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In the opinion of Greenberg Traurig, P.A. and Edwards & Associatles, 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, requlations, rulings and court decisions,
the portion of the Basic Lease Payments designated and paid as interest to the Series 2015C 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 2015C Certificate holders will
not be an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations; however, such interest
will be taken into account in determining adjusted current earnings for the purpose of computing the alternative minimum tax imposed on certain
corporations. No opinion is expressed with respect to the federal income tax consequences of any payments received with respect to the Series 2015C
Certificates following termination of the Master Lease as a result of non-appropriation of funds or the occurrence of an event of default thereunder. See
"TAX TREATMENT" herein for a description of certain other federal tax consequences of ownership of the Series 2015C Certificates. Co-Special Tax
Coumnsel is further of the opinion that the Series 2015C Certificates and the portion of the Basic Lease Payments designated and paid as interest to the
owners of the Series 2015C 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 2015C
Certificates following termination of the Master Lease as a result of non-appropriation of funds or the occurrence of an event of default thereunder.

$62,970,000
CERTIFICATES OF PARTICIPATION,
SERIES 2015C
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 2015C (the "Series 2015C Certificates") offered hereby evidence undivided proportionate interests in a portion of
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 2007B, as amended and restated as
of October 1, 2015 (together with the Master Lease, the "Series 2007B Lease") providing for the lease purchase financing and refinancing of certain educational
facilities by the School Board, as described herein.

The Series 2015C 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 2015C Supplemental Trust Agreement, dated as of October 1, 2015, 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 2015C Certificates is payable on February 1 and August 1 of each year, commencing
February 1, 2016 (each a "Payment Date") by check or draft of the Trustee mailed to the Series 2015C 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 2015C 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 2015C Certificates (the "Beneficial
Owners") will not receive physical delivery of the Series 2015C Certificates. Ownership by the Beneficial Owners of the Series 2015C 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 2015C 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 Series 2015C Certificates are subject to optional and extraordinary prepayment prior to maturity. See "THE SERIES 2015C 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 2007B 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 2007B LEASE. SEE "RISK FACTORS" HEREIN.

SEE THE INSIDE COVER FOR CERTAIN ADDITIONAL INFORMATION RELATING TO THE SERIES 2007B LEASE AND THE SERIES 2015C
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 2015C 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 & Associates, P.A., Miami, Florida, Co-Special Tax Counsel, and certain other conditions. Certain legal matters
will be passed upon for the School Board by Nabors, Giblin & Nickerson, P.A., Tampa, Florida, Disclosure Counsel. Certain legal matters will be passed upon
for the School Board and the Corporation by the District's Office of General Counsel. Moskowitz, Mandell, Salim & Simowitz, P.A., Fort Lauderdale, Florida,
is serving as Counsel to the Underwriters. Public Financial Management, Inc., Orlando, Florida, is acting as Financial Advisor to the School Board. It
is expected that the Series 2015C Certificates will be available for delivery in New York, New York through the offices of DTC on or about October 28, 2015.

Morgan Stanley
BofA Merrill Lynch Citigroup
J.P. Morgan RBC Capital Markets

Wells Fargo Securities
Dated: September 23, 2015



ADDITIONAL INFORMATION

The Series 2015C Certificates are being issued to provide funds for the purposes of (i) refunding, on an
advanced basis, a portion of the School Board's outstanding Certificates of Participation, Series 2011A and (ii) paying
certain costs of issuance with respect to the Series 2015C Certificates.

The initial term of the Series 2007B Lease commenced on March 22, 2007 and continued through and
including June 30, 2007, has been automatically renewed annually to date and is automatically renewable annually
through August 1, 2032, unless sooner terminated as described herein. In addition to the Series 2007B 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 2007B 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 2015C Certificates following non-appropriation of funds or an event of
default under the Master Lease which results in termination of the Lease Terms. Transfers of the Series 2015C
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 Term of all Leases. See "TAX TREATMENT" and "RISK FACTORS" herein.

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

$62,970,000 Serial Series 2015C Certificates

Maturity Principal Interest Initial
(August 1) Amount Rate Yield® Price® CUSIP No.®»
2030 $25,470,000 5.00% 3.27% 114.349 696550A69
2031 7,740,000 5.00 3.37 113.454 696550A77
2032 29,760,000 5.00 3.43 112.921 696550A85

M Yield and Price calculated to first optional prepayment date of August 1, 2025.

@ CUSIP is a registered trademark of American Bankers Association. CUSIP data herein is provided by Standard & Poor's, CUSIP Service
Bureau, a division of The McGraw-Hill Companies, 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.
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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 2015C 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 2015C
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 2015C 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 2015C
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.

i
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OFFERING STATEMENT

$62,970,000
CERTIFICATES OF PARTICIPATION, SERIES 2015C
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
$62,970,000 aggregate principal amount of Certificates of Participation, Series 2015C (the
"Series 2015C Certificates"). The Series 2015C Certificates evidence undivided proportionate
interests of the owners thereof in a portion of the Basic Lease Payments to be made by The
School Board of Palm Beach County, Florida (the "School Board") under the Series 2007B
Lease (as such term is defined below). The Series 2015C Certificates are being executed and
delivered pursuant to a Master Trust Agreement dated as of November 1, 1994 (the "Master
Trust Agreement"), as supplemented by a Series 2015C Supplemental Trust Agreement dated as
of October 1, 2015 (collectively, 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 following table provides a summary of the Leases expected to be in effect following
delivery of the Series 2015C 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 1996A Series 1996A June 30,2016 Series 2002E $ 2,465,000
Series 2000A Series 2000A August 1, 2025 Series 2014B 165,070,000
Series 2001A" Series 2001 A June 30, 2026 Series 2015A 50,260,000
Series 2002A? Series 2002A August 1,2018 Series 2007C 74,990,000®

Series 2015A 19,255,000
Series 2011C 6,170,000
Series 2002B Series 2002B August 1, 2027 Series 2014A 115,455,000
Series 2002C Series 2002C July 31, 2027 Series 2015A 20,625,000
Series 2007C 103,350,000
Series 2002D® Series 2002D August 1, 2028 Series 2012B 107,225,000
Series 2012A 20,085,000
Series 2015A 16,175,000
Series 2002-QZAB Series 2002-QZAB June 11, 2016 Series 2002-QZAB 67,857
Series 2003A Series 2003 A August 1, 2021 Series 2011D 23,855,000
Series 2003B Series 2003B August 1, 2029 Series 2003B 124,295,000
Series 2004A-1 and August 1, 2029
Series 2004A“ Series 2004A-2 August 1,2016 Series 2012C 67,145,000
Series 2004-QZAB Series 2004-QZAB April 29, 2020 Series 2004-QZAB 735,593
Series 2005-QZAB Series 2005-QZAB December 15, 2020 Series 2005-QZAB 645,770
Series 2006A Series 2006A August 1, 2031 Series 2006A 7,185,000
Series 2015B 145,535,000
Series 2007A-1 Series 2007A-1 August 1, 2031 Series 2007A 27,445,000
Series 2014C 33,280,000
Series 2015D 113,250,000
Series 2007B Series 2007B August 1, 2032 Series 2015C 62,970,000
Unrefunded Series
2011A 44,520,000
Series 2007E-1 and August 1, 2032
Series 2007E® Series 2007E-2 August 1, 2020 Series 2007E 10,230,000
Series 2015D 108,390,000
Series 2010A© Series 2010A August 1,2032 Series 2010A 67,665,000
Total $1,538,339,220

(1) Includes the Series 2001A-1 Lease and the Series 2001 A-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 2004A-1 Lease and the Series 2004A-2 Lease.
(5) Includes the Series 2007E-1 Lease and the Series 2007E-2 Lease.

6)

()]
®
®
(10

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 2007C Certificates allocated to each of the Series
2001A Leases and Series 2002C Lease.

Reflects the refunding of a portion of the Series 2011A Certificates with proceeds of the Series 2015C Certificates. See "PURPOSE OF
THE SERIES 2015C CERTIFICATES" and "PLAN OF REFUNDING" herein.

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.



The Series 2002-QZAB Certificates, the Series 2002E Certificates, the Series 2003B
Certificates, the Series 2004-QZAB Certificates, the Series 2005-QZAB Certificates, the Series
2006A Certificates, the Series 2007A Certificates, the Series 2007C Certificates, the Series
2007E Certificates, the Series 2010A Certificates, the Unrefunded Series 2011A Certificates (as
hereinafter defined), the Series 2011C Certificates, the Series 2011D Certificates, the Series
2012A Certificates, the Series 2012B Certificates, the Series 2012C Certificates, the Series
2014A Certificates, the Series 2014B Certificates, the Series 2014C Certificates, the Series
2015A Certificates, the Series 2015B Certificates and the Series 2015D Certificates are
collectively referred to herein as the "Outstanding Certificates." The Series 1996A Lease, 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 2002-QZAB Lease, the Series
2003A Lease, the Series 2003B Lease, the Series 2004A Leases, the Series 2004-QZAB Lease,
the Series 2005-QZAB Lease, the Series 2006A Lease, the Series 2007A-1 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 2007B 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 38% of all gross square feet of educational facilities space in the District. See
"THE MASTER LEASE FACILITIES," "THE SERIES 2007B FACILITIES" and "THE PRIOR
FACILITIES."

Pursuant to the applicable provisions of Florida law, including particularly Chapters
1001-1013, Florida Statutes, as amended, the School Board has, by Resolution duly adopted by
the School Board on December 10, 2014, authorized the execution and delivery of Schedule
2007B, as amended and restated as of October 1, 2015 (together with the Master Lease, the
"Series 2007B Lease") providing for the lease purchase financing and refinancing of the Series
2007B Facilities by the School Board, as described herein.

The initial term of the Series 2007B Lease commenced on March 22, 2007 and continued
through and including June 30, 2007, has been automatically renewed annually to date and is
automatically renewable annually through August 1, 2032, unless sooner terminated as described
herein. Subject to the Board's right to substitute facilities, the Facilities being lease purchased
under the Series 2007B Lease includes additions at two middle schools, an auditorium addition
at a high school, an elementary school and the modernization/replacement of two elementary
schools (the "Series 2007B Facilities"). Additionally, on January 28, 2015, the School Board
authorized an amendment to the Series 2007B Lease in order to add the
modernization/replacement of an elementary school (the "Gladeview Elementary Modernization
Facility"), a portion of the costs of which are being financed from amounts on deposit in the
Series 2007B Acquisition Account (the portion of the Facility financed under the Series 2007B
Lease is referred to herein as the "Series 2007B Gladeview Elementary Modernization Facility")
as an additional Facility subject to the Series 2007B Lease; provided, however, that the Series
2007B Gladeview Elementary Modernization Facility will not be subject to surrender or
disposition by the Trustee upon an event of default or non-appropriation under the Series 2007B
Lease. The Gladeview Elementary Modernization Facility is also being financed from amounts



on deposit in the Series 2007A-1 Acquisition Fund and the Facility will be subject to surrender
and disposition by the Trustee under the Series 2007A-1 Lease.

The School Board currently holds title to all of the sites on which the Series 2007B
Facilities are located (the "Series 2007B Facility Sites"). Pursuant to the Series 2007B Ground
Lease dated as of March 1, 2007, as amended (the "Series 2007B Ground Lease"), the School
Board is leasing the Series 2007B Facility Sites to the Corporation for an initial term which
commenced on March 22, 2007 and ends on August 1, 2037, subject to Permitted Encumbrances
(as defined in the Series 2007B Ground Lease), and subject to earlier termination or extension as
set forth therein. The site on which the Series 2007B Gladeview Elementary Modernization
Facility will be located is not a Series 2007B Facility Site and is not subject to the Series 2007B
Ground Lease. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - The Series 2007B
Ground Lease."

Pursuant to the Series 2007B Assignment Agreement dated as of March 1, 2007 (the
"Series 2007B Assignment"), between the Corporation and the Trustee, the Corporation has
irrevocably assigned to the Trustee for the benefit of the owners of the Series 2015C Certificates,
the Unrefunded Series 2011A Certificates and any other Certificates representing an undivided
proportionate interest in a portion of the Basic Lease Payments payable under the Series 2007B
Lease (e.g., a Series of Certificates issued to refund the Series 2015C Certificates or the
Unrefunded Series 2011A Certificates) substantially all of its right, title and interest in and to the
Series 2007B Ground Lease and the Series 2007B Lease including the right to receive the Basic
Lease Payments and all other amounts due under the Series 2007B Lease, as herein described.
See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - The Series 2007B Assignment."

Brief descriptions of the District, the School Board, the Corporation and the Series 2007B
Facilities are included in this Offering Statement together with summaries of certain provisions
of the Series 2015C Certificates, the Master Lease, the Series 2007B Lease, the Series 2007B
Ground Lease, the Trust Agreement and the Series 2007B Assignment. Such descriptions and
summaries do not purport to be comprehensive or definitive. All references herein to the Series
2007B Lease, the Trust Agreement, the Series 2007B Ground Lease and the Series 2007B
Assignment are qualified in their entirety by reference to the respective complete documents.
Copies of the documents may be obtained upon written request and payment of the costs of
duplication to the Trustee at 10161 Centurion Parkway, Jacksonville, Florida 32256, or to the
District at 3300 Forest Hill Boulevard, Suite A-334, West Palm Beach, Florida 33406-5813,
Office of the Treasurer. Capitalized terms used herein and not otherwise defined will have the
meanings given them in "APPENDIX C - CERTAIN LEGAL DOCUMENTS."

PURPOSE OF THE SERIES 2015C CERTIFICATES

The Series 2015C Certificates are being issued for the principal purposes of (i) providing
funds sufficient to prepay that portion of the outstanding Series 2011A Certificates maturing on
August 1, 2032 (the "Refunded Certificates") and thereby refinance a portion of the costs of the
Series 2007B Facilities and (i1) paying costs associated with the issuance of the Series 2015C
Certificates.



The Series 2011A Certificates maturing on August 1 in the years 2019 through 2025,
inclusive, will not be refunded with proceeds of the Series 2015C Certificates and are referred to
herein as the "Unrefunded Series 2011A Certificates." See "PLAN OF REFUNDING" and
"ESTIMATED SOURCES AND USES OF FUNDS" herein.

PLAN OF REFUNDING

The Series 2015C Certificates are being issued in order to provide the funds necessary to
refund, on an advanced basis, the Refunded Certificates and thereby refinance a portion of the
Series 2007B Facilities. The Refunded Certificates are subject to optional prepayment on
August 1, 2016, 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 2015C Certificates, a portion of
the proceeds of the Series 2015C Certificates will be deposited in an escrow deposit trust fund
created pursuant to an Escrow Deposit Agreement by and between the School Board and The
Bank of New York Mellon Trust Company, N.A., Jacksonville, Florida, as Escrow Agent (the
"Escrow Deposit Agreement"), which proceeds will be applied to the purchase of certain United
States Treasury Obligations (the "Escrow Securities") which, together with interest earnings
thereon and a cash deposit therein, will be sufficient to pay the Basic Lease Payments
represented by the Refunded Certificates to their date of optional prepayment. Co-Special Tax
Counsel will render their opinion to the effect that, assuming the deposit and application of such
proceeds and other funds in accordance with the terms of the Escrow Deposit Agreement
provision having been made for the payment of the Basic Lease Payments represented by the
Refunded Certificates, the Refunded Certificates will be deemed to be paid and the obligations
under the Series 2007B Lease to pay Basic Lease Payments represented by the Refunded
Certificates will have been released and discharged with respect to the Refunded Certificates.
Such opinions will be rendered in reliance upon the verification report of Samuel Klein and
Company, Morristown, New Jersey, independent certified public accountants described herein
under the heading "VERIFICATION OF MATHEMATICAL COMPUTATIONS."

THE SERIES 2015C CERTIFICATES
General

The Series 2015C 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 2015C Certificates will initially be issued
exclusively in "book-entry" form and ownership of one fully registered Series 2015C 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 2015C Certificates are payable in the
manner set forth under "THE SERIES 2015C CERTIFICATES - Book-Entry Only System"
herein. Individual purchases of the Series 2015C Certificates will be made in increments of
$5,000 or integral multiples thereof.



The principal portion of Basic Lease Payments represented by the Series 2015C
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 2007B Lease, equally and ratably with the Unrefunded Series 2011ACertificates. The
interest component of Basic Lease Payments represented by the Series 2015C Certificates is
payable on February 1 and August 1 of each year, commencing on February 1, 2016, 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
December 30 and June 30 prior to each Payment Date to and including the maturity or earlier
prepayment of the Series 2015C Certificates under the Series 2007B Lease, equally and ratably
with the Unrefunded Series 2011A Certificates. The interest portion of the Basic Lease
Payments represented by the Series 2015C 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 2015C 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 2015C Certificates, the
interest portion of the Basic Lease Payments represented by the Series 2015C 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 2015C 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 2015C Certificates are subject to prepayment on or
after August 1, 2025, if the School Board elects to prepay the principal portion of the Basic
Lease Payments due under the Series 2007B Lease in whole or in part at any time, and if in part,
in such order of maturity of Series 2015C 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 2015C 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 2007B Lease represented by the Series 2015C Certificates shall be subject to
prepayment in the event the Series 2007B 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 2015C Trust Agreement and the Series 2007B 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 2007B Facilities. The Series 2015C Certificates are not subject to extraordinary
prepayment prior to maturity in the event of damage, destruction or condemnation of the Series
2007B Facilities. See "THE SERIES 2007B LEASE - Lease Payments" for information
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regarding the required use of any insurance or condemnation proceeds related to the Series
2007B Facilities in the event of damage, destruction or condemnation of such Facilities.

Selection of Series 2015C Certificates for Prepayment. 1If less than all of the Series
2015C Certificates are called for prepayment, the particular Series 2015C 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 2015C Certificates to be prepaid will be
determined by the Trustee. If less than all of the Series 2015C Certificates of like maturity are
called for prepayment, the particular Series 2015C 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 2015C 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 2015C Certificates for prepayment, the Trustee will treat each such Series
2015C Certificate as representing that number of Series 2015C Certificates in $5,000
denominations which is obtained by dividing the principal amount of such Series 2015C
Certificate to be prepaid in part by $5,000.

DTC Procedures. Investors should note that while DTC is the registered owner of the
Series 2015C Certificates, partial prepayments of the Series 2015C 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 2015C Certificates be made
in accordance with the method of selection of Series 2015C Certificates for a partial prepayment
described above. However, the selection of the Series 2015C Certificates for prepayment in
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 2015C Certificates for a partial
prepayment described above.

Notice of Prepayment. So long as the Series 2015C 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 (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 2015C Certificates. See "THE SERIES 2015C 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 2015C Certificates of any optional prepayment of
Series 2015C 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 2015C
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.
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Effect of Prepayment. If, on the Prepayment Date, moneys for the payment of the
Prepayment Price of the Series 2015C 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
2015C 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
2015C 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
2015C Certificates. The Series 2015C 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 2015C 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 2015C Certificates under the DTC system must be made by or
through Direct Participants, which will receive a credit for such Series 2015C Certificates on
DTC's records. The ownership interest of each actual purchaser of each Series 2015C 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 2015C 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 2015C Certificates, except in the event that use of the book-entry system for the Series
2015C Certificates is discontinued.

To facilitate subsequent transfers, all Series 2015C 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 2015C 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 2015C Certificates; DTC's records reflect only the
identity of the Direct Participants to whose accounts such Series 2015C 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
2015C Certificates may wish to take certain steps to augment the transmission to them of notices
of significant events with respect to the Series 2015C Certificates, such as prepayments, defaults,
and proposed amendments to the Series 2015C documents. For example, Beneficial Owners of
Series 2015C Certificates may wish to ascertain that the nominee holding the Series 2015C
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 2015C 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 2015C 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 2015C
Certificates are credited on the record date (identified in a listing attached to the Omnibus
Proxy).



Prepayment proceeds and other payments on the Series 2015C 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 2015C 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 2015C Certificates paid to DTC or its nominee, or any
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 2015C 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 2015C 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
2015C 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 2015C Certificates will be
printed and delivered to DTC.

SECURITY FOR THE SERIES 2015C CERTIFICATES
General

The Series 2015C Certificates evidence undivided proportionate interests in the principal
portion and interest portion of Basic Lease Payments made by the School Board under the Series
2007B Lease, equally and ratably with the Unrefunded Series 2011A Certificates. The Series
2015C Certificates are secured by and payable from the Trust Estate established for the Series
2015C 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 2007B Lease allocable to the Series 2015C Certificates and all
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amounts held in the funds and accounts under the Trust Agreement in accordance with the
provisions of the Series 2007B Lease and the Trust Agreement, including investment earnings
thereon, and any and all monies allocable to the Series 2015C Certificates received by the
Trustee pursuant to the Series 2007B Lease and the Trust Agreement which are not required to
be remitted to the School Board or the Corporation pursuant to the Series 2007B Lease or the
Trust Agreement.

Neither the Corporation nor the School Board will mortgage or grant a security interest in
the Series 2007B Facilities to the Trustee. Upon termination of the Series 2007B Lease upon the
occurrence of an event of non-appropriation or in the case of certain events of default, however,
the Series 2007B Lease provides that the School Board must surrender possession of the Series
2007B Facilities to the Trustee as assignee of the Corporation for disposition by sale or re-letting
of its interest in such Series 2007B Facilities as provided in the Trust Agreement. Any proceeds
of any such disposition of the Series 2007B Facilities (which does not include the Series 2007B
Gladeview Elementary Modernization Facility) will be applied to the payment of the Series
2015C Certificates, equally and ratably with the Unrefunded Series 2011A Certificates, after
payment of the expenses of the Trustee, in accordance with the terms of the Series 2007B Lease.
With respect to the Series 2007B Lease and the Series 2015C Certificates, the School Board
may not be dispossessed of the Series 2007B Gladeview Elementary Modernization Facility
or any personal property financed or refinanced, in whole or in part, with proceeds of
Certificates. The Gladeview Elementary Modernization Facility is, however, subject to
surrender and disposition by the Trustee under the Series 2007A-1 Lease for the benefit of the
holders of Certificates representing an interest in the Series 2007A-1 Lease. See "THE SERIES
2007B FACILITIES" herein for a description of the Series 2007B Facilities against which the
Trustee may exercise rights on behalf of the Owners of the Series 2015C Certificates. See also
"THE SERIES 2007B LEASE - Effect of Termination for Non-Appropriation or Default."

Lease Payments

All Lease Payments and all other amounts required to be paid by the School Board under
the Series 2007B 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 2007B
Facilities are described under "REVENUE, FINANCIAL RESULTS AND LIABILITIES OF
THE DISTRICT." Such revenues are also used to pay other outstanding obligations of the
District.

The Trust Agreement provides for the establishment and maintenance of a Series 2007B
Lease Payment Account for deposit of Basic Lease Payments appropriated and paid under the
Series 2007B 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
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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 2007B 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
STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF TO
PAY ANY SUMS, INCLUDING THE BASIC LEASE PAYMENTS, DUE UNDER THE
SERIES 2007B 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 2007B 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 2007B Lease. Upon any such
termination of the Lease Term of all Leases, the School Board must surrender all Facilities
(except for certain designated Facilities such as the Series 2007B Gladeview Elementary
Modernization Facility with respect to the Series 2007B Lease), including the Series 2007B
Facilities to the Trustee for sale or re-letting of the Trustee's interest. The proceeds of any such
disposition of the Series 2007B Facilities will be applied to the payment of the Series 2015C
Certificates, equally and ratably with the Unrefunded Series 2011A Certificates, after payment of
the expenses of the Trustee, in accordance with the terms of the Series 2007B Lease. With
respect to the Series 2007B Lease and the Series 2015C Certificates, the School Board may
not be dispossessed of the Series 2007B Gladeview Elementary Modernization Facility or
any personal property financed, in whole or in part, with proceeds of Certificates. The
Gladeview Elementary Modernization Facility is, however, subject to surrender and disposition
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by the Trustee under the Series 2007A-1 Lease for the benefit of the holders of Certificates
representing an interest in the Series 2007A-1 Lease. Except as herein provided, in no event will
owners of the Series 2015C 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 2007B Facilities

against which the Trustee has rights will produce sufficient amounts to pay the outstanding
Series 2015C 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 2007B 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 2015C
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
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.
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Optional Prepayment Price

The School Board has the right to prepay all or a portion of the Basic Lease Payments
represented by the Series 2015C Certificates and in connection therewith remove all or a portion
of the Series 2007B Facilities and/or Series 2007B Gladeview Elementary Modernization
Facility from the Series 2007B Lease and, if applicable, from the lien of the Series 2007B
Ground Lease by paying the Purchase Option Price for the specific Series 2007B Facilities
and/or Series 2007B Gladeview Elementary Modernization Facility being purchased or, to the
extent permitted by law, by substituting other Facilities for the Series 2007B Facilities and/or
Series 2007B Gladeview Elementary Modernization Facility to be released. In such event,
Series 2015C Certificates representing an interest in the prepaid Basic Lease Payments would be
prepaid on the next available date for prepaying the Series 2015C Certificates. No such partial
prepayment of the Series 2015C Certificates which is accomplished by the deposit in escrow of
the prepayment price and the removal of Facilities from the Series 2007B Lease and, if
applicable, from the lien of the Series 2007B Ground Lease may be made without the prior
consent of the Credit Facility Issuer, if any. 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
2007B Lease; (ii) minus any credits pursuant to the provisions of the Series 2007B Lease;
(ii1) plus an amount equal to the interest to accrue with respect to the Series 2015C Certificates
and any other Certificates representing an interest in the Series 2007B Lease to be prepaid from
such Lease Payment Date to the next available date for paying the Series 2015C Certificates;
(iv) plus an amount equal to any other amounts then due and owing under the Series 2007B
Lease.

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 2007B 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
OF NON-APPROPRIATION WILL PRODUCE SUFFICIENT AMOUNTS TO FULLY PAY
THE OUTSTANDING CERTIFICATES FOR PAYING SUCH CLAIMS.

No Reserve Account for Series 2015C Certificates

There is no Reserve Account for the Series 2015C 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."
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Interest Rate Exchange Agreements

2002B Interest Rate Exchange Agreement/2014A Interest Rate Exchange Agreement. In
connection with the Series 2002B Certificates, the School Board entered into an International
Swaps and Derivatives Association, Inc. ("ISDA") Master Agreement with Citigroup Financial
Products Inc. ("CFPI"), formerly Salomon Brothers Holding Company Inc. (together with all
schedules and confirmations thereto, the "2002B Interest Rate Exchange Agreement"). In
general, the 2002B Interest Rate Exchange Agreement provides, subject to the terms and
conditions thereof, for payment by the School Board to CFPI of a fixed rate of interest of 4.22%
and for payment by CFPI to the School Board of interest at a variable rate based on the Securities
Industry and Financial Markets Association (formerly BMA) Municipal Swap Index (the
"SIFMA Index"), or subsequent to an Alternate Floating Rate Date (as defined in the 2002B
Interest Rate Exchange Agreement), at a variable rate based on 67% of "USD LIBOR-BBA," in
each case based on an initial notional amount of $115,350,000 which declines simultaneously
with the scheduled amortization of the related Series 2002B Certificates. The scheduled
payments of the School Board when due pursuant to the 2002B Interest Rate Exchange
Agreement were guaranteed by a financial guaranty insurance policy (the "2002B Swap Policy")
issued by Financial Security Assurance Inc., now known as Assured Guaranty Municipal Corp.
("AGM"). On January 31, 2014, the Series 2002B Certificates were refunded with a portion of
the proceeds of the Series 2014A Certificates and the 2002B Interest Rate Exchange Agreement
was amended and now relates to the Series 2014A Certificates (the "2014A Interest Rate
Exchange Agreement"). The scheduled termination date of the 2014A Interest Rate Exchange
Agreement is August 1, 2027. Pursuant to a Swap Management Agreement between the School
Board and AGM, AGM agreed to continue to insure the School Board's scheduled payments
under the 2014A Interest Rate Exchange Agreement pursuant to the existing Swap Policy (the
"2014A Swap Policy"). In consideration therefor, the School Board has agreed to, among other
things, terminate the 2014A Swap Policy within six months of the date the termination amount
under the 2014A Interest Rate Exchange Agreement would result in a payment to the School
Board of $200,000 or more. Upon such termination, the School Board has agreed to replace the
2014A Swap Policy with another insurance policy or deliver collateral acceptable to CFPI. The
2002B Swap Policy does not guarantee termination payments under the 2014A Interest Rate
Exchange Agreement unless the termination is at the direction of AGM. For additional
information on the 2014 A Interest Rate Exchange Agreement, see notes 10 and 11 (with respect
to the 2002B Interest Rate Exchange Agreement) to the District's audited financial statements for
the Fiscal Year ended June 30, 2014 attached as Appendix B hereto.

2002D Interest Rate Exchange Agreement (2005). In connection with 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 Certificates of Participation,
Series 2012B (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. The 2002D Interest Rate Exchange Agreement (2005) provides, subject to the
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terms and conditions thereof, for payment by the School Board to Citibank of a fixed rate of
interest of 4.71% and for payment by Citibank to the School Board of interest at a variable rate
based on the SIFMA Index, in each case based on a declining notional amount of $116,555,000.
The scheduled termination date of the 2002D Interest Rate Exchange Agreement (2005) is
August 1, 2028. The scheduled payments of the School Board when due pursuant to the 2002D
Interest Rate Exchange Agreement (2005) are guaranteed by a financial guaranty insurance
policy (the "2005 Swap Policy") issued by AGM. The 2005 Swap Policy does not guarantee
termination payments under the 2002D Interest Rate Exchange Agreement (2005) unless the
termination is at the direction of AGM. For additional information on the 2002D Interest Rate
Exchange Agreement (2005), see notes 10 and 11 to the District's audited financial statements
for the Fiscal Year ended June 30, 2014 attached as Appendix B hereto.

2003B Interest Rate Exchange Agreement. In connection with the Series 2003B
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 general, the 2003B Interest Rate Exchange Agreement provides, subject to the terms and
conditions thereof, for payment by the School Board to UBS of a fixed rate of interest of 3.91%
and for payment by UBS to the School Board of interest at a variable rate based on the SIFMA
Index, in each case based on an initial notional amount of $124,295,000 which declines
simultaneously with the scheduled amortization of the Series 2003B Certificates. UBS will have
the option to cancel the 2003B Interest Rate Exchange Agreement on or prior to August 1, 2018
if the 180 day average of the SIFMA Index exceeds 7.0%. The scheduled termination date of the
2003B Interest Rate Exchange Agreement is August 1, 2029. The 2003B Interest Rate Exchange
Agreement has a Swap Policy issued by Ambac Assurance Corporation ("Ambac"). Pursuant to
actions taken by the Commissioner of Insurance for the State of Wisconsin, such Swap Policy
has been deposited to a 'segregated account.! Pursuant to a Plan of Rehabilitation in connection
with any Swap Policy in the segregated account, 25% of the permitted claim will be paid in cash
and 75% in surplus notes bearing interest at the rate of 5.1% per year with a scheduled maturity
on June 7, 2020. 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, 2014 attached as Appendix B hereto.

2001B Interest Rate Exchange Agreement. In connection with the Series 2001B
Certificates, the School Board entered into an ISDA Master Agreement with Citibank (together
with all schedules, confirmations and amendments thereto, the "2001B Interest Rate Exchange
Agreement"). 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 effective on August 1, 2011. Accordingly, the District
issued the Series 2011B Certificates to refund a portion of the Series 2001B Certificates. The
scheduled termination date of the 2001B Interest Rate Exchange Agreement was August 1, 2025.
In connection with the issuance of the Series 2014B Certificates, the School Board terminated
the Series 2001B Interest Rate Exchange Agreement. Such termination resulted in the payment
by the School Board of a $28,422,466.28 termination payment to Citibank which the School
Board financed with a portion of the proceeds of the Series 2014B Certificates. For additional
information on the 2001B Interest Rate Exchange Agreement, see notes 10 and 11 to the
District's audited financial statements for the Fiscal Year ended June 30, 2014 attached as
Appendix B hereto.
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Payments made by the School Board under the above described agreements constitute
Additional Lease Payments under the Master Lease and are secured by the Leases to which the
respective interest rate exchange agreement relates. Each agreement described above is subject
to termination prior to the scheduled termination date thereof under certain circumstances. If a
termination event were to occur under one or more of such agreements the School Board may be
confronted with the need to appropriate a significant termination payment or payments within a
single Fiscal Year. Such an obligation could have a material adverse effect on the School
Board's ability to make lease payments, including payments required under the Series 2007B
Lease.

THE MASTER LEASE FACILITIES

The Series 2007B Facilities are being financed and refinanced and the Series 2007B
Gladeview Elementary Modernization Facility is expected to be financed 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 38% 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 2007B 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. 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 (other than certain designated Facilities such as the Series
2007B Gladeview Elementary Modernization Facility with respect to the Series 2007B Lease),
but including the Series 2007B Facilities, to the Trustee for the benefit of the Owners of the
Certificates which financed or refinanced such Facilities.

THE SERIES 2007B FACILITIES AND SERIES 2007B
GLADEVIEW ELEMENTARY MODERNIZATION FACILITY

The Series 2007B Project consists of the lease purchase financing and refinancing of the
acquisition and construction of the Series 2007B Facilities and Series 2007B Gladeview
Elementary Modernization Facility, the lease of the Series 2007B Facility Sites by the School
Board to the Corporation pursuant to the Series 2007B Ground Lease and the sublease of the
Series 2007B Facility Sites back to the School Board. All of the Facilities under the Series
2007B Lease are located within the District. The School Board holds title to all of the Series
2007B Facility Sites. The site on which the Gladeview Elementary Modernization Project will
be located is not a Series 2007B Facility Site and is not subject to the Series 2007B Ground
Lease. Set forth below is a brief, general description of the Series 2007B Facilities and Series
2007B Gladeview Elementary Modernization Facility. See also, "-Substitution of Series 2007B
Facilities" below.

17



Series 2007B Facilities

Carver Middle School Addition. The addition at this school, located in the City of Delray
Beach, has 28,761 net square feet with 352 student stations. The addition has 12 intermediate
classrooms, three science classrooms, two resource rooms, two ESE classrooms, one
skills/computer lab, satellite administration, teacher planning, restrooms and custodial space.
This project opened in 2011.

Hagen Road Elementary School Modernization. This school, located in unincorporated
Palm Beach County, has 123,115 net square feet with a student capacity of 849. The school has
eight ESE Pre-K classroom, 24 primary classrooms, 16 intermediate classrooms, two
skills/computer labs, one resource room, four ESE classrooms, art, music, covered play area,
library media center, administration/student services, food service/multipurpose, teacher
planning, stage, restrooms and custodial space. This project opened in 2008.

Lake Worth Middle School Addition. The addition at this school, located in the City of
Lake Worth, has 34,353 net square feet with 366 student stations. The addition has 11
intermediate  classrooms, three science classrooms, one skills/computer lab, two
technology/industry exploration lab, two resource rooms, satellite administration, teacher
planning and custodial space. This project opened in 2011.

Palm Beach Gardens Elementary School Modernization. This school, located in Palm
Beach Gardens, has 111,459 net gross square feet with a student capacity of 739. The school has
two ESE Pre-K classrooms, 22 primary classrooms, 12 intermediate classrooms, two
skills/computer labs, four resource rooms, four ESE classrooms, art, music, covered play area,
library media center, administration/student services, food service/multipurpose, teacher
planning, stage, restrooms and custodial space. This project opened in 2008.

Wellington High School Auditorium. This addition, located in the Village of Wellington,
has 29,635 net square feet and no student stations. This project opened in 2008.

Sunset Palms Elementary School. This school, located in unincorporated Palm Beach
County, has 127,106 net square feet with a student capacity of 978. The school has 32 primary
classrooms, 16 intermediate classrooms, three skills/computer labs, five resource rooms, four
ESE classrooms, art, music, covered play area, library media center, administration/student
services, food service/multipurpose, teacher planning, stage, restrooms and custodial space. This
school opened in 2008.

Series 2007B Gladeview Elementary Modernization Facility

Gladeview Elementary Modernization. This school, located in the City of Belle Glade,
will have approximately 50,883 gross square feet with a projected student capacity of 360. The
school will have 13 primary classrooms, 3 intermediate classrooms, 2 ESE Pre-K classrooms, 2
ESE classrooms, 2 skills/computer labs, 2 resources rooms, art, music, covered play area, library
media center, administration/student services, food service/multipurpose, teacher planning, stage,
restrooms and custodial space. This school opened in August 2015. For purposes of the Series
2007B Lease, this school is not subject to surrender or disposition by the Trustee, however,
it is subject to surrender and disposition by the Trustee under the Series 2007A-1 Lease.
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Substitution of Series 2007B Facilities

To the extent permitted by law, on or after the Completion Date, the School Board may
substitute for any portion of the Series 2007B 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 2007B Facilities for
which they are substituted (based on an MAI appraisal performed by an appraiser jointly selected
by the School Board and the Trustee); (c) are of substantially equal usefulness as the Series
2007B Facilities to be replaced and provide essential governmental services; and (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 2007B Facilities and
the applicable Series 2007B Facility Site will be released from the encumbrance of the Series
2007B Lease and the Series 2007B Ground Lease and the Facilities to be substituted shall be
incorporated into the Series 2007B Lease and Series 2007B Ground Lease. Schedule 2007B will
be appropriately amended and the Series 2007B 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 2007B Facilities (which does not include the Series 2007B Gladeview
Elementary Modernization Facility with respect to the Series 2007B Lease).

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 1996A Facilities
Eagles Landing Middle School (91-MM)
Western Pines Middle School (91-JJ)

Series 2000A Facilities

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

Lake Park Elementary School modernization

19



Pahokee Elementary School, classroom building
Palmetto Elementary School modernization
Village Academy (98-P)

Palm Beach Central High School (96-1JJ)

Series 2001A-1 Facilities

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

Lake Worth High School, classroom addition
Benoist Farms Elementary School (96-D)
Pleasant City Elementary School (98-N)
Sunrise Park Elementary School (96-H)
Royal Palm Beach Elementary School (96-J)

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*

Site Acquisition

Portable replacement program
Furnishings/equipment for six schools

Series 2002B Facilities

Belvedere Elementary School modernization
Greenacres Elementary School modernization
Jupiter Elementary School modernization
Lantana Middle School modernization

Site acquisition

South Olive Elementary School modernization
Jaega Middle School (98-EE)

Series 2002C Facilities

Equestrian Trails Elementary School (02-S)

Diamond View Elementary School (01-R)

Panther Run Addition and HVAC replacement

West Boca Raton Community High School (01-LLL)
Forest Hill High School modernization

U.B. Kensey/Palmview Elementary School modernization
Village Academy addition
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Series 2002D-1 Facilities

Osceola Creek Middle School (99-HH)

Don Eastridge High Tech Middle School (98-GQG)
H.L. Watkins Middle School modernization

Lantana Elementary School modernization

Palm Beach Public Elementary School modernization
Palm Springs Elementary School modernization
Roosevelt Elementary School modernization
Tradewinds Middle School (98-1I)

Series 2002D-2 Facilities*
Site Acquisition
Portable replacement program

Series 2002-QZAB Facilities™*
Furniture and equipment for designated Qualified Zone Academies

Series 2003A Facilities
William T. Dwyer addition
Seminole Ride High School (02-NNN)

Series 2003B Facilities

Furniture and equipment for designated Qualified Zone Academies
Atlantic High School replacement

Bak Middle School of the Arts modernization

L.C. Swain Middle School (03-KK)

Portable/Modular Replacement Program

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 2004A-2 Facilities*

Coral Sunset Elementary School HVAC replacement
Hammock Pointe Elementary School HVAC replacement
Relocatable Classrooms

Site Acquisition

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

Series 2005-QZAB Facilities™
Technology upgrades for designated Qualified Zone Academies
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Series 2006A-1 Facilities

Barton Elementary School modernization

DD Eisenhower Elementary School

Marsh Pointe Elementary School (03-X)

Rolling Green Elementary School modernization
Palm Beach Gardens High School modernization

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

Series 2007A-1 Facilities

C.O. Taylor Elementary School modernization
Suncoast High School modernization

Royal Palm School modernization

Gladeview Elementary School modernization
Rosenwald Elementary School modernization
Westward Elementary School modernization
Site Acquisition

Series 2007E-1 Facilities
Hope-Centennial Elementary (06-D)
Banyan Creek Elementary addition
Wellington Elementary addition
Whispering Pines Elementary addition
Allamanda Elementary modernization

Series 2007E-2 Facilities*
New sports stadium for Pahokee School
Benoist Farms Elementary School Pre-K addition

Series 2010A Facilities

Galaxy Elementary modernization

Gove Elementary modernization

*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

It is estimated that proceeds received from the sale and delivery of the Series 2015C
Certificates are expected to be used as follows:

Estimated Sources:

Par Amount of Series 2015C Certificates $62,970,000.00
Plus: Bond Premium 8,541,319.50
Total Sources of Funds $71,511,319.50
Estimated Uses:
Refunding of Refunded Certificates'" $71,110,801.13
Series 2015C Costs of Issuance® 269,501.66
Underwriters' Discount 131,016.71
Total Uses of Funds $71,511,319.50

" To be applied to refund the Refunded Certificates. See "PLAN OF REFUNDING" herein.
@ TIncludes counsel fees, financial advisor fees and other costs of issuance.

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

Estimated payment requirements on the Outstanding Series 2002E, 2003B, 2006A, QZAB, 2007A, 2007C, 2007E, 2010A, Unrefunded

2011A and 2011C Certificates are as follows:

Certificate
Year Series Series Series Series Unrefunded
Ending 2002E Series 2003B 2006A QZAB 2007A 2007C Series 2007E ~ Series 2010A  Series 2011A  Series 2011C
August 1 Certificates Certificates" Certificates Certificates® Certificates Certificates Certificates Certificates®  Certificates” Certificates
2016 $2,563,600 $5,675,658 $7,490,363 $322,604 $14,605,150 $9,067,413 $5,431,375 $380,900 $2,061,169 $4,692,358
2017 5,660,045 254,747 14,601,950 8,554,413 5,430,775 142,097 2,061,169 257,579
2018 5,667,852 254,747 8,725,213 142,097 2,061,169 1,378,577
2019 5,667,852 254,747 9,798,213 6,549,525 7,691,169
2020 5,675,658 254,747 23,547,013 9,532,531 7,690,319
2021 8,790,045 107,628 13,840,513 9,116,158 7,841,769
2022 10,650,124 13,908,113 8,699,785 7,961,819
2023 10,626,424 24,736,363 8,283,412 7,679,319
2024 10,615,101 24,792,863 7,867,0398 7,686,863
2025 10,583,008 24,914,763 7,222,727 6,285,325
2026 10,565,360 46,067,338
2027 10,545,164 46,392,775
2028 10,528,805
2029 84,134,377
2030
2031
2032

Total® $2,563,600 $195,385,477  $7,490,363 $1,449,220 $29,207,100  $254,344,988 $10,862,150 $57,936,720 $59,020,088 $6,328,514

l)I

2

3)

“)
®)

n March 2008, the School Board elected to convert the Series 2003B Certificates, which were originally issued as variable rate demand obligations, into a private placement floating rate note with Dexia.
Commencing May 1, 2008, the interest rates were set monthly as one month LIBOR plus a spread of 30 bps. Commencing August 1, 2008, the Series 2003B Certificates interest rate are set based on SIFMA
plus a spread of 65 bps. See "SECURITY FOR THE SERIES 2015C CERTIFICATES — Interest Rate Exchange Agreements — 2003B Interest Rate Exchange Agreement" herein.

Includes the Series 2002 QZAB Certificates, the Series 2004 QZAB Certificates and the Series 2005 QZAB Certificates. 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 Refunded Certificates with proceeds of the Series 2015C Certificates. See "PURPOSE OF THE SERIES 2015C CERTIFICATES" and "PLAN OF REFUNDING" herein.

Totals may not add due to rounding.
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CERTIFICATE PAYMENT SCHEDULE II FOR OUTSTANDING CERTIFICATES

Estimated payment requirements on the Outstanding Series 2011D, 2012A, 2012B, 2012C, 2014A, 2014B, 2014C, 2015A, 2015B, and
2015D Certificates are as follows:

Certificate

Year

Ending  Series 2011D  Series 2012A  Series 2012B  Series 2012C  Series 2014A  Series 2014B  Series 2014C  Series 2015A  Series 2015B  Series 2015D

August I Certificates Certificates Certificates'" Certificates Certificates'” Certificates Certificates Certificates Certificates Certificates

2016 $4.,834,772 $1,004,250 $5,680,700 $6,736,450 $5,515,736  $19,237,050 $1,664,000  $24,844,138 $7,276,750  $11,082,000
2017 4,843,760 1,004,250 10,700,240 6,741,450 5,390,945 21,823,250 1,664,000 24,715,580 14,021,750 11,082,000
2018 4,839,580 1,004,250 10,683,480 6,739,250 8,443,380 21,761,000 1,664,000 20,371,186 14,019,500 29,997,000
2019 4,842,496 1,004,250 5,093,720 6,738,000 15,675,874 21,687,250 1,664,000 19,421,922 14,020,500 15,411,250
2020 4,837,244 1,004,250 5,020,080 6,742,400 15,584,786 21,531,500 1,664,000 6,089,628 14,018,750 15,407,500
2021 1,708,956 1,004,250 11,135,080 6,738,400 15,626,439 21,547,000 1,664,000 9,821,658 14,023,500 15,410,750
2022 2,799,250 8,462,100 6,743,000 15,605,194 21,468,750 1,664,000 9,811,164 14,018,500 15,410,000
2023 914,500 11,096,580 6,739,750 15,584,444 21,379,500 1,664,000 14,023,250 15,409,750
2024 914,500 11,033,900 6,740,250 15,567,228 21,300,500 1,664,000 14,021,250 15,414,250
2025 914,500 10,821,660 6,738,750 15,493,924 21,194,250 1,664,000 14,021,750 16,122,500
2026 914,500 10,831,880 6,739,750 15,504,392 1,664,000 14,018,500 34,768,500
2027 914,500 10,737,600 6,737,500 15,482,172 1,664,000 14,020,500 34,772,750
2028 19,204,500 53,778,240 6,741,500 9,554,000 14,021,250 26,879,750
2029 6,735,750 9,554,500 14,024,500 26,881,000
2030 9,555,250 14,023,750 26,878,000
2031 8,825,250 14,022,750 27,608,250
2032 10,442,250

Total® $25,906,808 $32,601,750  $165,075,260 $94,352,200 $159,474,514  $212,930,050 $57,457,000 $115,075,276  $217,596,750  $348,977,500

" Payment requirements assume an interest rate of 4.71% (based on the 2002D Interest Rate Exchange Agreement (2005)) and reflect an estimated 0.49% interest rate spread from privately placed
floating rate Series 2012B Certificates. See "SECURITY FOR THE SERIES 2015C CERTIFICATES - Interest Rate Exchange Agreements - 2002D Interest Rate Exchange Agreement (2005)"
herein.

@ Payment requirements assume an interest rate of 4.68% (based on the 2014A Interest Rate Exchange Agreement) and reflect an estimated 0.46% interest rate spread from privately placed floating
rate Series 2014A Certificates. See "SECURITY FOR THE SERIES 2015C CERTIFICATES - Interest Rate Exchange Agreements - 2002B Interest Rate Exchange Agreement" herein.

® Totals may not add due to rounding.
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COMBINED CERTIFICATE PAYMENT SCHEDULE

The estimated combined payment requirements on the Series 2015C Certificates and the
Outstanding Certificates are as follows:

Certificate Series 2015C Certificates
Year Ending Principal Interest Outstanding
August 1 Component Component Subtotal Certificates " Total®
2016 $2,387,613 $2,387,613 $140,166,435 $142,554,048
2017 3,148,500 3,148,500 138,949,999 142,098,499
2018 3,148,500 3,148,500 137,752,280 140,900,780
2019 3,148,500 3,148,500 135,520,767 138,669,267
2020 3,148,500 3,148,500 138,600,405 141,748,905
2021 3,148,500 3,148,500 138,376,146 141,524,646
2022 3,148,500 3,148,500 137,201,798 140,350,298
2023 3,148,500 3,148,500 138,137,291 141,285,791
2024 3,148,500 3,148,500 137,617,744 140,766,244
2025 3,148,500 3,148,500 135,977,157 139,125,657
2026 3,148,500 3,148,500 141,074,220 144,222,720
2027 3,148,500 3,148,500 141,266,961 144,415,461
2028 3,148,500 3,148,500 140,708,046 143,856,546
2029 3,148,500 3,148,500 141,330,128 144,478,628
2030 $25,470,000 3,148,500 28,618,500 50,457,000 79,075,500
2031 7,740,000 1,875,000 9,615,000 50,456,250 60,071,250
2032 29,760,000 1,488,000 31,248,000 10,442,250 41,690,250
Total $62,970,000 $49,829,613 $112,799,613 $2,054,034,876 $2,166,834,490

)" See "CERTIFICATE PAYMENT SCHEDULES I & Il FOR OUTSTANDING CERTIFICATES."

@

Totals may not add due to rounding.

[Remainder of page intentionally left blank]
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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 2007B Lease is one of the Leases entered into under the Master Lease and
provides for the leasing of the Series 2007B Facilities by the Corporation to the School Board.
See "THE SERIES 2007B LEASE" and "THE SERIES 2007B 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 2015C
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 2007B Lease or
any other Leases.

THE SERIES 2007B LEASE

The following is a brief summary of certain provisions of the Series 2007B Lease, which
is not intended to be definitive. Reference is made in "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - The Master Lease" and " - Form of Schedule 2007B."

Authority

The Series 2007B 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 2007B Facilities.

Lease Term

Under the Series 2007B Lease, the Corporation is leasing to the School Board, and the
School Board is leasing from the Corporation, the Series 2007B Facilities and expects to lease
the Series 2007B Gladeview Elementary Modernization Facility. The initial term of the Series
2007B Lease commenced on March 22, 2007 and continued through and including June 30,
2007, has been automatically renewed annually to date and is automatically renewable annually
through August 1, 2032, unless sooner terminated in accordance with the provisions of the Series
2007B Lease. See "THE SERIES 2007B LEASE - Termination of Lease Term."
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Lease Payments

Subject to the conditions stated in the Series 2007B Lease, the School Board has
expressed its current intent to make all Lease Payments due under the Series 2007B 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 2007B 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 2007B 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
2007B 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, 2015, and thereafter on December 30 and June 30 of each year, the Lease
Payment Dates preceding each Series 2015C Certificate Payment Date, the School Board is
required to pay to the Trustee the Basic Lease Payment allocable to the Series 2015C Certificates
due on such date, which amount corresponds to the amount due to Series 2015C Certificate
holders on the next succeeding Series 2015C Certificate 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 (see "SECURITY FOR THE SERIES
2015C 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 2007B Lease may be reduced, when applicable, by
amounts credited as follows:

(a) The Trustee will deposit into the Lease Payment Accounts established with respect to
the Series 2007B 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 2007B 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 2007B 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 2007B
Facilities to be applied to the prompt repair, restoration or replacement of such Series 2007B
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 2007B Facilities damaged, destroyed or condemned,
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then the School Board shall not be required to comply with the provisions of the preceding
clause. In such case, if the Net Proceeds are less than ten percent (10%) of the Remaining
Principal Portion of the Basic Lease Payments relating to such Series 2007B Facilities, then such
Net Proceeds shall be deposited in the Series 2007B Lease Payment Account to be credited
against Basic Lease Payments next coming due under the Series 2007B Lease. 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 Series 2007B Facilities, then the pro rata portion of such
Net Proceeds allocable to the Series 2015C Certificates shall either (1) be deposited to the Series
2007B Acquisition Account and applied to pay the Costs of other Facilities, in which case such
other Facilities shall become subject to the provisions of the Series 2007B 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, such Net Proceeds shall be deposited in the
Series 2007B Lease Payment Account to be credited against Basic Lease Payments next coming
due under the Series 2007B Lease.

Assignment of Lease to Trustee

Pursuant to the Series 2007B Assignment, substantially all right, title and interest of the
Corporation in and to the Series 2007B Ground Lease and in and to the Series 2007B 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 2015C Certificates, the Unrefunded Series 2011A Certificates and any other Certificates
representing an undivided proportionate interest in a portion of the Basic Lease Payments
payable under the Series 2007B Lease. The School Board has consented to such assignment.

Lease Covenants

Under the Series 2007B Lease, the School Board is responsible for the acquisition,
construction and installation of the Series 2007B Facilities pursuant to the specifications of the
School Board, including the letting of all contracts for the acquisition, construction and
installation of the Series 2007B Facilities. In the Series 2007B Lease, the School Board
covenants that it will: (i) maintain the Series 2007B Facilities at all times during the Lease Terms
in good repair and condition; (ii) 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 2007B Lease.

Budget and Appropriation

The cost and expense of the performance by the School Board of its obligations under the
Series 2007B Lease, under the Current Leases and any Additional Leases and the incurrence of
any liabilities of the School Board under the Series 2007B 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
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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 2007B 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
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 2007B LEASE - Effect of Termination for
Non-Appropriation or Default."

Termination of Lease Term

The Lease Term of each Lease, including the Series 2007B 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;

(c) 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.
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Effect of Termination for Non-Appropriation or Default

Upon termination of the Lease Term for the reasons referred to in (b) or (c) under "THE
SERIES 2007B 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
remedies as directed by the Holders of a majority in aggregate principal amount of the Series
2015C Certificates, the Unrefunded Series 2011A Certificates and any other Certificates
evidencing an interest in the Series 2007B 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 2007B Facilities
will be applied to the payment of the Series 2015C Certificates, equally and ratably with the
Unrefunded Series 2011A Certificates, after payment of the expenses of the Trustee, in
accordance with the terms of the Series 2007B Lease. With respect to the Series 2007B Lease
and Series 2015C Certificates, the School Board may not be dispossessed of the Series 2007B
Gladeview Elementary Modernization Facility or any personal property financed or refinanced,
in whole or in part, with the proceeds of the Series 2015C Certificates. The Gladeview
Elementary Modernization Facility is, however, subject to surrender and disposition by the
Trustee under the Series 2007A-1 Lease for the benefit of the holders of Certificates representing
an interest in the Series 2007A-1 Lease. See "RISK FACTORS - Limitation Upon Disposition;
Ability to Sell or Relet." IN NO EVENT WILL OWNERS OF THE SERIES 2015C
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 2015C 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 2007B Facilities (which does not include the Series 2007B Gladeview Elementary
Modernization Facility) will produce sufficient amounts to pay the Series 2015C Certificates.
Federal income tax status of payments made to Series 2015C 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 2015C 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 2015C Certificates will not be impaired following
termination of the Lease Term of the Leases. See "RISK FACTORS."
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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 2007B Assignment, the Corporation has made an absolute and
unconditional assignment of substantially all of its right, title and interest under the Series 2007B
Lease to the Trustee, retaining its rights to indemnification, its right to hold title to certain of the
Series 2007B Facilities, and to receive notices under the Master Lease. In accordance therewith,
the Trustee collects directly all of the Basic Lease Payments which are the primary source of and
security for payment of the Series 2015C 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 eleventh 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 the County. The County, established in
1909, had a 2014 population of 1,397,710. 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, 2015, the District included 182 schools and had approximately 183,477
unweighted full time equivalent students and approximately 21,526 full-time and part-time
employees, including approximately 15,162 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 REGARDING PALM BEACH COUNTY, FLORIDA."
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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
REGARDING PALM BEACH COUNTY, FLORIDA."

The School District of Palm Beach County, Florida
General Statistical and Demographic Data

Number of

Instructional
School Number Personnel at Average FTE Expenditures pe {)

Year of Schools Fiscal Year End Enrollment" FTE Student®

2014-15 182 15,162 183,477 $7,160
2013-14 182 15,355 180,285 7,016
2012-13 182 15,013 177,797 6,605
2011-12 182 14,668 175,083 6,453
2010-11 182 14,124 172,829 7,218

()" Unweighted.
@ Excludes outgoing transfers.
Source: The School District of Palm Beach County, Florida.

FTE Growth

The Full-Time Equivalent (FTE) Enrollment for School Years 2010-11 through 2014-15
was as follows:

School District of Palm Beach, Florida
Profile of Enrollments — Unweighted Full-Time Equivalent Students
2010-11 - 2014-15

()

2010-11 2011-12 2012-13 2013-14 2014-15
Grades K-3 44,719 45,516 46,724 49,192 49,915
Grades 4-8 61,664 62,089 62,330 63,254 64,375
Grades 9-12 45,149 46,120 49,702 47,369 48,419
Exceptional Education 1,423 1,505 1,490 1,356 1,325
Vocational Education 4,947 4,968 1,726 4,208 4,206
At Risk Programs 14,927 14,885 15,824 14,906 15,207
Total 172,829 175,083 177,797 180,285 183,477
Percentage Change 0.64% 1.30% 1.55% 1.39% 1.74%

) 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.

Source: The School District of Palm Beach County, Florida.
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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
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 2016
Frank A. Barbieri, Jr., Esq., Vice Chairman 5 November 2016
Mike Murgio, Member 1 November 2016
Karen M. Brill, Member 3 November 2018
Erica Whitfield, Member 4 November 2018
Marcia Andrews, Member 6 November 2018
Debra L. Robinson, M.D., Member 7 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.
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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
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.

Michael Burke, Chief Operating 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. Mr. Burke also
serves as the Chief Financial 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 as Chairman of 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.

