Lease
Paymentcs and all other amounts required to be paid by the School
Board under this Master Lease and each Schedule herete, shall be
subject to and dependent upon appropriztions being duly made from
time to time by the School Board for such purposes. Under no cir-
cumstances shall the failure of the School Hoard Lo sppropriate
sufficlent funds constitute a default or require payment of a
penalty, or in any way limit the right ¢f the School Board to pur-
chase or utilize educatiomal facilities similar in function to
those leased hersunder.

Unless the Scheol Board, at a public meeting held prior to the
end of the thex current Fiscal Year, shall give notice of its
intent 7not to appropriate the funds necessary to make all Lease
Payments coming ¢ue in the following Fiscal Year upder this Master
Lease arnd each Schedule herero, the Superintendent shall include in
the Superintendent’s tentative budget preposal the funds nacessary
to rake such Lease Payments, and the Lease Term of all Leases shall
be automatically renewed on June 30 of the current Fiscal Year, for
the following Fiscal Year, subject to appropriation being made by
the School Board in the final offiecial budget. If Lease Payments
are dus hereunder during the period prior te the adoption of the
School Board's final official budget for an ensuing Fiscal Year,
the Lease Term of all Leases shall be deemed extended only if the
tentative budget or extension of the prior budget (whether by Board
action or operation of law) makes availabie to the School Board
monies wiich may be legally used to make the Lease Payments due
hereunder during such period. If no such apprepriation is made in
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with such expiration or termination, either replace such Letter of
Credit/Tnsurance Policy with a suvbseguent Reserve Account Letter of
Credit/Insurance Policy with a stated amount egual to the Reserve
Account Requirement or transfer to the Trustee, for deposit in such
Reserve Account in which such Policy had been deposited, an amount
of cash equal to the Reserve ficcount Requirement.

SECTIQN 3.2. C(redits to Lease Paymente. The Lease Paymsants
due hereunder shall be reduced when applicable by the amounts
credited as follows:

(a} The Trustee shall deposit into the Lease Payment Accounkt
established with respect to each Leage, interest income in accoxn-
dance with the Trust Agreement, amcunts in excess of the Reserve
hecount Requirement transferred to the Lease Payment Account
pursuant to Section 405{d) of the Trust Agreement and amouncs
transferred from the Capitalized Interest Account to the Leéase
Payment Account pursuant to Section 402 of the Trust Agreement, and
apply such amcunts as provided therein.

{b) Unless otherwise provided din the Schedule related
thereto, upon the completion of acquisition and construction of the
Facilities financed under a particular Lease and payment of all
Casts af such Facilities or upon the termination of the Lease Term
of a particular Lease pursuant to Sectien 4.1 hereof, the amounts,
if any, on deposit in the Acguisition Account for the related
Seriesg of Certificates shall be transferred to the Lease Payment
nccount for such Series, te be applied to Basic Lease Fayments next
coming due under the Lease; provided, hewever, that if, upomn
delivery by the Schaol Board of a Certificate of Acceptance
indicating completion of the acquisition, constructien, installa-
rion and payment of all costs of the Facilities financed under a
particular Lease {including the failure of the School Boaxd to
acquire any component of such Facilities), therxe shall remain in
the related Acquisition Account an amsunt greater than the amount
of RBasic Leasz Payments coming due in the ismediately following
Fiscal ¥ear under such Lease, the entire remaiping amcunt shall be
tranaferred to the related Prepayment Aecount in accordance with
Section 7.2(b) heresof.

{c) There shall be depesited in the Lease Payment Account or
the Prepayment Account for a Series of Certificates, as the case
may be, Net Proceeds realized in the event of damage, destruction
or condemmation to be applied to Basic Lease Paymencs under the
related Lease, or to rhe Prepayment Drice of such Series of Certi-
ficates, all as provided for in Section 5.4{b) hereof.

SECTION 3.3. Baslc Lease Payment Componeats. A portion of
each Basic Lease Payment is paid as and represents the payment of
interest and the balance of each Basic Lease Payment is paid zs and
represents the payment of principal. Each $chedule hereto shall
set forth such components of each Basic Lease Payment for each
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the final official budget, or if no official budget is adopted as
of the lasc day upon which a final budget is required to have been
adopted under Chapter 237, Florida statutes and applicable
requlations thereunder, the Lease Term of all Leases shall
terminzte as of the date of adepricn of the final official budget,
or such last day, whichever is earliex.

TIf the Scheol Board declarses its intent at such public meeting
prior to the end of the then current Fiscal Year not to appropriate
the funds, the Lease Term of all Leases shall not be automatically
renewed for che following Fiscal Year, but shall terminate on June
30th of the current Fiscal Year. The final Lease Term may be for
a pericd which is less than a full Fiscal Year.

The School Board shall provide written notice of any non-
appropriation of funds described herein to the Trustee, any Credit
Facility Issuer and any issuer of a Reserve RAccount Letter of
Credit/Insurance Policy within three (3} Business Days therszafter.

THE SCHOOL BORRD MAY NOT BUDGET AND RFPROPRIATE FUNDS TQ MAKE
LEASE PAYMENTS SELECTIVELY ON A LEASE BY LEASE BASIS, BUT MUST
APPROPRIATE FUNDS FOR ALL LEARSES OR NONE OF THEM.

SECTION 3,6, Surrender of Facilities. (A} Upon the termin-
ation of the Lease Term of all leases prior to the payment of all
Lease Payments scheduled therefor or without the payment of the
then applicable Purchase Option Price of the Facilities financed
under such Lease, or {(B) as provided ip Section 8,2 hereof upon the
occurrence of an event of default, the School Board shall immedi-
ately surrender and deliver possession of all the Faeilitvies
financed under this Master Lease and all Schedules hereto to the
Trustee as assignee of the Corperacion or any person designated by
it, in the condition, state of repair and appearance required under
this Master Lease, in acrordance with the instructiong of the
Coyporation., Upon such surrender, the transferee shall sell or
lease the Facilities if then practicable in such manner and to such
person or persons for any lawful purpose or purposes, as it shall,
in its sole discretion, determine to be appropriate. The procecds
derived by such rransferee fram any such sale or lease af Facili-
tigs shall be applied first to the payment in full of the Series of
Certificates relating to such Pacilities (including all amounts
owing under the applicable Lease] and then to the payment of any
accrued but unpaid obligacions of the Corporation under Section 3
of the Cround Lease relating to such Facilities. Any excess after
21l such payments shall be paid to the School Bozzd.

If the School Spard shall refuse or fail to wvoluntarily
deliver possession of the Facilities to the Corpozation or its
assignee as above provided, the Corporatiocn or its assignee may
enter irto and upon the Facilities, or any part thereof, and
repossess the same and thereby restore the Corperation or its
assignes to its former possessory estate as lessee under the
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related Ground Lease and lessor hereunder and expel the School
Board and remove its effects forcefully, if necessary, without
Dbeing takxen or deemed to be guilty in any manner of trespass in
order that the Corporation or its assignee may sell or re-let the
leasenold interest in the Facilities, subject to Yermitted Encum-
brances, for any lawful purpose or purposes, [or the remalnder of
the term of the related Ground Lease, if applicable, and the Schapl
Board shall have no further possassory right whatscever im the
Fag¢iliries, for the remainder of the texm of the respective Ground
Lease; the Corperation or its aesignee may exercise all available
remedies at law or in eguity to evict the School Board and to enjoy
its possessory rights tc all Facility Sites under one or more
Ground Leases; and the School Board shall be responsible for the
payment of damages in an amount egual to the Lease Payments which
would have acerued hereunder, caleulated an & dally basis, for any
peried during which the Schoel Beard fails to surrendex the
Facilities or for any other less suffexed by the Corpeoration or its
assignee as a result of the School Board's failure to surrender the
Fagilities, all without prejudice to any remedy which might ather-
wise be available ta the Corporation or its assignee for arrears of
Lease Fayments or for any hreach of the Schosl Board's covenants
herein contained.

Upon the Eermination of the Lease Term of all Leases as a
result ¢f a cdefault by the Schoal Board, the Corperatien or its
assignee shall have, in additien to the rights and remedies
described above, the right to sve for compensatory damages, includ-
ing upon failure of the School Board to surrender possession of the
Facilities to the Corporation or itg assignee, damages for any loss
suffered by the Corporation or its assigpee as a result of the
School Board‘s failure to take such actions as required, including
reasonable legal Ffees,

The School Beoard, as owner of the Facility Sites, may wveolun-
tarily and in coopération with the Corporaticn or its assignee as
cwner of the Facllities, sell the Facility Sites and the Faci-
lities, the proceeds of such sale to be applied by the Trustee in
the rmanner described above in this gection. The sale of any par-
ticular Facility Site and Facility thereon shall require the con-
sent of the Credit Facility Issuer, if any, insuring the Series of
Cervificates relating te such Faeility Site and Facility thereon.
If applicable, such sale shall he ceonducted in accordance with the
ragquirements of Section 235.04 (1), Florida Statutes and the rules
of the State Department of Fducation promulgated thersunder.
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ARTICLE V.
COVENANTS OF SCEOQL BORRD

SECTION 5.1, Maintenance of the Facilities by the School
Board. 'The £chaol Beoard agrees that at all times during each Lease
Term, the School Hoard will, at the School Board’s own cCoSt and
expense, maintain, preserve and keep the Facilities in good repair
and conditior, and that the Scheol Board will from time to time
make or ¢ause to be made all necessary and proper repairs, replace-
ments and renewals, interior and exterior, thereto. The Corpor-
ation shall have no obligation in any of these matters, or £or the
making ¢f repairs, improvements or additions to the Facilities. If
the School Board fails ta perform such cbligationa the Trustee may
pexform the School Board's obligations or perform work resulbting
from the Scheol Board's actions or cmissions and the cost thereof
(together with interest until reirbursed) shall be immediately due
and payable as Supplemental Payments.

SECTION 5.2. Taxes, Other Goveranmental Charges and Utiilty
Charges, 1iIn the svent that the ownership, leasing, use, possession
or acquisition of the Facilities or Facility Sites ars found to be
subjerct to taxation in any form, the School Board will pay during
each Lease Term, as the same come due, all taxes and governmental
charges of any kind whatscever that may at any time be lawfully
assessed or levied against or with respect to the Facilities or
Facility Sites and any facilities or other property acquired by the
Schapl Board as permitted under this Master Lease in substitution
for, as a renewal or replacement of, or a modifigation, improvement
or addition to the Facilities or Facility Sites, as well as all
utility and cther charges inturred in the eperation, maintenance,
u=e, occupancy and upkeep of the Facilitiss and Facility Sites;
provided that, with respect to any geovernmental charges that may
lawfully be paid in instaliments over a period of years, the School

Board shall be obligated to pay only such installments as have:

accrued during the time the Leass Term is in effect. If the School
Bpard fails to perform such obligations the Trustee may perform the
School Board’s obligations and the cost thereof (together with
interest until reimbursed) shall be immediately due and payable as
Supplemental Payments.

BECTION 5.3, Provisions Regarding Insurance. During acqui-
sition, construetion and installation of the Facilities the Schaol
Board shall require any contractor to provide Workers' Compensa-
tion, Comprehensive General Liabilivy Insurance, Property Insur-
ance, Property coverage for tontractor's eguipment, Professicnal
Liability Insurance, Builders Risk Insurance, Automobile Liability
Insurance, and other insurance pursuant te the terms of the
Instrucktions to Bidders and the General Conditions of the School
EBoard. Contractors shall be required to provide builders' all risk
property damage insurance in an amount npot less than the Full value
of all work in place and materiais and equipment provided ox
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ARTICLE IV.
TERMINATION

BECTICON 4.1. Termimation of Lease Term. The Leage Term will
terminate upon the earliest of any of the following events:

fa} with respect to all Teases, on the latest Lease
Payment Date set forth in any Schedule artached to this Master
Lease;

b} with respect ko all Leases, in the event of
nonappropriation of funds for payment of Lease DPayments as
provided in Sections 3.1, 3.4 and 3.5 of this Master Lease;

e with respect to all Leases, upon a cdefault by the
School Board with respect to any Lease and the termination of
the Lease Term of all Leases by the Trustee pursuant to
Section 8.2{(1} of this Master Lease;

{ay with respect to a particular Lease, upgsl payment by
the School Board of the Purchase Qption Price of the particu-
lar Pacilities leased under such Lease, or upan provision for
such payment pursuant to Section 7.3 hereof, provided,
however, thab upon such provision for payment the obligation
to make Lease Payments under such Lease shall continue to be
payable solely frem such provision for payment.

SECTION 4.2. Effect of Termipationm.

(a} Upcen the tezminatien of Lhz Lease Term for the
reason referred to in Section 4.1(b} or (c} hareaf, the
provisions of Section 3.5 shall be applicable. Upon such

termination for the reason referred to in Section 4.1{c)
hereof, the provisiens of Sections £.2 ard 8.3 shall also bhe
applicuble,

{b) In the event of termination of the Lease Term fox
the reasom referred to in Section 4.1(d} haresf, there shall
be applied solely from the amounts deposited pursuant to
8ection 7.3 hereof as a reduction against such Basic Lease
Payments to becoms due after such termination an amoust egual
toc the Basic Lease Payments applicable to the Facilities.

{c) Notwithgtanding the termination of the Lease Term
pursuant to Section 4.1 heresf, the representations of the
Scrool Board set forth in Seection 2.10 herecof and the provi-
sions of Seccions 5.7 and 5.10 bhoreef shall survive such
termination.
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delivered by sach supplier. The Trustee and the Corporation shail
be named as additional insuxeds and loss payees wherever the School
Board is to be so named, and shall he eptitled vo written notice of
cancellation to the same extent as the School Beoard.

The School Board shall, during the Leasgs Term, purchase and
maintain property insurance coverage im an amount not less than
$85, 000,000 per occurrence, to the extent such insurance is avail-
able at commercially reasonable costs, covering the replacement
cost of its property including the Facilities insuring against the
perils of FIRE, LIGHTNING, WINDSTQRM, HAIL, HURRICANE, WINDELOWN
RAYN, DRMAGE FROM WATER, EXPLOSION, AIRCRAFT, VEHICLES, SMOKE,
VANDALISM AND MALICICUS MISCHIEF, TRANSPCRTATION HAZARDS, THEFT AND
BURGLRRY. The School Board shall maintain a self-insurance pragram
for its combined general and automobile liability insurance cover-
age in an amount not less than $200,000 pex oc¢urrence pursuant to
the provisinns contained within Flerida Statute 769.28. The School
Board shall also purchase and maintain, or cause to be purchased
and maintained, boiler & machinery insurance coverage {including
air condicioning equipment] in an amount not less than $20, 000,000
per aceident.

The adequary of the School Beard's property insurance coverage
shall be reviewed annually by the Insurance Consultant, and the
School RBoard shall follow the recommendations of the Insurance
Consuvltant se long as the recommended insurance is available at
commercially reasonable coste and otherwise satisfies the criteria
set forth herein. The School Board shall maintain eligibility for
assistance by the Federal Ewmergency Management Agency.

The School Board may elect to self-insure for any such damage
cr liability, as provided above, upon the following terms and
conditions:

{a) the self-insurance program shall be approved by the
nsurance Consultant;

{b} The self-insurance program shall include 2 saund
claims reserve fund out of which each szlf-insured claim shall
be paid; the adequacy of such fund shall be evaluated at least
anmially by the Insurance Consultant; and any deficiencies in
the fund shall be remedied in accordance with the recommen-
daticns of the Insurance Consultant;

e The self-insurance claims reserve fund shall he
held in a bank account created for the puzpose of maintaining
such self-insurance funds, which bank account may be under the
control of the School Board and may not be commingled with
othar $chool Board moneys; and
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{d) In the event the sgelf-insurance program shall he
discentinued, the actuarial soundness of its claims reserva
fund shall e maintained.

The School Board may alsoc self-insure for the amount of tha
deductible portion of the above described insurance coverage. The
School Board's present maximum self-insured limits are $100,000 per
occurrence for property coverage not including wind, and a maximum
of $10,000,000 and a minimum of $10,000,000 per accurrence result-
ing from wind damage; $200,000/$200, 000 per occurrence for cambined
general and automebile liability coverage; §10,000 pexr accident for
boiler & machinery !(including air conditioning equipment), If the
Schoel Board revises such limits such that its self-insured reten-
tion exceeds 10% of the amount of property insurance recommended by
the Insurance Consultant, the School Board will cause the adequacy
of its gelf-insurance reserve fund to be reviewed by the Insurance
Consultant oan an annual basis.

Flood insurance shall be scparvately maintained for its
property, including any of the Facilicies, located in a federally
designated fleood plain, in such amounts per occurrence recommended
by the Ingurance Comsultant as being availanle at commercially
reasonable costs and in minimum amounts necessary to gualify for
the Federal disaster relief programs. If such minimum amounts aze
not available at commercially reasonable costs in the opinion of
the Insurance Consultant, the School Hoard shall self-insure for
such amounts as will qualify for the Federal disaster relief
Drogram.

The sufficiency of the School Board’s flood insurince coverage
shall be reviewed at least amnually by the Ingurance Consultant,
and the School Board shall follow the reconmendations of the
Insurance Consultant so long as the recommended insurance meets the
criteria set ferth in the preceding paragrapha.

Any insurance policy issued pursuant to this Sectiom 5.3 shall
provide that the Corperation and the Trustee shall be notified of
any proposed cancellation of such policy thirty (30} days prior to
the dace set for cancellation. Any policy of all risk propezty
insurance must be cbtained from a commezrcial insurance company or
companies rated A by A,M. Hest Company or in sne of the two highest
rating categories of Moody’s and S&P, or otherwise approved by the
Credit Facllicy Issuer. The School Board and the Trustee shall be
named as insureds and loss payees,

IZ required by Flerida law, the Schaol Board shall carry or
cause to be carried worker’s compensation insurance covering all
employees on, in, near or about the Facilities, and upon regquest,
shall furnish or cause to be furnisted bto che Corporation and the
Trustee certificates evidencing such coverage.
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Board shall not be required to comply with the provisions of
subparagraph (a) set forth above. If the Net Procgeds are
equal to less than ten percent (10%) of the Remaining
Principal Portion of the Basic Lease Payments relating to such
Facilities, such Net Proceeds shall be deposited in the Lease
Payment hccount £0r the Series. of Certificates relating to
such Facilities to be credited against Basic Lease Payments
next coming due in accordance with Sectionm 3.2 (C} hereof. If
the Net Proceeds are equal or greater than ten percent (10%)
of the Remaining Principal Portion of the Basic Lease Payments
relating to such Facilities, such Net Proceeds shall be
deposited in the Prepayment Account for the Series af
Certificates relating to such Facilities to be applied to the
prepayment in part of the principal porcion and accrued
interest portion of Basic Lease Payments zelating to such
Facilities represented by the Cercificates in accordance with
Section 7.2 hereof.

SECTIOH 5.5. Insufficiency of Net Froceeds. If the School
Board elects to repair, restore or replace the Facilities undex the
terms of Section 5.4(a} hereof and the Net Proceeds thersfor axe
insufficient to pay in full the Cost of such repair, restoration or
replacement, the &chool Board shall complete the work and pay any
Cost in excess of the amount of the Net Proeeeds, and the School
Board agrees that, if by reason of any such insufficiency of the
Net Praceeds the School Board shall make any payments pursuant to
the provisions of this Section, the Schoel Board shall not be
entitled to any reiwbursement therefor from the Corporation or the
Trustee nor shall the School Board be entitled to any diminution of
the amounts payable under the related Lease.

SECTION 5,6. hdvances. Tn the event the School Board shall
not elect to self-insure any risk that would otherwise require the
maintenance of insurance coverade hereunder, and shall £ail to
maintain the full insurance coverage zrequized hereunder, the
Corporation may, but shall he under no cbligation to, purchase the
required policies of ingurance and pay the premiums on the same, or
if the School. Board shall fail to Xeep the Facilities in good
repair and operating condition, the Corporation may, bubt shall be
under ne obligation bto, make such repairs por replacements as are
necessary and provide for payment thereof; and all amounts so
advanced thersfor by the Corporation shall become immediately due
and payable as a Supplemental Payment under the DLease rslatirg to
such Facilities whieh amounts, together with interest thereon {at
an annual interest rate egual to the intersst portion of the Basic
Lease Payments, expressed as an annual inrerest rate) uneil paid,
the Scheol Brard agress bto pay.

SECTION 5.7. Release and Indemmification. To the extent per-
micted by Florida law, including the provisiens of Seccion 768.28
Floxida Statutes, the Schosl Board shail indemnify and gave the
Corporation and the Trustee harmless from and against any and all
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In the event of any loss, damage, injury, accident, theft or
condemnaticn involving the Facilities, the School Board shall
promptly previde or cause to he provided to the Corporation and the
Trustee written notice thereof, and make available or cause to be
made available to the Corporation and the Trustes all informaticn
and cdocumentation relating thereto.

Any insurance policy maintained pursuant to this Section 5.3
shall be =S¢ written or endorsed to provide that the Tiistee {on
behalf of the Certificate holders}, and the Corporation are namesd
a3 additional insureds, and the Trustee, the Corporation and the
School Hoard areé mamed ag lozs payees as their interests may appear
and the Net Proceeds of any approprlation made in coanection with
a self-insurance election shall be payable to the School Board, the
Corporation and the Trustee {on behalf of the Certificate holders)
as their respective interests may appear. The Net Proceeds af the
insurance regquired in this Section 5.3 or the Net Procesds of any
appropriation in commection with a self-insurance election shall be
applied as provided in Section S5.4{a) and Section 5.4(b) hereof.

SECTION 5.4. Damage, Destruction or Condemnation. If prior
to the terminabtien of the Lease Term under a particular Lease, the
Facilities financed under such Lease or any portien thereof are
destroyed or are damaged by fire or other casualty, or title to, or
the temporary use of such Facilities or =any portion thereof shall
Le taken under the exercise of the power of eminent domain, the
Schocl Board shall, within sixty [(60) days after such damage,
destruction or condemnation elezct one of the following two options
by written notice from an Ruthorized School Board Representative of
zuch election to the Corporation and the Trustee:

{a) option A - Repair, Restoration or Replacement.
Except a5 provided belew, the School Board will cause the Net
Proceeds of any insurance or the Net Proceseds of any appro-
priation made in connection with a self-insurance clection, or
the Ket Proceeds of any claim or condempation award to be
applied to the prompt repaly, restoration, or replacement [(in
wiich case such replacement sghall become subject Lo the
provisicns of the related Lease as fully 2s if it were the
originally leased Facilities) of such Facilities. Any such
Net Proceeds received by the Trustes shall be deposited in the
related Acquisirion Account and be applied by the Trustee
toward the payment of the Cost of such repalr, restoration or
replacement, utilizing the same reguisitieon process set forth
in the Trust Agreement for the payment of the Cost of the
Facilities from such Acquisition Account.

ib} Cption B - Partial Prepayment. If the School Board
ras determined that its operations have noC been materially
affected and that it is not in the best interest of the School
Board to repair, restare or replace that portion ©f the
Facilities so damaged, destroyed or condemned, then the Sechool
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liability, obligations, claims and damages, including consequential
domages and reasonable legal fees and expenses, arising out of, or
in comnection with, the transactions contemplated by this Master
Lease, all Schedules hereto, any Ground Lease, any Assignment
Agreement and the Trust Agreement including, without limitatjon,
the issuance of Certificates, except in the case of liability,
obligations, claims and damages arising cut of their own negligence
or willful miseconduct.

SECTION 5.5. Payment and Performance Bonda and other Guar-
anty., The School Beard agrees Lo cauge any CONLractor to provide
performance, payment and guarantee and any zdditional bonds or
surety bonds, if and when required pursvant to the Instructions te
Pidders and the General Conditions and the provisions of Section
255.08, Flerida S5tatutes, and other applicable provisions of
Florida Taw. Such bonds or other surety shall be in dual ebligee
form, naming the School Board and the Trustse as dual cbligees.

SECTION 5.%. Essential Sovernmental Punctions. The School
Doard represents and warrants that the services to be provided by
or from the Facilities are essential to the delivery of the Schael
Board’s essential governmental services, and covenants that during
the Loase Term it will use the Facilities to perform essential
governmental functiens relating te its statutory responsibility of
providing for public education thremghout the Diskrict. The Scheol
Board represents and covenants that it has an immediate need for
the Facilities, that it does not expect such need to diminish
during the Lease Term and that it intends to use the Facilities for
public schosl educational purpeses throughout each Lease Term.

SECTION 5.10. Tax Exemptlon; Rebates. In arder to mainktain
the exclusion frem gross income for federal income tax purposes af
the interest portion of the Bagic Lease Payments paid to the Cer-
tificate holders, the School Board shall camply with the provisions
of the Code applicable to this Master Lease and ecach Schnedule
thereto and each Series of Certificates issued under the Trust
Agreement, including without limitaticm the provisions of the Code
relating to the computation of the yleld on investments of the
Gross Procceds of each Series of Certificatas, reporting of earn-
ings on the Gross Proceeds of each Series of Certificates, and
rebating Excess Earnings to the Department of the Treasury of the
Unikted States of Amerira, In furtherance of the foregoing, the
School Hoard shall comply with the letter of instructionms as to
compliance with the Code with respect to each Leasge and each Series
of Certificates, to be delivered by Special Tax Counsel at Lhe time
each Series of Certificates is issued, as such letter may be
amended from bime to time, as a source of guidance for achieving
compliance with the Code.

The School Board shall nat take any action or fail to take any
action which would cause a Leage and the Series of Ce:r.if.:lcates
relating thereto to be 'arbitrage beonds" within the meaning of
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Section 148(a) of the Code or which would otherwise cause the por-
tion of Pasic Laage Payments under such Lease representing the pay-
ment of interest as set forth in Section 2.3 hereof to he includ-
able in the gross income of the Certificate holders.

In the event that the School Board shall fail to rebate such
Excess Earnings when due, the Corporation or its assignee may, but
shall be under na ohligation to, pay amounts due teo the Treasury;
and all amounts so advanced by the Corporation or its assignee
shall become immediately due and payzble as a Supplemental Payment
under the Leass relating te such Series of Certificates which
amounts, together with interest thereon (at an annual interest rate
equal to the interest pprtion of the Basic Lease Payments relating
thereto expressed as a annual interest rate} until paid, the School
Board agrees to pay.

SECTION 5.11. Budget and Tax Levy. The School Board cove-
nants that it shall cause the Supecrintendent to prepare and submit
the budget recemvendation in accordance with Section 2.5 hexeof
including provisicon for discretionary ¢apital eutlay millage under
Section 236.23, Florida Statutes, as amended, and that the Schoonl
Bazrd will act or such recommendation, will hold public hearings,
will adept tentative and final official budgets, and will submit
such budgets to the Department of Bducation for approval, all pur-
suant to the requiverents of the laws of Florida and the regul-
ations of the Department of Education as in effeck from time ko
Time.

Subject to the right of non-appropriation set forth in
Secrions 3.1 and 3.5 hereof the School Poard expects that its
legally available revepuss will be sufficient to meet its Lease
Payment cbligations under the Master Lease in each Fiscal Year.

SECTION 5.12. Compliance with Law, Regulations, Etc.

{a) The School Board has, after due inquiry, no knowledge and
has not given or recesived any written notice indiecating that its
Facilities and Facility Sites or the past or present use thereef or
any practice, procsdure or policy employed by it in the conduct of
its business materially violates any applicable law, regulation,
code, order, rule, judgment or consent agresment, including,
without limitation, these relating to zonping, building, use and
aceupaney, fire safety, health, sanitation, air pcllution, eco-
logical matters, epvironmental protection hazardous or toxic
materials, subgtances or wastes, conservation, parking, architec-
tural barriers te the handicapped, or restrietive covenants or
other agreements affecting title to the Facilities (collectively,
"Laws apd Regulaticns"). Without 1limiting the gemerality of the
foregoing, neither the School Board nor to the best of irs
knowledge, after due inguiry, any pricr or present owner, bepant or
subtenant of any of the Facilities and Facility Sites has, other
than as set forth in subsections [a} and (b) of this Section or as
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cties of {a) chrysotile (Serpentine); {b} crocideolite (richeckite);
{c) amosite {cummington-itegrinerite); (d)} anthophylliite; (e} Etre-
molite; and (£} actinolite.

vEnvironmental Regulations' shall mean ail Laws and regula-
tions, now or hereafter in effect., with respect to Harzardous
Materiala, inciluding, withour limitation. the Comprehensive
Envirommental Response. Compensation, and Liability Act, as amended
(42 U.8.C. Section 2501, et seq.} (tegether with the regulations
promulgated thereunder, "CERCLA"}, the Resource Conservation ang
Recovery Act, as amended (42 U.8.C. Section 6301, et eeq,)
(teogether with the regulations promulgated thereunder, "RCRAT), the
Trergency Planning and Commanity Right-to-Know Act, as amended (42
U.8.C. Section 11401, et seg.) {together with the regulations pro-
mulgated thereunder, "Title ITI"), the Clean Water Ahct, as amended
{33 ©B.5.C. Section 1321, er seq.} {(together with the regulations
promulgated thersunder, "CHA"), the Olean Alr Act, as amanded {42
U.S.C. Section 7401, gt seg.) (togsther with the regulations pro-
mulgated thereunder, "CAA"}, the Florida Radiakbion Protecticn Act,
as amended (Fla. Stab. Chapker 404) {together with &1l regulations
promilgated thereunder, "FRPA") and the Toxie Substancea Control
Act, as amended (915 U.$.C. Section 2601 eU seg.) (together with
the regulations promulgated thereunder, "TSCA'), and apy state oy
iocal similar laws and regulations and any so-called local, state
or foderal “"superfund* or “"superlien® law,

SECTION 5.13. Enviroamental Compliance.

{2} The School Boardé shall not ufe or perait the Pacilities
or Facility Bites or any part thereof to be used to gensrate,
manufacture, refine, treat, store, handle, transport or dispose of,
transfer, produce or pracess Hazardous Makerials, except, and only
te the axtent, if necessary to maintain the improvements on the
Facilities or Facility Sites and then, only in compliance with all
Envirenmental Regulatbions, and any state equivalent laws and regul-
ationag, nor shall it permit, as a result of any intentional or un-
intentional act or omission on iks part or by any temant, sub-
tenant, licensee, guest, invitee, contractor, ewployee and agent,
the storage, transportation, disposal or use of Hazardous Materials
or the Release or threat of Releass of Hazardous Materials on, from
ox bereath the Facilities or Facility Sires or onto any other
property excluding, however, those Hazardous Materials in those

amounts ordinarily found in the inventory of or used in the ’

maintenance of public schools and related facilities, the use,
stozrage, treatment, transportation and disposal of which shall be
in compliance with all Environmental Regulations. Upon the ocour-
rence of any Release or threat of Release of Hazardous Materials,
the School Board shall promptly commence and perform, ar cause LG
be commenced and perfoxmed promprly, without cost to the Corpora-
tion all investigations, studies, sampling and testing, and all
remedial, removal and other acticns necessary Le clean up and
remove all Hazardous Materials,so released, on, from ox heneath the
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may have been remediated in accordance with Laws and Regulations,
{i} used, treated, stored, transported or disposed of any material
amount of flammable explosives, polychlorinated biphenyl compounds,
heavy metals, chloripnated Sseolvents, cyanide, radoil, petroleum
products, asbestos or any Asbestos Containing Materials, methane,
radiocactive materials, pollutants, bazardous materials, hazardous
wastes, hazardeous, toxie, or regulaced substances or related
materials, as defined in CERCLA, RCRA, CWA, CAA, TSCA, FRPA and
Title IIT {as such term is defined in subsection (e})}, and the
regulations promulgated pursuant thereto, and in all other
Environmental Regulations applicable to the School Board, any of
the Facilities oxr Facility €ites or the business operations
conducted by the School Board thereon {collectively, "Mazardous
Materials"} on, from or beneath its Facilities or Facility Sites,
{ii} pumped, spilled, leaked, disposed of, emptied, discharged or
released (hereinafter collectively zeferred to as "Release) any
material amount of Hazardous Materials on, from or beneath its
Facilities or Facility Sites, or (iii) stored any makerial amount
of petroleum produfts abt its Facilicy $Sites in underground storage
tanks.

{b) Ewcluded from the representations aud warranties in
subzection (a) hercof with respect te Hazardous Materials are those
ameunts ordinarily found in the inventory of or used in thes main-
tenance of public schaols and related farilities, the use, treat-
ment, storage, transportation and disposal of which has been and
shall be in compliance with all Laws and Regulations.

(¢} No Facilities or Faciliry Sites located in an area of
high potential incidence of radon has an unventilated basement or
subsurface pertion which iz occupied or used for any purpose other
than the corporation or sopport of the improvements to the
Facilities.

{d) The School Board has not received any notice from any
insurance cowmpany which has issued a policy with respect to the
Facilities or Facility 2ites or from the applicable state or local
goverament agency responsible for insurance standards (or any other
bedy exercising similar functions) requiring the performance of any
Tepairs, alterations or other work, whkich repairs, alterations or
other work have not been completed at the Facilities or Facility
Sites. The School Board has not received any notice of default or
breach which has not been cured under any covenant, conditiem,
restriction, right-of-way, reciprocal easement agreement or other
casement affecting its Facilities or Pacility Sites which is to be
performed or complied with by it.

(e} For purposes of this Section and Section 5.13 hereafter,
the following terms shall have the following meanings:

"Asbestos Containing Materials® shall mean material in friable
form containing more than one percent (1%) of the ashestiform vari-
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Facilities or other property, in compliance with all Envirconmental
Regulations. Norwithstanding anything to the contrary contained
herein, underground storage tanks shall only be permitted subject
to compliance with subsection (d} of this Secrion and enly to the
extent necessary to maintaien the improvements on the Facilities or
Facility Sites.

(k) The School Board shall comply with, and shall cause its
tenants, <Subtenants, licensess, guests, invirceess, contractors,
employees and agents to comply with, all Environmental Regulations,
and shall keep the Facility Sites free and clear of any llens
imposed pursuant thereto {provided, however, that any such liens,
if not discharged, may be bonded). The School Board shall cavse
cach tenant under any leasze, and vse its best efforts to cause all
cf sueh tenant's subtenants, agents, licensees, employees, con-
rractors, guesta and invitees and the guests and invitees of all of
the foregoing to comply with all Envizommental Regulations with
respect to the Facilities and Facility Sites; provided, however,
that notwithstanding that a portion of this covenant is limited to
the School Board’s use of its best efforts, the School Hoard shall
Temain solely responsible for ensuring such compliance and such
Iimitation shall not diminish or affect in any way the School
Board s obligacions contained in subsection {¢) hereof asz provided
in subsection {(c} hereof. Upon receipt of any notice L[rom any
Parson with regard to the Release of Hazardous Materials on, from
or benmeath the Facilities and Facility Sites, the Schocl Board
shall give prompt written notice thereof to the Trustee, the
Corporation and the Credit Pacility Issuer {and, in any event,
priar to the expiration ¢f any period in which to respond to such
neeice under any Envirommental Regulations).

{c) Irrespective of whether any representation or warranty
contained in Section 5.12 1s not true or corrgct, the School Board
shall defend, indemnify and hold harmless the Corpozatien, the
Trustes and the Credit Facility Tesuer, its partners, depositors
and each of its and their employees, agents, officers, directars,
trusteess, successors and assigng, from and againse any claims,
demands, pénalties, fines, attorneys' fees {including, without
limitation, attormeys' fees incurred tec enforce the indemnification
contained in this Section 5.13), consultants’ fees, investigation
_and laboratory fees, liabilities, settlements (five (5} Husiness
Dsys' prier natice of which the Corporation, the Trustee or the
Credit Facility Issuer, as approprilate, shall have delivered to the
School Hoard), court costs, damages, losses, costs ar expenses of
whatever kind or nature, known or unknown, contingent or otherwise,
cccurring in whole or in part, arising out of, or in any way
relared to, {i} the presence, disposal, Release, threat of Release,
removal, discharge, storags or transportation of any Hazardous
Materials on, from or beneath the Facillities or Facility Sites,
(it} a2ny personal injury (inclnding wrongful death! or property
damage (real or personal} arising out of or related Lo such
Hazardous Materials, (iii} any lawsunit brought or threatensd,
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settlement reached (five [5) Busiress Days' prior notice of which
the Corporatien, the Trustee or the Credit Facilicty Issuer, as
appropriate, shall have delivered to the School Board} or govern-
merntal order relating teo Hazardous Materials on, from or beneath
a2ny of the Facilities or Facility Sites, (iv) auy vielation of
Environmenzal Regulaticns or subsection (a) or (b) hereof by it or
ary of irs agents, tenants, employees, contractors, licensees,
guests, subtenants or invitees, and (v) the imposition of any
governmental lien for the recovery of environmental cleanup or
removal <osts. Ta Ene extent that the School Board is strictly
liable under zny Environmental Regulation, ics obligakion to the
Corporation, the Truscee and the Credit Pacility Issuer and tie
other indemnitees under the foregoing indemnification shail like-
wise bhe without regard to fault on its part with respect to the
viclation of any Environmental Regulation which results in liabi-
lity to any indemnitee. The Schoal Board’s obligations and liabi-
lities under this fection 5.13(c) shall survive the termination of
this Master Lease.

{d} The School Board shall conform to and carry gut a reason-
able program ©f maintenance and inspection of all upderground
storage tanks, and shall maintain, repair, and replace such tanks
only in accordance with Laws and Regulations, including but nct
limited to Eavironmental Regulations.

SECTION 5.14. Prosecution and Defense of Suits,

(a) The School Board shall promptly from time to time take or
cause to be taken such action as may be necessary or proper to
remedy or cure any defect in or cloud upcern the title te any
Facility Site or Facilities comprising a Project, or any portion
thereof, and shall prosecute all such suits, actions and other
proceedings as may be appropriate for such purpese and shall, to
the extent permitted and limited by applicable law and only from
moneys legally available for such purpose, indemnify or cause to be
indempified the Corporation for all loss, cost, damage and expensa,
which the Corporation may incur by reason of any such defect,
clound, suit, action or proceesdings.

{b) The School Board shall defend, or cause bo be defended
against every suik, action or proceeding at any time brought
against the Corporaticn, or its directors, cEficers and employees
vpon any claim arising out of the receipt, application or
disbursement of any moneys held by the Trustee or arising out of
the construction of Facilities comprising any Project and invelving
the rights of the Corporation, or its directors, officers and
employees under this Master Lease or any act or omission of the
directors, officers and employees done or omitted to be dene within
the scope of their respective office or employment, cthexr than an
act or omission which is the result of misconduct or negligence by
sach parties; provided, that the Corporatigm, at its election, may
appear in and defend any such suit, action or proceeding. To the
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ARTICLE VI.
TITLE

SECTION 6.1. Title bto Pacility Sites and Facilities. Through-
out the term of each Ground Lease, fes title to the Facility Sites
desceribed thersin shall ke in the name of the School Board, subject
to Permitted Encumbrances. Until the earlier of the date on which
payment in full, or provision for payment of all Lease Payments
under a particular Lease or payment of the then applicable Puxchase
Option Frice of one or more Facilities financed undex such Lease,
ag provided in Sections 7.2 or 7.3 hereof, has been made, or until
substitution of comparable Facilities for Facilities financed under
a Lease as provided in Section 6.4 hereof, title co such Facilities
shall remain vested in the Corporation {except as otherwise pra-
wvided in the related Schedule), subject to Pexmitted Encumbrances.
At surh time as payment, or provision for payment as provided in
Section 7.2 oxr 7.3 hereof, of all Lease Payments or the then
applicable Purchase Opkion Price of one or more Faciliities has becn
made in full, the Schaol Board shall be deemed to have eéxcroised an
option to purchase such Facilities and fee simple title to such
Facilities free and clear of all encumbrances, except Permitted
Encurbrances, shall vest in the School Board. Upon substitutien of
other Facilities for Facilities financed under a Lease as hersin
provided, fee simple title to the Facilities for which substitution
has been made, shall vest in the School Boaxd free and e¢lear of all
encumbrances except Permitced Encumbrances. The Corporation hereby
appeints the School Board as its agent to prepare and file or
record in appropriate offices such documents as may be necessary to
cause record title to such Facilities to vest in the School Board.
The Corporation agrees to immediately execute a warranty deed for
the Faecilities and a written surrender and release and an assign-
ment without recourse or warranty of all its right, title, and
interest under the related Lease and Ground Leass to the School
Board, or shall execute amendments to the Leass Schedule, if
appropriate in the case of the purchase of portions of the Faci-
lities financed under a Lease, as well as all other instruments
necessary to vest good and marketable fee simple title to the
Facilities in the School Beard and relinguish the Corporatioa’s
interest therein, subject only to Permitted Encumbzrances. The
related Ground Lease shall then be terminated, or medified, as
provided therein. The Corporaticn shall request the execution of
such instruments by the Trustee as necessary te effect the con-
veyances described herein,

There shall be no merger of a Lease or of the leasehold estate
thereby created in any Facilities or Facility Sites with the fee
estate in such Facilities or Facility $ites by reason of the fact
that the same person may acguire or hold, directly or indirectly,
z Lease or leasehold estate therein created or any intezest
therein, and the fee estate in the Facilities or Facility Sices
relating to such Lease or any interest in such fee estate.
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extent pexmitred and limited by applicable law and only from moneys
legally available for such purpose, the School Board shall indem-
nify or cause to be indemnified the Corporation, against apy and
all claims, demands, costs or liability claimed or asserted by any
person, arising out of such receipt, application or disbursement.

SECTION 5.15. Walver of Lawe. The School Board shall not at
any time insist upon or plead in any manner whatsoever, or claim or
suffer or take the bepefit or advantage of any stay or extension
law now or at any Lime hereafter in feorce which may adversely
affect the covenants and agreements contained in this Master Lease
and the benefit and advantage of any such law or lawa is hexeby
expressly waived by the School Beard to the extent that the Schosl
Board may legally make such waiver,
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If required by a Credit Facility Issuer the School Board shall
provide one or more policies of tikle insurance naming the School
Board, the Corporation and the Trustee as insureds, as their
interests may appear, in amounts as required by such Credic
Facility Issuer. Proceeds of any payment under a title insurance
policy shall be paid to the Trustee and held for application {at
the direction of the Scheol Board prior to the cccurrence of an
Event of Default or a nonappropriatien hereunderj first, to cure
any defect in title, and second, in accordance with the priorities
get forth in Section 504{(a) of the Trust Agreement. The executian
of each Ground Lease and cach amendment theretc adding or modifying
z Facility Site shall be subject to the approval of the related
Credit Facility Issuer (no approval shall be reguired to add a
legal descripticon and/or the permitted encumbrances for a Faciliby
Site which has already been designated in such Ground Lease), if
any, and at the time of such execution there shall be delivered by
the School 2card to the Trustes an Opinion of Counsel with respect
to emach Facility Site to the effect that there are no liens or
encumbrances thereon that are not Permitted Encumbrances under the
Master Lease, and that there shall be no merger of the fes estate
of the School Board in the Facgility Sites with the leasenelad
estates created therein by a Ground Lease or this Master Lease,
notwithstanding the fact that the same person may held one ox rmore
leaseheold estates and such fee estate.

SECTION 6.2. Liens. Except as permitted under this Master
Lease, during the Lease Term each of the Corporation and the Schaol
Board shall not, directly eor indirectly, create. incur, assume or
suffer to exist any security interest, pledge, lien, charge, encum-
brance or claim on any of the Facilities or Facility Sites or
leasehold interests therein, other than the raespective rights of
the Trustee, the Corporation and the School Board as herein
provided. If such sgecuriky interest, pledge, 1lien, charge,
encuxnbrance or claim on any of the Facilities or Pacility Sites or
leasenold intereses therein shall exist, it shall ke the duty of
the Schoel Boaxd, within ninety (90) days after the School Board
shall have been given written neotice of such security imterest,
pledge, lien, charge, encumbrance, or claim being filed, to cause
the Facilities or Facility Sites to be released from such security
interesat, pledge, lien, charge, encumbrance, or claim cither by
payment or by posting of a bond or by the payment into a court of
competent jurisdiction eof the amount necessary te relisve and
release the Facilities or Facility Sites from such security
interest, pledge. lien, charge, encumbrance, or claim or in any
other mammer which, as a matter of law, will result within such
period of ninety (90) days in releasing the Corporation and the
ticle of the Corporation from such security interest, pledge, lien,
charge, encumbrance or claim; prowvided, however, that if euch
sccurity interest, pledge, lien, charge, encusbrance or claim
cannot, with due diligence, be discharged or zemaved within such
ninety (90} day period and the School Ecard has diligently
commenced to discharge or remove such security interest, pledge,

A rbdente s L -41-



lien, charge, encumbrance or ¢laim within such period, the School
Board shall have a reasonable period of time to discharge or remave
such security interest, pledge, lien, charge, encumbrance oxr claim.
The Scheool Board shall reimburse the Corporation or the Trustee
for any expense incurred by the Corparation or the Trustee in order
to dischazrge or remove any such security interest, pledge, lien,
charge, encumbrance or claim, provided, however, that neither the
Corporation nor the Trustes ig under any cobligation to incur such
expense without having been provided, in advance, with any amounts
needed ko pay such expense.

SECTICN é.3. Use of the Facilities and Pagility Sitas, The
School Board will not use, or maintain the Facilities or Facility
Sites lmproperly, carelesaly, in violation of any applicable law oz
in a2 manner contrary to their use as educaticnal facilities as con-
templated by this Master Leass. The Schoel Board shall provide all
permits and licenses, if any, necessary for the acguisition, con-
struction and installatien of the Facilities and Faciliry Sites.
In addition, the School Board agrees to comply in all respects
{including, without limitation, with respect to the use and main-
tenance of the Facilities and Facility Sites) with all applicable
laws of the jurisdiceions in which the Facilities and Facility
Sites are located and with all applicable requlations, orders and
decrees of any legislative, executive, administrative or judicial
body exercising any power or jurisdiction over the Fagilities and
Facility 8ites; provided, however, cthat the School PBoaxd may
contest in good faith the validity or applicarion of any such law
or Tule in any reascnable nanner which does not adversely affect
the interest or rights of the Corporation or the Trustee under this
Master Lease.

SECTION 6.4. Subsgtituticn of Faedllitles, To the extent
permitted by law, the Schaocl Board may substitute for any Faci-
liries other facilities owned by the School Board, pravided such
subsgtituted facilitieg (a) have the same or a greater remaining
useful life, (b) have a fair market value equal to or greater than
thz Facilities for which they are substituted, (c} are of sub-
stantially egual utility as the Facilities to be replaced and meet
the requirsment of Section 5.9 herecf, (d} are free and clear of
all liens and encumbrances, except Permitted Encumbrances and (e
are approved for substitubion hy the State Department of Education.
Te the extent that the facilities to be substituted serve a
Gifferent educational functien frem the Facilities for which they
are to be substituted, such substirution must also be approved by
the Credit Facility Issuer, if any, for the Series of Certificates
from which the Facilities to be replaced were originally financead,
In oxder to affect such substitution, the Facilities te be replaced
shall be releaged from the encumbrance of the related Lease and
Ground Lease Dy appropriate instrument executed by the School Board
and the Corporation (or Trustee as assignee of the Corporation} in
form sufficient to leave good and marketable fee simple title ko
such Facilities in the School Board subject only to Permitted
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RRTICLE VII.
ASSIGHMENT, OFTION TO PURCHASE, AND PREPAYMENT
SECTION 7.1. hssignments; Subleasing.

{A} It i= undarsteod that substantially all zight, title and
interest of the Corporation in and to each Lease including the
right to receive Basic Lease Payments thersunder, is to be assigned
by the Corporation to the Trustee for the bemefit of the helders of
the Series of Certifiecates relating thereto, pursuant to the
Lssignment Agreement relating to such Leage. The School Board con-
cents to such assignment and agrees that upon such assignment the
Trustee shall have all of the rights of the Corporation thereunder,
and shall be deemed to be the Corporation for all purposes of such
Lease and the School Board agreess to pay to the Trustee at its
principal corperate trust office all payments payable by the School
Board to the Corporation pursuant to such Lease, notwithstanding
any c¢laim, defense, setoff or counterclaim whatsoever (whether
arising from a breach of the Lease or othexwise) that the School
Board may from time to time have against the Corporaticn or any
person or eatity aasociated or affiliaced therewith,

{B) This Master Lease and each Schedvle herste may nost be
assigned by the School Board for any reason. However, Facilities
may be subleased, as a whole oxr in part, by the Scheol Board,
witheut the necessity of cbtaining the consent of the Corporaticn
or its assignes, subject, however, to each of the following condi-
tions;

(iy Such Facilities may be sublezsed for educational or
other purposes, in whele or in part, subject to the rules and
regulaticns of the State Department of EBducation, only to an
agency or department or political subdivisien of the State, or
to another entity or entities if, in the opinien of Special
Tax Counszel, such sublease will not impair the exclusicn from
federal income tax of the designated interest component of
Basic Lease Payments payable by the School Board under the
Lease relating to such Facilities;

(ii) This Master Lease, and the obligations of the
School Board hereunder and under each Schedule hereto, shall,
at all times during each Lease Term, remain obligations of the
School Board, and the School Board shall maintain its direct
relationships with the Corporaticon and its assignee,
rotwithstanding any sublease;

(iii) The School Board shall furnish or cause to be fur-

nished to the Corporation and its assigunee a copy of any
sublease agreement;
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Encumbrances, and the Facilities to be substituted shall likewise
be incorporated in the appropriate Lease and Ground Lease modific-
aticns. The related Schedule shall be appropriately amended, and
the related Ground Lease shall be amended or canceled and replaced,
to reflect such substitution.

There shall alsc be deliverad at the time of Substitution an
Opinion of Counsel addressed to the Schocl Beard, the Corporation,
the Trustee and any Credit Facility Issver as to the legality and
wvalidity of such substitution under the laws of the State and that
such subgtitution will not adversely affect the exclusion Irem
gross income for federal income tax purposes of the interest par-
ticn of the Basic Lease Payments paid to the related Certificate
holders, a policy of title insurance {if reguired by the applicable
Credit Facility Tssuer) and an opinion of Counsel as described in
Section 6.1 hereof with respect to the substitute Facility Site.