Full Time School 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 District personnel as of June 30, 2015
was approximately 21,526, the largest number of employees of any single employer in the
County.
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Employee Relations

Approximately 58% of all employees of the District are represented by the Palm Beach
County Classroom Teachers Association ("CTA"), which is affiliated with Florida Education
Association-United. Another 33% are represented by non-instructional collective bargaining

agents and 9% are non-union represented staff.

As of June 30, 2015, the Board employed 21,526 full-time persons representing the

following groups:

Instructional 12,928
Instructional Support Services 2,235
Central Support Services 4,626
Administrative Support Services 1,486
Community Services 251
Total 21,526

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

Teachers June 30, 2015*
Clerical December 31, 2016
Police December 31, 2016

Bus, Custodial, Maintenance and Mechanics December 31, 2015

* 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 the State of Florida and by the
Southern Association of Colleges and Schools.

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 2015-16 was adopted by the School Board on
September 9, 2015. Revisions may be made to the adopted budget in accordance with Florida
law.

36



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 2015. There are three 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, 2014."

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 2009-2015.

Fiscal Year

Ended June 30 Federal Funds®

The School District of Palm Beach County, Florida
General Fund Revenue Sources

2015 $8,635,000
2014 8,477,000
2013 7,194,000
2012 6,534,000
2011 6,325,000
2010 5,935,000
2009 6,407,000
M Rounded.

@
3
@
®

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

State Funds

$486,006,000
507,171,000
427,605,000
332,062,000
351,647,000
284,919,000
327,883,000

M

Local Funds®

Total Revenue™®

$949,838,000
873,155,000
858,732,000
905,960,000
922,888,000
929,514,000
949,599,000

Includes direct federal funds and federal funds received through the State.

Excludes transfers from other funds.

Does not include transfers in.

Unaudited figures.

[Remainder of page intentionally left blank]
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1,220,368,000
1,283,889,000



General Fund Operations

The following table summarizes results of operations for the general fund of the District
for the Fiscal Years ended June 30, 2012 through June 30, 2014 (audited), June 30, 2015
(unaudited) and the budgeted figures for the Fiscal Year ending June 30, 2016.

The School District of Palm Beach County, Florida
Summary of Revenues and Expenditures - General Fund

(In Millions)"
For the Fiscal Years Ended June 30
2015 2016
2012 2013 2014 Unaudited®  Budget®

Beginning Fund Balance: $186.9 $166.7 $133.3 $111.8 $117.1
Revenues:
Local Sources and Other Financing Sources:

Ad Valorem Taxes $846.7 $802.1 $809.9 $878.8 $953.9

Interest Income and Other 34 3.1 3.5 34 5.1

Other Revenue 56.0 53.5 59.7 72.5 53.6

Transfers In 89.2 87.0 106.8 91.4 92.9
Total Local Sources and Other Financing
Sources $995.3 $945.7 $979.9 $1,046.1 $1,105.5
State Sources:

FL Educ. Finance Pro. $98.8 $187.3 $266.7 $242.4 $234.7

Categorical Grants & Lottery 211.7 217.0 220.3 209.9 213.6

Other 21.5 23.3 20.2 33.7 33.0
Total State Sources $332.0 $427.6 $507.2 $486.0 $481.3
Federal Sources $6.5 $7.2 $8.5 $8.6 $6.2
Total Revenues $1,333.8 $1,380.5 $1,495.6 $1,540.7 $1,593.0
Adjustments to Fund Balance
Total Rev. & Fund Balance $1,520.7 $1,547.2 $1,628.9 $1,652.5 $1,710.1
Expenditures:

Salaries $842.7 $880.8 $908.7 $906.3 $915.6

Employee Benefits 255.0 255.1 284.7 282.9 296.3

Purchased Services and other 256.3 278.0 323.7 346.2 388.1

Transfer Out - - - 0.0 0.0
Total Expenditures $1,354.0 $1,413.9 $1,517.1 $1,535.4 $1,600.0
Excess of Revenues Over (Under)

Expenditures $(20.2) $(33.4) $(21.5) $5.3 $(7.0)
Ending Fund Balance

Nonspendable $5.7 $11.3 $9.6 $9.0 $9.0

Restricted 23.3 27.8 28.2 28.1 21.1

Committed - - - 0.0 0.0

Assigned 86.6 49.8 27.5 30.0 30.0

Unassigned 51.1 44.4 46.5 50.0 50.0
Total Fund Balance $166.7 $133.3 $111.8 $117.1 $110.1
Total Expenditures & Fund Balance $1,520.7 $1,547.2 $1,628.8 $1,652.5 $1,710.1

" Totals may not add due to rounding.

@ Unaudited figures.

@ Budgeted figures.

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 2013-14, the
District's General Fund balance not classified as restricted, committed or nonspendable was
3.06% of General Fund Revenues and in Fiscal Year 2014-15 was 3.26% (unaudited) of General
Fund Revenues. For Fiscal Year 2015-16, the District's General Fund balance not classified as
restricted, committed or nonspendable is budgeted to be 3.13% 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)

Unaudited Budget
2012 2013 2014 2015 2016

Beginning Fund Balance:

Beginning Fund Balance $383.6 $305.7 $217.2 $139.3 $87.1
Revenues:
Local Sources

Ad Valorem Taxes $205.5 $215.9 $202.9 $216.3 $237.9

Local Sales Tax - - - - -

Interest Income and other 0.7 0.5 2.1 24.7 4.7
Total Local Sources $206.2 $216.4 $205.0 $241.0 $242.6
Miscellaneous Federal Through State: - - - - -
State Sources:

Capital Outlay distributed to District $1.0 $1.1 $1.2 2.0 $2.4

Public Education Capital Outlay - - - 34 2.7

Other 5.8 3.2 53 4.8 5.5
Total State Sources $68 $43 $65 10.2 $105
Adjustments to Fund Balance - - - - -
Total Revenues and Fund Balance $596.6 $526.4 $428.7 $390.5 $340.2
Other Financing Sources (Uses):

Transfers out ($226.1) ($237.3) ($236.9) ($237.7) ($248.7)

Transfers in - 14.3 - - -

Proceeds from Sale of Capital Assets - - - - -

Proceeds from Capital Leases - - 14.0 - 21.4

Proceeds from Insurance Loss Recoveries - - - - -

Proceeds from Issuance of Long-Term Debt - - - - -
Total Other Financing Sources (Uses) ($226.1) ($223.0) ($222.9) ($237.7) ($227.3)
Total Revenues, Other Financing Sources
and Fund Balance $370.5 $303.4 $205.8 $152.8 $112.9
Expenditures:

Land $1.4 - - $1.1 -

Buildings 32.0 $51.4 $36.6 $28.9 $8.0

Improvements 8.2 6.8 5.1 7.4 28.0

Other Capital Outlay 23.2 28.0 24.8 283 26.0

Debt Service - - - - -
Total Expenditures $648 $862 $665 $657 $620
Excess of Revenues Over (Under) Expenditures $148.2 $134.5 $145.0 $185.5 $191.1
Excess of Revenues and Other Financing
Sources Over (Under) Expenditures ($77.9) ($88.5) ($77.9) ($52.2) ($36.2)
" Unaudited figures.

@) Budgeted figures.

Source: The School District of Palm Beach County, Florida.
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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, 2015
Non-Self
General Supporting
Obligation Revenue Debt"
DIRECT DEBT
State of Florida
State Board of Education Capital Outlay Bonds, Series 2009-A 755
State Board of Education Capital Outlay Bonds, Series 2010-A 8,985
State Board of Education Capital Outlay Bonds, Series 2011-A 3,415
State Board of Education Capital Outlay Bonds, Series 2014-B 4,275
TOTAL DIRECT DEBT $ 0 $17,430
Business-
Type
Governmental Activities Activities
Non-Ad
General Valorem
OVERLAPPING DEBT (COUNTY) Obligation Revenue Bonds Revenue Bonds
Total General Obligations Bonds $163,630
Total Non-Ad Valorem Revenue Bonds $736,163
Total Revenue Bonds $278,961
TOTAL COUNTY DIRECT DEBT $163,630 $736,163 $278,961
TOTAL DISTRICT DEBT 0 21,885 0
TOTAL DIRECT AND OVERLAPPING DEBT $163,630 $758,048 $278,961

Source: Palm Beach County, Florida Comprehensive Annual Financial Report for the Fiscal Year Ended
September 30, 2014 and the School District of Palm Beach County, Florida (June 30, 2015).
) 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, 2014. District debt is as of June 30, 2015 (Unaudited).

[Remainder of page intentionally left blank]
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Palm Beach County, Florida
Comparative Ratios of Bonded Debt
To Taxable Assessed Valuation and

Per Capita Indebtedness

(Rounded)

I. Population (2014) 1,397,710
2. Net Taxable Valuation (2015 tax year)'" $165,191,584,364
3. Direct General Obligation Debt $0

a) As a Percent of Taxable Valuation 0%

b) Per Capita $0
4. Direct and Overlapping General Obligation Debt

a) As apercent of Taxable Valuation 0.0991%

b) Per Capita $117.07
5. Direct Non Self-Supporting Debt and Direct General

Obligation Debt $17,430,000

a) As apercent of Taxable Valuation 0.0106%

b) Per Capita $12.47
6. Direct and Overlapping General Obligation, Non Self-

Supporting Debt and Non-Ad Valorem Revenue Bonds $939,108,000

a) As apercent of Taxable Valuation 0.5685%

b) Per Capita $671.89

) Preliminary certified figure as of July 1, 2015. Such figure is subject to adjustment. See "AD VALOREM
TAXATION - Property Assessment."

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 2007B 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, $9.3 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, $12.8 million of which is presently outstanding. The
School Board also expects to finance additional items under the BAPCC master lease in the
future, including an additional $8.5 million in the next few months to finance chillers at various
schools. These leases are not part of the Master Lease. See Note 10 to "APPENDIX B —
EXCERPTED INFORMATION FROM THE COMPREHENSIVE ANNUAL FINANCIAL
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REPORT OF THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA FOR THE
FISCAL YEAR ENDED JUNE 30" herein.

Florida Retirement System. The State has established the State of Florida Retirement
System ("FRS") for state, county, municipal and school district employees. All employees hired
after 1970, and those employed prior to 1970 who elected to be enrolled, are covered by the FRS.
Accordingly, substantially all employees of the District are covered by the FRS. The Division of
Retirement, Department of Administration of the State of Florida administers the FRS.
Contribution rates are established by law for all participating governmental units. The District's
liability for participation in the plan is limited to the payment of the required contribution at the
rates and frequencies established by law on future payrolls of the District. For the Fiscal Years
ended June 30, 2014 and June 30, 2015, the District contributed $74,277,000 and $103,175,000
(unaudited), respectively.

Employees hired prior to 1970 and not electing to enroll in the FRS may be covered by
alternate contributory plans, principally the Teachers' Retirement System Plan E, administered
by the FRS. State law requires the District to contribute 11.35% of the earnable compensation of
members to these plans. For the Fiscal Years ended June 30, 2014 and June 30, 2015, the
District contributed $10,000 and $10,000 (unaudited), respectively. See Note 12 to the District's
audited financial statements for the Fiscal Year ended June 30, 2014 in "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, 2014" for additional information regarding the retirement
plans.

During its 2011 regular session, the State Legislature adopted legislation that made
significant changes to FRS with respect to employee contributions and employer contributions,
among other items. 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. For
Fiscal Year 2010-11, contribution rates ranged from 9.85% to 20.92% of annual covered payroll.
Under the adopted legislation, employer contribution rates initially ranged from 4.91% to
14.10% of annual covered payroll and for Fiscal Year 2014-15 range from 6.95% to 19.06% of
annual covered payroll. Additionally, the legislation eliminated the cost of living adjustment for
all FRS employees for service earned on or after July 1, 2011, although the legislation does
contemplate reinstatement of the adjustment in 2016 under certain conditions.

The other changes to the FRS contained in the legislation only apply to employees who
initially enrolled in FRS on or after July 1, 2011. For personnel entering FRS on and after July
1, 2011, the following changes apply: 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, the Deferred Retirement Option Plan (DROP) is maintained
but the interest accrual rate is reduced from 6.5% to 1.3%, the normal retirement age is increased
from 62 to 65 and the years of creditable service is increased from 30 to 33 and the vesting
period is increased to eight years (formerly six).
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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 $135.6 million (unaudited) as of June 30, 2015. 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 $12.0 million (unaudited) as of
June 30, 2015. 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 $102.0 million (unaudited)
as of June 30, 2015, which reflects the District's approximately $5.6 million contribution towards
its OPEB liability during Fiscal Year 2014-15. 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, 2014, 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.

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 multiple-year leases,
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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 2013-14 and 2014-15 were $266,681,366 and
$242,365,405 (unaudited), respectively, and are budgeted at $234,773,926 for Fiscal Year 2015-
16.

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. Total State categorical aid was $220,289,943 and
$209,872,957 (unaudited) for Fiscal Years 2013-14 and 2014-15, respectively, and is budgeted at
$213,576,080 for Fiscal Year 2015-16.

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 increased by an
average of just over 2,000 for Fiscal Years 2010 through 2014. The District's enrollment for
Fiscal Year 2015 was 183,477, which reflects an increase of approximately 3,200 students from
Fiscal Year 2014. Future enrollment is projected to continue to increase slowly over the next
four years.
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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 2014-15, local property taxes provided 62.93% of
the FEFP funds and is budgeted to provide 68.03% of the FEFP funds for Fiscal Year 2015-16.
See "RISK FACTORS — State Revenues" herein.

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 $8.44 million and $10.58 million (unaudited) in Florida
School Recognition Program revenues for Fiscal Years 2013-14 and 2014-15, respectively, and
the District budgeted $10,584,702 million in Florida School Recognition Program revenues for
Fiscal Year 2015-16. The District has received $1.9 million in Discretionary Lottery revenues in
Fiscal Year 2013-14, $0.7 million (unaudited) in Fiscal Year 2014-15 and is budgeted to receive
$0.7 million of such revenues in Fiscal Year 2015-16.

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, 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 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, 2016, the District's required local effort is 5.003 mills. In addition to such required local
effort millage for Fiscal Year 2015-16 the District levied a Prior Period Funding Adjustment
Millage of 0.011 mills as required by Section 1011.62(4)(e), Florida Statutes. Such Prior Period
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.

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 0.25 mills for capital outlay and maintenance of school
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facilities in lieu of operating discretionary millage. For Fiscal Year ending June 30, 2016, the
District's discretionary operating millage is 0.748 mills. The District is not levying any capital
outlay discretionary millage for the Fiscal Year ending June 30, 2016. 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. See "AD VALOREM TAXATION - Millage Rates" herein.

The following table sets forth the District's tentatively budgeted operating millage levies
for Fiscal Year 2015-16:

District
Operating Millage Levy Description Max

Required Local Effort ~ 5.003 mills  Each school district desiring to participate ~ 5.003 mills
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

Prior Period RLE 0.011 mills Non-voted; not to exceed amount 0.011 mills
Adjustment established annually by the State
Current Operating 0.748 mills Non-voted; not to exceed amount 0.748 mills
Discretionary Millage established annually by the State

Legislature

Additional Operating 0.250 mills  School boards may, upon approval by  0.250 mills
Millage (Voter voters in a local referendum or general
Approved) election, levy 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 are 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 increased from $809,908,854 for Fiscal
Year 2013-14 to $878,769,177 (unaudited) for Fiscal Year 2014-15. Ad valorem taxes for
operating purposes are budgeted to be $953,906,533 for Fiscal Year 2015-16.
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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 $977,825 and $1,067,602 (unaudited) in Fiscal Years 2013-14 and 2014-15, respectively,
and are budgeted at $807,000 for Fiscal Year 2015-16. Federal funds through the State totaled
$7,499,004 and $7,567,462 (unaudited) in Fiscal Years 2013-14 and 2014-15, respectively, and
are budgeted to be $5,360,000 in Fiscal Year 2015-16.

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 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, collectively, 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. Such legislation generally provided for a phased-in
compliance which would be determined on a school-by-school basis through and including
Fiscal Year 2009-10, with full compliance on an individual classroom basis beginning in Fiscal
Year 2010-11. Beginning with Fiscal Year 2013-14, school districts could be measured at the
school level average for schools of choice. In the event a school district was not in compliance
with such requirements, the legislation provided that the State would reduce categorical funds
due to such school district for operational purposes.

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 programs 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
2010-11, the requirements were based on the number of students in each individual classroom.
As of the October 2014 Survey, the week during which Department of Education determines
compliance with class size maximums, the District had 100% of the classrooms in compliance.
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The District expects to be in compliance with the class size requirements for Fiscal Year 2015-
16.

Pre-K Programs

Amendment 8 to the State 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 pre-
kindergarten ("Pre-K") program delivered by a private Pre-K provider, a summer program
delivered by a public school or 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 program 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. The Department of Education has
determined that 23 District schools fall into the low 300 designation. The District funded the
extra hour of reading for 21 schools last year. The cost of implementing an additional hour of
reading at the 23 schools is $8.9 million which will be funded from the Reading Instruction and
the Supplemental Academic Instruction earmarked funds 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 2014-15, the revenue sources for capital improvements, excluding any Certificate
proceeds and existing fund balances, were approximately 4.1% from State revenues, 86.1% from
local millage and 9.8% from other local sources.

State Sources

PECO. The primary source of state educational funding contributions to the School
Board's capital outlay requirements is the Florida Public Education Capital Outlay Program
(PECO). 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
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law. The School Board did not receive any PECO allocation in Fiscal Year 2013-14, but
received $3,405,197 (unaudited) in PECO Funds for Fiscal Year 2014-15 and is budgeted to
receive $2,691,357 in PECO Funds for Fiscal Year 2015-16.

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 $1,212,173 in Fiscal Year 2013-14, $2,038,617 (unaudited) in Fiscal
Year 2014-15, and is budgeted to receive approximately $2,355,781 in Fiscal Year 2015-16.

Capital Outlay Bond Issues. The School District participated in a bond sale 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 bond sale.

Local Sources

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 - Recent Legislative Initiatives and Constitutional Amendments
Concerning Ad Valorem Taxes." Revenues from the Local Option Millage Levy may be used to
fund 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 — Recent Legislative Initiatives and Constitutional Amendments Concerning
Ad Valorem Taxes' for information concerning recent 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 2015-16:

District
Capital Outlay Millage Levy Description Max

Local Option Millage 1.500" mills Non-voted millage for capital outlay 1.500 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 - Recent Legislative Initiatives and Constitutional Amendments
Concerning Ad Valorem Taxes - Legislation Waiving 75% Limitation on Use of Local Option Millage
Levy" 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
$202,891,352 in Fiscal Year 2013-14 to $216,293,351 (unaudited) in Fiscal Year 2014-15. The
District has budgeted approximately $237,875,881 of ad valorem tax receipts for capital and
maintenance purposes for Fiscal Year 2015-16.

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 2015-16 is 7.262 mills; 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 2015C 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 2015C Certificates

Net Taxable Assessed Valuation (FY 2016)™: $165,191,584,364
Local Option Millage Levy (FY 2016) 1.500 mills
Tax Collection Rate 96.0%
Total Revenue Generated by 1.500 mill Levy at

96% collection $237.875,881

Millage Levy Required to Satisfy Basic Lease Payments Represented by the Outstanding Certificates
and the Series 2015C Certificates

Maximum Annual Basic Lease Payments
Represented by the Outstanding Certificates and
the Series 2015C Certificates (FY 2029)? $144,478,628

Minimum Levy Required to Produce 1.00x
Coverage of Maximum Annual Basic Lease
Payments Represented by the Outstanding

Certificates™ 0.911 mills
Remaining Millage Levy 0.589 mills
Revenue Produced by Remaining Millage Levy $93,397,254

O

(2)

3)

Preliminary certified figure as of July 1, 2015. Such figure is subject to adjustment 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 1 FOR OUTSTANDING
CERTIFICATES" and "CERTIFICATE PAYMENT SCHEDULE II FOR OUTSTANDING CERTIFICATES."
During the 2012 regular session of the Florida legislature, legislation was enacted 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. Such legislation became effective on July 1, 2012. See "AD VALOREM TAXATION -
Recent Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem Taxes - Legislation
Waiving 75% Limitation on Use of Local Option Millage Levy" herein. Following the effective date of such
legislation, only the Lease Payments with respect to Leases originally entered into after June 30, 2009 are subject
to the 75% limitation. Accordingly, as of the date of this Offering Statement, only the Lease Payments related to
the Series 2010A Lease would be subject to such limitation.

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

53



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 and homes for the aged and disabled veterans. 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. 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 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.
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Section 194.014, Florida Statutes, requires that 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). The new statute further provides that 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.

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.

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.

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
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).
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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 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 1.5 mills commencing in
Fiscal Year 2009-10 for school districts and (ii) if the revenue from the 1.5 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 .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. 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.

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

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
2016 $217,522,463 $165,191,584 75.94%
2015 192,745,423 150,103,002 77.88
2014 171,884,068 138,661,345 80.67
2013 163,255,148 133,036,113 81.49
2012 163,642,421 132,258,526 80.82

" 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, 2014 for Fiscal Years ending June 30, 2012-2014. Fiscal Year 2015 and 2016
figures provided by Palm Beach County, Florida Property Appraiser.

The following table contains current and historical millage rates (tax per $1,000 of
assessed value) for the Board for the last five Fiscal Years (see "AD VALOREM TAX
MATTERS - Millage Rates" and "-Recent Legislative Initiatives and Constitutional
Amendments Concerning Ad Valorem Taxes - Reduction in Local Option Millage Levy" above
for a discussion of recent legislation reducing the maximum amount of the Local Option Millage
Levy for school districts).

Fiscal Year Ended June 30
2012 2013 2014 2015 2016

General Fund

Required Local Effort" 5.682 5280  5.088 5.096 5.014
Discretionary® 0.938 0952  0.977 0.998 0.998
Subtotal 6.620 6.232  6.065 6.094 6.012
Debt Service 0.000 0.000  0.000  0.000 0.000
Capital Improvement 1.560 1.546 1.521 1.500 1.500
Total Millage Levy 8.180 7.778 7.586 7.594 7.512

" 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 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 Board is levying 7.262 non-voted mills for Fiscal Year ending
June 30, 2016.

58



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 2015-16 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.

The following table sets forth the tax rates in dollars per $1,000 of taxable valuation for
the County for the fiscal years 2006 through 2015.

Fiscal Year
2015
2014
2013
2012
2011
2010
2009
2008
2007
2006

County Wide Ad Valorem Millage Rates

District
7.594
7.586
7.778
8.180
8.154
7.983
7.251
7.356
7.872
8.106

County
6.6164

6.9380
6.9380
6.9619
7.0163
6.5202
5.6879
5.5775
6.2059
6.6264

Total Total
Water District County Wide

3842 14.5946
.3676 14.8916
3676 15.0836
.3739 15.5158
.5346 15.7049
.5346 15.0378
.5346 13.4735
.5346 13.4681
.5970 14.6749
.5970 15.3294

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

Fiscal Year Ending June 30, 2014.

The following table sets forth the amounts billed and collected for ad valorem property
taxes levied by the District for the Fiscal Years 2009 through 2015.

The School District of Palm Beach County, Florida
Property Tax Levies and Collections

(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"

2015 $913,264 $878,413 $879,235 96.18%
2014 839,635 806,691 810,669 96.08
2013 827,754 795,917 802,185 96.15
2012 874,150 840,529 847,399 96.15
2011 893,948 848,596 859,191 94.92
2010 908,715 838,198 847,980 92.78
2009 922,611 846,495 848,999 91.75

" 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.
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, 2014.
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The following table contains the list of the County's ten largest taxpayers for the Fiscal
Year ended September 30, 2014 as compared to September 30, 2005.

Palm Beach County, Florida
Principal Property Tax Payers
Current Year and Nine Years Ago

September 30, 2014
2014 2005
% of % of
Total Total
Taxes Taxes
Taxpayer Total Tax Rank Levied Total Tax Rank Levied
Florida Power & Light $77,409,495 1 8.69% $22,908,247 1 3.22%
Town Center 7,506,035 2 0.84 4,619,210 4 0.65
BellSouth Telecommunications 5,858,674 3 0.66 10,803,905 2 1.52
U.S. Sugar Corporation 5,183,276 4 0.58 5,320,681 3 0.75
Comcast of Florida/Georgia LLC 4,954,703 5 0.56 - -
Gardens Venture LLC 4,920,364 6 0.55 - -
Breakers Palm Beach Inc. 4,737,357 7 0.53 4,067,384 6 0.57
Okeelanta Corporation 3,621,127 8 041 3,262,104 8 0.46
Panthers BRHC LTD 3,494,237 9 0.39 4,252,767 5 0.60
Hub Properties Trust (Arvida) 3,051,610 10 0.34 - -
TJ Palm Beach Assoc LTD Ptnrs - - 3,021,904 9 0.42
Landry, Lawrence L. - - 3,398,820 7 0.48
West Palm Beach CRA Lessor - - 2,945,891 10 0.41
Total $120,736,878 13.55% $64,600,913 9.08%

Source:  Palm Beach County, Florida Comprehensive Annual Financial Report for the Fiscal Year Ended
September 30, 2014.

Recent Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem
Taxes

Constitutional amendments related to ad valorem exemptions. In January, 2008, Florida
voters approved amendments to the State Constitution exempting certain portions of a property's
assessed value from taxation. The amendments were effective for the 2008 tax year (2008-09
Fiscal Year for local governments). The following is a brief summary of certain important
provisions contained in the approved amendments:

1. Provides for an additional exemption for the assessed value of homestead property
between $50,000 and $75,000, thus doubling the existing homestead exemption for property with
an assessed value equal to or greater than $75,000. This exemption does not apply to school
district taxes.

2. Permits owners of homestead property to transfer up to $500,000 of their "Save Our
Homes" benefit to a new homestead property purchased within two years of the sale of their
previous homestead property to which such benefit applied if the just value of the new
homestead is greater than or equal to the just value of the prior homestead. If the just value of
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the new homestead is less than the just value of the prior homestead, then owners of homestead
property may transfer a proportional amount of their "Save Our Homes" benefit, such
proportional amount equaling the just value of the new homestead divided by the just value of
the prior homestead multiplied by the assessed value of the prior homestead. The Save Our
Homes amendment generally limits annual increases in ad valorem tax assessments for those
properties with homestead exemptions to the lesser of three percent (3%) or the annual rate of
inflation. This exemption applies to all taxes, including school district taxes.

3. Exempts from ad valorem taxation $25,000 of the assessed value of property subject
to tangible personal property tax. This exemption applies to all taxes, including school district
taxes.

4. Limits increases in the assessed value of non-homestead property to 10% per year,
subject to certain adjustments. The cap on increases would be in effect for a 10 year period,
subject to extension by an affirmative vote of electors. This limitation does not apply to school
district taxes.

From time to time over the last few years, the Save Our Homes assessment cap and
portability provision described above have been subject to legal challenge. The plaintiffs in such
cases have generally argued that the Save Our Homes assessment cap constitutes an unlawful
residency requirement for tax benefits on substantially similar property, in violation of the State
Constitution's Equal Protection provisions and the Privileges and Immunities Clause of the
Fourteenth Amendment to the United States Constitution and that the portability provision
simply extends the unconstitutionality of the tax shelters granted to long-term homeowners by
Save Our Homes. The courts in each case have rejected such constitutional arguments and
upheld the constitutionality of such provisions. However, there is no assurance that any future
challenges to such provisions will not be successful. Any potential impact on the District or its
finances as a result of such challenges cannot be ascertained at this time.

Exemption for Deploved 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.

Reduction in Local Option Millage Levy. In 2008, Section 1011.71, Florida Statutes, was
amended to reduce the maximum millage rate that school districts could levy for capital outlay
and maintenance purposes (referred to in this Offering Statement as the Local Option Millage
Levy) from 2.0 mills to 1.75 mills commencing in Fiscal Year 2008-09. In conjunction with
such reduction, the State's Commissioner of Education increased the amount of the required local
effort for each school district in the State, which resulted in a shift of the millage (and associated
tax revenues) from capital outlay and maintenance purposes to operational purposes. However, 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. As further discussed in "AVAILABLE REVENUES FOR CAPITAL OUTLAY
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PROJECTS - Local Sources" the Local Option Millage Levy constitutes the primary source of
funds to make Basic Lease Payments with respect to the Series 2015C Certificates, as well as
any other Certificates of Participation issued in connection with the Master Lease. Accordingly,
such reduction reduces the funds available to make Basic Lease Payments under the Series
2007B Lease and may adversely impact the District's ability to finance additional educational
facilities under the Master Lease in the future.

Section 1011.71, Florida Statutes, was further amended in 2009, 2010 and 2011 to
provide for the following: (i) a reduction of the maximum Local Option Millage Levy from 1.75
mills to 1.50 mills; (ii) a waiver of the three-fourths limit on use of proceeds from the Local
Option Millage Levy for lease-purchase agreements entered into before June 30, 2009, for the
2009-10 Fiscal Year (however, see "- Legislation Waiving 75% Limitation on Use of Local
Option Millage Levy" below for information regarding an amendment to the provision); (iii) if
the revenue from 1.50 mills is insufficient to make the payments due under a lease-purchase
agreement entered into prior to June 30, 2009, or to meet other critical fixed capital outlay needs,
authorization for school districts to levy up to 0.25 mills for capital improvement needs in lieu of
an equivalent amount of the discretionary mills for operations as provided in the State General
Appropriation Act; and (iv) authorization for school boards, by a super majority vote, to levy an
optional 0.25 mills for critical capital outlay needs or for critical operating needs. The
authorization to levy the millage described in clause (iv) hereof expired on June 30, 2011. The
reduction of the maximum permitted Local Option Millage Levy will directly reduce the amount
of funds available to make Basic Lease Payments with respect to certificates of participation
issued in connection with the Master Lease unless action is taken pursuant to clause (iii) to levy
an additional 0.25 mills for capital purposes. The School Board is not levying the optional
millage referred to in clause (iii) above and is no longer authorized to levy the optional millage
referred to in clause (iv) above.

Legislation Waiving 75% Limitation on use of Local Option Millage Levy. Section
1011.71, Florida Statutes, was further amended in 2012 to indefinitely allow a waiver of the
three-fourths limit on the use of proceeds from the Local Option Millage Levy for lease-purchase
agreements originally entered into before June 30, 2009. Previously, such waiver was only
authorized for the 2009-10 Fiscal Year (as described in clause (ii) of the preceding paragraph).
Such provision became effective on July 1, 2012.

Other Constitutional Amendments and Legislation Affecting Ad Valorem Taxation

During the 2011 regular legislative session, the legislature passed Senate Joint Resolution
592 ("SJR 592"). SJR 592 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.

During the 2012 regular legislative session, the legislature passed House Joint Resolution
93 ("HJR 93"). HJR 93 allows the State Legislature to provide ad valorem tax relief to the
surviving spouse of a veteran who died from service-connected causes 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
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total amount or a portion of the ad valorem tax otherwise owed on the homestead property. The
amendment became effective on January 1, 2013.

Also during the 2012 regular legislative session, the legislature passed House Joint
Resolution 169 ("HJR 169") allowing 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 would not apply to
school property taxes.

Each of the above described amendments was approved by the voters on
November 6, 2012. At present, the impact of the 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.

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 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.
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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.

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 amendments passed during the 2013 legislative session
described above on the District's finances cannot be accurately ascertained.

Legislative Proposals Relating to Ad Valorem Taxation. During recent years, various
other legislative proposals and constitutional amendments relating to ad valorem taxation 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. 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 or its finances.

RISK FACTORS

Each purchaser of Series 2015C Certificates is subject to certain risks and each
prospective purchaser of Series 2015C 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 2015C Certificates to an extent that cannot be
determined.

Annual Right of the School Board to Terminate the Series 2007B Lease

Although the School Board has determined that the Series 2007B Facilities are necessary
to its operations and currently intends to continue the Series 2007B Lease in force and effect for
the Lease Term and has covenanted in the Series 2007B 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 2007B 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
obligations under the Series 2007B Lease, the Master Lease shall terminate as of the date of
adoption of the final official budget, or such last day, whichever is earlier.
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THE LIKELIHOOD THAT THE SERIES 2007B 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 2015C CERTIFICATE HOLDERS, INCLUDING THE CONTINUING
FUTURE UTILITY OF THE SERIES 2007B 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 2007B Lease or non-appropriation of
funds, the Trustee as assignee of the Corporation may take possession of the Series 2007B
Facilities (which does not include the Series 2007B Gladeview Elementary Modernization
Facility) and sell or re-let the leasehold interests therein. The Trustee's ability to actually achieve
such a disposition of such Series 2007B Facilities is limited by its inability to convey fee simple
title to the Series 2007B Facilities and by the governmental nature of the Series 2007B 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 2007B 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 2007B
Facilities will produce sufficient amounts to make timely payments of the principal and interest
portions due on the outstanding Series 2015C Certificates.

Tax Effect Upon Termination of Series 2007B Lease

Upon termination of the Series 2007B Lease there is no assurance that payments made by
the Trustee with respect to the Series 2015C 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 2007B Lease, the transfer of a Series 2015C 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
2015C Certificates will not be impaired following termination of the Series 2007B 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 - Recent
Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem Taxes."
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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 May 2, 2014, the Florida Legislature passed the State budget for Fiscal Year 2014-15.
The adopted State budget provided for an approximately $175 million increase in State funding
for K-12 education. As a result of the enacted budget, funding in the State for Fiscal Year 2014-
15 is estimated to increase by approximately $176 per student or 2.6% over Fiscal Year 2013-14.
The District projects a net increase of approximately $36.4 million in State revenues for Fiscal
Year 2014-2015 as compared to Fiscal Year 2013-14.

On June 19, 2015, the Florida Legislature adopted a State budget for Fiscal Year 2015-16
providing for an approximately $780 million or 4% increase in State and local FEFP funding for
K-12 public schools over Fiscal Year 2014-15. The budget was signed into law by the Governor
of Florida on June 23, 2015. Pursuant to the final budget, education funding in the State is
estimated to increase by approximately $207 per student or 3% over Fiscal Year 2014-15. The
estimated increase for the District is approximately $64.3 million over Fiscal Year 2014-15.

Additional Leases

Pursuant to the Master Lease, the School Board may enter into other Leases in addition to
the Current Leases and the Series 2007B 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 2007B Lease. Upon any such termination of
all Leases, the School Board must surrender certain Facilities, including the Series 2007B
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 2015C 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 2007B
Facilities will produce sufficient amounts to pay the outstanding Series 2015C 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 2015C 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.
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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.
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 or its finances.

During the Florida Legislature's 2015 Regular Session, the Florida House of
Representatives and the Florida Senate considered bills that would, among other things, expand
the eligibility criteria for charter schools in the State to receive charter school capital outlay
funding, revise the methodology for calculating the amount of State funding for charter schools,
and require a school district to share its Local Option Millage revenues with the eligible charter
schools in such school district in order to make up a shortfall in State funding. No such bills
were enacted in the Florida Legislature's 2015 Regular Session or its 2015-A Special Session.
However, there is no assurance that similar bills will not be introduced or enacted in future
legislative sessions.

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
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. Subject to clarification and the possibility of
Congressional action, issuers of Direct-Pay Bonds face reductions of up to 7.3 percent for
payments during federal fiscal year 2015, which ends September 30, 2015. 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 its Fiscal Year 2015-16, the School Board anticipates its aggregate expected QSCB
Issuer Subsidy of $1,755,907 to be reduced by 7.3% (which equates to a $256,600 reduction),
resulting in a corresponding increase in interest costs for the District that must be paid from other
revenue sources.
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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 has approximately $290.57 million aggregate principal amount of
outstanding Certificates subject to such remarketing risk, which represents approximately 17.9%
of the District's outstanding Certificates of Participation; provided, however, the School Board
authorized the refunding of approximately $67 million aggregate principal amount of such
Certificates at its December 10, 2014 meeting. In the event any Series of such Certificates
cannot be remarketed or refunded on their respective mandatory tender dates, the interest portion
of the Basic Lease Payments represented by such Certificates will increase to rates generally up
to 11% per annum, which could adversely affect the financial position of the District if such
Certificates are not able to be remarketed for a prolonged period of time.

Risks Related to Interest Rate Exchange Agreements

The School Board is subject to certain risks under the 2014A Interest Rate Exchange
Agreement, 2002D Interest Rate Exchange Agreements (2005) and 2003B Interest Rate
Exchange Agreement. Under certain circumstances, such interest rate exchange agreements are
terminable at the option of the related counterparty thereto (Citi or UBS). In the event Citi or
UBS exercises its option to terminate the interest rate exchange agreements, the School Board
may be obligated to pay a termination payment or termination payments with respect thereto,
which could be a substantial amount. While the School Board's scheduled payments under the
2014A Interest Rate Exchange Agreement and 2002D Interest Rate Exchange Agreement (2005)
are guaranteed by the applicable Swap Policies, such swap policies do not guarantee termination
payments under the related interest rate exchange agreements unless such termination is at the
direction of the insurer thereof. In the event the School Board is required to pay a termination
payment under any such agreement, its ability to make Lease Payments may be adversely
affected. The 2003B Interest Rate Exchange Agreement has a Swap Policy issued by Ambac.
Pursuant to actions taken by the Commissioner of Insurance for the State of Wisconsin, such
Swap Policy has been deposited to a 'segregated account." Pursuant to a Plan of Rehabilitation in
connection with any Swap Policy in the segregated account, 25% of the permitted claim will be
paid in cash and 75% in surplus notes bearing interest at the rate of 5.1% per year with a
scheduled maturity on June 7, 2020. In addition, the District would be exposed to credit risk if
an interest rate exchange agreement has a positive fair market value and the Counterparty is
downgraded which could result in required collateralization of the value of the swap and put
financial pressure on the Counterparty. Further, the intended benefit of an interest rate exchange
agreement may not be realized because the floating rate the District receives under such interest
rate exchange agreement may be less than the floating rate payable by the District on the
applicable Certificates See "SECURITY FOR THE SERIES 2015C CERTIFICATES - Interest
Rate Exchange Agreements" 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
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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. The property
insurance requirements contained within the Master Lease provisions require the District to
obtain certain levels of property insurance coverage to the extent available at commercially
reasonable rates. The School Board has requested that the insurers and other credit facility
issuers for all of the outstanding Certificates acknowledge the level of insurance which the
School Board has been able to secure given its budget constraints and the increased rates and
deductibles of the available insurance. The District's Insurance Consultant believes the School
Board's insurance program is reasonable. 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.

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
School Board's financial situation.

LITIGATION

There is no litigation now pending or threatened: (i) to restrain or enjoin the issuance or
sale of the Series 2015C Certificates; (ii) questioning or affecting the validity of the Series
2007B 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 2015C Certificates.

The District is involved in certain other 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
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 2015C
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 2015C 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
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change or withdrawal occurs, it could have an adverse effect on the resale price of the Series
2015C 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.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

The accuracy of the arithmetic computations showing the adequacy of the proceeds of the
Series 2015C Certificates to be deposited with the Escrow Agent pursuant to the Escrow Deposit
Agreement to pay the principal portion and interest portion of the Basic Lease Payments
represented by the Refunded Certificates, as described under "PLAN OF REFUNDING" and the
yields on the Series 2015C Certificates and the Escrow Securities have been verified by Samuel
Klein and Company, Morristown, New Jersey.

CERTAIN LEGAL MATTERS

Legal matters incident to the authorization, execution, delivery and sale of the Series
2015C Certificates are subject to the approving legal opinion of Greenberg Traurig, P.A., Miami,
Florida, and Edwards & Associates, 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, 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 Moskowitz, Mandell, Salim & Simowitz,
P.A., Fort Lauderdale, Florida, Underwriters' Counsel. Co-Special Tax Counsel, Disclosure
Counsel and Underwriters' Counsel will receive fees for services provided in connection with the
issuance of the Series 2015C Certificates, which fees are contingent upon the issuance of the
Series 2015C 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'
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.
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UNDERWRITING

The Series 2015C Certificates are being purchased by Morgan Stanley & Co., LLC and
the other underwriters listed on the cover page hereof (collectively, the "Underwriters") at an
aggregate purchase price of $71,380,302.79 which represents the $62,970,000.00 aggregate
principal amount of the Series 2015C Certificates, plus bond premium of $8,541,319.50 and less
an underwriters' discount of $131,016.71. The Underwriters' obligations are subject to certain
conditions precedent, and they will be obligated to purchase all of the Series 2015C Certificates
if any Series 2015C Certificates are purchased. The Series 2015C 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, parent company of Morgan Stanley & Co., LLC, one of the
Underwriters of the Series 2015C 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 2015C Certificates.

Citigroup Global Markets Inc., an Underwriter of the Series 2015C Certificates, has
entered into a retail distribution agreement with each of TMC Bonds L.L.C. ("TMC") and UBS
Financial Services Inc. ("UBSFS"). Under these distribution agreements, Citigroup Global
Markets Inc. may distribute municipal securities to retail investors through the financial advisor
network of UBSFS and the electronic primary offering platform of TMC. As part of this
arrangement, Citigroup Global Markets Inc. may compensate TMC (and TMC may compensate
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its electronic platform member firms) and UBSFS for their selling efforts with respect to the
Series 2015C Certificates.

J.P. Morgan Securities LLC ("JPMS"), one of the Underwriters of the Series 2015C
Certificates, has entered into negotiated dealer agreements (each, a "Dealer Agreement") with
each of Charles Schwab & Co., Inc. ("CS&Co.") and LPL Financial LLP ("LPL") for the retail
distribution of certain securities offerings, including the Series 2015C Certificates, at the original
issue prices. Pursuant to each Dealer Agreement (if applicable to this transaction), each of
CS&Co. and LPL will purchase Series 2015C Certificates from JPMS at the original issue price
less a negotiated portion of the selling concession applicable to any Series 2015C Certificates
that such firm sells.

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. Wells Fargo Bank, National Association ("WFBNA"), one of
the Underwriters of the Series 2015C Certificates, has entered into an agreement (the
"Distribution Agreement") with its affiliate, Wells Fargo Advisors, LLC ("WFA"), for the
distribution of certain municipal securities offerings, including the Series 2015C
Certificates. Pursuant to the Distribution Agreement, WFBNA will share a portion of its
underwriting or remarketing agent compensation, as applicable, with respect to the Series 2015C
Certificates with WFA. WFBNA also utilizes the distribution capabilities of its affiliate, Wells
Fargo Securities, LLC ("WFSLLC"), for the distribution of municipal securities offerings,
including the Series 2015C Certificates. In connection with utilizing the distribution capabilities
of WFSLLC, 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 for the Series 2015C Certificates) have
provided, from time to time, investment banking services, commercial banking services or
advisory services to the School Board, 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 School Board in the ordinary course of their respective businesses.

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 2015C Certificates
in order that the interest portion of the Basic Lease Payments represented by the Series 2015C
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 2015C
Certificate holders to be included in gross income for Federal income tax purposes retroactively
to the date of execution and delivery of the Series 2015C 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 2015C Certificate holders and not to take
any actions that would adversely affect that excludability. Co-Special Tax Counsel expects to
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deliver opinions at the time of issuance of the Series 2015C Certificates substantially in the form
set forth in Appendix D.

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 2015C
Certificates will be excludable from gross income for Federal income tax purposes. The interest
portion of the Basic Lease Payments represented by the Series 2015C Certificates will not be an
item of tax preference for purposes of the Federal alternative minimum tax imposed on
individuals and corporations; however, the interest portion of the Basic Lease Payments
represented by the Series 2015C Certificates will be taken into account in determining adjusted
current earnings for the purpose of computing the alternative minimum tax imposed on certain
corporations. No opinion is expressed with respect to the Federal income tax consequences of
any payments received with respect to the Series 2015C 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 2015C Certificates and
the portion of the Basic Lease Payments designated and paid as interest to the owners of the
Series 2015C 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 2015C 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 2015C
Certificate holders or the ownership or disposition of the Series 2015C Certificates. Prospective
purchasers of Series 2015C Certificates should be aware that the ownership of Series 2015C
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 2015C
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 2015C
Certificates, (ii) the reduction of the loss reserve deduction for property and casualty insurance
companies by fifteen percent (15%) of certain items, including the interest portion of the Basic
Lease Payments represented by the Series 2015C Certificates, (iii) the inclusion of the interest
portion of the Basic Lease Payments represented by the Series 2015C 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 2015C 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
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2015C Certificates in determining whether a portion of such benefits are included in gross
income for Federal income tax purposes.

From time to time, there are legislative proposals suggested, debated, introduced or
pending in Congress that, if enacted into law, could alter or amend one or more of the federal tax
matters described above including, without limitation, the excludability from gross income of the
interest portion of Basic Lease Payments represented by the Series 2015C Certificates, adversely
affect the market price or marketability of the Series 2015C Certificates, or otherwise prevent the
holders from realizing the full current benefit of the status of the interest represented thereby. 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 2015C Certificates. If enacted into law,
such legislative proposals could affect the market price or marketability of the Series 2015C
Certificates. Prospective purchasers of the Series 2015C Certificates should consult their tax
advisors as to the impact of any proposed or pending legislation.

The discussion of tax matters in this Offering Statement applies only in the case of
purchasers of the Series 2015C Certificates at their original issuance and at the respective prices
indicated on the inside cover page of this Offering Statement. It does not address any other tax
consequences, such as, among others, the consequence of the existence of any market discount to
subsequent purchasers of the Series 2015C Certificates. Purchasers of the Series 2015C
Certificates should consult their own tax advisers regarding their particular tax status or other tax
considerations resulting from ownership of the Series 2015C Certificates.

Information Reporting and Backup Withholding

Interest paid on tax-exempt bonds such as the Series 2015C 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 2015C 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 2015C Certificates, under certain circumstances, to "backup withholding" at the
rates set forth in the Code, with respect to payments on the Series 2015C Certificates and
proceeds from the sale of Series 2015C Certificates. Any amount so withheld would be refunded
or allowed as a credit against the federal income tax of such owner of Series 2015C Certificates.
This withholding generally applies if the owner of Series 2015C 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 2015C 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.
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BOND PREMIUM

The Series 2015C Certificates as indicated on the inside cover of this Offering Statement
("Premium Certificates") were 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 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. A
purchaser of a Premium Certificate in the initial public offering at the price for that Premium
Certificate stated on the inside cover of this Offering Statement who holds that Premium
Certificate to maturity (or, in the case of a callable Premium Certificate, to its earlier call date
that results in the lowest yield on that Premium Certificate) will realize no gain or loss upon the
retirement of 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

Public Financial Management, Inc., 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 2015C 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 2015C Certificates. The fees of the
Financial Advisor are contingent upon the issuance of the Series 2015C Certificates.

BASIC FINANCIAL STATEMENTS
Excerpted information from the comprehensive annual financial report of the District for

the Fiscal Year ended June 30, 2014, included in this Offering Statement have been audited by
Ernst & Young LLP, independent certified public accountants, as stated in their report appearing
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in Appendix B. Ernst & Young LLP has not performed any examinations or audits in connection
with the issuance of the Series 2015C 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.

CONTINUING DISCLOSURE

The School Board has covenanted and undertaken for the benefit of the Series 2015C
Certificate holders to execute and deliver a Disclosure Dissemination Agent Agreement (the
"Disclosure Agreement") on the date of initial issuance of the Series 2015C 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 2015C 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 2015C Certificates remain
Outstanding under the Series 2007B Lease, the Series 2007B 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, as amended, 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 2015C
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 2007B Lease, the Trust Agreement or the
Disclosure Agreement; however, any Series 2015C 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.
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With respect to the Series 2015C 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. The School Board is current in all of its electronic filings
with the MSRB required by the Rule. However, for the fiscal years ending June 30, 2009 and
2010, the School Board filed its Annual Reports with the previously approved nationally
recognized municipal securities information repositories and did not timely file the reports
electronically with the MSRB as required by certain amendments to the Rule that became
effective on July 1, 2009. The School Board is current in its required filings of material event
notices, although from June 26, 2008 until mid-2012, the School Board had ceased filing
material event notices of rating changes related to downgrades of municipal bond insurers
insuring certain of the School Board's Outstanding Certificates. The School Board is current in
its required filings of defeasance notices of refunded Certificates, although due to an inadvertent
administrative oversight it had not done so in a timely fashion for two series of Certificates that
were refunded in November, 2011. The School Board intends to fully comply with all current
and future continuing disclosure undertakings. In furtherance thereof, the School Board retained
Digital Assurance Certification, L.L.C. as its dissemination agent in order to ensure such
ongoing and future compliance with its obligations under the Rule.

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 2015C 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 (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. 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 2014 population of 1,397,710.

Population

In 2014, 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, 14.4% from 2001 to 2010 and 5.9% from 2010 to 2014.

Population Growth

2005 -2014
Palm Beach County Florida United States

Year Population Change Population Change Population Change
2005 1,278,380 2.1 17,842,038 2.5 295,516,599 0.9
2006 1,284,489 0.5 18,166,990 1.8 298,379,912 1.0
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 1,338,609 1.4 19,107,900 1.6 311,721,632 1.0
2012 1,358,613 1.5 19,355,257 1.3 314,112,078 0.8
2013 1,376,199 1.3 19,600,311 1.3 316,497,531 0.8
2014 1,397,710 1.6 19,893,297 1.5 318,857,056 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 of Florida and the United States.

Per Capita Personal Income

2004-2013
Palm Beach County Florida U.S.
% of % of % of
Year Dollars Florida U.S. Dollars U.S. Dollars
2004 $48,671 142.9% 141.9% $34,053 99.3%  $34,300
2005 51,831 143.0 144.4 36,258 101.0 35,888
2006 56,336 145.6 147.8 38,693 101.5 38,127
2007 59,139 148.5 148.6 39,819 100.0 39,804
2008 57,321 144.4 140.2 39,709 97.2 40,873
2009 50,938 136.4 129.4 37,350 94.8 39,379
2010 51,111 132.8 127.3 38,478 95.8 40,144
2011 54,616 135.8 129.0 40,215 95.0 42,332
2012 57,252 139.5 129.5 41,041 92.9 44,200
2013 57,985 139.7 129.5 41,497 92.7 44,765
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

2010-2013
Age Group 2010 2011%* 2012%* 2013*
0-19 300,186 299,413 299,583 300,072
20-44 386,375 386,834 388,486 390,309
45-64 348,418 350,814 354,271 357,877
65+ 285,155 288,461 292,625 296,911
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 non-farm
employment by major industry.

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

2012-2013
Average Monthly Percent of Total
Employment

2012 2013 2012 2013
All Industries 446,427 464,536 100.00% 100.00%
Agriculture 6,566 6,556 1.47 1.41
Mining 186 76 0.04 0.02
Utilities 1,414 1,510 0.32 0.32
Construction 23,598 25,717 5.29 5.54
Manufacturing 15,259 15,332 342 3.30
Wholesale Trade 18,714 19,096 4.19 4.11
Retail Trade 68,859 70,750 15.42 15.23
Transportation and Warehousing 7,305 7,750 1.64 1.67
Information 8,874 9,200 1.99 1.98
Finance 21,692 22,062 4.86 4.75
Real Estate 13,863 14,403 3.11 3.10
Professional Services 36,183 38,536 8.11 8.30
Management Companies 8,354 8,936 1.87 1.92
Administrative and Waste Services 39,630 42,699 8.88 9.19
Education 9,146 9,512 2.05 2.05
Health Care 72,408 74,734 16.22 16.09
Arts, Entertainment and Recreation 7,751 7,386 1.74 1.59
Accommodation and Food Services 56,854 58,737 12.74 12.64
Other Services 21,640 22,387 4.85 492
Source:  University of Florida Bureau of Economic and Business Research, Florida Statistical

Abstract 2014.

Note: Percentages may not equal due to rounding.
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Palm Beach County
Annual Average Labor Force and Unemployment Estimates

2005-2014
Unemployment Rates
Civilian Palm Beach
Year Labor Force County Florida United States
2005 604,861 4.3 3.7 5.1
2006 619,269 3.7 3.2 4.6
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 652,630 10.1 10.0 8.9
2012 661,450 8.6 8.5 8.1
2013 674,062 7.3 7.3 7.4
2014 688,244 5.9 6.3 6.2

Source: Florida Research and Economic Information Database Application.

Largest Employers

The following table shows employment at the ten principal employers in the County in
2014.

No. of
Employees
Palm Beach County School Board.............ccccoeeiieiiieiiieniieiiccieccceee e 21,449
Palm Beach County GOVEIrNMENL.........ccueeiiriinieriiniiiiieienieeieeeesieeie e 11,626
Tenet Healthcare COTp .......icvieeiiiiiiieeiiciie ettt 6,100
NextEra Energy (Florida Power & Light) .......cccooiiiiiiiiiiiiieceee, 3,804
GA4S (Wackenhut Corp)...c.eeeeeeiieeiieeeiiiesiie ettt et et eee et sbee e saaee e 3,000
Florida Atlantic UNIVETSILY .....c.coeeriiriinieiieniinieeieeit ettt 2,980
Hospital Corporation 0f AMETICA.......cccueeervieeriieeiiieeiee e e eree e ee e e 2,714
Veterans Health AdminiStration ............c..coooeviiiiiiiiiee e 2,700
Bethesda Memorial HOSpital..........c.oooveeiiiiiiiiiieiecicceecece e 2,643
Boca Raton Regional Hospital..........cocoeiiiiiiiiiiiiiieeeee e 2,250

Source: Palm Beach County, Florida Comprehensive Annual Financial Report for Fiscal
Year Ended September 30, 2014.
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Tourism

The County government is making a concentrated and continuing effort to increase the
number of visitors to the area each year, which is expected to generate a 6% increase in revenues
in fiscal year 2015. There are an estimated 73,900 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 2014, bed tax revenues increased by approximately 11%
over the previous year.

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 of Florida, and all counties east of the Mississippi River, in agricultural
proceeds. The County leads the nation in the production of sugarcane, bell peppers and fresh
sweet corn. It leads the state in the production of rice, lettuce, radishes, Chinese vegetables,
specialty leaf produce, and celery. The 456,001 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 $162 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. Several crops are currently grown as potential sources
for ethanol production. Equestrian acreage in western 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

During fiscal year 2014, the total number of permits increased by 6% compared to fiscal
year 2013. Building Permit revenues increased by 6% to $15.9 million as compared to $15
million in fiscal year 2013. In residential construction, there were 370 multi-family unit permit
and 1,185 single-family unit permit starts, as compared to 585 multi-family unit permit starts and
1,131 single-family unit permit starts in fiscal year 2013. The total value for these residential
permit starts was $524.6 million in fiscal year 2014, as compared to $544.7 million in fiscal year
2013. However, total value of all construction permitted increased from $954 million in fiscal
2013 to $1.08 billion in fiscal year 2014. Overall, permitting activity in both residential and
commercial construction continues to increase.

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

County of Palm Beach, Florida
(Dollars in Thousands)

2005 -2014
Single and
Calendar Year Multi-Family Residential Valuation
2005 4,414 $1,191,043
2006 7,806 1,068,926
2007 2,264 504,192
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
Source: The School District of Palm Beach County, Florida Comprehensive Annual

Financial Report for the Fiscal Year Ended June 30, 2014.

[Remainder of page intentionally left blank]
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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 [oan Associations
2005 20,201,000 14,270,000
2006 21,335,000 15,858,000
2007 25,313,000 12,603,000
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
Source: Federal Deposit Insurance Corporation internet address www?2.fdic.gov/sod.
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McGladrey LLP

McGladrey

Independent Auditor’s Report

Chairperson and Members of
The School Board 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, 2014, 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, 2014, 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 conformity with accounting
principles generally accepted in the United States of America.

Emphasis of Matter

As discussed in Note N to the financial statements, the District adopted the recognition and disclosure
requirements of Governmental Accounting Standards Board Statement No.65, ltems Previously Reported
as Assets and Liabilities, during fiscal year 2014. The respective net position balance of the governmental
activities as of July 1, 2013 has been restated.

Member of the RSM Intemational network of Independent accounting, tax and consulting firms
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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 and schedules of funding progress, 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
nonmajor 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 nonmajor fund financial statements and schedules is the responsibility of
management and was derived from 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 nonmajor fund financial
statements and schedules is 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 20, 2014 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 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 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.

%ﬁ% Lo

West Palm Beach, Florida
November 20, 2014
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

The School District of Palm Beach County, Florida’s (the “District”) discussion and analysis is designed
to provide an objective and easy to read analysis of the District’s financial activities for the fiscal year
ended June 30, 2014, 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 decreased $0.083 billion from $1.995 billion to $1.912 billion as
expected. The District used the last of the funds accumulated in fiscal year 2011 from Education
Jobs funds to minimize the impact of the anticipated loss of State funding in fiscal years 2012
through 2014. 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. The decrease is also
due an increase in the amount passed through to charter schools in Palm Beach County of $32.6
million from $80.0 million to $112.6 million in fiscal year 2014. Enrollment at district schools
declined approximately 1,650 students representing a loss of approximately $11.6 million in
revenue without a commensurate reduction in district expenditures.

e Implementation of Governmental Accounting Standards Board Statement No. 65, Items
Previously Reported as Assets and Liabilities reduced beginning net position by $8.1 million as
explained further in Note 1 (N).

e Transfer of $13.0 million from the health internal service fund to reimburse the general fund for
cash infusion provided in fiscal years 2010 and 2012 to make the internal service fund solvent.

e The District’s total long-term debt decreased by $62.2 million or 3.2% primarily due to debt
repayments of $68.4 million, refunding/defeased transactions, and a decrease in negative fair
value of hedging derivative instruments of $27.5 million primarily due to the termination of
2001B/2011B Pay Fixed Interest Rate Swap (SWAP) offset by $14.0 million bus and equipment
loan to purchase 110 buses and other equipment (discussed in Notes 10 and 11).

e Total revenues and transfers increased by $116.2 million or 6.7%, from $1.728 billion to $1.844
billion when compared to the prior year.

o General revenue and transfers accounted for $1.305 billion, or 70.8%, of all revenues and
increased $110.1 million or 9.2%. This increase is primarily attributed to additional
funding from the Florida Education Finance Program (FEFP) revenue of $79.4 million
(comprised of an increase of the Base Student Allocation, new teacher salary allocation
and net increase in enrollment including charter schools), a $2.6 million increase in
impact fees, an increase in property taxes of $11.7 million due to an increase in property
values even with a decrease in the millage rate from 7.778 in fiscal year 2013 to 7.586 in
fiscal year 2014 as well as non-recurring revenue in the current year of $13.0 million for
an interfund transfer from the health internal service fund.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

Program specific revenue in the form of charges for services, grants and contributions
accounted for $538.7 million, or 29.2% of all revenues and increased $6.1 million or
1.1%. The increase is primarily attributed to an increase in reimbursements for school
lunch and breakfast programs.

e Total expenses increased $108.8 million from $1.819 billion to $1.928 billion. The increase in
expenditures is due primarily to an increase in salary and benefits as a result of negotiated
employee raises of $31.4 million, overall increase in benefits of $34.5 million primarily due to an
increase in salaries and in the FRS rate, and an increase in the amount passed through to
charter schools of $35.0 million.

e The District’s governmental funds reported combined fund balances of $387.8 million.

(o]

The General Fund (the primary operating fund), reflected on a current financial resources
basis, ended the year with a fund balance of $111.8 million. Of this amount, $46.5
million is classified as unassigned that is available to cover unanticipated financial needs
and includes the Board approved contingency, $27.5 million is classified as assigned,
$28.2 million is classified as restricted and $9.6 million is classified as nonspendable.
During the current year, General Fund expenditures exceeded revenues (including other
financing sources) by $21.5 million.

Debt Service funds ended the year with a fund balance of $110.7 million and is restricted
to cover debt service payments. COPs Debt Service fund, a major fund, has a restricted
fund balance of $107.1 million, and the remaining debt service funds which are included
with the non-major governmental funds have a restricted fund balance of $3.6 million.

Capital Project funds ended the year with a fund balance of $139.3 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 $36.5 million, and the
remaining capital funds which are included with the non-major governmental funds have
$67.4 million restricted fund balance and $35.5 million assigned fund balance.

Special Revenue funds ended the year with a fund balance of $25.9 million, of which
$23.0 million is restricted to child nutrition costs, $2.7 million is nonspendable
inventory, and $0.2 million is committed to The Education Network Program which are
included with the non-major governmental funds.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

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:

o 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.

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 . Statement of . Balance sheet . Statement of . 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
fund balances

expenses, and
changes in
fund net
position

. Statement of
cash flows

changes in
fiduciary net
position

Accounting basis and
measurement focus

Accrual accounting
and economic
resources focus

Modified accrual
accounting and
current financial
resources focus

Accrual accounting
and economic
resources focus

Accrual accounting
and economic
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.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

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 and liabilities — 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.
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THE SCHOOL DISTRICT OF PALM BEACH NTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

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.

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 on page 68.

FINANCIAL ANALYSIS OF THE DISTRICT AS A WHOLE
Government -Wide

The District’s net position was $1.912 billion at June 30, 2014. The largest portion of the District’s net
position, $1.781 billion or 93.2%, reflect its investment in capital assets (i.e. land, buildings, furniture
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 ($257.8 million) represents resources that are subject to external restrictions
on how they may be used.
Table 1
Summary of Net Position
Governmental Activities
(in thousands)

* Restated Increase Percentage
June 30, 2014 June 30, 2013 (Decrease) Change
Current and other assets* $ 663,761 $ 719,253 $ (55,492) (7.7%)
Capital assets (net) 3,517,803 3,581,926 (64,123) (1.8%)
Total assets 4,181,564 4,301,179 (119,615) (2.8%)
Accumulated Decrease in Fair Value of (28.9%)
Hedging Derivatives 67,487 94,964 (27,477)
Net Carrying Amount of Debt Refunding* 57,986 36,768 21,218 57.7%
Total Deferred Outflows of Resources 125,473 131,732 (6,259) (4.8%)
Current and other liabilities 295,443 288,061 7,382 2.6%
Long-term liabilities* 2,100,026 2,149,919 (49,893) (2.3%)
Total liabilities 2,395,469 2,437,980 (42,511) (1.7%)
Net position:
Net investment in Capital Assets* 1,781,012 1,786,722 (5,710 (0.3%)
Restricted 257,756 301,111 (43,355) (14.4%)
Unrestricted (deficit) (127,200) (92,902) (34,298) (86.9%)
Total net position $ 1,911,568 $ 1,994,931 $ (83,363) (4.2%)

* Restated for GASB 65 - reduced Other Assets and Net Investment in Capital Assets for loan origination costs ($8,076k)



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

Capital assets (net) decreased $64.1 million or 1.8% 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.

The analyses in Table 1, on the previous page, 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)

* Restated Increase Percentage
June 30, 2014 June 30,2013  (Decrease) Change

Revenues:
Program revenue:
Charges for services $ 47989 § 46241 $ 1,748 3.8%
Operating grants and contributions 476,357 471,831 4,526 1.0%
Capital grants and contributions* 14,357 14,568 (211) (1.4%)
General revenue:
Property taxes 1,012,800 1,001,130 11,670 1.2%
Grants and contributions not restricted* 221,228 140,140 81,088 57.9%
Investment earnings 2,348 1,155 1,193 103.3%
Other general revenue 56,186 53,006 3,180 6.0%
Transfers 13,000 - 13,000 100.0%
Total revenues and transfers 1,844,265 1,728,071 116,194 6.7%
Functions/Programs Expenses
Instruction 1,047,726 949,936 97,790 10.3%
Instructional support services 174,848 161,937 12,911 8.0%
Board 6,149 5,495 654 11.9%
General administration 9,231 9,887 (656) (6.6%)
School administration 96,911 92,887 4,024 4.3%
Facilities acquisition and construction 26,343 29,525 (3,182) (10.8%)
Fiscal services 5,881 5,726 155 2.7%
Food services 74,047 70,710 3,337 4.7%
Central services 15,715 13,550 2,165 16.0%
Student transportation services 47,036 46,955 81 0.2%
Operation and maintenance of plant 191,892 187,037 4,855 2.6%
Administrative technology services 6,114 7,260 (1,146) (15.8%)
Community services 36,157 33,897 2,260 6.7%
Interest on long-term debt 80,122 84,780 (4,658) (5.5%)
Unallocated depreciation/amortization* 109,456 119,262 (9,806) (8.2%)
Total expenses 1,927,628 1,818,844 108,784 6.0%
Change in net position (83,363) (90,773) 7,410 (8.2%)
Net Position - beginning 1,994,931 2,085,704 (90,773) (4.4%)
Net Position - ending $ 1911568 $ 1994931 $ (83,363 (4.2%)

* Restated - for GASB 65 with increase to unallocated amortization for write-off of loan origination costs ($8,076k), and reclassified DELL donation of
$4,681k from grants and contributions not restricted to capital grants and contributions (to be consistent with current year presentation).
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

The results of this year’s operations for the District as a whole are reported in the Statement of
Activities. Table 2, on the previous page, takes the information from that statement and rearranges
them slightly so the reader can see the total revenues for the current year compared to fiscal year 2013.

As reported in the Statement of Activities, the cost of all of the governmental activities this year was
$1.928 billion. Some costs were paid by those who benefited from the programs ($48.0 million), or by
other governments and organizations who subsidized certain programs with grants and contributions
($490.7 million). The District paid for the remaining “public benefit” portion of the governmental
activities with $1.013 billion in property taxes, $221.2 million in grants and contributions not restricted
to specific programs, $2.3 million in investment earnings, $56.2 million in other general revenue, and
$13.0 million transfer from the health internal service fund.

Operating grants and contributions increased $4.5 million or 1.0%, which is primarily attributed to an
increase in School Food Service reimbursements of $4.3 million as a result of the expansion of the free
breakfast program and overall increased participation.

Property taxes increased $11.7 million or 1.2%, which is primarily attributed to a 4.2% increase in
property values partially offset by a decrease in property tax levy from 7.778 to 7.586.

Grants and contributions not restricted increased $81.1 million or 57.9%, which is primarily related to
an increase of $79.4 million in FEFP revenue. FEFP revenue increased mainly due to increase in Base
Student Allocation, new funding provided for teacher raises and net increased enrollment in Palm Beach
County, including charter schools.

Investment earnings increased $1.2 million and 103.4% primarily attributed investment revenue and
interest received from the Palm Beach County Tax Collector.

The pie chart below represents total expenditures classified by function.

Total Government Wide
Expenses by Function

Instruction
54.3%

Unallocated Instructio?al support
deprec/amort 9.1%
5.7%
3 Board
0.3%
Interest on General

long-term debt
4.2%

administration
0.5%

Community services
1.9%

Pupil transportation Food Facilities iCq & const
Admin technology Operation & maint of 2.4% services 1.4%

0.3% plant Central services 3.8% Fiscal services| 4  School administration
10.0% 0.8% 0.3% 5.0%
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

FINANCIAL ANALYSIS OF THE DISTRICT’S FUNDS
Governmental Funds

As of June 30, 2014 the District’s governmental funds reported a combined fund balance of $387.8
million, which is a decrease of $98.4 million or 20.2% under 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 $111.8 million which is a decrease of $21.5 million or 16.1%. The decrease
is mainly related to the decline in district enrollment without a commensurate decrease in expenditures.
At the end of the current fiscal year, unassigned fund balance of the General Fund was $46.5 million.

The COPS Debt Service Fund, another major fund, reported an ending fund balance of $107.1 million
which is a decrease of $2.4 million or 2.2% when compared with prior year. The decrease is related to
debt service payments the District will need to make in early fiscal year 2015.

The Capital Improvement Fund, another major fund, reported an ending fund balance of $36.5 million a
decrease of $8.3 million or 18.4% due to the timing of revenue and capital outlay spending.

Other Non-Major Governmental Funds, which represent a summarization of all the other governmental
funds, ended the year with total fund balance of $132.3 million, a decrease of $66.3 million or 33.4%.
This decrease is primarily due to capital spending and transfers out exceeding revenue received in the
current year.

Proprietary Funds

The District’s internal service funds reported a combined net position of $40.4 million. The Health
Internal Service Fund ended the year with a net position of $73.0 million, which is an increase of $10.7
million or 17% over last year due to premiums exceeding claims and other expenses. The District
created the Worker’s Compensation, General and Auto Liabilities Claim Fund on July 1, 2013. This
Fund has a negative net position of $32.6 million due to recording the actuarially determined long term
claims liabilities since proprietary funds use accrual basis accounting. The District has a plan to fund
this negative position over a 15 year period.

General Fund Budgetary Highlights

During the year, appropriations increased $34.1 million from original budget to final budget. The
increase in appropriations is primarily attributed to unanticipated revenue and other financing sources
comprised of the following: transfer from health internal service fund of $13.0 million, increase in FEFP
of $7.8 million, increase in afterschool fee based programs of $5.0 million, loss recoveries of $5.1 million
and additional miscellaneous revenue of $3.2 million.

The General Fund actual expenditures were less than the budgeted appropriations by approximately
$64.0 million. This was 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 aftercare, workforce development and state categorical programs.

CAPITAL ASSETS AND DEBT ADMINISTRATION

Capital Assets

As shown in Table 3, on the next page, at June 30, 2014, the District had $3.518 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,
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MANAGEMENT’S DISCUSSION AND ANALYSIS
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deletions and depreciation) of $64.1 million from last year. The decrease is primarily due to depreciation
expense of $108.9 million exceeding capital spending of $46.0 million. Capital spending in the current
year reflects the completion of modernization project for Galaxy Elementary and Gove Elementary as
well as ongoing modernization of North Palm Beach Elementary, Gladeview Elementary and Rosenwald
Elementary. Additionally, the District has completed an upgrade to the radio repeaters tower (total
project cost of $0.9 million) and the completion of several covered walkways.

The District’s successful building program is winding down, as the proceeds of the referendum sales tax
that ended in December 2010 and capital millage proceeds decline. Between fiscal year 2001 and fiscal
year 2014, forty-one (41) new schools were built and fifty-six (56) others were replaced or totally
renovated. Modernization of North Palm Beach Elementary was completed in August 2014, and
Gladeview Elementary and Rosenwald Elementary modernization projects are expected to be completed
before August 2015. The District continues its effort to provide state-of-the-art facilities for all of its
students. Future school renovations and replacements will be scheduled based upon the availability of
funding. 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, 2014 June 30, 2013 (Decrease)

Land 341,459 $ 341,459 $ -
Construction in progress 33,737 60,224 (26,487)
Improvements other than buildings 56,800 55,630 1,170
Buildings and fixed equipment 4,111,969 4,058,975 52,994
Furniture, fixtures and equipment 136,045 136,980 (939)
Motor vehicles 98,713 97,253 1,460
AV materials and computer software 56,752 58,273 (1,521)
Less: accumulated depreciation (1,317,672) (1,226,868) (90,804)

Total capital assets, net $ 3,517,803 $ 3,581,926 $ (64,123)

Long-term Debt

As shown in Table 4, on page 12, at the end of this year, the District had $1.879 billion in debt
outstanding which is comparable to $1.941 billion last year. The $62.2 million decrease in outstanding
debt is due to debt repayments of $68.4 million, termination of 2001B/2011B Interest Rate SWAP
causing a $27.5 million decrease in negative fair value of hedging derivative instruments which was
reclassified to deferred outflows of resources - net carrying amount of debt refunding, and the impact of
refunding transactions and regular amortization. See Notes 10 and 11 of the Notes to the Financial
Statements for more information on long-term liabilities and derivatives.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

Table 4
Long-term Debt Outstanding at Year End
Governmental Activities
(in thousands)

Increase
June 30, 2014 June 30, 2013 (Decrease)
Notes / Loans Payable $ 14,002 $ - $ 14,002
Capital outlay bond issues 21,885 26,370 (4,4895)
Certificates of participation 1,711,223 1,771,333 (60,110)
Borrowing-Swap Upfront Payment 3,092 8,017 (4,925)
Derivative Instruments - Hedging 67,487 94,964 (27,477)
Plus: issuance premiums 60,798 40,020 20,778
Total $ 1,878,487 $ 1,940,704 $ (62,217)

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, 2014, the statutory
limit for the District was approximately $13.831 billion, providing additional debt capacity of
approximately $13.8 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
declining 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, and
post employment benefits.

FACTORS BEARING ON THE DISTRICT’S FUTURE

The proposed operating and capital budgets for fiscal year 2015 are currently balanced. As was the case
at the start of fiscal year 2014, the FEFP second calculation already contains a prorated adjustment to
funds available due to a higher than projected increase in taxable value statewide and the related
increase to discretionary millage compression allocation. For the District, the adjustment is only
$289,156; however, a similar small pro-ration to funds available at the beginning of fiscal year 2014
grew to an adjustment of $3.5 million by the end of the fiscal year. The reconciliation of projected to
actual, recalibrated FTE and the resulting adjustment to revenue will not be known until the fiscal year
2014 final calculation is released in October. In anticipation of a potential negative prior year revenue
adjustment, the District has imposed a waiver process for hiring and travel, to reduce expenditures.

The District’s .25 mill property tax levy for operations approved by the voters for four years in 2010 is on
the November 2014 ballot to extend the millage for another four years, from fiscal year 2016 through
fiscal year 2019. For fiscal year 2015, the .25 mills will generate $36.0 million in revenue. The revenue
is designated for art, music and physical education instruction, choice programs and career academies.
If the continuation of this levy is not approved by voters, the District will be forced to make significant
program reductions in fiscal year 2016.

The recent high growth rate of charter schools, and loss of enrollment to them, has impacted resources
available for District schools. The District is responding by increasing its marketing efforts and choice
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2014

options to reduce the outflow of students to charters and the loss of associated revenue. On the
appropriation side, efforts are underway to revamp the allocation of resources to schools to be more
responsive to fluctuations in enrollment.

With the Legislature once again failing to restore capital millage rates to 2.0 mills, the District is faced
with choices to maintain adequate levels of maintenance, to provide technology for classrooms and
replace an aging bus fleet. The choices include securing alternate revenue sources, reducing
expenditures, and/or moving expenditures to general fund. Moving expenditures to general fund will
also require either additional revenue or an equal reduction of expenditures as the general fund does not
have excess resources to absorb the additional costs. In an effort to bolster the lobby effort to improve
funding for capital maintenance costs, the District is working through the Florida School Finance
Officers Finance Council, an advisory group to the Florida Department of Education, to bring consensus
concerns to the Governor and state legislators. Perhaps by working together, the critical additional
funding needed may be secured.

District staff is committed to maintaining financial stability and will continue to meet financial
challenges as they arise.

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 Operating 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/

B-15



SN (P (98P S S P P (9P S S S S o oY (3P S P S (oY (9P S (9P P So P S S P o (S P S S P S0P S (3P o (9P S S P (G 9P o (9P o S S P S P (3P (P S 3 S 1IN
P/Av‘VAv‘v‘VAv‘vAvAv‘VAvAv‘VAv‘vAVAvAvAvAv‘VAv‘v‘VAvAvAvAvAVAvAvAVAv‘vAvAvAvAvAv‘VAv‘vAVAvAvAv\P

SN LN GUN PN DU DU USSP PN PN PN DN PN DU DN DN IS DN PN DU DN UN GUNS DLS GUN IS DN DN DS N IS PN, )
Sl LONCH OO LOOCH OO LI EOSCH LONCH LIS LI O LR IO IO OO IS EOCH LOSCE OO ISR LI 1O LI LD IO IO IO Ll IO IO IS O I 1O 12
VIN INTIN IN IN T IN IN N N IN N IN TN IN IN N N IN N IN IN  IN N IN TN N NN N N N N N
2, A (2, [[2, 4 [[2, A [[2, 4[24 120 [[2, 4 [[2, 4[24 [[2, 4 [[2, 4 [[2, A [12, 4[24 [[2, 0 [[2, 4 [[2, N [[2, 4 [[2, 4[24 [[2, 4[24 [[2.4 [[2. A [[2. 4[240 [[2.4 2.4 [[2,\ [[2.4 [[2. 0 [[2, 4\ [[2,4

AP AP AP I[P AP AP AP A I A I I AP AP I AP AR I A I A AP I AP AP AP AP AP AP AP A PSP P AP AP AP AP P AP AP S P S S S
[ LA LA A LA A LA A LA LA LA LA A AR LR LA LA LR A LA LA A A LA LA LA A LA A A L) A LA LA LA LA LA LA LA A LA LA LA LA AR A

N

»
%

v
»

B-16



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF NET POSITION
JUNE 30, 2014
(amounts expressed in thousands)

ASSETS
Cash, cash equivalents and investments
Derivative instrument investments
Taxes receivable
Accounts, deposits and interest receivable
Due from other 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

Net Carrying Amount of Debt Refunding

TOTAL DEFERRED OUTFLOWS OF RESOURCE

LIABILITIES

Accounts and contracts payable

Accrued payroll and payroll deductions

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

TOTAL LIABILITIES

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

$ 577,864

93
19,572
1,585
42,302
12,303
3,484
6,558

341,459
33,737
56,800

4,111,969

136,045
98,713
56,752

(1,317,672)

3,517,803

4,181,564

67,487
57,986

125,473

33,926
108,816
1,884
154
37,311
834

4,170
4,220
15,680
66,535
216
21,697

9,832
19,736
170,902
1,703,415
2,876
67,487
30,139
95,639

2,395,469

1,781,012

1,915
73,359
126,823
25,734
29,925
(127,200)

1,911,568

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, 2014
(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 $ 1,047,726 $ 2,684 $ 305,826 $ 5,189
Instructional support services 174,848 - 63,572 -
Board 6,149 - - -
General administration 9,231 - 2,940 -
School administration 96,911 - 6,237 -
Facilities acquisition and construction 26,343 - - 3,549
Fiscal services 5,881 - 41 -
Food services 74,047 14,429 62,818 -
Central services 15,715 - 1,221 -
Pupil transportation services 47,036 931 24,713 -
Operation of plant 124,757 - 4,509 -
Maintenance of plant 67,135 - 60 -
Administrative technology services 6,114 - 67 -
Community services 36,157 29,945 4,353 -
Interest on long-term debt 80,122 - - 5,619
Unallocated depreciation expense 108,894 - - -
Amortization expense 562 - - -
Total primary government 1,927,628 47,989 476,357 14,357

governmental activities

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

General revenues:

Taxes:

Property taxes, levied for general purposes
Property taxes, levied for capital projects
Grants and entitlements not restricted to specific programs
Investment earnings

Other
Transfers

Total general revenues and transfers
Change in net position

Net Position—beginning - restated for GASB 65 (see footnotel (N))
Net Position—ending
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Net (Expense)
Revenue and Changes
in Net Position

Primary Government

Governmental
Activities

(734,027)
(111,276)
(6,149)
(6,291)
(90,674)
(22,794)
(5,840)
3,200
(14,494)
(21,392)
(120,248)
(67,075)
(6,047)
(1,859)
(74,503)
(108,894)
(562)

(1,388,925)

809,909
202,891
221,228
2,348
56,186
13,000

1,305,562

(83,363)
1,994,931

1,011,568
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
BALANCE SHEET

GOVERNMENTAL FUNDS

JUNE 30, 2014

(amounts expressed in thousands)

GENERAL COPS
FUND DEBT SERVICE

ASSETS
Cash, cash equivalents and investments $ 205,204 $ 107,428
Taxes receivable 15,648 -
Accounts and interest receivable 1,578 7
Due from other agencies 9,865 -
Due from other funds 5,000 -
Inventories 9,619 -
Other assets - -
TOTAL ASSETS 246,914 107,435
LIABILITIES AND FUND BALANCES
LIABILITIES
Accounts and contracts payable 18,194 300
Accrued payroll and payroll deductions 108,886 -
Due to other funds - -
Retainage payable on contracts - -
Deposits payable 154 -
Unearned revenue 422 -
TOTAL LIABILITIES 127,656 300
DEFERRED INFLOWS
Unavailable Revenue 7,445 -
TOTAL DEFERRED INFLOWS 7,445 -
FUND BALANCES
Nonspendable 9,619 -
Restricted 28,170 107,135
Committed - -
Assigned 27,524 -
Unassigned 46,500 -
TOTAL FUND BALANCES 111,813 107,135
TOTAL LIABILITIES AND FUND BALANCES $ 246,914 $ 107,435

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

$ 35351 $ 140,353 $ 488,336

3,924 - 19,572

- - 1,585

- 31,274 41,139

- - 5,000

- 2,684 12,303

- 216 216

39,275 174,527 568,151

2,665 11,253 32,412

- 7,957 116,843

- 5,000 5,000

111 1,773 1,884

- - 154

- 842 1,264

2,776 26,825 157,557

- 15,398 22,843

- 15,398 22,843

- 2,684 12,303

36,499 93,944 265,748

- 186 186

- 35,490 63,014

- - 46,500

36,499 132,304 387,751

$ 39,275 $ 174,527 568,151
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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, 2014

(amounts expressed in thousands)

Total Fund Balances - Governmental Funds 387,751
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 4,835,475
Accumulated depreciation (1,317,672)
Total capital assets, net of depreciation 3,517,803
Bond insurance amounts related to debt issuance are reported as expenditures in the governmental
funds when first incurred, however, they are included as deferred charges in the governmental
activities in the statement of net position. 2,162
Deferred outflow of resources are reported at the fair values of corresponding hedging derivative
instruments in the statement of net position. 67,487
Deferred outflow of resources are reported at net carrying amount for refunding transactions
in the statement of net position. 57,986
Derivative instruments - investment assets reported on the statement of net position. 93
Expenditures for insurance 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. 4,180
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 assets and liabilities of the internal
service fund are included in governmental activities in the statement of net position.
Assets 94,175
Liabilities 53,743
Net position 40,432
Revenues that are unavailable or unearned in the governmental funds but are recognized as
revenue in the governmental-wide financial statements. 23,273
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 14,002
Bonds payable 23,956
Certificates of participation payable 1,769,950
Borrowing-swap upfront payment 3,092
Hedging derivative instruments 67,487
Compensated absences 178,268
Other post employment benefits 95,533
Accrued interest on long-term debt 37,311 (2,189,599)
Total Net Position - Governmental Activities

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 BALANCES
GOVERNMENTAL FUNDS

FOR THE YEAR ENDED JUNE 30, 2014

(amounts expressed in thousands)

GENERAL COPS
FUND DEBT SERVICE
REVENUES:
Local sources:
Ad valorem taxes $ 809,909 $ -
Interest income and other 1,473 108
School age child care fees 29,945 -
Food service sales 288 -
Local grants and other 31,540 -
Total local sources 873,155 108
State sources:
Florida education finance program 266,681 -
Capital outlay and debt service 104 -
Food service - -
Class size reduction 207,018 -
State grants and entitlements 33,368 -
Total state sources 507,171 -
Federal sources:
Federal grants and entitlements 8,477 -
National school lunch act - -
Total federal sources 8,477 -
TOTAL REVENUES 1,388,803 108
EXPENDITURES:
Current:
Instruction 988,338 -
Instructional support services 118,043 -
Board 5,994 -
General administration 6,198 -
School administration 96,383 -
Facilities acquisition and construction 570 -
Fiscal services 5,775 -
Food services 57 -
Central services 14,300 -
Pupil transportation services 46,600 -
Operation of plant 124,507 -
Maintenance of plant 67,402 -
Administrative technology services 6,238 -
Community services 35,474 -
Total Current Expenditures 1,515,879 -

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
$ 202,891 $ - $ 1,012,800
533 291 2,405
- - 29,945
- 14,141 14,429
2,091 4,833 38,464
205,515 19,265 1,098,043
- - 266,681
- 6,835 6,939
- 1,000 1,000
- - 207,018
- 5,984 39,352
- 13,819 520,990
- 120,828 129,305
- 61,818 61,818
- 182,646 191,123
205,515 215,730 1,810,156
- 59,143 1,047,481
- 56,955 174,998
- 50 6,044
- 2,940 9,138
- 28 96,411
18,260 8,351 27,181
- 42 5,817
- 73,887 73,944
- 1,108 15,408
- 376 46,976
- 432 124,939
- - 67,402
- - 6,238
- 705 36,179
18,260 204,017 1,738,156
(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, 2014

(amounts expressed in thousands)

GENERAL COPS
FUND DEBT SERVICE

Capital outlay 1,129 -
Debt service:

Retirement of principal - 63,865

Interest 49 111,542

Fiscal charges - 1,404
TOTAL EXPENDITURES 1,517,057 176,811
EXCESS (DEFICIENCY) OF REVENUES
OVER (UNDER) EXPENDITURES (128,254) (176,703)
OTHER FINANCING SOURCES (USES):
Transfers in 101,681 145,438
Transfers out (45) -
Loans Incurred - -
Issuance of long-term and refunded debt - 281,570
Net premium (discount) from issuance of

long-term and refunded debt - 25,748

Payments to refunded debt escrow agent - (278,468)
Proceeds of loss recoveries 5,057 -
Sale of capital assets and other 100 -
TOTAL OTHER FINANCING SOURCES (USES) 106,793 174,288
NET CHANGE IN FUND BALANCES (21,461) (2,415)
FUND BALANCES, JULY 1, 2013 133,274 109,550
FUND BALANCES, JUNE 30, 2014 $ 111,813 $ 107,135

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
4,116 39,857 45,102
- 4,485 68,350
- 4,898 116,489
- 106 1,510
22,376 253,363 1,969,607
183,139 (87,633) (159,451)
- 2,924 250,043
(191,389 (45,609) (237,043)
- 14,002 14,002
- - 281,570
- - 25,748
- - (278,468)
- - 5,057
- 3 103
(191,389 (28,680) 61,012
(8,250) (66,313) (98,439
44,749 198,617 486,190
$ 36,499 3 132,304 $ 387,751
(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, 2014

(amounts expressed in thousands)

Total net change in fund balances - governmental funds $ (98,439)
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 ($108,894) in excess of capitalized capital outlay ($46,026) in the current period. (62,868)

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 (562)
Debt Refunding Amortization (7,858)
Deferred Outflow related to Refunding (Swap Termination Fee) 28,422
Premium/Discount Amortization 4,970
Premium on Current Year Issuance (25,748) (776)

Investment loss related to derivative instruments reported in the statement of activities that are not
reported as revenue in the governmental funds (214)

Revenues reported in the statement of activities that do not provide current financial resources are not
reported as revenues in the governmental funds. 23,273

Revenues reported in the governmental funds that were reported as revenue in the statement in activities
in the prior year under full accrual. (6,226)

Note / Loan proceeds provided current financial resources to governmental funds, but increase long-term
liabilities in the statement of net position. (14,002)

Repayment of bond principal is an expenditure in the governmental funds, but the repayment reduces
long-term liabilities in the statement of net position. 68,350

COPs refunding proceeds provided current financial resources to governmental funds. COPs refunding
payments are expenditures in the governmental funds. The amount by which the refunding proceeds
($281,570) exceeded refunding payment ($278,468) in the current period. (3,102)

The net effect of various miscellaneous transactions involving capital assets (sales, trade-ins, and
donations) is to decrease net position. (1,255)

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 83
Compensated absences (5,271)
Long-term claims payable - IBNR included in Internal Service Fund adjustment - actual net increase

in IBNR is $4,131 (offset against Internal Service Fund adjustment) 35,005
Other post employment benefits (8,284)
Borrowing-SWAP 4,925
Accrued interest on long-term debt 7,418 33,876

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 loss of

the internal service fund is reported with governmental activities. 21,980
Change in net position of governmental activities $ (83,363)

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

GENERAL FUND
FOR THE YEAR ENDED JUNE 30, 2014
(amounts expressed in thousands)

Variances -
Actual Positive (Negative)
Budgeted Amounts (Budgetary Original Final
Original Final Basis) to Final to Actual

REVENUES:
Local sources $ 865,601 $ 873,155 $ 873,155 7,554 -
State sources 499,333 507,171 507,171 7,838 -
Federal sources 6,897 8,477 8,477 1,580 -
TOTAL REVENUES 1,371,831 1,388,803 1,388,803 16,972 -
EXPENDITURES:
Instruction 1,008,610 1,029,697 989,993 (21,087) 39,704
Instructional support services 117,551 121,779 118,104 (4,228) 3,675
Board 7,368 7,772 6,172 (404) 1,600
General administration 6,824 6,691 6,238 133 453
School administration 94,771 96,726 96,383 (1,959) 343
Facilities acquisition and construction 623 914 570 (291) 344
Fiscal services 6,037 6,009 5,775 28 234
Food Services 9 63 57 (54) 6
Central services 13,964 15,674 14,492 (1,710) 1,182
Pupil transportation services 46,976 47,477 46,675 (501) 802
Operation of plant 126,638 127,538 124,635 (900) 2,903
Maintenance of plant 74,810 71,888 67,402 2,922 4,486
Administrative Technology Services 6,593 6,818 6,238 (225) 580
Community services 37,395 43,202 35,569 (5,807) 7,633
Debt service 122 122 49 - 73
TOTAL EXPENDITURES 1,548,291 1,582,370 1,518,352 (34,079) 64,018
DEFICIENCY OF REVENUES

UNDER EXPENDITURES (176,460) (193,567) (129,549) (17,107) 64,018
OTHER FINANCING SOURCES (USES):
Transfers in 89,686 101,681 101,681 11,995 -
Transfers out - (45) (45) (45) -
Sale of capital assets - 100 100 100 -
Proceeds from loss recoveries - 5,057 5,057 5,057 -
TOTAL OTHER FINANCING SOURCES 89,686 106,793 106,793 17,107 -
NET CHANGE IN FUND BALANCE $ (86,774) $ (86,774) (22,756) - 64,018
FUND BALANCE, JULY 1, 2013 (GAAP BASIS) 133,274
FUND BALANCE, JUNE 30, 2014 (BUDGETARY BASIS) 110,518
Adjustment To Conform With GAAP:

Elimination of encumbrances 1,295
FUND BALANCE, JUNE 30, 2014 (GAAP BASIS) $ 111,813

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 NET POSITION

PROPRIETARY FUND

JUNE 30, 2014

(amounts expressed in thousands)

Governmental
Activities
Internal Service
Fund
ASSETS
Current Assets:
Cash, cash equivalents and investments $ 89,528
Due from other agencies 1,163
Total Current Assets 90,691
Noncurrent Assets:
Restricted cash 3,484
Total Noncurrent Assets 3,484
Total assets $ 94,175
LIABILITIES
Current liabilities:
Accounts payable $ 1,514
Accrued payroll and payroll deductions 65
Portion due or payable within one year:
Estimated unpaid claims 21,697
Total Current Liabilities 23,276
Noncurrent liabilities:
Portion due or payable after one year:
Liability for compensated absences 222
Estimated unpaid claims 30,139
Other post-employment benefits obligation 106
Total Noncurrent Liabilities 30,467
Total liabilities 53,743
NET POSITION
Unrestricted $ 40,432

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, EXPENSES AND CHANGES IN FUND NET POSITION
PROPRIETARY FUND

FOR THE YEAR ENDED JUNE 30, 2014

(amounts expressed in thousands)

Governmental
Activities
Internal
Service
Fund

OPERATING REVENUES:
Premium revenue $ 205,635
Other operating revenue 10,075
TOTAL OPERATING REVENUES 215,710
OPERATING EXPENSES:
Salaries 1,198
Benefits 380
Purchased services 356
Claims and other expenses 222,913
TOTAL OPERATING EXPENSES 224,847
OPERATING INCOME (LOSS) (9,137)
NONOPERATING REVENUES:
Interest and other income 157
TOTAL NONOPERATING REVENUES 157
INCOME (LOSS) BEFORE OPERATING TRANSFERS (8,980)
Transfers Out to General Fund (13,000)
CHANGE IN NET POSITION (21,980)
NET POSITION - Beginning of year 62,412
NET POSITION - End of year 3 40,432

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, 2014
(amounts expressed in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Cash receipts from customers and interfund services provided
Cash payments to suppliers for goods and services
Cash payments for salaries and benefits
Other receipts
Net cash provided by operating activities

CASH FLOWS FROM NONCAPITAL ACTIVITIES:
Transfers to other funds
Net cash used by noncapital activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Interest and other income
Net cash provided by investing activities

Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of year*

Cash and cash equivalents, end of year*

RECONCILIATION OF OPERATING INCOME (LOSS) TO
NET CASH PROVIDED BY OPERATING ACTIVITIES:
Operating Loss
Adjustments to reconcile operating income to
net cash provided by operating activities:
Changes in assets and liabilities:
Decrease in due from other agencies
Increase in accounts payable
Increase in payroll and payroll deductions
Increase in liability for compensated absences
Increase in estimated unpaid claims
Increase in other post-employment benefits obligation
Total adjustments

Net cash provided by operating activities

*Includes Restricted Cash

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

Internal
Service
Fund

3 205,635
(183,274)
(1,383)

10,642

31,620

(13,000)

(13,000)

157

157

18,777
74,235

3 93,012

$ (9,137)

567
859

35

102
39,136
58

40,757

3 31,620




THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
STATEMENT OF FIDUCIARY NET POSITION

FIDUCIARY FUNDS
JUNE 30, 2014
(amounts expressed in thousands)

ASSETS

Cash, cash equivalents and investments
Accounts receivable

Interest recivable

TOTAL ASSETS

LIABILITIES
Accounts payable
Due to student organizations

TOTAL LIABILITIES

NET POSITION
Held in trust for scholarships

TOTAL NET POSITION

PRIVATE-
PURPOSE AGENCY
TRUST FUND FUND
FLORIDA
FUTURE SCHOOL
EDUCATORS INTERNAL
OF AMERICA FUNDS
$ 387 16,663
- 1,071
$ 387 17,734
- 502
- 17,232
- 17,734
387
$ 387

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, 2014

(amounts expressed in thousands)

ADDITIONS
Donations
Interest

TOTAL ADDITIONS

DEDUCTIONS
Scholarship disbursements

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

40

41

78

78

(37)

424

387

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
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2014

1. 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. Criteria for determining if other entities are potential
component units that should be reported within the District’s basic financial statements are identified and
described in the GASB Codification of Governmental Accounting and Financial Reporting Standards,
Sections 2100 and 2600. The application of these criteria provides for identification of any entities for which
the District is financially accountable and other organizations that the nature and significance of their
relationship with the Board are such that exclusion would cause the District’s basic financial statements to
be misleading or 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.

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 most
interfund receivables and payables and transfers between funds as well as the transaction 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 reconciliation with brief explanations to
better identify the relationship between the government-wide statements and the statements for
governmental funds.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2014

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 District’s certificates of participation.

Capital Improvement Fund
The Capital Improvement Fund accounts for locally received funds, primarily ad valorem tax revenue, for
the acquisition, construction or renovation of capital facilities, including land and equipment.

PROPRIETARY FUNDS

Proprietary Funds are used to account for ongoing organizations and activities, which are operated and
financed in a manner similar to those found in the private sector. The measurement focus is upon the
determination of net income. The only Proprietary Funds that the District has are Internal Service Funds.
Proprietary funds distinguish 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
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2014

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. As of July 1, 2013, the latter
fund was created in order to separately report claims instead of consolidating the activity within the General
Fund. The negative net position of this new fund will be funded over a 15 year period.

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 account for 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 recorded in the financial records and reported on 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 available and measurable. "Measurable" means the amount of the
transaction 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 taxes are received,
except at year end when revenue is recognized for taxes 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, claims and judgments and certain prepaid items which are
recognized when due/paid.

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
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2014

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
deferred revenue.

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

Revenue Recognition

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. 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 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 — On an accrual basis, 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 in which they are received.

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 dated September 11, 2013 the
date of the final amendment approved by the Board. 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.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
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FOR THE YEAR ENDED JUNE 30, 2014

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.

S. 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, 2014 for funds under budgetary control have been re-appropriated for the fiscal year 2015
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.

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 are stated at fair value, based on quoted
market prices or recognized pricing sources. Investments consist of direct obligations of the United States
Treasury, U.S. Government Agency Securities, U.S. Government sponsored agencies, money market funds
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.
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. 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 cost, which approximates market, 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.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
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FOR THE YEAR ENDED JUNE 30, 2014

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).

H. Capital Assets

Capital assets represent the cumulative amount of capital assets owned by the District. Purchased assets
are recorded as expenditures in the fund financial statements and are capitalized at cost on the
government-wide statement of net position. Gifts or contributions are recorded at fair 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.

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 5 - 10 years
Audio/Video Materials & Software 3 - 5 years
Buildings and Improvements 15 - 50 years
Improvements Other Than Buildings 15 years
Intangibles S 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. The District only has two items that qualify for reporting in
this category. The first item is accumulated decrease in fair value of hedging derivatives (See Note 11). The
second item is the net carrying amount of debt refunding reported in the government-wide statement of net
position. A deferred charge on 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.

Deferred outflows of resources activity for the fiscal year ended June 30, 2014 is as follows (in thousands):
Government Wide

Ending Ending
Balance Balance
June 30, 2013 Increase Decrease June 30, 2014
Deferred Outflows of Resources
Accumulated Decrease in Fair
Value of Hedging Derivatives $ 94964 $ - % 27,477 9% 67,487
Deferred charge on refunding* 36,768 29,076 7,858 57,986

Total Outflows of Resources $ 131,732  $ 29,076 $ 35,335 $ 125,473

*Reclassified from Bonds and Leases Payable. Current year increase includes SWAP termination payment.
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In addition to liabilities, the statement of net position and 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 Unavailable Revenue 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.

Deferred inflows of resources total $22.8 million and consist of the following balances (in thousands):

Fund Level

Non-Major

General Governmental
Fund Funds Total

Deferred Inflows of Resources
Federal and State Sources

Medicaid $ 3,200 $ - % 3,200

Fuel Tax 105 - 105
Local Sources

Erate 4,140 - 4,140

Impact Fees - 15,398 15,398

Total Inflows of Resources $ 7,445 $ 15,398 $ 22,843

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 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 enters 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. As of July 1, 2013, Workers Compensation,
General and Auto Claims are reported as an Internal Service Fund. The negative net position will be funded
over a fifteen year period.

L. Compensated Absences

Compensated absences are payments 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
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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. An expenditure is recognized in the governmental 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).

M. 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 and liabilities and disclosures of contingent
assets and liabilities 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.

N. Impact of Recently Issued Accounting Principles

Recently Issued and Adopted Accounting Pronouncements

In March 2012, the GASB issued Statement 65, Items Previously Reported as Assets and Liabilities. GASB
65 establishes accounting and financial reporting standards that reclassify as deferred outflows of resources
or deferred inflows of resources, certain items that were previously reported as assets and liabilities. This
Statement specifically addresses the calculation of a deferred outflow or inflow for the refunding of debt,
requires that debt issuance costs be expensed in the period in which that debt was issued, and requires
that revenue recorded in the governmental funds that is not available be classified as Unavailable Revenue
(a deferred inflow). This Statement is effective for periods beginning after December 15, 2012 and requires
that the cumulative effect of applying this Statement should be reported as a restatement of beginning net
position. The effects of the accounting change on net position as previously reported for fiscal year 2013
and prior years is a reduction of $8.1 million and is adjusted as of June 30, 2013 as follows (amounts in
thousands):

Governmental

Activities
Net Position, previously reported $ 2,003,007
Adjustment to write-off debt issuance cost 8,076
Net Position, restated $ 1,994,931

Recently Issued Accounting Pronouncements

In June 2012, the GASB issued Statement 68, Accounting and Financial Reporting for Pensions—an
amendment of GASB Statement 27. GASB 68 improves accounting and financial reporting by state and local
governments for pensions. It also improves information provided by state and local governmental employers
about financial support for pensions that is provided by other entities. This Statement results from a
comprehensive review of the effectiveness of existing standards of accounting and financial reporting for
pensions with regard to providing decision-useful information, supporting assessments of accountability
and inter-period equity, and creating additional transparency. This Statement is effective for fiscal years
beginning after June 15, 2014. Management is currently evaluating the impact of the adoption of this
statement on the District’s financial statements. It will mostly likely have a material effect, but that amount
is not readily determinable.

In April 2013, the GASB issued Statement 70, Accounting and Financial Reporting for Nonexchange Financial
Guarantees. GASB requires a government that has issued an obligation guaranteed in a nonexchange
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transaction to report the obligation until legally released as an obligor. This Statement is effective for fiscal
years beginning after June 15, 2013. The adoption of GASB 70 does not have any impact on the District’s
financial statements.

In November 2013, the GASB issued Statement 71, Pension Transition for Contributions Made Subsequent to
the Measurement Date—an amendment of GASB Statement No. 68. The objective of this Statement is to
address an issue regarding application of the transition provisions of Statement No. 68, Accounting and
Financial Reporting for Pensions. This Statement amends paragraph 137 of Statement 68 to require that, at
transition, a government recognize a beginning deferred outflow of resources for its pension contributions, if
any, made subsequent to the measurement date of the beginning net pension liability. This Statement is
effective for fiscal years beginning after June 15, 2014. Management is currently evaluating the impact of
the adoption of this statement on the District’s financial statements.

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 7.586 mills and the total assessed value on which the 2013-14
levy was based was $138.7 billion. Gross taxes levied were approximately $1.0 billion. Total revenue, net of
discounts, was approximately $1.0 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 2014, the maintenance transfer amounted to
approximately $75.3 million. Additionally, approximately $8.2 million was transferred for property
insurance; approximately $5.2 million was transferred for charter school capital outlay bringing the total
transfer from capital to approximately $88.7 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%
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

B-44



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2014

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, 2014,
the carrying amount of the District's cash deposits was approximately $155.7 million and the bank balance
was approximately $162.5 million. The carrying amount of the Agency Fund - School Internal Funds cash
deposits was approximately $16.7 million.

The District receives interest on all collected 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 Markets, Florida Education Investment Trust Fund
(FEITF) and Florida State Board of Administration (SBA).

Investments

The District’s investment policy permits investments in the SBA Local Government Surplus Funds Trust
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.

As of June 30, 2014, the District had the following unrestricted cash and investments and maturities
(amounts in thousands):

CARRYING EFFECTIVE

PORTFOLIO / INVESTMENTS VALUE DURATION
Cash Deposits $ 155,671 N/A
Money Market Funds 110,269 N/A
Florida Education Investment Trust Fund (FEITF) 134,974 N/A
Florida State Board of Administration (SBA) 37 0.09
Commercial Paper 7,890 0.33

Core Fund Investments

US Treasury - Notes 56,151 2.07

Federal Agency - Bond/Notes 102,786 1.66

Corporate Notes 7,731 2.18

Municipal Bonds 2,355 0.25
TOTAL $ 577,864

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 May, 2015 and March, 2017. As of June 30, 2014, the District held approximately
$4.2 million in market value of callable securities issued by Federal Instrumentalities which permit the
issuer to redeem the securities prior to their original maturity date.
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issuer to redeem the securities prior to their original maturity date.

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
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
CARRYING VALUE OF INVESTMENT RATING
PORTFOLIO / INVESTMENTS (in thousands) BALANCE S&P / MOODY'S
Cash Deposits $ 155,671 26.94%
Money Market Funds
Dreyfus Treasury and Agency 53,183 9.20% AAAm/Aaa-mf
Federated Government Obligation 25,697 4.45% AAAm/Aaa-mf
Fidelity Institutional Government Fund 17,239 2.98% AAAm/Aaa-mf
Goldman Sachs Government Fund 100 0.02%  AAAm/Aaa-mf
Morgan Stanley US Government 101 0.02%  AAAm/Aaa-mf
TD Asset Management US Government Fund 13,949 241% AAA
Florida Education Investment Trust Fund (FEITF) 134,974 23.36% AAAm
Florida State Board of Administration (SBA) 37 0.01% AAAm
Commercial Paper
Bank of Tokyo Mitsubishi Ltd 2,048 0.35% A-1/P-1
BNP Paribas Finance Inc. 4,147 0.72% A-1/P-1
Fortis 1,695 029% A-1
Investments in Fixed Income Securities
US Treasury - Notes/Bill 56,151 9.72% AA+/Aaa
Toyota Motor Corporation 896 0.16% AA-/Aa3
Berkshire Hathaway 1,130 0.20% AA/Aa2
Coca-Cola 450 0.08% AA/Aa3
Exon 1,079 0.19% AAA/Aaa
Wal-Mart 572 0.10% AA/Aa2
Apple 574 0.10% AA+/Aal
IBM 2,497 0.43% AA-/Aa3
Chevron 533 0.09% AA/Aal
Federally Backed Securities (Fannie Mae & Freddie
Mac) - Short Term 90,078 15.59% A-1+/P-1
Federally Backed Securities (Fannie Mae, Farmer Mac
& Freddie Mac) - Long Term 12,708 220% AAt+/Aaa
Municipal Bonds 2,355 041% AA/Aa3
TOTAL $ 577,864 100.00%

As of June 30, 2014, 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.
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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 "Aa" by Moody's and
a minimum long term debt rating of "AA" 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, 2014, the District held
$7.7 million of corporate notes of which had an S&P rating between AA- and AAA. All investments in the
Federally Backed Securities (Fannie Mae, Freddie Mac (also known as Federal Home Loan Mortgage
Corporation) and Farmer Mac) had a rating between AA+ and Aaa for securities held for more than one year
and a rating between A-1+ and P-1 for securities held less than a one year. All other rated investments
were rated between AA and AAA by S&P. As of June 30, 2014, the Local Government Investment Pool was
rated AAAm by S&P. As of June 30, 2014, Fund B was not rated by a nationally recognized statistical
rating agency.

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, 2014, the District’s investment portfolio was held with a third-party custodian.

INVESTMENT DERIVATIVE INSTRUMENTS

The District received an upfront premium payment of $3,010,000 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, 2014, the fair value of the barrier option is
approximately $93,000 in asset position (See Note 11).

DUE FROM OTHER AGENCIES

At June 30, 2014, the District had a total of approximately $42.3 million in Due From Other Agencies which
consisted of the following balances (amounts in thousands) (See page 46):
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Due From Other Agencies:
Non-major

General Governmental Internal
Fund Funds Service Fund Total

Federal and State Sources

Medicaid* $ 3,200 $ - $ - $ 3,200

Grant and Entitlements - 15,676 - 15,676

FEMA 422 7 - 429

Fuel Tax* 173 - - 173
Local Sources

Erate* 4,774 - - 4,774

Family Central 928 - - 928

Impact Fees* - 15,398 15,398

Pharmacy Rebates - - 1,163 1,163

Other 368 193 - 561
Total Due From Other Agencies $ 9,865 $ 31,274 $ 1,163 $42,302

* All or partially recorded as Deferred Unvailable at the fund level.

6. INTERFUND ACTIVITIES

Due to/from other funds consisted of the following balances at June 30, 2014 (amounts in thousands):

Interfund Interfund

Receivables Payables
General Fund $ 5,000 $ -
Other Non-Major Governmental Funds - 5,000
Total Interfund 3 5,000 $ 5,000

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, 2014 were as follows (amounts in thousands):

Transfer to:
Other Non-

COPS Debt Major
Transfer from: General Fund Service Governmental Total
Capital Improvement $ 57,072 $ 131,438 $ 2,879 $ 191,389
General Fund - - 45 45
Other Non-Major Governmental Funds 31,609 14,000 - 45,609
Internal Service Funds 13,000 - - 13,000
Total $ 101,681 $ 145438 $ 2,924 $ 250,043

The majority of interfund transfers were for recurring annual operating and debt service expenditures. The
$13.0 million transfer from the internal service fund to the general fund is to reimburse the General fund
for cash infusion provided in fiscal years 2010 and 2012.
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CAPITAL ASSETS

Capital asset activity for the fiscal year ended June 30, 2014 is as follows (amounts in thousands):

Ending Additions Retirements Ending
Balance and and Balance
June 30, 2013 Transfer In Transfers Out June 30, 2014
Non-Depreciable Assets:
Land $ 341,459 $ - $ - $ 341,459
Construction in Progress 60,224 36,350 62,837 33,737
Total Non-Depreciable Assets 401,683 36,350 62,837 375,196
Depreciable Assets:
Improvements Other Than Buildings 55,630 1,333 163 56,800
Buildings and Improvements 4,058,975 61,829 8,835 4,111,969
Furniture, Fixtures & Equipment 136,980 7,045 7,980 136,045
Motor Vehicles 97,253 1,498 38 98,713
Audio/Video Materials & Software 58,273 808 2,329 56,752
Total Depreciable Assets 4,407,111 72,513 19,345 4,460,279
Less Depreciation For:
Improvements Other Than Buildings (20,318) (3,760) (76) (24,002)
Buildings and Improvements (979,104) (86,458) (7,913) (1,057,649)
Furniture, Fixtures & Equipment (102,501) (10,367) (7,805) (105,063)
Motor Vehicles (73,846) (6,053) (38) (79,861)
Audio/Video Materials & Software (51,099) (2,256) (2,258) (51,097)
Total Accumulated Depreciation (1,226,868) (108,894) (18,090) (1,317,672)
Capital Assets, Net $ 3,581,926 $ (31) $ 64,092 $ 3,517,803

Depreciation expense for the year ended June 30, 2014 of approximately $108.9 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. The District is self-insured for portions of its general and automobile liability insurance, workers
compensation and health 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 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, 2014 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, 2014,
the liability for insurance claims consisted of approximately $13.0 million, $8.2 million and $30.6 million
for employee heath, 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):
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Fiscal Year Ended Fiscal Year Ended

June 30, 2013

June 30, 2014

Beginning Balance $ 52,678 $ 47,705
Additions:

Current year and changes in

estimates 165,629 178,550
Reductions:

Claim payments (170,602) (174,419)
Ending Balance $ 47,705 $ 51,836

There have been no other significant reductions in insurance coverage.

A total of $40.4 million is

designated to cover claims incurred during the off contract period (summer break) and for future

catastrophic long term claims.
SHORT-TERM DEBT

Tax Anticipation Notes

On September 26, 2013 the District issued Tax Anticipation Notes ("TANS"), Series 2013 for $115.0 million.
Note proceeds were used to pay fiscal year 2014 District operating expenditures prior to the receipt of ad

valorem taxes. The notes were repaid in January 2014.

Short-term debt activity for the year ended June 30, 2014 was as follows (amounts in thousands):

Beginning Ending

Balance Balance
July 1, 2013 Issued Redeemed June 30, 2014
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, 2014, is as follows (amounts in

thousands):
Beginning Ending Amounts
Balance Balance Due Within
June 30,2013 Additions Reductions  June 30,2014  One Year
Governmental Activities:
Bonds, Notes and Leases Payable:
Notes/Loans Payable $ - $ 14,002 $ - % 14002 $ 4,170
Capital Outlay Bond Issue 26,370 - (4,489) 21,885 4,220
Certificates of Participation 1,771,333 281,570 (341,680) 1,711,223 66,535
Borrowing-Swap Upfront Payment 8,017 - (4,929) 3,092 216
Derivative Instruments-Hedging 94,964 - (27,477) 67,487 -
1,900,684 295,572 (378,567) 1,817,689 75,141
Plus Issuance Premium 40,020 25,748 (4,970) 60,798 -
Total Bonds, Notes and Leases Payable 1,940,704 321,320 (383,537) 1,878,487 75,141
Other Liabilities:
Compensated Absences 180,833 21,241 (15,492) 186,582 15,680
Claims and Judgments:
Insurance Claims 47,705 178,550 (174,419) 51,836 21,697
Post Employment Benefits 87,297 13,311 (4,969) 95,639 -
Total Other Liabilities 315,835 213,102 (194,880) 334,057 37,377
Total Governmental Activities
Long-Term Liabilities $ 2,256,539 § 534422 § (578417) $ 2212544 § 112518

The compensated absences and post-employment benefits are generally liquidated by the general fund.
Long term claims and judgments are liquidated by the internal service funds.

Due to the implementation of GASB 65 in fiscal year 2014, deferred charge on refunding is shown as
deferred outflow and is no longer included with long term liabilities.

Bus and Equipment Loan
On February 20, 2014, The District entered into a loan agreement with TD Equipment Finance for financing
the acquisition of 110 buses and other equipment for $14.0 million. Under the terms of the loan agreement,

the District’s annual payment includes interest at 1.235% and is payable over five years.

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

Total Principal

Principal Interest and Interest

FY15 $ 4,170 $ 146 $ 4,316
FY16 2,767 113 2,880
FY17 2,802 79 2,881
FY18 2,836 44 2,880
FY19 1,427 9 1,436
$ 14,002 $ 391 $ 14,393
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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. The amounts necessary to retire bonds
and interest payable are withheld from the entitlement to the District. Interest rates on the COBI bonds
range from 3.00 % 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):

Debt

Final Debt Matured/

Capital Outlay Date of Amount  Remaining Interest  Maturity =~ Outstanding  Refunded
Bond Issues Issue Issued Rates (Percent) Date June 30,2013 FY13-14

Debt

Outstanding
June 30, 2014

COBI 2005-A 5/1/2005 § 21,200 5.00% 1/1/2017 § 8,460 $ 2,460 $ 6,000
COBI 2005-B 7/1/2005 2,675 5.00% 1/1/2020 1,690 260 1,430
COBI 2009-A 9/10/2009 1,655 5.00% 1/1/2019 1,070 155 915
COBI 2010-A 10/14/2010 9,700  3.50%t05.00%  1/1/2030 8,425 425 8,000
COBI 2010-A 10/14/2010 1,790 4.00%to0 5.00%  1/1/2022 1,675 125 1,550
COBI2011-A 12/7/2011 5820  3.00%t05.00%  1/1/2023 5,050 1,060 3,990

$ 42,840 $ 26370 § 4485 § 21,885

The debt service requirements through maturity to the holders of the Capital Outlay Bond Issue are as

follows (amounts in thousands):

Year Principal
Ended Capital Outlay Total Principal
June 30 Bonds Interest and Interest
2015 $ 4220 $ 1,020 % 5,240
2016 4,185 809 4,994
2017 1,970 600 2,570
2018 1,525 501 2,026
2019 1,375 425 1,800
2020-2024 5,310 1,240 6,550
2025-2029 2,725 438 3,163
2030-2034 575 23 598
Total $ 21,885 $ 5,056 $ 26,941
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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, 2014, the statutory limit for the District was approximately $13.8 billion, providing
additional debt capacity of approximately $13.8 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 in an escrow, which when coupled with interest earnings will be
sufficient to pay off the principal at maturity.