For purpaoses hereof, "fair market value" shall be determined
on the basis of an MRAT appraisal performed by an appraiser jointly
selected by the School Board and the Trustee.
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{iv) No sublease by the School Board shall cause the
Facilities to be uged for any purpose which weuld adversely
affect the exclusion from federal income taxation of the
designated intersst compcnent of the Basic Lease Payments
payable by the School Beard under the Leasz relating to such
Facilities, or which would violate the Constitution, &tatutes
or laws of the State, or the rules and regulations of the
State Department of Education; and

{v) The term of any sublease cannot extend beyond the
end of the then ¢urrent Lease Term, and shall be subject to
immediate cancellatien upen the occurrence of a noneppropri-
ation or event of default hereunder.

SECTION 7.2. Prepayment,

{A) Optiomal. The principal portion of the Bagic Lease
Payments due under a particular Lease represented by a Series of
Certificates ghall be subject to prepayment at the opticn of the
School Board, in the manner and at the times set forth in the
Schedule to this Master Lease relating to such Series.

[BY Extraordinaxy. In the event that:
{a) there shall remain in Gthe Acguisitian Account

relating to a particular Series of Certificates upon
delivery by the School Board of a Certificate of
hcceptance indicating completion of the acquisition,
construction, installation and payment of all costs of
the Facilities financed under a Lease relating to such
Series of Certificates (including the failure of the
School Board to acquire any compenent of such Facilitcies)
an amount greater than the amount of Basic Lease Paymants
coming due in the immediately following Fiscal Year under
such Lease, or

b} there are Net Proceeds equal te or greater Chan ten
percent (10%) of the remaining principal portion of the
Basic Lease Payments relating to Facilities financed
under a particular Lease, as a resualt of davage to or
destruction or ¢ondemnation ©f any portion o©f such
Facilities, and an election is wade by the Schocl Board
in accordance with Section 5.4(b) hereof to apply the
amount to the prepayment in part of the principal por-
tiens of Basic Lease Payments relating to such Faci-
lities, or

{c) the Lease Texrm is termimated for the reasons
referred to in Sections 4.1(b} or 4.i(c) hereof;

then, in each case, sgame shall constitute an “"Event of
Extraordinary Drepayment'.
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Fach Event of Extraordinary Prepayment chall result in tihe
following acticn, respectively:

{i) With respect te {a) and (b} above, the Corporation
and the School Egaxd shall pay such remaining Acquisition Account
monies and Fet Procesds to bthe Trustee, and the Trustee shall
deposit such funds in the respective Prepayment Accounts applicable
to each Series of Certificates relating to such Leases to be used
to prepay such Series of Certificates in the manner provided in the
Trust Agreemsnt; and

{1i) ¥%ier respect to (c) above, at the election of a
Credit Facility Issuer the Purchase Option Price of all Facilities
shall become immediately due and payable, and the Trustee shall
credit the balance remaining in all Funds and Accounts for each
Series of Certificates to the Prepayment Account for such Series,
and upon recelpt of the Purchase Option Price of all Facilities,
shall deposit such moneye to the credit of the related Prepayment
Account for the Scries relating to each such Facilities, to be used
to prepay suth Series of Certificates im the mapner provided in the
Trust Agreement .

In the event of prepayment in part under a particular Lease,
the School Boaxd will provide the Trustes a revised Schedule of
Lease Payments reflecting saild partial prepayment.

In the event of a payment in full of the Purchase Option Price
of 211 Facilities financed hersunder, all covenants, agreements and
ather obligations of the School Board under this Master Lease shall
cease, terwinate and become woid and be discharged and satisfied
exgept as otherwise provided in Section 4.%(d} hersof, TIn such
event the Trustee and the Corporation shall execute and deliver to
the Schogl Board all such instruments in recordable form at the
School Board’'s expense as may be desirable to evidence such dis-
charge and satisfaction.

SECTLON 7.3, Prepayment Depesikt. Notwithstanding any other
provision of this Master Lease, the School Board may on any date
sSecure tha payment of all or a portion ¢of the Purchase Option Price
of all Faciliries under a particular Schedule herete and the
related Series of Certificates, ar with the prior censent of the
Credit Facility Issuer, if any, for the feries of Certificates from
which the Facilities in question were originally financed., the
Purchase Option Price under a Schedule relating to all or a portion
of cne or more particular Facilities sec forth on such Schedule and
a rorresponding amount of Certificates of the Series relating
thereto, by a deposit with the Trustee as escrow holder under an
escrow deposit agreement of amounts as set forth in Section 201 of
the Trust Agroement.

In such event all covenants, agreements and other obligaticns
of the School Board under the related Lease, or with respect to a

A -46-

ARTICLE VITT.
EVENTS OF DEFAULT RND BEMEDIES

SECTION 8.1. Events of Default Defined. The following shall
be "events of default* under this Master Lease and the terms "event
of default® and "default" shall mean, whenever they are used in
this Master Lease, any one or more of the following events:

{a) Failure by the Schoocl Board to pay in full any
Basic Lease Payment with respect to any Lease at the time and
in the manner specified herein;

{b) Fallure by the School Board to pay im full any
hdditional Lease Payment or Supplemsntal Peyment with respect
to any Lease at the time and in the manner specified herein,
znd such failure shall continue for a period of thirty (3Q)
days aftex written notice specifying such failure and
requesting that it be remedied is given to the School Board by
the Corporation, the Trustes or the related Credit Facility
Issuer, if any, provided, however, that if the Authoxized
Srhool Board Representative certifies to the Corporatiom, the
Trustee or the related Credit Facility Issuer, if any, in
writing that such default canmot with due diligence be cured
within such thirty (30} day seried and that the Schoel Board
has diligently commenced Lo cure such default within such
period, Lthe School Board shall have a reascnable period not
exceeding sixty (60) days after written notice (unless further
extended by the Credir Facility Issuer, or if there be none,
the Trustee) to cure such default; :

{c} Failure by the School Board to cbserve and perform
any covenant, condition or agreement on its part to be
ohserved or performed hereunder, other than as referred to in
Sectien 8,1i{a) or (b) for a period of sixty (60) days after
written notice specifying such failure and requesting that it
be remedied ig given to the School Board by the Cerporation,
the Trustee or the related Credit Facility Issuer, or any
representation of the Scheol Board in this LeagSe Purchase
Egreement shall have been unirue when made; provided, however,
thar if the hutheorized Schocl Hoard Representative certifies
ta the Corporation, the Trustee or the related Credit Facility
Issuer, in writing that such default cannct with due diligence
be cured within such sixty (60) day peried and that the schaol
Board has diligently commenced to cure such default within
such period, the Schaol Board shall have a reasonable period
to cure such default; or

{d} the filing of a petition in bankruptcy (or any
other commencement of a bankruptcy or similar procesding by or
against the School Board under any applicable bankruptcy,
inselvency, recrganization or similar law, new or hereafter in
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portion of the Purchase Option Price of all Facilities under such
Leage, or with respect to one or more particular Facilities
financed under such Lease, chall cease, terminate and heccme veoid
and be discharged and gatigfied in accordance with the previsions
of Section 4.1{d)} hereof {or, in the case of a depesit tor a por-
tion of a Facility; modified accordingly), except the obligation of
the School Board to make or cause to be made, Basic Lease Payments
and any Rdditional Lease Payments under such Lease from the deposit
made by the School Board pursuant to this Section, and except as
provided in Section 4,2{c} hereof. In such event, the Trustee
shall provide statements for such period or periods ag shall be
requested by the School Beard to be prepared and filed with the
Schogl Beard and, upon the request of the School Board, the Corper-
atisn or the Trustee, as appropriate, shall sxecute and deliver to
the School Board all such instruments in recordable form at the
School Board's expense as may be desirable to cevidence such dis-
charge and satisfaction.

EECTION 7.4. Hefunding Certificates. The Corporation shall
direct the Trustee, when directed to do so by the Scheool Beard, ko
issue one or mare Series of refunding Certificates under a Supple-
mental Trust Agreement for the purpose of providing for the payment
of all or a porticn of OQutstanding Series of Certificates, the
funding of a Reserve Account, if any, and the payment of the costs
of dissuwance in connection with such Series of refunding
Certificates. Simultaneously with the issuvance and delivery of
such Series of refunding Certificates the applicable proceeds
thereof shall be depesited with the Trustee as escrow helder under
an escrow deposit agreement in such amount as set forth in Scction
801 of the Trust Agreemesnk. Upon the deposit as aforesaid. the
Trustee and the School Board shall enter into an amendment to the
related Lease Schedule at the School Board's expense, in order to
adjust the Lease Payments to be made under such Leases to an amount
sufficient to pay, as and when the same mature and become due, the
principal and incterest poartions of the Basic Lease Payments
represented by the Series of xefunding Certificates and by the
original Series of Certificates to the extent that such Series has
not been refunded {except to such extent as the same may be payable
out of moneys or Govermment Obligations deposited pursuant to
Section 7.3 hereof).
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effect, and, in the case of involuntary proceedings, the
failure of the same to be dismissed within one hundred zighty
{180) days of the filing thereof.

TIf by reason of force majeurs the School Board is umable in
whole or in pert to carxry out the agreements on its part herein
contained, cother than the obligatigns on the part of the Schaal
Board contained in article III hereof, the School Board shall not
be desmed in default during the continuvance of such inabiliecy. The
Term "force majeure” as used herein shall mean, without limitztion,
the following: acts of God, strikes, lockouts or other industrial
disturbances; acts of public enemies, orders or restraints of any
kind of the government of the United States of America or any of
ite gepartments, agencies or officials, or any civil or military
authority; insurrectiens; riets; landslides; earthguakes; hurri-
canes; fires; dgtorms; droughts; filoeds; or explosions.

Hotwithstanding anyrhing contained in this Sectiom 8.1 to the
contrary, & failure by the School Beard to pay when due any payment
required to be made under this Master Lease and any Schedule hereto
or a failure by the School Board to chserve and perform any cov-
enant, condition or agreement on its part to be cb$srved or per-
formed under this Master Lease, resulting from a failure by the
School Hoard to appropriate momeys as contemplated by Sections 3.5
and 5.11 hereof, shall not constiturte an event of default under
this Section 8.1.

SECTION B.2Z. Remedies on Default. ¥henever any event of
default referred to in Section 8.1 shall have happened and be con-
tinuing, the Corporation shall have the right, without any further
demand or notice except as hereinafter provided, to take cne or any
combination of the following remedial steps:

{1} upon written notice teo the School Board, terminate
the Lease Term of all Lsases and, whether or not the Lease
Term is terminated, exercise all avallable remedies ac law or
in equity as described in Zection 3.6 hereof; or

(2) take whatever action at law or in equity as may
@ppear necessary or desirable to collect all leage Payments or
cther payments then due and thereafter to become due for the
remainder of the then current Lease Term, or the Purchase
Cption Price then due, or to enforce performance and observ-
ance of any ohbligation, agreement or covenant of the School
Board uwnder this Master Lease.

SECTION £.3. No Remedy Exclusive. No remedy herein conferved
upen or reserved £p the Corporation is intended to be exclusive and
every such remedy shall be cumulative and shall be in addition to
every other remedy given under this Master Lease or now or here-
after exisving at law or in equity, subject to any limitatious set
forth in Section 3,& hereof.
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ARTICLE IX,
KISCELLANECTS

SECTION 5.1, Notleces. All notices, certificates, regquests or
other communications (other than payments by the School Board)
hereunder shall be in writing and shall be sufficiently given and
ghall be dsemed given when delivered or three {3} Business Days
after being mailed by first class mail, postage prepaid, to the
parties at their respective places of business as follows (or to
such other address as shall be designated by any party in writing
to g1l other parties):

Corporation: 3340 Forest Hill Boulevard
West Palm Beach, Florida 33406
Atrention: President

2340 Forest Hiil Boulevard
West Palm Beach, Florida 33406
Attention: Superimtendent of Schools

School Board:

Trustee; One Financial Plaza, 13th Flaor
Fort Lauderdale, Florida 33394
Atcention: Coyporate Trust Departmsnt

Copies of any notices shall be provided to all Credit Facility
Issuers at the addresses provided in one or more Schedules.

Notice shzll also he given by the School Board to the Rating
Agencies of the occurrence of any one or more of the following: (i)
the appeintment of a Successor Trustee, (ii) the expiration or
terminpation of & Credit Facility, {iii) the prepayment or
defeasance of any of the Qutstanding Certificates in accordance
with Sectiom 801 or 802 of the Trust Agreement or (iv) a material
modification of or amendment to the Trust Agrsemsnt, this Master
Lease, any Ground Lease, any Assignment Agreement. any Lease
Schedule or any Credit Facility.

SECTION $.2. Bipding Effect. Thig Mazster Lease shall inure
to the henefit of and shall be binding upon the Corporation and the
Schocl Board and their respective successors and as@igns, including
without limitation the Trustee pursuant to the hssigoment Rgree-
ment.

SECTION 9.3. Severability, 1In the event any provision of
this Master Lease shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalidate
or rendar unenforceable any other provision hereof.

SECTION 9.4, BAmendments. The terms of this Master Lease and
any Lease Schedule shall not be waived, altered, medified, supple-
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SECTICN §.11. Waiver of Cholce of Remedles. The School Beard
hereby waives any right it may have to cause the Corporation te
choose any remedy and pursue such remedy to frioivion, and agrees
and congents that the Corporation may simultanscusly and contempo-
ranecusly pursue two or more of the several remedies available to
the Corporation, all of which are agreed to be concurrent and not
Altermative in any way, t¢ the end that thé Corporation may exer-
cise any self help remedy under this Master Lease as to any Lease
and may file and pursue to final judement and final collection,
acticns {i) Lo eject the School Board and reclaim possession of any
and all of the Projects, and (ii) against the Schocl Board for
money damages and (1ii) against the School Board for performance of
any covenants, all at the same time, in any combinaticn, in one
acticn and in several actions, and any of them, a1l at the Corpora-
ticn's sole discretion, provided anly that the Corporation may net
wltimately recover more than the total amount provided herein plus
such expenses and reimbursements as provided herein for preserving,
maintaining and realizing on this Master Lease and the Leages.
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mented or amended in any manner whatsoever except by written
instrument signed by the Corporation and the School Board and, if
Tequired under the terms of the Trust Agreement, by the Trustee,
and gonsented to by each Credit Facility Tssuer. Copies of amend-
ments shall be provided to the Rating Agencies. HNotwithstanding
the foregolng, a Lease Schadule may be amended without obtaining
the consent of the Credit Facility Iesuer for the purpose of adding
a legal description and/or the permitted encumbrances for a Faci-
lity Site which has already been designated in such Lease Schedule.

SECTION 9.5, Executicn ia Couaterparts. This Master Leaze
may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same
instrument .

SECTION 5.6. Captloms. The captions or headings in this
Master Loase are for convenience only and in no way define, limit
or describe the scope or intent of any provisions or secticns of
this Master Lease.

SECTION §.7. Interest. All interest calculations hereunder
shall be made on the basis of a 360-day year consisting of twelve
30-day months {unless otherwise provided with respect to Additional
Lease Payments on & Schedule hereto).

SECTION 5.8. Compliance with Trust Agreement. The School
Board hereby appreves and agrees to the provisions of the Trust
hgreement. The Corporation hereby agrees not to amend or modify
the Trust Agreement in any way without the written consent of the
Schopl Board se long as this Master Lease shall be in effect. The
Schopl Board agrses to de all things within its power in order ta
enable the Corporation to comply with all reguirements and to
£ulfill all covenauts of the Trust Agresment waich regquire the
Corporation to comply with requests or cbligations so thak the
Corporation will not be in defauwlt in the performance of any
cavenant, condition, agreement or provision of the Trust hgreement,
and the Scheol Board further agress to comply with and perform any
obligations to be complied with or perfoxmed by the Schoel Boaxd
pursuant to the Trust Agreement.

SECTION 9.9. Memorandum of leage. Simultansously with the
exeeution of this Master Lease and each Schedule herete, and there-
after simultanecusly with the execution of any Schedule, the School
Board and the Corporation shall each execuke, acknowledge and
deliver a Memorandum of Lease with respect to the Master Lease and
surh Schedvle. Said Memorandum of Lease shall not in any circum-
stances be deemed te change or otherwiss te affect any of the
cbiigations or provisions of guch instcrument.

SECTION %.10. Applicable Law. This Master lease shall be
geverned by and construed in accordance with the laws of the Stare
of Florida.
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IN WITNESS WHEREOF, the Corporation has caused this Master
Leage to be executed in its corporate name by its duly authorized
officers, and the School DBoard has caused this Master Lease to be
executed in its name by iks duly authorized members and officers om
the date set forth below their respective signatures and all as of
the day and year first writter above.

. [éEr-L] PALM BEACE SCHOOL BOARD

LERSING CORP.

-‘51:@'%% M%W BY: /M%J”'

C. Monica Uhlhern Jody egson
Secretary Viee "President
Date: November 16, 1994 Date: MNovember 16, 1934
[SERL]) THE S¢AQQL BOARD OF BATM

BEACH COUNTY, FLORIDA

Eyf'&WMP,L ﬁiéﬁfé—w—/ By:_<, L i

€, Monica Uhlhorn Jody fMleason
Secrerary Vice Chairman
bate: November 16, 1954 Date: November 16, 1854
.
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STATE OF FLCRIDA )
) 8S:
COUNTY OF PALM BEACH )

I, éﬂzﬂey‘ ﬁ Zug‘]ﬁ . a Notary Public in and for the said
County in the State aforesaid, do hereby certify that Jody Gleasom
and €. Monica Uhlhorn, personally known to me to Dbe the Same
persons whose names are, raspectively, as Vice President and
Secretary of PALM BERCH SCHOOL BOARD LEASING CORP., a Florida not-
for-profit corparation, subacribed to the foregoing instrument,
appeared befors me this day im person and severally acknowledged
that they, being thereunto duly authorized, signed, sealed with the
seal of said cerporatiocn, and delivered the sald instrument as the
free and voluntary act of said corperaticn and as thelr own free
and woluntary ack, for the uses and purposes therein set, forth.

==
GIVEN under my hand and notarial seal this .fth day of
Novenber, 13%4.

7

NOTARY PUBLIC, s'r(?'r);/dr FLORIDA

KOTARY PUBLIC
SERL OF OFFICE:

at of Hotary Publie, Primty S of Ty a1 Cogrmiaiioned )

C&HMEN M. ZOFF

\m:'....w BOARLD FHRS HOTARY FUILE onDERARITERS

e ot

O bID take an sath, or D/Dm NOT take an o
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EXHIBIT A

FORM OF SCHEDDLE TO MASTER LEASE
PURCHASE AGEEEMENT

SCHEDULE NO.
dated
to
¥agter Lease Purchase Agreement dated as of
November }, 1994 betwsen
Palm Beach School Board Leasing Corp.,
as Lessor (the "Corporaticn®)

and

The Schocl Board of Palm Beach County, Florida
as Lessee (the "School Board")

THIS SCHEDULE NO. {the "Schedule] 1s hereby entered inte
under and pursuant to that certain Master Lease Purchase Agresment
dated as of Kovember 1, 19394 (the "Master Lease"), pursuant to
which the Corperation has agreed to lease-purchase unto the School
Board and the School Board has agreed ro lease-purchase from the
Corporation, subject te the terms and ceonditions of the Master
Lease incorporated herein, the Series Facilities herein
described (the "Series Facilities"). The Master Lease
with respect to this Schedule and as amended, wmodified and
supplemented hersby, iz referred to herein as the “Series
Lease" Rll torms not otherwige defiped herein shall have the
respective meanings set forth in the Master Leage, or in the Trust
hgreement, including the Series Supplemental Trust
Agreement. All terms and conditions contained in the Master Lease,
unless otherwise amended or supexseded heregby are incorporated
herein by reference.

SECTION 1. Definitions. For purposes of the Series
Lease the following terms have the meaning set forth below.

"Assigoment Agreement® shall mean the Series Asgignment
Agreement dated as of B , between the Corporation
and the Trustee.

"Certificates” or Serles of Certificates™ shall mean the

5 Certificates of Participation, Series dated as of

. lissued urder the Trust Agreement and evidencir.'.g

vndivided proporticnate interests of the owners thereof in Basic

Lezse Payments to be made by the School Board pursuant to the
Master Lease.

TComzlencement Date" for the Series Lease is

e 3 R -1

O Pexsonally koocwn to pe, o Cx
[N [ Produced ideatification: ;L:ﬁ! Lt
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STATE OF FLORIDR

COUNTY OF PALM BEACH

égﬂﬂ! /ﬁ é?@p , a Hotary Public in and for the said
County in the State afo¥esaid, do hereby certify that Jody Gleason
and C. Menica Uhlhorn, personally known t¢ me to be the same
persons whogs names are, respectively, as Vice Chairman and
Secretary, respectively of THE SCHQOL DISTRICT OF PALM BERCH
COUNTY, FLORIDA, subscribed te the foregoing instrument, appeared
before me this day in person and severally acknowledged that they,
being thereunto duly authorized, signed, sealed with the seal of
said School Board, and delivered the said instrument as the free
and voluntary act of sald cerporation and as thelr own frese and
voluntary act, for the uses and purposes therein set faort]

)
) 88:
)

s
GIVEN under my hand and notarial seal thiz 16th day of
Hoverber, 1%94.

NOTARY PUBLIC, 9(‘#1-3!’ OF FLORIDA

NOTARY PURLIC
SEAL OF OFFICE:

e oty P, i, S oc Ty 11 Commitriach )

CARMEH WM. ZOPF
s s a
arch 10, ayEonally known to me, o)
SO T KT RS LB B protoed aemeins cacioms H
(779 of égaidicaiion
B/nm.m;
0O pip teke an vath, or ('DID WOT take an oath.
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nSeries Credit Facility" shall mean
nSeries Credit Facility Issuer” shall mean
vSeries Facllities* shall mean the Facilities des-
cribed in this Schedule No. .
nSerles Pacility Sitegs" shall mean the Facility Sites

described in this Schedule Ho. » to be ground leased by the
School Beard te the Corporation, as the same may be amended or
supplemented from time teo time.

"Seriea Ground Lease® shall mean the Series Ground
Lease cated ax of between the School Boaxd as
Lessor and the Corporatien as Lessee, as amended or supplemented
from time to time.

rSeriesg Supplemental Trust Agreement” shall mean the
Series Supplemental Trust Agreement dated as of
B between the Corporation and the Trustee.

SECTICN 2. Leage Term, The total of all Lease Terms of the
Lease are expected to be approximately vears
conslstlng of an *Original Texm" of approximately

_ .} months from . through and including June 30,
and N A | Fenewal Terms of twelve (13} months, each from
July 1 tLhrough and including June 30 of the next succesding

calendar year, ing July 1, . and ending on June 3¢,
. Each Lease Term shall be subject to annual renewal pursuant
to the provisions of Arkicle ITT of the Master Lease.

SECTION 3. Series Pagilities to be Lease Purchased
The Series Facilities to be leasad purchased under the Series
Lease are described as follows:

R- General Desoription of the Series __ Facilicies
to be Lease Purchaged:
B. Estimated Costs of the Series Facilities:
Facility Praject
Facility Site _ Elanning Construction Cost




SECTION 4. Serles Faclllity Site(s]) to be Ground Leased
£a the Corxporation zngd Permitted Enenmhrangep, The legal descrip-
tion of the Series Facility 8ite(s) to be Ground Leased to
the Corporation and Permitted Encumbrauces in addition to those
gpecified in the Master Lease is (are}) as follows:

SECTICON 5. hpplication of Certain Proceeds of Seriep
fertifisates. The Trustee shall depesit the following sums in the
following accounts from the proceads of the Series
Certificates:

Amount AcCount
Series keoquisition Account
Series Cost of Issuance Subaccount
Series Reserve hcocount
5 * Series Lenge Payment hccount

*Represents accrued interest.

SECTION 6. Pasic Loase Fayments. The principal portion and
the interest porticn of the Basic Lease Payments, the Payment Dates
and the Remzining Principal Portion with respect to the Series
Facilities to be lease purchased and the Series Certificates
attribetable to such Facilities are set forth Dbelow. J£. upom
delivery of the Qertificate of Acceptance indicating completion of
the acquisition, construcktion, installacion and payment of all
costs of the Series Facilities, or if the School Beoard
determines not to ACQuire one oOr More components of the Series

Facilities, it is detéermined that the cost of, and
Consequently the ackual amount of Basic Lease Payments for a Series

Facility is different from the amount set forth herein ak
clesing, this Sectien shall be revised as necessary to reflect the
adjusted Schedule of Dasie Lease Payments for all Series
Facilities to be lease purchased, and for each individual Series

Facility or group of Series Facilitics to be lease
purchased.

The interest porxtion of the Basic Lease Payments represented
by the Series Certificates, expressed as an annual
interest rate, is exempt from the limitations on interest raktes set
forth in Section 215.84, Florida Statutes, since the Series

Certificates are rated within the Lhree highest rating
catecories by a natianally recognized rating sexvice.

[ A

B. Hobicgs. Copies of all matters regquired to be given to
2 Credit Facility ILssuer pursvant to the Master Lease shall be
given to the Series Credit Facility Issuer atb the
following address:

IN WITNESE WHEREOF, the Corporation has cauged this Schedule
Ko. _  to be executed im its corporate name by its duly authorized
officers, and the School Board has caused this Schedule Fo.  to
be executed in its name by its duly authorized members or officers
on the date set forth below their respective signatures and all of
the day and year first written above.

[SEAL] PALM BERCE SCHQOL BOARD LEASING
CORFP.

Attest:

By: Ey:

ISEAL] THE SCHQOOL BOARD OF FALM BEACH
COUNTY, FLORIDA

ttest:

By: By:

st s 24 A -5
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SERIES FACILTTIES (COMPOSITE} '

BASIC REMAINTING
PAYMERT LEBASE PRIRCIPAL, INTEREST PRINCIPAL
DATE PAYMENT PORTION PORTION PORTION

Provide Baslc Lease Fayment Schedunle for
each Facility or group of Facilities
financed hereunder]

SECTION 7. Additional Tease Payments, Additional lease
Payments with respect to the Series Certificates consist of
the following: .

1. Trustee Fees:
2. Trustec Expenses:

SECTION €. Prepayment Brovisions. In addition to [or in lisu
of] the prepayment provisions of Section 7.2 of the Master lease,
the principal portien of the Hasic Lease Paywments due as provided
in Section & of this Schedule are subject to the following prepay-
men: provisions:

. Optional Prepayment

B. Extraprdinary Prepayment

SECTICN 8., Other Spegizal FProvisions.

A. The School Board hereby confirmg its representations,
covenants and warranties set forth in Section 2.1 of the Master
Lease, except that all references therein to the Mastexr Lease shall
be deemed to refer to the Master Lease as supplemented by this
$chedule No. . and except as otherwise provided below. The
Corporation hereby confirms its representacions, covenants and
warranbics set forth im Secrtion 2.31 of the Master Lease, except
that all references therein tc the Master Lease shall be deemed to
refer to the Master Lease as supplemented by this Schedule No.

, and except as otherwise provided below.
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EXHIBIT B

SCHOOL BORRD’S CERTIFICATE

I, the undersigned Chairpersemn of the School Board of Palm
Beach County, Florida (the "Schocl Board®), do hereby certify
pursuant to the terms of the Master Lease Purchase Agreement
between the School Board and Palm Beach School Board Leasing Corp.
(the "Corporation®} dated as of November 1, 1994 and Schedule No.

thereto dated {collectively, the "Lease"), as
Tollows:

1. The School Boaxd has, as agent for the Corporation,
acguired the Seriaes Fzcilities described in Schedule
No.

2. Such Beries Facilities meet the School Eoard's
specificaticons therefor, and have heen acguired to the Scheol
Dpaxzd’s satisfaction. This certificate constitutes the aceceptance
certificate for such Series Facilities reguired by
Section 2.3 of the Master Lease and Section 402 of the Master Trust
Agreement dated as of Novembexr 1, 1394 hetween the Corporation and
Florida, as Trustes.

3. The actual cost of sueh Series Facilities is as
follows:

4. The Completion Date for such Series Facilities
is:

5. Terms defined in the Master Lease and Schedule No.

thereto and used in this certificate have the same meanings in this
certificate as are ascribed to such terms in the Master Lease and
Schedule No. _ thereto.

THE SCHOOL BOARD OF PARLM BEACE
COUNTY, FLORIDA

Title: Chairperson

Data:

PALM BERCH SCHOOL EQARD LERSING
CORP.

By:
Hame:
Title: President

Date;
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AMENDMENT TO MASTER LEASE PURCHASE AGREEMENT
By and among
THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
And
PALM BEACH SCHOOL BOARD LEASING CORP.
And

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

(successor to NationsBank of Florida, N.A.), as trustee

MIA 185962292v4
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THIS AMUNDMERT TQ MASTER LEASE PURCHASE AGREEMENT {the
“Amendment™} by and amonp The School Board of Palm Beach County, Florida, as the
governing body of the School Disirict of Palm Beach County, Florida (the * essee” or the
“Schaol Board”), the Palm Beach School Buard Leasing Corp. (the “Cerporation”™), a
not-for-profit corporation organized and existing under the laws of the State of Flovida ithe
“Lessor or the “Corporation”™), and 1.8, Bank National Association {successor o SouthTrust
Bank of Florida, National Association), as trustee (the *I'mustee”) and assignee, is dated as of
October 1, 2017 and effective on the Effective Date (25 defined below) and amends that certain
Master |.case Purchase Agreement dated as of November 1, 1994, as previously amended to date
(the “Criginal Master .ease™), butween the Lessor and the Lessee.

WITNESSETH:

WHEREAS, the Schanl Board has deemed it to be in its best interest 1o lease-purchase
cerlain rea) and personal property from lime Lo time and has entered int the Original Master
Iease between the Corporation, as lesser, and the School Board, as lessee; and

WHEREAS, pursuant to the Original Master Lease, the School Board has from time to
time, by cxecution of & schedule 1o the Original Master Lease (each, a “Schedule™ and 1ogether
with the Master Lease, a “lease™, directed the Corporation to acquire, construct and lease-
purchase Lo the School Baard the tems of real or personal property deseribed in such Schedule
(which items of praperty are collectively referred to herein as “Facilities”); and

WHEREAS, the Corporation has entered into a Master Trust Agreement dated as of
November 1, 1994 (the “Master Trust Agreement’™) with the Trustee, providing for the issuance
of scries of Certificates of Participation to the public from time to time, representing undivided
proportionate intercsts in the principal portion and interest portion of the basic lease payments Lo
be made by the School Board under the Master Lease and the Schedule or Schedules relating (o
such series of Centificates; and

WHEREAS, the School Board now wishes to amend the Original Master Lease to {a)
yevise the insurance provisions thercin to reflect the change in the Florida insurance market |ince
Noverber 1. 1994, and (b) to clarify Section 9.4 with respect lo amendments, which was wrillen
at a time when all Certilicates were insured and therefor previded for the consent of insurers ta
amendments but did not provide for the consent of holders of Certificates to amendments; and

WHEREAS, the Scheel Board has authorized this Amendment under Resolution
adopted on Septeniber 6, 2017 and

WHEREAS, the Corporation has authorized this Amendment under Resolution adapted
on Seplember 6, 2017 and

WHERKAS, under Section 9.4 of the Original Master Lease, the Original Master Lease
can be amended by written instrument signed by the School Board and the Corporation and, il
required under the terms of the T'rust Agreement, by the Trustee, and consented 1o by each Credit
Facility 1ssuer;” and

MA 1BEE6I2520d

otherwise satisfies the criteria set forth herein. The School Board shall maintain
eligibility for assistance by the Federal Emergency Management Agency,

[n addition, the School Board may eleet te self-insure for all or any portion
ol such coverape. as provided above. The self-insurance program shall be
reviewed annually by the Superimendent, in consultation with the Insurance
Consultant and risk management department.

Flood insurance shall be maintained for its property, mcluding any of the
Facilities, located in a federally designated special Nood bazerd arca, in such
amounts per oceurrence recommended by the Inswance Consultant as being
available at commercially reasonable costs and in minimum amounts necessary to
qualify for the Federal disaster reliel programs. 1f such minimum amounts are nat
available a1 commercially reasonable costs in the opinion of the Insurance
Consultant, the Schoo! Board shal] self-msure for such amounts as will qualify for
the I'ederal disaster relief program.

The sufficiency of the School Board™s floed insurance coverage shall be
reviewed al least asmually by the Superintendent, in consultation with (he
[nsurance Consultant and sk management department of the $chool Board, and
the Schoal Board shail follow the recommendations of the Insurance Consultant
sa long as the recommended insurance meets the criteria set forth in the preceding
paragraph.

Any inswance poliey issued pursuant to this Section 5.3 shall provide that
the Corporation and the Trustee shall e natified in wilting of any proposed
cancellation of such policy thirty (30) days prior to the date set for cancellation.
Any polivy of all visk property insurance must be obtained from a commercial
insurance company or companies rated “Secure” by AM. Best Company or in
one of the thres highest rating categories of Moody’s and S&17.

In the event of any loss. damage, or copdemnation involviag the Facilities,
the School Board shall promptly provide or cause o be provided to (he
Corporation and the Trustee written notice thereof, and make available or cause to
be made available to the Corporation and the Trustee all informatien and
documentation relating thereto.

Any insurance policy maintained pursuant tw (his Section 5.3 shall be so
written or endersed to provide that the Trustee {on behalf of the Certificate
holders), and the Corporation are named as additional insureds, and the Trustee,
the Corporation and the School Board are named as lass payees as their interests
may appear and the Net Proceeds of any appropriation made in connection with 2
self-insurance election shall be payable Lo the Schoal Board, the Corporation and
the Trustee (on behalf of the Certifieate holders) as their tespective interests may
appear. The Net Proceeds of the insurance requircd in this Section 5.3 or the Nut
Iroceeds of any appropriation in connection with a self-insurance clection shall
be applied as provided in Scotion 5 4(a) and Scction 5.4(b) hereof.

MIA 185882292vd
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WHEREAS, under certain Schedules, Section 9.4 has heen amended (o provide, among
other things, for consent of holders of Certificates when there is no Credit Faciliy Issuer, which
amendments 1o Section 9.4 arc not uniform;

NOW, THEREFORF, THIS AMENDMENT TO THE MASTER LEASE
PURCHASE AGREEMENT WITNESSETH:

SECTION 1. DEFINITIONS. (2) For purposes of this Amendment the following
terms have the meaning set forth below,

“[Cifective Date™ shall mean the date on which this Amendment becaimes effective in
accordance with Scction 8 hereof.

{h} Scetion 1.1 of the Oripinal Master Lease is hereby revised by deleting the
delinition of “Insurance Consultant” therein and replacing it with the following (inscris are
indicated by double underlining and deletions by strikethrough}:

“Insurance Consublant™ shall mean a nationally recognized independent
insurance company, agent or broker, selected by the School Board, that has
personmiel experienced in the arca of insurance which the School Board is to
provide or for which the School Board is to bu sclf-insured.

(¢} All terms used herein and not viherwise defined herein shall have the respective
meanings set forth in the Original Master Leasc.

SECTION 2. AMENDMENT OF SECTION 5.3 OF THE ORIGINAT. MASTER
LEASE. Section 5.3 of the Original Master Lease is hereby deleted in its entircty and in lieu
thereof the following shall be inserted:

SECTION 5.3, Provisions Regarding Insurance. T'he School Board shall,
duting the Lease Tenm. purchase and maintain properly insurance coverage
against such risks and in such amounts as are customarily insurcd against in
conmection with the operation of facilities comparable in size and scope to the
Facilities, und the School Board will carry and maintain or cause 0 be carried and
maintained and pay, or cause 1o be paid, the premiums for at least the following
insurance with respect to the Facilities, to the extent such insurance is available at
commercially reasonable costs, insuring against the perils of FIRE, LIGH I'NING.
WINDSTORM, HAIL, HURRICANE, WINDBLOWN RAIN, DAMAGE FROM
WATER, EXPLOSION, AIRCRAFT, YEHICLES, SMOKE, VANDNALISM
AND MALICIOUS MISCHIEF, TRANSPORTATION HAZARDS, THEFT
AND BURGLARY.

Determination of the appropriate amount of insurance coverage shall be
made annuelly by the Superintendent, in ltation with the Insuranee
Consuliant and risk management department of the School Board, and the Scheol
Board shall follow the recommendations of the Superinendent so long as the
recommended insurance s available at commercially reasonable costs and
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SECTION 3. AMENDMENT OF SECTION 9.4 OF THE ORIGINAL MASTER
LEASE. Scction 9.4 of the Original Master Lease is hereby deleted i its entirety and in iten
thereof the following shall be inserted:

SECTION 9.4, Amendimenis. The terms of this Master Lease and
any Schedule shall not be waived, altered, modified, supplemented or
amended in any manner whatsoever excepl by written instrument signed
by the Corporation and the School Board and, if required under the terms
of the Trust Apreement, by the Trustee. Except as otherwise provided
herein, the consent of the holders of at least a majority in principal amount
of Outstanding Certificates who are affected by such waiver, alteration,
modification, supplement o amendment shall be required. With respeet o
insured Certificates, the related Credit Facility lssuer, if any, shall consent
in licu of the consent of the holders of Certificates it insures; provided,
howevet, i the event that a related Credit Facility Issuer’s rating has been
downgraded below the rating of the District the conseni of such Credit
Facility Issuer shall not be required and in licu thereof the consent of the
holders of Certificates it insures shall be required.  Notwithstanding the
forepoing, a $chedule may be amended without obtaining the consent of
the holders of the affected Centificates or of a Credit Facility Issuer, if any,
far (he purpose of (1) adding a legai description and/or the permited
encumbrances for a Facility Site which has already been designated in
such Schedule, (23 adding additional Pacilitics 1o be financed under such
Schedule, (3) substituting Facilities in accordance with Section 6.4 hereot,
or (4) } releasing a Pacilily andfor a Facility Site or portion thereof If such
Facility andfor Facility Site or portion thereof has been released from the
liczl of the Lease in accordance with the provisions thereof.

SECTION 4. PROVISIONS OF ORIGINAL MASTER LEASE NOT
OTHFERWISE MOBIFIED. Except as expressly modified or amended hereby, the Original
Master [.ease shall remain in full force and effect.

SECTION 5. COUNTERPARTS.,  This Amendment may be simultancously
executed in several counterparts, each of which shall be an original and all of which shall
conslitute but one and the same instrument,

SECTION 6. NEADINGS. Any heading preceding the text of the several Seetions
hereof, and any table of contents or marginal notes appended to copics hergof, shall be solely for
convenience of reference and shall not constitute a part of this Amendment, por shall they affect
ils meaning, constraction or effect.

SECTION 7. LAWS, This Amendmant shall be construed and governed in
accordance with the laws of the State of Florida, without giving effeet 1o principles of conflicts
of laws.

SECTION 8. EFFECTIVE DATE.  This Amendment shall become effective upon
exceution by the School Board, the Corporation and the Trustee and the consent of the holders of
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a major principal amount of the Chuistanding Certilicates or with the consent of the related IN WITNIESS WHEREOF, the Trustee has camsed this Amendment o Master Lease

Credit Facility [ssuer, if any, in lieu of the consent of the holders of Certificates it insures. Purchase Agreement to be excewed in ifs corporate name by its duly authorized officer, and the
Corporation has caused this Amendment to Master Lease Purchase Agreement to be executed in
its name by its duly autherized members or officers, and the School Noard has caused this
Amendment to Master Lease Purchase Agreement 1o be cxcewted in ils pame by its duly
authorized members or officers all as of the Effective Date.

[SEAL] PALM BEACH COUNTY SCHOOL
BOARD LEASING CORPORATION
Auest:
By: Hy:
Robert M. Avossa, Ed D,
Secretary President
[SEAL] THE SCHOOL BOARD OF PALM
BEACH COUNTY, FLORIDA
Altest;
By: S . —— Byi S—
Robert M, Svossa, Ed D,
Seeretary Chainnan
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A,, as Trustee
By
Vice President
M4 TBEGBZER2vE MiA TRAG6Z282vd
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SCHEDULE 2003B
dated as of June 15, 2003,
as amended and restated as of March 20, 2008
as further amended and restated as of February 1, 2018

to the Master Lease Purchasc Agreement
dated as of November 1, 1994,

among

The Bank of New York Mellon Trust Company, N.A.,
(successor in interest to NationsBank of Florida, N.A.),
as Trustee and Assignee (the “Trustee”)

and

Palm Beach School Board Leasing Corp.,
as Lessor (the “Corporation™)

and

The School Board of Palm Beach County, Florida,
as Lessee (the “School Board™)

THIS AMENDED AND RESTATED SCHEDULE 2003B (the “Schedule”™) is hereby entered
into as of February 1, 2018, under and pursuant to that certain Master Lease Purchase Agreement dated as
of November 1, 1994 (the “Master Lease”), pursuant to which the Corporation has agreed to finance the
lease purchase unto the School Board and the School Board has agreed to lease purchase from the
Corporation, subject to the terms and conditions of the Master Lease incorporated herein, the Serics
2003B Facilities herein described. The Trustee, as Assignee of the Corporation, hereby demises, leases
and subleases to the School Board, and the School Board hereby hires, takes, leases and subleases from
the Trustee, the Series 2003B Facilities and the Series 2003B Facility Sites described herein, together
with the rights described in clauses (i), (i} and (iii) of Section 1 in the Series 2003B Ground Lease
(hereinafter defined). The Master Lease with respect to this Schedule and as modified and supplemented
hereby, is referred to herein as the “Series 2003B Lease”. All terms and conditions contained in the
Master Lease, unless otherwise amended or superseded hereby are incorporated herein by reference.

Section 1, Definitions. For purposes of the Series 2003B Lease the following terms
have the meaning set forth below. Unless otherwise defined herein, terms used herein and not otherwise
defined herein shall have the meanings given to them in the Master Lease or the Trust Agreement,
including the Series 2018C Supplemental Trust Agreement, as appropriate.

“Assignment Agreement” shall mean the Series 2003B Assignment Agreement dated as of
June 15, 2003, between the Corporation and the Trustee,

“Certificates” or “Series of Certificates” shall mean the $120,790,000 Certificates of
Participation, Series 2018C dated as of February 28, 2018, issued under the Trust Agreement and
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evidencing undivided proportionate interests of the owners thereof n Basic Lease Payments 1o be made
hy the School Board pursuani to the Master Lease.

“Commencement Date” for the Series 20031 Lease is June 26, 2003,
“Seriey 2003B Facilitics™ shall mean the Facilities described in this Schedule 20038,

“Series 2003B Faeility Sites” shall mean the Facility Sites described in this Schedule 2005B 1o
be ground leased by the Schoal Beard to the Corporation, as the same may be amended o1 supplemented
{rom lime to time

“Series 20038 Ground Lease” shall mean the Series 2003B Ground Lease daled as of June 15,
20013, between the School Beard as 1essor and the Corporation as Lessee, as U same may be amended or
supplemented fram time to lime,

“Serics 2018C Supplemental Trust Agreement” shall mean the Suries 2018C Supplemental
Trust Agrectnent dated as of Febrosry 1, 2018, between the Carporation and the Trustes,

Section 2, Lease Term, The total of all Lease Terms of the Series 20038 Lease is
expected ta be approximately twenty-six {26) years and one month consisting of an “Original Term™ fram
June 26, 2003, through and including June 20, 2003, and twenty-six (26) Renewal Terms, cach from July
I through and including June 30 of the nuxt succeeding calendar yewr, commencing July 1, 2003, and
ending June 30, 2004, and the last Renewal Term of approximately one {13 month from July 1, 2034, ©0
August 1, 2029, provided that on such date no Certificates are “Ouistanding™ under the Trust Agreement.
Fach Lease Term shall be subject to annual renewal pursuant to the provisions of Article 10 of the Master
Lease.

Section 3. Serics 20038 Facilities Lease Purchased. The Scries 2003B Facilities
lease-purchased under the Series 20031 Lease are described in Exhibit A hereto.

Sertion 4. rics 20038 Facility Groond Leased to the Corporation_and
Pern cumbrances. The legal description of the Series 20038 Facility Sites ground leased 1o the:
Corporation and Perntitted Encinmbrances (in addition to these specified in the Master Lease) are set forth
in Fxhibit B hereto,

Section 5. Application_of Certain Proceeds of Series 2018C Certificates. Pursuant
te the pravisions of $ection 402 of the Scries 2018C Supplemental Trust Agreement the Trustee will
depasit the following sums altrihutable to the Series 20038 Facility lease purchased boreunder in the
following accounts from the proceeds of the Series 2018C Certificates:

Amount Account
$124,721,25008 Series 2003B Prepayment Account®
$16,689,726.16 Series 20038 Loan Payment Agcount**
541443764 Series 2018C Cost of Issuance Account

* la be used 1o prepay the Serics 20030 Certificates.
*= o be dishursed by the Trustee 1o (he 2003B Swap Provider, amounts owed upon termination of the
Series 20038 Interest Rate Exchange Agreement.

the Basic Lease Payments as shall be designated by the Schoo! Board w be prepaid, at the
Prepayment Price vqual to 100% of the principal portion of Basie Lease Payments being prepaicd
plus the imterest portion of the Basic Lvase Payments with respect o such prepaid prineipal
portion accrued to the Prepayment Date,

(b} Extraordinary Prepayment.

In licu of the Extraordinary Prepayment provisions set tor in Section 7.2¢h) of the
Master Lease, the following shull constitute Events of Extraordinary Prepayment with respect 1o
the Series 2003B Lease:

(1) Section 7.2{B)a} and (b) of the Masier Lease shall not apply to the Series 2015
Certificates. The Serics 2018C Centificates are not subject to extraordinary prepayment prior 1o
maturity i the event of damage or destruction or condemnation of the Serics 20038 Facilities.
Notwithstanding anything in the Series 20038 Lease Lo the contracy, in lieu of the extraordinary
prepayment provisions of Seetion 7.2(B)(b) of the Master Lease, the amount that would be
allocable to the Series 2018C Certificates hud they been subject ta the exiraordinary prepayment
provisians of Section 7.2(B3)b) of the Master Lease, shall be used instead m accordance with the
following: The Met Praceeds shall either (1) be applicd to pay the Costs of other Facilities, in
which case such other Taeilitics shall become subjeet to the provisions of this Series 20038 Lease
as fully as il they were the originally leased Series 20038 acilines or (2) at the direction of the
School Board, upon delivery te the Trusize of a favorable opinien of Special Tax Counsel, such
Net Procesds shall be deposited in the Series 2003B Lease Payment Account to be credited
against Hasic Lease Payments next coming due in aceordance with Section 3.2(c) of the Master
I wase

(i) The principal portivn of Basic Lease Payments shall be subjeet to prepayment in the
event the Series 200313 lease terminates prior to payment in full of all of the Basic Lease
Fayments duc thereunder, 1o the extent the Trustee has moneys available for such purpose
pursuant to the Series 2018C Trust Agreement and the Secries 20031 Lease. to the extent and
subject to the limitations provided in the Series 20038 Lease,

Section 9. Other Special Provisions.
Al Representations.
{1} T'ne Sehool Board hereby represents, covenants and warrants that adequate
waler, sanitary sewer and storm swer utilities, electric power, telephone and other utllities are

available to the Series 200313 Facility Sites, or the cost of making them available is included in
the School Board's agquisition and censtruction budget for the Series 20038 Facility Sites.

2 The Scheol Board hereby confirms Its representations, covenants and
warrantics set forth in Section 2.10, 5.12 and $.13 of the Master Lease, except that all
references (herein 1o the Master Lease shall be deemed to refer to the Masier Lease as
supplemented by this Schedule 2003B, and except as otherwise provided helow. The
Corporation hereky vonfirms its reprosentations, covenants and warranties set frth in Scction
2,11 of the Master Lease, except that all references therein to the Master [.ease shall be desmed
1o refer to the Master Lease as supplemented by this Schedule 20033, and except as otherwise
provided below.
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Section 6. Basic Lease Pavments.
{a) The principal pertion and (he imerest portion of the Basic Lease Payments, the Lease

Payment [tes (each June 30 and December 30, eommeneing June 30, 2018) and the: remaining principal
portion with respect 1o the Series 2003B Facilities lease purchased and the Series 2018C Certificates
attcibutable 10 such Serics 20038 Facilities are set forth in Lxhibit C hereto. If; upon delivery of the
Centifieate of Acceptance indicating completion of the acquisition, consiruction, installation and payment
of all costs of the Serics 2003B Facilitics, or if the School Bourd detennines not to acquire, construct or
install one or more components of the Series 20038 Facililies, it is determined that the cost of, and
conssquenily the actual amount of Dasic Lease Payments for, a Series 2003B Facility is different from the
amaunt set forth herein, Exhibit C shall be revised as necessay to reflect the adjusted Schedule of Basic
Lease Payments for all Series 2003B TFacilities to be lease-purchased, and for each individual Serics
20038 Facility or group of Series 2003B Facilitics, The Schedule of Basic Lease Payments shail be no
Joss than the prinipal and (nterest payments with respect ta the portion of the Series 2018C Cetificates
relating to the Scries 20035 Facilities and shall oaly be amonded in the event of a prepayment or a
prepayment deposit of (he principal portion of Basic Lease Payments represented by such poertion of the
Series 2018C Certificates pursuant to Suction 72 or 7.3 of the Master Lease, and prepayment or
defeasance of @ portion of Series 2418C Certificatos pursuant to Article 1T of the Series 2018C
Supplemental Trust Agreement or Section 801 of the Master Trust Agreement.

(b) The interest podion of the Basic Lease Payments represented by the Series 2018C
Cenificates, expressed as an annual inerest rate, is exempl from the lmitations on interest rates set forth
in Section 215.84, Florida Statules, sinee the Series 2018C Cetificates are raled within the threc highest
raling categories by a nationally recognized rating service.

Scetion 7. Add al Lease Payments. Additional Leass Payiments with respect to
the Series 200313 Lease cansist of the following amounts to be paid, except as othicrwise provided herein,
by the Schoul Board on the following dates:

1. Trustee Fees: Acceptance Fee of $1,000.00.
Annual fee $3,850,00, payable annually in advance. An additional
fee will be imposed in the cvent that a guarapiced investment
contract is executed plus all associated costs thereof.