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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76-d

Final Debt Debt Refunded/ Debt
Amount Remaining Interest Maturity Outstanding Debt Issued Debt Matured Defeased Outstanding  Ground Lease
Certificates Date of Issue Issued Rates (Percent) Date June 30, 2013 FY 13-14 FY 13-14 June 30, 2014 June 30, 2014 Term
Series 2002A (1) 2/1/2002 $ 115,250 - 8/1/2013 $ 7,710 $ -8 7,710 $ - % - 8/1/2018
Series 2002B (2) 3/20/2002 115,350 - 8/1/2027 115,350 - - 115,350 - 8/1/2027
QZAB Series 2002 6/11/2002 950 - 6/11/2016 950 - - - 950 6/11/2016
Series 2002E (3) 9/1/2002 93,350  4.00%to 5.38% 8/1/2016 37,495 - 11,070 - 26,425 6/30/2016
Series 2003A (4) 6/26/2003 60,865  3.13%to 5.00% 8/1/2015 10,715 - 3,465 - 7,250 8/1/2021
Series 2003B (5) 6/26/2003 124,295 Variable Est. 3.91% **  8/1/2029 124,295 - - - 124,295 8/1/2029
Series 2004A (15) 5/4/2004 103,575  3.75%to 5.00% 8/1/2015 10,015 - 3,185 - 6,830 8/1/2029
QZAB Series 2004 4/30/2004 2,923 - 4/30/2020 2,923 - - - 2,923 4/29/2020
Series 2005A (6) 3/22/2005 124,630  3.70%to 5.00% 8/1/2022 123,295 - 215 - 123,080 8/1/2028
QZAB Series 2005 12/15/2005 2,150 - 12/15/2020 2,150 - - - 2,150  12/15/2020
Series 2006A 5/25/2006 222,015 4.10% to 5.00% 8/1/2031 187,355 - 6,330 - 181,025 8/1/2031
Series 2007A 2/28/2007 268,545  4.00%to 5.50% 8/1/2031 217,020 - 11,660 - 205,360 8/1/2031
Series 2007C (7) 3/22/2007 192,310  4.00% to 5.00% 8/1/2027 189,575 - 4,990 - 184,585 7/31/2027
Series 2007D (8) 5/3/2007 30,485 5.00% 8/1/2015 14,295 - 4,535 - 9,760 6/30/2015
Series 2007E 10/31/2007 147,390  3.80%to 5.00% 8/1/2032 139,070 - 4,395 - 134,675 8/1/2032
QSCB Series 2010A  11/15/2010 67,665 5.40% o 8/1/2025 67,665 - - - 67,665 8/1/2032
Series 2011B (9) 6/29/2011 166,270 1.90% 8/1/2015 165,245 - 1,100 162,465 1,680 8/1/2025
Series 2011A (10) 7/13/2011 112,425 4.00% to 5.00% 8/1/2032 112,425 - - - 112,425 8/1/2032
Series 2011C (11) 11/15/2011 15,355 1.74% 8/1/2018 15,155 - 290 - 14,865 8/1/2018
Series 2011D (12)  11/15/2011 25,065 2.64% 8/1/2021 24,845 - 320 - 24,525 8/1/2021
Series 2012A (13) 5/15/2012 20,085 5.00% 8/1/2028 20,085 - - - 20,085 8/1/2028
Series 2012B (14) 6/29/2012 116,555 5.46% 8/1/2028 116,555 - 4,600 - 111,955 8/1/2028
Series 2012C (15) 8/9/2012 67,145 4.00% to 5.00% 8/1/2029 67,145 - - - 67,145 8/1/2029
Series 2014A (16) 1/31/2014 115,560 Variable Est. 4.68% *  8/1/2027 - 115,560 - - 115,560 8/1/2027
Series 2014B (17) 6/27/2014 166,010  3.00% to 5.00% 8/1/2025 - 166,010 - - 166,010 8/1/2025
$ 2,476,218 $ 1,771,333 $ 281,570 $ 63,865 $ 277815 § 1,711,223

*2014A - Variable rate paid to certificate holders SIFMA +46 BPS. Resets weekly, 0.1510% at 6/30/2014
** 2003B - Variable rate paid to certificate holders SIFMA + 65 basis points. Resets weekly, 0.71%at 6/30/2014
*#% D010A QSCB - Average coupon rate before IRS subsidy is 5.4%. Net interest rate with IRS subsidy is .5837%
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(1) Refunded and partially defeased by Series 2005A and Series 2011C Certificates of Participation.

(2) Refunded and defeased by Series 2014A Certificates of Participation.

(3) Issued to advance refund and defease a portion of the Series 1995A and Series 1996A Certificates of
Participation.

(4) Refunded and partially defeased by Series 2011D Certificates of Participation.

(5) On March 20, 2008, the District converted and remarketed the Series 2003B (with no change to
principal).

(6) Issued to advance refund and defease a portion the Series 2001A, Series 2002A, Series 2002C and
Series 2002D Certificates of Participation. **

(7) Issued to advance refund and defease a portion of the Series 2001A and Series 2002C Certificates of
Participation. **

(8) Issued to advance refund and defease a portion of Series 1997A Certificates of Participation (which
previously refunded Series 1994A Certificates of Participation). **

(9) Issued to advance refund and defease a portion of Series 2001B Certificates of Participation (which
previously refunded Series 2000A Certificates of Participation). **

(10) Issued to advance refund and defease Series 2007B Certificates of Participation. **

(11) Issued to advance refund and defease a portion of Series 2002A Certificates of Participation. **
(12) Issued to advance refund and defease a portion of Series 2003A Certificates of Participation. **
(13) Issued to advance refund and defease a portion of Series 2002D Certificates of Participation. **

)
)
|
(14) Issued to advance refund and defease remaining Series 2002D Certificates of Participation. **
)
)
)

(15) Issued to advance refund and defease a portion of Series 2004A Certificates of Participation. **
(16) Issued to advance refund and defease remaining Series 2002B Certificates of Participation. **
(17) Issued to advance refund and defease a portion of Series 2011B Certificates of Participation (which

previously refunded Series 2000A Certificates 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, 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. Payment of the outstanding Certificates of Participation is insured through
AMBAC Indemnity Corporation. During the year ended June 30, 2014, approximately $9.5 million was
expended for capital outlay in the Certificates of Participation Capital Projects Funds.

All Certificates of Participation issued are subject to arbitrage rebate. At June 30, 2014, the arbitrage
liability was zero.
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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 Series
June 30 2002E 2003A 2003B 2004A 2005A 2006A 2007A 2007C 2007D
2015 $ 11,665 $ 3570 $ - $ 3335 $ 220 $ 6,585 $ 12,205 $ 5325 $ 4,760
2016 12,295 3,680 - 3,495 17,980 6,850 12,825 920 5,000
2017 2,465 - - - 20,960 7,185 13,455 1,075
2018 - - - - 21,885 7,490 13,990 605
2019 - - - - 18,630 7,835 14,605 800
2020-2024 - - 13,590 - 43,405 45,305 - 49,895
2025-2029 - - 30,235 - - 57,740 64,875 125,965
2030-2034 - - 80,470 42,035 73,405 -

Total $ 26425 § 7,250 $ 124295 $ 6,830 §$ 123,080 $ 181,025 $ 205360 $ 184,585 $ 9,760

Year Bank Loan
ended Series Series Series Series Series Series Series Series Series
June 30 2007E 2011A 2011B 2011C 2011D 2012A 2012B 2012C 2014A

2015 $ 458 $ - $ 83 $ 8325 $ 330 $ - $ 4,645 $ - $

2016 4,795 - 845 370 340 - 85 - 105

2017 5,015 - - 4,585 4,205 - 105 3,500 105

2018 5,215 - - 230 4,325 - 5,130 3,680

2019 5,435 - - 1,355 4,435 - 5,380 3,825 3,045
2020-2024 30,965 31,415 - - 10,890 1,795 16,535 21,935 56,885
2025-2029 39,420 13,105 - - - 18,290 80,075 27,790 55,420
2030-2034 39,245 67,905 - - - - - 6,415

Total $ 134,675 $ 112425 § 1,680 $ 14865 § 24,525 § 20,085 § 111,955 $ 67,145 § 115,560

Year Series Series Total Lease
ended Series Series 2004 Series 2010A Total Lease Total Payment &
June 30 2014B 2002 QZAB QZAB 2005 QZAB QSCB Payment Interest Interest
2015 $ - $ - $ - $ - $ - $ 66,385 $ 76,975 $ 143,360
2016 940 - - - - 70,525 76,978 147,503
2017 11,345 950 - - - 74,950 73,745 148,695
2018 14,335 - - - - 76,885 70,483 147,368
2019 14,945 - - - - 80,290 66,841 147,131
2020-2024 84,935 - 2,923 2,150 - 412,623 322,205 734,828
2025-2029 39,510 - - - 67,665 620,090 109,808 729,898
2030-2034 - - - - - 309,475 23,541 333,016

Total $ 166,010 §$ 950 § 2,923 § 2,150 $ 67,665 § 1,711,223 § 820,576 $ 2,531,799
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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 lagging property
values, the District’s capacity to issue new COPS debt has been dramatically reduced.

Defeased Debt

On January 31, 2014, the District issued certificates of participation (Series 2014A) in the amount of
$115.6 million at par with net interest cost of 4.68% to refund certificates of participation Series 2002B with
variable interest rate of .74%, which met the requirements of an in-substance current debt defeasance. The
District made a principal payment of $115.4 million which is recorded in the fund level financial statements
as a payment to escrow agent. The main purpose of the refunding was to remove the current bond insurer
and the other terms remained relatively unchanged. The District paid cost of issuance of $200 thousand.
The refunding meets the requirements of an in-substance defeasance and the liability for the refunded
certificates was removed from the District’s financial statements in the current fiscal year.

On June 27, 2014, the District issued certificates of participation (Series 2014B) in the amount of $166.0
million (plus a premium of $25.7 million) with net interest cost of 2.71% to refund certificates of
participation Series 2011B with interest rate 5.28%, which met the requirements of an in-substance current
debt defeasance. The District provided an additional $3.7 million in funds that had been set aside to pay
$2.8 million for SWAP interest and $0.8 million for 2011B debt service. A portion of the net proceeds in the
amount of $163.1 million (after payment of $1.0 million in underwriting and other issuance costs, and
$31.3 million in SWAP termination fees, which includes $2.8 million of accrued interest) were used to make
a principal payment of $162.4 million and a call premium payment of $0.7 million, both are recorded in the
fund level financial statements as a payment to escrow agent. As a result of the refunding, the District will
decrease its total debt service requirement by $0.2 million, which results in an economic savings (the
difference between the present value of the debt service payments on the old and new debt) of $0.2 million,
or .096% of the principal amount being refunded. The refunding meets the requirements of an in-substance
defeasance and the liability for the refunded -certificates was removed from the District’s financial
statements in the current fiscal year.

In prior years, the District defeased certain certificates of participation by creating separate irrevocable trust
funds. New debt has been issued and the proceeds 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, 2014, the total amount of
defeased debt outstanding but removed from the District’s financial statements amounted to $71.3 million.

Certificates of Participation:

Thousands Defeased by
Series Maturities Outstanding  Call Date = COPS Series
2004A 8/2012 - 8/2024 $ 71,280 8/1/2014 2012C
Total Defeased COPS $ 71,280
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Forward Delivery Agreement (FDA) also known as Forward Direct Purchase Bank Loan

The District entered into a forward delivery agreement (FDA) in February 2014 to refund the series 2005A.
The refunding does not legally take place until May 2015 with the issuance of the series 2015A. The
District has the option to terminate the transaction which would require a termination or breakage fee. The
bank can only terminate if there is a change in federal law that indicates that the District debt is no longer
tax exempt, the state of Florida halts the Certificate of Participation program or the District receives a rating
downgrade below BBB.

The instrument does not qualify as an investment derivative instrument since the transaction was not
entered into primarily for the purpose of obtaining income or profit and it does not meet the criteria of a
hedging derivative instrument. There is no net settlement based on prevailing interest rate, there are no
optimal redemption terms and the securities will likely be issued regardless of underlying market conditions
because of the termination/breakage fee.

Qualified School Construction Bonds

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 Bond 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 $48.5 million will be recorded as revenue in the
year earned. Therefore, the amount the District will pay net of the federal subsidy is $2.8 million. In the
current year, the District recorded $3.2 million subsidy as revenue and $3.6 million as interest expense
resulting in a net impact of $0.4 million.

Subsequent to the sale of the 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 $6.0 million to be used to repay the principal in
2025.

Hedging Derivative Instrument Payments and Hedged Debt

As of June 30, 2014, 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.
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Refer to Note 11 for information on derivative instruments (amounts in thousands):

Hedging
Derivative
Fiscal Year Instruments,

Ending June 30 Principal Interest Net Total
2015 $ 4,645 $ 2,937 $ 14,256 $ 21,838
2016 190 2,937 14,252 17,379
2017 210 2,936 14,247 17,393
2018 5,130 2,893 14,016 22,039
2019 8,425 2,835 13,712 24,972

2020-2024 87,010 12,343 60,598 159,951
2025-2029 165,730 6,497 34,385 206,612
2030-2034 80,470 1,557 82,027

$ 351,810 % 33,378 % 167,023 $ 552,211

Borrowings of Hybrid Derivative Instruments

The District sold two swaptions with the 2002D and 2001B certificates with a notional amount of
$116,555,000 and $162,980,000, respectively. Upon entering into the swaptions, the District received up-
front payments of $4,240,000 and $6,250,000, respectively, from the counterparty. The up-front payments
were composed of the swaptions’ intrinsic value and time value. Accordingly, the swaptions are hybrid
instruments 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% and
4.20%, respectively totaling $882,451 and $1,166,422. The 2001B swaption and 2002D swaption were
executed August 1, 2011 and August 1, 2012, respectively.

The 2001B/2011B Pay fixed Interest Rate Swap (Swap) was terminated June 27, 2014. As a result of the
termination, the unamortized balance of the borrowing/upfront payment of $4,216,645 was recorded as a
reduction of interest expense in June 2014.

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 at 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.
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Debt service requirements for the 2012B/2002D borrowing at June 30, 2014, are as follows (amounts in

thousands):
Total

Fiscal Year Principal
Ending June 30 Principal Interest and Interest
2015 $ 216 $ 127  $ 343
2016 218 118 336
2017 228 108 336
2018 229 98 327
2019 223 89 312
2020-2024 1,142 295 1,437
2025-2029 836 70 906
$ 3,092 $ 905 $ 3,997

11. DERIVATIVE INSTRUMENTS

The fair value balances and notional amounts of derivative instruments outstanding at June 30, 2014,
classified by type, and the changes in fair value of such derivative instruments are as follows (amounts in
thousands):

Changes in Fair Value Fair Value at June 30, 2014
Classification Amount |Classification Amount Notional

Governmental Activities Hedging Derivatives:
2002B/2014A Pay-fixed Interest Rate Swap  Deferred outflow of

resources $ 945 Liability $(24,884) $115,350
2003B Pay-fixed Interest Rate Swap Deferred outflow of

resources (1,015) Liability (20,551) 124,295
Termed-2001B/2011B Pay fixed Interest Rate Deferred outflow of
Swap resources 27,296 Liability - -
2002D/2012B Pay-fixed Interest Rate Swap Deferred outflow of

resources 251 Liability (22,052 111,955
Total Hedging Derivative Instruments $27,477 $(67,487)
Investment Derivatives:
2011B-11 Basis point spread - Term Investment earnings $  (268) Asset $ - $ -
2003B-Barrier Option at 7% Investment earnings 54 Asset 93 100,000
Total Investment Derivative Instruments $ !2 14) $ 93

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.

The fair values take into consideration the prevailing interest rate environment and the specific terms and
conditions of each swap. All fair values were estimated using the zero-coupon discounting method. This
method calculates the future payments required by the swap, assuming that the current forward rates
implied by the yield curve are the market’s best estimate of future spot interest rates. These payments are
then discounted using the spot rates implied by the current yield curve for a hypothetical zero-coupon rate
bond due on the date of each future net settlement payment on the swaps.
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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.

Objective and Terms of Derivative Instruments

The table below displays the objective and terms of the District's derivative instruments outstanding at June
30, 2014, 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 Pay 4.22%; receive
in cash flows on 67% of USD LIBOR Citigroup
2002B/2014A - the 2014A or SIFMA +46 bps Financials
Interest Rate Swap Certificates $ 115,350 3/20/2002 8/1/2027 N/A Swap Index Products Inc. Baa2,A,-A
Hedge changes
in cash flows on Pay 3.91%; receive UBS AG,
2003B -Interest Rate ~ the 2003B SIFMA +65 bps Stamford
Swap Certificates 124,295 6/26/2003 8/1/2029 N/A Swap Index Branch A2 AA
Hedge changes
in cash flows on Citigroup
2002D/2012B - the 2012B Pay 4.71%; receive Financials
Interest Rate Swap Certificates 111,955 8/1/2012 8/1/2028 $ 4,240 SIFMA Swap Index Products Inc. Baa2,A- A
Investment Derivatives:
Hedge against UBS AG,
2003B -Barrier option ~ future increase Stamford
at 7% in interest rates 100,000 6/26/2003 8/1/2018 3,010 See Note 1 Branch A2,AA

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 investment derivative instruments in asset position of $93 thousand and no hedging
derivative instruments in asset positions at June 30, 2014.
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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.

Basis risk

The District is exposed to basis risk on its pay-fixed 2002B/2014A and pay-fixed 2012B interest rate swap
hedging derivative instrument because the variable-rate payments received by the District on these hedging
derivative instruments are based on a rate or index other than interest rates the District pays on its hedged
variable-rate debt, which is remarketed every 7 days. As of June 30, 2014, the weighted-average interest
rate on the District's hedged variable-rate debt is 0.77%, while the fiscal year 2014 average of the SIFMA
swap index rate is 0.08% and 67% of LIBOR is 0.11% and 70% of LIBOR is 0.12%.

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.

In connection with the issuance of the Certificates of Participation, Series 2014B, the District also
terminated all the outstanding derivative instruments associated with the 2001B/2011B Pay fixed Interest
Rate Swap (Swap) for a payment of $31.2 million comprised of $28.4 million with respect to the termination
of the transaction (recorded as deferred outflow of resources on refunding) and $2.8 million of accrued
interest on June 27, 2014.

In connection with the issuance of the Certificates of Participation, Series 2014A the District called and
refunded Certificates of Participation, Series 2002B. Since the primary purpose and subsequent result was
to replace or remove the current bond insurer and the other terms remain relatively unchanged it was
determined that a terminating event has not occurred and will continue to report 2002B/2014A Interest
Rate Swap as a hedging derivative instrument.

RETIREMENT PLANS

Plan Description: The District contributes to the Florida Retirement System (FRS), a cost-sharing multiple-
employer pension plan administered by the State of Florida Division of Retirement. FRS was created in 1970
by consolidating several employee retirement systems, including the Teachers Retirement System. All
eligible employees, as defined by the State, who were hired after 1970 and those employed prior to 1970
who elect to be enrolled, are covered by FRS. Employees hired prior to 1970 and not electing to enroll in the
FRS may be covered by various contributory plans, principally the Teachers’ Retirement System Plan E. FRS
provides retirement and disability benefits, annual cost-of-living adjustments, and death benefits to plan
members and beneficiaries. The Florida Legislature established FRS under Chapter 121, Florida Statutes,
and has sole authority to amend benefit provisions. Each year FRS issues a publicly available financial
report that includes financial statements and required supplementary information. That report may be
obtained by writing to the Florida Department of Management Services, Division of Retirement, P.O. Box
9000, Tallahassee, Florida 32315-9000.

A Deferred Retirement Option Program (DROP), subject to provisions of Section 121.091, Florida Statutes, is
offered to employees of the District. DROP permits employees, eligible for normal retirement under the
Plan, to defer receipt of monthly benefits payment while continuing employment with a FRS employer. An
employee may participate in DROP for a period not to exceed 60 months after electing to participate.
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During the period of DROP participation, deferred monthly benefits are held in FRS Trust Fund and accrue
interest.

Defined Contribution Plan: Pursuant to Section 121.45.01, Florida Statutes, the Florida Legislature created
a defined contribution program called the Public Employee Optional Retirement Program (PEORP). This
program is administered by FRS as an option to the defined benefit plan, and is self-directed by the
employee. The employees have the responsibility of selecting how their funds are invested within the
approved set of investment choices and may take their funds when they leave FRS. Employer contributions
are defined by law, but the ultimate benefit depends in part on the performance of investment funds. The
PEORP is funded by employer contributions that are based on salary and membership class (Regular Class,
Special Risk Class, etc.).

Funding Policy: The Florida Legislature Senate Bill 2100, making substantive changes to FRS effective July
1, 2011. The bill requires all FRS Investment Plan and Pension Plan members (except those in DROP) to
make 3% employee contributions on a pretax basis. The District is required to make contributions in
accordance with rates established by the Florida Legislature. During the fiscal year, the rates ranged from
6.95% to 19.06% of annual covered payroll. The Teachers Retirement System is contributory and the rates
for those employees still participating in this program is 11.44% and 6.25% for the employer and the
employee, respectively. The District’s and employee’s contributions for both plans are equal to the required
contributions for each year as follows (amounts in thousands):

June 30, 2012 June 30, 2013 June 30, 2014

Florida Retirement System

Employer $ 44,838 $ 50,191 $ 74,277
Employee 24,533 25,688 26,749
Teachers' Retirement System
Plan E: Employer $ 9 3 10 $ 10
Employee S 5 5

Employer rates include the post-employment health insurance supplement of 1.20% and 0.03% for
administrative costs of the Public Employee Optional Retirement Program.

The District’s liability to the defined benefit plan and the defined contribution plan is limited to the payment
of the required contribution at the rates and frequencies established by law on the future payrolls of the
District.

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,
2014.

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.
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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 2014, 1,152 retirees received health care benefits. The District provided required
contributions of approximately $5.0 million toward the annual OPEB cost. Retiree contributions totaled
approximately $8.3 million.

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 following table 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):

Annual Required Contribution $ 13,383
Interest on Net OPEB Obligation 3,492
Adjustment to Annual Required Contribution (3,564)
Annual OPEB Cost (Expense) 13,311
Contribution Towards OPEB Cost (4,969)
Increase in Net OPEB Obligation 8,342
Net OPEB Obligation - Beginning of Year 87,297
Net OPEB Obligation - End of Year $ 95,639

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, 2014, was as follows (amounts in thousands):

Percentage of

Fiscal Year Annual Annual OPEB Net OPEB
Ended OPEB Cost Cost Contributed Obligation
June 30,2014 $ 13,311 37% $ 95,639
June 30, 2013 12,678 32% 87,297
June 30, 2012 13,735 43% 78,701

Funded Status and Funding Progress

As of June 30, 2014, the actuarial accrued liability for benefits was $138.5 million, all of which was
unfunded. The covered payroll (annual payroll of active employees covered by the plan) was $971.6 million,
and the ratio of the unfunded actuarial accrued liability to the covered payroll was 14.2%.

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.
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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 July 1, 2012. 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, 2012 is thirty years (open method).

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, 2011.

Covered Spouses — Assumed number of eligible spouses is based on the current census information.

Per Capita Health Claim Cost — Per capita health claim costs are developed from a combination of historical
claim experience and manual claim costs developed using a representative database. The per capita cost at
age 60 is $9,744 and at age 70 is $5,611.

Age Based Morbidity — The assumed per capita health claim costs are adjusted to reflect expected increases
related to age. The increase in per capita heath claim costs related to age range from 3.19% to 5.06 %
under age 65 and from 0.05% to 3.00% over age 65.

Mortality — Life expectancies were based on mortality tables from the National Center for Health Statistics.
The RP-2000 Table projected to 2015 using Scale AA 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, our market-place knowledge and macro-economic theory. A rate of 9.5% for
under age 65 and 8.5% over age 65 initially, reduced 0.5% each year until reaching the ultimate trend rate
of 5.0%.

Retiree Contributions — Retiree contributions are assumed to increase with healthcare cost trend.
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, 2011. The annual termination probability is
dependent on an employee’s age, gender, and years of service.

Plan Participation Percentage — It is assumed that 35% of all future retirees and their dependents who are
eligible for benefits participate in the post employment benefit plan in fiscal year 2014 and 30% participate
thereafter.

Census Data — The census data was provided as of June 2014.
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Salary Increase Assumption — 2.5% per annum.

Discount Rate — 4% per annum

Inflation Rate — 3%

14. NET POSITION AND FUND BALANCE REPORTING

Net Position

The government-wide statement of net position reports all financial and capital resources of the District, as
well as assets and liabilities. The difference between assets and liabilities are report as net position. Net
position is displayed in three components:

Net investment in capital assets: Capital assets, net of accumulated depreciation and reduces by the
outstanding balance of debt that is attributable to the acquisition, constructions, or improvement in
three components.

Restricted net position: Net position where constraints on their use are: (1) externally imposed by
creditors, grantors, contributors, laws, or regulation of other governments, or (2) imposed by law
through constitutional provisions or enabling legislation.

Unrestricted net position (deficit): All other assets and liabilities not part of the above categories.
This amount represents the accumulated results of all past years’ operations. The deficit in the net
position of governmental activities is due to long-term liabilities, including compensated absences.

Net position is categorized as follows:

Net Investment in Capital Assets — is intended to reflect the portion of net position which are
associated with capital assets, less outstanding capital assets related debt, net of unspent bond and
loan proceeds.

Restricted Net Position — have third party (statutory, bond covenant or granting agency) limitations
on their use, or enabling legislation.

Unrestricted Net Position — have no third party limitations on their use. While District management
may have categorized and segmented portions for various purposed, the School Board has the
unrestricted authority to revisit or alter theses managerial decisions.

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, constitutional provisions or enabling
legislation and the minimum cash balance required to be maintained for self-insurance programs.
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.

o 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
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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

Restricted or unrestricted amounts are considered spent when an expenditure is incurred for purposes for
which both restricted and unrestricted fund balance is available. 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 $46.5 million or 3.06% of general fund
total expenditures.
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FUND BALANCES:

Nonspendable:
Inventory:
Textbooks
Child Nutrition
Warehouse
Transportation
Other

Total Nonspendable

Restricted for:
Categorical carryover programs

1B, AP, AICE & Industry cert prog*

School Improvement*
Workforce development*
Child nutrition

Debt service

Capital projects

Total Restricted

Committed to:
The Education Network program
Total Committed

Assigned to:
School Operations
Instruction
Textbooks
Instructional support services
Board
General & School admin
Central services
Pupil transportation services
Operation of plant
Community services:
After care /summer camp
Pre-K/VPK Fee Based Activities
Community Schools
Other
Capital projects
Misc local grants/donations
Next year budget appropriations
Total Assigned

Unassigned
Total fund balance

Major Funds

General COPS Debt Capital Non-Major Total

Fund Service Improvement Governmental Governmental
8,278 $ - $ - - 8,278
- - - 2,684 2,684
781 - - - 781
546 - - - 546
14 - - - 14
9,619 - - 2,684 12,303
1,915 - - - 1,915
7,825 - - - 7,825
1,352 - - - 1,352
17,078 - - - 17,078
- - - 23,050 23,050
- 107,135 - 3,535 110,670
- - 36,499 67,359 103,858
28,170 107,135 36,499 93,944 265,748
- - - 186 186
- - - 186 186
526 - - - 526
875 - - - 875
61 - - - 61
178 - - - 178
40 - - - 40
192 - - - 192
75 - - - 75
129 - - - 129
6,168 - - - 6,168
78 - - - 78
660 - - - 660
96 - - - 96
220 - - 35,490 35,710
1,895 - - - 1,895
16,331 - - - 16,331
27,524 - - 35,490 63,014
46,500 - - - 46,500
111,813 $ 107,135 $ 36,499 $ 132,304 $ 387,751

* Net Postion Restricted for the Other Purposes total $29,925 which includes items noted above of $26,441 plus cash with fiscal agent of $3,484.
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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 additional 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 the final settlements of 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 $ 48.2 million and other encumbrances of $3.0 million as of June
30, 2014 are shown below (amounts in thousands):

Construction
Encumbrances Commitments Total
General Fund $ 1,295 $ - $ 1,295
Capital Improvement - 4,841 4,841
Non-Major Governmental 1,688 43,311 44,999
Total Commitments $ 2,983 $ 48,152 $ 51,135

The District entered into a voluntary non-exchange transaction with Dell Marketing L.P. On October 30,
2012 Dell Marketing, L.P. (Dell) agreed to provide $7.0 million in hardware to the District contingent upon
Dell receiving a $12.0 million purchase order from the District by November 1, 2012 for computers and
associated peripheral items. The District has received $6.8 million of the donated hardware as of June 30,
2014 ($2.1 million in the current year and $4.7 million in the prior year) and recorded the value of the items
received as revenue and expenditure in governmental activities.

SUBSEQUENT EVENTS

On July 29, 2014, the District issued $33.3 million in Certificates of Participation, Series 2014C to refund
the Series 2007A Certificates owned by CitiBank, N.A. CitiBank, N.A paid the District $2.2 million to extend
the call date five years and cover the costs associated with the issuance. Refinancing the Series 2007A will
generate $1.6 million cash flow savings for 2015 through 2031. The series 2014C Certificates possess an
underlying credit rating of Aa3 and AA Moody’s and Fitch, respectively.

On September 10, 2014 the District issued Tax Anticipation Notes (“TANS”) Series 2014. The $115.0 million
issue a coupon rate of 1.25% with an effective yield of 0.08%. The notes are dated September 25, 2014.
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Actuarial UAAL as a

Accrued Unfunded AAL percentage of

Actuarial Liability (AAL) (UAAL) Funded Covered

Actuarial Value of (in thousands) (in thousands) Ratio Covered Payroll Payroll

Valuation Date Assets (a) (b) (b-a) (a/b) (in thousands) (c) ((b-a)/c)
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% 900,764 18.8%
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McGladrey LLP

McGladrey

Independent Auditor’s 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

Chairperson and Members of
The School Board of 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, 2014, 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 20, 2014.

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.

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.

Member of the RSM Intemational network of Independent accounting, tax and consulting firms
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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.

%c% L =

West Palm Beach, Florida
November 20, 2014
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PATLM BEACH SCHOQOL BOARD LEASING CORP.
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2ND

THE SCHOCL BOARD OF PALM REACH COUNTY, FLORIDA
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the Scheool District of Palm Beach County, Florida

Dated as of November 1, 19%4
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MASTER_ LEASE EU

SHIS MASTER LEASE FORCHASE AGREEMENT dated as of Rovember 1,
2uus {this "Master Lease"), between the Schocl Board af Palm Beach
County, Florida, acting as the governing body of the School
District of Palm RBeach County, Florida (the *District"), a body
corporate pursuant to Article IX, Section 4(al of the Flezida
Consgirution (1968) and Chapter 230, Florida Statutes, as amended,
as lescee {the "Schooel Doarxd"), and Palm fieach School }]oard Leasing
torp., 2 mot-for-profit corporacion organized and exiscing under
and pursuant to Chapter §17 and Section 237.40, Flarida Statutes
mended, as lossor [the *Corparation®).

RERS, the School Board has the power, wunder Section
739.23(2) Florida Stacutes, to recelve, purchase, acquire, lease
1, hold, transmit and convey title ko real and personal property
aducational purpeses, and under Section 230.23(9) Flecrida
tutes, Lo enter into leases or lease-purchase agreements of
wnds and educational facilities, ar of educational facilities,
ncluding egaipeent bailt, instvalled or established therein or
attached thereto for schocol purpsses in accordance with the
provisions of Chapeer 235, Florida Statutes {ecollectively, the
“Rot"); and

YHEREAS, the Corporation is a "private corporation' within the
ag of Scetion 23¢.231(9) (D)5, Florida Statutes, as amended, and
irect support wrganization' within the meaning of Section
riorida Statutes, 25 amended; and

WHEREAS, the School Board is ar shall be the owner of certain
real property located in Palm Heach County {which, together with
=11 huildings, soructurcs and lwprovements now or hereafter erccted
er gituated thereon, any casements or other rights or privileges in
adjoining preperty inuring to the fee simple owner of such land by
reason of ownership of such land, and all fixtures, addiLions,
altreratrigne or replacements thereto, now or hereaﬁcer located in,
ol or used in connection with ar attached or made to such land, to
the extent title therets may wvest in the Schoel Board, is
Lereinafier referred Lo as a "Facility Site"}; and

WEERERS, pursuant to a resolution duly adeopted by the School
Eoard on October 19, 19%4 the School Board has determinmed that it
is in the best interest of Lthe District for the School Board to
enter into and execute this Master Lease and certain related
dooupents thercto for the purpose of lease purchas;nc certain real
property, Luildings and improvements, and the equipment, fixtures
and furnishings to be built, installed or estahhshed therein for
eduratiopal purposes {"Facilities®) fram the Corporation from time




©o vigme, which Facilities must, to Lhe extent required by Florida
law, be listed on the Educational Flant Survey for Palm Beach
County $chools conducted from Cime to time Ly the State Department
of Rducatlon; and

WHAEREAS, Facilities approved by the State Department of
Fducation may be lease-purchased from time to Lime pursuant to
Schedules substantially in the form of Exhibit A heretc {indiwvi-
Zuslly, a ~Schedule"), each such Schedule upon execurion and
delivery by the School Board and the Corpsration together with the
provisions of the Master Lease to constitute a separate lease
agrcement fa “Lease); and

WHEREARS, the School Doard as lessor and the Corporation as

y o enrter into one or oore ground leases from time to time
spect o one or more Facility Sites {individually, a "Ground
c"); and

WHTREAS, tho ground leasing of a Facility Site, the subleasing

"ility Site hack Lo the School Nsard and the lsase-purchase
cing or refinancing of the Facilities set forth on a
serticular Schedule, are hereim collectively referred to as a
reject”; and

P

VHERERS, at the directien of the School Board, the Corporation
ide for the p tent of the cost of acquiring, constructing
stalling Facilities from time to time Dy entering into a
ster Trust Acreement dated as of November L, 1%94 {as the same
ay bu emended or sepplemented from time Lo time, th2 "Trust Agreement®)
ioneBank of Florida, N.h., Fert Lauderdale, Florida, as
"Trustes®] pursuant to which the Corporatien shall
g L.sh @ brest and assign to the Trustee all of said
Corporation’sg right, title and interest in and to thie Master Lease
2nd all Schedules hereto, (b) direck the Trustee to execute and
celiver to the public from time to time, Series of Certificates of
Farticipation representing undivided proportionate interesis ia the
right to receive the Basic Lease Payments to be made by the School
Epard pursdant to each Lease rxelating thereto and (¢} deposit the
procceds of each Series of Certificates with the Trustee and direct
the Trusteec to hold the proceeds of the sale of such Cextificates
in trust subject to application only ta pay the costs of acquisi-
tvion, construction and insvallation of the Facilities to be
iinanced under the Lease relating thereto and identified om a
Schedule and related costs including, without 11rm.tat1on, capiral-

ized interest, accrued interest and costs of issuance and to make
lease payments; and

. WHRREARS, oach Certificate of a series chall represent an
urdivided propeorticnate interest in the principal portion of the

sic lease Tayments duc and payable under cne or more particular
aking to such Serieg on the maturity date or sarlier
prepayment date af such Certificate and in the interest portion of

2.

ARRTICLE I.
DEFINITIONS AND EXEIRITS

SECTION 1.1. pefinitions. The terws set forth in this
Gection shall have the meanings ascribed to them for all purposes
of this Master Lease unless Lhe context clearly indicates some
cther meaning, or unless otherwise provided in a particular
Schedule. Terms used hereln and not otherwise defined shall have
the meaning given to them in the Trust Rgreement .

r“hoguisition hceount® sShall wean any Acquisition Account
1 pursuant to Section 40% of the Trust Agreement and in
mtal Trust Jgreecrent.

Supple

“idditional Leasc Payment" shall mean any amouncs payable by
the School Bzard under the Lerms of this Master Lease other than a
T s Paymwens ov o Supplomental Payment, as set forth in a
etule o this 14 1 Lease and so designatod.

signment Agresment" shall mean any assignment agresment
t to which the Corporation shzll have assigned to tho
ustes all of its right, title and interest in and to a Ground

and the Lease or Leases created Dy one or more partisular
edules, including its right to receive Lease Payments under such

"hutherized Corperatica  Representztive® shall mean the
deat of the Corporation and any porson or persons desiqgnaced
the Corporation and atthorized te act on behalf of the
orperation by a written certificate delivered to the Trustee
signed on behalf of tha Cerporation Ly the Chairpersen of the Board
of pdirectors containing the specimen signature of each such person.

“*huthorized School DRoard YRepresentative' shall mean the
Chairperson and any person or porsons designared by the Chairperson
and avthorized to act on behalf of the School Beard by a written
certificate delivered to the Trustee signed an behalf of the School

Noard by tke Chairperson containing the specimen signature of each
such person,

“Pasic Leage Faymert” shall mean, with respect to each Lease,
or each Facility financed under such Lease, as of each Lease
Payment Date, the amount set forth in a Schedule to this Master
Lease corresponding to such Lease Paymen: Date and designated as a
Basic Lease Payment in such Schedule.

"Business Day" shall mean a day other than $aturday, Sunday ox
day on wilich banks in the State of New York or State of Florica are

authorized or required to be closed, or a day on which the New York
Stock Exchange is closed.

s qnem -4-

C-3

such Basic Lease TPaymonts due and payable semiannually, to and
sncluding such maturity date or carlier prepayment date; and

WHEREAS, the rclationship between the Corporation and the
hchog] RBpard under this Master Lease shall be a continuing one and
ilitics may, from tim2 to time, be added to or deleted from tnig
Master Lemase in accordance with the terms hereof and of the
Scredule describing such Tacilities; and

WHERERS, the School Board intends for this Master Lease to
romain in full force and effect until the last Lease Payment Date
for any ¥Projocht, unless sooner terminated in accordance with the
ovided hercing and

Section 230.22(92), Florida sStatutes, as amended,
t the provisions of this Master Lease shall be subject
Ey the Florida Dzpartment of Education, which approval
i and

TRE, Section 235.0856{3) (c}3, Florida Statutes, as amended,
that no lease purchase agreement entered into pursuant
21l constitute a debt, liability or obligation of the
#lorida or the Scheol Board or shall be a pledge of the
d credit of the Srate or the School Eoard, all as further
idpd in Section 3.1 hereof;

HOW, “"F'{“E‘ORE, in consideration of the mutual agreerents and
cein contained and for other valuable consideration,

s s -3-

nCertificate or "Certificates® shall mean the Certificates of
barticipation executed and delivercd from time to tims hy the
Trustee Tursuant to the Trust Agreement and any Supplemental Trust
Tgresment . Each Series of Certificates issued under the Trust
Agrecment and any Supplemental Trust Agreement shall bear a Series
derignation to identify such Serles of Certificates teo a particular
Schedule to this Master Lease,

rCertificate holder® or PHolder of Certificates" shall mean
the registered owner of any Certificate or Certificates.

wCertlflcate of hcceptance® shall wmean the certificate af the
selapl Board substantially in the form of Exhibit B to this Master
inuse Lo be delivered pursvant o the provisions af Section 2,3
Lezeof.

“Chairperson" shall mean the Chairperson of the School Board
¥ person or persons designated hy the &chool Brard and
zed to act on behalf of the Chairperson.

"oode” means the ITuteraa) Revenue Code of 1986, as amended,
and the applicable regulations thereunder and under the Internal
evenrue Code of 1954,

"Commencement Date® shall mean the date set forth in each
Srhedule hereto which is the effective date of such Schedule.

"Completion Date" shall mean, with respect to the Facilities
zcribed in a particular Schedule, the date specified by the
oc‘ Aoavd in @ Cerxtlificate of jcceptance as the date of
tion of acquiscition, comstruction and installarion of sueh
Aarﬁ\l)os

"Contractor®™ shall me=an the person, firm, corporation or joint
nkure autierized to do business in ¥Florida with whom a contract
s been made directly with the 8chool Board for the performance of
the work with respect to any Tacilities described by the
Instructions to Bidders and General Cenditicns.

“Corporation® shall mean Palm Beach School BDoard Leasing

Corp.. a Florida not-for-profit corporation, its successors and
d“;lgll

"Cest" shall mean costs and expenses related to the acquisi-
tion, constructiom and installation of any Facilities including,
but nor limized to {i) costs and expenses of the acquisition of the
title to or other interest in real property, ineluding leasehold
interests, easements, rights-of- way and licenses, including, with-
cut: limitation, loase payments to h(: made by the Corporation under
the teyms ol a Ground Lease until the expected acceptance of the
Farilities related thereto as described herein, ({ii) costs and
experses incurred for 1abor and materials and payments to contrace
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{vi} all cests which the School Board shall be rnq’ul

to pay for or in connection with additions to, and expansians o[
{vii) all costs which the Sehool Board shall be re-

S Lo pay to provide improvemsnts, including offsite improve-
ssary for the use and occupancy of Facilicies, including
walkways, water, sewer, electric, fire zlarms znd cther
i {viii) any sums required to reimburse the Schaol Board
made by it for any of the above items or for other
d and for work doae by it in connection with Facili-
posits into any Reserve nhccouat established pursivant
401 of the TrusL hgreement and any Suvpplemental Trust
and any recurring amounts pavable to a orovider of a
crount. Letter of Credit/Insurance Policy, {x) fees,
7 liabilities of the School Board, if any, incurred in
with the acquisition, coastruction and installacion of
(i) Costs of Issuance, and (xii) interest during
construction and for a reasonable period of time up to six (6)

Focilities

nes

ronths £l

:afrer.

nCosts of Issuance" shall mean the items of expense incurred
rection with the authorization, sale and delivery of each
cs of Cervificates, which items of expense shall include, but
¢ be liwited to, document printing and repreduction costs, filing
28 recording feeg, costs of credit ratings, ipitial fees and
rges o the Trustee, any Credit Facility Issuer and any provider
of a Reserve Account Lettex of Credit/Insurance Policy, legal fees
and charges, profesgional consultants’ fees, fees and charges for
execution, delivery, transportation and safekeeping of Certifi-
cates, premiums, costs and expenses of refunding Certificates and
cther costs, charges and fees, including those of the Corporabtion,

in connection with the foregoing.

"Cests of Issuance Subaccount"” shall mean a Costs of Issuance
Subaccount within an Acguigition Account established pursuant to
Scction 401 of the Trust Agreement and in any Supplemental Trust
Agreement  in  connectien  wirh the dissuance of a Series of

Certificates.

"Credit Paeility™ shall mean,

« ficates, the lecter of credit,

RO -6~

nditionatly guaranteed Dy, the full faith and credit of the
24 States of America, including bonds or cther evidences of
ndebtediess issuesd or guaranteed by any ageacy or corporation
which h w8 becn or may hereafter be created pursuant to an Act of
Congresy as an agency or instrumentality of the United States of
Aserica to the extent uvnconditionally guaranteed by the full faith
A4 credit of the United States of hmerica.

*Gross Proceeds® shall mean, with respect to each Series of
Certviticates, 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 Corporation from the sale of such Certificates;
{i1) received as a result of investments of amounte

rribed in (il; {111} amounts treated os transferred proceeds of
y Certificates in accordance with the Code; (iv) amounts treated
rorocds wnder the provisions of the Code retating to invested
nking funds; (v} securities or cobligations pledged, if any, as
scurity for payment of Basic lease Payments under the Master Lease
amounts are limited in accordance with Sectians 235,056({3}
g(2){e), Florida Statutes, &5 amended); {wvi} amounts
h respect to obligations zcquired with Gross Proceeds;
nts used to pay the principal and interest portions of
Lease Payments represented by such Certificates; (viii)
' in any Reserve hocount established pursuant te the Trust
nent and @ Sepplemental Trust Agreement; and  (ix) amounts
received as a2 result of the investment of Gross FPrococeds nob
recribed in (i) above.

"G-aund Lease" ghall mean cne or more ground leases, between
nool R d and the Corporation, as amended and supplemented
vime to time, pursuant te which the School Board shall ground
lease gne or more Facility Sites to the Corporation.

ninstructions te Bidders and the General Conditions" shall
an the lnstructions to Bidders and the General Conditicons of the
100l Roard as in effect from time to time.

"insurance Consultant" shzll mean a nationally recognized
independent insurance company or broker, selected by the School
EBoard, that has actuarial personnel experienced in the area of
insurance Lor which the School Doard is to be self-insured.

"Lease" shall mean each separate Schedule to this Master Lease
cxocuted and delivered by the School Board and the Corperation,
together with the terms and provisions of this Master Lease.

*Leage Payment Account®™ shall mean any Lease Payment Rccount

established purseant to Section 401 of the Trust Agreement and in
any § lemental Trust Agreement.
[RE—-— - 8-

, builders, makerialmen and vendors, for the acquisition, con-
tructicn and installation of the Facilities, (iii) the cost of
surely bonds and insurance of all kinds, including premivms and
cther charges in connection with obraining title ipsurance, that
r.‘a} be advisable or necessary prior to completion aof any of the
lities which is not paid by a contractor or otherwisc provided
{iv} the costs and expenses for design, test borings, surveys,
mabes, plans and specifications and preliminary investigations
:for, and for supervising construction and inmstallaticn of
‘aci litics, {v} costs and expenses required for the a.(.qui irien and
rollat ion of eguipment or machinery that comprise part of t.he

with respect to a Series of
insurance p¢licy, guaranty,
surety bond or other irrevocable securicy device, if any, Sup-
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orling the obligations of the Scheol Board to make Basic Lease
yments relating to such Series of Cervificates.

nCredik Facility Issuer® shall mean, with respect to & Series
of Certificates, the issuer of the Credit Facilivy, if any, for
such Sexies of Certificates.

mDistrict™ shall mean Lhe Scheol District of Palm Beach
County, Florida.

rent of Extraordinary Prepayment™ shall mean one or more of
the ovents so designated in Sectien 7.2 hereof.

"Excess Earpings® shall mean, with respect tc each Serics of
ficates, the amount by which the earnings on the Gross Pro-
of such Certificates exceeds the amount which would hawve been
vhereon if such Gross Proceeds were invested at a yield
vo the yield on the interest portion of the Basic Lease Pay-
ented by sueh Certificates, &3 such yield is determined
anece with khe Code and amounts earned on the investment of
carnings on the Gross Proceeds of such Certificates.

"rac lity" or "Facilities" shall mean “"educational facilities®
ad in Section 23%.011(%), Florida Statutes, as amended, to
acgquired from the proceeds of a Series of Cercificaces,
isting of real property, if any, buildings and improvemonts,
che equipment, fixtures and furnishings which are Lo be built,
stal‘ed o1 established on such buildings or improvements, and all

cenanoens thereto and interests therein, all as set forth oo a
le or Schedules from time to bime.

acility Site® s5hall me the real property (Cogether with
a3l buildings, structures and improvements ereccted or situvabed
thereon, any easements or other rights or privileges in adjoining
propercy inuring to the fee simple owner of such land by reason of
owrnership of such land, and all fixeures, additions, alterations or
replacements loctated on, or wsed in conneckion with, or attached or
made to, such land) either (1) owned by the School EBoard at the
time of the issuvance of a Series of Certificates to finance
Facitities relating therste or {ii) te be acquired by the School
Ecard subsequent therebto but not paid for ocut of the procecds of
surh Series of Certificates, upon which a Facility is to be located

within the Distriet and more particularly described in a Ground
Lease.

"Fiscal Year” shall mean the twelve month fiscal period of the
School Soard which under current law commences on July 1 in every
yoar and ends on June 30 of the succeeding year.

"Government Obligatlons® shall mean any obligations which as
to_ both principal and interest constitute non-callable direct
obligations  of, ©r  non-callable ohligations fully and

o
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*Lease Payment Date" shall mean, with respect to a-lease, sach
fate set ferth on the corresponding Schedule designated as a Lease
Payment Date for such Lease.

nlcasa Paymeotg® shall mean, with respect to each Leage, ali
conts payable by the School Board pursyant to the terms of a
s, including Basic Lease Payments, hdditional Lease Payments
and Supplemental Payments.

"Lease Tarxm™ shall mean, with respeet to each Lease, the
:oriod from the dare of the Lease through the end of the then
urreat Fiscal Year plus each apnual or lesser reuewal period

frer during which such Lease is maintained in effect in
ordance therewith, with the maximum punber of renewals being

ficd in the Schedule corresponding to such Lease

"Master Lease® shall mean this Master Lease Purchase hgreement

daved as of November 1, 1994, botween the Corporation and the

1001 Board and any and ail r\odlt1catmns, alterations, amendments
nloments hereto.

rroceedst  shall mean, with respoct to oue Or more
Linzueed under & Lease, precesds brom any insurence,
1, performance bond, Federal or State flood disaster
. oer any other financial guaranty (other than a Credit
l:LLy Issuer) paid with respect to such Facilities remaining
aftor payment therefrom of all expences, including atbarneys' fees,
_ntuxved 3 the cellection thereof; und with respect to insurance,
to the extent that the School Board elects to gelf-insure under
secriorn 5.2 hereof, any moneys payable from zny appropriation made
B hool Toard in conaestion with such selt-insurance.

~Opinion of Counsal" shall mean an opinion signed by an
attoraey or firm of attorneys of recognized standing and whe are
gualified Lo pass on the legality of the particular matter {(who may
20 eounscl to Lhe School Board or Special Tax Counsel) selected by
ihe School 3oard.

fOutstanding” when used with referonce ta the Certificates,
shall mean, ag of any date, Certificates theretofore or thereupon
being authenticated and deliverad under the Trust Agreement except:

(i} Certificates canceled by, or duly surrendered for
cullaticn to, the Trustee at or prior to such date;

{ii) Certificates (or portions of Certificates) for the
payment or prepayment of which moneys, equal to the p::ncn.pal
portion or Prepayment PTrice theresf, as the case may be, with
inlecrest to the date of maturity or I'r:epay“nerlt pate, shall be held

st under the Trust Agreement and set aside for such payment
sreb2ymant, (whether ab or prior te the maturity or Prepayment
patel, P‘DVldBd that if such Certificates (or portions of
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tificates) are ©o be prepaid, notice of such prepayment shall
1ve boon given as provided in Article TIT of che Trust Agreement;

(i1ii} Certificates in lieu of or in substitorion for
ich ather Certificates shall have Dbeen executed aund delivered
ant. to Article III of the Trust hgreement; and

{iv) certificates deemed to have heen paid as provided
in nubsection {b} of Section 801 of the Trust Agreement.

rrayment Date” shall mean a datc on which the principal
or the incerest portien of Bagic Lease Paymernts is payable
icate holders pursuanl Lo the terws of such Certificates.

ited BEncumbrances® shall mean in regard bto a Facility

(i} the Lease xelaring thereto and any liens and
roos created or permitted thereby;

tii)  the Assignment Aoreecment relating thereto and any
encumbrances created or pernitted thereby;

[2il) the Trust Rgreement and lieas and encumbrances
cruated or permitted thoreby;

'
{iv) any Ground Lease applicanle thercto and any liéns
encunbrances created or permitted thereby;

far} subject to the provisions of Seckion 6.2 of the

zusc, any mechanic's, laborer’ materialman’s, supplier’s

or veéndor's lien or right in respect thereof if payment is not yet
e under :the contract in question or if such lien is being
contested in accordance with the provisions of the Master Lease.

(vi) [a2) rights rescrved to or vested in any municipa-
i1ity or public auvthority by the terms of any right, power,
franchise, grant, license, permit or provision of law; (B] any
liens for taxes, assessments, levies, fees, wabter and sewer rents
or charges and other government and similar charges, which are not
due and payable or which arxe not delinquent or the amount or
validity of which are being contested and execution thereon is
stayed; (¢} easements, rights-of-way, servitudes, restrictions,
0il, gas eor other mineral reservations and other minor defects,
encurbrances and irregularities in the title to any property which,
in the opinton of the Schoel Board, do not materially impair the
use of such property or materially and adversely affect the value
trereof; and (d) rights regerved to or wvested in any municipality
or public auth9rity to control or regulate any property or Lo use
SUCh property 1n any manner that do not in the Opinion of Counsel,
waterially affect the usge of the Facility Site for educational
purpases or the benefits enjoyed by any permitted Transferee in tne
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Tay t DPate, plus an amount equal to a pre rata porlion of any
Ldditional lease Paymeuts and Supplemental Payments then due and
owing under the Lease relating to such TFacilicy, including any
prepayment premiums payable on the Certificates prepaid. -

"Qualified Financial Institution®™ shall mean a bank, trust
company, naticnal banking association er a corporation subject to
roegistration with the Board of Governors of the Foderal Reserve
System under the Bank Holding Company Act of 1956 or the Federal
National Mortgage Association or any insurance company or obher
corporation (i) whose unsecured obligations or uncellateralized
long term debt obligacions have boen assigned a rating by a Rating

ury which is not lower than AR/Aa, or which has issued a letter
redit, contract, agreement or surety bond in support of debt
igations which have been so rated; or {(ii) which collateralizes
E obligations at all times at levels in compliance with the
I iremonts of the Rating Agencies for ratings not lowsr than
NS ha.

“Rating hgency"

¢ of Standard & Poor’s Ratings
Group, I

cody s lovestors Service and any other nationally recog-
i service which shall have provided a rating on aoy
Gutstanéing Certificates.

“Heirbursement Agreement™ shall mean, with respect to each
2age,  any reimbursement agreement amcong the Corporation, the

“Reserve Account® shall mean any Hesporve Account established
ant  £e  Section 485 of the Trust Agreement and in any
ral Truel Agrooment.

"Reserve hooount Letter of Credit/Insurance Policy” shall mean
the irrevocable letter or line of credit, insurance policy, surety
bord or gquarantee zgreement issued by a Qualified Financial Insci-
tution in favor of the Trustee which is to be deposited into a
Reserve Arcount: in order to fulfill the Reserve Account Requirement
relating thereto.

TReserve Account Reguirement® shall mean, in regard to a
Reserve hccount to secure a Series of Certificates, such amounts,
if any, as shall be provided in rhe Supplemental Trust Agreement
anthorizing the issuance of such Seriegs and in the Schedule
relating thereto, provided such Reserve Account Requirement shall
not exceed the least of (i) the maximum annual amount of Rasic
Lease Payments represented by Certificates of the Series secured by
such Reserve Account in the current or any subsequent Fiscal Year,
(2i) 125% of the average annual amount of Basic Lease Payments
d =sented by Certificaves of the Series secured Dy such Ressrve
Lotount in the current or any subsequent Fiscal-Years, and (iil)
:0% of the stated principal amount (or issue price net of accrued

assen o inre -12-
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TFacility Site under the Ground Lease, bthe Assignment Agreement and
the Trust hgreement; and

(vii} any other liens or encumbrances permitted by the
Schedule relating to such Facility Site, provided such lien o
encumbrance shall net, as expressed in an Oplnion of Caunsel,
materially adversely affect the intended use of such Facility Site
by the School Board far educational purposes or the benefits
enjoyed by any Pexrmitted Transferee in the Faciliry $ite under the
Ground Lease, the Assignment Agreement and the Trust hgreement, and
such liens and encumbrances are approved by the Credit Facility
Issucr for the Series of Certificates relating to such Facility
Site.

"Prepayment  Accownt™  shall mean  any  Prepaymeni  hooount
stablished pursuant to Sectionr 401 of the Trust Agreement and in
any Supplemental Trust Agreement.

repayment Date® shall mean the date on which optional pre-
arent,  oxtraordinary  prepayment or mandatory sinking  fund

aymenl ©of Basic Lease Dayments nepresented by a Serles of
Cartificates Outstanding shall be wmade pursuant to the Trust
Agreement and any Supplemental Trust Agroecment..

"Propayment Price” shall mean, with respect to any CerLifi-
cate, the principal amount thereof together with the premium, if

pplicable upon an opticnal prepayment, pavable upon prepay-
ercof pursuant to such Certificace and the Trust Agreement
v Supplomental Trust Agreemant, together with accrued interest
resonted by such Certificate to the Prepayment Date.

"Project™ shall mean  the lease-purchase financing and
constructien or refinancing of the Facilities set forth on a
perticular Schedule and, if all or a portiom of such Facilities
shall be compriged of real property, the ground leasing of the
related Facility Site by the School RBoard to the Corporaticn and
the gubleasing 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 Secrion 401 of the Trust
hgreement.

"Purchase Option Price" shall mean, with respect Lo any
Facility financed under a Lease, as of cach Lease Payment Date, the
Bagic Lzase Payment then due plus the amount so designated and set
forth on the Schedule for such Facility as the remaining pzincipal
portien c_»f _thu Purchase Option Price, minus any credits pursvant to
the provisicns of Sectien 3.2 hereof, plus, an amount equal to the
Inreresl Te accrue with respect to the Certificates to be prepaid
as a rosult of the releasc of guch Facility from tho Lease, from
such Lease Payment Date to the next available date for prepaying
such Certificates, unless such prepayment shall oceur on such Lease
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terest 1f the issue

; more than a de minimis part of original
sue discount or prem:

) of such Series of Certificates.

fgchedulen shall mean @ cchedule, as amended and supplemented
from time Lo time, to this Master Lease to be oxccuted and
deliversd by the Schoel Eoard and the Corporation for each Projeck,
substantially in the form of Exhibit A hereto,

nScheol Beard®™ shall mean the School Board of Palm Beach
County, Florida, a body corporatec and the governing bedy of the
Listrict.

nSeries" or YSerics of Certificates" shall mean the agqroegate
arpount of each series of Certificates evidencing an undivided
proportionzte intercst of the owners thereof ip a particular Leasc

i the Basic Lease DPaymenls thereunder, issued puxsuant te the
sst Agreement or a Supplemental Trust Agreement.

nSpecial Tax Counsel" shall mean Greenberg, Traurig, hoffman,
wof £, Rosen & Quentel, Poh., Mlawmi, Florida, Cunningham £ Self,
ozt Palm Beach, Florida and Michael B. Brown, P.A., West Palm
Neach, Florida or any othor orney at law or [irm of attornays,
ol nationally recognized :nding in matters pertaining to the
exelusion from gross income for Loderal income tax purposes of the
dnter on  obligations izsued Dby states and political
5 v ong, and duly admitted te practice law before the highest
coert of ary state of the tnited States of hmerica.

vState™ shall mwean the State of Flerida.

"Superintendeak® shall mean the Superintendent of Schools of
the Distriet.

“Zupplemental Payments" shall mean all amounts due under a
lease other than Basic Lease Payments and Additional Lease Pay-
Rents.

rSupplemental  Trust Agrecment® shall mean any agreement
supplemental. or amendatory of the Trust Rgreement.

“Trust Agreement™ shall mean the Masber Trust Agreement dated
as of Kovember 1, 1994 entered inteo by and between the Carporation
and the Trustee, and any Supplemental Trust Rgreement.

"Trustee" shall mean Nationghkank of Florida, N.h., Fort
Tauderdale, Florida and its succesgors or assians which may at any

rime be substituted ir its place pursuant to the provisions of the
Truast Agrecment.

ECTION 1.2. Rules of Comstruction. Unless the context shall
;thcwise indicate, words importing the singular number she_-ll
inciude the plural number and wvice versa, and words importing
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shell  dnclude  firms,  associations and  corporations;
public bodies as well as natural persons.

The terms "horeby”, "hereof*, '"hercto", *herein”, "hereunder®
ard any similar terms, (‘S used in this 'Mastt_r Lease, refer to this
Magber Le

e -1z

farchaees, and in accordance with the Instructions to Ridders and
General Conditions. A1) rules and regulaticns of the State Deparl-
ment of Education applicable to acquisition and construction of
educationzl facilities by the School Beard shall apply to the same

t ta the acquisition and construction of the Facilitics by the
shool Boavd acking in its capacity as agent for the Corporation.

neys deposited in the Acquisition Account establiched with
coi to particular Facilities shall be disbursed from time to
Lo pay the Costs of such Faciliries, all as provided in
“*cL‘on 402 of the Trust hgreement and the applicable provisions of
: pplemental Trust Agreement. The School Board agrees that it
deliver to the Trustee completed requisitions in the form
3 the Trust Agreement as Exhibit D, and upon completicon
7] : congtruction and installation of the Facilities,
Zchipol Poard will deliver a Certificate of Acceptance in the
stvachuxd hereto as Exhibic D in order for the Trustee to make
final wdvances therefor in accordance with the provisions of
i oTent . The Schacl Board furbther agroees to delivex
eribod in Section 402 eof the Trust Agreement with
he acguisition of each portion of a Facility eonstitut-
an imnterest thercin, to he financed hereunder.

‘Il School Bosrd shall bz responsible for, and shall use its
2fforts to effect the campletion of acquisition, construction
llation of the Facilities, whother or not amounts in the
Jion herounk relatving to such Facilities are sufficient to
vosts thereof. If moneys are improperly drawn from the
]J(lLl"LL‘CI". Aecount, the School EFoard upon proper notification

H all depon: an amount sufficient bo restare the balance
ith the Trustes, no later than thirty {30} days following
- ol guch notification.

determination by the Schaol Doard prior to delivery of a
riificate of Aceeptance that amounts on depoasit in the hoquisi-
i Account for particular Facilities will exceed the actuzl costs
of such Facilities, the School Board may amend the related Lease
and Ground Lease for the purpose of financing additional Facilities

or portions of Facilities from such funds on . deposit in such
Acm_d;t:o" Rhcoount.

The Schoel Deard may decermine not to acquire, comstruct or
instzll one or more of the 'Facilitios relating to a particular
Llease, or may determine to substitute one or more of the Facilities
ralating to a particular Lease for other approved Facilities. Upon
derermination by the School Board aot to EquLler, consbruct or
install one or more of the Facilities relating to a particular
lease, or to substitute one or more of the Facilities relating to
@ particular Lease, the Scheol Board may amend the relatcd Lease

and Gzownd Lease forn the purpose af deleting or substituting such
Fagilitios,
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LKTICLE IT.
LEASE AND SUBLEASE OF FACILITIES AND FACILITY SITES

SECTICN 2.L. Lease and Sublease of Pacllitles and Facility
Sltes. The Corporation hereby agrees to demise, lease and sublease
to the School Board, and the School DBoard hereby agrees to hire,
take, Joase and sublease from the Corporation, the righrt, title and
intercst of the Corporatien in and ta the Facilities and Facility
Sites, listed on each Schedule hereto, on the terms and conditions
v forth in this Master Lease. For purposes of each Lease, all

als and services in respect of which amounts arc paid by the
=2 for the acquisition, construction and installation of a
(1r\c]uding monies dishursed for Costs of Issuance) sball

ceepted By the School Board hereunder upon cxecution of
ition by the School Doard directing payment therefor uander
‘tien 402 of the Trust hgreement. The School Deard hereby agrees
has receiwved waluable consideration for the porticn of

ane Paymente representing Costs of Issuance and wi
o '_c.yn\ents in vespect of same, subiect o the provisions

TION 2.2. TLease Term. This Master Lease shall be for an
Torm commencing on the date hercef through and including

1995, and automatically renewable annually thorcafier
the last date set forth on any Schedule hereto unless
terminated in accordance with the provisziens hersof, includ-
articular Sections 3.5 and 4.1 hereel. Upon cxpiration or
ien ef the Lease Term, other Lban pursuant to Section
T (c] hereof, the Trustee, the School Bgard and Lthe
on, at the expense ¢f the School Board, shall executre and
uch doguments, if any, as shall be necessary to evidence
rion. Tie useful life of the Facilities shall extend

d the last dale set forth on the particular Schedule relating
such Facilities.

ECTION 2.3. Acquisition of Pacilitiesx. The Schocl Board

shall be respensible for acquisition, construction and installation

of the Faciliries, as agent for the Corporation, pursvant te the

specifications of the School Board, including the letting of all

contracts for the acquisition, construction and installation of the

Facilities and for supervising the acguisiticn, construction and
stallabion of Lhe Faeilities.

Cortracts in connection with the acq\_u_51|:1on, econstruction and
jnstallation of the Facilities shall be ler in accordance with the
conpetitive bidding policies of the School Board and laws applica-
Lle to school boards, including where applicable the reguirencnts
of Soctions 235.056(3) and 235.26, Florida Statutes, as amended,
" ers 234 and 237, Florida Statutes, as amended, and regulaticng
crulgated by the State Dcpartment of Education thersunder,

including Rule 6A-2 FAC, and § gn - 1,012 FAC regarding ponl
SHOTION 2.4, School hicand’s Liability. hs between the

¢Carporation and the Scheol Board, the School Board assumes
liability for all risks of loss with respect ta the Facilities.
The: School Board shall maintain in force during the entire acquis-
itrion, construction apd installation peried of any Facilities,
sroperty damage insurance as required by Section 5.3 hereof and
[for the bencfiv of Certificate holders), as assignee of the
<orporation, the Trustea shall be named as an additional insured
and loss payec therecn. In the event the School Doard or Corpar-
ation receives any damages or other moneys f(rom any contracter,
manufactuxer or supplier of any portion of the Facilities or its
surety pursuant to this Seection 2.4 or Section 5.3, such moneys
#iall be paid te the Trustee for dispoesition in accordance wikh
ction 5.4 horeof.

SECTION 2.5. Possession and Enjoyment. From and after the
sonoptancs by the Schoel Beard of any Facilities in sccerdance with
s of this Master Lease, the Corporaticn agrees that it will
ere with the quiet use and enjoyment of the Facilitios by
zoard during the Lease Term relating to such Facilities
the Schocl Beard shall during such Lease Term peaceably
guietly have and held arnd enjoy such Facilities, without
hinérance or molestation from the Corporation, except as expressly

orth herein. At the reguest of the School Board and at the
fchool Board’s cost, the Corporation shall join in any legal action

which tihe School Board asserts its right te such posscssion and
cymenc to the extent the Corporation lawfully may do so. Upon
on or terminaticn of the Lease Term other than as a result
prapriacion or defavlt, the Schooel Board shall enjoy £ull
title and interest in and bo the Faclilivies, unless the
@5 are otherwise disposed of in accordance with the terms
:is Master Lrase.

SECTION 2.6. Trustee Rcceas to Facilities., During the Lease
Terrm of ecach Lease the Schocl Board agrees that the Trustee, as
ssignee of the Corpovation or ics agents, shall have the right
during the School Board’s normal weorking hours on the School
Board's normal working days to examine and inspect the Facilitics
for the purpose of assuring that the Facilities are being properly
mainrained, preserved, and kept in good repair and condition.

SECTION 2.7. Disclaimer of Warraaties. The School FEoard
weknowledges that each of the Corpuramcn, the Trustee, the
Certificate halders and any Credit Facility Issuer or isster of a
Regerve Recount Lebter of Credit/Insurance Policy MAKES NO WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLTED, AS TO THE TITLE TQ,
VALUE, DESIGH, CONDITION, HABEITABILITY, MERCHANTABILITY OR FITNESS
TOR PARTICULAR PURPOSE OR FITHESS FOR USE OF ANY FACILITIES DR ANY
PORTIOK THEREOF, OR AS TO THE QUALITY OR CARACITY OF THE MATERIAL
OR WORKMARSHIP IN SUCH FACILITIES OR ANY WARFANTY THAT SUCH FACI-
LITLES WILL SKTISFY THE REQUIREMENTS OF ANY LAW, RULE, SPECYFICA-
TIOKS OR CONTRACT WHICH PROVIDES FOR SPECIFIC MACHINERY, OFERATORS
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1% SPECTRI, METHODS OR ANY OTHER WARRANTY OF ANY XKIND WHATSOEVER.
it wo event shall the Corporatien, the Trustee, the Certificate
Lelders or any Credit Facility Issuer or issuer of a Reserve
Ficcount Letter of Credit/Insurance Policy be liable for any inci-
dental, indirect, special or consequential damage in connection
with or arising out of this Master Lease Or ths existence, furnish-
ing, functioning or School Board's use of the Facilities, or any
itws, product or service provided for in this Master Lease.

SECTION 2.8. Warranties of the Facilities. The Corporation
hersby appoints the Schocl Board its agent and attormey-in-fact
d...zmq the Lease Term to assert from cime to time whatever claims
including warranties of the Facilities, which the
C'v-,m- tion or the School Board may nave agalnst Lhe contractaer,

pefacturer or supplier of any Facilities or portion thoreof.

SECTION 2. 9. Compliance with Law. ‘The School Doard and the

each represcnts, warrants and covenadts thab it has
cemplied and will comply throughout the Lease Torm of each Lease
quirements of Sections 235 056(2) and 286.011, as well
1 19, Florida Statutes relating te public access to its
rovords and the openness of its meetings to the pubiic.

SECTION 2.10. Representations, Coevepnanis and Warranties of
the Scheol Roard. Thi School Board represents, ¢ovenzits and
warrants as follows:

(a) The School Board is the goeverning bhody of the
Nistrict, a hody corporate pursuant te Article IX, Section
4{a) of the Flerida Censtitution ({1968) and Chapter 230,
Flcrida Statutes, has power to enter inte this Master Lease
and earch Schedule hereto and has duly authorized and taken the
necessary acts required prior to (including all required
approvals) the executicon and delivery of this Master Lesse.
The School Board warrants that this Master Lease, upon the
oxecutlon and delivevy hereof, is a wvalid, legal and binding
limited obligation of the School Board, payable from currenk
or other funds authorized by law and appropriated for such
purpese as provided im Section 3.1 hereof.

(k) Neither the execution and delivery of this Master
Lease nor of any Schedule nor the consvmmation of the
transactions contemplated hereby and thereby, nor the
fulfillment of or compliance with the Ltermz and conditions
hereaf and thereol conflicts with or resuirs in a bresach of
the terms, conditions, or prcv;.,nms of any restriction or any
agresment Or inSCIUmMeNt Co which the Schoel Board is ncw a
party or by which the School Board is bound or constitutos a
default under any of the foregoing, npor conflicts with or
Te5ults in a violation of any provisien of law governing the
Schoopl Board and no representation, covenant and warranty
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the Facilities set forth on a Schedule will
T Educational Plant Survey for Palm Bsach
County Schools {or & spot survey) conducted from time to time

the Stakte of Flerida Department ¢f Education and will have
Leer spproved for lease purchase by said Department.

(k} The School Beaxrd shall comply with zll continuing
disclosurc requirements which may be applicable o it from
time to time.

SECTICH 2.11. Representationg, Covenants and Warranties of
Corporation. The Corporation cepresents, covenants and warzanks as
follo

{a) The Cor raticn is a FL a not-for-profit corp
nrion duly oucdtber ng «nd in good standing under the
laws of the State, is duly qualified to do business in the
State, has all necessary power Lo enter intoe this Master Lease
and paeh Schedule hercto, is possessed of tfull power to owna,
icase and heold real and personal property aund Lo loasé and
=11 the same as lessor, and has duly auchorirzed the exscubion
2nd delivery of this Master Lease and this Master Lease, upon
excenklion and delivery herecf, is a wvalid, legal and binding

course obligation of the Corporation.

(&) nocither the.executicr and delbivery heresf nor of
Schedule hereto, nor the fulfiliment of or compliance wizh
s and conditions hereof or thareof, nor the cousumma-
tion of the transactions contemplated lereby or thersby, con-
flicts with or reselbs in a breach of the termws, conditions
d provisgicns of any rest tinn gr any agresment or instra-
2nt Lo which the Corperatien is nuw a party or by which the
Corpovation is bound, or constitutes a default vrnder any of
the foregoing.

{c) To the knowledge of the Corporation, there is ho
litigation or proceeding perding or threatened against the
Corporation ar any other persen affecting the right of the
Corporation to execute or deliver this Haster Lease or to
comply with its obligations under this Master Lease. HNeither

execution and delivery af this Master Lease by the Corporc-
ation, nor compliance by the Corpcrat:mn with its obligations
under this Master Lease, require the approval of any regula-
tory body, any parent company, or any other entity, which
approval has not been ghtzined.
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in is false, misleading or erromcous ic any material
CL,

lc} There is noe actien, suit, proceeding, inquiry ox
investigation, at law or in eguity, before or by any court,
public boaxd or body, kuown ko be pending or threatened
against or affecting the School Doard nor to the hest of the
xnowledge of the Schaol Board is there any basis therefor,
wherein an unfevorable decision, ruilina, or fipding would
materially and adversely affect the transactions contcaplated
by the School Board or which would adversely affect, in any
way, the validity or enforeeability of chis Master Leass or
any witerial agreement or Instrumeat to which the School Board
is a party, uced or contemplated for use in the consummation
©of the transacticns contemnlated hereby.

The esvimated Cost of the Facilities shall not be
n the amount set f[orth on cach Schedule "EAC{ELA:‘{ o
cilities {(as such Schedule may be amended prior to the
ory by the School Board of & Certificabe of ncce')tam:e)
Facilitics will e d gned and coastructed =o as to

with 2l applicable building and zoning ordinances and
ations, if any, snd zny and all ﬂpl‘li(‘:_b]t‘ rdicizl and
tate standards and ree ements relating to Facilities
O Facllicy Sitves.

e} The waneys in onch quisition Recount and any
investment egarnings thoreon will be used only for payment of
Cast. of the Facilities, including paymenr of Basic Lease
i pulsthbel- 20

3} The Schocl Bpard chall have fee simple title to all
ilivy Sites, subject only to Pe .tted Encumbrancés, pricr
entering into any Ground Lease ‘with respect to Such

Ly Sites or amending any Ground Lease to add Facility

g In its uge of the Facilities, the School Board
zhall comply with all applicable Federal, State zund local
governmental laws, regulations, ordinances, rules, orders,
standards and codes and with all hazard insurance under-
writers’ standarxds applicable ta the Facilities.

hdequate water, sanitary sewer and sStorm sewez
! glactric power, telephone and other utilities ars
available to the Facilities.

(i) The School Board intends, and will iIntend upon
exceuiion and delivery of each Schedule that this Master Lease
skall remain in full farece and effect wntil the last Lease
Fayment Date for any Facility hercunder.
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ARTICLE IZI.
LERSE PAYMEWTS

SECTION 3.L. Payment of Leage Paymenkts. Subject to the con-
ditions stated hersin, the School Board agrees to pay the Baszic
Lzasc Payments stated on each particular Schedule hereto and agrzes
to pay aud discharge Additional Lease Payments, including all ctiaer
amousnts, Liabilities and obligations which the Schoal Board asswmnes
or agrees to pay to the Corporaticn or te others as provided hersin
and on rach Schedule hereto, bogether with interest on any overdue
amouyut, PRGVIDED HECWEVER, THAT NEITHER THE SCEQOL DOARRD, THE

ISTRICT, THE STATE OF FLORIDA, HOR ANY POLITICAL SUBDIVISION
LLOF, ALL BE OBLIGATED TC TAY, EXCEPY FROM SCHOOL BOARD
TATED FUMDS, ANY SUMS DUR HEREUNDER FROM ANY SOURCE OF
T, FAYLTE AND CREDIT OF THE SCHOOL BOARD AND THE
) FOR PAYMENT QF 5UCH S5UMS DUE HEREUNDER LND
ORSTLTUTE AN INUEBETEDHESS OF THE SCHOOL BOARD OR
NISTRICT WITHIN THE MERNING OF ANY CONSTITUTIONAL OR STATUTORY
I0r O LIMITATION. HNEITHER THE CORPORATION, THE TRUSTEE, NCOR
ATIFLCATE HOLDER MAY COMBEL THE LEVY OF ANY AD VALOREM TRXES
SCHOGT: ROARD TO PAY THE LEASE PRYMENTS EREUNDER. All Basic
yments, Addivional Lease Payments and all Supplemental
ts sghall be made from curreat or other funds authorized by
and appropriated for suck purpese by the School Board.

o1 ¢czch [ease Payment Date, th
i wiul money o
5 fo.

School Board shall pay to the
he United States of America, the Basic
s"ch Lesse Payment Date, less any credits as
3.2 hercof, and Jess any reductions ag
hereof . chocl Board agrees to

sach Lease Payment Date in
order (o assure that sufficlent moneys will be available to the
Trustes o make timely distributien thereof to the Certificate
hielders, eor to reiwburse any Credit Facility Lsswer ag provided in
Lhe following paragraph, all in accerdance with the Trust Agree-
ment. In the event that the Trustee has not receiwed such Basic
Lease Payments on such Lease Payment Date, the Trustes shall notify
the School Board on the Business Day follawing the day payment was
duz rchat such Basic Lease Payments have not been received; pro-
vided, howsver, that such netice is for the purpose of convenience
ouly and the Scheool Board’s obligation to make such payments shall
in no way be conditioned by the giving or receipt of such notice.
Once established under the initial Schedule, Lease Payment Dates
sball be the same uader all future Lease Schedules.

THE SCHOOL BORRD MAY KOT BIMGET AND APPROPRINTE FUNDS TO MAKE
LEASE PAYMENTS SELECTIVELY O A LELSE BY LEASE BASIS, BUT MUST
APDRCIRIATE FUNDS FOR ALL NSES O NONE OF THEM.

The 5chool Board shail also pay, when due, directly to the
party entiiled thereto, Additional Lease Payments and Supplemem_al
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s in accorgarnce with the terms of this Master Lease and cach
coe and the Trust hgreement. Additional Lease Payments
parzte Lease entersd inte under this Master Leage
include, without limitaticn, optional prepayment premiums, Trustee
fees and expenses, ation expenses, Credit Facility Issuer
es and expenses, if any, and all other amounts due the Trustee
undo the Trust nJgreement or this Master Leage and a Credic
¥ ity Issuer upder any Reimbursement Rgreenent, all as set forth
on particular Schedule hereto.  Supplemental Payments for each
separate Lease hereender include, without limitation, amounts
cq’n)‘.‘ced ta he paid under Secticns 5.1,.5.2, 5.6, 5.10 and 6.2
K of, amd amounts necessary to restore the balance in the Reserve
ACCOUDRT for 2 particular Series of Certificates to the Recerve
i t for such SBeries as provided in Section 405(b}
Ent, OF recurring amounts payable to a provider
Account ljotL_. of Credit/lusurance Holicy.

190). Board 1\ereb} avthorizes the Trustes, as assignes of
tho Corpomr:‘un (J) to create & Resorve Aecount to e held by the
ee under the Trust Agreoment for cach Sevies of Cercificates

5 otherwise provided by the Schedule relating thereto, (1i) to
posit in cech Reserve Account a portion of the proceeds from the
Series of Cerrifiestes relating thereto, or in lieu
or in substitution for the full amounts then on deposit
in or in an amcunt eaqual ko the difference between the amount
red to he deposited and the sum, if any, on deposit in a
& a Reserve Roeount Letter of Credic/Ins-
© Reserve hAccount Requirement relatring to
on of & porticn of the proceeds from the
tificarcs and a Reserve Account Letter of
Pelicy, and (iii) te use such amounts or amounts
serve  BRooount toxr of Credit/Insurance Policy
ted in each sub-account of the Reserve Account as seb forch
gcocticn 405 of the Trust Agrecwent. Yo the event the aggregate
ount. of any cash, the value of any Investment Securities and the
sreted amouik ©f any Reserva hccount Letkor of Credit/Insurance
Pelicy in a Reserve hocount shall be less than the Reserve Account
Reguiremoent provided therefor, the School Board shall pay to the
Trusteez from moneys budgeted and appropriated as Basic Lease
Payments during the current Fiscal Year as Supplemental Payments an
amount equal to such deficiency within thirty (30) days of receipt
of netice of the deficiency from the Trustes. In the event the
a Reserve Account letter of
pay amcunts equal to Basic Lease
Paymunts represented by a Series of Cercificates, the School Board
shall cause the amount which the Trustee can draw upon such Reserve
Account Letter of Credit/Insurance Policy lor its original stated
anguat, il the School Board shall have deposited into the related
Reserve hccount a Letter of Credit/Insurance Policy pursuant to
vhig fection) to be reinstated. In the event a Reserve Account
- r of Credit/Insurance Policy an deposit in a Reserve Account
is texminated, thoe School Board shall, simultaneously

(e -2z2-
ke cr Facilities financed hereunder. The interest poriion of
1 “asic Lease Payment shall be calculated on the hasis of 2 160

¢ vearn consisting of twelve 30 day months.

SECTION 3.4. Lease Payments to be Dncoeditional. Subject to
fons 2.1 and 2.5 hereof the obligations of the Schocl Roard to
Lease Payments and to pay all obher amounts provided for
herein and each Schedule and to perform ics cbligabions under
sLer Lease and each Schedule, shall be absolute and uncen-
onal, and such Lease Payments and other amounts shall be pay-
zble: without abatement or any rights of set-off, recoupment or
counterclaim the School Beard might have against any supplier, con-
trackor, the Corporation, the Trustee or any other person and whe-
or not the Facilities zre accepred for use or used by the
] Epard or available for use by the Schocl Board, whother as
rsult of dGamage, destraction, cepdemmaticn, defect in ticie ar
re of consideration or cotherwise. This Master Lease shal) he
< and construed to be a "net lease’.

CTYON 3.5. Non-Appropriation. Wotwithstanding anything in
stor Tease rto the convrary, the cost and expense ef the
=z by the Schocl Board of its cbligations under this
¢ and cach Schedule hersto and the incurrence of any
cics of the School Poard hersunder and under each Schedule
cluding, wichout limitation, the payment af all Lease
ts and all other amounts rccru:red tg be paid by the School
vnder this Master Lease and each Schedule hereto, shall be
and dependent upon appropriaticns being duly made £rom
me by the School Board for such purposes. Under no cir-
5 shall the #ailure of the School Soard to appropriace
furds constitute a default’ or reguirc payment of a
srodn amy way limit the right of the School Roard to pux

veilize educariecnal facilities similar in functien to
leased hereundex.

Unless the School Board, at a public meeting held prior to the
Ll then curreat Fiseal Year, shall give notice of its
LeNC nOU to appropriazte the funds necessary ta make all Lease
Payments ccming due in the follewing Fiscal Year under this Wasterx
Lease and each Schedule hareto, rhe Superintendent shall include in
thec Superintendent’'s tentative budget proposal the funds necessary
Lo make such Lease Payments, and the Lease Term of all Leases shall
be automatically renewed on June 20 of the current Fiscal Year, for
the following Fiscal Year, subject to appropriation being made by
the School Board in the final official budget If Lease Payments
are due hereunder during the period prlor to the adoptlon of the
Seheal Board's €3mal official budget for an gnsuing Fiscal Year,
rhe Lease Term of all Leases shall be deemed extended only if the
iLative budget or extension of the prior budget (whethor by Board

cn or operation of law) makes awvailable ta the School Boand
monles which may be legally used to make the Lease Paymants due
r during such period. If uo such appropriation is made in

4 Bt A -24-
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rination, either replace such Lokbcr of
range Folicy wilh a subsequent Reserve Account Lecter of
dit/Insurance Policy with 4 stated amgunt equal to the Reserve
Account Requirement or transfer ta the Trustee, for-deposit in such
reserve hecount in whieh such Policy had been deposited, an amount
of cash ecual to the Reserve jccount Requirement.

SECTICH 3.2. Credits te Lease Paymentd. The Lease Payrents
due herevnder shall be reduced when applicable by the amounts
credited as follows:

{a} The Trustcc shall depesir into the Lease PaymauL Accaunt
cstablished with respect to each Lease, interest income in accor-
dance witl: the Trust Agreement, amounts in excess of the Reserve
e irerent prangierred co the Lease Payment hccount
ta Secticn 405(d) of the Trust horeement and amcanbs
nsferred from the Capitinlized Interest Account to the Lease
sount pursuant ve Section 403 of the Trust Rgroemept, and
au provided therein.

Unless otherwise provided in the Schedule related
the completion of acquisicion and construction of the
nanced under & particular Lease and payment of all
zuch Facilities or upon the termination of the Lease Term
nf a partioular Lease pursuant to Section 4.1 hereof, tho amounts,
. on deposit in the Acquisition Account for the related
of Certifieates shall be transferred te the Lease Payment
v for such Series, to be applied to Baslc Lease Payments next
due under the Lease; provided, however, that 1f, upon

ery by the School Ecard of a Certificate of Acceptance
completion of the acquisition, construction, installa-

nd payment of all costs of the Facilities financed under a
cular Lease [including the failure of the School Board te
acquire any component of such Facilities), there shall remain in
the related Acquisition Account an amount greater than the amount
of Tasic Lease Payments coming due in the immediately following
iscal Yedsr under such Lease, the entire remaining amount shall be

transferred o the relatad Prepayment Account in accordance with
Section 7.2(D) hereof.

{c)  There shall be depesited in the Lease Payment Account or
the Prcpayment hecount for a Series of Certificatas, as the case
mzy bhe, Net Proceeds realized in the event of damage, destruction
or condemnation to be applied to Basic Lease Payments under the
relatued Lease, or bto the Prepayment Price of such Series of Certi-
ficates, all as pravided for in Section 5.4(b] hereof.

SECTION 3.3. Pasic Lease Payment Compoments, A portion of
ecach Buasic Lease Payment is paid as and represenks che paywent of

rerest and the balance of each Basic Lease Payment is paid as and
Lpe“eﬂs the payment of principal. Each Schedule herato shall
srt Torth such components of esch Rasic bLeage Payment for each
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e final official budget, or if no official budger is adapted as

the last day upen which a fina) budget is required to have peen
opted under Chapter 237, Florida Statutes and applicable
egulacicns thereunder, the Lease Term of all Leases shall
rminake as of thc date of adoption of the final official budget,
such last day, whichewver is earlier.

1f the School Board declares its inrent at such public meeting
or to the end of the then current Fiscal Year not to appropriate
¢ funds, the Lease Term of all Leéases shall nor be automatically
newed for the following Fiscal Year, but shall teminate on June
th of the current Fiscal ¥Year. The final Lease Term may be for
sivd which ig less than a full Fiscal Year.

hocl Deard shall previde writton notice of any nan-
ion of funds described herein to the Trustes, any Credit
1sscer and any issuer of a Reserve Account Letter of
dit/Insurance Policy within three (3) Business Days thereafter.

THEE ECKECOL BOARD MAY ROT DUDGET AND APPROPRTATE FUNDE TO MAXE
PA ENTS SELECTIVELY ON A LEASE BY LEASE BASIS, BUT MUST
JPRLATE FUNDS FOR ALL LEARSES OR NONE OF THEM.

£ECTION 3.6, Burrender of Facilities. (A) Upon the termin-
ion of the Lease Term of all Leases prior to the payment of all
se Payments scheduled therefor or without the payment of the
n applicable Purchase Option Price of the Facilities financed

upder guch Lease, or (B) as provided in Section 8,2 hereof upon the

cerrence of an event of default, the School Board shall immed:-
ely surrender and deliver possession of all the Faciliries

1ced under this Master Lease and all Schedvles herelo to the
ustoc as assignee of the Corporation or any person designated by

in the COndlLlGn state of repair and dppearance TequirLd under
is Master Lease, in acgcerdance with the instructions of the
rparation.  Upon such surrender, the transferee shall sell or

lease the Facilities if then practicable in such manner and to such
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rson or persons for apy lawful purpose or purposcs, as it shall,

its sole discretion, determine to be appropriate. The proceeds
rived by smuch transferee from any sutch sale or lease of Facili-
2s shall be applied first to the payment in full of the Series of
rtificates relatiny to such Facilities (including ail amounts
ing under the applicable Leasc} and then teo the payment of any
crued but unpaid obligations of the Corporation under Segtion 3
the Ground Lease relating to such Facilities. 2Any cxcess after
1 such payments shall be paid to the Schoa) Board.

If the Schoul Board shall refuze or fail to voluatarily
liver possession of the Facilities to the Curporatlcn or its
signee as above provided, the Corporation or its assignee may
ter into and upon the Facilities, or any part thereof, and

sess the same and thereby restore the Corporation or its
signee to its former pPosseSsory estate as lessee under the
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relaved Ground Lease and lessor hereunder and expel the School
Board and remove its effects forcefully, if necessary, without
ng taxen or deemed L_c be g\r\ilty 11_1 any manner of trespass in
uwrder that the Corporation or its assignee may sell or ro-let the
lrazgehold interestc in the Facilities, subject to Termitted Encum-
bLrances, for any lawful purpose or purposes, for the remainder of
the torm of the related Ground Lease, if applicable, and the Schogl
Eogard shall hawve no further possessory right whatscever in the
-ilities, for the remainder of the term of the respective Ground
licase; the Corporation or its assignee may exercise all available
emedies at law or in eguity to evict the School Board and to enjoy
3 possessory rights to all Facility Sites under one or more
Ground Leases; and the School Board shall be responsible for the
n: of damages in an amount equal to the Lease Fayments which
Lbave accrued hereunder, calculated en o da2ily basis, for any
during which the Scheol Beoard fails to surrcender the
es or for any other loss suffered by the Corporation or its
ree ag a result of the School Board's failure to surrender the
]1r irs, all without prejudice to any renedy which might othexr-
available to the Cerporation or its assignee for arrcurs of
ayrents or for any breach of the School Beoard’s coveunants
Wwerein cortained,

Lpon the termination of the Lease Term of all Leases as a
of 2 default by the School Beard, the Corperation or ies
: shall have, in  addition to the rights and remedies
cucribed above, the right to sue for compensatcry damages, includ-
upan ‘Jure of the School Board to surrender possession of the
ilitics to the Corporation or its assignee, dzmages for any loss
‘ered by the Corporatien or its assignes as a result of the
100l Board's failure to bake such actions as required, including
asonanle legal feos.

iy

The School Beard, as owner of the Facility Sites, may volun-
tarily and in cooperation with the Corporation or its assignee as
swier of the PFacilities, oell the PFacilivty Sites and the Faei-
litiecs, the proceeds of such sale to be applied by the Trusiee in
the manner described above in this section. The sale of any par-
ticular Facility Site and Facility therson shall require the cen-
sent of the Credit Facility Issuer, if any, imsuring the Series of
Certificates relating to such Facility Site and Facility thereon.
I1f applicable, such sale shall be conducted in accordance with the
roquirements of Sectien 235.04(1), Florida Statutes and the rules
of the State Department of Education promulgated thersunder.
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ARTICLE V.
COVENANTE OF SCHOOL BORRD

SRCTION 5.1. Maintenance of the Facilities by the School
Doard. The Schocl Bearxd agrees that at all times during each Lease
“@rm, the School Beoard will, at the School Eoard's own cosit and
expense, maintain, praserve and keep the Facilitries in good repair
coadition, and that the $chool Doard will from time to time
;k; or causc to be made all necessary and proper repaivs, veplace-
ments and renewals, interior and exterior, thereto. The Corpor-

2 shall have no obligatien in any of these matters, or for the
of repairs, improvements or additions te the Facilicies. I
chool Board lails to perfora such obligations the Trustae may
37w tha Schocl Hoard's DbljgaLians or perform work resulting
the School Board’'s actions ox omissions and the coct thereof
er with interest until reoimburzsed) shall be immediately due
ple as Supplemental Paymenks.

f

SECTION 5.2. Taxes, COther Govercmenkal Charges ard Utility
Ckarges. In the svent that the cwnorship, leasing, use, possession
guisition of the Facilities o Facllity Sites are found to be

ac

sulijest o taxation in any [ormm, thr Scheol Roard will pay during

cach Lease Term, 26 the same come dos, all vraxes and governmental

charges of any kind whatscever Chal may at any time be lawfully

Assessed or 1LV‘Ed aga:msL or with respact to the Facilities or

"ac €5 or obhar property acquired by the
ho

"'dld as penMLLed uncer this Master Lease in substitucion
2 renewal or replacement of, or & modificatien, improvement
ien to the Facilik: or Facitity Sites, as well as all
ond other charges incurred in the operaticn, maintenznce,
cccupancy and upkeep of the Facllities and Facility 3ites;
jed that, with respect te aay goveromental charges that may
wiully be paid in installmonts over a pericd of years, the School
ard shall be obligated to pay only such installments as have
crued during the time the Lease Term is in effact. TIf the School
hoard fails to perfomm such obligations the Trustee may perform the
School Joard's obligations and the cost thereof (tegether with
interest unkil reimborsed) shall be immediately due and payable as
Supplemental Payments.

SECTION 5.3. Provisions Regaxding Insurance. During acqui-
sition, construction and installation of the Facilities the School
Board shall require any contractor to provide Workers’ Compensa-
tion, Comprehansive General Liability Insurance, Property Insur-
ance, Property coverage for contractor’s equipment, Professional
Linpility Insurance, Builders Risk Insurance, Autemobile Liability
Insurance, and other insyrance pursvant to the terms of rthe

I clons to Bidders and the General Conditions of the School
tractors shall he required to provide buiiders’ all risk
property damage insurance in an amgunt not less than the full value
af all work in place and materials and egquipment provided or
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ARTICLE IV.
TERMINATION

SECTION 4.1. Termination of Leage Term, The Lease Term wild
rerminate upon the earliest of any of the following events:

(i)  with respect to all Leases, on the latest lease
Paywent Date set forth in any Schedule allached o this Master
Lease;

(53] with respect to all Leases, in the event of
propriation of funds for payment of Lease Payments as
ided in Sectiens 3.1, 3.4 and 3.5 of this Master Lesse;

€3] with respect to all Leases
fSrhoel Roard with respect to any Led und the btermination of
l'hn Tweaee Term of all Leases by the Trustec pursuant to

an §.2(1) of this Master Leare;

. upen a default by the

[¥58) wikth respeet to & particular Lease, upon payment by
2chool Board of the Purchase Option Price of the parLJ.cu-
cilities leased under such Leasc, or UDCH prVlSan for
such  payment pursuant to Section 7.3 herent, provided,
howewver, that upon such provision for payment the cbligation
to make Lease Payments under such Lease shall continue to be
payable solely from such provision for payment.

SECTION 4.2. Effect of Termination.

{a) Upon the termination of the Lease Term £or the
reason reterred to I Section 4.3 (b) or (¢} herxcof, the
provisions of Section 3.6 shall be applicable. Upon such

terminacion for the reason referred to in Section 4.1{c)
hereof, the provisions of Sections 8.2 and 8.3 shall alco he
applicable.

(b} In the event of termination of the Lease Term for
the reason referred ko in Section 4.1(d) hereof, there shall
Le applied solely from the amounts deposited pursuant to
Section 7.3 hereof 25 a reduction against such Basic Lease
Fayments to become due after such terminatieon an amounk egual
to the Basic Lease Payments applicable to the Facilities.

ic) Notwithstanding the termination of the Lease Term
pursuant to Section 4.1 hereof, the representations aof. the
School Board set forth in Section 2.10 hereof and the provi-

siions of Sectiens 5.7 and 5.10 hereef shall survive such
termdnation,
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delivered by each 5upp1icr, The Trustee and the Corporation shall
tie named as addivional insureds and loss payees wherever the School
Board 35 to be so named, and shall be entitled to written notice of
caneellation to the same extent as the School Board.

The School Board shall, during the Lease Term, purchase and
mpintain property insurance coverage in an amount not less than
585,000,000 per occurrence, ta the extent such insurance is avail-
able at commercially rveasonable costs, covering the replacement
cost of its property including the Facilities insuring against the
perils of FIRE, LIGHTHING, WINDSTORM, HAIL, HURRICANE, WINDBLOWN
RAIN, DAMAGE FROM WATER, EXPLOSION, AIXRCRAFT, VEHICLES, SMOKE,
VANDALISHM AND MATLICICOUS MISCHIEF, TRANSPORTATION HAZARDS, THEFT LND
RIRGLARY. The Schoel Board shall maintain a self-insurance program
for its combined generc) and autcmobile riability insurance cover-
fge in an amount neot less than $200,000 per occurrence purswant to
the provisions contained within ¥Florida Statute 768.28, The School
toard shall also purxchase and maintain, or cause to he puxchased
and maintained, boiler & machinery insurance coverage (including
nir conditioning equipment] in an amount nskt less than $20,000,000
par accident.

The adequacy of the School Board’s property insurance coverage
shall be reviewed annually by the Insurance Consultant, and the
School Eeard shall Eollow Lhe recommendations of the Insurance
Censultant so long as the rocomnended insurance is available at
neercially reasonable costs and otherwise satisfies the criteria
t forth herein. The Schoel Board shall maintain eligibility for
assistance by the Federal Emergency Management Agency.

The School Board may elect Lo Self-insure Lor any such damage
<r liabilirvy, as provided above, upon the following terme and
conditions:

(a} the self-insurance program shall he approved by the
Insuranee Consultant;

(b The self-insurance program shall include a sqund
claims reserve fund out of which each self-insured claim shall
ke paid; the adequacy of such fund shall be evaluated at least
annually by the Insurance Consultant; and any deficiencies in
the fund shall be remedied in accordance with the recommen-
dations af the Insnrance Consultant;

(e}  The celf-insurance claims reserve fund shall be
held in a bank account created for the purpose of maintaining
such self-insurance funds, which bank account may be under the

control of the Schoel fAcard and may not be commingled with
othor School Board moneys; and
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{a) In the event the self.insurance program shall be
Giscentimeed, the actuarial soundness of its claims reserve
fund shall be maintained.

The Schogl Beard may also self-insure for the amount of the
deductible portion of the above deseribed insurance coverage. The
fichool Board’s present maximum self-insured limits are $100,600 per
oecurrence for property coverage not including wind, and a2 maximum
of 10,000,000 and & minimum of 510,000,000 per occurrence rasult-
ing from wind damage; $200,000/$200,000 per occurrence for combined
general and automebile liability coverage; $10,000 per accident for
boiler & machinery {including air conditicning equipment}. If the
“chool Board revises such Limits souch that its self-insured reren-
tion exceods 10% of the amount of property Insurance recommended by

surance Consultant, the School Doard will cause the adeguacy
s self-insurance rcsemve fund to be reviewed by the Insurance
swltant on 2 annwal basis

Floed insurance shal be =separately maintained for its
wroparcy, including ony of the Facilities, located in a federally
zd flood plain, in such arounts per occurrence reccmuended
e Insurance Consultant as being available at commercially
sonable ¢osts and in minimum amounts mecessary to qualify for
the Federal disaster relief programs, If such minimum amounts arc
not available at commercially weasonable costs in the opinicn of
the Insurance Consultankt, the School Beard shall self-insure for
such armounts as will qualify for the PFederal disaster relief
prearam.

ha suf ficicncy of the Echiool Poard's flood insurance coverage
shall ba reviewed at least annually by the Insurance Consultant,
ard the Schogl Hoard shal)l follow the recommendations of the
—osurance Consultant so long as the recommended insurance meets the
criteria set forth in the preceding paragraph.

ALY insurance policy issued pursuant to this Sectiom 5.3 shall
provide that the Corporation and the Trustee shall be notified of
any proposed cancellation of such policy thirty (30) days priox teo
the date set for cancellation. Juy policy of all risk propexty
insurance must be cbtained from a commzrcoial insurance company oxn
companics rated R by A,M, Best Company or in one of the two highest
rating categories of Moody’s and S&P, or otherwise approved by the
Cradit Facility Issucr. The School Board and the Trustee shall be
named &5 insureds and loss payees.

If required by Florida law, the School Board shall carry or
cause to be carried worker's compensation insurance covering all
=mployees on, in, near or about the Facilitiss, and upon request,
shall furnish or rauvse Lo be furnished ta the Corporation and the
Trustee cevetificales evidencing such coverage.
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Board shall not be required to comply with the provisions of
subparagraph (a) sel Lorth above, If the Net Proceeds are
2) to less than ten percent (10%) of the Remaining
rincipal Fortion of the Basic Lease Payments relating to such
cilities, such Wet Procceds shall be deposited in the Lease

t Account £or the Series of Certificates relating to
ruch Farilities to be credited against Basic Lease Payments
next coming due in accordance with Section 3.2 () hereof. If
the Net Proceeds are egual or greater than ten percent (10%)
ouf the RPemaining Principal Portion of the Basic Lease Payments
relating te such Facilities, such Net Proceeds shall be
deposited  in the  Prepayment Account for the Series of
Certificates relating to such Facilities Lo be applied to the

ayment in part. of the prineipal porticn and accrued
st portion of Basic Iease Payments relating to such
tigs represonted by the Certificates in accordance with
ction 7.2 hereof.

TION 5.5. Insufficiency of Wet Proceeds. If the School.
5 vo repair, restore or replace the Facilities under the
ien 5.4(a) hereof and the Net Proceeds therefor are
1T Lo pay in full the Cost of such repair, restoration or
ant, the School Board shall complete the work and pay any
1 excess of the amount of the Net Proceeds, and the Schosl
TNoard agrees that, if by recason of any such insufficiency of the

Proceeds the School Board shall make any payments pursuant to
the provisions of this Section, the Scheol EBoard shall not be

itled to any ceimbursement therefor from the Corporation or the
nor shall the School Beard he entitled to any diminution of
Lhe amounvs payable under cthe relaced Lease.

SECTION 5.6. Advances. 1In the cvent the School Board skall

olect Lo gelf-insure any visk that would otherwise requize the
ntenance of insurance coverage hereunder, and shall fail to
wintain the full insurance coverage required hereunder, the
Corporation may, hut shall be under mo cbligatiom to, purchase the
roguired policies of insurance and pay Lhe premiums on the same, Or
it the School Board shall fail te keep the Facilities in cood
repair and operating cendition, the Corporation may, but shall be
under no obligation to, make such repairs or replacements zs are
necessary and provide for payment thereof; and all amounts so
advanced therefor by the Corporation shall become immediately due
and payable as a Supplemental Payment under the Lease relating te
such Facilities which amounts, together with interest therson (at
an annual interest rate cqual to the interest portion of the Bagic

Lease Payments, expressed as an annual interest rate) uatil paid,
the Schocl 3oard agrees to pay.

SECTION 5.7. Release and Indemnification. To the extent per-
ted by Florida law, inecluding the provisions of Secilon 768.23
Tlerida Statutes, the School Board shall indermify and save the
Corporation and the Trustee harmless from apd against any and all
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I the event of any loss, damage, injury, acecident, theft or
condermation invelving the Facilities, the Scnoel Board shall
promptly provide or cauSe to b provided to the Corporation and the
ritten notice thereof, and make available or cause to be
lable to the Corporation and the Trustee all information
entation relating thorete.

made av

znd doecun

Jwy insurance policy malntained pursuwant to this Sectiop 5.3
chall be so written or endorsed to provide that the Trustee (on
behalf of the Certificate holders), and the Corporation’ are named
an additional insureds, and the Trustee, the Corparation and the
Schigol Board are named as loss payecs as their interests may appear
and the Net Proceeds of any appropriation made in connection with
a zelf-insurance election zhall bha payable to the School Board, the
Corporatian and the Trustee {on bzhalf of the Certificate holders)
as their reospective intorests may Appear. The Net Procecds of the
ingurance regquired in this Seetion 5.3 or the Het Procoeds of any

copriztion in connectior with a self-insurance election shall be
ied as provided in Section S5.4(a} and Section 5.4(b} hercof.

SECTION 5.4. Damage, Destruction or Condemmation. If prior
(o) termiration of the Lease Term under a particular Lezase, the
Facilitiez financed under such Lease or any portion thereof are
destroyed or are damaged by tire or other casualty, or title to, or
the termpeorary use of such Facilities or any pertien thercof shall
be taken undexr the exerciso of the power of eminent demain, tho
Scheol Heard shall, within sixty {80} days after such damage,
destriction or condemnation elect one of the following twa options
Ly wriltten notice from an Authorized School Boarxd Reprosentative of
zuch clection to the Corporation and the Trustee:

{a) Gption A - Repair, Restoration or Replacement.
Ex¢ept as provided below, the Scheal Hoard will cause the Heto
froceeds of any insurance or the Met Proceeds of any appro-
priavion made in connection with a self-insurance election, or
the Net Proceeds of any claim or condemnation award to be
applied to the prempt repair, restoration, or replacement (in
which case such replacement shall hecome subject to the
provisions of the related Leace as fully as if it were the
originally leased Facilities) of such Facilities. Any such
Net Proceeds received by the Trustee shall be deposited in the
related Acquisition Account and be applied by the Trustee
toward the payment of the Cost of such Tepair, restoration on -
zeplacement, utilizing the same requisition process set forth
in the Trust Agreement for the payment of tho Cost of the
Faciliries from such Acquisition Account.

(b) Gptlon B - Partial Prepayment. If the School Board
bas Jetermined that its operations have not been materially
atfected and that it is net in the best interest of the School
Board Lo repair, restpre or replace that portion of the
Fecllities so damaged, destroyed or condemned, then the Schoal
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1iability, wbligations, claims and damages, Jnrluduxg consogquential
age’ and reas zonable legal fees and expenses, arising out of, or
connection with, the trapsactions contemplarved hy thig Master
],Pa@e all Schedules hereto, any Ground Lease, any Assignment
Agrecment and the Trust Agreement ineluding, without limitation,
the issuance of Certificates, except in the case of liabiiity,
ecbligations, claims and damages arising out cof their own negligence
or willful misconduct,

SECTION 5.8. Fayment and Performance Bonds and other Guar-
anty. The School Board agrees to cause any contractor to provide
performance, payment and guarantee and any additional bends ox
surety honds, if and when required pursuant to the Fnstructions to
ard the Geneyal Conditions and the provisions of Section
Florida Statutes, and other applicable provisions of
Law. Such bonds or other suzety shall be in dual ohligee
ing the Schocl Board and Lhe Trustee as dual obligess.

TICN 5.%. TFssential Goveromental Funetions. The School
seits and warrants that the services to be provided by
ities are essential to the delivery of the 2chool
governmental servi and covenants thabt during
Term it will use the Facilivies to perform cssential

ng for public education throughout the Bistrict. The School
vesents and covenants that it has an immediate need for
racilities, that it does not expect such need to diminish
ring the Lease Term and that it intends to use the Facilities for
ihlie school educacional purposes throughout each Lease Term.

ECTICN 5.10. Tax Exemptien; Rebates. In order to maintain
usion frem gross income for federzl income tax purposcs of
interest portion of the Basic Leasc Payments paid to the Cer-
vificate holders, the School Beard shall comply with the provisions
of the Code applicable to this Master Lease and each Schedule
thereio and ecach Series of Certificates issued under the Trust
Agreement, including without limitation the provisions of the Code
Telating toe the computation of the yield on investments of the
Gross Troceeds of cach Series of Certificates, reporting of earn-
ings cn the Gross Proceeds of each Series of Certificates, and
rebating Excess Earnings to the Department of the Treasury of the
Unitcd States of America, In furtherance of the foregeing, the
School Board shall comply with the letter of instructions as to
cc’rpllance with the Code with respect to cach Lease and each Series
of Cortificates, to be delivered by Special Tax Counsel at the time
cach Series of Certificates is issued, as such letter may be

amended from time te time, as a source of guidance for achieving
compliance with the Code.

rhe
rhe

T

= School Board shall not take any action or fail to lake any
which would cause a Lease and the Series of Certificates
relating thereto to be “arbitrage bondg" within the meaning of

sCtic
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Soelion 148 (a) of the Code or which would otherwise cause the por-
1ica of Basic Lease Payments under such Lease representing the pay-
mont. of interest as set forth in Secticn 3.3 hereof to bLe includ-

zhle in the gross income of the Certificate holders.

Tn the eveat that the sSchool Beoard shall fail to rebate such
EXCess __asn;mgs when due, the Corporation or its asgignes may, but
x»hial) be under no ebligation to, pay amounts dues to the Treasury;
and all amounts so advanced by the Corporation or its assignee
rhall bocome immediately due and payable as a Supplemental Payment
vnder the Lease relating to such Series of Certificates which
amounts, together with interest thereon {at an annual interest rate
pcual to the interest portion of the Basic Lease Payments relating

ressed a5 & annual interest rate} until paid, the Schoal
o5 to pay.

SECTICH 5.11. Budget and Tax Levy. The School Board cove-
rhat it shall cavse the Superintendent to prepare and submit
pudset recommendation in accordance with Section 3.5 hereof
uding provision for discretionary capital outlay millage under

16.25, Florida Statutes, a5 amended, and that the School
act on such recommendation, will hold pubiic hearings,
pL tentative and final cfficial budgets, and will submit
uch l,udgct.a to the Pepartment of Education tor approval, alk pur-
uant to the reguirements of the laws of Florida and the regul-
tions of the Department of Education as in effecc from time to

Sebject to the right of non-appropriaticn set forth in
3.1 and 3.5 hereof the School Board expscts that its

itable revenues will be sufficient te meet its Lease

igatiens under the Master Lease in each Fiscal Year.

SECTICH 5.12. Compliance with Law, Regulations, Ekc.

{a) Theo Schoal Board has, after due inquiry, uo knowledge and
has not given or recelved any written notice indicating that its
Facilities and Facility Sites or the past or present use thereof or
any practice, procedure or policy cmployed by it in the conduct of
its business materially viclates any applicable law, regulation,
code, order, xule, judgment or consent agreement, inecluding,
withoutr limitation, those relating to zoning, building, use and
occupancy, fire safety, health, sanitation, air pollution, eco-
logical matters, environmental protectien hazardous or toxic
materials, substances or waskes, conservatrion, parking, architec-
tural barriers to the handlcapped or restrictive covenants or
cther agrccments affecting title to the Facilities (collectively,
“Laws and Regulations®). Without limiting the generality of the

regoing, neither the School Beard nor to the hest of dts

ledge, after due inquiry, any prior or present owner, fenant or
Lienant of any of the Facilities and Facility Sites has, other
an a5 set forth in subsectioms {a} and (b) of this Section or as

th
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a) chrysorile (s
{eummington-
and (£} actinolite.

rpentine); (b} crocidolite (richeckitel;
rinerited; {(d) anthophyllite; {z) tre-

"Environmental Regulations® shall mean all Laws and Regula-
viens, now or hereafter in effect, with respect to Hazardous
Materials, including, without 1limitatien, the Comprehensive
Environmenral Response, Compensation, and Liabilicy Act, as amended
(42 U.S.C. Section 9601, et seqg.) {(together with the regulations
promulgakbed thercunder, "CERCLA"], che Resource Conservation and
Fecovery hot, as amended (42 U.5.C. Section 6301, er seq.)
{tcgether with the regulations promulgated thereunder, "RCRA"), the

-gency Planning and Community Right-to-Know Act, as amended {42
.C. Sectien 11001, et seg.) (together with the regulaticns pro-
meigated thereunder, "Title ITI'), the Clcan Watex Act, as amended
U.S.C. Section 1321, sea_ ) (together with the regulations
mualgated thercunder, "CHA"), the Cleagn Air ARct, as amerded (42
5.C. Section 7401, 2t geq.} (together with the regulations pro-
Agated thereunder, "CAA"), the Florida Radiation Protection Act,
Aisended (Fla. Stat. Chapter 404) {together with all regqulations
od thereunder, “FRPA'] and thoe Toxic Substances Control
a5 amended (915 U.5.0. Sectien 2601 aq.) {together with
gulations promelgated thercundex, *TSCA"}, and any state or
milar laws and regulacions and any so-called local, state
or foderal *superfund" or "superlien" law.

SECTICON 5.13. Envircaomental Cowpliance.

[a} The School Beard shall not use or permit the Facilities
ilivy Sites or any part thereof to be used to generats,
ufacture, refine, treat, store, handle, transport or dispose of,
sfer, produce or process Hazardcus Materials, except, and only
¢ extent, if necessary to maintain the improvements oo Lhe
ies or Facility Sites and them, only in ¢ompliance with all
ntal Regqulacions, and zny state equivalent laws and regul-
aticns, nor shall it permit, as a result of any intentional or um-
intenticnal act or omission on its part or by any tenant, sub-
tenant, licensee, guest, invitoe, contractor, employee and agent,
the storage, transportation, disposal or use of Hazardous Materials
o the Release or threat of Release of Hazardous Materials on, freom
or beneath the Facilities ox Facility Sites or onto any other
roperty excluding, however, those Hazardous Materials in those
amounts ordinarily found in the inventory of or used in the
mainrenance of public schools and related facilities, the use,
storage, treatment, transportation and disposal of which shall be
in compliance with all Eavironmental Regulations. Upon the occur-
rence af any Release or threat of Release of Hazardous Materials,
the School Board shall promptly commence and perform, or cause to
be ccrmenced and performed promptly, without cost to the Corpora-
vien all investigatioms, studies, sampling gnd tesring, and all
remedial, removal and other acticns nocessary to olean up and
romove all Hazaydous Materials,so released, on, from or beneath the
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e Leen remediated in accordance witlh Laws and Requlations
(i} used, Lreated, stored, transported or disposed of any material
amount of flammable explosives, polychlerinated biphenyl compounds,
heavy metals, ghlerinated Solvents, cyanide, radon, petroleum
products, asbestos or any Ashestos Containing Materials, methane,
radiogctive materials, pollutants, hazardous materials, hazardous
wastes, hazardous, toxie, or rsgulated substances or related
materials, as defined in CERCLA, RCRA, CWA, CAR, TSCA, FRPA and
rle IXY¥ {as such term is defined in subsaction {e)), and the
regulations promelgated purswant thereto, and in  all other
Tnvironmental Regulations applicable Lo the School Board, amy of
the Faecilities orx Facilicy Sites or the business operations
rhe School Board therecn [(collectively, "Hazardous

on, from or beneath its Facilities or Facility Sites,
pumped, spilled, leaked, disposed of, emptied, discharged or
ed {hereinafter collectively referred te as "Release") any
al amwount of Hazardous Materials on, from or beunsath its
o5 or Facility Sites, or (iii) stored any materizl amount
Zeun produces at ies Facility Sites in underground storage

(b} luded Lzom the reoprosentaticns and warranties in
seobien (@) hereof with respect to Hazardeous Materials are thoss
nts crdinarily found in the inventory of or used in the main-
nance of public schools and related facilities, the use, treat-
nt, storage, transportation and disposal of which has been and
zll be in compliance with all Taws and Regulations.

(c] No Facllities or Facility Sites located in an area aof
h patential incidence of radeon has an vnventilated basement or
ace portion which is occupied or used for any purIpvse cther

than  the corporation or support of the improvements to the
rueilities.

i{d} The School Board has not received any ncotice from any
urance company which has issucd a pelicy with respect to the
acilities or Facility Sites or from the applicable state or local
govexrnment agency responsible for insurance standards (or any other
body exercising similar functions] regquiring the performance of any
repairs, alterations or other work, which repairs, alterations or
other work have not been completed at the Facilities or Facility

es. The School Board has not received any notice of default or
breach which has not been cured under any covenant, condition,
restriction, right-of-way, reciprocal easement agreement or other
cascment affecting its Facilities or Facility Sites which is to be
performed or complied with by it.