2. Trustec Expenses: Expenses 1o be billed at cost. Legal fee for Trustee counsel at

closing of $1,500.00. An additional fee will be imposed in the
event that a guaranteed investment contract is exccuted plus all
associated costs thereof.

Section 8. Prepayvment_Provisions, In addition (o or in fieu of the prepayment
provisions of Section 72 of the Master Lease, the principal pertion of the Basic Lease Payments due as
provided in Sectien § of Schedule 20038 is subject to the following prepayment pravisions:

(ay Oyptional Prepayment.

(i} ‘The principal portion of Basic lease Payments due on or before June 30, 2028
shall mot be subject to prepayment at the aption of the School Board.

(i) The principal portion of Basic Lease Payments due on June 30, 2029 shall be subject
10 prepayment on ar afler Junc 30, 2028 by the School Board in whole or in part at any time al the
option of the Schonl Board, and if jn part, in such order of due datws of the principal potion of

i

(3} The Corporation hereby represents that the Master Lease is in effect and that
to its knowledge there are no defaults on the date of execution of this Schedule 200315 under
any Lease, Ground Lease or the Trust Agreentent.

B. Reserved.

C. nuing Disclosure, The School Baard hereby covenants and aprees to comply with
e terms and pro: s of the Continuing, Disclosure Agreement. Notwithstanding any other provision
of the Series 20038 Lcase, failure of the School Board to comply with the Continuing Disclesure
Agroement shall not be considered an Fvent of Default; hawever, provided it has been satisfactorily
indemnified in accordance with Scetion 602 of the Master Trust Agreement as if it were proceeding under
Section 602 of the Master Trust Agreemont, the Trustee may (and, al the request of any Participating
Underwriter or the Holders of at least 25% apgregate principal amount in Outstanding Scries 2018C
Centificates, shall} or any Holder of the Series 2018C Certifieates or Beneficial Owner of any of them
may take such activns as may be necessary and appropriate, including secking specific performance by
court erder, to cause the School Board to comply with its oblipations under this Section 9.C. For
purposes of this Section, “Beneficial Owner™ means any person who (a) has the power, directly or
indirecthy, 1o vote or consent with respeet to, or to dispose of ownership of, any Series 2018C Cenificates
(includivg persons holding  Series 2018C  Certificss  through  peminees. depositorivs or other
intermediaries), or () is treated as the owner of any Series 20180 Certificales for federal income tax
purposes.

D. Section 6.4 of the Master Lease. Section {the Master Lease. The following
shall become effective wpon execution by the School Board, the Corporarion and the Trustee of
this Schedule 20038 and the consent of the holders of a majority in principal amount of the
Chustanding Certificates representing an interesi in the Basic Lease Puyments made under this
Schedule 20038, Purchuse of the Series 2018C Certificates shall constitute consent by holders
of the Series 2018C Certificates.

Lor purposes of the Series 20038 Lease, Section 6.4 of the Master T.ease shall read as
lollows:

SECTION 6.4. Substitution of Facilities. Vo the extent permitted by law,
on or afier the Completion Date the School Board may substiate for any
Facilitics other facilitics owned by the School Board, provided such substituted
Facilities (a) have the same or a greater rematning wseful life, (b) have a fair
murket value equal to or greater than the Facilitics for which they are substitted,
(c} are of substantially equal utility as the Facilitics to be replaced and meet the
vequirement of Scclion 5.9 hercof, (d) are frec and clear of all licns and
encumbrances, except Permitted Encumbrances and (c) are approved by the State
Department of Education. In addition, 10 the extent permitted by law, prior to the
Completion Date the School Board may release and/or substitule for any Facilities
1o be acquired, comsiructed and installed under a particular Schedule other
f cs t0 be acquired, constructed and installed, provided that {1} any
substituted Tacilities satisfy the requitements ol elauses {a), (¢}, (d) and (e) above
and (2} lollowing such substitution and/or release, the sum of (x) with respect 1o
Facilities for which a Cenificate of Acceptance has not been delivered, the Cast
of the acquisition, construction and installation of the Facilities plus (y) with
respeet to Facilities for which a Centificate of Acceplance hus been delivered, the
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{air market value of the Facilitics, financed under the Schedule (rom which the
IFacilitics are to be substituted andfor reicased is greater than or equal to the
remaining principal portion of Basic Lease Payments due under such Schedule.
In order to effect such substitution, te Facilities 1o be replaced shall be released
from the encumbrance of the relaied Lease and Ground l.ease by appropriate
instrument exceuled by the School Board and the Corporation (or Trustee as
assignee of the Corperation) in form sufficient to leave good and marketable fee
simple title to such Facilities in the School Board subject only tn Permitied
Lncumbrances, and the Facilitics o be substituted shall likewise be incormperated
in the appropriate [.ease and Ground Icase maodifications. The related Schedule
shall be appropriately amended, and the related Ground lease shall be amended
or canceled and replaced, to reflect such substitution.

There shall also be delivered atl the time of substitution ar Opinion of
Counse! as described in Scetion 6.1 hereef with respect to the substitute Facility
Site.

For purposes hercof, “fair market value” shall be determined en the basis of an
assessment prepared by the District,

E. Amendment of Scction 9.4 of the Master Lease. e following shall become
effective upon execution by the School Board, the Corporation and the Trustes af this Schedule
20038 and the consent of the holders of @ majority in principal ameunt of the Ouistanding
Certificates representing an interest in the Basic Lease Payments made wnder this Scheduie
20038, Purchase of the Series 2018C Certificares shall constitute consent by holders of the
Series 2008C Certificates.

SECTION 9.4, Amendments. Uhe terms of this Master ease and any
Schedule shall not be waived, aliered, medified, supplemented or amended in
any manner whatsoever except by written instrument signed by the Corporation
and the School Board and, if required under the terms of the Trust Apreement, by
the Trustee. Except as otherwise provided herein, the consent of the holders of at
Teast a majority in principal amount of Qutstanding Certificates who are affeeted
by such waiver, abteration, modification, supplement or amendment shall be
required.  Will respect to insured Certificates, the related Credi Facility Tssucr,
if any, shall consent in lieu of the consent of the holders of Cerlificates it insures.
Notwithstanding the foregoing, a Schedule may be amended withowt obtaining
the consent of the holders of the affected Centificates or of a Credit Facility
Issuer, if any, for the purpose of (1) adding a legel description andfor the
permitted encumbrances for a Facility Site which has already been designaied in
such Schedule, (2) adding additional Facilities to be financed under such
Schedule, (3) substituting Facilitics in aceordance with Scetion 6.4 hereof, or (4)
releasing & Facility andior a Facility Site or portion thercot if such Facility and/or
Facility Site or portien thereof has been reloased from the lien of the Lease in
accordance with the provisions thereol.

IN WITNESS WHEREOF, the Trustee has caused this Amended and Restated Schedule 20038
to be exccuted in its corpotate name by its duly authorized agent, the Carporation has caused this
Amended and Restated Schedule 20035 1o be executed in its corporate name by its duly authorized
officers, and the School Board has caused this Amended and Restated Schedule 20038 to be cxecuted in
its name by its duly authorized members or officers, all 25 of the day and year first written above,

[SCAL] PALM BEACH SCHOOL. BOARD LEASING
CORP.
Adlest:
By: __ By: -
Robert M. Avossa, Ed.D, Chuck Shaw
Seeretary President
(STAL) THF. SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA
Artesl:
By: By:
Robert M. Avossa, EdD. Chuck Shaw
Sceretary Chairman

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By:

Janalee R, Scott
Viee President
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F. Release of Scries 20038 Facilities and Series 20038 Fa s, The
Sfoitowing provision shall become effective upon execwiion by the School Board, the Corporaiien
and the Trustee of this Schedule 20038 and the consent of the holders of o majority in principal
amouit of the Outstanding Certificates or with the consenr of a Credit Facitiy Issuer, of any, in
Yiew of the consent of the holders of the Certificates it inswres. Purchase of the Series 2018C
Certificates shall consiitute consent by holders of the Series 2018C Cervificares.

Noulwithstanding anything to the contrary in the Master [.ease, one or
mare Serivs 2003B Facilities financed by the Scries 2003B Lease and/or Series
20038 Facility Sites or a portion thereof may be released trom the lien of such
Lease if after the rclease of the Facility or Facilities the total construction cost
of remalning Series 2003B Facilities subject te the lien ol the Serics 20038
Lease cxceeds the remaining pringipal portion of the Basic Lease Payments
payable under the Series 20038 Lease. The Series 20031 Facilities andfor the
Series 20038 Facility Sites (or portions thereof) released under this Section 9.F.
shall be deemed to be paid and fee simple title to such Series 20038 Fagilities
and/or Series 2003B Tacility Sites (or portions thereof) shall vest in the School
Boeard.

The Corporation hereby appoints the School Beard as its agent e propare
and file or record in appropriate offices such documems as may be necessary lo
cause rocord title to such Series 20031 Facilities and Series 20038 Facility Sites
{or portions thereof) 10 vest in the School Board, free and clear of all
encumbrances except Permitied Eneumbrances. The Corporation agrees to
immediately exccute all instruments necessary to vest good and marketable fee
simple fille 1o the released Serics 20038 Facility Site or the Serics 2003B
lacility Sites {or porlions thereof) in the Schoal Board subject only to Permitted
Encumbrances. The Scries 2003B Ground Lease shall then be modified to
remove the Serics 20038 Facility Site or Series 20038 Fucility Sites (or portions
thereof), as provided therein. The Corporation shall request the exccution of
such instruments by the Trustee as may be necessary to effect the conveyance
described herein.

(e Effective Date. Schedule 20038, as amended and restated as of February 1, 2018, shall
be eifuctive as of February 28, 2018

-

[THIS PAGE INTENTIONALLY LEFT BLANK]



SERIES 2003B
GROUND LEASE

Dated as of June 15, 2003

between

THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
acting as the governing body of
the School District of Palm Beach County, Florida
as Lessor

and

PALM BEACH SCHOOL BOARD LEASING CORP.
as Lessee

(Series 2003B Facility Sites)
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WHEREAS, it is possible that a portion of the Series 2003B Facilities may be attached
1o one or more existing structures of the School Board adjacent to the Series 2003B Facility
Sites; may be dependent upon adjacent property of the School Board for pedestrian and vehicular
ingress, egress and access to and from and between the Series 2003B Facility Sites and the
public roads adjoining the adjacent property of the School Board (“Access™); and may further be
dependent upon the School Board’s adjacent property for utility and other services which would
be necessary for the full use and enjoyment of the Series 2003B Facility Sites including, but not
limited to, drainage, sewer and water service, electric, telephone and gas service and parking of
vehicles (collectively, “Services™); and

WHEREAS, the Corporation desires to acquire from the School Board, pursuant to this
Series 2003B Ground Lease, and the School Board is willing to grant to the Corporation, the
right to utilize the adjacent property of the School Board to the extent reasonably necessary for
Access and for the Services, and the Corporation and the School Board desire to provide for the
structural attachment of the Series 20038 Facilities to the adjacent property of the School Board;
and

WHEREAS, the ground leasing of the Series 2003B Facility Sites, the sub-leasing of the
Series 2003B Facility Sites back to the School Board and the lease-purchase financing and
construction of the Series 2003B Facilities are herein collectively referred to as the “Series
2003B Project”; and

WHEREAS, the School Board has on May 21, 2003, after due notice as required by law,
held an open, public meeting on the proposal of entering into this Series 2003B Ground Lease, at
which meeting a copy of this Series 2003B Ground Lease in final form was available for
inspection and review by the public; and

WHEREAS, provisions for the payment of the cost of acquiring and constructing the
Series 20038 Facilities have been made by (a) establishing a trust pursuant to the Master Trust
Agreement dated as of N ber 1, 1994, as | d by a Series 2003B Supplemental
Trust Agreement dated as of June 15, 2003 (as the same may be further amended or
supplemented from time to time, the “Trust Agreement™), between the Corporation and The
Bank of New Yurk Trust Company of Florida, N.A., as agent for The Bank of New York
by acquisition to Mati of Florida, N.A.), Jacksonville, Florida, as Trustee (the
“Trustee”), and irrevocably assigning to the Trustee without recourse all of the Corporation’s
right, title and interest in and to this Series 2003B Ground Lease and the Series 2003B Lease, as
defined in the Trust Agreement, except for certain rights to indemnification, to hold title to the
Series 20038 Facilities and to receive notices, (b) directing the Trustee for such trust to execute
and dcllw:r to the public certificates of participation (the “Series 20038 Certificates”) evidencing
of the Owners thereof in the right to receive Basic Lease
Pa}mcnts m I:c made by the School Board, as lessee, pursuant to the Series 2003B Lease and (c)
directing the Trustee to hold the proceeds of sale of the Series 2003B Certificates in trust subject
to application only to pay the costs of acquisition and construction of the Serics 2003B Facilities
(as defined in the Trust Agreement) (the “Series 2003B Facilities™); and

WHEREAS, each Series 2003B Certificate rep an fivided
interest in the principal portion of the Basic Lease Payments set forth in Schedule ZDDSB due and
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SERIES 20038 GROUND LEASE
(Serics 20038 Facility Sites)

THIS SERIES 2003B GROUND LEASE dated as of June 15, 2003, between THE
SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA, (the “School Board”) acting as
the governing body of the School District of Palm Beach County, Florida (the “District”), as
Lessor and PALM BEACH SCHOOL BOARD LEASING CORP, (the “Corporation™), a not-
for-profit corporation organized and existing under and pursuant to Chapter 617 and Section
237.40, Florida Statutes, as Lessee.

WITNESSETH:

WHEREAS, the School Board has the power, under Section 1001.42(2) Florida Statutes,
as amended, to receive, purchase, acquire, lease, sell, hald, transmit and convey title to real and
personal property for educational purposes, and under Section 1001.42(9) Florida Statutes, as
amended, to enter into leases or lease-purchase agreements of grounds and educational facilitics,
or of educational facilities for school purposes; and

WHEREAS, the Corporation has the authority to acquire ed
or deed for the benefit of the School Board; and

| facilities by lease

WHEREAS, the Corporation is a “private corporation” within the meaning of Section
1001.42(9)b)5, Florida Statutes, as amended, and is a “direct support organization™ within the
meaning of Section 1001.453, Florida Statutes, as amended; and

WHEREAS, in order to carry out its powers and authority to acquire facilities and
=qu|pmcnl the School Board and the Corporation have entered into a Master Lease Purchase
Ag dated as of 1, 1994 (as the same may be amended and supplemented from
time to time, the “Master Lease”); and

WHEREAS, the School Board is the owner of certain real property located in Palm
Beach County, Florida, and described in Exhibit A attached hereto (which real property, together
with all build and i now or hereafier erected or situated thereon, any
casements or other rights or prmlcgcs in adjoining property inuring to the fee simple owner of
such land by reason of ownership of such land, and all fixtures, additions, alterations or
replacements thereto, now or hereafter located in, on or used in connection with or attached or
made to such land is hereinafter referred to as a “Series 20038 Facility Site” or, in the case of
separate parcels, such parcels are herein collectively referred to as the “Series 2003B Facility
Sites"); and

WHEREAS, the School Board desires to lease-purchase one or more particular
educational facilities to be located on the Series 2003B Facility Sites (individually and
collectively, the “Series 20038 Facilities"), pursuant to Schedule 2003B to the Master Lease
(which schedule, upon being executed and delivered by the School Board and the Corporation,
together with the terms and provisions of the Master Lease, constitutes a separate lease, as the
same may be amended or supplemented from time to time, the “Series 20038 Lease™); and

payable on the maturity date or earlier prepayment date of the Series 2003B Certificates and in
the interest portion of the Basic Lease Payments set forth in Schedule 2003B due and payable
semiannually, to and including such maturity date or earlier prepayment date; and

WHEREAS, the Corporation will assign to the Trustee all of its right, title and interest in
and to this Series 20038 Ground Lease, the Series 2003B Lease and the Series 2003B Lease
Payments (except for certain indemnification rights, to hold title to the Series 2003B Facilities
and the right of the Corporation 1o receive nolices), pursuant to the Series 2003B Assignment
Agreement dated as of June 15, 2003 (as the same may be amended or supplemented from time
to time, the “Series 20038 Assignment Agreement™); and

WHEREAS, the School Board intends for the Series 20038 Lease to remain in full force
and effect until August 1, 2029, until payment in full of the Series 2003B Centificates, unless
sooner terminated in accordance with the terms provided therein; and

WHEREAS, the School Board intends for this Series 2003B Ground Lease to remain in
full force and effect until the termination of the Lease Term, as provided below.

NOW, THEREFORE, the School Board and the Corporation accordingly hereby
covenant and agree as follows:

Section 1. Lease of Series 2003B Facility Sites.  Subject to Permitted
Encumbrances (as described in Exhibit A attached hereto and made a part hereof), the School
Board hereby demises and leases the Series 2003B Facility Sites, more particularly deseribed in
Exhibit A, to the Corporation, and the Corp hereby hires, takes and leases the Series
2003B Facility Sites from the School Board, for the term, at the rental and on the conditions
herein set forth. Such demising and leasing shall include the following rights:

(i) The right to utilize the adjacent property of the School Board for Access
and for the Services reasonably necessary to the full use and enjoyment of the Series
20038 Facility Sites; provided that the locations on the adjacent property of the School
Board utilized for such purposes shall be reasonably agreed upon by the Corporation and
the School Board; and provided, further, that the rights shall include, but not necessarily
be limited to, the right to utilize for such purposes any portion of the adjacent property of
the School Board (e.g., the rights shall include, but not necessarily be limited to, the right
to utilize for appropriate purposes, any drives, parking areas, drainage facilities or sewer,
waler, gas, clectric or telephone lines from time to time located upon the adjacent
property of the School Board, together with the right to “tie-in” or “conneet” thereto). If
the Leasc Term of the Series 2003B Lease terminates prior to the termination of the term
of this Series 2003B Ground Lease, the School Board and the Corporal.mn shall each

have the right to install such meters or sul as may be 1y iate to the
end that the Corporation is charged for consumption of such utilities on Ihc Scnm 20038
Facility Sites.

(i) The adjacent property of the School Board and the Series 2003B
Facilitics may contain certain elements, features or parts which are structural elements of
both the adjacent property of the School Board and the Series 2003B Facilities. Such



adjacent property structural elements include, but are not necessarily limited to, the
following:

(A} All utility lines, ducts, conduits, pipes and other utility fixtures and
appurtenances which are located on or within either the Series 2003B Facility Sites or
Series 2003B Facilities on the one hand or the adjacent property of the School Board on
the other hand and which, directly or indirectly, in any way, service the other.

(B)  All division walls (hereinafter referred to as “Party Walls™)
between the Series 2003B Facilities and the adjacent property of the School Board upon
the common line between the Series 2003B Facility Sites and the adjacent property of the
School Board (hereinafter referred to as the “Lot Line™) provided that the mere fact that
such a division wall is found not to be on the Lot Line shall not preclude that division
wall from being a Party Wall.

(C) The roof and all roof support structures and any and all
appurtenances to such roof and roof support including, without limitation, the
roof covering, roof trim and roof drainage fixtures (collectively the “Roofing™) to the
extent interrelated between the Series 2003B Facilities and the adjacent property of the
School Board. Should the Roofing af any Series 2003B Facilities extend beyond the Lot
Line, the right therefor is hereby granted and should the Roofing of the adjacent property
of the School Board extend beyond the Lot Line onto the Series 2003B Facility Sites, the
right therefor is hereby reserved.

(I3} The entire concrete floor slab or wood floor system if utilized in
licu thereof and all foundational and support structures and appurtenances thereto to the
extent interrelated between the Series 2003B Facilities and the adjacent property of the
School Board (collectively referred to as “Flooring™). Should the Flooring of the Series
20038 Facilities extend beyond the Lot Line, the right therefor is hereby granted and
should the Flooring of the adjacent property of the School Board extend beyond the Lot
Line onto the Series 20038 Facility Sites, the right therefor is hereby reserved,

(ili)  The Series 2003B Facility Sites rights further include the nght of
the Series 2003B Facilities to encroach upon the adjacent property of the School Board as
a rcsuh: of minor inaccuracies in sun'cy. construction or reconstruction or due to

or . The Series 2003B Facilities shall remain
undisturbed for as long as same exist and, for s0 long as such encroachment exists, that
portion of the adjacent property of the School Board on which same exists shall be
deemed to be a part of the Series 2003B Facility Sites. In addition, the Series 2003B
Facility Sites rights include the right to utilize that portion of the adjacent property of the
School Board as may be reasonably necessary in order to maintain and repair the Series
20038 Facilities. The Series 2003B Facility Sites rights further include cross nights of
support and use over, upon, across, under, through and into the common structural
clements in favor of the Corporation (and like nights are hereby reserved unto the School
Board) for the continued use, benefit and enjoyment and continued support, service,
maintenance and repair of all such common structural elements.

the sum of one dollar ($1.00) per annum, which sum shall be due in advance on the
Commencement Date (pro rated) and annually thereafter on the first day of each renewal Lease
Term. At the option of the Corporation, the Corporation may prepay all or a portion of the
Ground Rent payable hereunder for the entire initial lease term hereof from the proceeds of sale
of the Certificates or otherwise.

(b) From and after the date on which the Lease Term shall have been
terminated as a result of non-appropriation or default g to Section 4.1(b) or 4.1(c)
of the Master Lease, the Corporation shall pay as and for rental for the Series 2003B
Facility Sites an amount determined by an M.Al. appraisal to be the fair market rental for
the Series 2003B Facility Sites (the “App 1"), which Appraisal shall be prepared by
an appraiser selected by the Trustee as assignee of the Corporation (the cost of such
Appmsa] to be paid by the Trustee and reimbursed as provided in Article V1 of the Trust
) ided, I lhal such fair ma:ke1 rental and the payment thereof

sl:ali be suh;ecl 1o l.hc followi and condi

(1) if the Lease Term shall have been terminated on a date other than
June 30 of any year, the fair market rental determined pursuant to the Appraisal shall be
pro rated for the number of days between the date of termination and the next succeeding
July 1;

(i)  for each twelve month period beginning on the July 1 nc;xl
succeeding the date on which such ination occurs and beginning on cach
July 1, the amount of the fair markti rental determined by the Appraisal shall be adjusl:cd
by lhc ge (positive or negative) which is equal to the Implicit Price Deflator of
the Consumer Price Index published by the United States Department of Commerce for
the region of the United States where Florida is located or for the United States as a
whole if not so published for such region;

(iii)  the fair market rental due in any year shall be paid in the current
year only to the extent that the moneys received by the Trustee as assignee of the
C from the ise of the dies { under the Series 20038 Lease
during the preceding twelve months prior to such July | exceeded the principal and
interest portions of Basic Lease Payments under the Series 20038 Lease payable for such
preceding twelve months and other amounts described in Section 504 of the Trust
Agreement; provided, however, that any portion of such fair market rental not paid in any
year due to the provisions of this clause (iii) shall remain due and payable and shall
accumulate from year to year and shall be paid in any future year to the extent that
moneys received in such year from the exercise of the remedies permitied by the Series
2003B Lease exceed the principal and interest portions of Basic Lease Payments under
the Serics 2003B Lease and other amounts described in Section 304 of the Trust
Agreement and the fair market rental due in such years; and

(iv)  the failure to pay any portion of the fair market rental in any year
due to insufficiencies of moneys realized from the ise of the li
under the Series 2003B Lease (1) shall not give rise to any obligation to pay mtere.sl on
such unpaid fair market rental and (2) shall not constitute a default under this Series
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The School Board, at its sole expense, shall bring or cause 1o be brought to the Series
2003B Facility Sites adequate connections for water, electrical power, telephone, storm sewcrage
and sewerage, and shall amange with the appropriate utility companies for furnishing such
services and shall provide to the Series 2003B Facility Sites water services and capacity
sufficient for the contemplated operation of the Series 2003B Facilities thereon; including, but
not limited to, heating, ventilation and air conditioning equipment. Either the School Board or
the Corporation shall have the right, at its own expense, to request and receive telephone and
communication services from the utility companies fumishing such services subject to the

v rules and lations of said utility companics whether the companies deliver such
services directly through their own conduits or pipes, or through conduits and pipes owned by
the School Board. The School Board agrees to grant such utility companies rights of access
over, under and across the remaining property of the School Board adjoining the Series 20038
Facility Sites, if any, as shall be necessary and convenient for the efficient operation of the Serics
20038 Facility Sites, and which do not materially impair the present and future uses of such
remaining property of the School Board, if any.

Section 2. Ground Lease Term; Option to Renew The initial Ground Lease Term
for the Series 20038 Facility Sites shall ¢ ly with the of
the Series 20038 Lease (the “Commencement Date™) and shall end on August 1, 2034, 1f, upon
the termination of the Lease Term as a result of non-appropriation or default pursuant to Section
4.1(b) or 4.1{c) of the Master Lease, the Corporation or the Trustee as the assignee of the
Corporation excludes the School Board from possession of the Series 20038 Facility Sites and
Series 2003B Facilities, the School Board grants to the Corporation the right and option to renew
this Series 2003B Ground Lease for an additional term not to exceed five (5) years, at a fair
market rental to be determined, adjusted and paid in the manner sct forth in Section 3 of this
Series 20038 Ground Lease,

Notwithstanding the foregoing, this Series 2003B Ground Lease may be terminated by
the School Board on any date prior to the end of the initial term or any renewal term hercof,
which date is at least one (1) day after the date of termination of the Series 2003B Lease, upon
not less than ten (10) days prior written notice to the Corporation, (a) upon | of the
Purchase Option Price, pursuant to Section 7.2 of the Master Lease, with respect to the Series
2003B Facilities, and full performance and satisfaction of the School Board's obligations under
the Series 20038 Lease, or (b) upon the provision for payment of all Lease Payments under the
Series 2003B Lease pursuant to Section 7.3 of the Master Lease, together in each case with
payment of the sum of §1.00. This Series 2003B Ground Lease may likewise be modified at the
request of the School Board at any time, upon similar notice and modification of the Series
2003B Lease (a) to reflect the substitution of all or a portion of one or more particular Series
20038 Facilities and Series 2003B Facility Sites in accordance with Section 6.4 of the Master
Lease, or (b) upon | or provision for | of the Purchase Option Price of all or a
portion of the Series 2003B Facilities pursuant to Section 7.3 of the Master Lease, to reflect the
release of one or more portions of the Series 20038 Facility Sites from this Series 20038 Ground
Lease.

Section 3. Rent. {a) So long as the Lease Term has not been terminated as a result
of iation or default to Section 4.1(b) or 4.1(c) of the Master Lease, the
Corporanon shall pay 1o the School Board as and for rental for the Series 20038 Facility Sites

2003B Ground Lease by the Corporation or the Trustee as the assignee of the
Corporation. The Trustec as assignee of the Corporation shall be obligated for

of Ground Rent only to the extent of funds provided by the School Board, the
Curpcmhon l.hc Certificate holders, the Series 20038 Credit Facility Issuer or any

P d Tt (herei defined).

Section4.  Title to Series 2003B Facility Sites; Possession. (a) Upon the
C Date and throughout the term of this Series 2003B Ground Lease, fee title to the
Series 20038 Facility Sites shall be in the name of the School Board, subject to Permitted
Encumbrances; title to the Series 2003B Facilities constructed on the Series 2003B Facility Sites
shall be in the name of the Corporation, but shall remain severed from title to the Series 2003B
Facility Sites until the earlier of (i) payment in full, or provision for payment, of all Lease
Payments under the Series 2003B Lease or payment of the then applicable Purchase Option Price
of the Series 2003B Facilities, in accordance with Sections 7.2 or 7.3 of the Master Lease and
Section 2 hereof, or (ii) the end of the term of this Series 2003B Ground Lease.

(b} The Corporation shall at all times during the term of this Series
2003B Ground Lease have a leaschold estate in the Series 2003B Facility Sites with full
right to vest the use, enjoy and p ion of such leasehold estate therein in a
Permitted Transferee (as defined herein).

] Possession and use of the Series 20038 Facility Sites, together
with all improvements thercon, shall, upon the last day of the term of this Series 2003B
Ground Lease or carlier termination of this Series 2003B Ground Lease pursuant to
Section 2 hereof, automatically revert to the School Board free and elear of liens and
encumbrances other than Permitted Encumbrances without necessity of any act by the
Corporation or any Permitted Transferee. Upon such termination of this Series 2003B
Ground Lease, the Ce ion shall bly and quietly 1o the School Board
the Series 2003B Facility Sites together with any improvements located in or upon the
Series 20038 Fac:luly Sites. Upon such surrender of the Series 2003B Facility Sites, the
Corporation or any P d T at the ble request of the School Board,
shall execute an instrument in recordable form evidencing such surrender and shall
deliver to the School Board all books, records, construction plans, surveys, permits and
other documents relating to, and necessary or convenient for, the operation of the Series
20038 Facility Sites in the possession of the Carporation or any Permitted Transferee.

{d) Any  personal property of the Corporation, any Permitted

Transl'crc: or any Person which shall remain on the Series 2003B Facility Sites after
ion or earlier termination of the term of this Series 2003B Ground Lease and for

thirty (30) days after request by the School Board for removal, shall, at the option of the
School Board, be deemed to have been abandoned and may be retained by the School

Board and the same may be disposed of, without bility, in such manner as the
School Board may sce fit,
(c) If the Corp or any Permitted T holds over or

refuses to surrender possession of the Series 2003B Facility Sites afler expiration or
earlier termination of this Series 2003B Ground Lease, the Corporation or any Permitted



Transferee shall be a tenant at sufferance and shall pay rent equal to the fair market rental
of the Series 2003B Facility Sites determined in the manner provided in Section 3(h)
hereof.

Section 5. Use of Series 2003B Facility Sites; Assignments and Subleases. The
Corporation may use the Series 2003B Facility Sites for any lawful purpose; however, the parties
agree Ihnl unless the Series 20038 Lease shall have been terminated as a result of non-

ion or default p to Section 4.1(b) or 4.1(c) of the Master Lease, the Series
2003B Facility Sites shall be used solely for educational purpeses. Unless the Seres 2003B
Lease shall have been so terminated, no assignment of this Series 2003B Ground Lease or
subletting of the Series 20038 Facility Sites may be made except as provided in the Series
2003B Assignment Agreement, the Series 2003B Lease, the Trust Agreement and in any
agreement with a Credit Facility Issuer (as defined in the Trust Agreement), if any, without the
prior written consent of the School Board. In the event that the Series 2003B Lease shall be
terminated pursuant to Section 4.1(b) or 4.1(c) of the Master Lease, then the Corporation’s
interest in this Series 2003B Ground Lease may be assigned by the Trustee to any third party,
including a Credit Facility Issuer (a “Permitted Transferee”), who may alter, modify, add to or
delete from the Series 20038 Facilities existing from time to time on the Series 20038 Facility
Sites.

The School Board represents and covenants that the Series 2003B Facility Sites are
presently zoned to allow government use, and that the School Board shall take no action with
respect to zoning or other land use regulation applicable to the Series 20038 Facility Sites except
as directed by the Corporanml The School Board shall do r.\-'erylhmg in its power 1o assist the
Corporation in obtaining such building permits, subdivi app! , or zoning changes or
variances as the Corp may deem y or desirable or such other permits, licenses,
approvals or other actions which the Corporation deems necessary or desirable in order to enable
the Corporation to use the Series 2003B Facility Sites for such purposes as the Corporation shall
determine, provided, however, that neither the Corporation nor any Permitted Transferee shall
use or permit the Series 2003B Facility Sites to be used in violation of any valid present or future
laws, ordi rules or lati of any public or governmental authority at any time
applicable thereto.

It is understood that all right, l:l]c and interest of the Corporation in and to this Series
2003B Ground Lease is to be i bly assigned by the Corporation to the Trustee pursuant to
the Series 20038 Assignment Agreement, except that the Corporation shall continue to hold title
to the Series 20038 Facilities as described in Section 4 hereof and in the Series 2003B Lease.
TI:e School Bonrd agrees that upon such assignment the Trustee shall have all of the rights of the

igned to the Trustee, notwithstanding any claim, defense, setofl or
conmcrclam whatsoever (whether arising from a breach of this Series 2003B Ground Lease or
otherwise) that the School Board may from time to time have against the Corporation or any
person or entity associated or affiliated therewith, The School Board acknowledges that the
Trustee is acting on behall of the Series 2003B Certificate holders, and may, under cerlain
circumstances assign this Series 2003B Ground Lease to a Permitted Transferee.

Notwithstanding anything to the contrary herein or in any exhibit, instrument, document
or paper relating to this Series 2003B Ground Lease or any of the transactions contemplated

(a) So long as the Series 2003B Lease is in effect, the Net Proceeds
resulting therefrom shall be applied pursuant to the Master Lease.

(b} After the end of the Lease Term of the Series 2003B Lease, (i) if
such person acquires title to such a substantial portion of the Series 2003B Facility Sites
that the Corporation determines that it cannot economically make use of the residue
thereof for the lawful purposes intended or permitied by this Series 20038 Ground Lease,
such acquisition of title or payment of such elaim shall terminate the Ground Lease Term,
effective as of the date on which the condemning party takes p ion thereof or on the
date of payment of such claim, as applicable, and the Net Proceeds ms’ultmg therefrom
shall be paid to the School Board and the Corporation, as their resp may
appear, and (i} if such  person acquires title to a portion of the Series 20038 Famhly Sites
such that the Corp ines that it can ically make beneficial use of the
residue thercof for the purposes intended by this Series 20038 Ground Lease, then this
Series 20038 Ground Lease shall continue in full force and effect and the Net Proceeds
resulting therefrom shall be paid to the School Board and the Corporation, as their

respective inlerests appear.

(c) Any taking of any portion of the Series 2003B Facilities shall be
deemed substantial hereunder.

{d) It is und; i that the foregoing of this Section 10
shall pot in any way resirict the right of the School Board or lhc Corporation to appeal the
award made by any court or other public agency in any condemnation proceeding.

Section 11, Estoppel Certificates. The School Board, at any time and from time to
time, upon not less than thirty (30) days prior written notice from the Corporation, will execute,
acknowledge and deliver to the Corporation, or to whomsoever it may direct, a cetificate of the
School Board certifying that this Series 2003B Ground Lease is unmaodified (or, if there have
been any modifications, identifying the same), that this Series 2003B Ground Lease is in full
force and effect and that there is no default hereunder (or, if so, specifying the default). It is
intended that any such certificate may be relied upon by any Person.

Section 12.  Amendments. No amendment may be made to this Series 20038 Ground
Lease without the prior wrilten consent of the Trustee and the Series 2003B Credit Facility
Issuer. the i this Series 2003B Ground Lease may be amended
without the prior written consent of the Trustee and the Series 20038 Credit Facility Issuer for
the purpose of adding or modifying a legal description and/or the p 1 L for
any designated Series 2003B Facility Site. Copies of all amendments hereto shall be provided to
the Rating Agencies (as defined in the Trust Agreement), whether effected pursuant to Section
702 or Section 703 of the Trust Agreement.

Section 13.  Binding Effect. This Series 2003B Ground Lease shall inure to the
benefit of and shall be binding upon the Corporation and the School Board and their respective
successors and assigns, provided, however, that the Trustee is entitled to the benefits of the
provisions hereof.
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hereby, the parties hereto acknowledge and agree that upon the assignment by the Corporation of
its rights hereunder to the Trustee pursuant to the Series 2003B Assignment Agreement, the
Corporation shall have no further obligation, liability or responsibility | der and no party
hereto nor its successors or assigns shall lock to the C: poration for any d

fees, charges or claims with respect to the failure of any obligations hereunder to be pl:rfbn'rwd

Section 6. Right of Em.ry Unless the Series 2003B Lease shall have been
terminated as a result of ion or default p to Section 4.1(b) or 4.1(c) of the
Master Lease, the School Board shall have the right I'or any of its duly authorized representatives
to enter upon the Series 2003B Facility Sites at any reasonable time to inspect the same or to
make any repairs, imy or changes y for the preservation thereof.

Section 7. Default. In the event the Corporation shall be in default in the
performance of any obligation on its part 1o be performed under the terms of this Series 2003B
Ground Lease, which default continues for sixty {60) days following notice and demand for
correction thereof to the Corporation, the School Board may exercise any and all remedies
granted by law; provided, however, that so long as any Series 2003B Certificates are outstanding
and except as provided in Section 2 herein, this Series 2003B Ground Lease shall not be
terminated. The School Board shall have recourse solely against the leasehold estate of the
Corporation in the Series 20038 Facility Sites, and any proceeds thereof, for the payment of any
liabilities of the Corporation hercunder. The rights of the School Board under this Section 7
shall be subordinate in all respects to the rights of the holders of the Series 2003B Certificates
and to persons to whom Additional Lease Payments are due and payable.

Section 8, Quict Enjoyment. The Corporation at all times during the term of this
Series 20038 Ground Lease shall peacefully and quietly have, hold and enjoy the Series 2003B
Facility Sites, without hindrance or molestation subject to the provisions hereof and of the Series
20038 Lease, the Series 20038 Assi A and the Trust Ag

Section 9. Liens. Unless the Series 20038 Lease shall have been terminated as a
result of non-appropriation or default pursuant to Section 4.1(b) or 4.1(c) of the Master Lease,
neither the School Board nor the Carporation shall, directly or indirectly, create, incur, assume or
suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to
such Series 2003B Facility Sites, other than Permitted Encumbrances. The School Board shall
reimburse the Trustee for any expense incurred by the Trustee in order to discharge or remove
any such mortgage, pledge, lien, charge, encumbrance or claim. Upon termination of the Scries
2003B Lease as provided above, the Corp the Trustee and any Permitted Transferee may
enter into a or other b of its leaschold estate in the Series 20038 Facility
Sites, provided, however, that the School Board’s title to the Series 20038 Facility Sites shall not
be subject o o enmmbcml by any such or other I luding without

any s or i s liens,

Section 10.  Condemnation. In the event that any person, public or private, shall by
virtue of eminent domain or condemnation proceedings, or by purchase in lieu thereof, at any
time during the Ground Lease Term acquire title to the Series 2003B Facility Sites:

Section 14, No Merger of Leaschold Estate. There shall be no merger of this Series
2003B Ground Lease or of the leasehold estate hereby created with the fee estate in the Series
2003B Facility Sites by reason of the fact that, through the exercise of remedies hereunder or
otherwise, the same person may acquire or hold, directly or indirectly, this Series 2003B Ground
Lease or leasehold estate hereby created or any interest herein or therein, and the fee estate in the
Series 20038 Facility Sites or any interest in such fee estate. There shall be no merger of this
Series 20038 Ground Lease with the Series 2003B Lease by reason of the fact that the School
Board is the owner of the fee title to the Series 2003B Facility Sites and the leasehold estate in
the Series 20038 Facilities created under the Series 2003B Lease or by reason of the fact that the
Corporation is the owner of the leasehold estate in the Series 2003B Facility Sites created hereby
and is the owner of the fee title in the Series 20038 Facilities as provided in the Series 20038
Lease,

Section 15.  Notices.  All notices, certificates, reg or other
hereunder shall be in writing and shall be sufficiently given and shall be deemed given when
delivered or mailed by certified mail, postage prepaid to the following addresses, or to such other
address or addresses as shall be designated by the parties in writing:

Corporation: 3300 Forest Hill Boulevard, Suite A-334
‘West Palm Beach, Florida 33406
Attention: President

School Board: 3300 Forest Hill Boulevard, Suite A-334

West Palm Beach, Florida 33406
Attention: Superintendent of Schools

Series 2003B Credit Facility Issuer:

Ambac Assurance Corporation
One State Street Plaza

17* Floor

New York, New York 10004
Attention: Surveillance

Section 16.  Severability. In the event any provision of this Series 2003B Ground
Lease shall be held invalid or unenforceable by any court of competent jurisdiction, such holding
shall not invalidate or render ble any other provision hereof.

Section 17.  Applicable Law. This Series 20038 Ground Lease shall be govemed by
and construed in accordance with the laws of the State of Florida.

Section 18, Execution in Counterparts. This Series 20038 Ground Lease may be
executed in several counterparts, each of which shall be an original and all of which constitute
but one and the same instrument.

Section 19.  Memorandum of Lease. Simul ly with the ion of this
Series 2003B Ground Lease, the School Board and the Corporation shall each execute,
acknowledge and deliver a Memorandum of Lease with respect to this Series 2003B Ground




Lease. Said Memorandum of Lease shall not in any circumstances be deemed to change or
otherwise to affect any of the obligations or provisions of this Serics 20038 Ground Lease.
Upen the modification of this Series 2003B Ground Lease as provided in Section 2 hercof, the
Memerandum of Lease shall be appropriately amended.

Section 20,  No Personal Liability. No or d in this Series
20038 Ground Lease shall be deemed to be the covenant or agreement of any member of the
School Board or the Corporation or any officer, employee or agent of the School Board or the
Corporation, or of any suecessor thereto, in an individual capacity, and neither the members of
the School Board or the Corporation executing this Series 2003B Ground Lease nor any officer,
employee, agent of the School Board or the Corp shall be p ly liable or I
by reason of the execution or delivery hereof.

Section 21.  Third Party Beneficiary, The Series 2003B Credit Facility lssuer shall
be deemed 1o be a third party beneficiary of this Series 2003B Ground Lease.

[Remainder of Page I lly Left Blank]

STATE OF FLORIDA )
) §8:
COUNTY OF PALM BEACH )

The undersigned, a Notary Public in and for the said County in the State aforesaid, do
hereby certify that Thomas E. Lynch and Dr, Art Johnson, personally known to me to be the
same persons whose names are, respectively, as Chairman and Secretary, respectively of THE
SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA, subscribed to the foregoing
instrument, appeared before me this day in person and severally acknowledged that they, being
thereunto duly authorized, signed, sealed with the seal of said School Board, and delivered the
said instrument as the free and voluntary act of said School Board and as their own free and
voluntary act, for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this _&i—dayo”unz, 2003,

W@TARY PUBLIC, STATE OF RIDA

MNOTARY PUBLIC Ve Gl Ann Vorrigni
SEAL OF OFFICE: @ My Commiassion DOTITEM
Expires June 20, 2008

(MName of Notary Public, Print, Stamp or
Type as Commissioned.)

Personally known to me, or
Produced identification:
(Type of Identification Produced)

DID take an oath, or
DID NOT take an oath.

BEI 0o
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IN WITNESS WHEREOF, the Corporation has caused this Series 20038 Ground Lease
to be executed in its corporate name and its corporate seal 1o be hereunto affixed and attested by
its duly authorized officers and the School Board has caused this Series 2003B Ground Lease to
be executed in its name and its seal ta be hereunto affixed by its duly authorized officials, all as
of the date first above written,

THE SCHOOL BOARD OF PALM
BEACH COUNTY, FLORIDA

[SEAL] By:

~Lynch
Chairman

PALM BEACH SCHOOL BOARD
LEASING Ci

[SEAL] By:

as 7
President

STATE OF FLORIDA )]
1588:
COUNTY OF PALM BEACH )

The undersigned, a Notary Public in and for the said County in the State aforesaid, do
hereby centify that Thomas E. Lynch and Dr. Ant Johnson, personally known to me to be the
same persons whose names are, respectively, as Vice President and Secretary, respectively of
PALM BEACH SCHOOL BOARD LEASING CORP,, a Florida not-for-profit corporation,
subseribed to the foregoing instrument, appeared before me this day in person and severally
acknowledged that they, being thereunto duly authorized, signed, scaled with the seal of said
corporation, and delivered the said instrument as the free and voluntary act of said corporation
and as their own free and voluntary act, for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this 23 day of June, 2003,

ARY PUBLIC, STATE UF FLORIDA
LN, O ey

jwm
Expires June 20, 2008

NOTARY PUBLIC
SEAL OF OFFICE:

(Name of Notary Public, Print, Stamp or
Type as Commissioned.)

m/ Personally known to me, or
| Produced identification:
(Type of Identification Produced)

DID take an oath, or
DID NOT take an cath.



EXHIBIT A
SERIES 2003B FACILITY SITES

A.  DESCRIPTION OF REAL ESTATE

Bak Middle School of the Arts Modernization

A tract of land lying and being in sections 5, 6, 7 and 8, Township 43 South, Range 43 East,
Palm Beach County, Florida, more panticularly described as follows:

Commencing at a point in the northerly right of way line of Congress Avenue and the most
southerly comer of Lot 23, Block 21, Plat No. 1, Westfield at West Palm Beach, as recorded in
Plat Book 25, pages 246 to 251, inclusive, Public Records of Palm Beach County, Florida;
thence northwesterly along the southwest line of Block 21 of said Plat No. 1, a distance of
1037.13 feet to the beginning of a curve 1o the having a radius of 750 feet;
thence northwesterly along the arc of said curve and through a central angle of 21°28°44", a
distance of 281.16 feet to the most westerly comer of Lot 1, Block 21, of said Plat No. 1: thence
southwesterly along the southerly extension of the easterly right-of-way line of Haden Avenue, a
distance of 21.64 fect to the beginning of a curve to the I having a radivs of
1482.13 feet and a central angle of 16°08'39"; : thence southwesterly along the arc of said curve, a
distance of 417.62 feet to the end of said curve; thence southwesterly along the tangent to said
curve, a distance of 380,79 feet to the beginning of a curve concave to the cast having a radius of
25 feet and a central angle of §7°51°027; thence southwesterly, southerly and southeasterly along
the arc of said curve, a distance of 38,33 feet to a point of reverse curvature; thence southeasterly
along the arc of a curve concave to the southwest having a radius of 1441.43 feet and a central
angle of 5°28°40", a distance of 137.81 feet to the end of said curve and a point in a line parallel
to and 865 feet southwesterly from, measured at right angles to, the first hereinbefore descnbed
course; thence southeasterly along the tangent to said curve and said parallel line, a distance of
950.17 feet to the beginning of a curve concave to the north having a radius of 25 feet and a
central angle of 90°00°00™; thence I Iy, easterly and 1y along the arc of said
curve, a distance of 39.27 feet to the end of said curve and a point in the southwesterly extension
of the northerly right-of-way line c!'(‘ongmss Avenue as shown on said Plat No. 1, W’cstﬁeld at
West Palm Beach; thence 1y along said south 1y ion of the northerly right-
of-way line a distance of 840 feet to the point of beginning,
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COMMENCE at the southwest comer of the plat PARKSIDE TOWNHOMES AT DELRAY,
according to the plat thereof as recorded in Plat Book 92, Pages 117 through 121 of the Public
Records of Palm Beach County, Florida; thence S00°19'03"W, 90.00 feet to the north boundary
of said plat of TEMPLE SINAI OF PALM BEACH COUNTY; thence N89°40'57"E, along said
north boundary and aleng the north boundary of Lot 5 of said REPLAT OF PART BREEZE
RIDGE ESTATES, a distance of 371.00 feet to the POINT OF BEGINNING; thence continue
NE9°40°57"E, along the north boundary of said Lot § and along the north boundary of Lots 6
through 10 and the casterly extension of said REPLAT OF PART BREEZE RIDGE ESTATES,
a distance of 647.41 feet 1o the east boundary of said lands described in Official Records Book
8783, Page 443 of the Public Records of Palm Beach County, Florida; thence S08°26'04"W,
along said east boundary, 669.56 feet; thence 501°01'56"E, along said east boundary, 189.54
feet to the north right-of-way of West Atlantic Avenue as recorded in Official Record Book
1209, Page 33 of the Public Records of Palm Beach County, Florida; thence S71930°24"W,
216.62 feet to a point of curvature of a curve o the ; thence Ty
along said north right-of-way and along the arc of said curve, having a radius of 2239.01 feet and
a central angle of 04°46° 187, a distance of 186.47 feet to a point on the west boundary of Lot 22
of said plat of REPLAT OF PART OF BREEZY RIDGE ESTATES, said point being on the are
of a tangent curve to the nortt a radial line to said point bears S65°24"17"W;
thence northerly along the arc of said curve, having a radius of 40.00 feet and a central angle of
10°05°317, a distance of 7.05 feet to a point on the easterly extension of the north right-of-way
line of West Atlantic Avenue as dedicated by said plat of TEMPLE SINAI OF PALM BEACH
COUNTY, said point also being a point on the are of a non-tangent curve, concave 1o the
northwest, a radial line to said point bears N13°42"12"W; thence southwesterly along the arc of
said curve, having a radius of 2232.01 feet and a central angle of 02°09°02", a distance of 83.78
feet; thence N35°40°43"E, along the boundary of said plat, 33.95 feet; thence NO7°05'26"W,
118.32 feet to a point of curvature of a curve concave to the southwest; thence westerly along the
arc of said curve having a radius of 30.00 feet and a central angle of 90°00°00", a distance of
4712 feet; thence S82°54'34"W, 65.62 feet; thence NOT®05'26"W, 5000 feet; thence
NO1°04'26"W, 411.59 feet, the preceding six courses and distances being along the casterly
boundary of said plat of TEMPLE SINAI OF PALM BEACH COUNTY; thence N14°01"04"W,
§9.31 feet; thence NO1°04'26"W, 66.00 feet to southerly limits of the cul-de-sac for N.W. 2
Street as shown on said plat of TEMPLE SINAI OF PALM BEACH COUNTY and a point on
the arc of a non-tangent curve, concave to the east, a radial line to said point bears
S10D27°46™W; thence northerly and easterly along the are of said curve, having a radius of
30.00 feet and a central angle of 168°27°48", a distance of 147.01 feet to the west boundary of
Lot 5 of said plat of REPLAT OF PART BREEZY RIDGE ESTATES; thence NO1°04'26™W,
along said west boundary, 54.25 feet; thence N89°40°57"E, along a line 50.00 feet south of and
parallel with the north boundary of said Lot 5, a distance of 40.00 feet; thence NO1°04'26"E,
along a line 40.00 fect cast of and parallel with the west boundary of said Lot 5, a distance of
50.00 feet to the POINT OF BEGINNING.