{el For purposes of this Section and Section 5.13 hereafter,
the folluwing térms shall hawve the [olluwing meanings:

*RSbastos Containing Matcrials® shall mean material in friable
form containing more than one percent {1%) of the asbestifarm vari-
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5 or ocher property, in cewmpliance with all Znvironmental
. as. Notwichstanding anything to the contrary contained
:in, underground storage tanks shall ouly be permitred subject
t2 compliance with subsection {d) of this Sectiecn and only to the
extent aecessary to maintain the improvements on the Facilit

The Schocl Poard shall comply with, and shall cause its
subtenants, licensees, guests, invitees, contractors,
loyees and agents to comply with, all Environmental Regulations,
am‘l shall keep the Facility Sites free and cleax af any liens
imposed pursuant thereto (provided, however, that any such liens,
o 1arged, may be bondcd). Tne Scheel Board shall cause

cach tenant under any lease, and use its hest efforts to cause all
tenant‘s subtenants, agents, liconsees, employees, ron-

itees and the guests and invitees of all of
w1th all Fovirxconmental Regulations with
and Facility Sices; provided, however,
hsr.andlng th:\L a portion of this covenant is limited to
Toard's use of its best efforts, the Srchool Board shall
solely responsible for ensuring suth compliance and such
ion shall not diminish or affect in any way the School
hoard’s ckligations contained in subsectien {(¢) hereef as provided
it subssction {c} hereof. Upon roeoeipt of any notice from any
. regard o the Release of Harardous Materials on, from

th the Facilities and ¥acility Sites, the School Boaxd
shall give prompt writken notice thereof to the Trustee, the
Corporation and the Credit Facility Yssuer (and, in any event,
prior to the expiraticn of any period in which to respond tc such
notice under any Envirenmentzl Regulations).

{c)

centained

spootive of whether any representation or warzanby
Section 5.12 i5 not true or correct, the School Board
shall defend, indemnify and hold harmless the Corporatien, the
Trustee and the Credit Facility Issuer, its partners, depositors
and each of its and their employees, agents, officers, directors,
trustees, successors and agsigns, from and against any claims,
Jdemands, penalties, fines, attorneys’ fees {(including, without
limitation, attorneys' fees incurred to enforce the indemnification
contained in this Section 5.13), consultants’ fees, investigation

.and laboratory fees, liabilities, settlements (five (§) Business

Days’ prior notice of which the Corporation, the Trustee ox the
Credit Facility Issuer, as appropriate, shall have delivered to the
School Beard], court costs, damages, losses, costs or expenses of
whatever kind or nature, known or unknown, contingent or otherwise,
cccurring in whele or in part, arising out of, or in any way
celated to, (1) the presence, disposal, Relsase, threat of Release,
removal, discharge, storage or transportation of any Hazardous
Materials on, from or beneath the Facilities or Facility Sites,
(11} avy persomal injury {including wrongful death) or progercy
carage (re2l or versonal} arising out of or related fo such
fazardons Materials, (iii} any lawseit brought or threatened,
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settlesnsnt veached (Five (8} Susiness Days’ pricr notice of waich
the Corporation, the Trustee or the Credit Facility Issuer, as
appropriate, shall have detivered to the Scheol Beard) or govern-
wental order relating to Hazardous Materials on, from or bensath
any of the Facilities or Facility Sites, (iv) any vielation of
Environmental Regulations ox subsection {(a) or {b} hereof by it or
any of its agents, tenants, c¢mployees, contractors, licensees,
quests, subtenants or invitees, and (v} the imposition of any
govcrmmental lien for the recovery of environmental cleanup or
removal costs. To the extent that the Schoel Board is strictly
liable unde:r any Envirommental Regulation, itg obligation to the
Corporation, the Trustee and the Credit Facility Issuer and the
cther indemaitees under the foregeoing indemnification shall like-
b without regard to fault on its part with respect to the
olaticn of any Envirammental Regulation which results in liabi-
livy to any indemoitee. The Schocl Zoard’s obligaticons and liabdi-
lities under this Section §.13(c) shall survive the rermination of
this Master Lease.

{d} Thae School Reard shall conform to and CRYEY out 3 reason-
pregram of maintenan and inspection of all uaderground
¢ tanks, ard shall mainvain, repa and replage such tanks
in accordance with Laws and Regulations, inciuvding but not
.imited to Environmental Regulations.

SECTION 5.14. Prosecution and Defonse of Suikd.

fal The School Beard 211 promptly from time to time take or
to he taken such action as may be necessary oOr proper Lo
or ¢ure any defect in or cloud upen the title te any
cility Site or Facilities comprising 2 Project, or any portion
thereof, and shall prosecute all such’ suits, acticns and other
rroceedings as may he appropriate for such purpose and shall, to
the extent permitted and limited by applicable law and only from
ronevs legally available for such purpose, indemnify or cause to be
indemnified the Corporation tor all loss, cost, damage and expense,
which the Corporation may incur by reason of any such defect,
cloud, suit, action or procecdings.

ib)  The School Board shall defend, or cause to be defended
zgainat every suit, acticn or proceeding at any time brought
zgainst the Corporation, or its directers, officers and employees
uvpon any claim arising out of the receipt, application or
distursement of any moneys held Ly the Trustes or arising oukt of
the ceonstruction of Facilirles comprising any Project and involving
the rights of the Corporation, or its directors, officers and
omployees under this Master Lease or any act or omission of the
tirectors, otticers and empleyees done or omitted to be dene within
the scape of their respective office or employment, ofher than an
acr or omission which s the result of misconduct or unegligence by
such parties; provided, that the Corpaoration, at its election, may
pear in and defend any such suit, action or proeeeding. Te the
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RRETICLE VI.

TITLE

ECTION §.1. Title to Facility Sites and Pacilities. Through-
our the term of each Ground Lease, fee title to the Facility Sites
described therein shall be in the name of the School Board, subject
to Permitted Encombrances. Until the earlier of the date on which
payment in full, or provision for payment of all Lease Dayments
under a particuelar Lease or payment of the then applicable Purchase
Optisn Price of onc or more Facilities financed under such Lease,
s provided in Sections 7.2 or 7.3 hereof, has been made, or until
substitution of comparable Facilities for Facilities financed under
ise as provided in Section £€.4 hereot, title vo such Facilitics
romain vested in the Corporation (except as otherwise pro-
ted in the related Schedule), subject to Permitted Encumbrances.
Al such vime as paymen or provision for payment as provided in
goticn 7.2 or 7.3 uereof, of all Lease Payments or the then
icaple Purchasn Option 1 c of one or mare Facilities has been
:im full, the School Be 5hall e deemed to have exarcised an
o purchase such Fagilities and fee simple title to such
free and clear of all encumbrances, except Permibted
shall vest in the School Board. Upen substitution of
Facilities for Facilities financed under a Lease as herein
ded, fee simple tivle to vhe Facilities for which substitution
Las heen made, shall vest in e Schaol Board free and clear af all
rances except Permitted Frneumbrances. The Cotporation heraby
rints the Schoel Board as ibs agent to prepare and file or
cordé in appropriate offices such documents as may be necessary to
raune record title to such Facilitics to vest din the School Roaxd.
e Corporation agroos to immediately execute a warranty deed for
a silities and a written surrender and release and an assign-
without recourss or warranty of all ics pight, title, and
terost under the related Lease and Ground Lease to -the School
Board, or shall execute amendmencs to the Lease Schedule, 1if
appropriate in the eace of the purchase of portions of the Faci-
lities financed undey 3 Lease, as well as all other instruments
necessary to vest good and marketable fee simple bitle to the
Facilities in the Schoel Beard and relinguish the Corporation’s
:terest therein, subject only to Permitted Encumbrances. The
related Ground Lease shall then be terminated, or modified, as
provided thercin. The Corporation shall reguest the executien of
such instruments by the Trustees as necessary to effect the con-
veyances described herein,

There shall be no mexger of a Lease or of the leaseheld estate
thereby created in @ny Facilities or Facility Sites with the fee
ostate in such Facilitvies or Facllity Sites by reason of the fact
that the sawe person may acquire or hold, directly or indireetly,
& Leasc or leasehold cstate Lcherein created orx any interest

and the fee estate in the racilities or Facility Sites
to such Lease or any interest in such [ee estate.
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extent percitted and limited by applicable law and only {rom moneys
leaally awvailable for such purpose, the School Board shall indem-
nify or cause to be indemnified the Corporation, against any and
all claims, demands, costs or liability claimed or asserted Ly any
persen, arising out of such receipt, application or disbursement.

SECTION 5.15. Walver of Lawa. The School Board shall not at
awy time inslst upon or plead in any manner whatsoever, or claim or
suffer or take the benefit or advantage of any stay or extension
lzw now or at any time hereafter in force which may adversely
affect the Covenants and agreements contained in this Master Lease
oand the benefit and advantage of any such law oxr laws. is hereby

Tesaly waived Dy the School Board ko the extent that the Schoel
A may togally make such waiver.

-aa.

d Ly a Credit Facility Issuex the Scheol Beard shall
- i or more policies ©f title insurance naming the School
:oard, the Corporation and the Trustee as insureds, as their
Snterests may Appear, in amounts 2% reguired by such Crsdit
Facilivy Issuer. Proceeds of any payment under a title insurance
pelicy shall be paid te the Trustee and held for application (at
the direction of the Schocl Board prior to the accurrence of an
Event of Default or a nonappropriation hereunder) firsk, te cure
v defect in title, and second, in acecordance with the priorities
set forth in Section 504 {a) of the Trust Agreement. The execution .
of each Ground Leaso and each amendment thereto adding or modifying
& Facility Site shall be subject to the approval of the related
Credit Facility Issver [(no approval shall be reguired to add a
scription and/or the permitted encumbrances for a Facilicy
o which has already been designated in such Ground Lease), if
d at the time ol such execution there shall be delivered by
@ fchool bBoard to the Trustee an Opindion of Counsel with respect
to ecach Facility Site te the effect that there are no liens or
encurhrances thereon thab are not Permitted Encurtirances under the
Thanhy HIsh , and that there shall Le no merger of the fee estate
of the o5l Board in the Facility Sites with the leasehold
«atatez crecated therein by o Ground Lease or this ‘Master Lease,
not standing the fact that the same person may hold one or more
leaschold estates and such fee estate.

5ECTION 6€.2. Liens. FExcept as permitted under this Master
during the Leage Termn each of rthe Corporaticon and the School
nall not, directly or ind‘i{ectly, create, incur, assume oOr
c bt exist any secvritvy inverest, pledge, lien, charge, encum-
or claim on any of the Facilities or Facility Sites or
caschold interests therein, other than the respective rights of
the Trustee, the Corporation and the School Board as herein
vrovided. If such security dinterest, pledge, iien, charge,
cngunbrance or claim on any of the Facilities or Facility Sites eor
rasehold interests therein shall exist, it shall be the duty of
the School Board, within ninety (90) days after the School Board
shall have Dbeen given written notice of such security interest,
pledge, lien, charge, ecncumbrance, gr claim being filed, to cause
the Farilities or Facllity Sites to be released from such security
interest, pledge, lien, charge, encumbrance, or claim either by
payment or by posting of a bond or by the payment intso a court of
competent jurisdiction of the amount necessary to relieve and
ztlease the Facilities or Facilicy Sites from such security
interest, pledge, lien, charge, encusbrance, or c¢laim or in amy
other manner which, as a matter of law, will result within such
period of ninety (S0) days in releasing the Corporation and the
title of the Corporation from such security interest, pledge, lien,
charge, cnecumbrance or elaim; provided, however, that iIf such
security interest, pledge, lien, charge, encumbrance or claim
cannot, with due diligence, be dizcharged or removed within such
airety {50} day periad and the School Beard has diligently
commenced to discharge or remove such security interest, pledge,

e ~41-



iicu, charge, encumbrance or olaim within such period, the School
Loard shall have a reasonable periad of time to discharge or remove
such security interest, pledge, lien, charge, encumbrance or claim.
The School Board shall reimburse the Corporation or the Trustee
for any cxpense incurred by the Corporation or the Trustce in eorder
to discharge or remove any such security interest, pledge, lien,
charge, encumbrance or c¢laim, provided, however, that neither the
Corporation nor the Trustee is under any obligation to incur such
expense without having been provided, in advance, with any amounts
needed to pay such expense.

SECTION €.3. Usge of the Facillties and Facility Sites. The

Sites improperly, careclessly, in violation of any applicable law or
in a manner conkrary to thedr use as educational facilities as con-
templated by this Master Lease. The School Beard shall provide all
po1mits and licenses, if any, necessary for the acgquisition, con-
struction and installation of the Facilities and Facility Sites.
T ition, the School Board agrees to comply in all respects
(inclicing, without limivacion, with respect Lo the use and main-
tenance of the Facilities and Facilivy Sites} wicth all applicuable
Jaws of the jurisdictions in which the Facilities and Facilicy

s are located and with all applicable regulations, orders and
¢ooyecs of any legislatiwve, cxecutive, administrative or judicial
rody exercising any pewer or jurisdiction over the Facilities and
racilivy &fites; provided, however, that the School Board may
cortest in good faith the wvalidity or application of any such law
¢ rule in any reasenable manner which coes not adversely affect
the interest or rights of the Corporation or the Trustee under this
Marter Tease. )

SECTION 6-4. Substitution of Farcllities, To the extent
povmitted by law, the School Board may substitute for any Fack-
liries other facilities owned by the Schapl Hoard, provided such
substituted facilities (a) have the same or a greater remaining
useful life, (b} have a fair mazket value egual to or greater than
the Facilities for which they are substitured, [(c) are of sub-
stantially equal utility as the Pagilities to be replaced and meet
the requirement of Section 5.3 hereof, (d) are free and clear of
all liens and encumbranges, except Permitted Encumbrances and (e}
are approvec for substitution by the State Department of Education.
Te the extent that the facilities to be substituked serve a
different cducatiomal function from the Facilities for which they
are to be substituted, such substitution must alsc be approved by
the Credit Facility Yssuer, if any, faor the Series of Certificates
from which the Facilities to ba replaced were originally financed.
In order to effect such substitution, the Facilities to be replaced
shall be released from the encombrance of the related Lease and
Ground Lease by appropriate instrument executed by the School Board
and the Corporarion {or Trustee as gssignee of the Corporation) in
term sufficient to leave good and marketable fee simple title to
such Faciliries in the Schosl Board subject only to Permitkbed
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ARTICLE VII.
MSSIGNMENT, CPTION TO PURCEARSE, AND PREPAYMENT
SECTION 7.1. Assignments; Subleasing.

{h} It is understood that substantially all right, title and
interest of the Corperation in and to e¢ach Lease including the
right to receive Rasic Lease Payments thereunder, is to be assigoned
by the Corperation to the Trustee for the benefit of the holdexrs of
the Series of Certificates relating thereto, pursuant to the
l.ssignment. hgreement rclating to such Lease. The School Board con-
ntg to such aspignment and agrees that upon such assignment the
mstes hall have all of the rights of the Corporation thereunder,
4 shall be deemnd to be the Corporation for all purposcs of such
leasc and the School Hoard agrees to pay to the Trustee at its
principal corporate trust office 211 payments payable by the School
rd te the Corperation pursuant to sucn Lease, notwithstanding

claim, defensc, sstoff or countevclaim whatscever {(whether
ns from a breach of the Lease on otiierwise) that the School
from time to time have against the Corporation or any

or ontity associated or affilisted theorewicth.

[B] This Master Lease and esach Schedule hereto may not be
s3igned hy the Scheol Board for any reason. However, Facilities
scbhleased, as a2 whole or in pare, by the School Board,

assignee, subject, however, to each of the following condi-

tions:

{1} Such Facilities may be subleased for educational or
other puarpeses. in whole or in part, subject to the xules and
regulations of the State Deparkment of Education, only to an
agency or department ot bolitical subdivision of the State, or
to another entity or entities if, in the opinion of Special
Tax Counsel, such cublease will not impair the pxcelusion 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 ths obligations of the
School Board hersunder and under each Schedule hereto, shall,
at all times during each Lease Term, remain cbligations of the
Schocl Board, and the School Board shall maintain its direct

relationships with the Corpcration and its assignee,
notwithstanding any sublease;

{iii} The Scheol Board shall furnish or cause to he fur-

rishied te the Corporation and its assignee a copy of any
sublezse agreement;

. -dd-

hool Board will not use, or maintain the Facilities or Facilikty '
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snowrbirances, and the Facilitles to be substituted shall likewise
hr incorporated in the appropriate Lease and Ground Loase modific-
ations. The related Schedule shall be appropriately amended, and
the related Ground Lease shall be amended or canceled and replaced,
ti3 yeflect such substitutiem.

Thnere shall alsoc be delivered at the time of svhstitution an
Opinion of Counsel addressed te the Schoel Doard, the Corporation,
the Trustee and any Credit Facility Issuer as to the legality and
validity of such substitution under the laws of the State and that
mueh substitucion will net adversely affect the exclusion from
cross incoma for federal income tax purpuses of the intarest por-
tion of the Basic Leasas Payments paid to the related Certificate
rs, a pelicy of title insurance (if required by the applicable
Credit Facllity Issuer} and an epinion of Ceunscl as described in
Section G-1 hereef with respecl La the substitute Facility Site.

¥er purposes hereof, "fair market walue® shall be determined
< basis of an MAT appraisal performed by an appraiser jaintly
:uLed by the School Board and the Trustea.
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(iv) MNc sublease by the School Board shall cause the
Facilities to be used foy any purpose whick would adversely
affcct the exclusion from federal inccme taxation of the
designated interest component of the Basic Lease Paymentg
payeble by the School Board under the Lease rclating te such
Facilities, or which would vialate the Constiturion, statutes
or laws of the State, or the rules and regulations of the
State Department of Educakion; and

%4} The term of any subleasc cannot extend beyond the
cnd of the then current Lease Term, and shall be subject to
immediate cancellation upon the occurrence of a nonappropri-
atien or event of default hereunder.

SECTION 7.2. Prepayment.

(hy Oprional. The principal portion of the Dasic Lease
Tayments due under a particular Leasc represcnted by a Series of
Core cates shall be subject to prepayment at the option of the
Srhopl Baacd, in the manner and al the times set focth in the
Schedule to this Master Leage relatiang to such Series.

(B8]  Extracrdinary. In the event that:

vthers shall rewmain in the Acguisition Account
ating Lo & particular Series of Certificates upon
delivery by the Schogl Board of a Certificate of
Acceptance indicating complelion of Lhe acquisition,
construction, installation snd payment of all costs of
the Facilities firanced under a Lease relating to such
Series of Certificates {including the failure of the
School Board to acquire any component of such Facilities)
an ampunt greater than the amount of Basic Lease Payments
coming due in the immediately following Fiscal Year under
suen Leasa, or

{b) therc are Net Proceeds equal to or greater than ten
percent (10%} of the remaining principal portion of the
Basic Lease Payments relating to Facilities financed
under a particular Lease, as a result of damage Lo or
destruction or condemnation of any portion of such
Facilities, and an.election is made by the Schoeol Board
in accordance with Section 5.4(b} herecof to apply the
amount to the prepayment in part of the primcipal por-
tions of Basic Leass Payments relating to such Faci-
lities, or

{c) the Lease Term is rverminated for the reasons
referred to in Sections 4.1k} or 4.1(c) hereof;

then,  3n each  case, same shall constitute an  *Event of
Extrooréinary VPropaynent”.
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Each Event of Extraordinary Prepayment shall resukt im the
fellowing action, respectively:

(i}  with respect to (a) and (b} above, the Cerporatien
and the School HAeard shall pay such remainieg Acquisition Account
manics and Wet Progeeds to the Trustee, and the Trustee shall
deposit such funds in the respective Prepayment hecounts appliczble
to pach Serics of Certificates relating to such Leagses to be used
to prepay such Series of Certificates in the manner provided in the
Trusy Agreement; and

{ii) wWith respect to {c] above, at the clectionm of a

Cregil Farility Issuer the Purchasec Opticn Price of all Facilities

5 hrcome immediately due and peyable, and the Trustee shall

credit the balance remaining in all Funds and Acceunts for sach

jezies of Certificates to the Prepayrent Account for such Series,

and upsn receipt of the Purchase Option Frice of all Facilities,

1 d such moneys to the credit of the related Prepayment

for the Sories relating te coch such Faecilities, to be used

propay such Series of Certificates in the manner provided in the
Trust Bgraement,

In the event of prepayment in part under a particular Lease,
the &chool Board will provide the Trustee a revised Schedule of
wase Payments reflecting said partial prepayment.

Zn the event of a payment in full of the Purchase Option Price
of a1l Facilities financed hereunder, all covenants, agreements and
ither cbiligations of the School Buard under this Master Lease shall
se, Lerminate and become wvoid and be discharged and satisfied
cpt as ctherwise provided in Section 4.1{d) hereof. In such
vent the Trustee and the Corporation shall cxecute and deliver to
the School Board all such instruments in recordable form at the
Zchoot Board's expense ag may be desirable to evidence such dis-
charge and satisfaction.

SECTION 7.3. Prepayment Depogit. Hotwithstanding any other
provision of this Master Leass, the Schaol Board may on any date
siecure the payment of all or a portien of the Purchage Option Price
of all Facilities under a particular Schedule hereto and the
related Series of Certificates, or with the prior comsent of the
Credit Facility Issuer, if any, for the Scries of Certificates from
which the Facilities in question were originally fimanced, the
Purchase Optien Price under a Schedule relating to all or a porticn
of one or more particular Facilities set faorth on such Schedule and
a corresponding amount of Certificates of the Series relating
thereto, by a deposit with the Trustee as escrow holder urder an

the Trust Agreement.

in such event all covenants, agreements and other obligations
of the School Board under the related Lease, or with respect to a
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ARTICLE VIII.
EVENTS GF DEPAULT RND REMEDLES

SECTTION 8.1. Evenls of Default Defined. The following shall
L2 “ecvents of default® under this Master Lease and the bterms "cveat
of fefault® and °default" shall mean, whenever they are used in
Master Leasc, any one or more of the following events:

(a) Failure Dby the School Board to pay in full any
Tngic Lease Payment with respect Lo any Lease al the time and
in the manner specified herein;

1k} Failure by the School Board to pay in full any
Kéditional Lease Payment or Subplemental Payment with respect
to mny beage at the time and in the mannex specified herein,
and such failure cshall continue for a period of thirty (30)
days after written notice specifying such failure and
requesting that it be remedicd is given te the School Board by
the Corporaticn, the Trustee or the related Credit Facility
Issuer, if any, provided, howewver, that 1f the Authorized
school Deard Representative certifies to the Corperation, the
ustes or the related Credit Pacility Issuer, if any, in
ing cthat swch defavlt cannot with due diligence be cured
within such thirty {230) day pericd and that the Schosl Board
nas diligently commecnced to cure such default within such
pericd, the School Board shall have a reasonable period not
cxeeeding sixty {60} days after written notice {unless further
axtended by the Credit Facility Issuer, or if there be ncne,
the Trusces} to cure sucn defaull;

]

=

te) Failare by the Schael Beard to observe aod porform
any covenanl, condilion or agreement oo its part to be
chserved or performed hereunder, other than as referred to in
Section B.1l(a} or (b) for a periocd of sixty (60} days after
written notice speoeifying such failure and requesting that it
Le remedied is given to the School Poard by the Corporation,
the Trustee or the relaved Credir Facilicy Issuer, or any
rapresentaticn of the School PBoard in this Lease Purchase
Agreerent shall have been untrue when made; provided, however,
that if the Auchorized School Board Representative certifies
to the Corporation, the Trustes or the related Credit Facility
Issuer, in writing that such default cannot with due diligence
be cured within such sixty {60) day period and that the School
Board has diligently commenced to cure such default within
such period, the School Board shall have a reasonable period
to cure such default; or

[{at] the filing of a petition in bankruptcy (oT any
other commencement of a bﬂnkruptcy or similar proceeding by or
against the Schoal Board under any applicakle bankruptcy,
insclvency, reorganization or similar law, now or hereafter in
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portion pf the Purchase Option Price of all Facilities under such
laase, or with respect to ohe or more particular Facilitcies
fipanced under such Lease, shall cease, terminate and become void
and be discharzged and sabisfied in accordance with the provisians
of Section 4.1(d) hcreof (or, in the case of a depusit for a por-
tion of a Facility; modified accerdingly}, except the obligation of
the School Board to make or cause to be made, Basic Lease Payments
2nd any Additional Lease Payments under such Lease from the depasit
wade by the School Board pursuant to this Section, and ecxcept as
provided in Section 4.2{c) hersof. In such event, the Trustea
chall provide statements for such period ar periods -as shall be
Tequested by the School Board to be prepared and filed with the
School Board and, upon the veguest of the School Beard, the Corpor-
stign or the Trustee, as appropriate, shall execute and deliver to
the School Poard all such instruments in recordable form at the
Srhool Beoard's expense as may be desirable to evidence such dis-
charge and savisfaction.

SECTION 7.4. Refunding Certificates. The Corporation shall
direct the Trustee, when directed Lo do so by Lhe School Baard, to
issee one or more Series of refunding Cercvificates under a Supple-
mrnkal Trust Ayreement for the perpose of providing for the paymeat
oZ all nr a porxtion of Outztanding Series of Certificates, the

g of & Nesarve Account, if any, and the payment of the costs
suance in coppection  with  such  Series o©f refunding
Certificetes. Simultaneously with the issuance and delivery of
such Series of refunding Certificates the applicable proceeds
therzof shall he depesited with the Trustee as escrow holder under
an escrovw deposit agreement in such amount as set Eorth in Scction
801 of the Trust Aorcement. Upon the deposit as aforesaid, the
Trustee and the School Doard shall enter inte an amendment to the
related Lease Schedule at the School Board's expense, in order to
adjust the Lease Payments bto be made under such Lease bto an amount
sufficient to pay, as and when the same mature and become dug, the
principal and interest portions of the Basic Lease Paymencs
represented by the Series of refunding Certificates and by the
o-iginal Scries of Certificates to the extent that such Series has
not been refunded (except Lo such extent as the same may be payable
cut af moneys or Goverament Obligations deposited pursuant to
Section 7.3 hereof).
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affect, and, in the case of inveluntary proceedings, the
Tailure of the same to be dismissed within one hundred eignty
(180} Gays of tha filing thereof.

If by reason of feorce majeure the School Board is upable in
whole or in part to carry oubt the agreements on its part herein
convained, other than the obligaticns on the part of the School
Board contained in Article IIY hereof, the School Board shall not
be degmed in default during the continuance of such inabilivy. The
‘rerm "force majeure" as used herein shall mean, without limitation,
the following: adks of God, strikes, lockouts ox other industrial
disturbances; acts of yublic ensmies, orders or restraints of any
kind of the government of the United States of America or any of
its departments, ageacles or officials, or any ¢ivil or military
suthovity; insurrectiens; riots; landslides; earthquakes; hurri-
canes; fires; storms; droughts; floods; or explosiona.

Totwithstanding anything contained in this Secticn 8.1 to the
contrary, a failure by the School Board ta pay when due any payment
guired to be made under this Master Lease and any Schedule hercto
a failwre hy the School Board to chserve and pexform any cov-
ant, comdition or agreement on ilg part ta e ohserved or per-
formed under this Master Lease, resulting from a faillurc by the
School Roard to appropriabtc moneys as contewplated by Sections 3.5
and 5.31 hereof, shall aot constitute an event of default under
rris Secticn 8.1.

SECTION £.2Z. Remedies on Default. VWhenever any event of
default referred to in Section 8.1 shall have happened and be con-
tinuing, the Corporatien shall have the right, withour any further
demard or notice except as hereinafrer provided, to take cne or any
combination cof the following remedial steps:

{1} upon written notice to the School Beard, terminate
the Lease Term cf all Leases and, whether ar not the Lease
Terw iz terminated, exercise all available remedies at law or
in equity as described in Saection 3.6 hereaf; or

(2) take whatever action at law or in equity as may
appear necessary of desirable ta collect all Lease Payments or
other payments then due and thereafter e become due for the
Temainder of the then current Lease Term, or the Purchase
Option Price then due, or to enforce performance and cbserv-
ance of any obligation, agreement or covenant of the Scheool
Brard under this Master Lease.

SECTION B.3. Ko Remedy Exclusive. HNo remedy herein conferrad
upen or reserved to the Corporation is intended to be exclusive and
every such remedy shall be copulative and shali be in addition to
cvery other remedy given under this Master Lezase or now or here-

afier existing at law or in equity, subject to any limitations set
forth in Sectien 3.6 hereof.
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ARTICLE IX.
MISCELLANEOQUS

SECTION 9.1. MWotices. AL notices, rertificates, requests ox
other comounications {cther than payments by the School Board)
hereunder shall be in writing and shall be sufficiently given and
chall be deemed given when delivered or three (3) Business Days
afiter being mailed by first class mail, postage prepaid, to the
partics at their xespective places of business as follows (or to
such other address as shall be desigpated by any party in writing
te all other parties):

STty

-ations 3340 Forest Hill Boulevard
West Palm Deach, Florida 33406
Atteation: Pres:ident

Sengel Board: 3340 rorest Hill Bouleowvard

Wost Palm Besch, Florida 33406

Attention: Superintendent of Schools

One Financial Plaza, 13th Floor
Fort: Lauderdale, Florida 33394
Attention: Corporate Trust Deparbment

of any uotices shall be prnv;deb to all Credit Facility
at. the addresses provided in one or more Schedules.

ice shall also be given by the School Board to the Rating
of the cccurrence of any oue or more of the following: (1)
twent of a Successor Trustee, {ii] cthe expiration or
termination of a Credit Facility, (iii] che prepsyment or
defeasance of any of the Outstanding Certificates in accordance
with: Section 801 or 802 of the Trust Agresment or {iv) a material
modification of or amendment to the Trust Agreement, this Master
Lease, any Ground Lease, any Assignment Agreement, any Lease
Schedule eor any Credit Facility.

SECTION 3.2. ©Dinding Effect. This HMaster Lease shall inure
to the benefit of and shall be binding upon the Corporation and the
School Board and their respective successors and assigns, including

without limitatien the Trustee pursuant to the Assignment Agree-
ment.

SECTION 9.3. Severabllity. In the event amy provision of
this Mastex Tease shall be neld invalid or unenforceable by any
court of competent jurisdicticn, such holdlng shall not invalidate
or render unenfeorceable any other provision hereof.

SECTION 8.4, PAmendments. The terms of this Master Lease and
Lease Schedule shall not be waived, albered, modified, supple-
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SECTION 8.11. Waiver of Choice of Remedies. The School Board
hercky waives any right it may have to cause the Corporation to
choose any remedy and pursue such remedy to fruition, and agrees
and consents that the Corporation may simultanecusly and contempo-
reneously pursue two or mere of the sevexal remedics available to
the Corpcrauion, a1l of which are agreed to he concurrent and not
zlte-native in any way, to the end that the Corporation may exerx-
cise any self help remedy under this Haster Lease as to any Lease
znd may file and pursue to final judamenr and final collectien,
actions (i) to eject the Scheol Roard and reclaim possession of any
all of the TMrojects, and (ii) agaionst the School Board for
mzney damages and {1ii} against the Schoel RAoard for performance of
ey coverants, all at the same time, in apy combination, in one
jon and in several actions, and any of them, all at the Coxpora-
‘4 sole discretion, provided only that the Corporation may not
ultimately recover more than the total amount provided herein plus
cuch expenses and reimbursements as provided herein for preserving,
aintaining and realizing on this Master Leasc and the Leoases.

P I -52-
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i or smended in any manner whatsgever except by written
Instrament signed by the Corporation and the School Board and, if
requited under the terms of the Trust Rhgreemenk, by the Trustee,
and consented to by each Credit Facility Issuer. Copies of amend-
ments 5hall be provided te the Raring Agencies. thw:.t‘:star-dlng
Lhe foregoing, a Lease Schedule may be amended without obtaining
the consent of the Credit Facility Issuer for the purpose of adding
a legal description and/or the permitted encurbrances for a Faci-
lity Site which has already been desigrated in such Lease Schedule,

EECTION 9.5. Executlon in Counterparts. This Master Lease
Ay be exacuted in several counterparts, cach of which shall be an
original and all af which shall constitute but one and the same
Znstrument,

CTION 9.6. Captions. “The capticns or headings in kthis
¢ are for convenience only and in ne way define, limit
ibe the scope or intent of any provisions or sections of
stor Lease.

TION 3.7. 3Intexest. A1) interest calculations hersgunder
wade en the basis of & 360-day year congsisting of twelve

y months (unless otherwise prov;ded with respect o hddivional
Payments on a Schedule hereto}.

TI0N 9.8. Compliance with Truslk Agreement. The Scheool
reby approves and agrees to the provisions of the Trust
The Corporation hereby agrees not to amend or modify
:sbt Aygreement in any way without the written consent of the
nard so long as this Mastcer Lease shall be in effect. The
Roard agrees Lo do all things within its power in order to
Hle the Corporation to comply with 2ll reguirements and to
1ulfill all covenants of the Trust Agreement which require the
Corporation to comply wWith requests cor obligations so that the
Corporation will net be in default in the performance of any
covenant, condition, agreement or provision of the Trust hgreement,
ond the School Board further agrees to comply with and perform any
obligations to be complied with or performed by the Schoel Board
pursuant to the Trust Agreement.

SECTION 9.9. HMermoranduvm of Lease. Simultanecusly with the
execution of this Master Lease and each Schedule hereto, and there-
after simultanecusly with the execution of any Schedule, the Schaol
Board and the Corporation shall each execute, acknowledye. and
deliver a Memorandum of Leace with respect to the Master Leasce and

such Schedule.  Said Memorandum of Lease shall not in amy circum-
stances be deemed to change or otherwise to affect any of the
obligations or provisions of such instrument.

SECTION 3.10. Applicable Law, This Haster Lease shall he
srrcd by and construed in accordance with the laws of the State

A -51-

in oWy

55 WHEREOF, the Corporation nas caused LF

s Master

Leoase Lo be execuled in its corporave name by its duly authorized
vificers, and the School Beard has cauvsed this Master Lease ©o be
oxocuted in its name by its duly awthorized members and officers on
the date set forth below their respectiye signatures and all as of
the day and yeax first written above.

{SERL) PALK DBEACE SCHOOL BORRD

LERSING CORE.

C. Meonica Uhlhorn
Secretary Vice "Precident

- 577‘?%54; LA o~ vy f‘L‘
Jodv exson

Datec: Novesber 16, 1994 ate: Howvember 16, 1934

TITE SCHOOL TORRD OF ERLK
BEACO COUNTY, FLORIDA

("‘ /]/?72/41, [i{:{ ,._/.ré-w’—J Ry (jﬁ%’/ﬁ'"‘
¢, Wonica Uhlhorn Jody Flcagon
Vice Chairman

Fovember 16, 1994 Date: Kovember 16, 1994
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CF FLORIDA )
)

£8: SOATE OF 210 1
CURTY OF PA } 85:
COUNTY OF PALM DEACH

) o #l COURTY OF DALM LEACKE }

1, é},ﬂrﬂi’d Z& ‘!L a Motary Public in and for the said J R -
County in the Stabe aforesaid, do hereby certify that Jody Gleagon I %Q a Notary Public in and for the caid
and €. Monica Unhlborn, pe:scnally kiown to me ka he khe same County in the Stace afn esald do hereby certify that Jody @Gleason’
persans whose names are, vespectively, as Vice Presidenc and and C. Manica Unlhorn, perso’)a]ly known to me to be the same

Secretary of PALM BEACH SCROOL BOARED LERSING CORP., a Florida not-

prrsons  whose names are, xespectively, as Vice Chairman and
for-profit corporation, subscribed to the foregoing instrumemt,

Secretary, respectively of THE ESCHOOL DISTRICT OF PALM BERCH

appeared before me this day in person and severally acknuwledged COUNTY, FLORIDA, subscribed to the for¢going instrument, appeared

that they. being thersunto duly authorized, signed, Sealed with Che before me this day in persen and severally acknowledged that they,

seal of said corporation, and delivered the said instrument as the being thersunte duly authorized, signed, sealed with the seal of

free and voluntary act of said corporation and as their own free said School Board, and delivered the said insprument as the free

and voluntary act, for the uses and purposes therein ser, forth. and voluntary act of sald corporacion amd as their own free and
4 volungary ack, for tho wses and purpeses thercin set fortgh

!
GIVEN under my hand and notarial geal this I6th
Nowerher, 1894,

; c P
day ef GIVEN under my hand and novarial seal this Lerh day of
Loverher, 1994,

7 y j
(s M Gy - 2 e S Aeasd -
NOTARY PUBLIC, ST&'N:;/ OF FLORIDA i i}ﬁé T

NOTZRY D ulc & LORIDR ~

LLTARY PUBLIC
AL OF CFFICE:

Glame of Hotary TSk, Frick, 5lame o Ty 4 Comaanicacd.

NN b Z0BF Fram f Try Tabi, Pt Samg o Trve v Comiviont]
Marm‘??mes U perconally knewn te me, o, ” é " biaich 10, 1085, [) Pezianally kneva te me, o
BN SHR HETARY ALY ctRwATERS O Froduced 3deni Eicacion: S . ¢ e SIS R WOTAY 0.1 GRS o rronond dant it et on: 20
e el

otuczd)

[Tyt of [teatifcation
“Troducnd)
O pIp taxe an oath, or {3/DID NOT rake an cath.

O pIb vake wn wazh, or El’/DIn KOT take an oath.
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EXHIBIT A ) .
"deries | | Credit Facilily® shall mean _
FORM QP SCHEDULE TO MASTER LEASE . .
PORCHASE AGREEMENT USories Credit Facility Issuer™ shzall mean
SCHEDOLE HO.
aated —_ “Seriecs _ Facilitics" shall mean the Facilities des-
) czibed in this Schedule Ho. .
Haster Lease Purchace Agrecment dated as of
November 1, 19994 between rSerien Farility Sites” shall mean the Facility Sites
Palm Beachk Schoel Board Leasing Corp., described in this Schedule No.

. ta be ground leased by the
Schoel Doard to the Corporation, as the same may .be amended or
supplemgnted from time to time.

as Lessor (the “Carporation™)

and
"Series | _ Grownd NLease" shall nean the Series .. Ground
The School Board of Palm Beach County, Floxida se daved as of . between the School Board as
as Lessee (the "School Board®"} Lessor andrt,'nc' Corporation as Legsee, as amended or supplemented

TII% SCHEDULE KO. (the 'Schedule") is hereby entered inke | "Series _. Supplemental Trust Agrcement® shall mean the
and prrsuant o thal certain Master Lease Purchase Agresment feries ~—— Supplemental ’I‘rus:t»_hgreement dated as of
dated as of Kovemher 1, 19%%4 (the “Mastew Lease"), pursuant to __+ ____ between the Corporation and the Trustee.
which the Corporation bas agreed to lease-purchase unko the School -

Board and the School Board has agreed to lease-purchase from the EECTION 2, Lease Teym. The total of all Lease Texrms of the
Corporation, subject to the texms and conditions of the Master Leage are cxpected te be approximately e ¥EATE
Lease iLccrporated herein, the Series Facilities hercin censisting of an “Original Term* of approximately

¢ {che "Series Facilitvies"™). The Master Lease .} wonths from _____ : through and including June 30,

wikh spect to this §cheduie and as amended, modified and and [ ) Renewal Terms of twelve {12} months, éach from
supplemented hereby, is referrsd Lo herein as the vSeries _ July L through and including June 30 of the next succeeding
Lease All terms not otherwise defiped herein shall have the ca!e:)da“ year, commencing July 1, _, and ending on June 30,
respective meanings set forth in the Master Lease, or in the Trust - ach Lease Term shall be “Uh]‘“(‘t to annual renewal pursuant
Agreemcnt, including  the Series Supplemental Trust T the [)’ ovisions of Article III of the Master Lease,

Agreement. ALl terms and conditions contained in the Master Lease,

unless otherwise amended or superseded hereby are 1nccrporaLed SECTION 3. Series Facilities to be Lease Purchased,
herein by rcfcronce. The: Series | Facilities to be leased purchased under the Sexies
. __ Lease are described as follows:

SECTION 1. Definitions. For purposes of the Series . .
nease the following terms have the meaning set forth below. General Description of the Series ____ Facilities
to be Lnasa Purchaged:

"hssigonment hgreement® s5hall mean the Series Assignment
Agrectrent dated as of _ B , betwsen the Cerperation
and the Trustee.

"Certificatea" oxr Series of Certificates* shall mean the . Estimated Costs of the Seriea _ Pacilities:

s Certificates of Participatiom, Series dated as of Facllity Project
. issued under the Trust Agreement and evidencing Facility Site Planning Construction Cost

undivided proportionate interests of the owners thereof in Basic T T T o o

e Fayments to be made by the School Board pursuant Lo the

er Lease.

"Commencement Datc® for Lhe Sories Lease is _ -

IR A -1
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SECTION 4. Serles Facllity f (=) to be Ground Leased
Lo the Corporation and Permitted Encumbranges. The legal ﬂescr:\p~
tion of the Series Facility Site(s) to be Ground Leased to
! (‘urganlon and Permitted Eecumbrances in addition ta these
specified in the Master Lease 15 {are) as follows:

GECTION 5. Application of Cerktain Proceeds of Series
Certificatas. The Trustee shall deposit the following sums in the
ceounts  from the proceeds of the Series

Acgount
I Series = nemudisirion hocount
% Series ... Cost of Issuance Subaccount
S o Series | Reserve hccount
& * Series _ Lease Payment Account

csonts accrued interost,

_SECTION 6. Pasic Iease Payments. The principal portion and
~ !)OTL:LOI] of the Basic Lease Payments, the Payment Datoes
ining Principal Porticn with respect to the Series
cilitios to be lease purchased and the Series ... Certificates
attributable to such Facilities are set forth below. If, upon
delivery of the Certificate of Acceptance indicating completion of
tha aseguisition, construction, installation and payment of all
casts of the Series Facilities, or if the School Board
determines nobt to acquire cne or more components of the Series
Facilities, it 1is determined that the cost of, and
cnnseqmently the acl.ual amount of Bazic Lease Payments for a Series
Facility is different from the amcunt set forth herein at
¢i5sing, this Section shall be revised as necessary to refiect the
adjusted Schedule of Basic Lease Payments [or all Series
Facilities to be lease purchased, and for each individual Series
Facility or group of Series Facilities to be lease

p\uchased

The interest portion of the Basic Lease Payments represented
by the Series Certificates, expressed as an annual
interest rate, is exempt from the limitations on interest rates set
forth in Section 215.84, Florida Statutes, since the Series

Certificates are rated within the three highest rating
caregerics by a nationally recognized rating service.

e nen e siasseie A- 3

e n.  Copies of all matters required co bhe given to
raci ,\ty I=suer pursuant to the Master Lesse shall be
aiven to the Series _ Credit TFacility Issuer at the
following address:

il WITHESS WHEREQF, the Corporalion has cauwsed this Schedule
to be execuoted in its corporake name by its duly authorized
jcers, and the School GBoard has caused this Schedule Ho.
cuted in its name by its duly acthorized members or officers
Lhe date set forth below thelr respective signatures and all of
the day and year first written above.

PRLM BEACH SCHOOL BOLTD LEASING
CORP.

By:

THE SCHOOL DGARD OF PALM BERCH
COUNTY, PLORIDA

i o By:

[N A -5

SERIES ___ _ . PRCILIYIES {COMPOSITE)
BASIC REMARINING
PAYMENT LERSE PRINCIPLL INTEREST PRINCIPAL
DATE PAYMERT PORTION EORTION PORTION

Provide Bagic Lease Payment Schedule for
each Faclllty or group of Facilitles
financed lLereunder]

SECTICN 7. ndditional J.ease Pavments. Aidditiconal Lease
ith respect Lo the Series Certificates consist of

3. Trustec Fees:
2. Trustee Expenses:

SECTION B. Prepayment Provigiems. In addition to {or in licu
of] the arepayment provisions of Section 7.2 of the Master Lease,
he principal portion of the Basic Lease Payments due as provided
n Secticn 6§ of this Schedule are subject to the following prepay-
cob. provisions:

- rpbional Prepayiment

B. Fxtraordinary Prepayment

SECTION 9, Other Special Provisions.

A The School Board hereby confirms its representations,
covenants and warranties set forth in Section 2.10 of the Master
Lease, except that all references therein teo the Master Lease shall
be deemed to refer te the Master Leagse as supplemented by this
Schedule No. , and except as otherwise provided below. The
Corporation hereby confirms its represeantations, covenants and
warranties set forth in Section 2,11 of the Haster Lease, except
that all references therein to the Master Lease shall bc dcemed to
refer to the Master Lease as supplemented by this Schedule HNo.
s ©nd except as otherwise provided below.

EXHIBIT D

ACHOOL BOARD'E CERTIFICATE

I, thue undersigned Chairperson of the School Board of Palm
Besch County, Florida (the "School Board"), do hereby certify
purguant to the terms of rthe Master Lease Purchase Rarsemant
between the School Beard and Palm Beach School Board Leasing Cazrp.
{the "Corporation®] dated as of Nowvember 1, 19894 and Schedule Mo,

. therets dated _ . f(eollectively, the "Lease"}, as
Lollows:

1. Tic School Board has, as agent for the Corporatien,
acguired the Series _ Faeilitiés described in Schedule
Ko.

2. Such Series _  __ Faeilities meet the School Board's
specitivations therefo have bheen acquired to the Scacel
Hvard*

¢ satvisfaction. This certificate constitutes the acceptance
certificate for such Series Facilities required by
Section 2.3 of the Master Lease and Secticn 402 of the Master Trust
nareement dated as of Fovember 1, 1994 between the Corpsration and
Florida, as Trusteo.

e actual cost of such Series Facilities is as

4. The Completion Date for such Serics Facllities

78 Terms defined in Lho Master Lease and Schedule Mo,
and used in this certificate have the same meanings in chis
certificate as are ascribed to such terms 3n the Master Lease and
thereta.

THE SCHQOL BOARD OF PARIM EEACH
COUNTY, FLORIDR

By:
Hame:
Title: Chairperson

Date:

PALM DERCE SCHQOL BOARD LEASING
CORP.

By:
Rame:
Title: President

Date:

Ame i B -



SCHEDULE 2007B
dated as of March 1, 2007
As Amended and Restated as of April 1, 2008
As Amended and Restated as of July 1, 2011
And as Further Amended and Restated as of October 1, 2015
to the

Master Lease Purchase 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 of
Palm Beach School Board Leasing Corp., as Lessor
(the “Trustee”)

and

Palm Beach School Board Leasing Corp.
(the “Corporation”)

and

The School Board of Palm Beach County, Florida, as Lessee
(the “School Board”)

THIS AMENDED AND RESTATED SCHEDULE 2007B (the “Schedule 2007B”) is
hereby entered into as of October 1, 2015, (the “Schedule”), 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 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 Series 2007B 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 2007B
Facilities and the Series 2007B Facility Sites described herein, together with the rights described
in clauses (i), (i1) and (iii) of Section 1 in the Series 2007B Ground Lease (hereinafter defined).
The Master Lease with respect to this Schedule 2007B as modified and supplemented hereby, is
referred to herein as the “Series 2007B 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 2007B Lease the following terms
have the meaning set forth below. All 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 2011A Supplemental Trust Agreement with respect to the Series 201 1A Certificates and
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the Series 2015C Supplemental Trust Agreement with respect to the Series 2015C Certificates,
as appropriate.

“Certificates” shall mean collectively, the Series 2011A Certificates and Series 2015C
Certificates, allocable to the Series 2007B Lease.

“Commencement Date” for the Series 2007B Lease is March 22, 2007.

“Disclosure Certificate” shall mean (i) that certain Continuing Disclosure Certificate,
dated July 13, 2011, executed and delivered by the School Board in connection with the issuance
of the Series 2011A Certificates, and (ii) that certain Disclosure Dissemination Agent Agreement
(Series 2015C Certificates), dated October 28, 2015, executed and delivered by the School Board
and Digital Assurance Certification, L.L.C. in connection with the issuance of the Series 2015C
Certificates.

“Lease Payment Dates” shall mean, with respect to the Series 2007B Lease,

(a) as to the principal portion of Basic Lease Payments, each June 30, commencing June
30,2019;

(b) as to Series 2011A Interest, (i) determined at a Daily Rate, a Weekly Rate, or an
Index Floating Rate, two (2) Business Days prior to each applicable Interest Payment Date; (ii)
determined at a Short-Term Rate or Rates in a Certificate Interest Term, five (5) Business Days
prior to each respective Interest Payment Date related to such rate or rates; (iii) determined at a
Long-Term Rate, each June 30 and December 30, commencing on December 30, 2011, and after
a Conversion commencing with the June 30 or December 30 next preceding the initial Interest
Payment Date specified by the School Board in accordance with Section 202(d)(ii)(A) of the
Series 2011A Suppl I Trust A ; (iv) determined at an Auction Rate, two (2)
Business Days prior to each ARS Interest Payment Date; (v) for Provider Certificates, each date
on which interest on the Provider Certificates is due and payable in accordance with the
provisions of the Liquidity Facility or any reimbursement or similar agreement entered into
between the School Board and the Liquidity Provider; and (vi) for any Series 2011A Certificate
which is to be prepaid (other than by mandatory sinking fund prepayment), five (5) Business
Days prior to the Prepayment Date, and

(c) as to Series 2015C Interest, each June 30 and December 30, commencing December
30, 2015.

“Participating Underwriter” shall mean any of the original underwriters of the Series
2011A Certificates and the Series 2015C Certificates required to comply with the Rule in
connection with the offering of the Series 2011A Certificates and the Series 2015C Certificates,
respectively.

“Rating Agency” shall mean each of Moody’s Investors Service, Standard & Poor’s, a
division of The McGraw-Hill Companies, Inc., and Fitch Ratings and any other nationally
recognized rating service which shall have provided a rating on any Outstanding Certificates.

“Original Term” of approximately four (4) months from the Commencement Date through and
including June 30, 2007, and twenty-four (24) Renewal Terms of twelve (12) months, each from
July 1 through and including June 30 of the next succeeding calendar year, commencing July 1,
2007 and ending June 30, 2032, and the last Renewal Term of approximately one (1) month from
July 1, 2032 through and including August 1, 2032, provided that on such date no Certificates
are “Outstanding” under the Trust Agreement. Each Lease Term shall be subject to annual
renewal pursuant to the provisions of Article II of the Master Lease.

Section 3. Series 2007B Facilities Lease Purchased. A general description and the
estimated costs of the Series 2007B Facilities lease-purchased under the Series 2007B Lease are
described in Exhibit A hereto. The School Board reserves the right to substitute other facilities
for the facilities set forth herein, in accordance with the requirements of the Master Lease.

Section 4. Series 2007B Facility Sites Ground Leased to the Corporation and
Permitted Encumbrances. The legal descriptions of the Series 2007B Facility Sites ground
leased to the Corporation and Permitted Encumbrances (in addition to those specified in the
Master Lease) are set forth in Exhibit B hereto. Substitutions may be made in accordance with
the requirements of the Master Lease and the Series 2007B Ground Lease.

Section 5. Application of Certain Proceeds of Series 2011A Certificates and
Series 2015A Certificates.

Series 2011A Certificates. Pursuant to the provisions of Section 402 of the Series
2011A Supplemental Trust Agreement the Trustee deposited the following sums attributable to
the Series 2007B Facilities lease purchased hereunder in the following accounts from the
proceeds of the Series 2011A Certificates:

Amount Account

$312,284.60 Series 20114 Cost of Issuance Account

$119,127,862.99 Escrow Deposit Trust Fund

Series 2015C Certificates. Pursuant to the provisions of Section 402 of the Series
2015C Supplemental Trust Agreement the Trustee will deposit the following sums attributable to
the Series 2007B Facilities lease purchased hereunder in the following accounts from the
proceeds of the Series 2015C Certificates:

Amount Account

$269,501.66 Series 2015C Cost of Issuance Account

$71,110,801.13 Escrow Deposit Trust Fund

Section 6. Basic Lease Payments. (a) The principal portion and the interest
portion of the Basic Lease Payments, the Lease Payment Dates (December 30 and June 30) and
the remaining principal portion with respect to the Series 2007B Facilities lease purchased and
the Series 2011A Certificates and the Series 2015C Certificates attributable to such Facilities are
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“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amended from time
to time.

“Series 2007B Facilities” shall mean the Facilities described in this Schedule 2007B, as
this Schedule 2007B may be amended or supplemented from time to time.

“Series 2007B Facility Sites” shall mean the Facility Sites described in this Schedule
2007B ground leased by the School Board to the Corporation, as the same may be further
amended or supplemented from time to time.

“Series 2007B Gladeview Elmentary Modernization Facility” the Facility described
as Gladeview Elementary Modernization on Exhibit A hereto.

“Series 2011A Certificates” shall mean the $112,425,000 Certificates of Participation,
Series 2011A 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 2011A Interest” shall mean the interest portion of Basic Lease Payments
represented by the Series 2011A Certificates.

“Series 2011A Principal” shall mean the principal portion of Basic Lease Payments
represented by the Series 2011A Certificates.

“Series 2011A Supplemental Trust Agreement” means the Series 2011A
Supplemental Trust Agreement dated as of July 1, 2011, between the Corporation and the
Trustee, pursuant to which the Series 2011A Certificates are issued.

“Series 2015C Certificates” shall mean the $62,970,000 Certificates of Participation,
Series 2015C 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 2015C Interest” shall mean the interest portion of Basic Lease Payments
represented by the Series 2015C Certificates.

“Series 2015C Principal” shall mean the principal portion of Basic Lease Payments
represented by the Series 2015C Certificates.

“Series 2015C Supplemental Trust Agreement” shall mean the Series 2015C
Supplemental Trust Agreement dated as of October 1, 2015, between the Corporation and the
Trustee, pursuant to which the Series 2015C Certificates are issued.

Section 2. Lease Term. The total of all Lease Terms of the Series 2007B Lease is
expected to be approximately twenty-five (25) years and five (5) months consisting of an

set forth in Exhibit C hereto. The Composite Schedule of Basic Lease Payments set forth in
Exhibit C hereto shall be no less than the principal and interest payments represented by the
Series 2011A Certificates and the Series 2015C Certificates and shall only be amended in the
event of a prepayment or a prepayment deposit of the principal portion of Basic Lease Payments
represented by (i) the Series 2011A Certificates or the Series 2015C Certificates pursuant to
Section 7.2 or 7.3 of the Master Lease and prepayment or defeasance of (i) Series 2011A
Certificates pursuant to Section 301 of the 201 1A Supplemental Trust Agreement or Section 801
of the Master Trust Agreement or a change to the mandatory sinking fund prepayments in
accordance with Section 302 of the Series 201 1A Supplemental Trust Agreement in connection
with a change in the method of calculation of the Series 2011A Interest, or (ii) Series 2015C
Certificates pursuant to Section 301 of the 2015C Supplemental Trust Agreement or Section 801
of the Master Trust Agreement.

(b) The Series 2011A Interest shall be payable on the dates set forth in part (b) of
the definition of Lease Payment Dates, as applicable for the Interest Rate Period or Periods then
in effect. The amount of the Series 2011A Interest due on each Lease Payment Date shall be the
actual interest accruing on the Series 2011A Principal during an Auction Period or portion
thereof with respect to ARS and with respect to all other Interest Rate Periods, during the period
commencing on the applicable Interest Accrual Date and ending on the day preceding the next
applicable Interest Payment Date, calculated at the applicable rate or rates then in effect
determined in accordance with the Series 2011A Supplemental Trust Agreement or as provided
in the Series 2011A Supplemental Trust Agreement with respect to Provider Certificates. Unless
and until converted to one or more different Interest Rate Periods, the Series 2011A Interest shall
be calculated at Long-Term Rates as determined in accordance with Section 202(d) of the Series
2011A Supplemental Trust Agreement. At the election of the School Board in accordance with
the provisions of the Series 2011A Supplemental Trust Agreement, the calculation of the Series
2011A Interest may be converted to a Daily Rate, Certificate Interest Term Rate, Long-Term
Rate, Weekly Rate, Index Floating Rate or an Auction Rate.

(c) The Series 2015C Interest shall be payable on the dates set forth in part (c) of
the definition of Lease Payment Dates.

(d) (i) The interest portion of the Basic Lease Payments represented by the Series
2011A Certificates, expressed as an annual interest rate, is exempt from the limitations on
interest rates set forth in Section 215.84, Florida Statutes, since the Series 2011A Certificates on
their date of sale were rated within the three highest rating categories by a nationally recognized
rating service.

(ii) The interest portion of the Basic Lease Payments represented by the Series
2015C Certificates, expressed as an annual interest rate, is exempt from the limitations on
interest rates set forth in Section 215.84, Florida Statutes, since the Series 2015C Certificates on
their date of sale were rated within the three highest rating categories by a nationally recognized
rating service.

Section 7. Additional Lease Payments.
Series 201 1A Certificates.



Additional Lease Payments with respect to the Series 2011A Certificates consist of the
following amounts to be paid with respect to the Series 2007B Lease, except as otherwise
provided herein, by the School Board on the following dates:

1. Trustee Fees: Acceptance Fee of $1,000. Annual fee $4,000, payable
annually in advance.

2. Trustee Expenses: Expenses to be billed at cost. Legal fee and expenses for

Trustee counsel at closing of $4,500.
3. Liquidity Provider While a Liquidity Facility credit enhances any Series 2011A

Fee: Certificates, the fees and expenses set forth in an agreement
with the provider of such Liquidity Facility.

B

Remarketing Agent During any period in which a Remarketing Agent is acting
Fee: under the Trust Agreement, the fees and expenses set forth in
an agreement with such Remarketing Agent.

bl

Hedge Agreement Any payment due pursuant to any Hedge Agreement; provided

Payment: that payments due under a Hedge Agreement in the nature of a
termination payment or settlement amount shall be paid only
on scheduled Lease Payment Dates and only after Basic Lease
Payments have been paid or provided for.

6. Hedge Agreement Any premium owed to the insurer of any obligation under a
Insurer Fee: Hedge Agreement.
7. Auction Agent Fee: During any period in which any Series 2011A Interest is

determined at an Auction Rate, the fee payable to the Auction
Agent.

o

Broker-Dealer Fee: During any period in which any Series 2011A Interest is
determined at an Auction Rate, the fee payable to the Broker-

Dealers.

The School Board shall pay to the Trustee on or prior to the second Business Day
preceding each ARS Interest Payment Date, the Broker-Dealer Fee and the Auction Agent Fee,
to be disbursed on the ARS Interest Payment Date by the Trustee to the Auction Agent.

Series 2015C Certificates.

Additional Lease Payments with respect to the Series 2015C Certificates consist of the
following amounts to be paid with respect to the Series 2007B Lease, except as otherwise
provided herein, by the School Board on the following dates:

1. Trustee Fees: Acceptance Fee of $1,000. Annual fee $3,850, payable
annually in advance.

2. Trustee Expenses: Expenses to be billed at cost. Legal fee and expenses for

Trustee counsel at closing of $1,500.

Interest accrued with respect to the prepaid principal portion to the Prepayment Date, and (ii) at
the times and at the prices set forth below, and in such amounts and of such maturities (treating
sinking fund prepayment dates as maturities for such purpose) as the School Board may direct,
plus the Series 2011A Interest accrued with respect to such prepaid Series 2011A Principal to the
Prepayment Date:

Years from Conversion Date
until end of Long-Term Rate First Day

Period of Prepayment Period Prepayment Price

More than fifteen Tenth anniversary of

Conversion Date

101% declining by 1% on the
next anniversary after the tenth
anniversary of the Conversion
Date and thereafter at 100%

More than ten but not more
than fifteen

Seventh anniversary of 101% declining by 1% on the
Conversion Date next anniversary after the
seventh anniversary of the
Conversion Date and thereafter

at 100%

101% declining by 1% on the
next anniversary after the fifth
anniversary of the Conversion
Date and thereafter at 100%

101% declining by 1% on the
next anniversary after the third
anniversary of the Conversion
Date and thereafter at 100%

More than seven but not
more than ten

Fifth anniversary of
Conversion Date

More than four but not more
than seven

Third anniversary of
Conversion Date

Four or fewer Not Callable N.A.
Notwithstanding any provision in the Series 2007B Lease, this Schedule 2007B may be
amended as of a Conversion Date upon the request of the School Board, to change the
prepayment provisions applicable during a Long-Term Rate Period to such prepayment
provisions as are recommended by the Remarketing Agent as conforming to then current market
practices and acceptable to the School Board provided the School Board provides a Favorable
Opinion to the Trustee.

(iv) Auction Rate. Series 2011A Principal represented by ARS is subject to prepayment at
the option of the School Board, on any ARS Interest Payment Date, as a whole or in part in an
Authorized Denomination, at a Prepayment Price equal to the Series 2011A Principal
represented thereby, without premium, plus the accrued Series 2011A Interest represented
thereby to the Prepayment Date.

(v) Delayed Remarketing. During any period in which Series 2011A Principal is
calculated at the applicable interest rate for Delayed Remarketing Certificates, such Series
2011A Principal is subject to optional prepayment upon request of the School Board in whole or
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Section 8. Prepayment Provisions. In licu of the prepayment provisions of Section 7.2
of the Master Lease, the principal portion of the Basic Lease Payments due as provided in
Section 6 of this Schedule 2007B is subject to the following prepayment provisions:

Series 2011A Certificates

(1) Daily Rate or Weekly Rate. During any period in which Series 2011A Interest is
determined at a Daily Rate or Weekly Rate, the Series 2011A Principal is subject to optional
prepayment at any time upon request of the School Board in whole or in part in such amounts
and from such due dates as the School Board shall direct, at a price equal to the Series 2011A
Principal to be prepaid, without premium, plus the Series 2011A Interest accrued with respect to
such prepaid principal portion to the Prepayment Date.

(ii) Certificate Interest Term Rate. During any period in which Series 2011A Interest is
determined at a Certificate Interest Term Rate or Rates, the Series 201 1A Principal is subject to
optional prepayment upon request of the School Board on the day succeeding the last day of any
Certificate Interest Term in the amount of the Series 2011A Principal represented by Series
2011A Certificates subject to the related Certificate Interest Term Rate to be prepaid at a price
equal to the Series 2011A Principal to be prepaid, without premium, plus the Series 2011A
Interest accrued with respect to such prepaid principal portion to the Prepayment Date.

(iii) Long-Term Rate.

(a) Series 2011A Principal determined at a Long-Term Rate and represented by
Series 2011A Certificates maturing on August 1, 2032, is not subject to optional prepayment
during the initial Long-Term Rate Period; provided, however, Series 2011A Principal
represented by Series 2011A Certificates maturing on August 1, 2032, is subject to optional
prepayment prior to its stated maturity upon request of the School Board in whole or in part on
the day succeeding the last day of such initial Long-Term Rate Period at a Prepayment Price
equal to the Series 2011A Principal represented by the Series 2011A Certificates to be prepaid,
without premium, plus the Series 2011A Interest represented by the Series 2011A Certificates to
be prepaid accrued to the Prepayment Date.

(b) Series 2011A Principal determined at a Long-Term Rate and represented by
Series 2011A Certificates maturing on August 1, in the years 2022 through and including 2025,
is subject to optional prepayment on or after August 1, 2021, if the School Board elects to prepay
the principal portion of Basic Lease Payments due under the Series 2007B Lease in whole or in
part at any time, and if in part, in such order of the due dates of the principal portion of the Basic
Lease Payments as shall be designated by the School Board to be prepaid, at the Prepayment
Price equal to the principal portion of Basic Lease Payments represented by the Series 2011A
Certificates or portions thereof to be prepaid, plus the interest accrued to the Prepayment Date.

(c) Except as otherwise provided in subsections (a) and (b) above, during any
period in which Series 2011A Principal is determined at a Long-Term Rate, the Series 2011A
Principal is subject to optional prepayment upon request of the School Board in whole or in part
(i) on the day succeeding the last day of any Long-Term Rate Period, at a Prepayment Price
equal to the Series 2011A Principal to be prepaid, without premium, plus the Series 2011A

in part on any Business Day at a Prepayment Price equal to the Series 2011A Principal
represented thereby, without premium, plus the Series 2011A Interest represented thereby
accrued to the Prepayment Date.

(vi) Index Floating Rate. ~ During any period in which Series 2011A Principal is
determined at an Index Floating Rate, the Series 2011A Principal is subject to optional
prepayment upon request of the School Board in whole or in part on the day succeeding the last
day of any Index Floating Rate Period at a price equal to the Series 2011A Principal represented
thereby, without premium, plus the Series 2011A Interest represented thereby accrued to the
Prepayment Date.

Series 2015C Certificates

The principal portion of Basic Lease Payments are subject to prepayment at the
option of the School Board in whole or in part on or after June 30, 2025, and, if in part, in such
order of due dates of the principal portion of the Basic Lease Payments as shall be designated by
the School Board to be prepaid, at the Prepayment Price equal to the principal portion of Basic
Lease Payments to be prepaid, plus the interest portion of the Basic Lease Payments accrued to
the optional Prepayment Date.

B. Extraordinary Prepayment

With respect to the Series 2015B Certificates, the extraordinary prepayment provisions set
forth in Section 7.2(B) and Section 5.4(b) of the Master Lease shall not apply to the Series
2007B Lease.

(i) Notwithstanding anything in the Series 2007B Lease to the contrary, in lieu of the
extraordinary prepayment provisions of Section 5.4(b) of the Master Lease, the amount that
would be allocable to the Series 2015B Certificates had they been subject to the extraordinary
prepayment provisions of Section 5.4(b) of the Master Lease, shall be used instead in accordance
with the following:

Such Net Proceeds shall either (1) be applied to pay the Costs of other Facilities, in which
case such other Facilities shall become subject to the provisions of this Series 2007B Lease as
fully as if they were the originally leased Series 2007B Facilities or (2) at the direction of the
School Board, upon delivery to the Trustee of an opinion of special tax counsel that it will not
have an adverse effect on excludability of Series 2015C Interest from gross income for federal
income tax purposes, such Net Proceeds shall be deposited in the Series 2007B Lease Payment
Account to be credited against Basic Lease Payments next coming due in accordance with
Section 3.2(c) of the Master Lease.

(i))  The principal portion of Basic Lease Payments shall be subject to prepayment in
the event the Series 2007B 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 2015B Trust Agreement and the Series 2007B Lease, to the extent and
subject to the limitations provided in the Series 2007B Lease.



Section 9. Other Special Provisions.
A. Representations.

(i) The School Board hereby confirms its representations, covenants and
warranties set forth in Section 2.10 of the Master Lease, except that all references therein
to the Master Lease shall be deemed to refer to the Master Lease as supplemented by this
Schedule 2007B and all references therein to the Facilities shall include the Series 2007B
Facilities, and except as otherwise provided below. The Corporation hereby confirms its
representations, covenants and warranties set forth in Section 2.11 of the Master Lease,
except that all references therein to the Master Lease shall be deemed to refer to the
Master Lease as supplemented by this Schedule 2007B and all references therein to the
Facilities shall include the Series 2007B Facilities, and except as otherwise provided
below.

(i))  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
2007B under any Lease, Ground Lease or the Trust Agreement.

(iii)  The School Board hereby represents, covenants and warrants that adequate
water, sanitary sewer and storm sewer utilities, electric power, telephone and other
utilities are available to the Series 2007B Facility Sites, or the cost of making them
available is included in the School Board’s acquisition and construction budget for the
Series 2007B Facility Sites.

under this Section 9.C. For purposes of this Section, “Beneficial Owner” means any person who
(a) has 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) is treated as the owner of any Certificates for federal
income tax purposes.

D. Section 3.2(b) of the Master Lease. For purposes of the Series 2007B Lease,
Section 3.2(b) of the Master Lease shall read as follows:

(b) Upon the completion of acquisition and construction of the
ities financed under a particular Lease and payment of all Costs of such
Facilities or upon the termination of the Lease Term of a particular Lease
pursuant to Section 4.1 hereof, the amounts, if any, on deposit in the Acquisition
Account for the related Series of Certificates shall be transferred to the Lease
Payment Account for such Series, to be applied to Basic Lease Payments next
coming due under the Lease; provided, however, that if, upon delivery by the
School Board of a Certificate of Acceptance indicating completion of the
acquisition, construction, installation and payment of all costs of the Facilities
financed under a particular Lease (including the failure of the School Board to
acquire any component of such Facilities), there shall remain in the related
Acquisition Account an amount greater than the amount of Basic Lease Payments
coming due in the immediately following Fiscal Year under such Lease, such
amount shall be retained in the Acquisition Account for the Series of Certificates
relating to such Facilities and applied to pay the Costs of other Facilities, in which
case such other Facilities shall become subject to the provisions of the related
Lease as fully as if they were the originally leased Facilities; provided, however,
at the direction of the School Board, upon delivery to the Trustee of a Favorable
Opinion, such Net Proceeds shall be deposited in the Lease Payment Account for
the Series of Certificates relating to such Facilities to be credited against Basic
Lease Payments next coming due.

E. Section 3.2(c) of the Master Lease. For purposes of the Series 2007B Lease,
Section 3.2(c) of the Master Lease shall read as follows:

(c) There shall be deposited in the Lease Payment Account or the
Acquisition Account for a Series of Certificates, Net Proceeds realized in the
event of damage, destruction or condemnation to be applied to Basic Lease
Payments or the costs of Facilities under the related Lease, respectively, in
accordance with Section 5.4(b) of the Master Lease.

F. Section 5.4(b) of the Master Lease. For purposes of the Series 2007B Lease,
Section 5.4(b) of the Master Lease shall read as follows:

(b) Option B - Deposit to Lease Payment Account or Acquisition
Account. 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 Facilities as
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B. No Surrender of Gladeview Elementary Modernization Project.

(1) The Gladeview Elementary Modernization Project is being financed with proceeds
on deposit in the Series 2007B Acquisition Account and by proceeds on deposit in the Series
2007A Acquisition Account.

For purposes of the Series 2007B Lease only, Section 3.6 of the Master Lease shall not
apply and, in its place, the following shall apply with respect to the Gladeview Elementary
Modernization Project being lease-purchased under the Series 2007B Lease. Upon termination
of the Series 2007B Lease Term prior to the payment of all Lease Payments scheduled therefor
or without the payment of the then applicable Purchase Option Price of the Series 2007B
Gladeview Elementary Facility, or (B) as provided in Section 8.2 of the Master Lease upon the
occurrence of an event of default, then the Purchase Option Price of the Series 2007B Gladeview
Elementary Facility, shall become immediately due and payable, but only from the School
Board’s current or other funds authorized by law and appropriated for such purpose as provided
in Section 3.1 of the Master Lease. The Corporation’s sole remedy (other than rights and
remedies it may have at law against the School Board’s legally available funds for compensatory
damages as provided below upon the occurrence of an Event of Default under Section 8.1 of the
Master Lease) shall be to seek a judgment against the School Board for the unpaid balance of the
Purchase Option Price for the Series 2007B Gladeview Elementary Facility, which judgment
shall be enforceable solely against the School Board’s legally available funds.

Notwithstanding the obligations of the School Board to pay the Purchase Option Price of
the Series 2007B Gladeview Elementary Facility, the School Board shall be under no obligation
to transfer possession of and/or title to the Series 2007B Gladeview Elementary Facility to the
Corporation, and the Corporation shall have no right under the Series 2007B Lease to
involuntarily dispossess the School Board of the use and enjoyment of or title to any of the
Series 2007B Gladeview Elementary Facility, and the Corporation hereby irrevocably waives
any right to specific performance of the School Board’s covenants upon any such termination of
the Lease Term.

Upon the termination of the Lease Term as a result of a default by the School Board, the
Corporation shall have, in addition to the rights and remedies described above, the right to sue
for compensatory damages, including damages for any loss suffered by the Corporation or the
Trustee as a result of the School Board’s failure to pay the unpaid balance of the Purchase
Option Price for the Series 2007B Gladeview Elementary Facility when due.

C. Continuing Disclosure. The School Board hereby covenants and agrees to
comply with the terms and provisions of the Continuing Disclosure Certificate. Notwithstanding
any other provision of the Series 2007B Lease, failure of the School Board to comply with the
Continuing Disclosure Certificate 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 in Outstanding Certificates, shall) or any Holder of Certificates or
Beneficial Owner may take such actions as may be necessary and appropriate, including seeking
specific performance by court order, to cause the School Board to comply with its obligations
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damaged, destroyed or condemned, then the School Board shall not be required
to comply with the provisions of subparagraph (a) set forth above. If the Net
Proceeds are (i) less than ten percent (10%) of the Remaining Principal Portion
of the Basic Lease Payments relating to such Facilities and (ii) equal to or less
than the amount of Basic Lease Payments coming due in the immediately
following Fiscal Year under such Lease, then such Net Proceeds may, at the
option of the School Board, (x) be deposited in the Lease Payment Account for
the Series of Certificates relating to such Facilities to be credited against Basic
Lease Payments next coming due in accordance with Section 3.2(c) hereof or (y)
deposited in the Acquisition Account for the Series of Certificates relating to
such Facilities and applied to pay the Costs of other Facilities, in which case
such other Facilities shall become subject to the provisions of the related Lease
as fully as if they were the originally leased Facilities. If the Net Proceeds are (i)
equal or greater than ten percent (10%) of the Remaining Principal Portion of the
Basic Lease Payments relating to such Facilities or (ii) greater than the amount
of Basic Lease Payments coming due in the immediately following Fiscal Year
under such Lease, then the Net Proceeds shall be deposited in the Acquisition
Account for the Series of Certificates relating to such Facilities and applied to
pay the Costs of other Facilities, in which case such other Facilities shall become
subject to the provisions of the related Lease as fully as if they were the
originally leased Facilities; provided, however, at the direction of the School
Board, upon delivery to the Trustee of a Favorable Opinion, such Net Proceeds
shall be deposited in the Lease Payment Account for the Series of Certificates
relating to such Facilities to be credited against Basic Lease Payments next
coming due in accordance with Section 3.2(c) hereof.

G. Section 6.4 of the Master Lease. For purposes of the Series 2007B Lease, Section
6.4 of the Master Lease shall read as follows:

SECTION 6.4. Substitution of Facilities. To the extent permitted by
law, on or after the Completion Date the School Board may substitute for any
Facilities other facilities owned by the School Board, provided such substituted
facilities (a) have the same or a greater remaining useful life, (b) have a fair
market value equal to or greater than the Facilities for which they are substituted,
(c) are of substantially equal utility as the Facilities to be replaced and meet the
requirement of Section 5.9 hereof, (d) are free and clear of all liens and
encumbrances, except Permitted Encumbrances and (e) are approved by the State
Department of Education. In addition, to the extent permitted by law, prior to
the Completion Date the School Board may release and/or substitute for any
Facilities to be acquired, constructed and installed under a particular Schedule
other facilities to be acquired, constructed and installed, provided that (1) any
substituted facilities satisfy the requirements of clauses (a), (c), (d) and (e) above
and (2) following such substitution and/or release, the sum of (x) with respect to
Facilities for which a Certificate of Acceptance has not been delivered, the Cost
of the acquisition, construction and installation of the Facilities plus (y) with
respect to Facilities for which a Certificate of Acceptance has been delivered, the
fair market value of the Facilities, financed under the Schedule from which the
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Facilities are to be substituted and/or released is greater than or equal to the
remaining principal portion of Basic Lease Payments due under such Schedule.
In order to effect such substitution, the Facilities to be replaced shall be released
from the encumbrance of the related Lease and Ground Lease by 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 to such Facilities in the School Board subject only to Permitted
Encumbrances, and the Facilities to be substituted shall likewise be incorporated
in the appropriate Lease and Ground Lease modifications. 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 at the time of substitution an Opinion of
Counsel as described in Section 6.1 hereof with respect to the substitute Facility
Site.

For purposes hereof, “fair market value” shall be determined on the basis
of an MAI appraisal performed by an appraiser jointly selected by the School
Board and the Trustee.

H. Section 9.4 of the Master Lease. For purposes of the Series 2007B Lease, Section
9.4 of the Master Lease shall read as follows:

SECTION 9.4. Amendments. The terms of this Master Lease and any
Schedule shall not be waived, altered, modified, 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 Agreement, by the
Trustee, with the consent of the Credit Facility Issuer, if any. In the event that
there is no Credit Facility Issuer, except as otherwise provided herein, the consent
of the Holders of at least a majority in principal amount of the Certificates
Outstanding who are affected by such waiver, alteration, modification,
supplement or amendment shall be required. Notwithstanding the foregoing, a
Schedule may be amended without obtaining the consent of the Credit Facility
Issuer, if any, or of Holders of the affected Certificates, for the purpose of (1)
adding a legal description and/or the permitted encumbrances for a Facility Site
which has already been designated in such Schedule, (2) adding additional
Facilities to be financed under such Schedule, (3) substituting Facilities in
accordance with Section 6.4 hereof or (4) releasing a Facility or portion thereof if
such Facility or portion thereof has been released from the lien of the Lease in
accordance with the provisions thereof.

1L Effe
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. e Date. Schedule 2007B, as amended and restated as of October 1,
2015, shall be effective as of October 28, 2015.
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IN WITNESS WHEREOQF, the Trustee and the Corporation have each caused this
Amended and Restated Schedule 2007B to be executed in its corporate name by its duly
authorized officer, and the School Board has caused this Amended and Restated Schedule 2007B
to be executed in its name by its duly authorized members or officers, all as of the day and year
first written above.

[SEAL] PALM BEACH SCHOOL BOARD
LEASING CORP.
Attest:
By: By:
Robert M. Avossa, Ed.D. Chuck Shaw
Secretary President
[SEAL] THE SCHOOL BOARD OF PALM
BEACH COUNTY, FLORIDA
Attest:
By: By:
Robert M. Avossa, Ed.D. Chuck Shaw
Secretary Chairman

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By:
Linda Boenish
Vice President
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SERIES 2007B
GROUND LEASE

Dated as of March 1, 2007

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 CORTP.
as Lessee

(Series 2007B Facility Sites)
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EXHIBIT A SERIES 20078 FACILITY SHIES

separate lease, as the same may be amended or supplemented from time lo time, the “Series 20078
Lease™): and

WHEREAS, it is amicipated that a portion of the Serivs 2007 Facilities may be attuched to one
or more existing strectures of the School Board adjacent to the Series 2007B Facility Sites, may be
dependent upon adjacent property of the School Beard for pedestian and vehicular ingress, egress and
scgess 1o and fiom and beiween the Series 20073 Facilities and the public roads adjeining the adjacent
property of the School Board (*Aceess™); and may further be dependent upon the Scheol Beard's sdjacent
property for utility and other services which would be necessary for the full use and enjoyment of the
Serics 2007R Faciliy Sites inchiding, but not limired 1o, drainage, sewer and water service, clectric,
telephonc and gas service and parking of velicles (collectively, “Serviees™): and

WEHERYAS, the Corporation desires to acquire from the School Board, pursuant 10 this Series
20070 Greund Lease, and the School Board is willing 10 grant to the Corporation, the right 1o utilize the
adjacent property of the School Board to the exient reasonably necessary for Access and for the Services,
and the Corporati nd the School Baard desire to provide for the structural attachment of certain of the
Series 200713 Fa 5 1o the adjacent property of the Schoel Board; and

WHEREAS, the ground feasing of the Series 20070 Faciliry Sites, the sub-leasing of the Scrics
2007B Facility Sites back to the Scliool Board and the lcasi-purchase Anancing and construction ol
Series 20078 Facilities are herein collestively referred 10 as the “Series 20070 Project™ and

WHFRFAS, thw School Board hag on January 17, 2007, after due aotice as required by law, ficld
an open, puklic meeting on the proposal of entering into this Series 20078 Ground Lease, a1 which
meeling a copy of 1his Series 20071 Ground Lease in substantiaily final form was available for inspuction
and review by the public; and

WHEREAS, provisions for the payment of the cost ol acquiring and constructing the Series
20078 Facilities have been made by (a) establishing s trust pursuant 10 the Master Trust Agrevinent dated
as of November |, 1994, as suppl d by a Series 20078 Supplemental Trust Agreement dated as of
March 1, 2007 (as the same may be further amended or supplemented from time to tine, the “Trust
Agreement”), between the Corporation and The Bank of New York Trust Company, NA. (successor in
intgrest (o NatiensBank of Florida, NLALY, Jacksonville, Florida, as trustee (the “Trustec™), and irrevocably
assigning 1o the Trustee without recourse all of the Corpotation's right, title and interest in and o this
Series 20070 Ground Lease and the Series 20071 Lease (as defined i the Trust Apreement), exce
certain rights to indemnification, te receive notices and 1o hold title w the Serics 20070 Fac
(b) directing the Trustee for such trust to execute and defiver 1o the public certilicates of participation (Ihe
“Series 20078 Cenificates™) evidencing undivided proportionate interests of the (heners thereof in the
right io receive Basic Lease Payments te be made by the Schaol Board, as lessee, pursuant @ the Series
20071 Lease and (o) dirceting the Trustee to hold the procecds of sale of the Series 20078 Certificaws in
trust subject 1o application enfy to pay the costs of acquisition and construction of the Series 20073
Facilities {as defined in the Trust Agreement). and

WHEREAS. cach Series 200713 Cenificate represenis an undivided proportionate interest in the
principal poriton of the Dasic Lease Payments set forth in Schedote 20070 due and payablc on the
maturity date ar eartier prepayment date of the Serics 20078 Certificates and in the interest portion of the
Basic Lease Payments set Forth in Schedule 20078 due and payable semionnually, 1o and including such
maturity date or carlier prepavment date: and
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SERIES 2007B GR(}UND LEASE
Series 20071 Faeili

THIS SERIES 20070 GROUND LEASE dated as of March !, 2007, berween 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 “12istrict™), as Lessor, and the PALM BEACH
SCHOOL BOARD LEASING CORP. (the “Corporation”™), a aat-for-profil corporation organized and
existing under and pursuent to Chepter 617 and Section 1001.453, Florida Statutes, as |
Capitalized terms used, but not defined, herein shall have the meanings assigned thereto in the herein:
described Trust Agreement.

amended, to receive. purchase, acquire, lease, sell, hold, transmit and cnm-cy tilke to real and personal
property for cducationa! purpnses, and under Section 1000 ,42(9}, Flovi as amended, to enter
into leases or lease-purchase agreements of grounds and educational faci s, or of educational factlities
far school purposes and

WEIEREAY, the Corporation has the authority Lo acquire cducativnal faci
for the benefit of the Schood Doard; and

s by lease or deed

WHERFAS, the Corporation is a “privaic corporation” within the meaning of Section
1001.42(9% k)5, s amended, and is 3 “direet suppor organization” within the meaning
of Section 1001.453, 5, as amended; and

WHEREAS, in order 1o carry out its powcrs and autharily to acquire facilities and equipmert,
the Scheol Board and the Coiporation have entered into a Master Lease Purchase Apreement dated as of
November 1, [994 (as the same may be smended and supplemented from time to tdme, the *Masier
Lease™); and

WHEREAS, the School Doard s the owner of centain real propery located in Palm Beach
County, Florida and deseribed in Exhibit A attached herelo, as tie same may be amended from time 1o
time by the addition of parcels of tand to be acquired by the Schoot Board in the future parsuant (o one or
maie supplenienis thereto {which real property, together with al! buildings, structures and improvemenls
now or hereafier erected or situated thereon, any easements or other rights or privileges in adjoining
property inuring to the fee simple owner of sueh land by reason of ownership of such land, and all
lixtures, additions, alicrations or replacements thercio, now or liereafter located in, on or used in
conneetion with or attached or made to such land is hereinafter refermed o as a “Serigs 20078 Fagility
Sie” or, in the case of separate parcels, such parcels are herein collectively referred 1o as the “Series
20078 Facility Sites™; and

WHEREAS, the School Doard desires o lease-purchase one or more pasticular educationsd
facilitics to be Jocated on the Scrics 20078 Facility Sites, and desires to lease-purchase certain other
educational facilitic s and sites {individually and collectively, the “Series 20070 Facilitics™), pursuant
Schedule ZO07D to the Master Lease (which schedule, upon being exceuted and delivered by the School
‘Board and thz Corporation, together with the terms and provisions of the Master Lease, constiites a

1

WHEREAS, the Corporation will assign to the Trustee alf of its right, title and interest in and i
1his Serics 2007B Ground Lease, the Series 20071 Lease and (he Series 20077 Lease Payments {except
for cenain indemnification rights and the right of the Corporation to hold title 10 the Series 20073
Facilities and to receive notices), pursuant 1o the Serics 20070 Assignmenl Agreement dated as of March
1, 2007 (a5 the same may be amended or supplemented from time 1o time, the “Serfes 20070 Assignment
Agreement”}, and

WHEREAS, the School Board inteads for the Scoies 20070 lease to ranain in full force and
effect until at Teast 31 days afier the fast Lease Payment Date for the Series 20070 Faeilities, unless
sooner terminated in accordance with the terms provided therein; and

WITEREAS, the Schoo! Board intends for this Series 20078 Ground Lease to remain in full
foree and effect unti] the termination of the Lease Tenm, as previded below.

NOW, THEREFORE, the School Board and the Comoration accordingly herehy covenant and
agres as follows;

Section 1. Lease of Series 20078 Facility Sites. Subject to Permirted Encumbrances (as
described in Exhibit A attached herele and made a pact hereo!), the School Board hereby demises and
leases the Series 20070 Facility Sites, more particutarly described in Exhibit A, as the same may be
amended from (ime to Lime porsuant to one or more supplements thereto, to the Curporation, and the
Corporation hereby hires, takes and leases the Series 2067B Facility Sites from the Schoo] Doard, for the
e, at the rental and oo the conditions herein set forth. Such demising and keasing shall include e
following riphts:

(i) The right 1o utilize the adjucent property of the Schoul Roard for Aceess and for
the Services ccasonably neeessary to the full wse and enjoyment of the Series 20071 Facility
Sites; provided that the focations on the adjacent property of the School Board wtilized for such
purposes shall be reasenably agreed upon by the Caorporation and the Schoo! Board; and
provided, further, that the riphts shail include, but 2ot ng ily be Yimited to, the right to
for such purpascs any portion of the adjacent praperty of the Schoot Board (g.g.. the rights shall
include, bt not necessarily be Hmited to. the right o wlilize fur appropriate porposes, any drives,
parking arcas, drainage facilities or sewer. waler, gas, clectric or elephone lines fram time 1
time located upon the adjavent property of the Schuol Board, topether with the right L “tig-an™ or
“eonnect” thereto). 3 the Lease Term of the Series 20071 Lease ferminates poor 10 the
tennination of the term of this Series 20078 Ground Lease. the School Board and the Corparation
shall each have the right to install such melers or submetors as may be reasonably appropriate to
the cnd that the Corpuration is charged for consumption of such utilitics on the Series 20078
Facility Siles,

(i) The adjacent property of the School Bowsd and the Series 20078 Facility Sites
may contain cerain ¢lements, features o pants which are siructoral elements of both the adjacent
property of the School Board and the Sertes 20071 Facility $ites. Such Series 20078 Facility
Sites includs, but ure not necessarily limited to, the ﬁ:linwmg

(A} AL utility lines. ducts, conduits, pipes and other utility fixtures
and appuricnances which arc located un or within either the Series 20078 Facilny Sites
or Series 20078 Facilitics on the one hand or the adjacen provery of e Schou] Baard
on the mther hand and wliich, direetly or indirectly, in any way, service the other.
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(3) All division walls (hereinafler referred to as “Pary Walls")
between the Series 20078 Facility Sites and the adjacent property of the Schaol Board
upon the common ling berween the Series 20078 Facility Sites and the adjacent property
of the Schaol Board (hereinafier referred to 2s the *Lot Line™) provided that the mere fact
that such a division wall is found not o be on the Lot Ling shall not precludy that division
wali from being a Party Wall

<) The roof and all roof suppor structures and any and all
appuricnances to such roal and roof support struchures including, without limitatian, the
reof covering, roof trim and reol drsinage fixtures {colleetively referred to as “Roofing™)
o the extent intemelated between the Scrics 20078 Facility Sites and the adjacent
property of the School Board. Should the Roofing of any Series 20078 Fagilitics extend
beyond the Lot Ling, the right therclor is hereby granted and shuuld the Roofing of the
adjacent property of the Scheol Board extend beyand the Lot Line onto the Series 20078
Facility $ites, the right therefor is bereby reserved,

() The entire concrete Tloor slab or wood [foor systemn i aiilized in
lipy thereof and all foundational and suppon structures and appurtenances thereto 1o te
extent iterrelated between the Series 20078 Facilities and the adjacent property of the
Schuol Board (collectively referred to as “Flooring™). $hould the Flooring of the Series
2067R Facilities cutend beyond the Lot Line, the right therelor is hersby granted and
should the Flooring of the adjacent property of 1he School Board extond beyond the Lot
Line onto the Series Z007B Facility Sites, the right therefor is hereby reserved.

(i) The Series 20071 Facility Sites rights further include the right of the Scries
2007B Facilities to encroach upon the adjacent property of the School Boeard a5 a result of minar
inaccuracivs in survey, construction or reconstruction or due te seltlement or movement. The
encroaching Serivs 20078 Facilities shall remain imdisturbed for ag long as same exisi and, for so
long as such ecacreachment exists, that portion of the adjacem property of the School Board on
which same exists shall be deemed to be a part of the Series 20078 Facility Sites. In addition, the
Series 20070 Facility Sites rights include the right to utilize that portion of the adjacent preperty
of the: School Board as may be reasonably necessary in vrder 1o maintain ancl repair the Ser
20078 Facilitics. The Series 20078 Facility Sites rights further include cross rights of support
and use over, upon, across, under, trough and inte the common structural clements in fvor of
the Corperation (and like sights are hereby reserved unto the Schoot Board) for the continued use,
benefit and cnjoyment and conlinoed suppon, service, maintenance and repair of all such
comimon structural viements

Ihe School Bourd, at its sele expense, shall bring or cause to be brought 1o e Series 200708
Facilily Sites adequate connections for water, eleetrical power, telephone, sterm sewerage and sewerage,
and shall arrange with the appropriate utility compantes for furnishing such services and shall provide to
the Series 20078 Facility Sites water serviees and capacity sullicicnt for the contemplated operatian of
the Series 20070 Facilities thereon; including, but not linvited to, heating, ventilation and air conditioning
equipinent. Either the School Board or the Corporation shall have the right, at its own expense, tu request
and receive :wlephone and communication services from the utility companies furnishing, such services
subjuet to 1he customary rules and regulations of said wility companics whether the companics deliver
such services directly through their own conduits or pipes, o through conduits and pipes owned by the
School Board. The School Board agrees (o grant such utility companics rights of aceess over, under and
across the remaining property of the School Boand adjeining the Series 200713 Facility Sites, if any, a5
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(1) if the Lease Tenm shall have been terminated on a date other than June
30 of any year, the fair market rental detcrnined pursuant to the Appraisal shall be pro rated for
the number of dayvs between the date of lermination and the nest succeeding June 30,

(i} fer each twelve month peried beginning on the July 1 next succeeding
the dale on which such iermination oceurs and beginning on each succeeding fuly 1. the amount
of the fair market rental determined by the Appraisal shall be adjusted by the percentage (positive
at negative) which is cqual to the Imphicit Price Deftator of the Consumer Price Index published
by the United States Department of Commerce for the region of the Uniled States where Florida
is located or for the United Siates as 3 whole if not so published for such region;

(i) the fair market rental due in any vear shall be paid in the current vear
only t the cxtenl thal the moneys reccived by the Trustee as assignee of the Corporation from the
exercise of the remedies pernutied under the Series 20078 Lease during the preceding twelve
months prior to such July | exceeded the principal and intgrest portion of Bagic Lease Payments
under the Scries 20078 Lease payable for such preceding twelve months and other amounts
described in Section 304 of the Trust Agreement; provided, however, that any portion uf sueh fair
market rentul not paid in any year due te the provisions of this ciause (i) shall remain duc and
payable and shall accumulate from year to year and shall be paid in any future year to the extent
that moneys reccived in such yoar from the exercise of the remedies permitted by the Ser
2007B Lease excewd the principal and interest portion of Basic Lease Payments under the S
20078 Lease and other amounts described in Section 504 of the Trust Agreement and the fair
markel rental due in such years; and

s

{iv) the failurs W pay any portion of the fair market rental in any year due to
insufficiencies of mancys rcalized from the exercise of the remedies permined under the Serics
20078 Lease (1) shall mot give rise 10 any obligation 1o pay interst on such wipaid fair market
renlal and (2} shall not constitute a defaull under tais Series 20078 Cround Leass by the
Corpoeration or the Trusiee as the assignee of the Corporation.

Section 4. Title to Series 20070 Facility Sites; Possession. {a) Upon the Comimenceient
Date and throughout the term of this Series 20078 Ground 1ease, Tee vile 1o the Surics 20078 Facility
Siies shall be in the name of the Schoot Deard, subject to Permitted Encumbrances; litle 10 the Serws
200713 Facilitics constructed on the Scrics 2007B Facility Sites shall be i the name of the Corporation
but shall remain severed from title 1o the Series 20078 Facility Sites until the earlier of (i} payment in
full, or provision for payment, of all Lease Payments under the Series 20071 1.case or payment of (he
then applicable Purchase Option Price of the Series 20078 Faeilities, in accordance witk Sections 7.2 or
7.3 of the Master Lease and Section 2 hereof, or (i) the end of the term of this Series 20078 Ground
lcase,

)] The Carparaticn shall at all times during the term of this Series 20078 Ciround
Lease have a leasehold estate in the Series 20071 Facility Sites with [l right 1o vest the use, enjoyment
and possession of such leasehold estate therein in a Pennitted Transferce (as defined herein)

(e} Pessession and use of the Series 20078 Faciliy Sites, together with all
improvements thereon, shall, upon the last dav of the term of this Scrics 20078 Ground Lease or earlier
termination of this Series 200718 Ground Lease pursuant to Section 2 hereof, automatically revert m the
School Board free and clear of liens and encumbrances other than Permitted Encumbrances without
necessity of any act by the Corporation or any Permitied Transferee. Upon such wrmination of this Series
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shall be necessary aud convenient for the eflicient eperation of the Series 20078 Tacititics, and which do
not materially impair the present and future uses of such remaining propery of the School Board. if any.

Seefion 2. Ground Lease Term; Option to Renew. The initial Ground Lease Term for the
Series 20078 Facilive Sites shall commence on the commengement date of the Series 20078 Lease {the
“Commencement Date™) and shall end on August 1, 2030, If, upon the teemination of the Lease Term as
a result of non-appropriation or default pursuant 10 Section 4.1(k) ar 4.1(c) of the Master lease, the
Corpoeration or the Trusiee as the assignee of the Corporation excludes the School Board from possession
of the Serics 20078 Facility Siles and Series 20078 Facilitics, the School Board grants o the Corporation
the right and option to renuw this Series 20075 Ground Lease for an additional term not 1o exceed five (5}
years, at a faiz marke1 rental to be determined, adjusted and paid in the manner set forth in Section 3 of
this Series 20070 Ground Lease

Notwithslangding the foregoing, tis Series 200713 Ground Lease may be terminaled by the Schons)
Board on any date prior 1o the end of the initial term or any renewal tem heceof, which date is at least one
(1) day after the date of termination of the Scrics 20078 Lezsc, upon not Tess than ten (10} days prier
wrillen notice to the Corpueration, {a) upon payment of the Furchase Option Price, pursuant 10 Section 7.2
of the Master Lease, with respeet te the Series 20078 Faeilitics, and full performance and satisfaction of
the School Doard's obligations under the Series 2007B Lease, or (b) upen the provision [or payment of all
Lease Payments under the Series 20078 Lease pursuant to Section 7.3 of the Master Lease, together in
cach case with payment of the sum of $1.00. This Series 20078 Ground Lease may likewise be mud ilied
at the request of the School Board at any time, upon similar netice and modification of the Series 200783
Lease {a} o reflect the substitation of all or a portion of the Series 20075 [ s and Serips 20071
Facility Sites in aceordance with Section 6.4 of the Master Lease, or (b} upon paymient or prevision Tor
payment of the Purchase Option Price of all or a portion of tne ur inure particutar Series 20078 Facilitics
pursuant 1g Section 7.3 of the Master Lease, to reflect the release of une or more portions of the Serigs
20071 Facility Site. from this Series 20078 Ground Lease,

Section 3. Kent, {a) So long as the Lease Tenn has not been lerminated as a result of
non-appropristion or defaul pursuant to Section 4.1(b) or 4.1(e} of the Master f.2ase, the Corporation
shall pay 10 the School Doard as and tor rental for the Series 20073 Facility Sites the sum of one dollar
($1.00) per annum, which sum shall be due in advance on the Commencement ate (pro rated) and
annuatly thereaiter on the first day of cach renewal Lyase T'erm, AL the option of the Corporation, the
Coerporation may prepay all or a portion of the Ground Rent payable hereunder for the entire initial kease
term hercot from the proceeds of sale of the Curtificates or otherwise

(k) FFrom and after the date on which the .easc Term shall have been terminated as a
resull of mon-appropriation or default purswant to Section 4.1(5) or 4.1(¢) of the Master Lunse, the
Corporation shall pay as and Tor rental for the Series 2007R Facitity Sites an amount determined by an
M.AL appraisz| to be the fair market rentzt for the Series 20078 Facility Sites (the “Appraisal"), which
Appraisal shall be prepared by an appraiser selected by the Trusice as assignee of the Corporation {the
cost of such Appraisal to be paid by (he Trustee and reimbursed as provided in Article ¥1 of the Trust
Agreement); provided, howeser, that such fair market rental and the payment thereof shall be subjeat 10
the following adjusiments and conditions:

200703 Ground Lease, the Corporation shall peaceably and quieily surrender to the School Doard the
Series 20073 Facility Sites together with any improvements logated in or upon the Series 20078 Facility
Sites. Upon such surrender of the Series 20078 Faciliy Sites, the Corporstion or any Permitted
Transferce, at the reasonable request of the School Board, shall cxecute an instrument in recordable form
evidencing such suender and shall deliver to the Schoo! Board all books, records, consuction plans,
surveys, permits and other documents refating to, and necessary of convenient for. the operation of the
Series 20070 Facility Sites in the possession of the Corperation or any Permitted Transferee,

{d)y Any personul property of the Corporation, any Permilied Transferee or any
Person which shall remain on the Series 20078 Facility Sites afier expiration or earlier termination of the
term of this Serics 20076 Ground |.case and for thiry (30) days after request by the Schoal Bourd for
removal, shall, at the aplion of the Schoo! Board, be deemed to ave been ahandoned and may be retsined
by the School Board and the same may be disposed of, without accountability, in such mamser as the
School Board may see fit,

{e) il the Corporation or any Permitted Transferee holds uver or refuses 1o surrender
possession of the Series 20078 Facility Sites after expiration or carbier icrmination of this Serics 20078
Ground Lease, the Corporation or any Permiticd Transferce shall 3e a 1enani a1 sufferance and shali pay
rent cgual (o the Fair markel rental of the Series 20078 Facility Sites deteemined in the manner pravided
in Section 3(h) hereof.

Section 5. Use of Series 20070 Facility Sites; Assignments and Subleuses.  The
Comoration may use the Serics 20078 Facility Sites for any lawful purpose; however, the parties apree
that unless the Serits 20071 i.ease shull have been terminated as a result of nen-appropriation or defaull
pursuant 1w Seotion 4.1{k) or 4.1(c) of the Master Leuse, the Series 20078 Facility Sites shall b used
solely for cducational purposes. Unless the Series 20078 Lease shail have been su terminated, no
assignmer?t of this Series 20078 Ground Lease or subletting of the Series 20078 Tacility Sites 7 he
made except as provided in e Series 20078 Assigniment Agreement, the Series 20078 Lease, the Trost
Agreement and in @ty agreement with a Credit Facility Issucr (as defined in the Trust Agreemeat), if any,
without the prior written consent of the Schaol Board. In the event that the Series 20078 Leuse shall be
werninated pasuant to Section 4.1{b) or 4.1(c) uf the Master Lease, then the Corporation’s interest i this
Series 20075 Ground Lease may be assigned by the Trustee te any third party, including a Credit Facility
Tssuer {2 “Permitted Transferce™), who may alter, modify, add to or delote from the Serics 200713
Facilities existing from time to time on the Series 20073 Faciliy Sites,

The School Boerd represents and covenants that the Series 20073 Facility Sites arv presently
zoned o atlow government use, and that the Schoal Board shall take no action with respect 1o zaning or
orher lang use regulation applicable to the Serics 20078 Fucility Sites cxvept s direeted by lhe
Corporation. e School Board shall do everything in its power to assist the Corporation in shuuining
such building parmits, subdivision approvals, or saning changes or varianees as the Cerporation may
deem necessary or desirable or such other permils, lcenses, approvals or other actions which the
Corporation deems neécessary or desirable in order 1o cnablie the Corporation 1o use the Serics 20078
Facility Sites for such purposes as the Corporatien shall determirg, provided, however, that ngither the
Corporation nor any Permitled Transieree shall use or permit the Serics 2007R Facility Sites (o be used in
viofation of any valid prescnt or futuce laws, ordinances, rules or repulations of any public or
govermmental authe rity a1 any time applicable thereto,

It i3 understood that ali right, tith: and interest of the Corporation in and to this Serivs 20078
Ground 1ease is 1o be irevocably assigned by the Corporation 1o the Truslee pursuant to the Series
7



2607B Assignment Agreement. execpl thal the Corporation shall continue 1o hold tlle lo the Series
20078 Facilities es described in Section 4 Tereof and in the Series 2007B Lease. The School Board
agroes that upen such assignment the Trustze shall have all of the rights of the Comporation hereunder
assigied 16 the Truslee, natwithstanding any claim, defense, setoff or counterclaim whatsoever {whether
arising fram 2 breach of this Series 20078 Ground Leasg or otherwise) that the Scheol Board may from
tirng to time have against the Corporation or any person or entity associated or offiliated therewith. The
Schoo! Doard acknowledges that the Trustec is acting on behall of the Serivs 20070 Certificate holders,
and may, under certain cintumstances assign this Series 20070 Ground Lease to a Permitted Transferee

Netwithstanding snything to the contrary herein or in any exhibit, instrument, document or paper
relating to this Serics 20078 Ground Lease or any of the transactions contermplated hereby, the parties
hereto acknowledge and agree that upon the assignment by the Carporation of its rights hereunder to the
Trustee pursuant 1o the Series 200703 Assignment Agreemenl, the Corperation shall have no further
obligation, liability or responsibility hereunder and no party hereto nor its successors or assigns shall Jook
to the Corparation for any damages, expenscs, lees, charges or claims with respect to the failure of any
vhligations hereunder o be perforned

Section 6. Hight of Entry, Linfess the Serics 200713 Lease shall have been werminaicd as &
result of non-appropriation or defaull pursuant 10 Section 4.1(0Y or 4.1(c) of the Master Lease, the School
Hoard shall have the right for any of its duly suthorized representatives to enter upon the Series 20070
Facility Sites 2t any reasonable me te inspect the same or to make any repairs, unprovements or changes
necessary for the preservation thereof,

Section 7. Defauit. In the event the Corporation shall be in defiult in the performance of
any obligation an its part to be performed under the terms of this Scrics 20071} Ground Lease, which
defuult continues for sty (60) days following notice and demand for correction thereat to thy
Corparation, the Schoat Board may exercise any and oll remedies granted by law: provided, however. that
so long as any Series 20070 Certificates are outstnding and except as provided in Section 2 herein, this
rivs 2007 Ground Lease shall net be terminated. The School Boeard shall have recourse solely against
the leasehold estate of the Corporation in the Series 200713 Facility Sites, and any proceeds thereof, ior
the payment of any liabilities of the Corporation hereunder.

Seetion 8. Quiet Enjeyment. The Corporation at all times during ihe term of this Series
20078 Ground Lease shall peacefully and quielly have, hold and enjoy the Serics 20071 Facility Sites,
without hindrance or malestation subject to the provisions hereof and of the Series 20071 Lease, the
Series 20070 Assignment Agreement and the Trust Agreement,

Section 9. Licns. Unless the Series 20070 Lease shall have been terminated as a result of
non-apprepriation or defaull pursuan to Seetion 4.1(b} or 4.1(c) of the Master Lease, neither the Schoal
Board nor the Corporation shall, dirceily or indirectly, creste, incur, assume or suffer 1o exist any
morigage, pledge, livn, charge, encumbrance or ¢laim on or with respect (o such Series 20070 Faciliny
Sites, other than Pennitted Encumbrances. The School Board shall ceimburse the Trustee for any expense
incurred by the Trustee in order 1o discharge or remove any such moripage, pledue, lien, charge,
encumbrance or claim. Upon termination of the Series 200713 | case as provided above, the Corporation,
the Trustee and any Permined Transferee may enter inte 4 nantgage or other cucumbrance of its leaschold
estate in the Senvs 20078 Facility Sites, provided, however, that the Schee! Board's ttle 1o the Series
20078 Facility Siies shall not be subjeet to or encombered by any such mortgage or other encumbranee,
including without limitation any mechanic’s or materialman’s lieng

Section 14, No Merger of Leaschold Estate, Therg shall be no merger of this Series 20075
Ground Lease or of the leasehald estale hereby created with the fee estale in the Serics 20078 Facility
Sites by reason of the fact that. through the 2xercise of remedies hereunder or otherwise, the same person
may acquire or hold, directly or indirectly, this Serigs 200713 Ground [ ease or |easchold estaty hereby
created or any interest herein or therein, and the fee estate in the Series 2007B Facility Sites or any
interest in such fee estate. There shall be no merger of this Series 20078 Ground Lease with the Scries
20078 Lease by reason of the fact that the School Board is the owner of the fee tithe to the Series 200713
Facility Sites and the leaschold estate in the Series 20078 Facililies created under the Series 20070 Lease
or by reason of the fact that the Corperation is the owner of the Juasehold estate in the Series 20078
Facility Sites created hereby and is the owner of the fee tifle in the Series 20078 Facilities as provided in
the Series 20078 Lease.

Section 15, Notices, All notices, certificates, requests or other communications hereunder
shall be in writing and shal] be sulMicignly given and shall be deemed given when delivered or mailgd by
certified mail, postage prepaid 1o the following addresses. or 10 such other address or addresses as shall be
designated by the pastics in writing:

Comoration; 3340 Forest 1l Boulevard

lorida 33406

Scheol Board: 3340 Forest Hill Boulevard
West Paim Beach, Florida 33406

Atention, Superintendent of Schools
ith copies lo

Trustee: The Bank of New York Trust Company, N.A.
1016t Centurion Parkway, 2™ Fioor
Jacksonville, Flarida 32256
Atdention: Corporate Trust Deparument

Series 20078

Credit Facility Issuer

and its Fiscal Agent:  Finaacial Guaranty Insurance Company
125 Park Avenue
New York, New York 10017
Attention: Risk Management
and
U.8. Bank Trust Natianal Association
100 Wall Steer, 19" Floor

New Yark, New York 10005
Adtentian: Corporate Trust Departinent

Sectiom 16, Severability. In the event any provision of this Series 20073 Ground Lease shall
be held invalid of unenforceable by any cour of competent jurisdiction, such hotding shall not invalidate
or reader unenforceable any other provision hereef.
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Section 10. Condemnztion. In Uie event that any person, public or private, shalt by virtue of
enunent domain or condemunation preceedings, or by purchase tn Tiew thercof, at any time during the
Ground Lease Term acquire titke to the Series 20078 Facility Sies:

(a) So long as the Series 2007B Lease is in effect, the Net Proceeds reswlting
therefromn shall be applicd pursuant 1o the Muster Lease.

53] After the end of the Lease Term of the Series 2007B Lease, (i} if such person
acquires tille 1o such a substantial portion of the Series 20071 Facility Sites that the Corporation
determines that il cannot economically make use of the residue thereof for the lawfil purposes
intended or permited by this Series 20078 Ground Lease, such acquisition of title or payent of
such claim shall tenninate the Ground [case Tenn, effeetive as of the date on which the
condemning party tekes possession thereof or on the date ef payment of such claim, as applicable
and the Net Proceeds resulting therefrom shall be paid 1o the School Board and the Corporation,
as their respective interests may appear: and (it) if such person acquires tle 1o a pottion of the
Series 20071 Facility Sites such that the Corporation determines that it can economically make
beneficial use of the residue thereof for the purposes intended by this Series 20078 Ground
Lease, then this Series 20073 Ground Lease shall continue in full foree and effect and the Net
Proceuds resubting therefrom shall be paid 1o the Scheo! Board and the Corporation, as their
TespECHive INIerests appear.

() Any faking of any portion of the Series 20078 Facilities shall be deemed
sibstantial wcreunder

(dy 11 is understond that the foregoing provisiens of tis Scction 10 shall not in any
way restrict the right of the Schuol Board ar the Cerporation to appesl the award made by any
couart or other public agency in any condemnation procecding

Scction 11, Estoppel Cerfificates. The Schanl Board, at any time and from tine w time,
upon not less than thity (30) days prier written notice from the Corperation, will execute, acknowledge
and deliver to the Coerporation, or to whemsoever it may direet, 8 centificate of the School Board
certifying that this Serics 20078 Groond Lease is unmedified (or, il there have been amy modifications,
identifying the same}, thai (his Series 2007B Ground Lease is in full force and offect and that there 1s no
default hereunder (o, if so, specifying the defaulth. Bt is intended that any such cenificate may be relied
upon by any Person.

Section [2. Amendments, No amentdment may be made (o this Series 20078 Ground Lease
without the prior weillen comsent of the Trostee and the Serics 20078 Credit Facility fssucr
Notwithstanding the foregeing, this Series 20078 Ground Leas: may be amended without the prior
written gonsent of the Troslee angd the Series 20070 Credit Facility Issuer for the purpose of adding or
ng a legal description andfor the permitted encumbrances for any desipnated Series 2007B
Facility Site. Copies of all amendments hereto shali be provided to coch Rating Agency (as defined in the
Trust Agreement), whether effected pursuant 1o Section 702 or Section 703 of the Trust Agreement

Section 13 Binding Effect. This Series 20078 Ground Lease shall inure o the benefit of
and shall be binding wpan the Corporation and the School Board and their respective suecessors and
assigns, provided, however, that the Trustee is entitied to the benefits of the provisions hereal,

Section 17, Applicable Law. This Series 20078 Ground Leasc shall be goveried by and
construed in accordance with the laws ol the State of Florida.

Section 18, Execution in Counterparts. This Scries 20078 Ground Lease may be executed
in several counterparts, each of which shall be an original and all of which censtitute but one and the
same inslrument,

Section 19. Memorandom of Lease. Simullancousiy with the execution of this Serics
20078 Ground Lease, tie School Board and the Corporation shall each execine, acknowledge and deliver
a Memorandum of Lease with respect to this Series 2007B Ground Lease. $aid Memorandum of Lease
shall not in any circumstances be deemed to change or otherwise to affect any of the cbligations or
provisions of this Series 20078 Ground Lease. Upon the modification of this Series 20078 Ground Lease
as provided in Scetion 2 hereol, the Memorandum of Lease shall be appropriately amended.

SHecrion 20, No Personal Liabilicy, Wo covenant o agreement comained in this Series
2078 Ground Lease shall be deemed 10 be the covenant or agreement of any member of the School
Board or the Corporatian or any officer, employee or ageat of the School Baard ar the Carparatian, or af
any succegsor thereto, in an individua) capacity, and neither the members of the School 1eard or the
Corporation executing this Series 20078 Ground Lease nor any officer, employee, agent of the School
Board or the Corporation shall be personally liable or aceountable by reason of the cxeeution or delivery
hereof.

Section 21, Third Party Beneficiary. The Seces 20078 Credit Foeility Issuer shall be
deemed 1o be a third party beneficiary of this Serics 20078 Ground Tease.

Section 22, Radun. Pursuant 10 Section 404,056, Flosidi Statutes. the following notificution
is hereby given: “RADON GAS™ Radon is a natarally occurring radioactive gas that, when it has
accumulatsd in a building in sufficient quantitics, may presene health risks o persons who are exposed ta
it over time. lavels of radon that exceed fuderal and state guidelines have been found in buildings in
Florida.  Addcitiona! infermation regarding cadan and radon testing may be obtained from your county
public health unit.

[Remainder of Page Titentionally Left Blank]



TN WITNESS WHEREQF, the Compuration has caused this Series 20078 Ground Lease to be
execuled in ils corporale name and its corporate seal o be hereunto affixed and attested by fts duly
authorized officers and the School Board has caused this Series 20078 Ground Lease 1o be executed in its
name and its seal 1o be hereunlo affixed by its duly authorized officials, all as of the date first above
written,

THE SCHOOL BOARD OF I'ALM BEACIL
COUNTY, FLORIDIA

ISEAL By: Qﬂ; /iw[f—

William Graham
Chainmnan

Auest:

TALM BEACH SCHOOL BOARD LEASING
CORP.

[SEAL) I!y.,,é'gé"“_(ﬂ {“‘[—~

William Graham
President

STATE OF FLORIDA

)
188
COUNTY OF PALM BEACH )

The undersipned, o Notary Public in and for the said County in the State aforesaid, do hereby
certify that William Craham and Dr. Art Jahnson, personally known 1o me to be the same persons whose
names are, respectively, as President and Secretary, respectively of PALM BEACH SCHOOL BOARD
LEASING CORP., a Fiorida not-for-profit carporation, subseribed to the foregoing instrumenl, appearcd
before me this day in person and severally acknowledged that they, being thereunto duly authorized,
signed, sealed with the scal of said corporation, and delivered the said instrament as the frec and
veluntary act of said corporation and ay their ewn free and volunlary act, for the uses and purposes therein
sat forth.

GIWEN undor my hand and notariat seat misﬁ_@ﬁay of March, 2007,

i M/Wwf
N‘()TP\R\’ PUBLIC, STATE OF FLORIDA
Edbe! Tonzas Wibams

NOTARY PUBLIC
SEAL OF QFFICE:

Ethel Isaacs Willizms.
Mo KILTSHL27
P‘I‘;mﬂﬁ 2008

Alamic Homding Co,, I,

{Name of Notary 'ublic, Print. Stamp or Txpe as
Commissioncd.)