LESS AND ACCEPT THE FOLLOWING DESCRIBED PARCEL

A portion of REPLAT OF PART BREEZE RIDGE ESTATES, according to the Plat thereof as
recorded in Plat Book 24, Page 116 and a portion of said lands described in Official Records
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Atlantic High School Replacement

A portion of Section 18, Township 46 South, Range 43 East, Palm Beach County, Florida, and
all of the plat PARKSIDE TOWNHOMES AT DELRAY, according to the plat thercof as
recorded in Plat Book 92, Pages 117 through 121 of the Public Records of Palm Beach County,
Florida described as follows:

BEGIN at the southwest comer of said plat PARKSIDE TOWNHOMES OF DELRAY; thence
NO01°05°55"W, along the west boundary of said plat, 765.05 feet to the northwest comer of said
plat; thence S89°55°27"E, along the north boundary of said plat, 590.19 feet to a southeast
comer of the plat CORAL TRACE, according to the plat thereof as recorded in Plat Book 82,
pages 197 through 201 of the Public Records of Palm Beach County, Florida; thence
NOD0°04'33"E, along the easterly boundary of said plat CORAL TRACE, 200.33 feet; thence
N89°53'11™W, along the boundary of said plat CORAL TRACE, 152.92 feet; thence
NO1°07°231"'W, along the casterly boundary of said plat and its northerly extension, 343.97 feet
to the south boundary of Tract “E" of said plat of CORAL TRACE; thence 589°45'41"E, along
said south boundary and along the south boundary of SUDAN — UNIT A, according to the Plat
thereof as recorded in Plat Book 28, Page 144 of the Public Records of Palm Beach County,
Florida, a distance of 902.05 feet to the top of the west bank of the Lake Worth Drainage District
Equalizer No. 4 Canal as recorded in Official Records Book 11539, Page 805 and 808 of the
Public Records of Palm Beach County, Florida; thence S10°36°44"W, 116.41 feet; thence
S10°34°40™W, 85.91 feet; thence S11°54°42"W, 7247 feet, the preceding three courses and
distances being along said top of west bank; thence $10°50°53"W, along said top of west bank
and along the cast boundary of said lands described in Official Records Book 11643, Pages 1898
and 1902 of the Public Records of Palm Beach County, Florida, a distance of 80.82 feet, thence
510°20°53"W, 91.62 feet thence S11°31'52"W, 75.27 feet; thence S12°40°08"W, 8.90 feet;
thence N89°33"33"W, 15.20 feet to the east boundary of said lands described in Official Records
Book 8783, Page 443 of the Public Records of Palm Beach County, Florida, the preceding five
courses and distances being along the boundary of the lands described in said Official Records
Book 11643, Pages 1898 and 1902 of the Public Records of Palm Beach Country, Florida;
thence 511°54°42™W, along the cast boundary of said lands described in Official Records Book
8783, Page 443 of the Public Records of Palm Beach County, Florida, and along the cast
boundary of said plat PARKSIDE TOWNHOMES AT DELRAY and its northerly extension, a
distance of 794.57 feet to the southeast comer of said plat PARKSIDE TOWNHOMES AT
DELRAY; thence S90°40°57"W, along the south boundary of said plat, 707.16 feet; thence
S00°19"03"E, 35.00 feet; thence S89°40°57°W, 330.99 feet; thence NO0®19°03"W, 35.00 feet to
the POINT OF BEGINNING.

TOGETHER WITH:

A portion of the REPLAT OF PART BREEZE RIDGE ESTATES, according to the Plat thereof
as recorded in Plat Book 24, page 116, a portion of the plat of TEMPLE SINAI OF PALM
BEACH COUNTY, according to the plat thereof as recorded in Plat Book 46, Page 53, and a
portion of said lands described in Official Record Book 8783, Page 443, all of the Public
Records of Palm Beach County, Florida, described as follows:

Book 8783, Page 443, all of the Public Records of Palm Beach County, Florida, lying in Section
18, Township 46 South, Range 43 East and described as follows:

COMMENCE at the northwest comer of Lot 22 of said REPLAT OF PART BREEZE RIDGE
ESTATES; thence S07°05°26"E, along the westerly boundary of said Lot 22, a distance of 60.00
feet to a point of curvature of a curve concave to the northeast having a chord bearing of
S10°47°497E; thence southeasterly along said westerly boundary and along the arc of said curve,
having a radivs of 40.00 feet and a central angle of 07°24°45", a distance of 5.17 feet to the
POINT OF BEGINNING; thence continue along said westerly boundary and along the arc of
said curve, having a chord bearing of $19°32'57"E, a radius of 40.00 feet and a central angle of
10°05°31%, a distance of 7.05 feet to the northerly existing right-of-way line of West Atlantic
Avenue (aka: State Road 806/Delray West Road)as recorded in Official Records Book 1209,
Page 33 of the Public Records of Palm Beach County, Florida and a point on a non-tangent
curve, concave to the northwest having a chord bearing of N73%53°33"E, a radial line to said
paint bears §13°43°18"E, thence b 1y along said existing right-of-way line
and along the arc of said curve, having a radius of 2239.01 feet and a central angle of 04°46718",
a distance of 186.47 feet ; thence N71°30°24"E, continuing along said northerly existing right-
of-way line, 216.62 feet to the easterly boundary of said lands described in Official Records
Book 8783, Page 443 of the Public Records of Palm Beach County, Florida; thence
NOI°01"56"™W, along said easterly boundary, 7.33 feet; thence $71°30'24"W, along a line 7.00
feet north of and parallel with the aforementioned northerly existing right-of-way line of West
Atlantic Avenue, distance of 218.83 feet to a peint of curvature of a curve concave to the
northwest having a chord bearing of $73°54°06"W; thence southwesterly along the arc of said
curve, having a radius of 2232.01 feet and a central angle of 04°4724", a distance of 186.60 fect
to the POINT OF BEGINNING.

Said lands situate in the City of Delray Beach, Palm Beach County, Florida and containing 2,831
square feet, more or less,

Greenacres Area Middle School (03-KK)

A parcel of land being a portion of the northeast quarter (NE 1/4) of Section 26, Township 44
south, Range 42 east, Palm Beach County, Florida, said parcel being more particularly described
as follows:

Beginning at the Northwest comer of the Plat of Braman Honda, as recorded in Plat Book 82,
Pages 155 and 156, Public Records of Palm Beach County, Florida; thence south 01718°44” west
along the west line of said Plat of Braman Honda. A distance of 627.22 feet to the southwest
comer of said plat of Braman Honda; thence south 89°39°22" cast along the southerly line of
said Plat of Braman Honda, a distance of 316,62 feet; thence south 01°21°53™ west, a distance of
25.00 feet; thence south 89°39'22" east, a distance of 25.00 feet; thence north 01921753 east, a
distance of 25.00 feet; thence south 89°39°22" cast, a distance of 25.00 feet; thence south
01721"53" west along the cast line of the west 25.00 feet of the southwest quarter (SW 1/4) of
the northeast quarter (NE 1/4) of the northeast quarter (NE 1/4) of said Section 26, a distance of
666.666 fect 1o a point on the south line of the north half (N 1/2) of the northeast quarter (NE
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1/4) of said Section 26; thence north 89°42°56™ west along said south line of the north half (N
1/2) of the northeast quarter (NE 1/4) of said Scction 26, a distance of 1349.08 feet to a point on
a line 40.00 feet east of and parallel with the west line of the northeast quarter (NE 1/4) of said
Section 26; thence north 01°09°21" east along said parallel line, also being the east right-of-way
line of Lake Worth Drainage District E-3 canal, a distance of 668.21 feet; thence south
89°39°22" east along the north line of the west half (W 1/2) of the southwest quarter (SW 1/4) of
the northwest quarter (NW 1/4) of the northeast quarter (NE 1/4) of said Section 26; thence north
01712°29" east along the west line of the east half (E 1/2) of the northwest quarter (NW 1/4) of
the northwest quarter (NW 1/4) of the northeast quarter (NE 1/4) of said Section 26, a distance of
636.56 feet to a point on the south right-of-way line of Lake Worth Road (State Road 8$02), as
recorded in Road Plat Book 5, Pages 125 through 138, Public Records of Palm Beach County,
Florida; thence south §7°04°02" east along said south right-of-way line, a distance of 68.10 feet
to the Point of Curvature of a curve concave to the north; thence easterly along the arc of said
curve and said south right-of-way line, having a central angle of 02°31'48" and a radius of
5789.58 feet, a distance of 255.65 feet to a Point of Tangency; thence south 89°35°50" east along
said south right-of-way line, a distance of 360.65 feet to the Point of Beginning afore described.

Containing 30.5478 acres, more or less.

LESS AND EXCEPT THE FOLLOWING DESCRIBED PARCEL (PROPOSED
EXPANSION AREA)

A parcel of land lying within a portion of the northeast quarter (NE 1/4) of Section 26, Township
44, south, range 42 east, Palm Beach County, Florida, said parcel being more particularly
described as follows:

Commencing at the southwest comer of the northeast quarter (NE 1/4) of Section 26, thence
north 00"09°21" east along the west line of the northeast quarter (NE 1/4) of suid Section 26. A
distance of 1778.52 feet; thence north 90°00°00" east departing said Section line, a distance of
390.77 feet to the Point of Beginning; thence north 90°00°00" east, a distance of 214.72 feet;
thence south 00°00°00" east, a distance of 50.00 feet; thence south 90°00°00™ west, a distance of
214,97 feet; thence north 00°17°04™ east, a distance of 50.00 feet to the point of beginning.

Containing 0.25 acres, more or less.
ALSO, LESS AND EXCEPT THE FOLLOWING DESCRIBED PARCEL

The North 30 feet of the West 25 feet of the Southwest quarter of the Northeast quarter of the
Northeast quarter of Section 26, Township 44 South, Range 42 East, Palm Beach County,
Florida.

ALSO, LESS AND EXCEPT THE FOLLOWING DESCRIBED PARCEL

A parcel of land being the East 5.00 feet of the West 45.00 fee of the Southwest Quarter of the
Northwest Quarter of the Northeast Quarter of Section 26, Township 44 South, Range 42 East,
Palm Beach County, Florida,

10, Easement in favor of Lake Worth Drainage District recorded in Official Record Book
11550, Page 1364,

1. Matters shown on the Plat of Parkside Townhomes at Delray recorded in Plat Book 92,
Page 117,

12. Easement reserved by the Lake Worth Drainage District in Official Record Book 9838,
Page 561.

13, Maintenance obligations created in Utility Easement recorded in Official Record Book
4715, Page 1348, as affected by Quitclaim Deed recorded in 11840, Page 1283 and
Affidavit recorded in Official Record Book 12093, Page 100,

14, Reservation of ined in Resoluti
9838, Page 592,

ded in Official Record Book

15.  Easement in favor of Florida Power & Light recorded Official Record Book 4780, Page
641,

16.  Utility easement contained in the Plat of Temple Sinai of Palm Beach County as recorded
in Plat Book 46, Page 53 and Affidavit recorded in Official Record Book 4029, Page
1242,

17, Terms of the Piping, Paving and Parking License Agreement recorded in Official Record
Book 14438, Page 106,

18 Easement in favor of the Lake Worth Drainage District recorded in Official Record Book
14648, Page 751.

19. Unility easement reserved by City of Delray Beach in deed recorded in Official Record
Book 14462, Page 841.

[Remainder of Page I
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C-30

PERMITTED ENCUMBRANCES

Bak Middle School of the Arts Modernization

Restrictions against exploration, mining or dnlling for gas, oil or minerals, as shown in
Deed recorded in Official Record Book 1298, Page 70.

Easement in favor of FPL recorded in Official Record Book 1334, Page 280.
Easement in favor of FPL recorded in Official Record Book 1650, Page 1660,
Easement in favor of FPL recorded in Official Record Book 2349, Page 1674,

Easement in favor of the City of West Palm Beach recorded in Official Record Book
1642, Page 1149,

Atlantic High School Replacement

Matters shown on the Plat of Replat of Part of Breczy Ridge Estates recorded in Plat
Book 24, Page 116

Easement in favor of Florida Power & Light Company recorded in Official Record Book
4394, Page 778.

Easement in favor of Lake Worth Drainage District recorded in Official Record Book
4388, Page 1406,

ded in Official Record

Easement in favor of Soutl
Book 4419, Page 455,

Bell Telept & Tel }

Reservations contained in deed from Lake Worth Drainage District recorded in Deed
Book 660, Page 309 but excluding the ictions against the 1 of muck, gravel,
sand, top soil, rock or mineral and related reverter language, all of which was released by
instrument recorded in Official Record Book 1068, Page 576.

Easement reserved in deed recorded in Deed Book 701, Page 565.

Easement in favor of b Bell Teleph
Official Record Book 2528, Page 1758,

& Telegraph Company recorded in

Easement in favor of Florida Power & Light recorded in Official Record Book 352, Page
382,

Canal maintenance easement reserved in Official Record Book 8783, Page 443,

A-6

Greenacres Area Middle School (03-KK)

Easement in favor of Florida Power & Light recorded in Official Record Book 332, Page
237.

& Tel h C ded in

Easement in favor of Bell Teleph
Official Record Book 1764, Page 1332,

Eascment in favor of Perry Cable TV Corp. recorded in Official Record Book 3847, Page
1045.

hern Bell Telephone & Telegraph Comy ded in

Easement in favor of
Official Record Book 4627, Page 713.

Unity of Title recorded in Official Record Book 1945, Page 630 and Official Record
Book 4949, Page 1397,

Easement in favor of Comeast Cablevision of West Palm Beach recorded in Official
Record Book 10460, Page 1308,

Dedication of Non-Exclusive Access and Drainage Easement recorded in Official Record
Book 16930, Page 353.
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MASTER TRUST AGREEMEN

TEIS MASTER TRUST AGREEMENT is dated as of Noveriber 1, 1994
(zs the same may be amended or supplemented from time to time, this
“Trusc Agreement"), and is between NATIONSBANK OF FLORIDA, N.A., a
national banking associakion with its designated corporate Lrust
office in Fort Lauderdale, Florida (the "Trustes"), and PALM BEACH
SCHOOL BOARRD EEASING CORP., & not-for-profit corporation, duly
organized and existing under the laws of the State of Florida, as
lessor under the within mentioned Master Lease (the "Corporation®);

WITHESSET

WHEREAS, the School Board of Palm Beach County, Florida (the
*School Board"} desires to lease-purchase ‘certain real property,
buildings and improvements and the equipment, fixtures and
furnishings te ke Luilt, installed or established therein for
educational purposes ('Facllities™) by cntering into a Master Lease
Purchase hAgreement dated as of November L, 1994 (as the same may be
amended or supplemented from time to time, the "Master Lease"),
between the Corporation, as lesscx, and the $cheol Board, as
lessee; and

WHEREARS, pursuant to Section 2.1 of the HMaster Lease, the
Schowl Beoard may from time te time, by execution of a Schedule to
the Master Lease (gach hereinafter referred to as a "Schedulet'),
direct the Corporation to acquire and lease-purchase to the School
Board the Facilities described in such Schedule to the Master:
Lease; and

WHEREMS, FPacilities may be added to the Master Lease by
execution of Schedules thereto from time to time; and

WHEREAS, the Master Lease and the terms and conditions thereof
with respect to the particular Facilities described on a Schedule
are sometimes referred to herein as a "Lease" and the Schedule
describing such Facilities is sometimes referred to as "Schedule
No. " or "Schedule "; and

WEERELRS, cextain of the Facilities will be located on certain
real property located within the School District of Palm Beach
County, Florida (the "District"} [(each such lecation, or all loca-
tions on a single Schedule, together with all buildings, structures
and improvements erected or situated thereon, any easements or
other rights or privileges in adjeining property inuring to the fee
simple owner of such land by reason of ownership of such land, and
all fixrures, additions, alterations or replacements therete, on or
used in connection with or attached or made te such land, a
"Facility Site’} te be leased by the Schenl Board teo the
Corporation pursuant to a ground lesse; and

WHEREAS, the relatlonshlp bektween the cOrporatmn and School
Dpard under the Master Lease is to be a continuing one and Faci-
lities may be added to or deleted from Lhe Master Locase from time



to time in accordance with the terms thereof and of the Schedule
describing such Facilities; and

WEERERS, pursuant to Section 7.1 of the Master Lease, the
Corporation, with the consent of the School Board, has the right te
assign all of its right, title and interxest in and to a particular
Lease (except for its right to indemnification under Section 5.7 of
the Master Lease, its right to hold title te the Facilities under
Section 6.1 of the Master Lease and its right to receive notices
wvnder the Master Lease} to the Trustee including the rights to
receive Basic Lease Payments (as hereinaftex defined) due under
=nch Lease; and

WHEREAS, the Corporation has requested the Trustee to issue
from time to time separate series of Certificates of Participation
substantially in the form of Exhibit A hereto [(the "Certificates”)
to third parties to wham such Certificates are sold and for vhaose
benefit and for the benefit of any corresponding Credit Facility
Issuer (as hereinafter defined) an Assignment Agreement will be.
exeruted and delivered te the Trustee, each such Certificate of a
particular Series (as hereinafter defined} evidencing an undivided
proportionate interest of the registered cwner therecf to the Basiec
lease Payments to be made under one or more Leases created by one
or more particular Schedules and certain rights of the Corporation
under such Lease or Leases: and

WHEREAS, upon recsipr by rhe Trustee from the Corporation of
the corresponding hssignment Agreement and satisfaction of the
conditions set forth in Section 304 herecf, the Trustee shall issue
a Series of Certificates that shall correspond bte the Lease or
Leases created by a particular Schedule or Schedules; and

WHEREAS, the Trustee has agreed to hold the procesds corres-
ponding to such Series of Certificates and to disbursa such pro-
ceeds in accordance herswith and with the Master Lease, and to
receive Basic Leage Payments due under the Lease or Leases created
Ly a particular Schedule or Schedules and apply and disburse same
in zccordance herewith; and

WHEREAS, by this Trust Agreement, the Corporation agrees to
direct the School Poard to forward the Basic Lease Payments due
under the Lease created by a particular Schedule to the Trustee
from and after the execution of cthe corresponding Assignment
Agreement by the Corporation;

HOW, THEREFORE, in consideration of the mutual agreements and
covenants herein contained and for other valuable consideration,
the parties hereto agree as follows:

nBoard of Directers" shall mean the Hoard of Directors of the
Corporation, X

vBusiness Day" shall mean a day other than a Saturday, Sunday
or day om which banks in the State of New York or the State of
Florida are authorized or required to be closed, or a day on which
the Wew York Stock Exchange is closed.

“Capitalired Interest Account' shall mean any Capitalized
Interest Account established pursuant to Section 401 herecf and inp
any Supplemental Trust Agreement.

"Cextificate or Certificates™ shall mean the certificates of
participation, execured and delivered from time te time by the
Trustee pursuant to this Trust Agréemeat and any Supplemental Trust
Agreement. - Each Series of Certificates issued under this Trust:
hgreement and any Supplemental Trust Agreement shall bear & Series
designation to identify such Series of Certificates te a particular
Schedule to the Master Lease.

"Certificate helder" or "Eoldex of Certificates" shall mean
the registered cwner of any Certificate or Certificates.

*Certificate of Acceptance shall mean the certificate of the
School Board substantially in the form of Exhibit B to the Master
Lease.

"Chairperson" shall mean the Chairpersen of the School Board
and any perscn ©r perscns designated by the Scheel Board and
authorized to act on behalf of the Chairperson.

"Code" means the Internal Revenue Coda of 1986, as amended,
and the applicable regulaztions thereunder and under the Internal
Revenue Code of 1954,

fContragtor® ghall mean the person, firm, corpgration or joint
venture authorized to do business in Florida with whom a contract
has been made directly with the School Board for the performance of.
the work with respect to any FPFacilicies descrikbed by the
Instructions to Bidders and General Conditions.

YCorporation® shall mean Palm Beach School Hoard Leasing
Corp., a Florida not-for-profit corporation, its successors and
assigns._ N

"Cost" shall mean costs and expenses related to the acguis-
ition, construction and installation of any Facilities including,
but not limited to, (i} costs and expenses of the acquisition of
the title to or other interest in real property, including lease-
hold ingerests, easements, rights-of-way and licenses, including,
without limitation, lease paymears to be made by the Corporation
under the terms of a2 Ground Lease until the expected acceptance of
the Facilities related thereto as described herein, (iil cost and
expenses incurred for labor and materials and payments to contrac-
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ARTICLE I
DEPINITICNS AND RULES OF CONSTRUCTION

101. Definitions. The terms set forth in this =ecrtion shall
have the meanings ascribed to them for all purposes of this Trust,
Agreement unless the context clearly indicateés some other meaning,
or unless otherwise provided in a Supplemental Trust Agreement,
Terms used herein and not otherwise defined shall have the meaning
given to them in the Master Lease.

rhcquizition Recount® shall mean any BAcquisition Account
estahlished pursuant to Section 401 hereof and in any Supplemental
Trust Agreement.

“hrdditional Lease Payment" shall mean any amount payable by
the School Board under the bterms of the Master Leage, other than a
Basic Lease Payment or a Supplemental Fayment, as set forth in a
Echedule to the Master Lease and so designated.

"hssignment Agreement® shall mean any asslgnment agreement
pursuant to which the Corporation shall have assigned to the
Trustee all of ivs right, title and interest in and te a Ground
Lease and che Lease or Leases created by ome or mare particular
Schedules, including its right to receive Lease Payments under such
Loase or Leases.

shuthorized Corporation Representative” shall mean the Presi-
dent of the Corporation and any person or persons designated by the”
Corporation and authorized to act on behalf of Corporation by a
written certificate delivered Lo the Trustee signed on behalf of
the Corporation by the Chairpersen of the Heard of Directors
containing the specimen signature of each such person.

"hRuthorized HNewspaper" =shall mean a newspaper containing
financial matters, customarily publighed at least once a day for at
least five days (other than legal holidays) in each caleandar week,
printed in the English language, and cf general ecirculation in the
EBorcugh of Manhattan, City and State of New York.

"hAuthorized School Board Representative" shall wmean the
Chairperson and any person or persons designated by the Chairperson
and authorized to act on behalf of the School Board by a written
certificate delivered to the Trustee signed on behalf of the Scheol
Board by the Chairperson ¢¢ntaining the specimen signature of each
such person.

“Basic Lease Payment” shall mean, with respect to =sach Lease
or each Facilitcy financed under such Lease, as of each Lease
Fayment Date, the amount set forth on the appropriate Schedule cf
the HMaster Lease corresponding to such Lease Payment Date and.
designated as a Basic Lease Paymeny in such Schedule.

e 3

tors,. builders, materialmen and wendors for the acquisition,
construction and installation of the Facilities, (iii) the cost of
surety bonds and insurance of all kinds, including premiums and.
othexr tharges in connection with cbtaining title insurance, that
may be advisable or necessary prior to completion of any of the
Facilities, which is not paid by & contractor or otherwise provided
for, {iv} the costs and cxpenses for design, test borings, surveys,
estimates, plans and specifications and preliminary investigations
therefor, and for supervising construction and ingtallation of
Facilities, (v) costs and expenses reguired for the acquisition and
installation of equipment or machinery that comprise part of the
Facilities, (vi) all costs which the School Board shall be required
to pay for or in counection with additions to, and cxpansions of
Facilities, {vii} all costs which the School Board shall ke
reguired to pay te provide improvements, including offsite improve-
ments, necessary £or the use and occupancy of Facilities, including
road, walkways, water, sewer, electric, fire alarms and othexr
utilities, {viii) any sums required to reimburse the School Board
for advances made by it for any of the above items or for other
costs incurred and for work done by it in connectiom with
Facilities, {ix} deposits into any Rescrve Account established
pursuant to Section 401 of this Trust Agreement aand din a
Supplemental Trust Agreemcnt and any recurring amounts pavable to
a provider of a Reserve Account Letter of Credit/Insurance Policy,
(%) fees, expenses and liabilities of the School Roard, if any, ,
incurred in comnection with the acquisition, construction and
instailation of Fagilities {xi} Costs of Issuance and (xii)
interest during constxuction ard for a reasonable pericd of time up
to six (6} months thereafter.

"Costs of Issuance" shall mean the items of expense incurred
in connection with the authorization, sale and delivery of a Series
of Certificates, which items of expense shall include, but not be
limited to, document printing and reproduction costs, filing and
recording fees, costs of credit raktings, initial fees and charges
of the Trustee and any Credit Facility Issuer or any provider of a
Reserve Account Letter of Credit/Insurance Policy, legal fees and
charges, professional consultants’ Fees, fees and charges for
exacution, delivery, transportation and safekeeping of Certifi-
cates, premiume, costs and expenses of refunding Certificates and
other costs, charges and fees, including those of the Corporation,
in connection with the foregeing:

*Costs of Isguance Subaccount" shall mean a Costs of Issuance
Subaccount within an Acquisition Account established under Section
401 hereof and in any Supplemental Trust Agreement in connection
with the issuance of a Series of Certificates.

"Credit Faciligy" shall mean, with respect to a Serles of
Certificates. the letber of credit, insurance policy, guaranty,
surety bond or other irrevocable security device, if any, support-
ing the obligations of the School Board ta make Basic Lease
Payments relating to such Certificatcs.
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wIredit Facility Issuer® shall mean, with respect to a Series
of Certificates, the issuer of the Credit Facility, if amy, for
such Series of Certificates. .

rDafeasance Securltles”, except as otherwise provided in a
Supplemental Trust Agreemeént, shall mean cash or Government
Obligations.

"pistrict® shall mean the School District of Falm Beach
County, Florida.

"Event of Extraordinary Frepayment® shall mean oné or more of
the events so designated in Section 7.2 of the Master Lease.

"Ex¢esp Earnings" shall mean, with respect to each Series of
Certificates, the amcunt by which the earmings on the Gross Pro-
ceeds of such Certificares exceeés the amount which would have been
earned thereon i1f such Gross Proceeds were invested at a yield
equal to the yield on the interest portion of the Basic Lease Pay-
ments represented by such Certificates, as such yield is determinad
in accordance with the (ode and amounts earned cn the investment of
earnings on the Gross Proceeds of such Certificates.

"Facility" or "Facllities" shall mean "educational fagilities™
as defined in Section 235.011{5}, Florida Statutes, as amended, to
be acquired from the proceeds of a Series of Certificates consist-
ing of real property, if any, buildings and improvements, and the
equipment, fixtures and furpishings which are te bes built,
installed or established on such buildings or improvenments, and all
appurienances theretc and interests thercin, all as set forth on a
Schedule or Schedules from time Co btime.

*Facillty Site® shall mean the real property (together with
all buildings, structures and improvements erected or situated
thereon, any easements or other rights or privileges in adjcining.
property inuring to the fee simple owner of such land by reason of
ownership of such land, and all fixtures, additions, alterations or
replacements located on, or used in connection with, or attached or
made to such land} either (i) owned by the School Board at the time
of the issuance of a Series of Certificates to finance Facilities
relating thereto or (ii} to be acguired by the &chool Board
subsequent thoreto but not paid "for out of the proceeds of such
Series of Certificates, upon which a Facilicy is to be locateéd
within the District and more particularly described in a Ground
Lease.

"Fiscal Year" shall mean the twelve month fiscal period of the
School Beard which under current law commences on July I in ewvery
year and ends on June 30 of the succeeding year.

"Government Obligatlons” shall mean any obligations which as
to principal and interest, constitute non-callable direct cobliga-
tions of, or non- r.a]lablo cbligations fully and unconditionaily
maramteed by the full faith and credit of, the United States of
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(b) Direct obligations of (including cbligations issued
or held in book entry form on the backs of) the Department of the
Treasury of the United States of America.

{e} Obligaticns of any of the £ollowing federal
agencies which obligations represent full fairh and credit of the
United States of America, including:

—  Export-Import Bank

— Farm Credit System Financial Assistance
Corporation

— Farmers Home Administration

— General Services Administration

—  U.S. Maritime Administration

— sSmell Business Administracion

- QCovernment National Mortgage Association (GHNMA)

- U.S. Department of Zousing & Urban Development
{PHA' 5}

-_ Fedexal Housing hdministration

(d) Senior debt ocbligations rated "AARR" by Standard &
Poor's Ratings Greup and "Raa" by MHoody’s Investors Service issued
by the Federal National Mortgage-Associatbion or the Federal Home
Leoan Mortgage Cerporation, and other senior debt obligaticns of
other government -sponsored agencies approved by the Credit Facilicy
Issuer insuring the Sexies of Certificates relating te the moneys
invested.

{e} U.5. deollar denominated deposit accounts, Lederal
funds and banker's acceptances with domestic commercial banks
{including the Trustee and any of its affiliates) which have a
rating on their short-term certificates of deposit on the date of
purchase of “A-1" of "A-1+" by Standami & Poor‘s Ratings Group and
HP-1" by Moody's Investors Service and maturing no more than 360
days after the date of purchase. [(Ratings on holding companies are
not considered as the rating of the bank.}

(£} Commercial paper vwhich is rated at the time of
pnrchase in the single highest clagsification, "A-1+" by Standard
& Ppor’s Ratings Group and "P-1" by Moody’'s Investors Service and
which matures not more than 270 days after the date of purchase.

g} Investmentis in a noney market fund rated "ARAm® or
"ARMM-G" or better by Standard & Poor’'s Ratings Group.

(h) Pre-refunded Municipal Obligations defined as
follows: Any bonds or other cbligations of any state of the United
States of America or of any =agency, instrumentality or local
governmental unit of any such state which are not callable at the
opt;cn of the obligor prlDr Lo maturity or as to which Irrevocable
instructions have been given by the obligor te call on the date
specified in the notice; and
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America, including bonds cor other evidences of indebtedness issued
or guarantecd by any agency of corporation which has been or may
hereafter be created pursuant to an Act of Congress as an agency or:
instrumentality of the United States of America, to the exktent
unconditionally guaranteed by the full faith and credit of the
United States of America.

nGrosz Proceeds® shall mean, with respect to each Series of
Certificates, unless inconsistent with the provisions of the Code,
in which case as provided in the Code, (i} amounts received by or
on behalf of the Corporaticn from the sale of such Certificates;
{ii) amounts received as a result of investments of amounts
described in (i); (iii) amounts treated as transferred proceeds of
such Certificates in accordance with the Coda; (iv) amounts treated
as proceeds under the provisians of the Code relating to invested
sinking funds; (v} securities or obligations pledged, if any, as
security for payment of Rasic¢ Lease Payments under the Masber Lease
{which ameunts are limited in accordance with Sections 235.056(3)
and 236.,25(2) (e) Florida Statutes, as amended); ({vi} amounts
received with respect to obligations acquired with Gross Proceeds;
{(vii) amounts used to pay principal and interest portions of the
Basic Lease Payments represented by such Certificates; (viii)
amounts in any Reserve Account established pursuant to Section 401
cf this Trust Agreement and in any Supplemental Trust Agreement;
and (ix) amounts received as a result of the investment of Gross,
Proceeds not described in (i) above.

"Ground Lease" shall mean one or more ground leases between
the School Beard and the Corporation, as amended and supplemeénted
from time to time, pursuant te which the School Board shall ground
lease one or more Facility Sites to the Corporation.

“Instructions to Bidders and Gemeral Conditions" shall mean
the Instructions to Bidders and General Conditicns of the $cheol
Board as in effect from time to time.

hlovestment Agreemeot® shall mean an agreement Lor the invest-
ment of moneys entered into by the Trustee with a Qualified Finan-
cial Imstitution whether such agreement is in the form of an
intexest-bearing time deposit, repurchase agreement or any similar
arrangement and any note delivered by a Qualified Financial
Institution pursuant te such agreement, which agreement shall have

“been approved by the Credit Fagility Issuer insuring the Seriaes of

Certificates relating to the mensys invested.

"Investment Securlties” except as otherwise provided in a
Supplemental Trust Agresmeut, shall mean any of the Eollcwmg
securities, if and to the extent the same are at the time legal®
under State law for investment of the School Board’'s funds:

(a) Cash (insured at all times by the Federal Deposit
Ingurance Corporaticn or otherwise collateralized with obligations
described in parasraph (b) below).

(%) which are rated, based on an irrevocable
escrow account or fund {the r"escrow"), in the
highest rating category of Standand & Poor‘s-
Ratings Group and Moody’s Investors Service or any
successors thereto; or

(2) {x} which are fully secuzed as to principal
and interest and redemption premjum, if any, by an
escrow consisting only of cash or obligations
described in paragraph (b) above, which escrow may
be applied cnly to the payment of such principal of
and interest and redemption premium, if any, on
such bonds or other cbligations on the maturity
date or dates thereof or the specified redempticn
date ©0f dates pursuant to such irrevocable
instructions, as appropriate, and (y)] which escrow
is sufficient, as verified by a nartionally
recognized independent certified public accountant,
to pay principal of and interest and redemption
premium, if any, on the bends or other obligations
described in this paragraph on the maturity date or
dates specified im the irrevocable instructions
referred to above, as appropriate; Pre-refunded
Municipal Obligaticns meeting the reguirements of
this subsection (2} hereof may not be used as.
Permitted Investments without prier wrikten
approval of Scandard & Poor’s Ratings Group.

(i) Investment Agreements approved in writing by the
Credit Facility Issuer insuring the Series of Certificates relating
to the meneys invested (supported by appropriate opinions of
counsel} with notice te Standard & Poor’s Ratings Group.

(§] Any other investment agreed to in wriring by the
Credit Facility Issuer insuring the Series of Certificates relating
to the meoneys invested with advance notice to Standard & Fooxr's
Ratings Group.

“Lease” shall mean each separate Schedule to the Master Lease
executed and delivered by the School Board and the Corporaticn,
together with the terms and prouvisions of the Master Lease.

"Lease Payment Account® shall mean any Lease Payment Accounkt
established pursvant te Section 401 hereof and in any Supplemental
Trust Agreement.

“Legase Paymeot Dake™ shall mean, with respect to a Lease, each
date set forth on the corresponding Schedule designated as a Liease”
Payment Date for such Lease.

"Lease Payments" shall mean, with respesct to each Lease, all
amounts payable by the School Board pursuant to the tems of &
Lease including Basic Lease Payments, Additional Lease Payments and
Supplemental Payments.
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“"Lcage Term® shall mean, with respect to each Lease, the
period from the date of a Lease through the end of the then current
Fiscal Year plus each annual or lesser renewal period thereafter
during which such Lease is maintained in effect in accordance
therewith, with the maximum number of renewals being specified in
the Schedule corresponding to such Lease.

riaster Lease" shall mean the Master Lease Purchase Agreemenc
dated as of November 1, 1994, Dbetween the Corporation and the
School Board and any and all modifications, alterations, amendments
and supplements thereto.

"Net Proceeds* shall mean, with respect to cne or more’
Facilitiecs financed under a Lease, proceeds from any insurance,
condemnation, performance hend, Federal or State flood disaster
assistance or any other financial guaranty {other than a Credit
Facility Issuer) paid with respect te such Facilities remaining
after payment therefrom of all expenses, including attorneys‘ fees,
incurred in the collection thereof; and, witrh respect to insurance,
to the extent that the School Brard elects to self-insure under
Section 5.3 of the Master Lease, any moneys payable from any appro-
priation made by the Schogl Board in ceonnection with such self-
insurance.

“Notice by Mail" shall mean a written notice meeting the
recuiremencs of this Trust hgreement mailed by first-class mail to
the Certificate holders, at the addresses shown on the register
maintained by the Trustee.

"Opioion of Counsel" shall mean an opinion signed hy an
atrorney or firm of attorneys of recognized standing and who are
qualified to pass on the legality of the particular matter {(who may
be counsel to the School Board or Special Tax Counsel) selected by
the Scheoeol Board.

"outstanding" when used with reference to the Certificates,
shall mean, as of any date, Certificates thexerofeore or thereupon
being authenticated and delivered under this Trust Agreement
excepl:

(i) Certificates cancelled by, cor duly svrrendered for
cancellation to, the Trustee at or prior to such date;

(ii) Certificates (or portions of Certificates} for the
payment or prepayment of which moneys, egqual to the principal
portion or Prepayment Price thereof, as the case may be, with
interest to the date of maturity or Prepayment Date, shall be
held in trust under thig Trust Agreement and set aside for
such Jpayment or prepayment, (whether at or prior teo the
maturity or Prepayment Date), provided that if such
Certificaktes {or portions of Certificates) are toc be prepaid,
notice of such prepayment shall have been given as provided in
Article TII of this Trust Agreement;
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ngualified Pinancial Institutfon® shall mean a bank, trust
company, national barnking asscciatiom or a corporation subject to
registration with the Board of Govermors of the Federal Reserve
System under the Bank Holding Company Act of 1956 or the Federal
Naticnal Mortgage Assoclation or any insurance c¢ompany or other
corporation (i} whose unsecured obligations or uncollateralized
long term debt obligatiens have bzen assigned a rating by a Rating
Agency which is not lower than AR/Aa, or which has issued a letter
of credit, c¢ontract, agreement or surety bond in support of debt
cbligations which have been so rated; or (ii} which collateralizes.
its obligations at all times at levels in compliance with the
roquirements of the Raring Agencies for ratings not lower than

AR/Ra.

"Rating Ageuncy" shall mean each of Standard & Poor’'s Ratings
Group, Moody’s Investors Service and any other nationally recog-
nized ratimg service which shall have provided a rating on any
cutstanding Certificates.

"Reimbursement Agreement™ shall mean, with respect to each
Lease, any reimbursement agreement among the Carporatien, the
School Board and any Credit Facility Issuer.

"Reserve Rccount' shall mean any Reserve Account established
pursuant to Sectien 401 of the Trust Agreement and in any Supple-
mental Trust Agreement. -

"Reserve hccount Letitex of Credit/Insurance Policy" shall mean
the irrevocable letter or line of credit, insurance policy, surety
bend or guarantee agreament issued by a Qualified Financial
Institution in favor of the Trustce which is to be deposited into
a Reserve Account in order to fulfill the Reserve hecount Require-
ment relating thereto. -

“Reserve Account Reguirement" shall mean, in regard to a
Reserve Account to secure a Saries of Certificates, such amounts,
if any, as shall be provided in the Supplemental Trust hAgreement
authorizing the lissuance of such Series and in the Schaedulse
relating thereto, provided such Reserve Account Requirement shall
pot excead the least of {i} the maximum annual amount of Bamic
Lease Payments represented by Certificates of the Series secured by
such Reserve Account in the current or any subsequent Fiscal Year,
{ii) 125% of the average annual amount of Basic Lease Payments
reprasented by Certificates of the Series secured by such Reserve
hccount in the current or any subsequent Fiscal Years, and (iii}
10% of the stated principal amount of such Series of Certificates.

"Schedule® shall mean a schedule to the Master Lease to be
executed and delivercd by the School Board and the Corporation for
each Project, substantially in the form of Exhibit A to the Master
Lease.
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{iii) Certificates in lieu of or in substitution for
which other Certificataes shall have been executed and
delivered pursuant to Article TIT hereof; and

{iv) Certificates deemed to have been paid as provided
in subsection (b} of Section 801 hereof.

wpayment Date® shall mean 2 date on which the principal
portion ox the interest portion of Bagic Lease Payments is
scheduled to be paid to Certificate holders pursuant to the temms
of such Certificates.

“prepayment Account" snall mean any Prepayment Account estab-
1ished pursvant Lo Section 401 hereof and in any Supplemental Trust
Ngresment.

"Prepayment Date" shall mean the date on which optional
prepayment or extraordinary prepayment or mandatory sinking fund
prepayment ©f Basic Lease DPayments represented by a Series of
Certificates Qutstanding shall be made pursuant to Section 3312
herecf or pursuant to any Supplemental Trust RAgreement.

“Prepayment Brice® shall mean, with respect to any Certifi-
cate, the principal amount thereof {(together with the premium, if
any, applicable upen an oprional prcpayment) payable upon prepay-
ment thereof pursuant to such Certificate and this Trust Agreement
or any Supplemental Trust Agreement, together with accrued interestc
represented by such Certificate to the Prepayment Date.

"Project® shal} mean the lease-purchase financing and con-
struction or refipancing of the Facilities sebt forth on a parti-
cular Schedule and, if all or a portion of such Facilities shall be
cornprised of zreal property, the ground leasing of the related
Facility Site by the School Beard to the Corporaticn and the sub-
Ieasing of such Facility Site back to the School Board.

"Project Fund" shall mean the trust fund designated as the
"Project Fund" created and established in Section 401 hereof.

"Purchase Option Price" shall mean, with respect to any
Facility fipanced under a Lease, as of each Lease Payment Date, the
Basic Lease Payment then due plug the amount 20 designated and set
forth on the Schedule for such Facility as the remainipg principal
porrion of the Purchase Option Price minus any credits pursuvant to
the provisions of Section 3.2 of the Master Lease, plug, an amount’
equal to the interest to accrue with respect to the Certificates to
be prepaid as a result of the release of such Facility from the
Lease, from such Lease Payment Date to the next available date for
prepaying such Certificates, unless such prepayment shall occur on
such Lease Payment Date, plus an amount egual to a pro-rata portion
of any Additional Lease Payments and Supplemental Payments ther due
and owing under the Lease relating to such Facility, including any
prepayment premiums payable on the Certificates prepaid.
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nSchool Board" shall mean the School Board of Palm Beach’
County, Florida, a bedy corporate and the governing body of the
District.

ngeries” or "Series of Certificates® shall mean the aggregate
amount of each series of Certificales evidencing an undivided pro-
portionate interest of the cwners thereof in a particular Lease and
the Basic Lease Payments thereunder, issued pursuant to this Trust
Agreement or a Supplemental Trust Agreement.

"Special Tax Counsel® shall mean Greenberg, Traurig, Hoffman,
Lipoff, Rosen & Quentel, F.A., Miami, Florida, Cunningham & Self,
West Palm Beach, Florida and'Michael RB. Arown, P.A., West Palm
Bepach, Florida, or any other attorney at law or firm of attorneys.
of mnationally recognized standing in matters pertaining ta the
exclusion from gross income for federal income tax purposes of the
intersst on obligations issued by states and political subdivi-
sions, and duly admitted te practice law before the highest court
of any state of the United States of Rmerica.

“"State” shall mean the State of Flovida,

"Superintendent" shall mean the Superintendent of Schools of:
the Distriet.

"Supplemental Payments" shall mean all amounts due under a
Lease other than Basic Lease Payments and Rdditional Lease Pay-
ments.

"Supplemental Trust Agreement" shall mean any agreement sup-
plemental or amendatory of this Trust Agreement.

#Trust Agreemenkt" shall mean this Master Trust Agreement daced
as of November 1, 1994, entered into hy and hetween the Corporation

- and the Trustee, and any Supplemental Trust Rgreement.

"Trust Estate™ shall mean all estate, right, title and inter-
est of the Trustee in and to (a) the Basic Lease Payments, the
Master Lease, the Leases and each Assignment Agreement, and (b} (i}
21l amounts from time to time deposited in the funds and accounts
created pursuant to this Trust Agreement and any Supplemental Trust .
Agreement in accordance with the provisions of the Master Lease,
the Leases and this Trust Agreement, including investment earnings
thereon; and (ii) any and 211 monies received by the Trustee
pursuant to the provisions hereof and not required to be remitted.
te the School Board pursuant to the Master Lease or this Trust
Agreement.

"Trustee" shall mean HNatisasBank of Florida, N.k., Fort
Lg.uderdal.e, Florida, and its successors or assigns which may at any
time be substituted in ivts place pursuant to the provisions hereof.

. 102. Rules of Construction. Unless the context snall other-
wise indicate, words importing the singular number shall include
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the plural number and vice versa, and words importing persons shall
include firms, associations and corporations, including public
bodies as wel)l as natural persons.

The tezrms "hereby", "hereof", *hereta", *herein®, "hereundeg®
and any similar terms, as used in this Trust Agreement, refer to
this Trust Agreement.

103, Exhibits. The following Exhibits are akttached hereto
and by this reference made a part of this Trust Agreement:

Exhibit K. FORM COF CERTIFICATE

Exhibit B. FORM GF REQUISITIONW

Exhibit C. FORM OF REQUISITION ({COSTS OF ISSUANCE)
[LT T XTI - 14 -

ARTICLE III
CERTIPICATES; TERMS AND PROVISIONS
301. Huthorizatlen of Certificates.

fa) The number of Series of Certificates which may be
created under this Trust Agreement is not limited. The aggregate
principal amount of Certificates of each Series which may be
issued, authenticated and delivered under this Trust Agreement is
not 1imited except as set forth in the Supplemental Trust Agreement.
creating such Series,

(k) The Certificates issuable under this Trust Agree-
ment shall be issued in such Series as may from time to time be
ereated in connection wirh one or more Leases. Fach Series shall
e designated “Certificates of FParticipation, Series
Evidencing an Undivided Proporticnate Interest of the Reglstered
Owners thereof in Basic Lease Payments to be Made by the School
Hoard of Palm Beach County, Florida, ag Lessee, Pursuant to a
Master Iease Purchase Agreement with Palm Beach Schesl Beoard
Leasing Corp., as Lessor". The Certificates may, if and when
authorized by this Trust Agreemeént, be designated with such further
‘appropriate particular designations added teo or incorporated in
such titlec for the Certificates of any particular Series as the
Board may determine and as may be necessary to distinguish such
Certificates from the Certificates of any other Series.

302. Execution and Delivery of Certificates. Each Series of
Certificates shall be authorized by the Corporation at the reguest
of the School Bozrd and exacuted and delivered by the Trustee for
the purpose of (a) financing the cost of acquisition, coustruction
and eguipping of any Facilities, (b} financing the cost of com-
pleting the acquisition, cofistructicn, installation and equipping’
of any Facilities, (¢} financing the cost of increasing, improving,
modifying, expanding or replacing any Facilities, {(d} paying or
providing for the payment ©f the prinecipal portion and interest
portion of the Basic Lease Payments with respect to, or the
Purchase Optiocn Price of, all or a portion of the Facilities
financed from the proceeds of any Series of Certificates there-
tofore executed and delivered, {a) funding a Reserve Account in an
amcunt equal to fhe Reserve Account Requirement applicable thereto,
{£f] capitalizing the interest porticn of Basic Lease Payments
during constructicn and (g) paying the Costs of Issuance applicable
thereto,

Each Serles of Certificates shall be substantially in
the form ser forth in Exhibit A hereto, with such appropriate
variations, omissions and insertions as necessary to conform to the
provisions of this Trust Agreement, including any nse of a book-
entry-only system as described in Section 317 hereof. All Certifi-
cates may have endorsed thereon such legends or text as may e
necessary or appropriate to conferm to any applicable rile and
requlations of any governmental authority or of any securities
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ARTICLE IT

ASSIGHMENT; DECLARATION OF TRUST;
REPRESENTATIONS

201. Assignment Agreementa. The Corporation shall assign and
transfer to the Trustee its rights under each Ground Lease and each
Lease pursuant to and to the extent degcribed in the corresponding
Assignment Agreement, and in consideration of such assignment and
the execution of this Trust Agreement, the Trustee shall execute
and deliver cach Series of Certificates, evidencing an undivided
proportionate interest of the Certificate holders in Pasic Dease
Payments under the corresponding Lease.

202. ©pDeclaration of Trust by Trustee. The Trustee hereby
declares that it holds and will hold the Trust Estate conferred on
it by the Corperation hereunder upon the trusts and apply the
amounts as hereinafter set forth for the use and benefitc of the
Certificate holders, as more particularly set forth in Section 205
hereof.

203. Representations. In the Master Lease, the School Board
has agreed to acquire, construct and install the Facilities as,
agent for the Corporatien pursuant to specifications prepared by
the School Board and that the School Board will bhe responsible for
the letting of contracts for the acquisicion, construction and
installation of the Facilities and supervising the acguisition,
construction and installation of the Facilitles,

204, Description and Estimated Costs of the Facilities. The
description of the Facilities to be acquired, constructed and
installed and leased by the School Board from the Corporation
pursuant to the Master Lease and each Schedule and the estimated
Costs of such Facilities shall be set forth in the related Schedule
te the Master Lease.

205. Conditions Precedent Satisfied. Each party herero,
represents with respect to itrself that all acts, conditions and
things reguired by law to exist, happen and be performed precedent
to and in connection with the execution and delivery of this Trust
Agreement have happened and have been performed in regular and due
time, form and manner as required by law, and the parties hereto
each rapresents as to itself that it is now duly empowered to
execute and deliver this Trust Agreement.

[LECTE FPRATRTN - 15 -

exchange on which the Certifirates may be listed or amy usage or
Trequirement of law with respect thereto.

303. Terms of Series of Certificates. Certificates may be
executed and delivered at any time and from time te time in one or
more Series, upon such terms and conditions as may then be permit-
ted by law and as shall be determined by the Corporation and pro-
vided in the xespective Supplemental Trust Agreement under which
such Series of Certificates are autharized. Certificates of any
Series:

{a) shall be dated, shall represent interest at a rate
not in excess of the maximum rate then permitted by applicable law
{ealculated on the basis of a 260 day year condisting of twelwve 30
day months}), and shall be payable and mature in such amounts and at
such time or times, as may be provided in the Supplemental Trust
Ngreement creating such Series of Certificates;

{b) shall be payable, as to the principal portion,
Prepayment Price, if any, and interest portion of such Series of.
Certificates, at such place or places in lawful money of the United
States of America and may have such registration privileges and
such exchange privileges as may be provided in the Supplemental
Trust Agreement crearting such Series of Certificates and allowable
under then existing law;

(c] shall have such particular designations added to
rheir title, and shzll be in such form and denaminations, as pro-
wvided in the Supplemental Trust hAgreement creating such Series of
Certificates;

{d) shall be limited as to the maximum principal amount
thereof which may he deliversd by the Trustee or which may be at
any time Outskanding, as provided in the Supplemental Trust
Agreement creating sueh Series of Certificates;

{e} may contain provisions for the prepayment thereof
at such Prepayment Price or Prices, at such timg or times, upon
surch notice, in such manner, and upon such other texms and condi-
ticns, not inconsistent with the provisions hercof and the terms of
the Master Lease, as may be provided in the Supplemental Trust
Agreement creating such Series of Certificates; .

{f} may have provisiong requiring mandatory payments
for the purchase and sinking fund prepayment of such Series of
Certificates, im such amounts, at such time or times, upoa such
notice. in such manner, and upon such gther terms and conditions,
not incousistent with the provisions hereof and the terms of the
Master Lease as shall be sek forth in such Supplemental Trust
Agrecment;

. {5) may contain such other provisions and such other
special terms and conditions, not contrary to the provicions
hereof, as may be provided in such Supplemental Trust Agreement;
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{h) shall be payable from and secured by the Trust
Estate, buk solely to the extent provided in and sub;ecc to the
limitations of Section 305 hereot.

304. Conditicns Frecedenkt to Delivery of a Seriea of Certifi-
eates. The Trustee shall execute and deliver one or more Sexies of
Cerrificates for the purpesas set forth in Section 302 hereof to-
the purchaser or purchasers thereof as requested and aurhorized by
the Corporation in accordance with the provisions of this Section
204,

Priar to the delivery by the Trustee of any Series of
Certificates there shall have been received by the Trustee;

{a) A Supplemental Trust Agreement providing for the
terms and conditions upon which they shall bhe executed and deliv-
ered by the Trustes;

{h} An executed counterpart of a corresponding Schedule
te the Master Lease (or amended Schedele in the cace of Certifi-
cates igsued for the purposes as described in Se¢ction 302(b) and
{d) above] effective on or before lthe date of execution and
adelivery of such Series of Certificates, providing for (i) Lease
DPayments payable under such Schedule ab least equal to the
principal portion of, Drepayment Price, if any, and interest
portion represented by such Series of Certificates, and (ii) the
disposition of the proceeds of the sale of such Series of
Certificates, including the acquisition, congtruction, equipping or

improvement of the Pacilities to be financed from the proceeds of

such Series of Certificates or the payment or refunding of the
Series of Certificates to be paid or refunded;

{c) An executed counterparc of an Assignmenc Agreement,
effective on or before the date of execution and delivery of such
Series of Certificates, assigning and transferring to the Trustee
substantially all of the rights of the Cerporation under the Lease
relating to such Series of Certificates, except for the provisions
with respect to release and indemnity of the Corporaticn and the
right of the Corporation to held title to varions Facilities and to
receive notbices under the Master Lease;

{d}] One or more opinions of Special Tax Counsel Lo the
effect that (i) the Certificates evidence undivided proportionate
interests of the owners thereof in Basic-Lease Payments to be made
Ly the School Board pursuant to the correspending Lease and (ii)
the interest portion of the Basic Lease Payments represented by the
Series of Certificates being issted is excludable from gross income
for federal income kax purposes, and, in the case of refunding
Certificates, that the exciusion from gress income for federal
inceme tax purposes of the inteoresc portion of the Basic Lease Pay-
ments represented by the Certificates being refunded will not be

zdversely affected by the issuancco of the refunding Certificates’

beiny issued;
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except that teo the extent that Basic Lease Payments available for

payment. to all Certificate holders are less than all amounts owed
with respect to all Series of Certificates on any Payment Date,

such amcunts available shall be applied op a pro-rata basis to Cer-

tifjicate holders of all Series in accordance with the ratio that

the principal balance due on each $eries of Certificates Qutstand-

ing on such Payment Date bears to the total principal balange due

on all Certificates Qutstanding under this Trust hgreement on such |
Payment Date.

{h}) Except as otherwise expressly provided in the imme-
diately preceding paragraph and elsewhere herein, =2ll amounts
payable by the Trustee with respect to a Series of Certificates or
to any Credit Facility Issuer who shall have issued a Credit
Facility, if any, securing such Series pursuant to this Trust
Agreement shall be paid only from the portion of the Trust Estate
derived from Basic Lease Payments made pursuant to the Schedule
corresponding to such Series and only to the extent that the
Trustee shall have actvally received sufficient income or praczeds
from such portion of the Trust Estate to make such payments. Each
Cextificate holder agrees, and each such Credit Faeilicy Issuer, by
its execution and delivery of the Credit Facility shall be deemed
to have agreed, except as otherwise expressly provided herein, to
1look solely to the income of and the proceeds from such portion of
the Trust Estate to the extent available for distribution to such
helder and each such Credit Facility Issuer as herein provided and
that the Trustee is not personally liable to any Certificate holder
or any such Credit Facility Issuer for any amounts payable under
this Trust Agreement or subject to any liability under this Trust
Agreement except liability under this Trust Agreement as a result
of negligence or willful misconduct by the Trustee.

fc} So 1leong as the Master Lease or related Ground
Leases shall be in effect, all amounts of Lease Payments, insurance
proceeds, indemnity payments and otrher payments of any kind con-
stituting a part of the Trust Estate payable under this Trust
Agreement or the Lease corresponding to such Series to the Trustee
shall be paid directly to the Trustee for distribution, iu accord-
ance with arricles III, V, VI and ¥II of this ‘Trust Rgreement, to
or for the Certificate holders or the related Credit Facility
Issuer, as the case may be,

308, Execution.

The Certificates shall be executed iu the uame of, and
by, the Trustee, solely as trustes under the Trust RAgreement and
not in its individual capacity, by the manual signature of any
authorized signatory of the Trustee.

307. Hegotlabllity, Transfer and Registration,
(a) The Trustee shall maintain, at its designated

corporate trust office, a register of the names and addresszes of
all Certificate holders as of any particular time, and the Trustee
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(e) A written crder to the Trustee by an Authorized
Corporation Representative to execnte and deliver the Series of
Certificates to the purchaser or purchasers therein identified upon
payment to the Trustee of a specified sum;

{f) Certified copies of resclutions of the Corporation
and the School Board authorizing the issuance of such Series of
Certificates;

{g) Evidence of approval of -the related Lease by the
State Department of Education, or an opinion of Special Tax Counsel
to the effect that such approval is not requirved;

{h) Such other documents and opinions as may be pro-
vided for in the Supplemental Trust Agreement referred to in
subparagraph (a} hereof, including one or more Ground Leases {or
amended Ground Leases in the case of Certificates issusd for the
purposes described in Section 302 (b} above), or as may be required
under Section 6.1 of the Master Lease;

(i) One or more Opinions of Counsel in form and sSub-
stance satisfactory to each Credit Facility Issuer to the effeect
rhat the issuance of such Serles of Certificates for the purposes
set forth in Secticn 302 is authorized by law, and the exescution
and delivery thereof and of the other documents described in this
Section have been duly authorized by the School Board and the
Ceorporation, all conditions precedent te the delivery thereof have
been fulfilled and to the further zifect that the execution of the
Supplemental Trust Agreement is authorized or permitted hereunder;
and

{(j} A certificate signed by an Authorized Corporation
Representative to the effect that the Master Lease is in effect and
to its knowledge there are no defaults at the time of issuance
under any Lease, Ground Lease or this Trust Agreement.

The proceeds of such Series of Certificates shall be held and
disbursed as provided in the Supplemental Trust Agreament providing
for such Series of Certificates. The Trustee shall execute and
deliver such Series of Certificates to the purchaser or purchasers
thereof as directed and authorized in writing by an Ruthorized
Corporation Representative.

305, Payments from Trust Estate Only; Distribution of Trust
Estate.

{a) Unless otherwise set forth in a Supplemental Trust
Agreement, each Certificate within a Series of Certificates
execubed and delivered pursuant to this Section shall rank pari
passn and be equally and ratably secured under this Trust Agreement
with each other Certificate of such Series, but not witii any
Certificates of any other Series issued pursuant to ‘e this Trust
Agreement and Cutstanding, without preference, pricrity or dis-
tinction of any such Certificate pwer any other such Certificate,
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shall, upeon request of the School Board, furnish such information
to the Scheol Board.

{b} Each Certificate shall be transferable only upon
the register maintained by the Trustee, by the Certificate holder
in person or by his/her attorney duly authorized in writing, upon
surrender thersof together with a written instrument of transfer
satisfactory to the Trustee duly executed by the Cartificate holder
or hig/her attorney duly authorized in writing. Upon the registra-
tion of transfer of any such Certificate, the Trustee shall deliver
in the name of the transferee 2 new Certificate or Certificates of
the same series, aggregate principal amount and maturity as the
surrendered Certificate,

{¢) The person in whose name any Certificate shall be
Tegistered upon the books of the Trustee shall be treated as the
absolute owner of such Certificate, whether such Certificate shall
Le overdue or not, for the purpose of receiving payment of, or on
account of, the principal portien or Prepayment Price, if,
applicable, and interest portion represented by such Certificate
and for all other purposes, and all such payments £o made to any
such Certificate holder or upen his/her order shall be valid and
effectual to sarisfy and discharge the liability upon such
Certificate to the extent of the sum or sums so paid, and che
Trustee, the Corporation and the Schocl Board ghall not be affected
by any notice to the contrary.

{d) Certlficates, upoa surrender thereof at the desig-
nated corporate trust office of the Trustes, together with an
assignment duly executed by the Certificate holder or his attorney
or legal representative in such form as shall be satisfactory to
che Trustee, may, at the option of -the Certificate holder thereof
and upon payment by such Certificate holder of any charges which
the Truskes may make as provided in Section 308 hereof, be
exchanged for an egual aggregate principal amount of Certificates
of the same maturity and series, of any denocmination or dencmina-
tions authorized by this Trust Agreement, representing interest at
the same rate, and in the same form as the Certificates surrendered
for exchange.

{e) Upon the occurrence and continuance of an Event of
Default which requires a Credir Facility Issuer to make payments’
under a Credit Facility, the Credit Facility Issuer and its
designated agent shall be provided with access $o inspect and copy
the register of the Series of Certificate holders insured by its
Credit Facility.

308. Regulations With Respect to Exchanges and Transfers., In
all cases in which the privilege of exchanging Certificates or
registering the transfer of Certificates is exercised, the Trustee
shall execute and deliver Certificates in accordance with the pro-
visions of this Trust Agresement. All Certificates surrendered in
any such exchanges or registrations of transfer shall forthwith be
cancelled by the Trustea. For -every such exchange or registration
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of tranafer of Certificates, whether temporary or definitive, the
Trustee may make a charge sufficient to reimburse it for any tax,
fee or other governmental charge required to be paid with respect
to such exchange or registration of transfer. The Trustee shall
not be required (a] to register the transfer of or exchange
Certificates for a period of fifteen (15} days preceding any
Payment Date until such Payment Date, or for a period of fifteen’
(25) days preceding any selection of Certificates to be prepaid
until after the mailing of any notice of prepayment; or (b] to
register the transfer of or exchange any Certificates called for
prepayment.

203, Certificates, Mutilated, Destroyed, Stolen or Losk. In
case any Certificates shall become mutilated or ke destroyed,
stolen or leost, the Trustee shall execute and deliver a new Cer-
rificate of the same series and of like maturity and principal
amount as the Certificate so mutilated, destroyed, stolen or lost,
in exchange and substitution for such murilated Certificate, or in
liew of and substitutien for the Certificate destroyed, stolen or
lost, wpon surrender of such mutilated Certificate or f£filing with
the Trustes of evidence satisfactory to the Trustee that such
Certrificate has been destroyed, stolen or lost and proof of owner-
ship thereof, and upon furnisghing the Trustee with indemnity satis-
factory to the Trustee and complying with such othér reasonable
regulations as the Trustee may prescribe and paying such expenses
as the Trustee may incur. AIL Certificates so Surrendered to the
Trustee shall be cancelled by it: Any such new Certificates exe-
cuted and delivered pursvant to this Section in substitution for
Certificates alleged to be destroyed, stolen. or lost shall he-
equally secured by and entitled to egual and proporticnate bene-
fits, with all other Certificates delivered under the Trust Agrea-
ment and Outstanding.

310. Temporary Certificates. Until the definitive Certi-
ficates are prepared, the Trustee may execute and deliver, in the
same manner as is provided in Section 206, in lieu of definitive
Cercificates, one or more temporary Certificates of the same series
and substantially of the tenor of the definitive Certificates in
lieu of which such temporary Certificate or Certificates are
issued, in denominations of $5,000 or any multiples thereof, and
with such omisgions, insertions and variations as may be
appropriate faor temporary Certificates. The Trustee, at the
expensze angd direction of the ESchool Board, shall prepare and
execute and, upon the surrender of such temporary Certificates, and
the cancellation of snch surrendered temporary Certificates, the
Trustee shall without charge to the Holder thereof, in exchange
therefor, deliver definitive Certificates of the same series, of
the same aggregate principal amonnt and maturity as the temporary
Certificates surrendered. Until so exchanged, the temporary
Certificates shall in all respects be entitled to the same benefits
and security as definitive Certificates of the same series executed.
and delivered pursuant to the Trust Agreement.
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notice, postage prepaid, not less than 30 days before the Prepay-
ment Date in the case of optional prepayment, extracrdinary
prepayment resulting from damage, destruction or condemnation of
Facilities or mandatory sinking fund prepayment, and not less than’
S days nor mere than 1¢ days before the Prepayment Date in the case
of extraordinary prepayment resulting from terminatiocn of all
Leases as a result of nonappropriation or default by the School
Beard, to the Holders of any Certificates or portions of Certifi-
cates which are to be prepaid, at their last addresses appearing
upon the registry bocks, but any defect inm the notice to a parti-
cular Certificate holder shall not affect the validity of the pro-
ceedings for the prepayment of other Certificates. Notwithstanding
anything in this Section 214 to the contrary, the Trustee shall not
give notice that the Certificates are subject to optional prepay-
ment pursuant to a Supplemental Trust Agreement unless and wntil
the School Board shall have <depesited with the Trustee to the
credit af the related Frepayment Account an amount sufficient to
pay in full) the principal of the Certificates subject to prepay-
ment, plus accrued interest and premium, if any, on such Certifi-
cates to the date established for such prepayment. HNotice of such
prepayment shall be provided to any depositery not less than two
days prior to mailing of such notice, to the extent available.

315. pPayment of Prepaid Certificates. Notice having been
given in the manner provided in Section 314, the Prepayment Price
of the Certificates or portions therscf so called for prepayment.
shall become déue and payable on the Prepayment Date so designated
at the Prepayment FPrice, plus the interest portion accrued and
unpaid to the Prepayment Date, and, upon presentation and surrender
thereof at the office specified in such notice such Prepayment
Price of the Certificates, or portions thereof shall be paid. If
there shall ke selected for prepayment less than all of the
Certificates, the Trustee shall execute and deliver, upen the
surrender of such Certificates, without charge to the owner there-
of, for the aggregate balance of the principal amount of the
Outscanding Cercificates so surrendered, at the option of the cwner
therecf, Certifircates of like maturity in any of the authorized
denominations. Xf, on the DPrepayment Date, meneys for the payment
of the Prepayment Price of all the Certificates of a Series or
portions thereof of any like maturity to be prepaid, shall be held
by the Trustee so as to he available therefor on the Prepayment
Date and if netice of prepayment shall have been given as afore-
said, then, from and after the Prepayment Date the interest portion
of the Certificates or portions thereof of such maturity so called
for prepayment shall cease Lo accrue angd become payable. If said
moneys shall not be so available on the Prepayment Date, the prin-
cipal portion represented by such Certificates or porticns thereof
shall continue to bear interest until paid at the same rate as_
would have accrued had it not been called for prepayment.

315, Cancellation of Certificates. All Certificates paid or
prepaid, either at or before maturity, shall be delivered to the
Trustee when such payment or prepayment is made, and such
Certificates shall thercupon be promptly cancelled and destroyed.
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311. Privilege of Prepayment and Prepayment Price. Certif-
icates subject to prepayment prior to maturity pursuant ko this
Trust Agreement may be prepaid, upon notice given as. provided in
this Article III, at such times, at such Prepayment Prices and upon
such terms as specified in this Article III or in the Supplemental
Trust Agreement authorizing the issuance of such Certificate.

312. Prepayment. Whenaver by the termas of this Trust
Agreement the Certificates are required to be prepaid, the Trustee
shall select the Certificates to be prepaid in accordance with the
provisions of Section 313 hereof. The Trustee shall select a
Prepayment Date, and immediately give the notice of prepayment and
pay the Prepayment Price thereof, plus interest acerued and unpaid
to the Prepayment Date, in accordance with the terms of this
Article IIX.

313. Selection of Certificates to be Prepajid. If less than'
all of the Certificates of a Series shall be called for prepayment,
the particular Certificates or portions of Certificates to be
prepaid shall be in multiples of $5,000 and, except as otherwise
provided in a Supplemental Trust Agreement, such Cerxtificates or
portions of Certificates shall be prepaid in such order of maturity
as shall be desigrated by the School Board. If less than all of
the Certificates of like maturity shall be called for prepayment,
the particular Certificates or portions thereof to be prepaid shall
be selected by lot by the Trustee in such manner as the Trustee
shall deem fair and appropriate. ' The portion of any Certificate of
a denomination of moxe than $5,000 to be prepaid shall be in the
principal amount of §5,000 or an integral multiple thereof, and, in
selecting pertions of such Certificates for prepayment, the Trustee
shall treat each such Certificate as representing that number of
Cerrificates of $5,000 denomination which is obtained by dividing
the principal amount. af such Certificate to be prepaid in part by
$5,000.

314. FNotice of Prepayment. When prepayment of Certificates
is regquired pursuant te Section 312 hereof, the Trustee shall give
notice of the prepayment of such Certificates, which notice shall
specify the maturities of the Certificates te be prepaid, the CUSIP.
numbers {which shall be for informational purposes only and shall
not affect the validity of such notice}, the prepayment date and
the place or places where amounts due upon such prepayment will be
payable and, if less than all of the Certificates of a Series are
to be prepaid, the letters and numbers or other distinguishing
marks of such Cercificates to be prepaid, and, in the case of
Certificates to be prepaid in part only, such notice shall alsa
specify the respective pertions of the principal amounts thereof to
be prepaid. Such notice shall further state that on such date
there shall became due and payable with respect te each Certificate
to be prepaid the Prepayment Price thereof, or the Prepayment Price
of the specified portions of the principal therecof to be prepaid in
part only, together with interest accrued to the Prepayment Date,
and that from and after such date interest therecn shall cease to
accrue and be payable. The Trustee shall mail a copy of such
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Upsn the cancellatien and delerien of any Certificates by the
Trustee, the Trustee ghall execute a certificake of cancellation in
duplicate by the signature of one of its authorized officers
describing the Certificates so cvancelled, and executed certificates
shall be filed with the School Board and the Corporation angd the
other executed certificate shall be retained by the Trustee.

317, GQualification for The Depcsitory Trust Company. The
Trustee is hereby authorized to take such actions as may be neces-
sary from time to time to qualify any Series of Certificates for
Japasit with The Depository Trust Company of New York, including
but not limited to wire transfers of interest and principal pay-
mencs with respect to such Series of Certificates, utilization of
electronic book-entry data zeceived from The Depository Trust:
Company of New York in place of actual delivery of Certificates and
provision of notices with respact to Certificates registered by The
Depository Trust Company of New York (or any of its designees
identified te the Trustee) by overnight delivery, courier service,
relegram, Lelecopy or other similar means of communication. No
such arrangements with The Depository Trust Company of New York may
adversely affect the interest of any of the beneficial owners of
the Certificates, provided, however, that the Trustee shall not be
liable with respect to any such arrangements it may make pursuant
to this Section. Without limiting the foregoing, the Trustee may
deliver a Series of Certificates to a bank or trust company serving
as custodian (which may he the Trustee serving in the capacity of
custodian) to provide for a kook-entry or similar methed for the
registration @znd registration of transfers of such Sexies of Cex-
rificate; provided that the holders of such Series of Certificates
always may receive upon reguest certificates evidencing their
ownership of Certificates.
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ARTICLE IV

ESTABLISHMENT AND ADMINISTRATION OF FUNDS RND
ACCOUNTS; PREPAYMENT COF CERTIFICATES

401. ©Establishment of Project Pund., There is hereby esta-
blished with the Trustee a special trust fuand to be designated as
the "Project Fund". The Trustee shall keep the Project Fund sep-
arate and apart from all other funds and moneys held by it. Within
the Project Fund, the Trustee shall establish pursuant to each
Supplemental Trust Agreéement, as necessary, the following accounts
and subaccounts for each Series of Certificates: {a) an heauisition
Account and 2 Cost of Issuance Subaccount therein, more particular-
1y described in Section 402 hereof; (b) a Capitalized Interest
Account more particularly des¢ribed in Section 403 hereof; (c) a
Lease Payment Account, more particularly described in Section 404
herenf; {d} 2 Reserve Rccount, wore particularly described in
Section 405 hereof; and (e) a Prepayment Account, more particularly
described in Section 406 hereof. The Trustes shall establish sep-
arate Acguisition Accounts, Cost of Issuance Subaccounts, Capital-
ized Interest Accounts, lease Payment Accounts, Reéserve Accounts
and Prepayment Accounts for each Project in rhe Supplemental Trust
Agreement authorizing the issuance of the Series of Certificates
corresponding to each such Project. The Trustee may create addi-

tional Accounts and Subaccounts in any Supplemental Trust Agreement

at the request of the School Board, FEach such account and sub-
account shall be designated by the Trustee with the Series of the
Certificates to which they relate.

On the date of delivery of each Series of Certificates the
Trustee shall deposit the proceeds thereof as provided in the
Schedule or Schedules and the Suppiemerital Trust Agreement autho-
rizing such Series of Certificates.

402. hequisition hecount.

(a} There shall be paid inro each Acguisition Accomnt
the amsunts required te be so paid by the provisions hereof or by
the provisions of the Supplemental Trust hgreement authorizing the
issuance of the Series of Certificates to which such Rcquisition
Account relates, .

(b} Pursuant to an election by the School Board under
Section 5.4{a} of the Master Lease, Net Proceeds with respect to
any Facilities, may be deposited into the Acquisition RAccount
established under the Supplemental Trust Agreement authorizing the
issnance of the Series of Certificates to which such Acquisition
Account relates. '

{c} The Cost (other than the Costs of Issuance) of the
Facilities comprising each Project shall be paid from the amounts
on deposit in the related Acquisition Account. Actual amounts pald
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able to the School Board confirming the fea-’
sibility of the proposed construction; and

(vii} Certification by the School lBoard Cthat
adequate water, sanitary sewer and stomrm
sewer utilities, electric power, telephone
and other utilities are available ko the
land, or the cost of making them available is
included in the School Board’s acquisition
and construction budget.

Bafore payment is made pursvant to a reqguisition for
real estate improvements, regardless of whether the underlying land
was previcusly ewned by the Schocl Board or is heing acquired with
Certificate proceeds, there shall be provided te the Trustce items
{il through ({(vii} above with respect te the land undexlying such
real estate improvements, and in the case of underlying land
previcusly owned by the School Beoard, there shall ke provided to
the Trustee a related Ground Lease or amendment to the related
Ground Lease adding such parcel of land thereto.

(d) Costs of Issuance of Certificates shall be paid
£xom the yelated Cost of Issuance Subageount in the related Rcqui--
sition Account upon receipt Dy the Trustee of a requisition sub-
stantially in the form of Exhibit.C hereto, signed by an Authorized
School Board Representative stating with respect to each payment to
be made: {1} the requisition number, (2} the pame and address of
the person, firm, corparation or agency to whom payment is due, (3}
the amount to be paid and (4) that such payment chligation has been
properly incurred, is a Ceost of Issuance for the related Project
and has not heen the basis of a previous withdrawal,

{e) Tbe completion of the acquisition, construction and
installation of the Facilitles comprising each Project financed
under a particular Lease shall pe evidenced by a Certificate of
Acceptance of the School Board and the Corperation in the fomm
atrtached as Exhibit B to the Master Lease, which Certificate of
Acceptance shall be filed with the Trustee upon completion of
acguisition of such Facilities. Upon the filing of such certifi-
cate any amounts remaining in the related Acquisition RAccount sball
be either (a} transferred to the related Lease Payment Account and
applied as a credit to Bagic Lease Payments due under the par-
ticular Schedule with respect ta which such surplus is applicable,
in accordance with Section 3.2(b) of the Master Lease or {b} if
there shall remain in the related Acquisition Actount an amounc.
greater than the amount of Basic Lease Payments coming due in the
immediately following Fiscal Year under such Lease, transferred to
the related Prepayment Account and utilized bo prepay the related
Series of Certifjcates at a price of par plus interest accrued to
the date of prepayment, in the manner provided in the related
Supplemental Trust RAgreement and Sectien 7.2(8) of the Master
Lease,
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for particular Facilities may be more or less than the estimated
amounts set forth initially in a Schedule, so long as the certifi-
cations provided below can be made. The Trustee shall make such
payments upon receipt of a requisition substantially in the form of
Exhibit B hereto, signed by an huthorized Scheool Board Representa-
tive certifying with respect to each payment to be made: (1) the
requisition numbcexr, (2} the name and address of the person, firm,
corporation or agency to whom payment is due or hag been made, (3]
the amount to be paid, (4) that each obligation, item of cost or
expense mentioned therein has been properly incurred, is an item of
Cost of the Facilities comprising the related Project and has nokt
becn the basis of any previcus withdrawal, and (5) that the payment
of the Cost of the Facilities comprising such Project will not
cause the balance remaining in such Acquisition Rccount after such
payment to be less than the amount necessary to pay the remaining
estimated Costs to be paid from such account or that sufficient
other moneys are available therefor. Payments may be made from such
Acguisition Account in order to reimburse the School Board for pay-
ments previously made to pay the Costs of the Facilities comprising
such Project.

Payments shall be made by the Trustee for Costs of land
in accordance with the fo)lowing:

i} Receipt by the Trustee and the related Credit
Facility Issuer of a title insurance policy,
if required by such related Credit Facility
Issuer pursuant to Section §.% of the Master
Leazse f{the Trustee shall be notified in
writing of such requirement);

{13} Receipt by the Trustee and the related Credit
Facility Issuer of an Opinion of Counsel
described in Section &.1 of the Master Leage;

(iii) An executed Schedule or Amendment to the
related Schedule describing the land and the
cost thereof;

{iv) A "Phage I" envirenmental avdit prepared by
an independent engineer or other qualified
consultant acceptable to the applicable
Credit Faecility Igsuer and the School Board:

(v} A copy of a recant survey plat of the iand in
questions prepared, sealed and certified to
the School Board and the Trustee by a licen-
sed Florida surveyor, in form satisfactory to
the School Beard;

(vi} R report on soil conditions and an engineer’s
certification in form and substance accept-
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(£} In the event that a DLease Term terminates under
Section 4.1 of the Master Lease prior to the completion of the
acguisition, construction and installation of the Facilities com-
prising the related Project as evidenced by the delivery of a
Certificate of Acceptance, the Trustee shall transfer all amounts
remaining in the related Acquisition Rcconnt to the related Lease
Payment Recount and apply such amounts porsuant to Section 504
hereaf.

403. (Capitalired Interest Accounks. Funds in sach Capital-.
ized Interest Rccount relating to & Series of Certificates shall be
transferred to the related Lease Payment Account in an amount
necegsary to pay the interest portion of Lease Payments coming due
during construction represented by such Series of Certificates.
Such transfer shall be made on the Business Day before each Paymentc
Date for such Series, until the amounts in such Capitalized Inter-
ast Account are exhausted.

£04. Lease FPayment Accounts.

{a} In addition te the moneys required to be deposited
in a Lease Payment Account pursuant to Sections 401, 402 and 408
herecf and except as provided in Section 40CG{b) hereof, all Basic
Lease Payments for the Facilities financed under a Lease shall be
deposited by the Trustee in the related Leage Payment Account
immediately upen their receipt. The Trustee shall pay cut of such
Lease Paymeant Account, (i} on each Payment Date, the amount
regquired for the interest portion of the Dasic Lease Payment for
such Facilities payable on such date to the related Certificate
holders, (ii) on each Payment Date for principal the amount
required for the principal portion of the Basic Lease Payments for
such Facilities payable on such date to the related Certificate
holders, and {iii) in the event of the termination of the related
Lease Term pursuant to Section 4.1(d) of the Master Lease for
deposit in the relared Prepayment Ahccount to be applied to the
prepayment of the related Cextificates pursuant to Section 315
hereof amcunts on deposit in the related Lease Payment hccount
sufficient te pay the Prepayment Price of the related Certificates,

{b) Pursuant to an election by the $School Board under
Section 5.4(b) of the Master Lease, Net Proceeds with respect to
any Facilities of less than ten percent [(10%) of the remaining
principal portion of the Basic Lease Payments relarting to such
Facilities shall be deposited in the related Lease Payment Account
to be credited against Basic Tease Payments next coming due under
the related Schedule in accordance with Section 2.2ic) of the
Master Lease.

405. Reserve hooounts,

X Pursuant to the Supplemental Trust Agreement authorizing
the issuance of any Series of Certificates, there may be established
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and maintained a separate Reserve Account to secure the payment of
the principal and/or interest portion of the Basic Lease PFayments
related to such Series of Certificates. Bach such Reserve Account
shall secure only the Series of Cerrificates for which it has heen
established.

{a) The Reserve hccount shall be maintained. by the
Trustee at the Reserve Account Requirement until the Basic Lease
Payments related to a Series of Certificates for which it was
astaplished are paid in full pursuant £o the terms of the Master
Lease and the related Schedule, or the School Hoaxd has prepaid all
such Basic Lease Payments in accordance with Sectidn 7.2 or Saction
7.3 of the Master Lease, or the Trust Agreement is rerminated. The
Trustee shall apply moneys in a Reserve Rccount as provided in this
Section 405 or as provided in a Supplemental Trust Agreement.

{b} If on any Lease Payment Date {after taking into
acecount Basic Lease Payments made to the Trustee on such Lease
Payment Date] immediately preceding a Payment Date the amount in
any Lease Payment Account shall be less than the amount required to-
pay the interest portion and principal poxtion of the Basic Lease
Payments then due in relation to a Series of Certificates for which
it  was estahlished, the Trustee shall transfer from the Reserve
Account established in relation to such Series of Cercificates to
such Lease Payment Account bhe amcunt necessary to make good the
deficiancy. Any amounts transferred from a Ressrve Account
pursuant .o this subsection (b} shall, to the extent of such
transfer, Le deemed to satisfy the School Board’s cbligation to
make such Pasic Lease Payment. In the event of any such transfer,

the Trustee shall, within five (5} days after making such transfer, -

provide written notice to the School Board of the amount and date
of such transfer and the School Board shall, if the deficiency in
any Lease Payment Account is nok the result of a failure of the
Schoel Board to appropriate moneys as contemplated by Section 3.5
of the Master Lease, pay within thirry {(3¢) days of receipt of
notice of such transfer from the Trustee, as Supplemental Payments,
an amount necessary to restore the balance in such Reserve Account
to the appropriate Reserve Account Requirement applicable thereto.
¥n the event of any deficlency in the value of the Reserve Account
pursuant to Section 409 hereof, the Trustea shall, within five (5}
days of such valuation, provide written notice to the School Board
of such deficiency and the School Board shall pay within thirty,
(30) days of receipt of notice of such deficiency from the Trustes,
as Supplemental Payments, an amount necessary to restore the
Dbalance in such Reserve Rccount to the appropriate Reserve Account
Requirement applicable chereto.

{c) Whenever the amount in any Resarve Account,
togethexr with the amount in the related Lease Payment Accounk, ig
sufficient to pay in full the interest portion amnd principal por:
tion of rhe Basic Lease Payments represented by all Cutstanding
Cercificates of a Series in accordance with their terms, the funds
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amount of the disbursement made under such Reserve Account Letter
of Credit/Insurance Policy. -

In the event that upon the ogcurreace of any deficiency in a
Lease Payment Account, the Reserve Account is then funded with a
Reserve Account Letter of Credit/Insurance Policy, the Trustee
shall, on & Payment Date to which such deficiency relates, draw
upon or cause to be paid under the Actount Letter of Credit/
Insurance Policy an amount sufficient to remedy such deficlency, in
accordance with the terms and provisions of the Reserve Account
Letter of Credit/Insurance: Policy as applicable, and any corres-
ponding reimbursement or other agreement governing the Reserve
Aceount Letter of Credit/Insurance Policy; provided, however, that
if at the time 0f such defieciency the Reserve Account is only
pertially funded with a Reserve hccount Letter of Credit/Insurance
Policy, prior to drawing on the Reserve Account Letter of Credit/
Insurance Policy, as applicable, the Trustee shall first apply any
cash and securities on deposit in the Reserve Account ko remedy the’
deficiency in accordance with the Section 4.05(b} and, if after
such application a deficiency still exists, the Trustee shall make
up the balance of the deficiency by drawing on the Reserve Account
Letbter of Credit/Insurance Policy, as provided in this sentence.
Amounts drawn on the Reserve Account Letter of Credit/Insurance
Policy shall be applied as set forth in Section 4,05(b). Any
amounts drawn under a Reserve Account Letter of Credit/Insurance
Policy shall be reimbursed to the provider thereof in accordance
with the texms and provisions of the reimbursement or other agree-
ment governing such Reserve hccount Letter of Credit/Insurance
Policy.

406. Prepayment hccounts.

{a) . Except as may be otherwise provided in the Supple-
mental Txust Agreement zmuthorizing the issuance of a Series of
Certificates, the Trustee shall apply mondys in each Prepayment
Account as provided in this Section 406. Amounts in a Prepayment
Account shall be applied within 35 days after deposit therein, to
the prepayment of Certificates of the related Series.

(b}. The Txustee shall deposit in each Prepayment-
Account as received, all moneys, if any, paid to it for such pur-
pose by the Scheool Beard pursuant to provisichs of Section 7.2 of
the Master Lease. In the event of the occurzence of an Event of
Mandat.ory Prepayment pursuant to an election under Section 5.4{b}
of the Master Lease, the Trustee shall deposit in the related Pre-
payment hccount Net Proaceeds for such purpose. Rlsd, in the event
of the accurrence of an Event of Mandatory Prepayment at the
election of a Credir Facility Issuer as a result of termination of
all Leases for the reasons referred to in Section 2.1{b) or #.1i(c)
of the NMaster Lease, the Trustee shall deposit in the related
Prepayment Account meoneys paid by the School Board and the related
Credit Facility iIssuer for such purposa, and shall transfer to the
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on deposit in such Reserve Rccount shall be transferred to the
related Lease Payment Account. Any provision of the Trust Lgree-
ment to the contrary notwithstanding, so long as there shall be
held in any Lease Payment Recount an amount sufficient to pay in
full the interest portion and principal portion of 41l Basic Lease
Payments represented by all Outstanding Certificates of a Series in
accordance with their terms, no deposits shall be required to be
made into the Reserve Account established in relation to such
Series.

{d) Any amounts on deposit in a Reserve Accounk in
excesa of the related Reserve Account Requirement applicable
thereto shall be transferred to the Lease Payment Rccount relating
to the Series of Certificates secured by such Reserve Account.

fel] Any income or interest earned by, or inerement to
any Reserve Account due to the investment thereof pald intc the
applicable Lease Payment Account established for the -particulaxr
Series of Certificates secured Dy such Reserve Rccount pursuant to
Section 408({b) hereof shall be vredited toward rhe interest portion
of Basic Lease Payments represented by such Series next coming due,
and the Trustee shall {to the extent reasonably ascertainable)
notify the Schopl Board thirty (30) days before each Lease Payment
Date of the funds to be available for such transfer.

(£} Notwithstanding the foregolng, in lieu of the
reguired deposits into the related Reserve Account, the Trastee is
hersby authorized to accept and the Issuer may cause te be
deposited into the Reserve Account pursuant to Section 3.1 of the
Master Lease, a Reserve Atcount Letter of Credit/Insurance Policy-
either in lieu of any cash amount regquired to be deposited therein
in conneckion with the issuvance of any Series of Certificates or in
substitution for the full amounts then on deposit therein or in an
amount egual te the differesnce between the amount reguired to be
deposited and the sum, if any, then eon depogit in the Reserve
Account, which Reserve Atcount Letter of Credit/Insnrance Policy
shall be payable {upon the giving of notice as required thereunder}
on any Payment Date on which a deficiency exists which cannot be
remedied by moneys in any other fund or account held pursuant to
the Trust Agreement and availabple for such purpose. If any such
Reserve Account Letter of Credit/Insurance Policy is substituted
for moneys on deposit in the Reserve Account, or if on a valuation
date there are excess moneys in the Reserve Rcecount, the excess
moneys in the Reserve Account shall be transferred to and deposited
in the related Lease Payment Actount. If a disbursement is made
from a Reserve Account Letter of Credit/Insurance Policy, the
School Board shall ke obligated ko either reinstate the maximum
limits of such Reserve Account Letter of Credit/Insevrance Policy
immediately following such disbursement or to deposit into the
Regorve Accounk, as provided in Sectien 3,1 of the Master Lease for
restoration of withdrawals from the Reserve Account, funds in the
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related Prepayment Account moneys on hand in the related Lease
Payment Account and not needed to pay (heé principal’ portion and
intereat portidn due or past due represented by the related Series
of Certificates, sufficlent to pay the Prepayment Price of such
Series of Certificates pursvant to Section 404 hereof. Al) of said”
moneys shall be set aside in the corresponding Prepayment RAccount
for the purpose of prepaying 2 principal amount of the related
Series of Certificates correspending to the principal portiocn of
Basic Lease Payments prepaid or Lo the principal portion of the
Purchase Option Price of all or a portion of the related Facili-
ties, 2nd shall be applied on or after the Prepayment Date to the
payment af such principal amount of the related Series of Cercif-
icates, together with the accrued interest relating thereto, upon
presentation and surrender of such Certificates.

407. Deposits of Money.

{al All moneys deposited under the provisions of this
Trust Agreement with the Trustee shall ke held in trust and applied
only in accordance with the provisions of this Trust Agrecment, and
the Project Fund established by this Trust hgreement shall be a
trust #und for the purposes thersof.

(5} ALl moneys held under this Trust Agreement by the
Trustee Shall be invested in accordance with Section 408 hereof,
provided, however, that it shall not be necessary for the Trustee
to give or chtain security for the deposit of any moneys held in.
trust aznd set aside by it for the payment of the principal portien
or Prepayment Price of or interest portien of the Basic Lease
Payments represented by any Certificates, or to give Security for
any moneys which shall ke represented by Investment Securities
purchased as an investment of such moneys.

{c} All moneys deposited with the Trustes shall be
credited to the particular account to which such moneys helong.

408. Tpvestment of Certain Aeocounts,

{a} Moneys held in each Acquisition Account, Capital-
ized Interest Account, Lease Payment Account, Reserve Account and
Prepayment Account shall be invested and reinvested by the Trustee,
splely as directed by an Authorized Schoel Poard Representarive, to
the fullest extent practicable in Investment Secerities which
mature not later than such times as shall be necessary to provide
moneys when nesded £or payments to be made from such Accounts, pro-
vided that moneys in each Acquisition Account shall not be invested
in Investment Securities maturing more than three {3} years after
the date of investment, and provided, further, that moneys in each
Reserve Account shall he invested in Ynvestment Securities with.
maturities not longer than five (5) years., The Trustee shall make
all such linvestments of moneys held by it omnly as directed in
accordance with instructions {which may be standing instructicns)
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confirmed in writing, received from an Authorized School Board
Representative and the Trustee shall have no responsibility for
determining whether Investment Securities are legal under State law
for investment of the School Board’s funds.

(v} Subject to the first sentence of Section 409,
interest (net of that which represents a return of accrued interest
paid in connection with the purchase of any investments and net of
amounts deemed Excess Earnings} earned on any moneys ox ‘investments
in an Acquisition Recount shall be either (i) at the direction of
an Authorized School Board Representative retained in such account
until delivery of a Certificate of hcceptance, or (ii} automatic-
ally transferred to the related Lease Payment Account withoutr need
for any requisition or other direction and, together with interest.
earnings on investments in such Lease Payment Accounkt, applied on
the next cccurring Lease Payment Date as a credit against the Basic
Lease Payment ther due on such date under the related Lease and
deemed to be payment of the interest portion therecf. Interost
earned on any moneys or investments in each Cost of Issuwance Sub-
account shall be deposited in the related Reguisition Account.
Interest and other inceme received by the Trustee £rom investments
af moneys on depasit in each Reserve Account {(net of amounts deesmed
Dy the Schoel Board to be Excess Earnings) and the related Capi-
talized Interest Account, if any, shall, prior to delivery eof a
Certificate of ficceptance, be deposited in the Acquisition Account,
and after such date, be deposited in the related Lease Payment
Account; provided, however, that all interest and other income
received by thes Trustee on investment of a Reserve Account shall he
retained therein in the event that amounts on deposit in such
Reserve Account are less than the Reserve Account Regquircment
applicable thereto. Interest earned on moneys and investiments in
a Prepayment Account shall be applied on the next ensuing Prepay-
ment Dare toward payment of amounts due to the related Certificate
holders, in accordance with the provisiong of Article ITIT hereof.
The School Board shall give written notice to the Trustee after
each calculation period of amounts deemed by the Schocl Board to be
Excess Earnings and the Trustee may rely conclusively on such’
notice for purposes of determining the Excess EBarnings amount
hereunder.

() Kothing in this Trust Agreement shall prevent any
Investment Securities acquired as investments of funds held under
this Trust Agreement from being issued or held in bock-entry form
ont the books of the Department of the Treasury of the United States
of America.

405. Valuation and Sale of Investments. Obligations pur-
chased as an investment of moneys in any Account created under the
provigicns of this Trust Agreement shall be deemed at all times to
be a part of such Account and any profit realized from the ligui-
dation of such investment shall ba credited teo, and any loss
resulting from the liguidatior. of such investment shall be charged
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ARTICLE ¥
COVENANTS, DEFAULT AND LIMITATIONS OF LIABILITY

501, Trustee to Perform each Lease. The Trustee covenants and
agrees with the Cextificate holders and each Credit Facility
Issuer, if any, to perform or causge to be performed all chligations
and duties imposed on it as assignee of the Corporation of each
Lease, and to enfarce each Lease against the Scheool Board.

502. Hotlee of Nonpayment., In the event of delinquency in the
payment when due of Bagic Lease Payments by the School Beard pur-
Suant to a Lease, the Trustee shall give notice to the School Board-
on the Business Day following the day payment was due, that such
Basic Lease Payments have not been received. 1In the event of a
delinquency in the payment when due of Additional Lease Payments or
Eupplemental Payments by the School Board pursuant to a Lease, the
Trustee shall giwve notice to the School Board on the Ensiness Day
following the day payment was due (if payment was due to the
Trustee] or on the Business Day following the date of receipt of
norice of nonpayment from the party to whom such Additional Lease
Payment or Supplemental Payment was due (i1f payment was due to a
payee other than the Trustee).

503. Evenkts of Default. , BEach of the following events is
hereby declared to be an avent of defauvlt hereunder:

{2) Payment of any installment of interest repre-
sented by any Certificate shall not be made when the same
shall become due and payable; or

{b} Payment of any principal, whether at maturity
or upcen <all for redemption, or any redemption premium
with respect to any Certificate shall not be made when
the same shall become due and payable; or

{c) An *Bveat of Dafault® shall occur and be con-
tinuing under Section 8.1 of the Master Lease.

504. Remedies on Default or Non-Appropriation. Upon the
occurrence of an event of default by the School Board with respect
to any Lease under Section B.1 of the HMaster Lease, or upon Lermi-
nation of the Lease Term of all Leases as a result of nenappropri-
ation, the Trustee, with the consent or at the direction of each
Credit Facility Issuer insuring a Series of Certificates, and upon
receipt of indemnity, shall be entitled to enforce the rights and
exercige the remedies provided in the Master Lease, as approprizte
and shall pursue one or more of such remedies at the dixection of
the Holders of a majority in aggregate principal amount of the
Certificates of each Series Dutstanding which is affectod by such
remedies, subject te the provisions of Sectian 707 heraof.
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to, the computation of net interest earned on the monays and
investments of such Account. )

In computing the amount in any Account created under the pro-
wvisione of this Trust Agreement for any purpose provided in this
Trust Agreement, obligations purchased as an investment of moneys
therein shall be valued at the amortized cost of such obligations
Plus accrued interest. Such compuration shall be determined as and
when needed. Investments in the Reserve Account shall be valued
anaually.

Except as otherwise provided in this Trust Agreement, the
Trustee shall sell at the best price reasonably obtainable or
present for redenption or transfer as provided in the next sentence
any obligation so purchased as an investment whenever it shall be
requested in writing by the Authorized School Board Representative
€0 to do or whenever it shall ke necessary in order to provide
moneys to meet any payment or transfer from any Account ar sub-
ac¢eount held by it. In lieu of such sale or presentment for redemp-
tion, the Trustee may, in making the payment or transfer from any
Account mentioned in the preceding sentence, transfer such iavest-
ment obligations or interest appertaining therete if such invest-
ment obligations shall mature or be collectible at or prior te the
time the proceeds therecf shall be needed and such transfer of
investment chligations may be made in bagk-entry form. The Trustee’
shall not ke liable or responsible for making any such investment
in the manner provided above.

Any amounts eollected follcw;ng an event of default or non-*

appropriation shall be applied in accordance with the provisions of
this Section and if all amounts due on the Certifiecates or cther-
wise hersunder have been fully paid (or provision for payment
thereof has bezen made), such amounts shall be pald to the Schogl
Board.

(2) All such moneys collected in connection with a par-

ricular Lease shall be deposited into one or more special aceounts
established by the Trustee for the Series of Certificates retating
thereto and applied:

First: To the.payment of the reasonable costs of
the Trustee related to such Lease, including counsel fees, any
disbursements of the Trustee and its reasonable compensation;

Second: To the payments related te such Lease, if
any, required to be paid to the Treasury Department of the
United States under the Code;

Third: To the payment to the pexsons entitled
thereto of all instaliments of the interest then due repre-
sented by all Series of Certificates related to such Lease in.
the order of such maturity of the installments of such inter-
est porticn, and, if the amgunt availablc shall not be suffi-
cient te pay in full any installment, then to the payment
therecf ratably, according to the amounts due represented by
such installment, to the persons entitled thersto, without any
discrimination or preference;

Fourth: To the payment toe the persons entitled
thercto of the unpaid prinecipal portion or Prepayment Price of
2ll Series of Certificates related to such Lease which shall
have become due whether at maturity or by call for prepayment
in the order of their due dates and, if the amount available
shall not be sufficient to pay in full all Certificates due on
any date, then to the payment thereof ratabkly, according to
the amount of principal pertien, or Prepayment Price due on
such date, to the persons entitled thereto, without any dis-
crimination or preference; and

Pifth: To the payment of any ground rent or other
amounts then due and payable under the corrzesponding Ground
Lease, if any,

{b} If, at the election of a Credit Facility Issuer, an’

Event of Extracrdinary Prepayment shall have occurred, the Trustee
shall send notice of such extraordinary prepayment as reguired
under Section 314 and shall apply all such moneys in accordance
herewith and with the applicable Supplemental Trust Agreement.

Except 28 otherwise provided in Section 305(a) hereof, in
the case of partial payment of Basic Lease Payments, whenever
moneys are to be applied by the Trustee pursuant to the provisicns
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of this Section, such moneys shall be applied by the Trustee at
such times, and from time to time, as Che Trustee in its sole
discretion shall determine, having dus regard for the amount of
such moneys zvailable for applicacion and the likelihood of addi-
tional moneys becoming available for such application in the
future. Whenever the Trustee shall exercise such discretion in
applying such moneys, it shall fix the date (which shall be on a
Lease Payment Date unless the Trustee shall deem another date more
suitable} upon which such application is to ke made, and upon such
date interast on the amounts of principal to be paid on such date
shall cease to accrue. The Trustee shall give such notice as it may
deem appropriate of the fixing of amy such date.

505. hecount and Reports.

ta) The Trustee shall keep a copy of this Trust hgree-
ment and all Supplemental Trust Agreemencs and proper beooks of
record and account in which complete and corzect eéntriios shall he
made of its transactions relating to each Project and each Account
established under this Trust Agreement, which shall be subject ko
the inspection of the Corporation and the School Board during
normal business hours and upon reasonable notice and which shall be
maintained by the Trustee at the expense of the School Board for a
peried of six (&) years following termination of cthis Trust
Agreement.

(b) The Trustee shall advise the Corporaticn and the
School Board promptly after the end of each month of its trans-
acticns during such month relating to each hccount held by it under
this Trust Agreement.

506, Liakbility to Certificate Holders for Payment. Except as
otherwise provided in this Trust Agreement, the Trustee shall have
no cbligation or liability te the Certificate holders with respect
to the School Board’s obligation to pay Basic Lease Payments when
due, or with respect to the perfoxmance by the School Board of any-
other covenants made Dy it in the Master Lease. The Trustes shall
not be liable or responsible because of the failure of the Corpora-
tion or the School Eoard or of any of its employees or agents Lo
make any collections or deposits or ro perform any act herein
required of the Corporation or the School Board or because of the
loss of any meoney arising through the insolvency cor the act or
default or omission of any depositary. The Trustee shall not be
responsible for the application of any of the proceeds of Certifi-
cates or any cther money deposited with it and paid out, withdrawn
or transferred hexeunder if such appliecatien, payment, withdrawal
or transfer shall be made in accordance with the provisions of this
Trust hgreement. The immunities and exemption from liability of
the Trustee hereunder shall extend to its directors, officers,
enmployees and agents, .

507. Possession and Enjoyment. With respect to each Projeckt,
from and after the acceptance by the Schoot Board of the Facilities
comprising such Project in accordance with the terms of the Master
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ARi‘ICLE vI
CONCERNING THEE TRUSTEE

601. Employment of Trustee. In congideration of the recitals
hereinabove set forth and for cther wvaluable consideration, the
Trustee hereby agress to receive, hold, invest and disburse the
moneys to be paid to it pursuant to the Master Leases for credit to
the various funds and accounts established by this Trust Agreement;
to prepare, execute, deliver and deal with the Certificates; and to,
apply and disburse the Trust Estate and other moneys received pur-
suant to the Master Lease to the Certificate holders subject to the
limitaticns set forth in this Trust Agreement; and to perform
certain other functions, all as expressly provided in and subject
to the express terms and conditiong of, this Trust Agreemenc.
Prior to the ogcurrence of any Event of Default hersunder and after
the curing of all such Events of Default that may have occurred,
the Trustee shall perform only such ducies of the Trustee as are
specifically set forth in this Trust hgreement.

602, Trustee Acceptance of Duties.

{a) The Trustee shall signify its &cceptance of the
duties and obligations imposed upon it by this Trust Agreement by
executing and delivering this Trust Agreement, and Dy executing
such acceprance the Trustee shall bhe deemed to have accepted such
dut:ies and obligaticns with respect to all the Certificates thexe-
after to be &elivered, but only, however, upon the express terms
and conditions set forth herein.

{b} At any and all rcasonable times the Trustee, and itg
duly zutherized agents, attorneys, experts, engineers, accountants

and representatives, shall have the right fully to inspect all-

books, papers and records of the School Board pertaining to each
Projeck and each Lease, and to take such memoranda from and with
regard therete as may be desired.

{c} The Trustee shall not be required to give bond or
surety in respect of the execution of said trusts powers or
otherwise in respect of this Trust Agresmsnt.

{4} Before taking any action referred to in Article ¥,
the Trustee may reguire that a satisfactory indemnity bond be fur-
rished for the reimbursement of all expenses to which it may be put
and to protect it against all liability, except liability which is
adjudicated te have resulted from its failure to comply with Che
standard of care prescribed by Section £12 hereof or liability
which is adjudicated to have resulted from its negligence or will-
ful misconduct. Notwithstanding any other provision contained
herein, the Trustee shall be under nc obligation to institute any
suit or to undertake any remedial proceeding in the Evenc of a
Default under this Trust Agreemcnt or Lo enter any appearance or in
any way defend in any suit in which it may be made deferdant, or to
take any steps in the execution of any of the trusts hersby created
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Leagze, the Trustee hereby agrees that it will not interfere with,
the Leasa Terms and that the Schoeol Board shall, during such Lease
Terms, peaceably and quietly have ard held and- enjoy such
Facilities, without suit, trouble or hindrance from the Trustee,
except as expressly set forth in such Leases,

508. Warranties., THE TRUSTEE, BY ACCEPTANCE OF THE TRUST
AGREEMENT, AND THE CORPORATION, BY DELIVERY OF THE LERSES, MAKE NO
WARRANTY OR REPRESENTATION, EITHER EXPRESSED OR TMPLIED, RS TO THE
TITLE TG, VALUE, DESIGN, CONDITION, HABITABILITY, MERCHANTABILITY
OR FITHNESS FOR PARTICULAR PURFOSE CR FITNESS FOR USE OF RMY QF THE
FACILITIES, OR PORTION THEREOF, OR AS TO WHETHER THE QUALITY OR
CAPACITY OF THE MATERIAL OR WORXMANSHIP IN SUCH PACILITIES OR ANY
WhRRANTY THAT SUCH FACILITIES WILL SATISFY THE REQUIREMENTS OF ANY
LAiW, RULE, SPECIFICATIONS OR CONTRARCT WHICH PROVIDES FOR SPECIFIC
MACHINERY, OPERATORS OR SPECIAL METHODS OR ANY OTHER WARRANTY OF
ANY KIND WHATSQEVER. In no event shall the Trustee be liables for
any incidental, indirect, special or conseguential damage in
connection with or arising out of any Lease or the existence,
furnishing, functioning or the Bcheool Board's use of any item,
product or service provided for in any Lease,

or in the enforcement of any rights and powers heresunder, inciuding
its acceptance or possession of the Facilities, until it shall be
indemmified to its reasonable satisfaction against ahy and all
reasonabls costs, expenses, outlays and reasenable counsel fezs and
orher reascnable disbursements, and against all liabiliry, includ-
ing any liability in connection with any hazardous waste on any
Facility Site.

{e} The Trustee shall mot be liable for any error of
judgment made in good faith by any officer of the Trustee, unless
it shall be proved that the Trustes was negligent in ascertaining
the pertinent facts.

{f) The recitals, statements and representations in this
Trust Agreement or in the Certificates, save only the Trustee’'s
execution of the Cercificates, have been made by the Corporation
and not by the Trustee; and the Trustee shall be under no respensi-
bility for the correctness thereof, The Trustee shall not be
responsible for the validity, priority, recording or filing of this
Trust Agreement, the Master Lease, or the hesignment Agreements, or
for insuring the Facilities or collecting any insurance moneys, or
for the validity of the execution by the Corporaticen of this Trust
hgreement or of any supplements hereto or instruments of further
assurance, or £or the sufficiency of the Trust Estate, or for the
wvalue or title of the Facilities or as to the maintenance of the
security hereof, except as otherwise expressly provided herein.

[g} Exgept as te the acceptance ©f the trusts created
hereunder, the Trusree shall have no responsibility in respect of
the due execution or acknowledgment of this Trust Agreement by the
Corporation, the walidity or sufficiency of this Trust hgresment,
or the walidity of the Certificates or the issuance Lhereof.

603. Evidence on Which Trustee May Rot.

{2) The Trustee, upon receipt of any notice, reseclution,
Tequest, consent, order, certificate, report, opinion, bond or
other paper or document furnished te it pursuant teo any provision
of this Trust Agreement shall be protected in acting upon any such
instrument reasonably kelieved by it to be genuine and to have been
signed or presented by the proper party or parties. The Trustee
may, but shall not be obligated td, econsult with recognized counsel
in the field of commercial banking and corporate trust administra--
cion, who may or may riot be counsel to the School Board, and the
cpinion of such counsel shall be full and complete authorization
and protection in respect of any action taken or suffered by it
under this Trust Agreement in good faith and in accordance here-
with.

{b) Whensver the Trustee shall deem it necessary or
desirable that a matter be proved or established prior to taking or
suffering any action under this Trust Agreement, such matter (umn-
less ather evidence in respect thezeof be therein specifically
prescribad) ray be deemed to bo conclusively proved and egtablished
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by a certificate of an authorized School Board Representative, and
such certificate shall bes full warranty for any acticon takem or
suffered in good faith under the _provisions of this Trust hgreement
upon the fairh therecf. But in its discretion the Trustee may in
lieu thereof accept other evidence of such fact or matier or may
require such further or additional evidence as it may deem reason-
able. . . .

[c} Except as otherwise expressly provided heresunder,
any request, order, notice or sther direction reguired or permitted
to be furnished pursvant to any provision herecf by the School
Board to the Trustee shall he sufficiently executed in the name of
rhe School Board by an Authorized School Board Representative,

(@) The Trustee shall not be deemed to have notice of
any Bvenc of Default hereunder except a default in the payment of
Leass Payments, unless the Trustee shall have actual kunowledge
thereof or be specifically notified thereof in writing.

(e} The Trustee may buy, sell, own, hold and deal in any
of the <Certificates, and may Jjein in any action which any
Cercificate holder may be entitled to take with like effect as if
the Trustee were not a party to this Trust Agreament. The Trustes,
either as prinecipal or agent. nay alsc engage in or have an inter-
cst in any financial or other transaction with the Schocl Eoard or
Corporation, and may act as depository, trustee, or agent for any
committee or hody of Certificate holderg or other obligations of
the School Board as freely as if it were not Trustee hereunder.

(f) The Trustes shall not be answerable or accountable”
except for the performance ©of its duties and okligations as aze
specifically set forth in this Trust Agrezement and except for its
ovn willful miscenduct or negligence. The permissive right of the
Trustea to do things enumerated in this Trust Bgreement shall not
De comstrugd as a duty.

(g) Mo provision of this Trust Agreement shall be con-
strued to relisve the Trustee from liability for its own negligent
action, willful misconduct or negligent failure to act. However,
in no event shall the Trustee he liable to any party: (i} for any
losses on investments made in accordance with Section 408 hereof:
{ii) for special, indirect or conseguential damages including loss
of preofits or business, arising under or in comnection with this
Trust hgreement regardless of the form of action; (iii) for the use
of the proceeds of sale of any Certificates; (iv) for compliance by
the School Board with any covenant regarding the yield on invest-
ments made in accordance with Section 408 herxeof.

. {h}) The Trustee may exercise any powers hereunder and
perform any duties required of it through attorneys, agents,
receivers, officers or empleyees, and shall be entitled to adviep
of counsel concerning its duties hereunder and all questions here--
under. Except as otherwise provided herein, the Trustee shall not
be answerable for tha exercise of any discretion or power hereunder
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notice as provided in Section 605 or after a vacancy in the office
of the Trustee shall have occurred by reason of its remcval as pro-
vided in Secticn 606 or by reasen of its inability to-act, a suc-
cessor Trustee may be appointed by the Holders of a majority in
prinecipal amount of each Series of Certificates then Qutstanding,
excluding any Certificates held by or for the account of the School
Board, by an instrument or concurrent instrumente in writing signed.
and acknowledged by such Certificate holders or by their attorneys-
in-fact duly authorized and delivered to such Successor Trustee,
notification thereof being given toc the Corporation, the School
Board and the predecessor. For purposes o©f this RArticle VI,
vappointment® of a successor Trustee shall be deemed to occur upon
designation, acceptance and commencement of performance of duties
by the successor Trustee,

(b} Any Trustee appointed under the praovisions of this
Section in succession to the Trustee shall be a bank or trust
company or national banking association, having capital stock and
surplus aggregating at least §$50,000,000, if there be such bank or
trust company or narional banking association willing and able to
accept the office on reascnable and customary berms and authorized
by law to perform all the duties imposed vpon it by this Trust
Agrecment.

(¢} Each Credit Facility Issuer shall be furnished with
written notice of the resignation or removal of the Trustee, Paying
Agent and Registrar and of the appointment of, and acceptance of
duties by, any succesSsor thereto.

£08. Transfer of Rights in Property to Successor Trustee. Any’
successor Trustee appointed under this Trust Agreement shall
execute, acknowledge and deliver to its predecessor Trustee, and
also to the Corporation and the School Board an instrument accept-
ing such appointment, and thereupon such successor Trustee, without
any further act, deed or conveyance, shall become fully vested with
all moneys, estates, properties, rights, powers, duties and
obligations of such predecessor Trustee, with like effect as 1f
originally ramed as Trustee; but the Trustee ceasing te act shall
nevercheless, on the written regquest of the Corporation, the School
Beard or the successor Trustée execute, acknowledge and deliver
such instruments of conveyance and further assurance and do such
other things as may reasonably ‘be required for more fully and
certainly vesting and confirming in such successor Trustee all the
right, title and interest of the predecessor Trustee in and to any
property held by it under this Trust Agreement and ghall pay over,
assign and deliver to the successer Truskee any money ©r properkty
subject to the trusts and conditions herein set forth together with
any paid but unearned £fees. Should any deed, conveyance or
instrument in writing from the School Board and the Corporaticn be
required by such successor Trustee for more fully and cerctainly
vesting in and confirming te such successor Trustee any such
estates, rights, power and duties, any and all such deeds, con--
veyances and instruments in writing shall, on reguest, and as far
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nor for any act or failure to act in comnection with the tzust
hereunder, except only its own willful misconduct or negligence.

604, Compensation to Trustee. The School Board has agreed in
the Master Lease to pay to the Trustee reasonable fees and expenses
as agreed to between the School Board and the Trustee. The Trustee
shall have a lien for the foregeing on the Trust Estate.

605. Resigpation of Trustee. The Trustee may at any time
resign and be discharged of the duties and obligations created by
this Trust Agreement by giving not less than 60 days written notice
to the Corperation, the School Board and the Holders of all
Certificates Ducstanding, specifying the date when such resignation
shall take effect, and such resignation shall take effect upon the
day specified in such notice unless previously a successor shall
have Deen appointed by the School Board or the Certificate holders
as provided in Sectien €07, in which event such resignatien shall-
take effect immediately on the appointment of such successor
provided, however, that in the event no successor has been
appeinted, the Trustee shall continue to serve until such
appointment. The Trustee may petition a court of competent juris-
diction for the appointment of a successor,

6D6. Removal of Trustee. Prior to the scourrence of an event
of default, or termination of the Lease Term of all Leases as a
result of nonappreopriation, the Trustee may be removed at any time
by an instrument or concurrent instruments in wricing appointing a
successor, filed with the Trustes, and signed by the Corporation
and the Scheel Bcard, with causie, or by the Holders of a majority
in principal amount of each Series of Certificates then Cutstanding
or their attorpeys-in-fact duly authorized with or without canse,
or by the Credit Facility Issuers insuring a majority in principal
amount of each Series of Certificates then Outstanding with cause.
After the occurrence of an event of default, or cermination of the
Lease Term of all Leases as a result of nonappropriation, the
Trustee may be $o0 removed with or without cause by the Holders of
a majority in principal amount of each Series of Certificates then
outstanding or thelr attorneys-in-fact duly autherized, or by the
Credit Facility Issucrs insuring a majority in principal amcunt of.
each Series of Certificates then Outstanding.

607. Appointment of Successor Trustee.

{a) In case at any time the Trustee shall resign or
shall be removed or shall become incapable of acting, or shall be
adjudged a bankrupt or insolwvent, or if a recelver, liquidator or
conservator of the Trustee, or of its property, shall be appointed,
or if any public officer shall take charge or control of the
Trustee or of its property or affairs, a successor may be appointed
by the Schoel Board, as long as the Schoel Eoard is not in default
under the Master ILease and the Master Lease is in full force and
effect. In the event that no’ appointment of a successor Trustee
shall be made pursuant to the foregoing provisiong within 45 days
after the Trustee shall have given to the School Board written
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as may be authorized by law, he executed, acknowledged and Qeliv-
ered by the School Boazd and the Corperation.

609, Merger or Consolidaticn. Any company into which the
Trustee may be merged or converted or with which it may be con-
solidated or any company resulting from any mexger, conversion or
consclidation to which it shall be a party or any company to which
the Trustee may sell or transfer all or substantially all of its
corporate trust business, provided such company shall be a hank or
Trust company organized under the laws of a state of the United
States or a national banking association and shall be authorized by
law to perform all the duties imposed upon it by this Trust Agree-
ment, shall be the successor to the Trustee without the exscution
or filing of any paper or the performance of any further act.

610. Rdditfon of Ruthorized Signature, In case any of the
Certificates contemplated to be deliversd under this Trust Agree-
ment shall have been executed but not delivered, any sSuccessor
Trustee may adopt the authorized signature of any predecessor
Trustee so executing such Certificates and deliver such Certifi-
cates so executed; and in case any of the sgaid Certificates shall
not have besn executed, any successor Trustee May execute such
Certificates in the name of the predecessor Trustee, or in the name
of the successor Trustee, and in all such cases such certificate
shall have the full force which it is anywhere in said Certificates
or in this Trust Agreement provided that the certificate of the
Trustee shall have.

611. Indemnification te Trustee, The Scheool Board has in
Section 5.7 of the Master Lease agreed, to the extent permitted by
law, including the provisions of Section 766.28 Florida Staktutes,
to indemnify and save the Tiustes harmless from and against all
liabilities, including consequential damages and reasonable legal
fees and expenses arising cut of the administration of the trusts
pursuant toc this Trust Agreement, and all matters concerning the
Trustee's duties and obligations with respect to the Leases and the
Assignment Agreements including the issuance of the Certificates,
except in the case of liability, ocbligations and damages arising
out of the Trustee's negligence or willful misconduct.

612, Obligation to Act on Defaults, If any Event of Default’
shall have occurred and be continuing, the Trustee shall, subject
to the provisicns of Section 501, exercise such of the rights and
remedies vested in it by this Trust Agreement and shall use the
same degree of care in their exercise as a prudent man would exer-
cize or use in the circumstances in the conduct of his own affairsg;
provided that if in the opinion of the Trustee such action may tend
to involve expense or liability, it shall not be obligated to take
such action unless it is furnished with indemnity satisfactory to
it.

613, Imtervention by Trustee, The Trustee may intervene, and

upon the written reguest of Certificate holders of a majority in
aggregate principal amount of esach Series of Certificates then
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Outstanding and receipt of indemnity shail intervene, on behalf of
Certificate holders or the related Credit Facility Issuver in any
judicial proceeding te which the Scheol Board or the Corporation is
a party and which in the cpinion of the Trustee and its attorneys
has a substantial bearing on the interests of Certificate holders. -
The rigkts and cbligations of the Trustee under this Section are
subject te the approval of a court of competent jurisdictien,

614, Third Party Benefielarles. Fach Credit Facility Issuer
is hereby expressly recognized as a third party beneficiary to this
Trust Agreement and, 50 long as the Credit Facility issued by such
Credit Facility Issuer 1s in effect and the Credit Facility Issuer
is properiy honoring drawings thereunder, it shall be entitled to
enforce the obligations to the Credit Facility Issuer hereunder of
the Corporation and the Trustee and of the School Board to the
Credit Facilicy Issuer under the Master Lease.
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cbligations of the Trustee without its written assent therero. The
Trustee shall be entitled to receive an cpinion of counsel as to'
whether or not, in acgordance with the foregoing powers of amend-
ment, Certificates of any particular Series or maturity would be
atfected by any modification or amendment of this Trust Agreement.
Copies of all amendments hereta shall be provided to the Rating
Agencies, whether effected pursuant to Section 702 or Section 703
hereof.

703, Conment of Certificate Holders. The Trustee and the
Corporation (at the direction of the School Board so long as the
Lease Term of the Master Leasge shall remain in effect and no
default ghall have occurred thereundar) may at any time enter into
a Supplemental Trust Agreement making a modification or amendment
permitted by the provisicns of Section 702 to take effect when and
as provided in this Section but subject to Section 707 hereof. &
copy of such Supplemental Trust Agresment (or brief summary thereof
or reference thereto in form approved by the Trustee), together
with a request to affected Certificate bolders for their consent
thereto in form satisfactory to the Trustee, shall be mailed by the
Trustee to such Certificate holders (but failure to mail such copy
and request shall not affect the validity of the Supplemental Trust
Agreement when consented to as provided in this Section). Such
Supplemental Trust hgreement shall not be effective unless and.
untii (i} there shall have been filed with the Trustee (a) the
written consents of Holders of the percentages of Outstanding
Certificates specified in Section 702 and (b} an Opinion of Counsel
stating that such Supplemental Trust hgreement has been duly and
lawfully entered inte by the parties thereto and filed with the
Echool Board, the Trustee and the Corporaticn in accordance with
the provisicns of this Trust Agreement, is authorized or permitted
by this Trust Agresment, and is valid and binding upon the parties
thereto in accordanpce with its terms. Each such consent shall be
effective only if accompanied by proof of the Holder, at the date
of such consent, of the Certificates with respect teo which such
consent is given, which proof shall be such as ies permitted by
Section 802, R certificate or certificates executed by the Trustee
and filed with the School Board and the Corporation stating that it
has examined such preof and that such proof is sufficient in
accordance with Section 802 shall be conclusive that the consents
have been given by the Holders of the Certificates described in
such certificate or certificates 'of the Trustee. Any such consent
shall be binding upon the Holder of the Certificates giving such
consent and, anybhing in Section 802 to the contrary netwith-
standing, upon any subsequent Holder of such Certificates and of
any Certificates issued in exchange therefor (whether or nob such,
subsequent Holder thereof has notice thereof] unless such consent
is revoked in writing by the Holder of such Certificates giving
such consent ©x a subsequent Holder therecf by filing such
Tevocation with the Trustee, prior to the time when the written
statement of the Trustee hersinafrer in this Section 703 provided
for is filed. The fact that a consent has not been revoked may
likewise be proved by a certificate of the Trustes filed with the
Scheo) Board a2nd the Corporation to the effect that no revecation
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ARTICLE VII
AMEHNDMENTS

F01. Halling. Any provision in this Article for the mailing of
a notice or other paper to Certificate holders of a Series of
Certificates shall be fully complied with if it is mailed postage
prepaid only {i} to each Holder of Certificates of such Series then
outstanding at his/her address, if any, appearing upcn the registry
books of the Trustee, (ii} to the Credit Facility Issuer with
respect to such Series of Certificates and (iil) to the Trustee.

702. Power of Amendment. The Trust Agreement and the rights
and obligations provided hereby may be modified or amended at any
time by = Supplemental Trust Agreement, entered inte between the
Trustee and the Corporation (with the written consent of the Schogl
Boatrd so long as the Lease Term of the Master Lease shall remain in
effect and no default shall have occurred thereunder} without the
congent of any Certificate holders, but only (1) to cure any ambi-
guity, supply any omission, ox cure or correct any defect or incon-
sistent provisien in this Trust Agreement, or (2} to insert such
provisions clarifying mattezrs which they deem necessary or desir-
zble and which are not contrary to or inconsistent with this Trust
Agrecment zs theretofore in effect, or (3) to issue one or more
Series of Certificates pursuant to Article III hereof, or (4] to
permit a Series of Certificates to be issued in book-entry form
with or without physical certificates, or (5} to make any other
modification or amendment that in the judgment of the Trustee {upon
the advice of counsel, if requested) will not have a material
adverse effact on the interests of any of the Certificate holders.
Fny other modification or amendment of this Trust Agreement and of
the rights and okligaztions of the Corporation and of the Holders of
the Certificates hereunder, may be made by a Supplemental Trust
Agreement, entered into between the Trustee and the Corporation
with the written consent given, as provided in Section 703 hereof
but subject Lo Section 707 hereof, of the Holders of at least a
majority in principal amount of the Certificates Cutstanding of
each Series at the time such consent is given and who ave affected
by such modifications or amendments and the written consent of the
Bchocl Board so long as the Lease Term of the Master Lease shall
remain in effect and no default shall! have occurred therxeunder;
provided, however, that if any such modification or amendment will,
by its terms, not take effect so long as any affected Certificates
remain Outstanding, the consent of the Holders of such Certificates
shall not he required and such Certificates shall not be deemed to
be Outstanding for the purpese of any calcnlation of Qutstanding
Certificates under this Section. No such modification or amendment
shall permit a change in the terms of prepayment or maturity of the
principal portion of any Oubstanding Certificates or of any
installment of the interest portion therecn or a reducticn in the
principal portion or the Prepayment Price thereof or in the
interest portion thereon or in the consents required for such
modifications or amendments without the consent of the Holders of
such Certificates, or shall change or modify any of the rights or

- 47 -

thereof is on file with the Trustee. At any time afrer the Holders
of the required percentages in principal amcunt of Certificates
shall have E£iled their consents to the Supplemental Trust Agree-
ment, the Trustee shall make arid £ile with the School Board and the
Corporation a written statement that the Holders of such reguived
percentages in principal amount of Certificates have filed such
consent., Such written statements shall be conclusive that such
consents have been s¢ filed. At any time thereafter notice,
stating in substance that the Supplemental Trust Agreement {which
may be referred to as a Supplemental Trust Agreéement entered into
by the parties thereto on a stated date, a copy of which is on file
with the Trustee) has been consented to by the Holders of the
reguired percentages in prineipal amount of Certificates and will
be effective as provided in this Section 703, may be givenm to
Certificate holders by the Trustee by mailing such- notice to
Certificate holders (but failure to mail such notice shall not
prevent such Supplemental Trust Agreement from becoming effective
and binding as in this Section 703 provided). A record, consisting
of the certificates or statements reguired or permitted by this
Section 703 to be made by the Trustee, shall be proof of the
matters thevein stated. Such Supplemental Trust Agreement making
such amendment or modification shall be deemed conclusively binding
upon the Schoel Board and the Corporation, the Trustee and the
Holders of all Certificates affected by such Supplemental Trust
Agreement at the expiration of forty (40) days after the filing
with the Trustee of the proof of the mailing of such last mentioned
notice, except in the event of a final decree of a court of
competent jurisdiction setting aside such Supplemental Trust
2greement in a legal action or equitable proceeding for such
purpese commenced within such forty {40) day period; provided,
however, that the Trustese, the School Board and the Corporation
during such forty {40} day period and any such further period
during which any such action or proceeding may be pending shall be
entitled in their absolute discretion to take such action, or to
refrain from taking such action, with respect to such Supplemental
Trust hgreement as they may deem éxpedient.

704. Modi{fications by Unanimous Congent. The terms and provi-
siens of chis Trust Aqreement applicable to a Series of Certif-
icates and the rights and obligations of the Trustee and the
Corporation and of the Holders of the Certificates of such Series
hereunder may be modified or amended, with the written consent of
the School Bgard in any respect upen entering into by the parties
thereto of a Supplemental Trust Agreement and the consent <f the
Holders of all the Certificares then Outstanding of such Series,
such comsent to be given as provided in Section 703 except that no
notice to Certificate holders by mailing shall be reguired.

705. Exelusicon of Certificates. Certificates ownad or held by
or for the account of the School Board shall not be deemed Out-
standing for the purpose of consent or other action or any calcu-
lation of Outstanding Certificates provided for in this Article
VII, and the School Board shall not be entitled with respect to
=such Certificates to give anmy consent or take any cther acticn
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provided for in this Article. AL the time of any consent or other
action taken under this RArticle, the School Board shall furnish the
Trustee & certificate of an Authorized School Board Representative,
upon which the Trustee may rely, describing all Certificates so to.
be excluded.

706. Notation on Certificates. Certificates executed and
Gelivered after the effective date of any actiom taken as in this
Article VII provided may, and If the Trustee so determines shall,
bear a notation by endorsement or otherwise in form approved by the
School Board, the Corporation and the Trustee as to such action,
and in that case upon demand of the Holder of any Cercificate
Outstanding at such effective date and presentation of his/her
Certificate for the purpose at the designated corporate brust
office of the Trustee or upon any transfer or exchange of any
Certificate Outstanding at such effective date, suitable notation
shall be made on such Certificate or uypon any Certifjicates issued
upon any Such transfer or exchange by the Trustee as to any such
action. If the School Board, the Corporation and the Trustee shall
so deternine, new Certificates so modified as in the cpinion of the
Trustee, the Corperation and the School Board to conferm to such
action shall he preparaed, executed and delivered, and upon demand
of the Holder of any Certificate then Qutstanding shail be
exchanged, without cost to  such  Certificate  helder, for
Certificates of the same maturity then Outstanding, upen surrender
of such Certificates. - .

707. Credit Pacility Issuvers Deemed Certificate Holders. Wob-
withstanding any other provisions of this Trust Agrecment, includ-
ing without limitation this Article ¥II, whenever the consent of a
Certificate holder shall be required under this Trust Agreement for
any purpose except those modifications or amendments effecting a
change in the terms of prepayment or maturity of the principal
portion of any Outstanding Certificates or of any installment of
the interest portion thereon or a redection in the principal
portion thereop or of the requirement that such medifications or
amendments not be made without the consent of the Holders of such
Certificates, any Certificate insured or guaranteed by a Credit
Facility shall be deemed to be owned by the Credit Facility Issuer
issuing such Credit Facility, so long as such Credit Facility
Issuer has not defauited on the obligations under its Credit
Facility. .

have been deposited with the Trustee as escrow holder moneys con-
sisting of either cash in an amount which shall be sufficient, or
Defeasance Securities the principal of and the interest on which
when due will provide moneys which, together with the moneys, if
any, deposited with the Trustee as escrow helder at the same time,
shall be sufficient, beo pay when due the principal portion or
Prepayment Price, if applicable, and interesc portion due and to
become due with respect to said Cextificates on or prior to the
prepayment date or maturity date thereof, as the case may be, and
(c} in the event sald Certificates are not by their terms subject
to prepayment wichin the next succeeding 60 days, the School Board
shall have given the Trustee in form satisfactory te it, instruc-
tions to mail a notice to the Holders of such Certificates that the
deposit required by (b} above has been made with the Trustee as
escrow holder and that said Certificates are deemed to have been
paid in accordance with this Section 801 and stating such maturity
or Prepayment Date upon which mcneys are expecked to be availabls
for the payment of the principal or Prepayment Prige, if
applicable, of said Certificates, other than Certificates which
have besn purchased by the Trustee at the direction of the School
Board or purchased or ctherwise acquired by the Schaol Board and
delivered to the Trustes as hereinafter provided prior to the.
mailing of the notice of prepayment referred to in clause (a)
abave. The Trustee shall, if so directed by the School Board (i}
prior to the maturity date of Certificates deemed to have been paid
in accordance with this Section. §01 which are not to be prepaid
pricr to their maturity date or (ii) prior ko the mailing of the
netice of prepayment referred to in clause (a) above with respect
to any Certificates deemed to have been paid in accordance with
this Secticon 801 which are te be prepaid on any date prior to their
maturity, apply meoneys deposited with the Trustee as escrow holder
in respect of such Certificates or sell Defeasance Securities so
deposited with the Trustee and apply the praoceeds thereof to the
purchase of such Certificates, and the Trustee shall immediately
thereafter cancel all such Certificates so purchased; provided,
however, that the moneys and Defeasance Securities remaining on
deposit with the Trustee after the purchase and cancellation -of
such Certificates shall be sufficient to pay when due the principai
ox Prepayment Price, if applicable, of, and interest pertion due or
to become due with respect to all Certificates, in respect of which
such moneys and Defeasance Securities are being held by the Trustee
on or prior to the Prepayment Daté or maturity date thereof, as the
case may be, If, at any time (i} prior to the maturity date of
Certificates deemed te have been paid in accordance with this,
Section 801 which are not to be prepaid prior to their maturity
date or {ii) prior to the mailing of the notice of prepayment
referred to in clause {a) with respect to any Certificates deemeg
to have been paid in accordance with this Seckion 801 which are ta
be prepaid on any date prior to their maturiry, the School Board
shall purchase or otherwise acquire any such Certificates and
deliver such Certificates to the Trustee prior to their maturity
date or Prepayment Date, as the case may be, the Trustee shall
immediately cancel all such Certificates so delivered; such
delivery of Cerrificates to the Trustee ghall be accompanied by
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ARTICLE VIIX
MISCELLANEOUS

801. Defeapance.

(a} If the principal portion or Prepayment Price of all
Certificates, if applicable, and the interest portion due or to
become due thereon, shall be paid at the times and in the manner
stipulated in such Certificates and in this Trust Agreement, and
all amounts owing to the Trustee under this Trust Agreement shall
have been paid, then the pledge of the Trust Estate and all
covenants, agreements and other obligations of the Schoal Hoard-
under this Trust Agreement in favor of such Certificates shall
thersupon cease, terminate and become void and be discharged and
satisfied. In such event, the Trustee shall cause statements for
such period or periods as shall be requested by the Schopl Board to
be prepared and filed with the School Eoard and, upon the reguest
of rhe School Board, shall execute and deliver te the Schaol Board
@all such instruments as may be desirable to evidence such discharge
and satisfaction, and the Trustee shall pay over or deliver to the
School Poard all moneys or securities held by it pursuant to this
Trust Agreement which are neot reguired for the payment of the
principal portiem or Prepayment Frice, if applicable, and interest
portion due or to become due with respect to such Certificates not
theretofore surrendered for such payment or prepayment or for the
payment of amounts owing to any Credit Facility Issuer under a
Reimbursement Agreement or as ground rent under any Ground Lease.

(b} Certificates for the payment or prepayment of which
meneys shall have been sat aside sufficient to pay the principal
porticn, the Prepayment Price, if applicable, and interest portion
to become due to maturity or earlier prepayment, shall be held in
Erust by the Trustee as escrow holder ({through deposit by the
School Board of funds for such payment or prepayment of the Pur-.
chase {Option Price of one or more Facilities pursuant to Secticn
7.3 of the Master Lease or otherwise} shall be deemed to have been
paid within the meaning and with the effect expressed in subsection
{a) of this Secticn 801 except that the obligation of the Schocl
Doard to make, or cause to be made, Basic Lease Payments from suth
set-aside amounts shall ceontinue. Any Outstanding Certificates
shall, prior to the maturity or Prepayment Date thereof, be deemed
to have been paid within the meaning and with the effect expressed
in subsection {a) of this Section 801 if the Trustee shall receive
an Opinien of Counsel to that effect and {a) in case any of said
Certificates are to he prepaid on any date prior to their maturity,
the School Board shall have given to the Trustee irrevocable
instructions in writing f¥om an Authorized Schocl Board
Representative to mail as provided in Article TIY a notice of
prepayment of such Certificates (other than Certificates which have
been purchased by the Trustee at the direction of the Schocl Board
or purchased or otherwise acquired by the School Board and
delivered to the Trustee as hereinafter provided prior to the
mailing of such nortice of prepaymenc) on said date, (b} there shall
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direcrtions from the Schocl Board to the Trustee as to the manner in
which such Cartificates are to be applied against the obligation to
pay or prepay Certificates deemed paid in accordance with this
Section 801. The directions given by the School Board to the
Trustee referred to in the preceding sentences shall also specify
the portion, if any, of such Certificates so purchased or delivered
and cancelled to be applied against the cbligation tc pay Certifi-
cates deemed paid in accordance with this Section 801 upon their
maturity date or dates and the portion, if any, of such Certifi-,
cates so purchased or delivered and cancelled to be applied against
the obligation to prepay Certificates deemed paid in accordance
with this Secticn 801 on any date ox dates prior to their maturicy.
In the event that on any date as a result of any purchases, acqui-
sitions and cancellations of Certificates as provided in this
Secrcion BOL the total amcunt of moneys and Defeasance Securities
remaining on deposit with the Trustee under this Sectionm 801 is in
excess of the total amount which would have been required to be
deposited with the Trustee on such date in respect of the remaining
Certificates in order to =zatisfy subclause (b} of this subsection
of Section 801, the Trustee shall, if requested by the School
Board, pay the amount ©of such excess to the School Board free and
clear of any trust, lien, pledge or assignment securing said
Certificates or otherwise existing under this Trust Agresment.
Except as otherwise provided in this subsection of Section 801,
neither Defeasance Securities nor moneys deposited with the Trustee
pursuant to this Section 801 ror principal or interest payments on
any such Defeasance Securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of
the principal portion or Prepayment FPrice, if applicable, and
interest portion represented by said Certificates; provided that
any cash received from such principal or interest payments an such
Defeasange Securities deposited with the Trustee, (A) to Che extent’
such cash will not be required at any time for such purpose, as
verified by a certificate delivered to the Trustee by a firm of
independent certified public zccountants acceptable to the Trustee,
shall be paid over to the School Beoard as received by the Trustee,
free and clear of any trust, lien or pledge securing said
Certificates or otherwise existing nnder this Trust Agreement, and
(B) to the extent such cash will be required for such purpose at a
later date, shall, to the extent practicable, be reinvested in
Defeasance Securities maturing at times and in amounts sufficient
to pay when due the principal or’ Prepayment Price, if applicable,
and interest represented by said Certificates on or prior to such
prepayment date or maturity date thereof, as the case may be, and
interest earned from such reinvestment shall be paid over to the
Schonl RBoard, as received by the Trustee, free and clear of any
trust, lien, pledge or assignment securing said Certificates or
cotherwise existing under this Trust Agreement.

(c} Anything in this Trust Agreement te the contrary
notwithstanding, any moneys held by the Trustee in trust for the
payment of any of the Certificates which remain unclaimed for six
(6} years after the date when such Certificates have become due and
paysble, either at their stated maturity dates or by call for-
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prepayment, if such moneys were held by the Trustee at such date,
or for six (6) years after the date of deposit of such moneys if
deposited with the Trustee after the said date when such Certi-
ficates became due and payable, shall, at the written request of
the School Board be repaid by the Trustee to the School Beaxd, as
its absclute property and free from trust, and the Trustee shall
Thereupon be released and discharged with respect thereto and the
Certificate holders shall look only to the School Board for the
payneat of such Certificates; provided, however, that before being
required to make any such payment to the School Board, the Trustee
shall, at the expense of the School Board, cause to be published at
least twice, at an interval of not less than seven (7} days between
publications, in an Authorized Newspaper, a notice that said moneys
remain upclaimed and that, after a date named in said notice, which
date shall not be less than thirty (30) days after the date of the
first publication of such notice, the balance ©f such moneys then
unclaimed will be returned to the School Board.

802. Evidence of Signatures of Certificate Holders and Owmex--
ship of Certificates.

{a) Except as otherwise provided in Section 707 hereof,
any request, consent, revocation of consent or other instrument
which this Trust Agreement may require or permit to be signed and
executed by the Certificate holders may be in one or more
instruments of similar tenor, and shall be signed or executed hy
such Certificate holders in person or by their attorneys appointed
in writing. Proof of (i} the execution of any such instrument, or
of an instrument appointing any such attormey, or (ii} the holding
by any person of the Certificates, shall be sufficient for any
purpose of rhis Trust Agreement {except as otherwise harein
expressly provided) if made in the following manner, or in any
other manner satisfactory to the Trustee, which may nevertheless in
its disereticon reguire further or other proof in cases where it
deems the same desirable: the fact and date of the execution by any
Certificate holder or his/her attorney of such instruments may be
proved by a guarantee of the signature thereon by a bank or trust
company or by the certificate of any notary public or other officer
authorized to take acknowledgments of deeds, that the person
signing such reguest or other instrument acknowledged to him the
execntion thereof, or by an affidavit of a witness of such execu-.
tion, duly sworn to before such notary public or other officer.
Where such execution is by an officer of a corporation or associa-
tion or a partner of a partnership, on behalf of such corporatiaon,
associacion or partnership, such signature guarantee, certificate
or affidavit shall alse constitute sufficient proof of his/her
authority.

(b} The ownership of Certificates and the amount,
nurbers and other identification, anmd date of holding the same
shall be proved by the register maintained by the Trustee.

. {e) Any reguest or consent by the Holder of any Cer-
tificate shall bind 211 future Holders of such Certificate or any
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808. Notices. Unless otherwise specified herein, all notices,
requests, demands or other communications {other than payments by
the School Board) to or upon the respective parties listed below
shall be deemed to have been given (i) in the case of notice by
letter, when delivered to the addressee by hand or on the third day
after depesit in the mails, by first class mall, postage prepaid,
Teturn receipt requested, (ii) in the case of potice by cable, when
deliversd to the cable company, charges prepaid, (iii) in tha case
of notice by telex or bank wire, when sent, answer back received,
and (iv) if giver by telephone, when communicated to the person or
to the holder of the office specified as the person or officeholder
to whose attention communicarions are to be given, addressed to
them as follaws or to such other address as any of the parties may
designate by written notice to the othexr party:

Corperation:

Palm Beach School Board Leasing Corp.
3340 Forest Hill Boulevard

West Palm Beach, Florida 33406
Attention: President

School Beard:

The School Board of Palm Beach County, Florida
3340 Foreskt Hill Boulevard

West. Palm Beach, ¥lorida 33406

Attention: Superintendent af Schools

Trustee:

WationsBank of Florida, N.A.

One Financial Plaza, 13th Flodor

Fort Lauderdale, Filorida 33394
Attentiom: Corporate Trust Department

Rating Agencies:

Moody's Investor Service, Inc.

95 Church Street

New York, New York

httention: Public Finance Department

Standard & Poor’s Ratings Group -

25 Broadway
Hew York, New York
Attention; Municipal Department

Credit Facility Issuers:

As set forth on the Schedule applicable to the
Series of Certvificates.
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Certificates issued in exchange therefor or in lieu therecof in
raspect of anything done or suffered to be dore by the School
Board, the Corporation or the Trustee in accordance Cherewith,

803. Moneys Held for Particular Cextificates, Subject to
Section 801f{c} hereef, the amounts held by the Trustee for tha
payment ©f the interest pertion, principal pertion or Prepayment
Price due on any date with respect to particular Certificates
shall, on and after such date and pending such payment, be set.
aside on its books and held in trust by it for the Holders of the
Certificates entitled thereto.

804. Preservation and Inspection of Decumentse. All documents
received by the Trustee under the provisions of this Trust hgree-
ment shall be retained in its possession and shall be subject
during normal business hours and upon reascnable prior notice to
the inspection of the School Board and the Corperation, and any
Certificate holder and their agents aud their representatives, any
of whom may at their own expense make copies thereof.

805. Parties Interest Herein. Subject to Section 614, nothing
herein, expressed or implied, is intended or shall be construed to
confer upon, OY ke give to, any person or corporaticn, other than
the Corporation, the Trustee and the Holders of the Certificates,
remedies or claims under or by reasonm herecf or any covenant, con-
dition or stipulaticn thereof; provided that with respect to the
provisions hereof which require the Trustee to give notice to the
Scheol Board, obtain the School Board’s consent, pay or deliver te
the School Board any meoneys held by the Trustee hereunder or grant
to the School Board any right or privilege whaksoever, such provi-
sions shall also be for the benefit of the School Beoard and, upon
the failure of the Trustee to comply therewith, the School Board
shall have such rights, remedies and claims as are provided hers-
under or by reason hereof or by law. All covenants, stipulations,
wromises and agreements herein contained by and on behalf of the
Corporation shall be for the sole and exclusive benefit of the
School Board, the Corporation, the Trustee and the Holders of the
Certificates.

806. Severability. If any one or more of the covenants or
agreements provided in this Trust Agreement on the part of the
Corporation or the Trustee Lo be performed should be contrary te
law, then such covenant or covenants or agreement OY agrecments
shall be deemed severable from the remaining covenants and agree-
ments, and shall in no way affect the wvalidity of the other pro-
wisions of this Trust RAgreement.

B07. Recordiog and Filing. The School Board shall be respou-
sible for the recording and filing of instruments or documents of
further assurance, if any, as may be required by law in order ta
cffectively convey the interests contemplated by this Trust hAgree-
menkt .

P

Kotice shall alsoc he given by the School Board to the Rating Agen-
cies of the occurrence of any one or more of the following: (1) the
appointment of a Successor Trustes, (1i) the expiration or termin-
ation of a Credit Facility, (iii] the prepayment or defeasance of
any of the Cutstanding Certificates in accordance with Section 801
or 802 hereof or (iv) a material modification of or amendment to
this Trust Agreement, the Master Lease, any Ground Lease, any
Assignment Agreement, any Iease Schedule or any Credit Facility.
809. Applicable Law. This Trust Agreement shall be construed
and governed in accoxdance with the laws of the State of Florida,

810. Binding on Sueccessors. This Trust Agreement shall be
binding upon and inure to the benefit of the parties, the Certif-
icate holders and each Credit Facility Issuer and their respective
successors and assigns,

Bll. Captions., Captions preceding the text of the several
Articles and Sections hereof, and the table of contents, are solely
for convenience of reference and shall nob constitute a part of
rhis Trust hgréement or affect 1ts meaning, construction or effact.

812. Legal Holidays, Unless otherwise provided herein if the
dare for making any payment or the last date for performance of any
act or the exercising of any right, as provided in this Trust
Agreement, is not a Business Day such payment may be made or act
performed or right exercised on the next succeeding Business Day
with the same force and effect as if downe on the nominal date
provided herein, and no interest shall accrue on such payments for
the pericd after such date.

813, Execution in Counkterparts, This Trust Agreement may be
exeécutad in several counterparts, each of which shall be deemed an
original, and all of which shall constitute but one and the same
instrument.
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IN WITNESS WHEREOF, the parties have executed this Master
Trust hgreement by their Quly authorized officers as of the date
and year first written above,

{SHAL) PARLY BEACH SCHOQL BOARD
LEARSING CORP.

3 ‘/%%u——/sy: Q&%ﬁf—‘

Jody Bledgon
Vice President

Rtrestil .
C. Honica Uhihorn
Secretary

{SEAL) HATIONSBANE OF FLORIDA, N.A.,
as Trustee '

Ryt P ad
Michael Y. Marra
Assistant Vice President
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STATE OF FLORIDA }
ss:
COUNTY OF PALM BERCH )

T, g"’ﬁmﬂ“g ﬂf Zapgf , a Notary Public in and
for the said County in the¥State aforesaid, do hereby certify that
Michael J. Marra, personally .known te me to be the same person
whose name is, as Assistant Vice President of MationsBank of
Florida, NK.A., a national banking association, subscribed to the
foregoing instrument, appeared before me this day in persen and
severally acknowledged that ahe/he, being hereunte duly authorized,
signed, sealed with the seal of said association, and delivered the
said instrument as the free and voluntary act of gaid association
and as her/his own free and voluntary act, for the uses and pur-
poses therein set forth.

GIVEN wunder my hand and unotarial seal this 16t day of.

November, 1994.
ﬁ/prw 7} 4
: /ﬁézﬁ/

NOTARY FUBLIC, &f&fr OF FLORIDA

NOTARY FUBLIC
SERL OF OFFICE:

T ume of Woemey Public, rio, Stimp of Tyye a3 Cemmirioged.)

R, CARMEN W. J0PF
Ve CoRs N DTS
P March 10, 1995
- BUSED TWRL MStagy FUALEE LB AWRITERS

0O rersonally known to me. or.
¥ praduced identificatio

pe of lackificsion
e}

O DID take an cath, or (3'DID FOT take an cath.
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STATE OF FLORIDA )
} sS:

COUNTY OF PALM BERCH )

I, g/;m,ﬂ erd %7 gg‘ia , a Notary Fublic in and
for the said County in thelState aforesaid, do heréby certify that

Jody Gleason and C. Monica Uhlhorn, persocnally kncwn to me to ba
the same persons whose names are, respectively, as Vice President
and Secretary, of BALM BEARCH SCHOQL BOARD LEASING CORP., a Florida
not-for-profit corporation, subscribed te the foregoing instrument,
appeared before me this day in person and severally acknowledged.
that they, being heresunto duly authorized, signed, sealed with the
seal of said corporation, and delivered the gaid instrument as the
free and voluntary act of said corporatiocn and as their own free
and voluntary act, for the uses and purpeoses thexein setécrl:h.

: . e
GIVEN under my hand and ncbtarial seal this 156NW day of

November, 19%4.
O,

WOTARY FUBLIC, SYATEJOF FLORIDA

NOTARY PUBLIC
SEAL CF OFFICE:

e CHAMEN M. ZOPF
i S EoUESTEN DXPRES
et Warch 10, 1995
s FULE UNSETARITERS

T st TR woary

(e of Notacy Public, Priat, Sy o Tage 1 Comminiened )

] persenally known to me,
B rroduced identifications

Ty ed

ca/
O rIc take an oath, or DID XOT take an oath.
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EXAIBIT A
FORM OF CERTIFICATE OF PARTICTPATION
Front of Certificate
REGISTERED REGISTERED

NUMSER 5

CERTIFICATE OF PARTICIPRTION
SERIES

Evidencing an Undivided Proportionate Interest of the
Owner Hereof in Basic Lease Payments to be Made by
TEE SCHQQOL BOARD OF PALM BEACH COUNTY, FLORIDA
a5 Lessee, Pursuant to a Master Lease Purchase Agreement
with Palm Beach School Board Leasing Corp., as Lessor

ORIGINAL
INTEREST RATE MATURITY DA ISSUE DATE CUSTP NO.
REGISTERED OWNER:
PRINCIPAL SUM: DOLLARS

THIS IS TO CERTIFY THAT the registered Owner named above is
the owner of this Certificate of Participation, Series ___ _
(this rCertificate"), evidencing an undivided proportionate
interest in Basic Lease FPaymants {as set forth in Schedule No.
to the hereinafter mentioned Master Lease Purchase Agreement
{collectively, the "Series Lease")) to be made by the School
Board of Palm Beach County, Florida (the "School Board®) acting as
the governing body of the School District of Falm Beach County,
Florida {(the "District") purseant to the Master Lease Purchase
Agreement, dated as of Novemper 1, 1524 (the "Master Lease"},
between Palm Bearch School Board Leasing Corp., a net-for-profit
corporation duly crganized and existing under the laws of the State
af Flerida, as lessor {the "Corporation®), and the School Board, as
lessese. Under a Sexies Assignment Aqreement dated as of
ey . {the "Assignment Agreement") entered into by and
between the Corporation and NationsBank of Florida, N.A., Fort
Lauderdale, Florida, as trustee ({such bank and any successor
thereto hereinafter called the "Trustee*), the Corporaticn has
transferred to the Trustee, for the benefit of the Certificate
Holders, all of its rights under the Series Lease {except
for its right to indemnification under Section 5.7 of the Master
Lease, its right to hold title to thes Serijes Facilities
under Section 6.1 of the Master Lease and ita right to receive
notices under the Master Lease] including its rights to receivae
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Basic Lease Payments thereunder, with respect to the Series
Facilities identified in said Schedule Ro. {the "Series
Facilities").

The registered owner of this Certificate ({"Certificate
Holder") iz enrirled to receive, subject to the terms of the Master
Lease and the Trust Agreement (hereinafter defined}, on the matur-
ity date specified above (the "Maturity Dakte®), unless prepaid
prior therete as provided herein, the princ1pal sum specified
above, representing the portion of the Basic Lease Payments desig-
nated as principal and coming due on the Maturity Date, and to
receive on February 1 and August 1 of each year, commencing

. toznd 1nclud1ng the final Hatur:tt.y Date or
the date of prepa)-ment, whichever ig earlier, the interest portion
of the Basic Lease Payments payable to Cernfma:e Holders on such
dates. Said amounts are payable in lawful money of the United
States of America. The amounts representing principal portion and
Prepayment Price shall be payable at the designated corporate trust
office of the Trustee and the amounts representing interesr portion
shall be payable by check or draft of the Trustée mailed to the
registered owner at the address of the registered owner as it shall
appear on the registration books maintained by the Trustee as of
the 15th day of the month next preceding the month in which such
payment is due. Such inrterest portion may be paid by wire transfer
tc the registered owners of $1,000,000 or more upon their request
in writing received ar least 15 days prior to any Payment Date.

The Basic Lease Payments are payable from funds appropriated
by the School Board for such purpose from current or other funds
authorized by law and regulations of  the State of Florida
Department of Education. The School Board is not legally required
te appropriate moneys for this purpese. NEITHER THE SCHOOL BCARD,
THE DISTRICT, THE STATE OF FLORIDA, NOR ANY POLITICAL SUBDIVISION
THEREOF SHALL BE OBLYGATED TO PAY, ERCEPT FROM ARPPROPRIATED FUNDS,
ANY 55 DUE UNDER THE SERIES LEASE FROM ANY SOURCE OF
TAXATION, AND THE FULL FAITH AND CREDIT OF THE SCHCOOL EOARD AND THE
DISTRICT IS NOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE THEREUNDER AND
SUCH SUMS DO NOT CONSTITUTE AN INDERTEDPNESS OF THE SCHQOL BOARD OR
THE DISTRICT WITHIN THE MEANING QF ANY CONSTITUTIONAL COR STATUTORY
PROVISION QR LIMITATION.

THE TRUSTEE HAS NO OBLIGATION OR LIARILITY TC MAKE PAYMENTS
WITH RESPECT TO THIS CERTIFICATE EXCEPT FROM FUNDE RECEIVED BY IT
PURSUANT TO THE TRUST AGREEMENT REFERRED TO ON THE REVERSE HERECF.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS
CERTIFICATE SET FORTH ON THE REVERSE HEREOF, WHICH FURTHER PROVI-
SIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT RS IF SET FORTH
HEEREIN.

IT IS KEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required by the Constitution and laws of the
State of Florida and the TrusSt Agreement to exist, to have happened
and Lo have been performed precedent to and in connection with the

(LS CT RPN h-2

Back of Certificate

Capitalized terms used hergin bubt net otherwise defined herein
shall have the meaning given to such terms in the Trust Agreement,

All amounts payable by the Trustee with respect to this Cer-
tificate shall be paid from (1} the Basic Lease Payments received
by the Trustee from the School Board pursuant to the terms of the
Raries Lease, (ii} all amounts from time to time deposited in
the funds and accounts created under the Master Trust Agreément
dated as of November 1, 19594, bketween the Corporation and the
Trustee {as the same may be amended and supplemented frem time to
time, the "Trust Agreement™), including investment earnings; (iii)
any proceeds received by the Trustee upon the sale, re-letting or
other disposition of the Series Facilities or the pursuit of
any other remedy pursuant te the Master Lease, and (iv) Net
Proceeds resulting £Tom any insurance or other Fimancial guaranty
¢laim or payment or any claim or condemnation award payable with
respect to the Series Facilities pursuant to tne Master
Lease and the Trust Agreement, but only to the extent that the
Trustee shall have actually received sufficient income or proceeds
from the Trust Estate (defined in the Trust Agreement) to maks such
payments. It is provided in the Master Lease that the cosr and
expense of the performance by the School Board of its obligations
thereunder including, without limitation, the payment of all Basic
Lease Payments and all other amounts required to be paid by the
School Board thersunder, shall  be subject to and dependent wpon
appropriations being duly made from time to time by the School
Board for such purposes or other amounts being lawfully available
therefor. The payment of the principal porticn and interest portion
of the Basic Lease Payments represented by the Certificates is not
a8 1liability or charge upen the credit of the Trustee or the
Ceorporation, and neither the Trustee nor the Corporation has any
chligation %o make such payments, other than the Tiustee's
obligation to make such payments from the income f£rom and procesds
of the sources described above.

This Certificate has been executed by the Trustee pursuant to

the Trust hgreement. Copies of the Trust Agreement and the Series

Lease are on file at the principal corperate trust ocffice of

the Trustee, and reference to the Trust Agreement and the Series

Lease and any and all supplements or amendments thereto is

made for a descripticn aof the funds and accounts established under

the Trust Agreement for the purpose of securing tha Certificates,

the agreements- and covenants of the Scheol Board in the Series

Leise with respect to the Series Project and Basic

Lease Payments to be made by the School Board, the nature, extent

and manner of enforcemsnt of such agreements and covenants, the

rights and remedies of the Certificate Holders with respect

thereto, certain limitations relating to the issuance of addicional

Series of Certificates under the Trust Agreement, the manner in

which the terms of the Trust Agreement may be amended, and the

cther terms and conditions wupon which the cCertificates are
Qelivered thereunder.
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execution and delivery of this Certificate have happened and have
heen performed in due time, form and manner as required by law.

IN WITNESS WHEREOF, this Certificare has been executed by the
manual signature of an Authorized Signatory of the Trustee, mot in
its individual capacity, but sclely as Trustee under the Trust
Agreement.

NATIONSBANK OF FLORIDR, M.A.,
as Trustee

By:

[T, A-32

Reference is hereby made te the Trust Agreement and any and
all supplements, modifications or amendments therecf for a descrip-
tion of the pledge of the Trust Estate and assignment and covenants
securing the Certificates, the nature, extent and manner of
enforcement of such pledge, the rights and remedies of the Holders
of the Certificates with respect thereto, the terms and conditions
upon which the Holders of the Certificates shall cease to be
entitled to any lien, benefit or security under the Trust Agreement
and for the cther terms and provisions thereof and the pledge of
the Trust Estate and the terms and conditions upen which all
covenants of the Trustes to the Holders of such Certificates shall
thereupon cease, terminate and beceme void and be discharged and
satisfied. All covenants, agreements and obligations of the School
Board under the Series Lease with respect to Lhe Series

Facilities or a portion thereof may be discharged and sat-
isfied prior to the maturity or prepayment of this Certificate if
monesys or certain specified securities have been deposited with che
Trustee in the manner provided iam the Trust Agreement.

This Certificate shall be issued initially pursuant Lo a book-
entry-only system admninistered by The Depository Trust Company, Hew

York, Wew York ("DTC"}, which shall act as securities depository
for the Cercificates, with na physical distribution of certificates
10 be made, Any provisions of the Trust Agreement or this

Certificate requiring physical delivery of Certificates shall,
under the book-entry-only system, be deemed to be satisfied by a
nietation on the records maintained by DTC of ownarship interests of
its participants (“DTC Participants") and other institutions that
clear through or maintain a custodial relaticnship with a DTC par-
ticipant, either directly or indirectly {"Indirect Participants-}.
DTC Participants and Indirect Participants will be responsible for
maintaining records with respect to the beneficial ownership
interests of individual purchasers of the Certificates ("Beneficial
Owmers*) .

This Certificate shall initially be issued in the name of Cede
Ek Co. 28 nominee for DTC, and so long as this Certificate is held
in book-entry-caly form Cede & Co. shall be comsidered cthe
registered owner for all purpcses nerecf, including the payment of
principal and interest portiong of Basie¢ Lease Payments represented
by this Certificate. Payment to DTC Participants shali be the
responsibility of DTC. Payments by DTC Participants to Indirect
Participants, and by DTC Participants and Indirect Participants te
individual Beneficial Owners shall be the responsibility of DTC
Parricipants and Indirect Participants and not of DTC, Che Trustee,
the Corporation or the School Board,

Thig Certificate shall be transferable upon the registration
books of the Trustee, which shall be kept -at the principal cor-
porate trust office of the Trustee upon payment of any charges
required. Except when registration of the Certificates is being
maintained by parsons to a book- entry-only system, the Certificate
older may transfer this Certificate in person or by such Certh-
ficate Holder's attorney duly authorized in writing, upon surrender
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hereof together with a written instrument of transfer satisfactory
to the Trustee duly executed by the Certificate Holder or such
Certificate Holder’s duly authorized attorngy. Upen the transfer
of this {ercificate, the Trustee shall deliver in the name of the
transferee & new Certificate or Cerctificates of the same aggregate
principal amount and maturity as the surrendered Certificate. The
Trustee may deem and treat the person in whose name this Cerbtifi-
cate is registered upon the register of the Trustee as the absolute
owner hereof for all purposes, and all such payments so made to any
such Cercificate Holder or upon such Certificate Holder's order
shall be valid and effectual to satisfy and discharge the liabilitcy
upon such Certificate to the extent of the sum or sSums so paid, and
the Trustee shall not be affected by any notlce to the contrary.

The Certificates shall be delivered in registered form in the
denominations of $5,000 or aany integral multiple of $5,000. The
Certificates, upon surrender therezof at the desisnated corporate
trust office of the Trustee with a written instructlon satisfactory
to the Trustee, duly executed by the Certificate Holder or such
Certificare Holder's attorney duly authorized in writing, may, at
the option of the Cextificate Holder and upon payment by such Cer-
tificate Holder of any charges which the Trustee may make as pro-
rided in the Trust Agreement, be exchanged for zn equal aggregate
principal amount of registered Certificates of the same maturity of
any other authorized dencminations.

Optional Prepayment: Certificates maturing on or hefore
hugust 1, . shall not ke subject to prepayment at the option of
the Scheool Roard.

Certificates maturing after hugust 1, » shall be subject
to prepayment on or after August 1, ., 1f the School Board
elects £o prepay the principal portion of Basic Lease Payments due
under the Series Leases in whole at any time, or in part on
any Interest Payment Date, and if in part, in such order of matur-
ity of Certificates corresponding to the due dates of khe principal
portion of the Basic Lease Payments under the Series Lease(s}
as shall be designated by the School Board to be prepaid, and ny
lot within a maturity in such manner as the Trustee may determine,
at the Prepayment Price expressed as a percentage of the principal
portion of Pasic Lease Payments represented by the Certificates or
portions thereof to be prepaid as set forth opposite such period in
the following table, plus the interest accrued te the Prepayment
Date:

Prepayment Perlod Prepayment
(Both Dates Inclusive] Price

August 1, through July 31, %
August 1, chrough July 21, .
August 1, and thereafter

- A-€

such manner as the Trustee shall deem fair and appropriate. The
portion of any Certificate of & denomination of more than $5,000 to
be prepaid shall be in the principal amount of $5,000 or an inte-
gral multiple thereof, and, in sclecting portiong of such Certi-
ficates for prepayment, the Trustge shall treat each such Certi-
ficate as representing that number of Certificates in $5,000 denom-
inarions which is obtained by dividing the principal amount of such
Cercificate to be prepaid in part by $5,00). Interest represented
by Cercificates so prepaid shall be paid from the amount then
available to prepay Certificates.

When prepayment of Certificates is required pursuant to the
Trust Agreement, the Trustee shall give notice of the prepayment of
such Cerrificares, which notice shall specify the maturities of the
Cercificates to be prepaid, the CUSIP numbers (which shall be for
informatrional purposes only and shall not affect the wvalidity of
such nctice) the prepayment date and the place or places vhere
amounts due upon such prepayment will be payable and, if less than
all of the Certificates are te¢ bs prepaid, the letters and numbers
or other distinguishing marks of such Certificates te be prepaid,
and, in the case of Certificates to be prepaid in part only, such
notice shall also specify the respective portions of the pringipal
amount thereof to be prepald. Such notice shall further state thar
on such date there shall become due and payable upon each Certi-
ficate to be prepaid the Prepayment Price thereof, or the Prepay-
ment Price of the specified portions of the principal thereof in
the case of Certificates to be prepaid in part only, together with
interest accrued to the prepayment date, and that from and after
such date interest thereon shall c¢ease to accrue and be payable.
The Trustee shall mail a copy of such notice, postage prepaid, not
less than 30 days before the prepayment date in the case af op-
ricnal prepayment, extracrdinary prepayment resulting from damage,
destruction or condemnation of Facilities or mandatory sinking fund
prepayment for the Certificates te be prepaid and not less than 5
days nor more than 10 days before the Prepayment Date in the case
of extraordinary prepayment resulting from termination of all
Leases as a result of nonappropriation or default by the Schoocl
Board, to the Certificate Holders of any Certificates or portions
thereof which are to be prepaid, at their last addresses appearing
upon the registry books, but any defect in the neotice to a parci-
cular Certificate Holder shall not affect the validity of the pro-
ceedings for the prepayment of other Certificates Notice, to the
extent available, of sueh prepayment shall be provided to any
depository not less than two days prior to mailing of such notice,
THE OBLIGATION OF THE SCHOOL HOARRD TO MAKE BRSIC LEARSE PRYMENTS
UNDER SCHEDULE NO. __ OF THE MASTER LEASE IS A SPECIAL AND LIMITED
OBLIGATION, SUBJECT TO ANNUAL APPRGPRIATION BY THE SCHOCL BOARD, AS
FURTHER PROVIDED ON THE FRONT GF THIS CERTIFICATE.

Form of Opinion of Speclal Tax Counsel

Statement of Insurance

B A-B
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Extragrdinary Prepayment: (i} Certificates shall be subject
to prepayment in whole or im part at any time and if in part, in
inverse order of macurity or on 2 proportiomal basis, as shall be
designated by the School Board, and by lot within a maturiry in
such manner as the Trustee shall gdetermine to be fair and appro-
priate, in an amount equal to the principal portion of Basic Lease
Payments prepaid under the Saries Leasel(s}, at a Prepayment
Price of par plus the interest acerued to the Prepayment Date, if
(A} rhere are Net Proczeds equal to or greater than ten percent
(106%) ©f the remaining principal portion of the Basic Lease Pay-
ments relating to the Series Facilities as a result of
damage, destruction or condemmation of any portion of the Series

Facilities and an election is made by the School Board under
Secrion 5.4{b} of the Master Leasa to apply the amount to the pre-
payment in part of the principal portions of Basic Lease Payments
relating ta the Series Facilities and represented by the
Certificates, or (B) there shall remain in the Series 1294A Acquis-
ition Account an amount greater than the amount of Basic Lease
Payments coming due in the immediately following Fiscal Year under
the Series Lease (s}, upon delivery by the School Board of a
Certificate of Acceptance indicating completion of the acquisition,
construction, installation and payment of &ll costs of the Series

Fagilities.

{ii} At the election of the Series Credit
Facility Issuer, Certificates shall be subject to prepayment in
whole at any time, at & Prepayment Price of par plug the interest
agcrued to the Prepayment Date, if the Lease Term of all Leases is
terminated for the reasons referred to in Section 4.1{k} or 4.1(c}
of the Master Lease.

Mandatory Sinkine Fond Prepayment: Certificates maturing on
Bugust 1, are subject to mandatory prepayment prior to matu-
Tity in part, from payments of the principal portion of Bagic Lease
Payments as setb forth in the Series Lease, through the opera-
tion of a sinking fund on sach August 1 in the years and in the
following amounts set furth below at a Prepayment Price of par plus
the interest accrued to the Prepayment Date.

Erincipal Amount
$

Auquat 1 of the Year

*

* Final Maturity.

If less than all the Certificates of like maturity shall be
called for prepayment, the particular Certificates or portioms
thereof to be prepaid shall bDe selectad by lot by the Trustee in

L IL VNN TE A-T

ASSIGNMENT

For value received the undersigned does
hereby sell, assign and ctransfer unto the within-mentioned Certi-
ficate and bereby izrevecably ceonstitutes and appoints

attorney, to transfer the same on the CErtificare
register of the Trustee with full power of substitution in the
premises.

Dated:
Signature Guaranteed:

ROTE: The sigmature on thiz Azsign-
ment st correspond with the name
as written on the face of the
within-mentioned Certificate in
every particular without alteration
or enlargement ox any change
whatsoever

Social Security or Other
Identifying Purber of
Transferee:

The following abbreviations, when used in the inscription on
the face of the within Certificate, shall be construed as though
they were written out in full according to applicable laws or
regulations.

TEN COM - as tenants in comman
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with the rignts of
survivorship and not as tenants in
COmmon
URIFORM GIFT MIN ACT - Custodian
[Cust? (Hinor]

under Uniform Gifts to Minors

Act
{Sraté)

hddirienal abbreviations may also be used though not in
the above list.
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EXHIBIT B The undersigned hexcby certifies that (a) each obligation,

item of cost or expense herein has been properly incurred, (b} each

REQUISITION NO. ' obligation, item of cost or expense herein is an item of the Cost

of the Series Facilities and has not been the basis of any

previous withdrawal, and (¢} such payment will not cause the

& balance remaining in the Series Acquisition Account after such pay-

- : ment. to be less than the amount necessary to pay the remaining

estimated Costs to be paid from the Series hequisition

CERTIFICATES OF PARTICTPATION Account, ox sufficient other meneys are available therefor.

SERIES

Dated:

Evidencing Undivided Proporticnate Interest of the
Cwners Thercof in Pasic Payments to be Made by .
THE SCHOOL BOARD OF FALM BEACH COUNTY, FLORIDA Authorized School Beard
Ag Lessee, Pursuant to a Master Lease Purchasie Agreement Represgentative
with Palwm Beach School Board Leasing Corp., as Lessor

TO: MNationsBank of Florida, N.A.
Trustee under the Master Trust Agreement daced as of
Movember 1, 1924, with Palm Beach School Board Leasing
Corp. ("Trust Agreement"), .

This Requisition is made pursuant to Section 402{c} Lo pay
Costs of the Series Facilities.

The Trustee is hereby dirccted to pay sums cut of the Series
Acquisirien Account as follows:

Name & hddress

of Payge Purpose of P = Amount
TOTAL
e 1 e B-1 LRy B-2

EXHIBIT C
REQUISITION HO,
$
CERTIFICATES OF FARTICIPATION
SERTE!

Evidensing Undivided Propertionate Interests of the
Owners Thereof in Pasic Leage Payments to be made by
THE SCHOOL BORRD OF PALM BEARCH COUNTY, FLORIDA
As Lesszee, Pursuant to a Master Lease Purchase Agreement
wikh Palm Beach School Board Leasing Corp., as Lessor

TO: NWationsBank of Florida, N.A.
Trustee under the Master Trust Lgreement dated a5 of
November 1, 1994, with Palm Beach School Board Leasing
Corp. ("Trust Agreement")

This Requisition is made pursuant to Section 402({d) to pay
Costs of Issuance of the Certificates.

The Trustees is hereby directed te pay sums out of the Cost of

Issvance Subaccount in the Series Acguisition Acconnt as
£ S 1
ollows [THIS PAGE INTENTIONALLY LEFT BLANK]
Payee Purpgse of Payment Amount
TOTAL §

The undersigned hereby certifies that each payment cbligation
has been properly incurred, is a Cost of Issuance and has not been
the basis of a previous withdrawal.

Dated:

Authorized School Board
Representative
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SERIES 2018C SUPPLEMENTAL TRUST AGREEMENT

by and between

PALM BEACH SCHOOL BOARD LEASING CORP.

and

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
(successor in interest to NationsBank of Florida, N.A.),
as Trustee

Dated as of February 1, 2018
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basic lease payments to be made by the School Board under the Series 2003B Lease, were issued
in the aggregate principal amount of $124,295,000 pursuant to the Master Trust Agreement, as
supplemented by a Series 2003B Supplemental Trust Agreement dated as of June 15, 2003 (the
“Series 2003B Trust Agreement”); and

WHEREAS, the Corporation assigned substantially all of its interest in the Series 2003B
Ground Lease and the Series 2003B Lease to the Trustee pursuant to a Series 2003B Assignment
Agreement dated as of June 15, 2003; and

WHEREAS, the School Board entered into an ISDA Master Agreement, Schedule and
Confirmation, each dated June 23, 2003, and with respect to the Confirmation dated June 24,
2003, with UBS AG (the “2003B Swap Provider”), in connection with the Series 2003B
Certificates, as amended by that certain Amendment dated September 22, 2009, between the
2003B Swap Provider and the School Board (collectively, the “2003B Interest Rate Exchange
Agreement”); and

WHEREAS, Ambac Assurance Corporation issued its Surety Bond for Swap Agreement
(the “Swap Policy”) effective June 26, 2003, insuring certain payments relating to the Series
2003B Interest Rate Exchange Agreement; and

WHEREAS, pursuant to the provisions of Sections 7.4 of the Master Lease and Section
302 of the Master Trust Agreement, the Corporation and the School Board may direct the
Trustee to issue refunding Certificates; and

WHEREAS, as a result of a favorable market for municipal securities in connection with
the termination of the Series 2003B Interest Rate Exchange Agreement, the School Board has
determined that it is in the best interest of the District (i) to terminate the Series 2003B Interest
Rate Exchange Agreement, (ii) refinance its obligations under the Series 2003B Lease and (iii)
refund all of the Series 2003B Certificates (the “Refunded Certificates™) through an amendment
and restatement of Schedule 2003B; and

WHEREAS, to accomplish the termination of the Series 2003B Interest Rate Exchange
Agreement and the refinancing of the Series 2003B Lease, the Corporation is entering into this
Series 2018C Supplemental Trust Agreement providing for the issuance of refunding Certificates
of Participation, Series 2018C (the “Series 2018C Certificates™) which Series 2018C Certificates
will represent undivided proportionate interests of the owners thereof in Basic Lease Payments to
be made by the School Board pursuant to the Series 2003B Leases (i) to refund the Refunded
Certificates, (ii) to pay amounts due upon termination of the Series 2003B Interest Rate
Exchange Agreement and (iii) to pay costs of issuance of the Series 2018C Certificates; and

WHEREAS, the Trustee has received an order from an Authorized Corporation
Representative relating to the issuance of the Series 2018C Certificates; and

WHEREAS, all things necessary to make the Series 2018C Certificates, when executed
by the Trustee and issued as provided herein and in the Master Trust Agreement, the valid,
binding and legal obligations according to the terms thereof, have been done and performed, and
the creation, execution and delivery of this Series 2018C Supplemental Trust Agreement, and the
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THIS SERIES 2018C SUPPLEMENTAL TRUST AGREEMENT, dated as of
February 1, 2018 (the “Series 2018C Supplemental Trust Agreement”), supplementing the
Master Trust Agreement, dated as of November 1, 1994 (the “Master Trust Agreement” and
together with this Series 2018C Supplemental Trust Agreement, the “Series 2018C Trust
Agreement”), by and between PALM BEACH SCHOOL BOARD LEASING CORP. (the
“Corporation”), a not-for-profit corporation, duly organized and existing under the laws of the
State of Florida, as lessor under the within mentioned Master Lease, and THE BANK OF NEW
YORK MELLON TRUST COMPANY, N.A. (successor in interest to NationsBank of Florida,
N.A.), a national banking association with corporate trust powers qualified to accept trusts of the
type set forth in the Series 2018C Trust Agreement, with its designated corporate trust office in
Jacksonville, Florida, as trustee (the “Trustee™).

WHEREAS, The School Board of Palm Beach County, Florida (the “School Board™) has
deemed it to be in its best interest to lease-purchase certain real and personal property from time
to time and has entered into a Master Lease Purchase Agreement dated as of November 1, 1994
(the “Master Lease”™) between the Corporation, as lessor, and the School Board, as lessee; and

WHEREAS, pursuant to the Master Lease, the School Board may from time to time, by
execution of a Schedule to the Master Lease, direct the Corporation to acquire, construct and
lease-purchase to the School Board the items of real or personal property described in such
Schedule (which items of property are collectively referred to herein as “Facilities™); and

WHEREAS, provision for the payment of the cost of acquiring, constructing and
installing such Facilities may be made by the issuance and sale from time to time of one or more
Series of Certificates of Participation issued under the Master Trust Agreement (the
“Certificates”), which shall be secured by and be payable from Basic Lease Payments to be made
by the School Board pursuant to the Master Lease and related Schedules; and

WHEREAS, the School Board and the Corporation have entered into (i) a Series 2003B
Ground Lease dated as of June 15, 2003, as amended, and (ii) Schedule 2003B to the Master
Lease dated as of June 15, 2003, as amended and restated as of March 20, 2008 (which Schedule
together with the Master Lease is herein referred to as the “Original Series 2003B Lease™),
pursuant to which the School Board leases certain real property to the Corporation and subleases
from the Corporation such real property and leases the improvements thereon, known
respectively as the “Series 2003B Facility Sites” and the “Series 2003B Facilities”; and

WHEREAS, the Corporation has entered into the Master Trust Agreement providing for
the issuance and sale of series of Certificates of Participation to the public from time to time,
representing undivided proportionate interests in the principal portion and interest portion of the
basic lease payments to be made by the School Board under the Master Lease and the Schedule
or Schedules relating to such series of Certificates; and

WHEREAS, to provide funds for the acquisition and construction of the Series 2003B
Facilities, Certificates of Participation, Series 2003B (the “Series 2003B Certificates”),
representing undivided proportionate interests in the principal portion and interest portion of the

creation, execution and issuance of the Series 2018C Certificates subject to the terms thereof,
have in all respects been duly authorized;

WHEREAS, the proceeds of the Series 2018C Certificates will be deposited with the
Trustee, and used, together with other legally available moneys, to refund the unpaid Basic Lease
Payments represented by the Refunded Certificates, on the Closing Date, the Prepayment Date
for the Refunded Certificates, (ii) to pay the settlement amount and any other amounts due upon
the termination of the Series 2002D Interest Rate Exchange Agreement and (iii) to pay costs of
issuance of the Series 2018C Certificates; and

WHEREAS, all things necessary to make the Series 2018C Certificates, when executed
by the Trustee and issued as provided herein and in the Master Trust Agreement, the valid,
binding and legal obligations according to the terms thereof, have been done and performed, and
the creation, execution and delivery of this Series 2018C Supplemental Trust Agreement, and the
creation, execution and issuance of the Series 2018C Certificates subject to the terms thereof,
have in all respects been duly authorized;

NOW, THEREFORE, THIS SERIES 2018C SUPPLEMENTAL TRUST
AGREEMENT WITNESSETH:

ARTICLE 1
DEFINITIONS

SECTION 101. DEFINITIONS. Words and terms that are defined in the Master
Trust Agreement shall have the same meanings ascribed to them when used herein, unless the
context or use indicates a different meaning or intent. In addition to the words and terms defined
in the Master Trust Agreement or elsewhere defined in this Series 2018C Supplemental Trust
Agreement, the following words and terms as used herein with respect to the Series 2018C
Certificates shall have the following meaning unless the context or use indicates another or
different meaning or intent:

“A ded and R d Schedule 2003B” shall mean that certain Schedule 2003B to
the Master Lease dated as of June 15, 2003, as amended and restated as of February 1, 2018, by
and among the School Board, the Corporation and the Trustee as assignee of the Corporation.

“Business Day” shall mean a day other than (a) a Saturday, Sunday or day on which
banks in the State of New York or banks located in each of the cities in which the designated
corporate trust office of the Trustee is located are required or authorized by law or executive
order to close for business, and (b) a day on which the New York Stock Exchange is closed.

“Closing Date” shall mean the date of delivery of the Series 2018C Certificates to the
respective Series 2018C Underwriters against payment therefor.

“Disclosure Agreement” shall mean that certain Disclosure Dissemination Agent
Agreement, dated February 28, 2018, by and between the School Board and Digital Assurance



Certification, L.L.C. executed and delivered in connection with the issuance of the Series 2018C
Certificates.

“Interest Payment Date” shall mean (a) each February 1 and August 1, commencing
August 1, 2018, (b) with respect to any Series 2018C Certificates which are to be prepaid, any
date on which such prepayment is made, and (c) the applicable Maturity Date.

“Maturity Date” shall mean each of the dates set forth as such in Section 201(b).

“Participating Underwriter” shall mean each of the original underwriters of the Series
2018C Certificates required to comply with the Rule in connection with the offering of the Series
2018C Certificates.

“Record Date” shall mean the fifteenth (15") calendar day, whether or not a Business
Day, of the month preceding an Interest Payment Date.

“Refunded Certificates” shall mean the refunded Series 2003B Certificates.

“Series 2003B Lease” shall mean the Master Lease as supplemented by Amended and
Restated Schedule 2003B.

“Series 2018C Certificates” shall mean the $120,790,000 Certificates of Participation,
Series 2018C Evidencing Undivided Proportionate Interests of the Owners thereof in Basic
Lease Payments to be made by The School Board of Palm Beach County, Florida, as Lessee,
pursuant to a Master Lease Purchase Agreement with Palm Beach School Board Leasing Corp.,
as Lessor.

“Series 2018C Cost of Issuance Account” shall mean the Series 2018C Cost of
Issuance Account within the Project Fund established in Section 401 hereof.

“Series 2018C Interest” means the interest portion of Basic Lease Payments represented
by the Series 2018C Certificates.

“Series 2018C Principal” means the principal portion of Basic Lease Payments
represented by the Series 2018C Certificates.

ARTICLE II
THE SERIES 2018C CERTIFICATES

SECTION 201. AUTHORIZATION OF SERIES 2018C CERTIFICATES.

(a) There is hereby created a Series of Certificates to be issued under the Series
2018C Trust Agreement to be known as “Certificates of Participation, Series 2018C, Evidencing
Undivided Proportionate Interests of the Owners thereof in Basic Lease Payments to be made by
The School Board of Palm Beach County, Florida, as Lessee, pursuant to a Master Lease
Purchase Agreement with Palm Beach School Board Leasing Corp., as Lessor”. The Series
2018C Certificates shall be issued for the purpose of (i) providing for the payment of the

4.

Supplemental Trust Agreement, the Series 2018C Certificates shall be substantially in the form
set forth in Exhibit A of the Master Trust Agreement.

[63) The Series 2018C Principal or Prepayment Price of the Series 2018C Certificates
shall be payable at the designated corporate trust office of the Trustee. Except as otherwise
provided in connection with the maintenance of a book-entry-only system of registration of the
Series 2018C Certificates, the Series 2018C Interest shall be payable by check or draft of the
Trustee mailed to the Series 2018C Certificate holder at the address of such Series 2018C
Certificate holder shown on the registration records maintained by the Trustee as of the Record
Date next preceding the Interest Payment Date. Such Series 2018C Interest may be paid by wire
transfer within the United States to the registered owners of $1,000,000 or more in aggregate
principal amount of Series 2018C Certificates upon their request in writing received no later than
the Record Date next preceding any Interest Payment Date. The Trustee may charge the Series
2018C Certificate holder a reasonable fee for the cost of the wire transfer.

So long as there shall be maintained a book-entry-only system with respect to the Series
2018C Certificates, the following provisions shall apply:

The Series 2018C Certificates shall initially be issued in the name of Cede & Co. as
nominee for The Depository Trust Company (“DTC”), which will act initially as securities
depository for the Series 2018C Certificates and so long as the Series 2018C Certificates are held
in book-entry-only form, Cede & Co. shall be considered the registered owner for all purposes
hereof. On original issue, the Series 2018C Certificates shall be deposited with DTC, which
shall be responsible for maintaining a book-entry-only system for recording the ownership
interest of its participants (“DTC Participants™) and other institutions that clear through or
maintain a custodial relationship with DTC Participants, either directly or indirectly (“Indirect
Participants”). The DTC Participants and Indirect Participants will be responsible for
maintaining records with respect to the beneficial ownership interests of individual purchasers of
the Series 2018C Certificates (“Beneficial Owners™).

The principal and interest portions of Basic Lease Payments represented by the Series
2018C Certificates shall be payable directly to Cede & Co. in care of DTC. Disbursal of such
amounts to DTC Participants shall be the responsibility of DTC. Payments by DTC Participants
to Indirect Participants, and by DTC Participants and Indirect Participants to Beneficial Owners,
shall be the responsibility of DTC Participants and Indirect Participants and not of DTC, the
Trustee, the Corporation or the School Board.

The Series 2018C Certificates shall initially be issued in the form of one fully registered
Series 2018C Certificate for each maturity (and for each interest rate within a maturity) and shall
be held in such form until maturity. Individuals may purchase beneficial interests in the amount
of $5,000 or integral multiples thereof in book-entry-only form, without certificated Series
2018C Certificates, through DTC Participants and Indirect Participants.

DURING THE PERIOD FOR WHICH CEDE & CO. IS REGISTERED OWNER OF
THE SERIES 2018C CERTIFICATES, ANY NOTICE TO BE PROVIDED TO ANY
REGISTERED OWNER WILL BE PROVIDED TO CEDE & CO. DTC SHALL BE
RESPONSIBLE FOR NOTICE TO DTC PARTICIPANTS AND DTC PARTICIPANTS
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principal and interest portions of Basic Lease Payments represented by the Refunded Certificates
(ii) paying the settlement amount and any other amounts due upon the termination of the Series
2003B Interest Rate Exchange Agreement and (iii) paying costs of issuance of the Series 2018C
Certificates.

(b) The Series 2018C Certificates shall be dated as of the Closing Date and shall also
show the date of authentication thereof. The Series 2018C Interest shall be payable from the
Interest Payment Date next preceding the date of execution and delivery to which payment has
been made or provided for, unless a Series 2018C Certificate is issued prior to August 1, 2018, in
which case the Series 2018C Certificate shall represent the right to receive interest from the
Closing Date. The Series 2018C Certificates shall initially be issued in the aggregate principal
amount of $120,790,000, shall mature on August 1 in the years and in the principal amounts set
forth below, and shall represent the right to receive interest at the annual rates, calculated on the
basis of a 360-day year comprised of twelve 30-day months, set forth opposite such dates and
amounts, respectively.

Year Principal Interest
(August 1) Amount Rate
2019 $2,000.000 5.000%
2021 3,305,000 5.000
2022 6,930,000 5.000
2023 6,320,000 5.000
2024 7,145,000 5.000
2025 9,115,000 5.000
2026 4,070,000 5.000
2027 4,065,000 5.000
2028 2,995,000 5.000
2029 74,845,000 5.000

(©) The Series 2018C Principal due at maturity or upon prepayment thereof,
whichever is earlier, shall represent undivided proportionate interests in a portion of the principal
portion of the Basic Lease Payments due on each of the Lease Payment Dates set forth on
Amended and Restated Schedule 2003B.

(d) The Series 2018C Interest shall be payable on each Interest Payment Date as set
forth herein. Said interest shall represent an undivided proportionate interest in a portion of the
interest portion of Basic Lease Payments due on each Lease Payment Date as set forth on
Amended and Restated Schedule 2003B to the maturity or earlier prepayment date of each Series
2018C Certificate.

(e) The Series 2018C Certificates shall be delivered in registered form in
denominations of $5,000 or any integral multiple of $5,000. Unless the Corporation shall
otherwise direct, the Series 2018C Certificates shall be lettered and numbered in such manner as
the Trustee shall deem adequate and appropriate. Subject to the provisions of the Series 2018C

SHALL BE RESPONSIBLE FOR NOTICE TO INDIRECT PARTICIPANTS, AND DTC
PARTICIPANTS AND INDIRECT PARTICIPANTS SHALL BE RESPONSIBLE FOR
NOTICE TO INDIVIDUAL PURCHASERS OF BENEFICIAL INTERESTS.

The School Board and the Trustee have entered into a Blanket Issuer Letter of
Representations with DTC providing for such book-entry-only system. Such agreement may be
terminated at any time by either DTC or the School Board. In the event of such termination, the
School Board shall select another securities depository. If the School Board does not replace
DTC, the Trustee will register and deliver to the Beneficial Owners replacement Series 2018C
Certificates in the form of fully registered Series 2018C Certificates in denominations of $5,000
or integral multiples thereof, in accordance with instructions from Cede & Co.

SECTION 202. ISSUANCE OF SERIES 2018C CERTIFICATES. The Series
2018C Certificates shall be issued upon delivery to the Trustee of the documents referred to in
Section 304 of the Master Trust Agreement and the payment of the purchase price therefor.

ARTICLE IIT
PREPAYMENTS

SECTION 301. EXTRAORDINARY PREPAYMENT.

The Series 2018C Principal shall be subject to prepayment in the event the Series 2003B
Lease terminates prior to payment in full of all of the Basic Lease Payments due thereunder, to
the extent the Trustee has moneys available for such purpose pursuant to the Series 2018C Trust
Agreement and the Series 2003B Lease, to the extent and subject to the limitations provided in
the Series 2018C Trust Agreement and the Series 2003B Lease.

SECTION 302.
CERTIFICATES.

OPTIONAL  PREPAYMENT OF SERIES 2018C

The Series 2018C Certificates maturing on or before August 1, 2028, are not
subject to prepayment at the option of the School Board.

The Series 2018C Certificates maturing on August 1, 2029 shall be subject to prepayment
on or after August 1, 2028, if the School Board elects to prepay the principal portion of the
Series 2018C Certificates in whole at any time, or in part on the first day of any month, and if in
part in such order of maturity of Series 2018C Certificates corresponding to the due dates of the
principal portion of Basic Lease Payments prepaid under the Amended and Restated Series
2003B Lease, as shall be designated by the School Board to be prepaid, and by lot within a
maturity in such manner as the Trustee may determine, at a Prepayment Price equal to the
principal portion of the Basic Lease Payments to be prepaid (without premium), plus interest
accrued to the Prepayment Date.

Notwithstanding anything in Section 314 of the Master Trust Agreement to the contrary,
prior to notice being given to the Owners of affected Series 2018C Certificates of any optional
prepayment of Series 2018C Certificates under this Section 302, either (i) there shall be



deposited with the Trustee an amount sufficient to pay the principal portion of the Basic Lease
Payments represented by Series 2018C Certificates subject to prepayment, plus accrued interest
to the prepayment date, plus any premium applicable to such prepayment, or (ii) such notice
shall state that the prepayment is conditioned on the receipt of moneys for such prepayment by
the Trustee on or prior to the Prepayment Date. In the event that a conditional notice of
prepayment is given and such moneys are not timely received, the prepayment for which such
notice was given shall not be undertaken. Amounts deposited pursuant to this paragraph shall be
kept by the Trustee in a trust account separate and segregated from all other moneys deposited
under the Trust Agreement and shall be held uninvested unless invested at the direction of an
Authorized Officer only in Government Obligations that mature on or before the Prepayment
Date.

ARTICLE IV

ESTABLISHMENT OF ACCOUNTS; APPLICATION OF
SERIES 2018C CERTIFICATE PROCEEDS
SECTION 401. ESTABLISHMENT OF ACCOUNTS.

(a) There is hereby established within the Project Fund the Series 2018C Cost of
Issuance Account therein, more particularly described in Section 402 of the Master Trust
Agreement. The Series 2003B Supplemental Trust Agreement has established the Series 2003B
Lease Payment Account and the Series 2003B Prepayment Account within the Project Fund, as
more particularly described in Sections 404 and 406, respectively, of the Master Trust
Agreement and Section 401 of the Series 2003B Supplemental Trust Agreement.

(b) The moneys on deposit in the Accounts and Subaccounts described herein shall be
disbursed by the Trustee in the manner and for the purposes described in the Series 2018C Trust
Agreement. Moneys in the Series 2003B Lease Payment Account shall be paid in accordance
with Section 404 of the Master Trust Agreement to the holders of the Series 2018C Certificates
and as provided in Section 402 hereof. Moneys in the Series 2003B Prepayment Account shall
be paid in accordance with Section 406 of the Master Trust Agreement to the holders of the
Series 2018C Certificates.

SECTION 402. APPLICATION OF PROCEEDS OF SERIES 2018C
CERTIFICATES. From the $141,384,163.80 (par amount of $120,790,000.00, plus bond
premium of $20,808,427.75 and less underwriters' discount of $214,263.95) of proceeds of the
Series 2018C Certificates, and $426,250.98 of other available funds, the Trustee shall deposit (i)
into the Series 2003B Prepayment Account the amount of $124,721,250.98 to pay the
prepayment price of the Series 2003B Certificates, (ii) into the Series 2018C Cost of Issuance
Account the amount of $414,437.64 to pay costs of issuance, and (iii) into the Series 2003B
Lease Payment Account, the amount of $16,674,726.16, which is to be disbursed by the Trustee
to the 2003B Swap Provider, as the counterparty under the Series 2003B Interest Rate Exchange
Agreement, in payment of amounts due upon termination of the Series 2003B Interest Rate
Exchange Agreement.

IN WITNESS WHEREOF, the parties have executed this Series 2018C Supplemental
Trust Agreement by their duly authorized officers as of the date and year first written above.

(SEAL) PALM BEACH SCHOOL BOARD
LEASING CORP.
Attest: By:
Robert M. Avossa, Ed.D. Chuck Shaw
Secretary President

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By:

Janalee R. Scott
Vice President

The School Board of Palm Beach County, Florida hereby consents to the execution of
this Series 2018C Supplemental Trust Agreement by the parties hereto and agrees to abide by the
terms applicable to it herein.

THE SCHOOL BOARD OF PALM
BEACH COUNTY, FLORIDA

By:

Chuck Shaw
Chairman

MIA 184556535v3
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ARTICLE V

MISCELLANEOUS PROVISIONS RELATING TO
SERIES 2018C CERTIFICATES

SECTION 501. CONTINUING DISCLOSURE. Pursuant to the Series 2003B
Lease, the School Board has undertaken all responsibility for compliance with continuing
disclosure requirements, and the Corporation shall have no liability to the owners of the Series
2018C Certificates or any other person with respect to the Rule. Notwithstanding any other
provision of the Series 2018C Trust Agreement, failure of the School Board to comply with the
Disclosure Agreement shall not be considered an Event of Default; however, provided it has
been satisfactorily indemnified in accordance with Section 602 of the Master Trust Agreement as
if it were proceeding under Section 602 of the Master Trust Agreement, the Trustee may (and, at
the request of any Participating Underwriter or the Holders of at least 25% aggregate principal
amount of Outstanding Series 2018C Certificates, shall) or any owner of the Series 2018C
Certificates or Beneficial Owner may take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order, to cause the School Board to
comply with its obligations under the Series 2003B Lease. For purposes of this Section,
“Beneficial Owner” means any person which (a) has the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any Series 2018C Certificates (including
persons holding Series 2018C Certificates through nominees, depositories or other
intermediaries), or (b) is treated as the owner of any Series 2018C Certificates for federal income
tax purposes.

SECTION 502. PROVISIONS OF MASTER TRUST AGREEMENT NOT
OTHERWISE MODIFIED. Except as expressly modified or amended hereby, the Master
Trust Agreement shall remain in full force and effect. To the extent of any conflict between the
terms of the Master Trust Agreement and this Series 2018C Supplemental Trust Agreement, the
terms hereof shall control.

SECTION 503. COUNTERPARTS. This Series 2018C Supplemental Trust
Agreement may be simultaneously executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrument.

SECTION 504. HEADINGS. Any heading preceding the text of the several
Articles hereof, and any table of contents or marginal notes appended to copies hereof, shall be
solely for convenience of reference and shall not constitute a part of this Series 2018C
Supplemental Trust Agreement, nor shall they affect its meaning, construction or effect.

SECTION 505. LAWS. This Series 2018C Supplemental Trust Agreement shall
be construed and governed in accordance with the laws of the State of Florida, without giving
effect to principles of conflict of laws.

SECTION 506. NO BROKER CONFIRMATIONS. With respect to the Series
2018C Certificates, the Corporation and the School Board hereby agree that broker
confirmations of investments are not required to be issued by the Trustee for each month in
which a monthly statement is rendered by the Trustee.

-9-

[THIS PAGE INTENTIONALLY LEFT BLANK]



B

CFN 20040334905
OR BK 17094 PG 1442
RECORDED 06/09/2004 11:51:52

Palwm Beach County, Florida
Dorothy H Wilken, Clerk of Court

W ) C U2
This instrument was prepared by and when
recorded should be returned to:

ROBERT C. GANG, ESQ.
Greenberg Traurig, P.A.
1221 Brickell Avenue
Miami, Florida 33131

(This space reserved for Clerk)

SERIES 2003B
ASSIGNMENT AGREEMENT

BETWEEN

PALM BEACH SCHOOL BOARD LEASING CORP.

AND

THE BANK OF NEW YORK TRUST COMPANY OF FLORIDA, N.A.
as agent for The Bank of New York
(successor by acquisition to NationsBank of Florida, N.A.)
As Trustee

Dated as of June 15, 2003
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right to hold title to the Series 2003B Facilities under Section 6.1 of the Master Lease and
Section 4 of the Series 2003B Ground Lease and its right to receive notices under the Master
Lease), to the Trustee for the benefit of the holders of the Series 2003B Certificates to be issued
under the Trust Agreement.

1.05. The Trustee is willing to accept this assignment on the terms and conditions
hereinafter provided.

1.06.  Each of the parties has authority to enter into this Agreement and has taken all
actions necessary to authorize its execution by the officers signing it.

All terms capitalized but not defined herein shall have the meanings given to them in the
Trust Agreement and the Series 2003B Lease.

Section 2. Assignment,

2,01, The Corporation hereby absolutely and unconditionally sells, assigns and conveys
to the Trustee, without recourse, for the benefit of all of the Series 2003B Centificate holders, all
of its right, title and interest under the Series 2003B Ground Lease and the Series 2003B Lease
(except for its right to indemnification under Section 5.7 of the Master Lease, its right to hold
title to the Series 2003B Facilities under Section 6.1 of the Master Lease and Section 4 of the
Series 20038 Ground Lease and its right to receive notices under the Master Lease), including,
without limitation, all Series 2003B Lease P: and other ired to be paid by
the School Board under the Series 20038 Lease. Said assig is absolute and ditional
and the Corporation shall have no right to receive or recover the right, title and interest herein
assigned. Said assignment is not given as additional security and is not intended to be nor shall it
be construed to be a mortgage, or other security agreement of any nature whatsoever, and the
Corporation will hereafier have no further right or interest or claims in and to the right, title and
interest herein assigned, or any part thereof, or fh: mlcwil or profits and other proceeds that may
be derived therefrom of any kind wh upon ion of this A
the Corporation shall deliver to the Trustec cxcculorl counterparts of the Series 20038 Ground
Lease and the Series 2003B Lease. Delivery to the Trustee of such documents shall make the
sale, assignment and conveyance of the Series 2003B Ground Lease and the Series 2003B Lease
herein made, complete and effective for all purposes. Title to the Serics 2003B Facility Sites
shall remain vested in the School Board throughout their Lease Terms; title to the Series 20038
Facilities shall remain vested in the Corporation throughout their Lease Terms; provided,
however, that upon termination of the Lease Terms as a result of nonappropriation or default
pursuant to Section 4.1(b} or 4.1(c) of the Master Lease, the Corporation shall, upon request of
the Trustee, transfer title 1o such Series 2003B Facilities to the Trustee, or to any Permitted
Transferee designated by the Trustee.

2.02. With respect to the sale, assignment and conveyance of the rights and interests
contemplated hereunder to the Trustee, the C warrants and o
and with the Trustec and the Series 20038 Certificate holders that, upon the date of execution of
this Agreement and the effective date of the sale, assignment and conveyance of the

2
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SERIES 20038
ASSIG] SEMENT

THIS AGREEMENT, made and entered into as of this 15" day of June, 2003, by and
between the PALM BEACH SCHOOL BOARD LEASING CORP, a not-for-profit corporation
organized under the laws of the State of Florida (the “Corporation™), and THE BANK OF NEW
YORK TRUST COMPANY OF FLORIDA, N.A,, Jacksonville, Florida, as agent for The Bank
of New York (successor by acquisition to NationsBank of Florida, N.A.), as Trustee (the
"Trustee™);

WITNESSETH THAT, in the joint and mutual exercise of their powers, and in
consideration of $10.00 and other good and valuable consideration and the mutal covenants
herein contained, the parties hereto recite and agree as follows:

Section 1. Recitals,

1.01. The School Board of Palm Beach, Florida (the “School Board”), and the
Corporation have entered into a Master Lease Purchase Agreement dated as of November 1,
1994 (as the same may be amended or supplemented from time to time, the “Master Lease"), and
have executed Schedule 20038 lhcrcto dalcd as of June 15, 2003, which Master Lease together
with each sep hedul P lease (the “Series 2003B Lease™), with respect
to certain new cducational facilities and sites and the latter with respect to certain improvements
and certain educational facilities being financed and have entered into a Series 2003B Ground
Lease dated as of June 15, 2003 (as the same may be amended or supplemented from time to
time, the “Series 2003B Ground Lease™), with respect to the Series 2003B Facilities (hereinafier
defined).

1.02.  Pursuant to the Series 20033 Lease, the School Buan! and the Cnmorauon have
agreed that there shall be fi d, i and i d for 1 1o the
School Board centain educational I'an:lhbcs and sites as described in Schcdul.c 20038 to the
Master Lease (the “Series 2003B Facilities”), such facilities being located on cenain lands
described in Schedule 2003B (which, together with the improvements thereon are hereinafter
collectively referred to as the “Series 2003B Facility Sites”). Schedule 2003B sets forth the
Lease Payments to be paid by the School Board for the Series 2003B Facilities (collectively, the
“Series 2003B Lease Payments”). The School Board has agreed to lease-purchase the Series
2003B Facilities from the Corporation.

1.03. The Corporation and the Trustee have entered into a Master Trust Agreement
dated as of November 1, 1994, as supplemented by a Series 2003B Supplemental Trust
Agreement dated as of .Iune 15, 2003 (as the same may be further amended or supplenumted
from time to time, the ‘Tmst Agy "), which 1 ‘,. and plates the
of this A in herewith. This A is made for the purpose of enabling
the Tmstec 1o act as Icssar under the Scncs 2003B Lease.

1.04. The Corporation desires to sell, assign and convey all its right, title and interest as
lessee of the Series 2003B Facility Sites under the Series 2003B Ground Lease, and as sublessor
of the Series 2003B Facility Sites and lessor of the Series 2003B Facilitics under the Series
20038 Lease (except for its right to indemnification under Section 5.7 of the Master Lease, ils

Corporation's rights under the Series 2003B Ground Lease and the Series 2003B Lease, the facts

stated below are and will be true and correct:

A The Corporation is a not-for-profit corporation duly organized, validly
existing and in good standing under the laws of the State of Florida, with corporate
powers and authority to own its property and carry on its business as now being

d d, and is quali b necessary to perform its obligations under the Series
2003B Ground Lease, the Series 2003B Lease, the Trust Agreement and this Agreement.

B. The Corporation has full power, authority and legal right to enter into and
perform its obligations under the Series 2003B Ground Lease, the Series 2003B Lease,
the Trust Ag and this A the ion, delivery and per of the
Series 2003B Ground Lease, the Series 20038 Lease, the Trust Agreement and this
Agreement by the Corporation have been duly authorized by all necessary corporate
actions on the part of the Corporation, and all required approvals and consents have
heretofore been duly obtained; and the Series 2003B Ground Lease, the Series 20038
Lease, this Agreement and the Trust Agreement are in full force and effect.

C. The execution, delivery and performance of the Series 2003B Ground
Lease, the Series 2003B Lease, the Trust A and this Agr do not
contravene any provision of the Articles of Incorporation or Bylaws of the Corporation,
and do not and will not conflict with, violate or result in any breach of or constitute a
default under any agreement or instrument to which the Corporation is a party or by
which it or any of its property is bound or any constitutional or statutory provision, or
order, rule, regulation, decree or ordinance of any Federal or State court, government or
governmental body having jurisdiction over the Corporation or any of its properties and
by which the Cory or any of its property is bound.

D. The Series 2003B Ground Lease, the Series 2003B Lease, this Agreement
and the Trust Agreement are in full force and effect and the Corporation is not in default
thereunder; the Series 2003B Ground Lease, the Series 2003B Lease, this Agreement am:l
the Trust Agreement are legal, valid and binding obligations of the Cory
enforceable against the Corp in i with their resp terms, all such
enforcement being subject to certain laws relating to bankrupley, reorganization,
moratorium and creditors’ rights lly, and to of equity in the event that
equitable remedies are sought,

E. The Series 2003B Ground Lease and the Series 2003B Lease delivered to
the Trustee are duly executed duplucate originals and, togeﬂuer with all Exhibits thereto,
comprise the entire writing, obli and the Ci ion and
School Board respecting the Series 2003B Facility Sites and the Series 2003B Facilities.

F. The Corporation has complied and will at all times hereafter comply with
and duly perform its obligations under the Series 2003B Ground Lease, the Series 20038
Lease, the Trust Agreement and this Agreement.

e



G. Except as disclosed in the Offcnns Stalmmnt dated . 2003, there
is no pending o, to the knowledge of the Cory d action, suit, proceeding,
inguiry or investigation, at law or in eqully, before or by any court or governmental
agency in any way affecting the ability of the Corporation to perform its obligations
under the Series 20038 Ground Lease, the Series 20038 Lease, the Trust Agreement or
this Agreement.

H.  The Series 2003B Ground Lease and the Series 2003B Lease being herein
assigned are free and clear of all claims, liens, security interests and encumbrances
arising through any act or omission of the Corporation or any person claiming by,
through or under it, except the rights of the School Board under the Series 2003B Lease
and the Series 2003B Ground Lease, including the fact that fee title to the Series 20038
Facility Sites and Series 2003B Facilities is vested in the School Board.

2.03. Except as otherwise set forth in Section 2.01, from and after the date of delivery
to the Trustee of this Agreement, the Corporation shall have no further rights or interest under

the Series 2003B Ground Lease or the Series 2003B Lease or in any Series 20038 Lease

Payments or other moneys due with respect thereto or to become due under the Series 2003B
Lease.

2.04. The Corporation agrees to execute and deliver to the Trustee upon request by the
Trustee, any documents deemed necessary by the Trustee to further evidence or perfect the
assignment and conveyance herein made with respect to the Series 2003B Ground Lease and the
Series 20038 Lease.

205, The Corp hereby i bl i and app the Trustee, its
successors and assigns, as its lawful attorney, with full power of substitution and resubstitution,
to collect and to sue on behalf of the Corporation in the name of the Corporation or otherwise in
any court for any Series 2003B Lease Payment or other amounts due under the Series 2003B
Lease, or any part thereof, to withdraw or settle any claims, suits or proceedings pertaining to or
arising out of the Series 20038 Lease upon any terms, all without the assent of the Corporation,
and, further, to take possession of and to endorse in the name of the Corporation any instrument
for the payment of moneys received on account of the Series 2003B Lease Payments or other
amounts due under the Series 2003B Lease.

2.06. The Corporation agrees that it will authorize and direct the School Board to pay to
the Trustee, its successors and assigns, all Series 2003B Lease Payments and all other amounts
coming due under the Series 2003B Lease,

2.07. Upon request of the Trustee, the Corporation agrees to cooperate in the Trustee's
efforts to collect and cause to be remitted to the Trustee any Series 20038 Lease Payment or
other amount.

2.08. In the event the Corporation receives notice from the School Board that it will
exercise its option under Section 7.2 of the Master Lease to prepay the Series 2003B Lease
Payments to become due thereunder or that the Series 2003B Lease will not be renewed as a
result of any event of non-appropriation under the Series 2003B Lease, the Corporation shall
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IN WITNESS WHEREQF, the parties hersto have executed this Series 2003B
Assignment Agreement on the date set forth below their respective signatures and as of the day
and year first written above.

[SEAL]

PALM BEACH SCHOOL BOARD
LEASING CORP.

E. Lynch
‘resident

THE BANK OF NEW YORK TRUST
COMPANY OF FLORIDA, N.A., as
agent of New York, as Trustee

[SEAL] B;
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notify the Trustee of this fact in writing no later than five Business Days after such receipt,

provided, however, that failure to provide such notice shall not create any liability on the part of
the Corporation.

Section 3. Administrative Provisions,

3.01. This Agreement shall be construed and govemed in accordance with the laws of
the State of Florida.

3.02.  Any provision of this Agreement found to be prohibited by applicable laws shall
be ineffective only to the extent of such prohibition, and shall not invalidate the remainder of this

Agreement,

3.03. This Agreement may not be amended without the prior written consent of the
Series 20038 Credit Facility Issuer,

3.04. This Agreement shall be binding upen and inure to the benefit of the parties
hereto and their respective successors and assigns.

3.05. This Agr may be si i in several each of

which shall be an original and all of which shall constlml:c but one and the same Agreement.

Section 4, Non-Recourse,

4.01. The assi ined in this A agreed 1o be non-recourse with
respect 1o the Corporation and the Corp shall have no hnbll]t} to the Trustee, or any
Certificate holders hereunder with respect to the occurrence of any event of default by the School
Board under the Series 20038 Lease whether such default consists of failure to pay moneys,
breach of covenant or otherwise; provided, | , that nothing ined in this Section 4
shall excuse the Corporation from performance of its obligations under Section 2.04 through
2.08 hereof,

Al and obligati
contained in this Agre:mem shall be deemed to be the
agreements and obligations of the parties hereto, respectively, and not of any mcmbm’. officer,
employee or agent of the parties hereto in an individual capacity, and no recourse shall be had for
the assignment effected by Section 2 hereof or for any claim based thereon under this Agreement
against any member, officer, employee or agent of the parties hereto,

of I.hc parties hmlo
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STATE OF FLORIDA )

)88
COUNTY OF PALM BEACH )

The undersigned, a Notary Public in and for the said County in the State aforesaid, do
hereby certify that Thomas E. Lynch and Dr. Art Johnson, personally known to me to be the
same persons whose names are, respectively, as President and Secretary, respectively of PALM
BEACH SCHOOL BOARD LEASING CORP., a Florida not-for-profit corporation, subscribed
to the foregoing instrument, appeared before me this day in person and severally acknowledged
that they, being thereunto duly authorized, signed, sealed with the seal of said corporation, and
delivered the said instrument as the free and voluntary act of said corporation and as their own
free and voluntary act, for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal this 25 day of June, 2003,

NOTARY PUBLIC
SEAL OF OFFICE:

{Mame of Notary Public, Priet, Stamp or Type as
Commissioned.}

[ Personally known to me, or
O Produced identification:

Tape of teredicanon Frodaces)

[ DID take an oath, or
[ DID NOT take an oath.



STATE OF FLORIDA )
)88
COUNTY OF PALM BEACH )

The undersigned, a Notary Public in and for the said County in the State aforesaid, do
hereby certify that Shery] Lear, personally known to me to be the same person whose name is, as
Authorized Signatory of The Bank of New York Trust Company of Florida, N.A., as agent for
The Bank of New York, as Trustee, a bank organized under the laws of the State of New York,
subseribed to the fi ing instrument, appeared before me this day in person and severally
acknowledged that she, being thereunto duly authorized, signed on behalf of said association,
and delivered the said instrument as the free and voluntary act of said association and as her own
free and voluntary act, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this= day of June, 2003.

NOTARY PUBLIC
SEAL OF OFFICE:

(Name of Notary Public, Print, Stamp of Type as

E?lﬁnlmuﬂ)
Personally known to me, or

[0 Produced identification:

{Type of ldestifiestion Prodaced )

] take an oath, or
1D NOT take an oath.

[THIS PAGE INTENTIONALLY LEFT BLANK]
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APPENDIX D
PROPOSED FORM OF CO-SPECIAL TAX COUNSEL OPINION
On the date of issuance of the Series 2018C Certificates in definitive form, Greenberg

Traurig, P.A., and Edwards & Feanny, P.A., Co-Special Tax Counsel, propose to render an
approving opinion in substantially the following form.

~,2018

The School Board of Palm Beach County, Florida
3300 Forest Hill Boulevard
West Palm Beach, Florida 33406

Re: $120,790,000 Certificates of Participation, Series 2018C Evidencing
Undivided Proportionate Interests of the Owners Thereof in Basic Lease
Payments to be Made by The School Board of Palm Beach County, Florida, as
Lessee, Pursuant to a Master Lease Purchase Agreement with Palm Beach
School Board Leasing Corp., as Lessor

Ladies and Gentlemen:

We have acted as co-special tax counsel in connection with the issuance of $120,790,000
aggregate principal amount of Certificates of Participation, Series 2018C, evidencing undivided
proportionate interests of the owners thereof in Basic Lease Payments to be made by The School
Board of Palm Beach County, Florida, as Lessee, pursuant to a Master Lease Purchase
Agreement with Palm Beach School Board Leasing Corp., as Lessor (the “Series 2018C
Certificates”), and in connection with the Master Lease Purchase Agreement described below.
In that capacity, we have reviewed the Master Lease Purchase Agreement dated as of November
1, 1994 (the “Master Lease”), between The School Board of Palm Beach County, Florida (the
“School Board”), and Palm Beach School Board Leasing Corp. (the “Corporation”); Schedule
2003B, dated as of June 15, 2003, as amended and restated as of February 1, 2018 (“Schedule
2003B”), each attached to the Master Lease and executed by the School Board, the Corporation
and The Bank of New York Mellon Trust Company, N.A. (successor in interest to NationsBank
of Florida, N.A.), Jacksonville, Florida, as trustee (the “Trustee”) and as assignee of the
Corporation (Schedule 2003B, together with the Master Lease being hereinafter collectively
referred to as the “Series 2003B Lease”); the Series 2003B Ground Lease dated as of June 15,
2003, between the School Board and the Corporation; between the School Board and the



The School Board of Palm Beach County, Florida
_,2018
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Corporation; the Series 2003B Assignment Agreement dated as of June 15, 2003, between the
Corporation and the Trustee; the Master Trust Agreement, dated as of November 1, 1994, as
supplemented by a Series 2018C Supplemental Trust Agreement, dated as of February 1, 2018
(collectively, the “Trust Agreement”), between the Corporation and the Trustee; the form of the
Series 2018C Certificates; and various other related documents and certificates. The Series
2018C Certificates are payable from a portion of the Basic Lease Payments made pursuant to the
Series 2003B Lease.

The Basic Lease Payments are payable from funds appropriated by the School Board
from current and other funds authorized by law and regulations of the Department of Education
of the State of Florida. The School Board is not legally required to appropriate money for such
purpose. None of the School Board, the School District of Palm Beach County, Florida (the
“District”), the State of Florida, or any political subdivision thereof shall be obligated to pay,
except from appropriated funds, any sums due under the Series 2003B Lease from any source of
taxation, and the full faith and credit of the School Board and the District is not pledged for
payment of such sums due thereunder and such sums do not constitute an indebtedness of the
School Board or the District within the meaning of any constitutional or statutory provision or
limitation.

As to questions of fact material to our opinion, we have relied upon the representations of
the School Board contained in the Series 2003B Lease and in the certified proceedings and other
certifications of officials furnished to us, without undertaking to verify the same by independent
investigation.

Based upon the foregoing, we are of the opinion that:

1. The Series 2003B Lease has been duly authorized, executed and delivered by the
School Board and, assuming due authorization, execution and delivery by the Corporation,
constitutes the valid and legally binding agreement of the School Board enforceable in
accordance with their terms, except as the same may be limited by bankruptcy, insolvency,
reorganization, moratorium or other laws relating to or affecting generally the enforcement of
creditors’ rights or by the exercise of judicial discretion in accordance with general principles of
equity.

2. The Series 2018C Certificates evidence an undivided proportionate interest of the
owners thereof in the Basic Lease Payments to be made by the School Board pursuant to the
Series 2018C Certificates are payable from a portion of the Basic Lease Payments made pursuant
to the Series 2003B Lease.

3. Under existing statutes, regulations, rulings and court decisions, subject to the
assumptions stated in the following paragraph, the portion of the Basic Lease Payments
designated and paid as interest to the owners of the Series 2018C Certificates is excludable from
gross income for federal income tax purposes. Furthermore, the portion of the Basic Lease
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Payments designated and paid as interest to the owners of the Series 2018C Certificates is not an
item of tax preference for purposes of the federal alternative minimum tax imposed on
individuals. For corporations, tax legislation enacted in 2017 eliminated the alternative
minimum tax imposed on corporations for taxable years beginning on or after January 1, 2018.
We express no opinion regarding alternative minimum tax imposed on corporations for taxable
years beginning before January 1, 2018 and other federal tax consequences resulting from the
receipt or accrual of the interest portion of the Basic Lease Payments designated and paid as
interest to the owners of the Series 2018C Certificates, or the ownership or disposition of the
Series 2018C Certificates. Furthermore, no opinion is expressed with respect to the federal
income tax consequences of any payments received with respect to the Series 2018C Certificates
following termination of the Master Lease as a result of non-appropriation of funds or the
occurrence of an Event of Default thereunder.

In rendering the opinion in the preceding paragraph, we have assumed continuing
compliance by the School Board with the requirements of the Internal Revenue Code of 1986, as
amended, and applicable regulations thereunder that must be met after the issuance of the Series
2018C Certificates in order that the portion of the Basic Lease Payments designated and paid as
interest to the owners of the Series 2018C Certificates be and remain excludable from gross
income for federal income tax purposes. The School Board’s failure to meet such requirements
may cause the portion of the Basic Lease Payments designated and paid as interest to the owners
of the Series 2018C Certificates to be included in gross income for federal income tax purposes
retroactively to the commencement date of the Series 2018C Certificates. The School Board has
covenanted to comply with such requirements.

4. The Series 2018C Certificates and the portion of the Basic Lease Payments
designated and paid as interest to the owners of the Series 2018C Certificates are not subject to
taxation under the laws of the State of Florida, except as to estate taxes and taxes under Chapter
220, Florida Statutes, on interest, income or profits on debt obligations owned by corporations as
defined therein; provided, however, that no opinion is expressed with respect to tax
consequences under the laws of the State of Florida of any payments received with respect to the
Series 2018C Certificates following termination of the Master Lease as a result of non-
appropriation of funds or the occurrence of an event of default thereunder.

We express no opinion regarding the perfection or priority of the lien on the Trust Estate
(as defined in the Trust Agreement). Further, we express no opinion regarding tax consequences
arising with respect to any payments received with respect to the Series 2018C Certificates other
than as expressly set forth herein.
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This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.

Very truly yours,

GREENBERG TRAURIG, P.A.
EDWARDS & FEANNY, P.A.
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DISCLOSURE DISSEMINATION AGENT AGREEMENT

THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
$120,790,000 Certificates of Participation, Series 2018C

This Disclosure Dissemination Agent Agreement (the "Disclosure Agreement"),
dated February 28, 2018, is executed and delivered by The School Board of Palm Beach
County, Florida (the "School Board") and Digital Assurance Certification, L.L.C., as
Disclosure Dissemination Agent (the "Disclosure Dissemination Agent" or "DAC"), for
the benefit of the Holders (hereinafter defined) of the captioned Certificates (hereinafter
defined) and in order to provide certain continuing disclosure with respect to the
Certificates in accordance with Rule 15c¢2-12 of the United States Securities and
Exchange Commission under the Securities Exchange Act of 1934, as the same may be
amended from time to time (the "Rule").

The services provided under this Disclosure Agreement solely relate to the
execution of instructions received from the School Board through use of the DAC system
and do not constitute "advice" within the meaning of the Dodd-Frank Wall Street Reform
and Consumer Protection Act (the "Act"). DAC will not provide any advice or
recommendation to the School Board or anyone on the School Board's behalf regarding
the "issuance of municipal securities" or any "municipal financial product" as defined in
the Act and nothing in this Disclosure Agreement shall be interpreted to the contrary.

SECTION 1. Definitions. Capitalized terms not otherwise defined in this
Disclosure Agreement shall have the meaning assigned in the Rule or, to the extent not in
conflict with the Rule, in the Offering Statement (hereinafter defined). The following
capitalized terms shall have the following meanings:

"Annual Filing Date" means the date, set forth in Sections 2(a) and 2(f), by
which the Annual Report is to be filed with the MSRB (as hereinafter defined).

"Annual Financial Information" means annual financial information as such
term is used in paragraph (b)(5)(i) of the Rule and specified in Section 3(a) of this
Disclosure Agreement.

"Annual Report" means an Annual Report described in and consistent with
Section 3 of this Disclosure Agreement.

"Audited Financial Statements" means the financial statements (if any) of
the School Board for the prior fiscal year, certified by an independent auditor as
prepared in accordance with generally accepted accounting principles or
otherwise, as such term is used in paragraph (b)(5)(i) of the Rule and specified in
Section 3(b) of this Disclosure Agreement.
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"Certificates" means the $120,790,000 Certificates of Participation, Series
2018C as listed on the attached Exhibit A, with the 9-digit CUSIP numbers
relating thereto.

"Certification" means a written certification of compliance signed by the
Disclosure Representative stating that the Annual Report, Audited Financial
Statements, Notice Event notice, Failure to File Event notice, Voluntary Event
Disclosure or Voluntary Financial Disclosure delivered to the Disclosure
Dissemination Agent is the Annual Report, Audited Financial Statements, Notice
Event notice, Failure to File Event notice, Voluntary Event Disclosure or
Voluntary Financial Disclosure required to be submitted to the MSRB under this
Disclosure Agreement. A Certification shall accompany each such document
submitted to the Disclosure Dissemination Agent by the School Board and include
the full name of the Certificates and the 9-digit CUSIP numbers for all Certificates
to which the document applies.

"Disclosure Dissemination Agent" means Digital Assurance Certification,
L.L.C, acting in its capacity as Disclosure Dissemination Agent hereunder, or any
successor Disclosure Dissemination Agent designated in writing by the School
Board pursuant to Section 9 hereof.

"Disclosure Representative" means the Treasurer of the School Board, or
such other person as the School Board shall designate in writing to the Disclosure
Dissemination Agent from time to time as the person responsible for providing
Information to the Disclosure Dissemination Agent.

"Failure to File Event" means the School Board's failure to file an Annual
Report on or before the Annual Filing Date.

"Force Majeure Event" means: (1) acts of God, war, or terrorist action; (i1)
failure or shut-down of the Electronic Municipal Market Access system
maintained by the MSRB; or (iii) to the extent beyond the Disclosure
Dissemination Agent's reasonable control, interruptions in telecommunications or
utilities services, failure, malfunction or error of any telecommunications,
computer or other electrical, mechanical or technological application, service or
system, computer virus, interruptions in Internet service or telephone service
(including due to a virus, electrical delivery problem or similar occurrence) that
affect Internet users generally, or in the local area in which the Disclosure
Dissemination Agent or the MSRB is located, or acts of any government,
regulatory or any other competent authority the effect of which is to prohibit the
Disclosure Dissemination Agent from performance of its obligations under this
Disclosure Agreement.



"Holder" means any person (a) having the power, directly or indirectly, to
vote or consent with respect to, or to dispose of ownership of, any Certificates
(including persons holding Certificates through nominees, depositories or other
intermediaries) or (b) treated as the owner of any Certificates for federal income
tax purposes.

"Information" means, collectively, the Annual Reports, the Audited
Financial Statements (if any), the Notice Event notices, the Failure to File Event
notices, the Voluntary Event Disclosures and the Voluntary Financial Disclosures.

"MSRB" means the Municipal Securities Rulemaking Board established
pursuant to Section 15B(b)(1) of the Securities Exchange Act of 1934.

"Notice Event" means any of the events enumerated in paragraph
(b)(5)(1)(C) of the Rule.

"Obligated Person" means the School Board, who is either generally or
through an enterprise, fund, or account of such person committed by contract or
other arrangement to support payment of all, or part of the obligations on the
Certificates (other than providers of municipal bond insurance, letters of credit, or
other liquidity facilities), as shown on Exhibit A.

"Offering Statement" means that Offering Statement prepared by the
School Board in connection with the Certificates, as listed on Exhibit A.

"Trustee" means the institution identified as such in the document under
which the Certificates were issued.

"Voluntary Event Disclosure" means information of the category specified
in any of subsections (e)(vi)(1) through (e)(vi)(11) of Section 2 of this Disclosure
Agreement  that 1s accompanied by a Certification of the Disclosure
Representative containing the information prescribed by Section 7(a) of this
Disclosure Agreement.

"Voluntary Financial Disclosure" means information of the category
specified in any of subsections (e)(vii)(1) through (e)(vii)(9) of Section 2 of this
Disclosure Agreement that is accompanied by a Certification of the Disclosure
Representative containing the information prescribed by Section 7(b) of this
Disclosure Agreement.

SECTION 2. Provision of Annual Reports. (a) The School Board shall
provide, annually, an electronic copy of the Annual Report and Certification to the
Disclosure Dissemination Agent, together with a copy for the Trustee, not later than the
Annual Filing Date. Promptly upon receipt of an electronic copy of the Annual Report
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and the Certification, the Disclosure Dissemination Agent shall provide an Annual Report
to the MSRB via EMMA not later than January 15 of each fiscal year of the School
Board, commencing January 15, 2019. Such date and each anniversary thereof is the
"Annual Filing Date." The Annual Report may be submitted as a single document or as
separate documents comprising a package, and may cross-reference other information as
provided in Section 3 of this Disclosure Agreement.

(b)  If on the fifteenth (15th) day prior to the Annual Filing Date, the Disclosure
Dissemination Agent has not received a copy of the Annual Report and Certification, the
Disclosure Dissemination Agent shall contact the Disclosure Representative by telephone
and in writing (which may be by e-mail) to remind the School Board of its undertaking to
provide the Annual Report pursuant to Section 2(a). Upon such reminder, the Disclosure
Representative shall either (i) provide the Disclosure Dissemination Agent with an
electronic copy of the Annual Report and the Certification) no later than two (2) business
days prior to the Annual Filing Date, or (ii) instruct the Disclosure Dissemination Agent
in writing that the School Board will not be able to file the Annual Report within the time
required under this Disclosure Agreement, state the date by which the Annual Report for
such year will be provided and instruct the Disclosure Dissemination Agent that a Failure
to File Event has occurred and to immediately send a notice to the MSRB in substantially
the form attached as Exhibit B, accompanied by a cover sheet completed by the
Disclosure Dissemination Agent in the form set forth in Exhibit C-1.

(c)  If the Disclosure Dissemination Agent has not received an Annual Report
and Certification by 6:00 p.m. Eastern Time on the Annual Filing Date (or, if such
Annual Filing Date falls on a Saturday, Sunday or holiday, then the first business day
thereafter) for the Annual Report, a Failure to File Event shall have occurred and the
School Board irrevocably directs the Disclosure Dissemination Agent to immediately
send a notice to the MSRB in substantially the form attached as Exhibit B without
reference to the anticipated filing date for the Annual Report, accompanied by a cover
sheet completed by the Disclosure Dissemination Agent in the form set forth in Exhibit
C-1.

(d)  If Audited Financial Statements of the School Board are prepared but not
available prior to the Annual Filing Date, the School Board shall, when the Audited
Financial Statements are available, provide in a timely manner an electronic copy to the
Disclosure Dissemination Agent, accompanied by a Certification, together with a copy
for the Trustee, for filing with the MSRB.

(e)  The Disclosure Dissemination Agent shall:

(1) verify the filing specifications of the MSRB each year prior to the
Annual Filing Date;
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(1)  upon receipt, promptly file each Annual Report received under
Sections 2(a) and 2(b) with the MSRB;

(i11) upon receipt, promptly file each Audited Financial Statement
received under Section 2(d) with the MSRB;

(iv)  upon receipt, promptly file the text of each Notice Event received
under Sections 4(a) and 4(b)(ii) with the MSRB, identifying the Notice Event as
instructed by the School Board pursuant to Section 4(a) or 4(b)(ii) (being any of
the categories set forth below) when filing pursuant to Section 4(c) of this
Disclosure Agreement:

1. "Principal and interest payment delinquencies;"
2. "Non-Payment related defaults, if material;"
3 "Unscheduled draws on debt service reserves reflecting

financial difficulties;"

4. "Unscheduled draws on credit enhancements reflecting
financial difficulties;"

5. "Substitution of credit or liquidity providers, or their failure to
perform;"
6. "Adverse tax opinions, IRS notices or events affecting the tax

status of the security;"

7. "Modifications to rights of securities holders, if material;"

8. "Bond calls, if material;"

9. "Defeasances;"

10.  "Release, substitution, or sale of property securing repayment

of the securities;"
11.  "Rating changes;"
12.  "Tender Offers;"

13.  "Bankruptcy, insolvency or receivership or similar event of
the Obligated Person;"
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14.  "Merger, consolidation or acquisition of the Obligated
Person, if material;"

15. "Appointment of a successor or additional trustee, or the
change of name of a trustee, if material;"

(v)  upon receipt (or irrevocable direction pursuant to Section 2(c) of this
Disclosure Agreement, as applicable), promptly file a completed copy of Exhibit
B to this Disclosure Agreement with the MSRB, identifying the filing as "Failure
to provide annual financial information as required" when filing pursuant to
Section 2(b)(ii) or Section 2(c) of this Disclosure Agreement;

(vi) upon receipt, promptly file the text of each Voluntary Event
Disclosure received under Section 7(a) with the MSRB, identifying the Voluntary
Event Disclosure as instructed by the School Board pursuant to Section 7(a) (being
any of the categories set forth below) when filing pursuant to Section 7(a) of this
Disclosure Agreement:

1. "amendment to continuing disclosure undertaking;"

2. "change in obligated person;"

3. "notice to investors pursuant to bond documents;"

4, "certain communications from the Internal Revenue Service;"

5. "secondary market purchases;"

6. "bid for auction rate or other securities;"

7. "capital or other financing plan;"

8. "litigation/enforcement action;"

9. "change of tender agent, remarketing agent, or other on-going
party;"

10.  "derivative or other similar transaction;" and

11.  "other event-based disclosures;"

(vil) upon receipt, promptly file the text of each Voluntary Financial
Disclosure received under Section 7(b) with the MSRB, identifying the Voluntary
Financial Disclosure as instructed by the School Board pursuant to Section 7(b)
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(being any of the categories set forth below) when filing pursuant to Section 7(b)
of this Disclosure Agreement:

1. "quarterly/monthly financial information;"

2. "change in fiscal year/timing of annual disclosure;"

3. "change in accounting standard;"

4. "interim/additional financial information/operating data;"

5. "budget;"

6. "investment/debt/financial policy;"

7 "information provided to rating agency, credit/liquidity

provider or other third party;"
8. "consultant reports;" and
0. "other financial/operating data."

(viii) provide the School Board evidence of the filings of each of the
above when made, which shall be by means of the DAC system, for so long as
DAC is the Disclosure Dissemination Agent under this Disclosure Agreement.

(f)  The School Board may adjust the Annual Filing Date upon change of its
fiscal year by providing written notice of such change and the new Annual Filing Date to
the Disclosure Dissemination Agent, Trustee and the MSRB, provided that the period
between the existing Annual Filing Date and new Annual Filing Date shall not exceed
one year. The School Board's fiscal year commences on July 1 and ends on the
immediately succeeding June 30.

(g) Any Information received by the Disclosure Dissemination Agent before
6:00 p.m. Eastern time on any business day that it is required to file with the MSRB
pursuant to the terms of this Disclosure Agreement and that is accompanied by a
Certification and all other information required by the terms of this Disclosure
Agreement will be filed by the Disclosure Dissemination Agent with the MSRB no later
than 11:59 p.m. Eastern time on the same business day; provided, however, the
Disclosure Dissemination Agent shall have no liability for any delay in filing with the
MSRB if such delay is caused by a Force Majeure Event provided that the Disclosure
Dissemination Agent uses reasonable efforts to make any such filing as soon as possible.
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SECTION 3. Content of Annual Reports.

(a) Each Annual Report shall contain Annual Financial Information with
respect to the School Board, including, to the extent not set forth in the CAFR (as
hereinafter defined):

1. Updates of information in the Offering Statement relating to:

a. Revenue sources as described under the headings
"OPERATING REVENUES OF THE DISTRICT", and "AVAILABLE
REVENUES FOR CAPITAL OUTLAY PROJECTS";

b. The tables entitled "Assessed Value of Taxable Property,"
"School Board Millage Rates," "Property Tax Levies and Collections" and
"Principal Property Tax Payers" under the heading "AD VALOREM
TAXATION;"

C. The tables entitled "Summary of Revenues and Expenditures
— General Fund," "Summary of Capital Projects Fund Revenue and
Expenditures," "Direct and Overlapping Long-Term Debt Statement" and
under the heading "FINANCIAL RESULTS AND LIABILITIES OF THE
DISTRICT."

2. Description of any material litigation which would have been
disclosed in the Offering Statement if such litigation were pending at the time the
Offering Statement was prepared.

3. Any other financial information or operating data of the type
included in the Offering Statement which would be material to a holder or
prospective holder of the Certificates.

(b)  If available at the time of such filing, the Audited Financial Statements of
the School Board for the prior fiscal year, prepared in accordance with generally accepted
auditing standards, and Government Auditing Principles issued by the Comptroller
General of the United States. If the School Board's Audited Financial Statements are not
available by the time the Annual Report is required to be filed pursuant to Section 2(a),
the Annual Report shall contain unaudited financial statements in a format similar to the
financial statements contained in the final Offering Statement, and the Audited Financial
Statements shall be filed in the same manner as the Annual Report when they become
available. Audited Financial Statements (if any) will be provided pursuant to Section

2(d).

(c)  The School Board's Comprehensive Annual Financial Report ("CAFR") for
the immediately preceding Fiscal Year. If the School Board's CAFR is not available by
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the time the Annual Report is required to be filed pursuant to Section 2(a), the Annual
Report shall contain the Superintendent's Annual Financial Report (Unaudited) for the
immediately prior Fiscal Year and the CAFR shall be filed in the same manner as the
Annual Report when it becomes available. The CAFR will be provided in the same
manner as the Audited Financial Statements pursuant to Section 2(d).

Any or all of the items listed above may be included by specific reference from
other documents, including Offering Statements of debt issues with respect to which the
School Board is an "obligated person" (as defined by the Rule), which have been
previously filed with the Securities and Exchange Commission or available on the MSRB
Internet Website. If the document incorporated by reference is a final offering statement,
it must be available from the MSRB. The School Board will clearly identify each such
document so incorporated by reference.

SECTION 4. Reporting of Notice Events.

(@) The occurrence of any of the following events with respect to the
Certificates constitutes a Notice Event:

1. Principal and interest payment delinquencies;

2. Non-payment related defaults, if material;

3. Unscheduled draws on debt service reserves reflecting financial
difficulties;

4. Unscheduled draws on credit enhancements relating to the

Certificates reflecting financial difficulties;

5. Substitution of credit or liquidity providers, or their failure to
perform;
6. Adverse tax opinions, the issuance by the Internal Revenue Service

of proposed or final determinations of taxability, Notices of Proposed Issue (IRS
Form 5701-TEB) or other material notices or determinations with respect to the
tax status of the Certificates, or other material events affecting the tax-exempt
status of the Certificates;

7. Modifications to rights of holders of the Certificates, if material;
8. Bond calls, if material, and tender offers;

9. Defeasances;
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10.  Release, substitution, or sale of property securing repayment of the
Certificates, if material;

11.  Rating changes on the Certificates;

12.  Bankruptcy, insolvency, receivership or similar event of the
Obligated Person;

Note to subsection (a)(12) of this Section 4: For the
purposes of the event described in subsection (a)(12)
of this Section 4, the event is considered to occur when
any of the following occur: the appointment of a
receiver, fiscal agent or similar officer for an Obligated
Person in a proceeding under the U.S. Bankruptcy
Code or in any other proceeding under state or federal
law in which a court or governmental authority has
assumed jurisdiction over substantially all of the assets
or business of the Obligated Person, or if such
jurisdiction has been assumed by leaving the existing
governing body and officials or officers in possession
but subject to the supervision and orders of a court or
governmental authority, or the entry of an order
confirming a plan of reorganization, arrangement or
liquidation by a court or governmental authority
having supervision or jurisdiction over substantially all
of the assets or business of the Obligated Person.

13.  The consummation of a merger, consolidation, or acquisition
involving an Obligated Person or the sale of all or substantially all of the assets of
the Obligated Person, other than in the ordinary course of business, the entry into a
definitive agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if material;
and

14.  Appointment of a successor or additional trustee or the change of
name of a trustee, if material.

The School Board shall, in a timely manner not in excess of ten (10) business days after
its occurrence, notify the Disclosure Dissemination Agent in writing of the occurrence of
a Notice Event. Such notice shall instruct the Disclosure Dissemination Agent to report
the occurrence pursuant to subsection (c) of this Section 4 and shall be accompanied by a
Certification. Such notice or Certification shall identify the Notice Event that has
occurred (which shall be any of the categories set forth in Section 2(e)(iv) of this
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Disclosure Agreement), include the text of the disclosure that the School Board desires to
make, contain the written authorization of the School Board for the Disclosure
Dissemination Agent to disseminate such information, and identify the date the School
Board desires for the Disclosure Dissemination Agent to disseminate the information
(provided that such date is not later than the tenth business day after the occurrence of the
Notice Event).

(b)  The Disclosure Dissemination Agent is under no obligation to notify the
School Board or the Disclosure Representative of an event that may constitute a Notice
Event. In the event the Disclosure Dissemination Agent so notifies the Disclosure
Representative, the Disclosure Representative will within two (2) business days of receipt
of such notice (but in any event not later than the tenth business day after the occurrence
of the Notice Event, if the School Board determines that a Notice Event has occurred),
instruct the Disclosure Dissemination Agent that (i) a Notice Event has not occurred and
no filing is to be made or (i) a Notice Event has occurred and the Disclosure
Dissemination Agent is to report the occurrence pursuant to subsection (c) of this Section
4, together with a Certification. Such Certification shall identify the Notice Event that
has occurred (which should be any of the categories set forth in Section 2(e)(iv) of this
Disclosure Agreement), include the text of the disclosure that the School Board desires to
make, contain the written authorization of the School Board for the Disclosure
Dissemination Agent to disseminate such information, and identify the date the School
Board desires for the Disclosure Dissemination Agent to disseminate the information,
(provided that such date is not later than the tenth business day after the occurrence of the
Notice Event).

(c)  If the Disclosure Dissemination Agent has been instructed by the School
Board as prescribed in subsection (a) or (b)(ii) of this Section 4 to report the occurrence
of a Notice Event, the Disclosure Dissemination Agent shall promptly file a notice of
such occurrence with the MSRB, in accordance with Section 2(e)(iv) hereof. This notice
will be filed with a cover sheet completed by the Disclosure Dissemination Agent in the
form set forth in Exhibit C-1.

SECTION 5. CUSIP Numbers. Whenever providing information to the
Disclosure Dissemination Agent, including but not limited to Annual Reports, documents
incorporated by reference to the Annual Reports, Audited Financial Statements, Notice
Event notices, Failure to File Event notices, Voluntary Event Disclosures and Voluntary
Financial Disclosures, the School Board shall indicate the full name of the Certificates
and the 9-digit CUSIP numbers for the Certificates as to which the provided information
relates.

SECTION 6. Additional Disclosure Obligations.  The School Board
acknowledges and understands that other state and federal laws, including but not limited
to the Securities Act of 1933 and Rule 10b-5 promulgated under the Securities Exchange
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Act of 1934, may apply to the School Board, and that the duties and responsibilities of
the Disclosure Dissemination Agent do not extend to providing legal advice regarding
such laws. The School Board acknowledges and understands that the duties of the
Disclosure Dissemination Agent relate exclusively to execution of the mechanical tasks
of disseminating information as described in this Disclosure Agreement.

SECTION 7. Voluntary Filing.

(@)  The School Board may instruct the Disclosure Dissemination Agent to file
Voluntary Event Disclosure with the MSRB, from time to time pursuant to a Certification
of the Disclosure Representative. Such Certification shall identify the Voluntary Event
Disclosure (which shall be any of the categories set forth in Section 2(e)(vi) of this
Disclosure Agreement), include the text of the disclosure that the School Board desires to
make, contain the written authorization of the School Board for the Disclosure
Dissemination Agent to disseminate such information, and identify the date the School
Board desires for the Disclosure Dissemination Agent to disseminate the information. If
the Disclosure Dissemination Agent has been instructed by the School Board as
prescribed in this Section 7(a) to file a Voluntary Event Disclosure, the Disclosure
Dissemination Agent shall promptly file such Voluntary Event Disclosure with the
MSRB in accordance with Section 2(e)(vi) hereof. This notice will be filed with a cover
sheet completed by the Disclosure Dissemination Agent in the form set forth in Exhibit
C-2.

(b)  The School Board may instruct the Disclosure Dissemination Agent to file
a Voluntary Financial Disclosure with the MSRB from time to time pursuant to a
Certification of the Disclosure Representative. Such Certification shall identify the
Voluntary Financial Disclosure (which shall be any of the categories set forth in Section
2(e)(vii) of this Disclosure Agreement), include the text of the disclosure that the School
Board desires to make, contain the written authorization of the School Board for the
Disclosure Dissemination Agent to disseminate such information, and identify the date
the School Board desires for the Disclosure Dissemination Agent to disseminate the
information. If the Disclosure Dissemination Agent has been instructed by the School
Board as prescribed in this Section 7(b) to file a Voluntary Financial Disclosure, the
Disclosure Dissemination Agent shall promptly file such Voluntary Financial Disclosure
with the MSRB in accordance with Section 2(e)(vii) hereof. This notice will be filed with
a cover sheet completed by the Disclosure Dissemination Agent in the form set forth in
Exhibit C-2.

(c)  The parties hereto acknowledge that the School Board is not obligated
pursuant to the terms of this Disclosure Agreement to file any Voluntary Event
Disclosure pursuant to Section 7(a) hereof or any Voluntary Financial Disclosure
pursuant to Section 7(b) hereof.
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(d) Nothing in this Disclosure Agreement shall be deemed to prevent the
School Board from disseminating any other information through the Disclosure
Dissemination Agent using the means of dissemination set forth in this Disclosure
Agreement or including any other information in any Annual Report, Annual Financial
Statement, Notice Event notice, Failure to File Event notice, Voluntary Event Disclosure
or Voluntary Financial Disclosure, in addition to that required by this Disclosure
Agreement. If the School Board chooses to include any information in any Annual
Report, Annual Financial Statement, Notice Event notice, Failure to File Event notice,
Voluntary Event Disclosure or Voluntary Financial Disclosure, in addition to that which
is specifically required by this Disclosure Agreement, the School Board shall have no
obligation under this Disclosure Agreement to update such information or include it in
any future Annual Report, Annual Financial Statement, Notice Event notice, Failure to
File Event notice, Voluntary Event Disclosure or Voluntary Financial Disclosure.

SECTION 8. Termination of Reporting Obligation. The obligations of the
School Board and the Disclosure Dissemination Agent under this Disclosure Agreement
shall terminate with respect to the Certificates upon the legal defeasance, prior
prepayment or payment in full of all of the Certificates, when the School Board is no
longer an obligated person with respect to the Certificates, or upon delivery by the
Disclosure Representative to the Disclosure Dissemination Agent of an opinion of
nationally recognized bond counsel to the effect that continuing disclosure is no longer
required.

SECTION 9. Disclosure Dissemination Agent. The School Board has
appointed Digital Assurance Certification, L.L.C. as exclusive Disclosure Dissemination
Agent under this Disclosure Agreement. The School Board may, upon thirty days written
notice to the Disclosure Dissemination Agent and the Trustee, replace or appoint a
successor Disclosure Dissemination Agent. Upon termination of DAC's services as
Disclosure Dissemination Agent, whether by notice of the School Board or DAC, the
School Board agrees to appoint a successor Disclosure Dissemination Agent or,
alternately, agrees to assume all responsibilities of Disclosure Dissemination Agent under
this Disclosure Agreement for the benefit of the Holders of the Certificates.
Notwithstanding any replacement or appointment of a successor, the School Board shall
remain liable until payment in full for any and all sums owed and payable to the
Disclosure Dissemination Agent. The Disclosure Dissemination Agent may resign at any
time by providing thirty days' prior written notice to the School Board.

SECTION 10. Remedies in Event of Default. In the event of a failure of the
School Board or the Disclosure Dissemination Agent to comply with any provision of
this Disclosure Agreement, the Holders' rights to enforce the provisions of this
Agreement shall be limited solely to a right, by action in mandamus or for specific
performance, to compel performance of the parties' obligation under this Disclosure
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Agreement. Any failure by a party to perform in accordance with this Disclosure
Agreement shall not constitute a default on the Certificates or under any other document
relating to the Certificates, and all rights and remedies shall be limited to those expressly
stated herein.

SECTION 11. Duties, Immunities and Liabilities of Disclosure
Dissemination Agent.

(@)  The Disclosure Dissemination Agent shall have only such duties as are
specifically set forth in this Disclosure Agreement. The Disclosure Dissemination
Agent's obligation to deliver the information at the times and with the contents described
herein shall be limited to the extent the School Board has provided such information to
the Disclosure Dissemination Agent as required by this Disclosure Agreement. The
Disclosure Dissemination Agent shall have no duty with respect to the content of any
disclosures or notice made pursuant to the terms hereof. The Disclosure Dissemination
Agent shall have no duty or obligation to review or verify any Information or any other
information, disclosures or notices provided to it by the School Board and shall not be
deemed to be acting in any fiduciary capacity for the School Board, the Holders of the
Certificates or any other party. The Disclosure Dissemination Agent shall have no
responsibility for the School Board's failure to report to the Disclosure Dissemination
Agent a Notice Event or a duty to determine the materiality thereof. The Disclosure
Dissemination Agent shall have no duty to determine, or liability for failing to determine,
whether the School Board has complied with this Disclosure Agreement. The Disclosure
Dissemination Agent may conclusively rely upon certifications of the School Board at all
times.

(b)  The Disclosure Dissemination Agent may, from time to time, consult with
legal counsel (either in-house or external) of its own choosing in the event of any
disagreement or controversy, or question or doubt as to the construction of any of the
provisions hereof or its respective duties hereunder, and shall not incur any liability and
shall be fully protected in acting in good faith upon the advice of such legal counsel. If
the School Board has given its consent to the use of external counsel, the reasonable fees
and expenses of such external counsel shall be payable by the School Board.

(c)  All documents, reports, notices, statements, information and other materials
provided to the MSRB under this Agreement shall be provided in an electronic format
and accompanied by identifying information as prescribed by the MSRB.

SECTION 12. Amendment; Waiver. Notwithstanding any other provision
of this Disclosure Agreement, the School Board and the Disclosure Dissemination Agent
may amend this Disclosure Agreement and any provision of this Disclosure Agreement
may be waived, if such amendment or waiver is supported by an opinion of counsel
expert in federal securities laws acceptable to both the School Board and the Disclosure
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Dissemination Agent to the effect that such amendment or waiver does not materially
impair the interests of Holders of the Certificates and would not, in and of itself, cause
the undertakings herein to violate the Rule if such amendment or waiver had been
effective on the date hereof but taking into account any subsequent change in or official
interpretation of the Rule; provided neither the School Board or the Disclosure
Dissemination Agent shall be obligated to agree to any amendment modifying their
respective duties or obligations without their consent thereto.

Notwithstanding the preceding paragraph, the Disclosure Dissemination Agent
shall have the right to adopt amendments to this Disclosure Agreement necessary to
comply with modifications to and interpretations of the provisions of the Rule as
announced by the Securities and Exchange Commission from time to time by giving not
less than 20 days written notice of the intent to do so together with a copy of the proposed
amendment to the School Board. No such amendment shall become effective if the
School Board shall, within 10 days following the giving of such notice, send a notice to
the Disclosure Dissemination Agent in writing that it objects to such amendment.

SECTION 13. Beneficiaries. This Disclosure Agreement shall inure solely
to the benefit of the School Board, the Trustee of the Certificates, the Disclosure
Dissemination Agent, the Underwriters, and the Holders from time to time of the
Certificates, and shall create no rights in any other person or entity.

SECTION 14. Governing Law. This Disclosure Agreement shall be
governed by the laws of the State of Florida (other than with respect to conflicts of laws).

SECTION 15. Counterparts. This Disclosure 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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The Disclosure Dissemination Agent and the School Board have caused this
Disclosure Agreement to be executed, on the date first written above, by their respective
officers duly authorized.

DIGITAL ASSURANCE CERTIFICATION,
L.L.C., as Disclosure Dissemination Agent

By:

Diana O'Brien
Vice President

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

By:
Chuck Shaw
Chairman
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EXHIBIT A

NAME AND CUSIP NUMBERS OF CERTIFICATES

Name of Issuer:

Obligated Person:
Name of Bond Issue:

Date of Issuance:

Date of Offering Statement:

Initial CUSIP Numbers:

THE SCHOOL BOARD OF PALM BEACH COUNTY,
FLORIDA

The School Board of Palm Beach County, Florida
Certificates of Participation, Series 2018C
February 28, 2018

February 22, 2018

See below

696550F56
696550F64
696550F72
696550F80
696550F98
696550G22
696550G30
696550G48
696550G55
696550G63
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EXHIBIT B
NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: THE SCHOOL BOARD OF PALM BEACH COUNTY,
FLORIDA

Obligated Person: The School Board of Palm Beach County, Florida

Name of Bond Issue: Certificates of Participation, Series 2018C

Date of Issuance: February 28, 2018

Date of Offering Statement: ~ February 22, 2018

NOTICE IS HEREBY GIVEN that the School Board has not provided an Annual
Report with respect to the above-named Certificates as required by the Disclosure
Dissemination Agent Agreement, dated February 28, 2018, between the School Board
and Digital Assurance Certification, L.L.C., as Disclosure Dissemination Agent. The
School Board has notified the Disclosure Dissemination Agent that it anticipates that the
Annual Report will be filed by

Dated:

Digital Assurance Certification, L.L.C., as
Disclosure Dissemination Agent, on behalf of
the School Board

cc:  The School Board of Palm Beach County, Florida
Obligated Person
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EXHIBIT C-1
EVENT NOTICE COVER SHEET

This cover sheet and accompanying "event notice" will be sent to the Municipal
Securities Rulemaking Board pursuant to Securities and Exchange Commission Rule
15¢2-12(b)(5)(1)(C) and (D).

School Board's and/or Other Obligated The School Board of Palm Beach County,
Person's Name: Florida

Name of Bond Issue: Certificates of Participation, Series 2018C

School Board's Six-Digit CUSIP Number: 696550

Nine-Digit

CUSIP Number(s) of the

Certificates to which this event notice

relates:

Number of pages of attached material event

notice:

Description of Notice Event (Check One):

1.
2.
3.

___ Principal and interest payment delinquencies

___Non-Payment related defaults, if material

___Unscheduled draws on debt service reserves reflecting financial
difficulties

__Unscheduled draws on credit enhancements reflecting financial
difficulties

___Substitution of credit or liquidity providers, or their failure to perform
___Adverse tax opinions, IRS notices or events affecting the tax status of
the Certificates

___Modifications to rights of holders of Certificates, if material

___Bond calls, if material

___Defeasances

___Release, substitution, or sale of property securing repayment of the
Certificates, if material

___Rating changes

__Tender offers

____ Bankruptey, insolvency or receivership or similar event of the
Obligated Person

____ Merger, consolidation or acquisition of the Obligated Person, if
material
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15. Appointment of a successor or additional trustee, or the change of
name of a trustee, 1f material
Failure to provide annual financial information as required [C6]

I hereby represent that I am authorized by the School Board or its agent to
distribute this information publicly:

Signature:

Name: [C6] Title: [C7]
Employer: Digital Assurance Certification, L.L.C. Address: [C8]
City, State, Zip Code:
Voice Telephone Number: [C9]
Date:
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EXHIBIT C-2
VOLUNTARY EVENT DISCLOSURE COVER SHEET

This cover sheet and accompanying "voluntary event disclosure" will be sent to
the Municipal Securities Rulemaking Board, pursuant to the Disclosure Dissemination
Agent Agreement dated as of February 28, 2018, between the School Board and DAC.

School Board's and/or Other Obligated The School Board of Palm Beach County,
Person's Name: Florida

Name of Bond Issue: Certificates of Participation, Series 2018C

School  Board's  Six-Digit CUSIP 696550
Number:

Nine-Digit CUSIP Number(s) of the
Certificates to which this event notice
relates:

Number of pages of attached material
event notice:

Description of Voluntary Event Disclosure (Check One):

1. "amendment to continuing disclosure undertaking;"

2. "change in obligated person;"

3. "notice to investors pursuant to bond documents;"

4. "certain communications from the Internal Revenue Service;"
5. "secondary market purchases;"

6. "bid for auction rate or other securities;"

7. "capital or other financing plan;"

8. "litigation/enforcement action;"

9. "change of tender agent, remarketing agent, or other on-going party;"
10. "derivative or other similar transaction;" and

11. "other event-based disclosures."

I hereby represent that I am authorized by the School Board or its agent to
distribute this information publicly:

Signature:

Name: [C6] Title: [C7]
Employer: Digital Assurance Certification, L.L.C. Address: [C8]
City, State, Zip Code:
Voice Telephone Number: [C9]
Date:
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EXHIBIT C-3
VOLUNTARY FINANCIAL DISCLOSURE COVER SHEET

This cover sheet and accompanying "voluntary financial disclosure" will be sent to
the Municipal Securities Rulemaking Board, pursuant to the Disclosure Dissemination
Agent Agreement dated as of February 28, 2018, between the School Board and DAC.

School Board's and/or Other Obligated The School Board of Palm Beach County,
Person's Name: Florida

Name of Bond Issue: Certificates of Participation, Series 2018C
School Board's Six-Digit CUSIP Number: 696550

Nine-Digit CUSIP Number(s) of the
Certificates to which this event notice
relates:

Number of pages of attached material event
notice:

Description of Voluntary Financial Disclosure (Check One):

1.__ "quarterly/monthly financial information;"

2.__ "change in fiscal year/timing of annual disclosure;"

3.__ "change in accounting standard;"

4. "interim/additional financial information/operating data;"

5. "budget "

6. "investment/debt/financial policy;"

7. "information provided to rating agency, credit/liquidity provider or other
"~ third party;"

8. "consultant reports;" and

9.__ "other financial/operating data."

I hereby represent that I am authorized by the School Board or its agent to
distribute this information publicly:

Signature:

Name: [C6] Title: [C7]
Employer: Digital Assurance Certification, L.L.C. Address: [C8]
City, State, Zip Code:
Voice Telephone Number: [C9]
Date:
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