%crsnnally known to me, or

[J eroduced identification

(Type of Tdentlfication Produced)
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STATE OF FLORIDA

w
o

COUNTY OF PALM BEACH

The wndersigned. a Notary Public in and for the said County in the State aforesaid, do hereby
certify that William Graham and Dr. At Johnson, personally known Lo me to be the same persons whose
names are, respectively, as Chainnan and Secretary, respeclively of THE SCHOOL DOARD OF PALM
BEACH COUNTY, FLORIDA, subscribcd o the forcgoing instrument, appeared befure me this day in
persan and severally acknowledged that they, being thereunto duly anhodized, signed, scaled with the
sca) of said Sehool Board, and delivered the said instrument as the free and voluntary zet of said Schoul
Board and as their ewn free and volunlary act, for the vses and purposes therein set forth,

GIVEN under my hand and notarial seal Ihirg_ﬁ day of March, 2607

TARY FUBLIC, STATE GF FLORIDA
o
Ahef Tammes WHbams

[Mame of Notary Public, Frint, $tamp or Type as
Commissioned.}

NOTARY PUBLIC
SEAL OF OFFICE:

Fersanally knawn 1o mz, or
O Praduced idemification

ation ]_’lq)dve_d)ﬂﬁ

EXHIBIT A
SERIES 20078 FACHLITY SITES

A. DESCRIPTION OF REAL ESTATE

CARVER MIDDLE ADPDITEION
A portion of the Southeast one-quarter (SE %) of Section 13, Township 46 South, Range 42 Bast,
lying within ke City of Delray Beach, Palm Beach County, Florida, being more particularly
described as follows:

Commence at the Northwest comer of the Southeast one-quarter (SE %) of Section 13, Township
46 South, Range 42 East;

Thence S00°267217L along the west line of the Southeast one-guarter (SE Y4) of said Section 13,
said line being coincident with the centerline of Barwick Road, for a distance of 70.00 leet;

Thence N89*20°27 °k along the westerly extension of and the south right of way line of the Lake
Worth Drainage Disirict Canal 1.-33, as recorded in Official Record Book 1732 at Page 612 of
the Public Records of Palm Beach County, Florida. for a Jistance of 1000.66 feer;
Thence 800°40°007E along the west line of Villas D Este, according to the Plat thereol recorded
in Plat Book 79, at Page 102 of the Public Records of Palm Reach County, Florida for a distance
of 689.37 leer;
Thence 88920700 W for 258,00 feet to the Point of Beginning;
Thence S44730°00™W for 201.33 feet;
Thence N45230700"W for 104.00 feel,
‘Thenee N44°367007F [or 201.33 feet;
Thence S45°30°007°T for 104.00 feet 1e the Peint of Beginning.

HAGEN ROAD ELEMENTARY MODERIZATION
Being a portion of "Itacts 73, 74, 87 and 88, Block 55, Palm Buach Farms Company Plat No. 3,
ag recorded in Plat Book 2, Fage 45 through 54, Public Records of Palm Beach County, Florida,

being more particularly described as follows:

Commence at the Southeast comer of sald Tract 88; Thence North 007237067 West, alony the
East line ol said Tract 88, a distance of 52.50 faet;
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‘Thence South 8973650 West, a distance of 25.00 feet 10 z point en the west righi of way line of
Hagen Ranch Road as described in Deed Rook 1135, Page 92, sald Public Records, and the Peint
of Beginning of the herein described parcel;

Thenree South 89°36"50" West, a distance of 392,50 fect;
Yhence North 06°23°06™ West, a distance of 956,01 feet;

Thence North 89°37°08” Fast, a disance of 392.50 feel 10 a point on said west right of way line
of Hagen Ranch Road:

Thence South 00°23°06™ East, along said west right of way line, a distance of 955.96 feet 1o the
Point ef Beginning.

LAKE WORTH MIDDLE ADDITION

A portion of the North 266 fect of the South 820 feet of the South Half of the Souvthwest Quarter
{$W %) of Section 16, Township 44 South, Range 43 East, lying Wesi of the Seaboard Airline
Railway, less railroad right of way, less and except the West 100 feet of said North 266 feet,
being more particularly described as follows:

Commenee at the intersection of the East right of swway line of the Lake Worth Dirainage District
34 Canai said Cast line being 100 leel East of the West line of Section 16, Township 44 South,
Range 43 Fast and the North line of the North 266 feet of the South 820 feet of the Seuth hali of
the Southwest Quarier (SW ¥4} of Section 16, Township 44 South, Range 43 Last, thence South
88°29°57" East along the North linc of the Nerth 266 feel of the South 820 feet of the Sowth One
Half (S '4) of the Southwest Quarter (SW %) of said Section (6, for a distance of 124.26 leel;

Thence Seuth ¢1730'03" West, for a distance of 20.92 feel 10 the Point uchginning,

“Thence Sonth 88729

* East for a distance of 374,34 foct;
Thenee Seuth 01°30°03" West for a distance of 113.20 feer;
‘Thence North 88°249757" West for a distance of 174,54 icet;
Thenee Nurth 01°30°037 Cast for a distance of 113.20 fect 1o the Point of Beginning,

Baid lands situate in the City of Lake Werth, Palm Beach County, Florida.

Thence souihwesterty, at right angles 1o the preceding course, & dislance of 161.37 fest, more or
less to 2 point in the South line of said Section 7;

Thenge westerly along said South line of satd Section 7 a distance of $2.06 feet, more or less, to
a point in a line parallel o and 60 fect northwesterly from, measured al right angles to, the
southwesterly extension of the immediately above deseribed course;,

Thenee northwesterly, along said parallel line, a distance of 171,19 feet, mere or less, o a point
in a line parallel 1o and 110 feet westerly rom, measured at right angles o, said westerly right of
way line of the Florida East Coast Railway;

Thence northwesterly, alenp said parallel line, a distance of 696.74 feet, more or less, to a point
in said North line of the South 640 feet of satd Section 7;

Thenee casterly, slony said Nonh line a distance 791 feet, more or less, o the Point of
Beginoing,

WELLINGTON HIGH AUDITORIUM
Being a portion ol Parcel “A”™ according (o the Plat of Greenview Shores No.Z of Wellington
{F.U.D.) a7 recorded in Plat Book 31, Page 122, of the Public Reconds of Palm Beach County,
Ilorida and being more particelarly described as follows:
Commence al the southeast corner of Parcel “B7 aecording 10 the aforesaid Plar of Greenview
Shores Ne. 2 of Wellington (P.U.1Y.); thence NOG"S1°237E, alony the west line of said Parcel
YB3 a distance of 393,87 feet;

Thence West a distance ol 190.45 feet 1o the Point of Beginning of the following described
parcel;

Thence vontinue West a distance of 143.67 feet;
Thence Seuth a distance of 13,133 feet,

Thenee West a diztance of 31,33 foet;

Thence North a distance of 7,33 feet,

Thence Wesi a distance of 3033 feet:

Thence North a distance of 68.67 feet;

Thenee West a disiance of 10,00 feet;

Thence North a distance of 7533 leet;

Ak
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PALM BEACH GARDENS ELEMENTARY MODERNIZATION

A Pareel of land lving in Section 7, Township 42 South, Range 43 East, Palm Beach County,
Florida, being mote particularly described as fallows:

Heginning al the infersection of the South line of said Section 7 with the centerfine of the right of
way ol 4" Avenue (now Riverside Drivel, as shown on Plat Mo. I, Palm Reach Gardens Estates,
recorded in Plat Rook 26, Pages 138 and 189, of the Public Records of Palm Beach County,
Florida;

Thenee northerly along the northerly cxtension of said cemerline of the sight of way af 4™
Avenue, a distance of 650 feer;

Thence easterly, paralle] to the South line of said Scetion 7, a distance of 809.91 fect, moere or
less, to a point in 2 hine parallel to and 50 feet westerly from {measured at right angles o) the
Westerly ¥ight of way line of the Florida Kast Coagt Rathway;

Thenee southeasterly, along, said paraliel line, a distance of 705,18 feet:

‘Fhence sowhwesterly, at right angles to said paraliel line a disiance of 161.37 fect, more or less,
10 4 point in the south line of said Scetion 7;

‘Thence westerly, along the south line of said Section 7, a distance of 947,13 faet, more or bess, o
the Point of Deginning,

SBubject to an casement for coad right of way purposes over the southerly 40 feet and over the
wasteriy 30 fect thereof and Lo an casernent for drainage purposes over a sirip of fand 12 feet in
width between parallel lincs; the easterly ling of said casement being parallel to and 30 feet
weslerly Irom (measurcd at right angles ) the westerly right of way line of the Florida Cast
Coast Rallway.

And Less the following described parced deseribed in Right of Way Deed recorded in Officiat
Recerd B3ook 1019, Page 578:

A parcel of fand (being an easement for road purposes) in Section 7, Township 42 South, Range
43 Gast, Cily of Pabin Beach Gardens, Palm Beach County, Florida more particularly desceibed
as follows:

Beginning at a point of futersection of the Neorth line of the South 640 feet of said Seetion 7 with
a line parallel to and 50 feut wesierly from, measured at right angles to, the westerly right of way

line of the Florida East Coast Railway;

Thence southeasterly, along said parallel ling, a distance of 705,18 feet;

‘Thence East a distanve of 215.33 feet;

Thenee South & distance of 47,00 feet;
Thence East a disiance of 19.00 feet:

Thence South a disiance of 42.00 feel;
Thence West a distance of 19,00 feet:

Thence Sauth a distance of 47.00 fect to the Point of Beginning.

WEST BOYNTON ELEMENTARY (U3.-2)
A portion of Tracts 9 through 12 and Tracts 21 through 24, Block 54, Palm Beach Farms
Company Plat No. 3, according to the Plat thereod, as recorded in Plat Book 2, Pages 45 through
54, of Lhe Public Records, Palin Beach County, Floride, being more particularly described as
follows:

Commence at the southeast comer of said Tract 24; thence North 007237247 West, along the cust
Yine of said Tract 24, a distunce of 63.55 feet,

Thence South $9926°037 Wesl, a distance of 50,00 fer;

‘Thence continue South 83°26°03™ Wust_a distance of 1,139.77 feer;

‘Thence North 00°23°24™ West, along a line 130,23 feet cast of {as measured at right angles) and
parallel with the west line of sabd Tracis 12 and 21, a distance 21519 feer, to the Poinl of
Beginning of the herein desenbed parcel:

Thenee continue Nerth 00°23724™ West, along said ling, 2 distance of 953.84 feet,

Thence Nonh 89%02°34™ East, atong & line 77.88 feet south of (2s measured at right angles) and
paratlel with the north line of said Tracts ¢ through 12, a distance of 1,161.60 leet;

Thence South (1°02747" West, a distange of 619.27 feet;

‘Thence Nerth 89°25'01° West, a distance of 220.20 feet 10 the beginning of a non-tangent curve
(2 line 1o the center point of said turve from the last described point bears N4G°36°25™W), said
curve being voncave to the north and having a radius of 279.00 feet;

Thence southwest ana nerthwest, aleng the are of swid curve, through a central angle of
81°097377, a distan.ce of 39521 feet, 1o a prim of cusp (a line to the center puint of last described
curve from said cusp buars NAG#337127E). said pont being the beginning of a cucve {a line w the
cenler poant of said curve Trom the last described point bears SU4Y03°357W), said curve being
concave 1o the south and having a tadius of 34.00 fect;

A-S



Thence scuthwest, along the arc of said curve, through a central angle of 48°28°36", a distance
of 28.77 fect, tn a point of 1angency;

Thence $35°347597W, a disince of 44,95 feet to the beginning of a tangent curve, concave to
the nonh and having a radius of 70.00 feet,

Thenee southwest zlong the are of said curve, through a central angle of 45°00°00°, a distance of
54.98 feel.

Thence N8S°25°01"™W, a distance ol 35 89 feet,
Thence SU0°34° 59"V, o distance of 28.67 fuet;
Thence N8Y°23'01"W, a distance of 107.00 feer;
Thence S00°34"$9™"W, & distance of 271.14 feet;

Thence NR9®25'01™W, a distance of 306.53 feet to the Point of Beginning,

Af

8. Embankment Easemenl recorded in Official Record Boek 12258, Page 111,

5. Embankment Eascment as shown in Lis Pendens vecorded in Official Record Book
12413, Page 285 and Agreed Order of Taking recorded in OiTictal Record Baok 12744,
Page 1840,

10. Ripht of Way for small lateral ditches recorded in Deed Book 49, Page 122, und Decd
Dook 35, Page 411,

1. Covenants as shown in decd recorded 10 Official Record Rook 20287, Page 1270,
12. Potable Water Agreemen recorded in Official Record Book 20690, Page 133,

13. Reclaimed Water Agreement recorded in Official Record Book 20690, Page 163

LAKE WORTH MIDDLE ADDITION
1. Reservations conimined in Deed Book B35, Page 332,

2. FHasement Recorded in Official Record Book 6679, Page 705,

PALM BEACH GARDENS ELEMENTARY MODERNIZATION

ment in favor of P recorded in Officiat Record Book 1769, Page 531
2. Easement in favor of FPL. recorded in Official Record Book 7087, Fage 818

3. Basements for road rght of way over the South 40 and West 30 recorded in Officinl
Record Book 747, Page 258,

WELLINGTON HIGH AUDITORIUM

1. Restrictions, condiions, teservations, casements and other matters contained on the Plate
ol Greenview Shores No, 2 of Wellington (P U.D.}, as recorded in Plai Book 31, Page
124 as alfected by Resolutions recorded in (MYicial Record Book 3316, Page 157
OMicial Record Book 3524, Page 493 and Official Record Book 5512, Page 1260 and
Deeds recorded in Officlal Record Book 4644, Page 849, Official Record Book 4899,
Page 1962 and Official Record Boek 4899, 1964,

2. Reservaticns in faver of the Everglades Drainage District now known as the South
Florida Water Management District recarded in Deed Book 801, Page 102,

A8
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B, PERMITTED ENCUMBRANCES

CARVER MIDDLE ADDMTION

1. Ruservations in favor of the Lake Worth Drainage District recorded in Deed Book 669,
Page 97 and partially released in Deed Book 1024, Page 647,

2. Reservalions in favor of the [Lake Worh Drainage Distriot recorded in Deed 3ook 693,
Page 60.

bl

Reservations in favor of the Lake Worh Drainage District recorded in [Jeed Book 723,
Page 560,

s

. Resolution fixing setback requirements in Deed Book 113, Page 608,

bl

Dramage easement ieeorded in Official Records Book 7104, Page 1867,

=

Landscape Buffer Apreement reconled in Officiat Record Book 11881, Pape 880,

HAGEN ROAD ELEMENTARY MODERIZATION

Boundury lines as shown on Plat in Plat Book 2, Page 45.

2. Reservations to the Trustees of the Intermal Improvement Fund reconled in Decd Pook
375, Page 106.

[

. Reservatioas to the Trustees of the Internal Improvement Fund recorded in Deed Book
375, Page 212

4. Reseriations to the Trustees of the Internal Improvement Fund recorded in Deed Book
357, Page 316,

b

Casemnent (o Florida Power & Light recorded in Official Record Book 3460, Page | 749

-

Eesement le Florida Power & Light recorded in Official Record Book 34060, Page 1751,

=

Right of Way from small lateral ditches in favor of ober wacts as shown in Oflicial
Record Book 3854, Page 1904,

A7

3. Reservations in favor of Southem States Land & Timber Corporation recorded in Deed
Book 935, Page 323,

4. Maticrs contained in the Deed recorded in 4776, Page 202,

WEST BOYNTON ELEMENTARY (03-7Z}

1. Restrictions, dedicalions and easemcnts a5 contained on the Plat of The Palm Beach
Farms Company Plat No. 3 recorded in Plat Book 2, Page 45.

2. Reservations in favor of the Everglades Drainage District, as set fonh in [Deed recoeded
in Deed Book 703, Page 198, as further affected by Release of Reservations No. 18048
recorded in Gfficial Record Book 17323, Page 1782, and by Non-Use Commitiment Nau,
1448 which releases the right of entry, ay recorded in Official Record Book 17325, Page
1776, as alected by Corrective Release recorded in Official Record Bovk 17648, Page
§56.

[

Eascment Deed in favor of the Lake Worth Drainage District recorded in Official Record
Book 15760, Page 720,

4. Dranage Eczement in Tavor of Palin Besch County recorded in Official Hecord Rook
[ 7483, Page 1419,

NOTE: ALl RECORDING INFORMATION IS FROM THE PUBLIC RECORDS OF
PALM BEACH COUNTY, FLORIDA, UNLESS GTHERWIST SPECIFIED.
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FIRST AMENDMENT
Dated as of Aprif 1, 2008
TO
SERIES 20078 GROUND LEASE

Dated as of March 1, 2007

BETWEEN

THE SCHOOL DGARD OF PALM BEACH COUNTY, FLORIDA,

acting us lhe governing body of
the S¢loal District of Palm Beach Cawacy, Fiocida,
as Lessor
AND

THE DANK OF NEW YORK TRUST COMPANY, N
(successor in interest 1o NationsBank of Florila, N.AL),
s Trustee and Assignee of
PALM BEACH SCHOOL BOARD LEASING CORP.,
As Lessve

(Series 200713 Facility Sites)

Fxcept as amonded by this First Amendiment, the Serics 20078 Ground Lease shall semain in full
force and etfect and the parties hereto, by their exeeution bercof hereby ratify and confion the Scries
20078 Ground Lease.

™ WITNESS WHEREQF, the Schogl Hoard has caused this Firsd Amendimest to Series 200713
Gromd Lease o be executed in its name and its seal 1o be hereunto afMixed by its duly authorized officials
and the Trustee s caused this First Amendmeot to Series 20070 Ground Lease 1o be exceuted in its
corporate namé and its corporate seal 10 be herevito affixed and autested by its duly authorized oflicers,
all as of the date first above weriften,

THE SCHOOL BOAMD OF PALM BEACH
COUNTY, FLOELDA

[SEAL) ny-w,%

William Graham
Chainnan

Sccrerary

[SEAL] THE BANK OF NEW YORK TRUST
COMPPANY, NA., a3 Trstee

By o, B EJ%

Rarbara Buck
Wice President

THIS FIRST AMENDMENT, daced as of April |, 2008 (the “First Amendment™), to (he Series
ZH07H Ground 1case dated a5 of March 1, 2007 (the “Original Series 20078 Ground Lease™ and as
amended by this First Amendncot, the “Serics 20078 Ground [ease™) between THE SCHOOL BOARD
OF PALM BEACH CCOUNTY, FLORIDA (the “School Board"), acting as the poverning body of the
School District of Palm Beach County, Florida (the “District”), as Lessor, and THE BAKK OF KEW
YORK TR COMPANY, N.A. (a5 successor 10 NationsBank of Florida, N.ALY (the “Trustee™, as
Trustee and Assignee pursusnt 1o 1 Serics 20078 Assignment Agreement dated as of March 1, 2067 {the
“Series 20071 Assignment Agreement”) uf Pakn Heach School Board Leasing Corp. (the “Carparatian™),
a net-for-profil corporation organized and existiog under and parsuant to Chaptes 617, Florida Statutes. as.
Lessee, Al tenms used herein and ot otherwise defined shall have the meanings given to suth temms in
the Series 20078 Ground 1ease

WEIERLAS, as of March 1, 2007, the Schoul Beard and the Corporation entered into the
Original Series 20078 Ground Lease; ond

WHEREAS, e Corporation assigned all of us interest in the Criginai Serics 20070 Ground
Lease to the “I'rustes pursiant to the Series 20078 Assignnent Agreement; ang

WHEREAY, the Scivs 20073 Ground Lease contemplated that it would be amended for the
purpose of adding vt cowrecting a legal description andfor penminted encumbrances tor any designated
Series 20071 Facility it to be ground leased pursusnt o the Serics 20078 Ground Lease; and

WHEREAS, the School Board wishes to amend the Series 20078 Grouad Lessc in order to
correel ¢ermi serivener’s errors in the lepal description Jor the Serics 20070 Tacility Site designated us
“Hagen Load Elementary Modemizati

NOW, THEREFORE, the partics bereto mutually agree (o the followiny amendments to the
Scries 20078 Crround 1euse, as previously mmended:

L. EXHIRIT A - SERIES 2007F ITY SITES Subpart A, DESCRIPTION OF | .
'ATL bs herehy amended by deleting and releasing the real estate deseribed in Exhibit & hereto und, in
ien thereol, adding the real estate desvribed in Exhibit 8 hersto under the heading Hagen Road
Flementary Modemization™ in the Serics 20078 Ground Lease, s Memorandune of which was recorded
on March 23, 2007 in Official Records Book 21551), at Papes 0133, ef seg. of the Public Kecords of Palm
Beach County, Florida

Sectien 12 of the Serivs 20091 Ground Lease provides that Series 20078 Ground Lease may be
amended without the privr written consent of the Trustee and the Series 20075 Credit F uer fur
e purpose of adding o medifying a legal description and'or the permitted encumbrances for any
designated Series 20078 Facility Sile. The Sclool Bourd covenunts to provide copies of this First
Amendment Lo each af the Rating Agencies,

This First Amendment may he exccuterd In several counterparts, each of which shall he an
originad and all of which constitnte bul une and the same instrument.

STATE OF FLORIDA
58:

COUNTY QF PALM BEACH

The undersigoed, 2 Notary Public in and for the said County in the State aforesuid, do hereby
cerily that Willium Graham and e, Art Jolmsen, persomally knovn ta e 1o be the same persans whase
names are, respectively, i Chainnan and Secretary, respectively of Tt CHOOL BOARD OF PALK
BEACH COUNTY, FLORIDA, subscribed to the foregaing nstrunent, apprared before me this day in
person aod severally acknowledped that they, being thereunto duly awthorized, sipned, sealed with the
seal of said School Beard, and deliversd the said instnuntnt as the free and voluntary act of said Schoel
Board and as their own frec and voluptary act, for the uses and purposes thereit vet fortl,

WITNESS my hand and official seal in the County and Siate last aforesaid (hiséﬂ"aﬂay of March,
B ’? [N N

Cdaucg [ Mgpar
RY PUBLIC, STATE OF FLORIDA

(Name of Notary Puhlic, Prim, Stawng o Typc‘as
Commissioned )

P Persamally kows to e, or

O Produced identilication

20U8.

NOTARY PUBLIC
SEAL OF OFFICL

(Type of Idemtification Producedy



STATE OF FLORIDA )
188
COUNTY OF DUVAL )

The undersigned, 2 Notary Public in and for the said County i the St aforesaid, do hereby
centify the: Barbara Buck, perstmally known to me 1o be the same person whese is a Viee President of
The Bank of New York Trust Compatiy, N.A., a5 Trustes, 4 national banking assoctation erganized under
the laws of the United Staees of Anierica, subscribed (o the foregoing instrument, appearad befare me this
day i person and severally acknowledged that she, buing thervunte duly suthorized, sipied, scaled witls
the seal of said associstion, and delivered the said instrument as the fee and velumtary act of said
2ssociation and as her own free nd voluntary act, for uses and purposes therein set forth,

TR
WETNLSS niy hand and officiel seal in the County and State [ast aforesaid this ££ day of March,
008

erg (g 0 Do

HETARY PUBLIC, STATE OF FLORIDA

WNOTARY PUBLIC
SFAL QF QFFICH:

{Name of Notacy Pablic, Print, Stanp or Type as
P :::;me Commigsioncd )
" My COmdion DRIAE0S

WX b Sootarive: 23 200 [ Personally kowwn 1 me, or

[ Preduced identificution

{Type of Identification Prodused]

EXHIDIT D
LEGAL DESCRIPTION OF SERIES 20078 FACILITY SITE ADDED
HAGEN ROAD ELEMENTARY MOBERNIZATION
BEING A PORTION CF TRACIS 73, 74, 87 AND 83, BLOCK 55, PALM DEACH FARMS
COMPANY PLAT NO. 3, AS RECORDED 1N PLAT BOOK 2, PAGES 45 THROUGIL 34, PUBLIC

RECORDS, PALM BEACH COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED
AS FOLLOWS:

COMMENCE AT THE SOUTHEAST CORNER OF SAID TRACT B3; THENCE NORTH 00°23°08"
WEST, ALONG THE ST LINE OF SAID TRACT 88, A DISTANCLE OF 52,50 F 3 THENCE
SOUTLI 89°36'30" WEST, A DISTANCE OF 2500 FEXT TO A PCGINT ON TIE WEST RIGHT-(JF-
WAY LINE OF HAGEN RANCH ROAD AS DESCRIBED I DEED BOOK 1135, PAGL ¥2, SAID
PUBLIC RECORIDYS, AND THE POINT OF BEGINNING OF THE NERLEMN DESCRIBED PARCET.
THENCE SOUTH 89°36'50" WEST, A DISTANCE QF 59500 T, THENCE NORTH 00723'06"
WLST, A DISTANCE O1 951 81 I, THENCE NORTH 89°37'08" EAST, A DISTANCE OF 595,00
I TO A POINT ON SATD W 7-0F-WAY LINE OF HAGEN RANCH ROAD: THENCE
SOUTIT Q0°22°06" EAST, ALONG SAID WEST RIGHT-OF-WAY LINE, A DISTANCE OF 951.76
T T THE POINT OFF BEGINNING.

B-1

EXHIBIT A

LEGAL DESCHIITION OF SERIES 20678 FACILITY SITE RELEASED

HAGEN ROAD ELEMENTARY MODERIZATION

Being a poriion of Tracts 73, 74, 87 and 88, Dack 55, Palm Beach Farms Company Plat No, 3, as
recorded in Plat Book 2, Pape 45 through 54, Public Reconds of Palm Beach County, Plorida, being more

particulurly described as follows:

Commence at the Southeast carner of said Tract 88; Thenee Narth 00°23°06” West, along the East e of

suid Tract 88, 2 distance of 37 50 Jear;

Thence South 892367507 West, a distance of 25.00 feet 10 a point on the west right of way fine of Magenr
Ranch Road as described i Deed Book 1135, Page 92, said Public Records, and the Point of Reginning

of the herein described parced;
Thenee Suuth 9736750 Wesl, a distance of $92.50 foet;

‘Thence Narth 00°23°06” West, a distance oI 836.01 fect;

Thence Nerth 39°37°08" Fagt, o distance of 392,50 Reet (v a point on said west right of way line of lHagen

Rangl Road;

Thence South G0°23 06" Fas:, along said west right of way line, a distance of $55.%6 fzet ro the Point of

Beginning,

SECOND AMENDME

Dated as of Juky 1, 2011

TO

SERIES Z007B GROUND LEASE

Dated as of March 1, 2007

BETWE

THE SCHOOL BOARD OF PALM BEACH COU
acting as the governing body of
the School DHstrict of Palin Beach County, Flovida,

as Lessor

AND

THE BANK OF NEW YORK
{successar im interest fo NationsBank of Florilda, N.A.),
as Trustee aml Assignee of
PALNM BEACH SCHOOL BOARD LEASING CORP,,
As Lessee

(Series 2007B Facility Sites)
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THIS SECOND AMENDMENT, duted as of July 1, 2011 fihe ~Secand Amendment ™},
200713 Ground Lease dated as of March 1, 2007 (the “Orniginal Series 200713
(. as amended as of April 1, 2008, and as amended by tus Sceond Amendment.
20078 Ground Lease™) between THE SCHOOL BOARD OF PALM BEACH
COUNTY. FLORIDA (the ~School Board™), acting as the governing body ol the School District
of Palm Beach County. Florida (the “1Xstrict™). as Lessor, and TIHE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A. (a5 successor to NatensBank of Florida, N.AL) (the
“Trustee™, as Trustee and Assignes fursuant (o a Series 20078 Assignment Agreement dated as
of March 1, 2007 (the nment Agreement ) of Palm Beach School Board
Lo Corp. {the “Corposati r-profit corporation organized and existing under and
pursuant o Chapter 617, Flow as Lessee. Al termy wsed herein and not atherwise
defined shall have the meanin such weems in the Sevies 20071 Grouod Tease,

WHEREAL, as of March 1, 2007, the School Board and the Corporation entered inte the
Original Series 20071 Ground s and

WIEREAS, the Corporation assigned all of its interest in the Orizinal Serics 20073
Ground Lease to the Trustee pursuant to the Series 20078 Assignment Agreement: and

W ][F‘REAS the School Board wishes 10 wmend the Series 20078 Ground Lease in order
e Ferm o Angust L2037 in order 10 Lml tate the refinancing of the
v by <he refunding of the Series 200713 Ce

NOW, THEREFORE. the partics hereto mutally agree 1o the tollowing amendments 1o
the Series 20078 Giound Lense, as previously amended:

1. Sectiom 2 of the Series 20078 Ground Lease is hereby amended 1o extend the
Cround Lease Term thereol o Avgust 1, 2037

2. The School Roard and Trustee acknowledge that the Trustee is actbng on behalt ot

the holders al the eries 20 LA Certiticates and any other Certificates representing an undivided
proportionate mteecst i o portion of the Basie Lease Payiments payable under the Series 20078
Lease, and may, under centain circumstances assign this Series 20078 Ground Lease o a
Permitied Transferee.

This Secone Amendment may be exceuted in several counterparts. cach of which shall be
an eriginad and all o which constitute but one and the same instrument

Except maended by this Scecond Amendment, the Series 200713 Ground Lease shall
vemain in ful] force and effect and the partics hereto, by their execution hereol hereby ratily and
confirm the Series 200713 Ground 1.case

IN WITNESS WIIEREOF, the Schoul Board has vansed this Second Amendment 1o
Series 2007D Ground Lease to be executed in its nane ami its seal o be hereunto alfixed by its
duly authorized officials and the Trustee has caused Lhis Scuond Amendment to Sevies 20078
Ground Lease lo be executed in its corporate name and its corporale scal to be hereunto aflixed
and atwsted by its duly awthornived officers, all as of the dule first above written.

THE SCHOOL BOARD OF PALM BEACH

COUNTY, FLORIDA
[SEAL] By: _
Frank A, Barbicrd, Jr., Tsy
Chairmarn
Adlest:
Dy e
am I'. Malone, Secretary
[SEAL) THE BaNK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

|‘J : /“ ’
Ty Fipaior A WAL
¥ R T YT
Janulée R, Scont
Vic',e‘ President

teates and the ssuanee ol
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IN WITNESS WHEREOF, the School Board has caused this Second amendment o
Serics 20078 Ground Lease fo he exeeuled in its name and s seul 1o be hereunto affixed by its
duly wuthorized officials and the Trustee has caused this Second Amendment to Scries 200715
Ground Lease o be exevwed in Tts sorponve name and 315 corporate seal t be herennte atfixed
and attested by its duly authorized officers, all us of the date first above wetten.

THE SCHOUL BOARD OF PALM BEACH
COUNTY, FLORIDA

[SEAL] /‘lxa—rct.‘:k &i/\,(:)w&_,

] runk A Barbier, Jr, Bsq.

Chairman
Altest:
o T P
\\ﬂ!llam F. Maloae, Seerctary
[SEAL] THE BANK OF NEW YORK MELLON

TRUST COMPANY, NA,, as Trusiee

By:

Janalee R_ Scott
Wice President

STATE OF FLORIDA )]
P85
COUNTY OF PALM BEACH )

The undersigned. a Notary Publiv in and for the suid County in the State aforesaid, du
heceby cenify that rank A. Barbien, Jr., Bsg. and Willlam F. Malene, personully known o me
10 bt persons whose names are, respeetively, as Chainman and Sceretury, respectivety
of THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA, subscribed to the
foregoing insteument, appeared before me this day in person and severally acknowledged that
they, being thercunte duly authorized, sipned, sealed with the seal of said Schoeol Bourd, wind
delivered the said instrument as (he free and voluntary act of said School Board and s their own
free and voluntary act. for the uses and purposcs therein set fonth

WITNLSS uy had and pifici
of June, 2011,

seal in the County and State last atoresaid (hisﬁly

NOTARY PUBLIC, FLORIDA
KOTARY T

SEAL OF QFFICT:

o (Nume of Motary Public, Print, Stamp o

CHERI E. YOUNG
Naolary Puplet - §1ate of Flonda
My Comm. Expirex Fed 5, 2015

Commissron # EE 48035
Bonged Thiough Natiodial Nolzry ASSn.

I'ype as Commissioned.)

B Personally kninws to me, ur
O Produced identifigation

{Type of ldentification Produced)



F FLORIDA )
185
COUNTY OF DUVAL )

STATE

The undersigned, a Notary Public i and for the swid County in the Sate aforesaid. do
hereby certify that Janalee R. Scott, personally known o mie 1o be the same persen whose is a
WVice President of The Bank of New York Mellon Trust Comypany, N.A, as Trus 1 national
association org: od under the laws of the United States of Amerea. subscribed to the
toregoing instrument. appeared before me this day in persen and severally acknowdedged that
she, being thereunsa duly authorized, signed, sealed with the seal ol sald asseciation, and
delivered the said isstrument as the ree and voluntary act of soid association and as her own e
d voluntary act, for uses amd purposes therein set forih.

WIINTIRS my hand and ofticial seal i the County and State Last aloresaid this
ol June, 20110,

ATE OF FLORIDA
NOTARY PUBLIC
SEAL OF OFFICL:

(Name of" Notary Public. Print. Stamp or
Type ag Conu oned.)

[& Personally known to me, or
O Produced identification

of ldemification Produced)

[THIS PAGE INTENTIONALLY LEFT BLANK]
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MASTER TRUST AGREEMENT

by and between

PALM BEACH SCHOOL BOARD LEASING CORP.

and.

NATIONSBANK OF FLORIDA, N.A.,
as Trustee

Dated as of November 1, 1994

ROEW T 22 R AN I NOT I
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rage UASTER TRUST AGRERMENT
ANTICLE VIT CASTER TRUST AGETEMENT is dated as of Hopewber 1, 1994
w2 may be amended or supplemented from timé to time, this
AMENDHENTS . Auweerant), and is between NATIONSEAMK OF FIORIDA, N.h., o
banking association with its designated cprporate trust,
ivhin iinmg . . . . P a7 in Fort Lauderdale, Florida {the "Trustee"), [and PALM BEACH
02, Puwer of A‘nendm i Ce e e . ... . .an UORRD LEASING CORP., a not-for-profit corporation, duly
1031, Ceasent of Ccrtlficny_e Holdere . L. ... ag ed and existing under tie laws of the State ©f Florida, as
734, Modificarions by Unanimous Conscnt . B B a9 e Lhe within montioned Master Lease (the "Corporation);
xclusion of Certificates . . . . . . . . . e ... 48
Kotation ou Certificates . . .. < - - . . 50
Crediv Facility Issvers Dacmed CEI‘[lflCa[E} #iolders . . . 50 HWITNESSETE:
ARTICLE VIII EAS, the $chool Roard of Palm Boach County, Florida {the
ol Board") desites to leasc-purchase 'certain peal propercy,

MISCELLRNEQUS l1dings and  improvements and the cquipment, fixtures and

. Lobings Lo ke built, installed or establishgd therein for
enal purposes ("Facilitics") by entering in a Mastoer Leasco
Agreement dated as of November 1, 1954 (as fhe same may be
nded or supplecented from time to time, the "HMpsrter Leaser),
oo Lh Corporation, as lesscr, and the Schoel Board, as

Boe e < |
ideace of Signatures of Cortificate Helders |and

Cwiorship of Certificates P -]
218 tor Particular Certificates . . . - - . . 85
1eion awd Iuspect:on of Documents .o .

ERS, purseant to Sectien 2.1 aff the b?.asqer Lease, the
ard may Lrom time to time, by executlon off a Schedule to
er Loasc {each hereinafter referred to as "Schedule”},
the Corporatioa to acguire and lease-purchasg to the School

Tacilities degeriped in such Schedule ko the Master:

momom@OoDmos T
Ry O

L

e e . a VHREREAS, Facilivies may b2 added te the l‘-Izk‘tcr Teage by
rxecution ef Schedules thercto from time vo time;
i
WHEREA the Master Lease and the terms and conditicus thoroof
ivh respect Lo the particular Facilities described on a Schecule
soretimes referred to hercin as a "Lease" and the Schedulo
cescribing such Facilitios is sometimes referred cp as "Schedule
KR _._" o "Schedule ____*; and

i
HWHEREAS, certain of the Facilities will be 1oc<';ted on certain
Teal propervy located within the Schoel DRiscrict .of Palm Beach
County, Florida (the "District®) [(each such 1ocatlcd or all loca-
ns on a single Schedule, together with all buildings, structuxe:
and ipprovements erected or situated therson, any casements o
other richts or privileges in ]dell"lng property inuring to the fee
imple cwner of such land by reasen of ownership of ‘such land, and
all fixrures, additions, alterations or replacements trhereto, oh or
used in connection with or attached or made tof such land, a
"Facilicy €ice"} Lo bBe leased by the School iuoard ta the
Corporatici pursuant Lo a ground lease; and | .

WHERFRS,

the ;c]mmnnhxp butwecn the Corpovasion and School
d under ‘he Master Lease is to be a continuing one and Faci-
Lities ray be adéed to or deleted from the Master Lease from time

PRYNERTSTR. - iii - T i
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cardance
n Faci

ath the ternns vhereof and of the Schedule
Cles: and

EREAS, pursuant toe Section 7.1 of rthe Master lease, the
Corporation, with the consent of the School Board, has the right to

i of its right, title and interest in and to a particular
(exzept for its right to indemnificatiom uvnder Section 5.7 of
the ster Lease, its right to hold title to the Facilities under
Secticn 6.] of the Master Lease and its right to receive notices
vndet the Master Lease) ta the Trustee including the rights to
corive Ba Lease Paymenks (as hereinafter defined}l due under
<h Lease; and

ELS, the Corporation has veguested the Trustee to issue
2 to time separate series of Certificates of PBarticipation
inlly in the form of Exhibit & hereto {(the "Certificaces”}
sriies Lo whom Such Certificates are scld and for wiose
nd for the benefit of any corresponding Credit Facility
(as hoereinafrer defined] an Assignment hgreement will be.
H ielivered to the Trustee, each such Certificate of a
5 {as hereloafrer defined) evidencing an updivided
interest of the Tegistered owner thereof ta the Rasic
to he made under one or were leases oreated by one
ular Sthedules and certain rights of the Corporation
=0 or Leases; and

L5, upon receipt by the Trustee from the Corporation of
esponding Rssignment hgrecment and gsatisfaction of the
ser forth in Section 304 hereof, the Trustec shall issue
of Certificates that shall correspond to the Lease or
ated by a particular Schedule or Schedules; and

RS, the Trustee has agreed oo hold the procesds corres-
to such Series of Certificates and to disburse such pro-
cordance herowith and with the Master Leasc, and to
a5kt Lease Payments due under the lease or Leases created
a2rticulay Schedule or Schedules and apply and disburse same
in pccordance herewith; aad

WEEREAS, by this Trust Agreement, the Corporation agrees Lo
diTtect the Schaol Beard to forward the Basic Lease Payments due
under the Lease created by a particular Schedule te the Trustee
from and after the execution of the corresponding Assignment
Auresmant by the Corporation;

HOW, THEREFORE, in consideration of the mutual agreements and
covenants herein contained and for other valuable consideration,
the partics herete agree as follows:

Lz S -2

ard of Divecters® shall mean the Hoazd of Directors of che
fon.

Gusinegs Day" shall mean a day olthey than a Saturday, Supnday
day on which banks in the State of New York or the State of
rids are authorized or required to be closed, or a day on which
e New York Stock Exchange is closed.

“Capitalized Interest Account® shall mean any Capitalized
st Account established pursuant to Section 401 hereof and in
any Supplemental Trust hgreement.

"Certificate ox Certificates™ shall mean the certificates of
ipation, executed &nd delivered Izem time to time by the
e rursuant to this Truso Agreescnt and any Supplemental Trust
eoment.  Each Series of Certificates issued under thls Trust:

cot. and any Supplemental Trust Agreement shall bear a Series
ifertify such Series of Certificates to a particular
to the Magster Lease.

“Certificate holder" cr “Halder of Ceortificates" shall mean
H stered owner of any Certificate or Certificates.

tificate of hcceptance" shall mean th
'd substantially in the Lowm of Exhi

certificate of the
B Lo the Master

l.zase.

"Chairperson" shall mecan .the Chairpersen of the School 3oard
any persen or persons designated by the School Board and
wwrizned to ack on honali of the Chairpergon.

"Code" mesns the Internal Revanue Cods of 1886, a3 amended,
and tne applicable regulations thereunder and under the Internal
e Ceode of 1954,

“Contractor" shall mean the persen, Lirm, corporatien or joint
seature authorized to do business in Florida with whom a contrack
has been made divectly with the School Beard for the performance of.
the werk with respect teo any Facilities described by the
Instructions to Bidders and Gensral Conditions,

"Corporation® shall mean Palm Beach School Eoard Teasing
Corp., a Flerida not-for-profit corporationm, its successors and

"Cost” shall mean c¢osts and expenses related to the acquis-
ion, construction and installation of any Facilities imcluding,
nutl not limited to, (i} costs and expenses of the acquisition of
the title to or other interest in real property. including lease-
held interests, easements, rights-of-way and licenses, imcluding,

thout limitation, lease payments to be made by the Corporation
wnder Lhe torms of 4 Ground Lease until the expected acceptance of
the Facilities related therevo as described herein, (ii) cost and
mpenzes incurred for labor and materizls and payments to conirac-

ORI -4 -
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ARTICTLE T

DEFIXITIONS AND RULES OF CONSTRUCTION

101. Tnefin cna. The verms set farth in th seetion shall
o the weanings ascribed to them for all purposes of this Trust,
ngreement unless the context clearly indicates soms other meaning,
or unless otherwise provided in a Supplemental Trust Agrecement.
Terms used herein and not otherwise defined shall have the meaning
aiven to thom in the Master Lesse.

"Aeguisitien Account" shall nmean any Acquisition Account
Btished pursuant Lo Section 401 hereef and In any Supplemental
Jrasment .

"hdditional Lease Payment" shall irean any ameunt payable by
e Eckionl Roard undey tho terms of the Mastor Leoase, other than a
Lease Payment or a Supplemental Payment, as set forth in a
hedule Lo the Master Lease and so desigrated,

igament Agrecmect" shall moean any as
tc which the Corporation shall have aseigned to the
+ o s right, title and interest in and te a Ground
se oand the Leasc or Leases created by one or more particular
Aules, including ivs right ©o roceive Lease Payments undex such
Zir or Loases.

signment agreement

"hutharirzed Coerporalbion Ropresentative” shall mean the Presi-
the Corperation and any person or persons desighated by the”
on and authorized te act on behalf of Corperation by a
cortificate delivered to the Trustee signed on brhalf of
vation by the Chairperson af the RBoaré of Directors
10 the specimen signature of each such person.

"Authorized WNewspaper" ghall mean 2 nkewspaper containing

{inancial matiers, customarily published at least once a day for at

ive days {other than legal holidays) in cach calendar week,

ted in the English language, and of general circulatien in the
gl of Manhattan, City and State of New York.

"zZuthorized School Poard Representative" shall rmean the
Chalrperson and any person or persons designated by the Chairperson
and authorized te act on behalf of the School Board by a written
certifirate delivered to the Trustee signed on behalf of the School

Nicard by the Chairperson coataining the specinmen signature of each
such person.

"Basie Lease Payment £hall mean, with respect Lo each Lease
or each Facility financed under such Lease, as of each Lease

Dzte, Lhe amount set forth on the appropriate Schedule of
er ease corresponding to such Lease Payment Date and.
sted a5 4 Basic Lease Payment in such Schedule.

w

piilders, materialmen and wvendors for the acquisivion,
detion and installation of the Fagili 2, {iii) the cost of
neis and insurance of all kiads, including premiums and-
chuarges in copnection with cbtaining tirle insurance, that
e advisable or necessary prior te completion of any af the

igs, which is not paid by a contractor or otherwise provided
s and expenses for design, test borings, surveys,
5, plans and specifications and preliminary investigations
therefor, and for supervising coostruction and installation of
Facilities, {v} costs and expenses reguired for the acquisition and
notzliation of equipment or machinery that comprise part of the
Facilitins, (vi) a1l costs which the School Board shall be required
to pay for or in connection with additieons to, and expansiocns of
cilities, Iwii} all costs which the School Roard shall be
reguired to pay to provide improvements, ineluding offsite improve-
mants, nocessary for the use and cceupancy of Facilities, ineluding
road, walkways, water, sewer, electris, fire alarms and other
wtilivies, {viii) any sums reguived to reimburse the School Roard
ances made by it for any of the above items or for other
ncurred and for weork done by it in comnection with
iez, {ix) depeosits into any Heservoe Aceount established
rsuant  to Section 402 of this Trust Agreement znd in oa
) o tel Trust Agreement and any recucring amounts payable to
w providzr of a Reserve Account Letter of Credit/Insurance Policy,
(x) Tecs, cxpenses and liabilivies of vhe $chool Board, if any, |
: in ¢ornecticon with the acquisition, construction and
ion of Facilities [xi) Cast of  Issvance and (xii}
t during censtruction and for a reasonable periocd of time up
ix {&) months thereafter.

“Costs of Issuance® Shal mear. the items of expense lncurred
cunection with the authorization, sale and delivery of a Series
ificates, which items of cxpensc shall include, but not be
o, document primting and repreduction costs, filing and
3 fees, costs of credit ratings, initial fees and charges
ustee and any Credit Facility Issuer or any provider of a
Rosorve Account Letter of Credit/Insurance Pelicy, legal fees and
charges, professional consulrants' fees, fecs and charges for
execution, delivery, transportation and safekeeping of Certifi-
cates, premiums, coscs and expenses of refunding Certificates and
other costs, chargeg and fees, including those of the Corpclra.tion,
in connection with the foregaing:

"Costs of Issuance Subaccoupt® shall mean a Costs of Issvance
Subaccount within an Acquisition Account established under Secrion
401 hereof and in any Supplemental Trust Agreement in connection
ith the issvance of a Series of Ceorvificates.

"Credit Pacility® shall mean, with respect to a Series of

Cervificates, the letter of credit, insurance policy, guaranty,

surety bond or qrher irrevoeable security device, LE any, support-

g the obligations of the Schogl Beard to make Hasic Lease
elating to Such Cervificates.




wikh 1cspect to a Series
Am.es, b d edit i if any, for
ies of geI[JfJCRtGS

mDefeagance Securlties”, except as otherwise provided in a
Supplcmental  Trust  Agreement, shall mean cash or Government
¢hligatiens.

"higtrict™ shall mean the School DRistrict of Palm Beach
County, Florida.

"Event of Extraordinary Prepaymopt" shall mean one or more of
vonts s50 designated in Sectlon 7.2 of the Master lLease.

"Excess Earnings® shall mean, with respect to sach Series of

i ites, the amount by wiich Lhe earnings on the Gross Pro-
zeds of such Certificates exceeds the amount which would have been
wed thoreon if =u Gross Proceeds were invested at z yicld

o the yield op the interest porvion of the Basic Lease Pay-
r‘eyrr\ﬂant:d Ly such Certificates, as such yield is determined
cardance with the Code and amounts earned on the investment of
T the Gross Proceeds of such Cerrificates.

“Facility" or "racilities® shall mean "educational facilities®
ned in Section 235.0311(%), ¥lorida Statutes, as amended, to
Lir acquired from the proceeds of a Series of Certificates consist-
ing of rezl property, if any, buildings acd improvements, and the
cguipment,  fixtures and furnishings which are to Dbe buile,
stalled or established on such buildings or improvements, and all
appurtenances thereto aml interests therein, all as set forkth an a
Schedule or Schedules from bime to time

e

"Pacility Site" shall mean the real properiy (together wich

Luildings, structures and improvements erected or situated
2reol, any easements or other rights or privileges in adjoining-
operty inuring to the fee simple owner of such land by reason of
cwnership of such land, and all fixtures, additions, alteraticons or
seplacements located on, OF used in connection wikh, or attached or
sade to such land) either {i} owned by the Schocl Board at the time
of the issuance of a Seriecs of Certificates to finance Facilities
relating thereto or (ii] te be acquired by the School Board
subsequent thereto but not paid for out of the proceads af such
Scries of Certificates, upon which a Tacility is to be locatéd

within the District and more particularly described in a Ground
Leise.

"Fisaal Year® shall mean the twelve month Eiscal period of the
School Board which under current law commences on July 1 in every
year and ends on June 30 of the succeeding year.

"Covernment Obligatiens® shall mcan any obligations which as
H: priacipal and interest, constibute non-callable direct obliga-
: of, or non-callable obligations fully and urconditiomally
mearantecd by the full faith and crediy of, the United States of

B Ditect obligatlons of (including obligations issued
:ock enbry form on the books of) the Department of the
whe linited States of America.

{c} Ohligations of any o©of the following federal
v which obligaticns represeat full faich and credit of the
Sraves of America, including:

- Export-Import Bank
- Farm Credit Sydtem Financial hssistance
Corporation

—  Farmers Home Administration

General Services Administration

Maritime Rdministration

1 Bugzin fulminiscration

- Government Natioual Mortgage Rssociabion (GHMA)

U.5. Depariment of Lcesing & Urban Dovelopment

[BRIFAg

Aeral Housity Adainis

iration

Senior dekbt o :ydons raved "phR' by Standard &
Group and "Raa" by Hoody's Investors Service issued
rnel Mortgage -hssceiation or the Federal Home
cration, &nd other senior debt obligations of
ponsored agencies approved by the Credit Facility
es of Certificates relating to the moneys

J.8. doilar denominated deposit accounts, federal
accoptances with domestic commercilal banks
and any of its affiliates) which have a
reix sho:“ crm certificates of deposit on the date of
¢E "A-1" or "A-1s" by Standard & Poor's Ratings Group and
by Moody s Iavestors Scrvice and maturing no more than 360
er the date of purchase. (R g5 on holding companies are
aot goensidercd as bthe rating of the bank.}

{£)  Comm
perchase in the

cizl paper which is rated at the time of
' ingle highest classification, "A-1+" by Standard
L Poor’s Ratings Group and "P-1' by Moody's Investors Sorxvice and
which matures not more than 27D days after the date of purchase.

g! Investments in'a money markct fund rated "ARAM' or
"RRAN-GT or Letter by Standard & Poor’s Ratings Group.

(h) Pre-refunded Menicipal Obligations defined as
tellows: Jny bonds or other obligaticns of any state of the United
States of America or of any agency, instrumentality or local
governmeatal unit of any such state whicn are not callable at the
cption of the ohlngor p).lox to maturity or as to which irrevocable

instructio have bren given by the obligor to call on the date
the votice; and
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including boads or other evidences of indebtedness issved
teed Ly any agency or corperativa which has been or may
l-nu Ler bo creatod pursuant to an Ace of Congress As 4n agoncy or-
entality of the United States of America, to the extent
uncendivionally guaranteed by the full faith and credit of the
Uaited States of America.

n"Grogs Proceeds" shall mean, with respect to each Series of
Certificates, uniess incensistent with the provisions of the Code,
in wiich case as provided in the Cede, (i} amounts veceived by or
on buehall of rhe Corporatios from the sale of such Certificates;
{ii) amounts received as a rasult of investments of amounts
described in (i); ( ] amounts breated as transferred proceeds of
such Cervificates in avcovdance with the Code; (iv) amounte treated
nder provisians of the Code relating to invested

(v curities or obligations pledged, 1f any, as
ayment of basic Lease Payments under the Master Lease
ed in accordance with Sectioms 2235.056(3)
/;6 .«5(2) {e) Florida Statutes, as amended]; {vi) amounts
with respect to obligations acquired with Gross Proceeds;
s used o pay principal and interest portions of the
asc Paymonte representad Ly 1ch Certificates; (viii)
ir. any Reserve hccount cstablished pursuant to Seection 401
SL hgreerent and in any Supplemental Trust Agreement;
and {ix] angunts receivad as a result of the investment of Gross,
Froceeds neot described in 1) abowve.

"Ground Lease! shall mean one oy more ground leases hetween
Zoard the Corporatior, as amended and suppiemented
uant to which the School Board shall ground
ty Sites to the Corpora n.

“Instyucticns teo Bidders aond General Coanditions" shall mean
nstructions to Hidders and General Conditiens of the School
Board as in effect from hime Lo time.

"TavestTent Agreczent" shall mean an agreement for the invest-
meat of moneys cntered into by the Trustee with & Qualified Finan-
cial Institution whether such agreement is in the form of an
interesc-hearing time deposit, repurchase agreement or any similar
arrangerent and any ncte delivered by a Qualified Financial

nstituzion pursuant to such agreement, which agreement shall have
‘been approved by the Credit Facility lssuer inguring the Series of
Certificates relating tc the moneys invested.

rInvestrent Sccurities™ except as otherwise provided in a
Supplemental Trust. Agreement, shall mean any of the following
e5, if and to the exktenct the same are at the time legal”

undexr State law for investment of the School Board's funds:

(a)]  Cash (ipsured at all times by the Federal Deposit
urance Corporatien ur otherwise collateralized with obligatiens
cribed in paragragh (b] below) .

which are rated, bLased on an irrcvecable
aceecunt or fund  {the “escrow"}), in the
gt raving citegory of Standard & Poor's-
s Group and Moody’s Investors Scrvice or any
suceessors thereto; ar

c.

(2] {x) which are fully secured as to principal
and Interest and redemption premium, if any, by an
escrow  consisting only of cash or obligations
described in paragraph (b} above, which escrow may
he applied only te the payment ol such principal of
and interest and redemptieon premium, if any, on
such bonds or other obligations on the maturity
date or dates thoreof or the specified redempiion
ddate  of dates purssant to such  irrevogable
ructions, as appropriate, and (¥} which escrow
s sulficient, as wverifiecd by a nationally
grized indeopendent certified public accountant,
y principal c¢f and interest and redemption
if any, on the bonds or other cbligations
Lad in this pa]ag:.aph on Lthe maturity date or
spoeitied in the ivzevocable instructions
d tu abows, 5 appropriate; Pre-refunded
o meeting the reouirements of
ubsoection (2) hereof may not be used as,
cd  Investments  without prior written
aunroval of Standard & Poor’s Ratings Group.

(1) ZInvestment Rgresments approved in weiting by the
L Farility Tssuer insuring the Series of Cerrificates relating
mocneys  iuvested {supported Dy appropriate opinions of
1] with notice to Stamdard & Poor's Ratings Group.

{i) nany other investment agreed to in writing by the
it Facility Issuer insuring the Series of Certificates relating
moneys inwested with advance notice to Standard & Poor's

5o Groap,

"Lease" shall mean each separate $chedule to the Master Loase
executed and delivencd by the Scheel Beard apd the Corpeoratian,
together with the terms and provisiens of the Master Lease.

"Lease Payment Account" shall mean any Lease Payment Account
cstablished pursuant to Scction 401 hersaf and in any Supplemental
Trust Afreement.

"Lease Payment Date®" shall mean, with respect to 2 Lease, each

date set forth on the corresponding Schedule designated as a Lease’
Payment bDate for such Lease.

"Leaze Payments' sh

1211 mean, with respect to each Lease, all
abIe by the Schoal Board pursuant to the terms of a

uding Basic Lease Payments, hddirional Lease Payments and
ntal Payments.




"Lirage Term" :zhal))l mean, with respect to each Lease, the

H 1 gate of a Lease through the end of the then current
1 viar plus eachk annual or lesser renewal period thereafter
¢ wnich such Lease 1s maiotained in effect in accordance
thercwith, with the maximem number of renewals being specified in
Lhwy fchedule corresponding bta such Lease.

rMaster Lease" shall mean the Master Lease Purchasc Agreement
datrd as m[ November 1, 1994, between the Corporation and the
= .ul Brard snd any and oi‘l mcd1f1c'atlons. alterations, amendments
nte thereto.

Tinanced under a Lease, proceeds from any insurance,
eriormmance bond, Federal or State flood disaster
or any other [inznedal guarasty {other than a Credit
szner) paid with respect to such Facilities remaining
nl. therefrom of all expenses, including atcorneys’ fees,
the collection thereof; and, with respect to insurance,
: that the Schowl Board clects to self-insure under
f the Master Lease, any moneys payable from any appro-
by the School Becard in connection with such self-

fce by Mail" shall mean a wrilten notice meeting the
3 af this Trust Agreement mailed by first-class mail Lo
ificatna holders, at the addresses shown on the register
cd hy the Trustee.

"Opirion of Counsel* shall mean an opinien signed by an
DIney or firm of sttorncys of recognized standing and who are
@} to pass on the legality of the particular matter (who may
el Lo the Schosl Board or Special Tax Counsel) salected by
ool Board.

"Qutstanding" when used with reference to the Certificates,
an, as of any date, Certificates theretofore or thersupon
nenticated and delivered under this Trust Agresment

(i) Certificates cancelled by, or duly surrendered for
liztion te, the Trustee at or prioxr to such date:

tii) Cercificates (or portions of Certificates) for the
paymant or prepayment of which meneys, equal to the principal
partion or Prepayment Price thereof, as the case may be, with
interest to the date of maturity or Prepayment Date, shall be
held in rrust under this Trust Agreement and set aside for
such payment o©r prepayment, (whether at or prior te the
waturity or Prepayment Date), provided that if such

icates {or portions of Certificates) are to be prep'ud,
e of such prepayment shall have been given as provided in
Axticle ITI of this Trust Agreement ;
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“gualified Financial Institution' shall mean a bank, trust
any, netional banking association or a corporatien subject to
registration with the Board of Governors of the ¥Faderal Reserve
System under the Rank Holding Company Aot of 1956 or the Federal
narional Mortgage hssociabion ox any insturance company or other
cozporalion (i) whose unsecured obligations or unccllateralized
long term debt obligations have been assigned a rating by a Rating
rgency which is not lower than AR/Aa, or which has issued a letter
of credit, contract, agreement or surcty bond in support of debt
cbligations which have been so rated; or (ii) which collateralizes.
itz obligations ab &1l times at levels in compliance with the
irements of the Rating Rgencies for ratiangs nob lower than

“Rating Ageacy’ shall mean each of Standard & Poon’s Ratings
‘s Investors Service and any other nationally recog-
cwico \o.h;ch shall have provided a rating on any

“"Reiobursement Agreement® shall mean, with respect to each
any 151mbu“bem=nt agreement among the Corporation, the
g 4 any Credit Facility Tssuer.

"Reserve hoccount™ shall mean any Neserve Account established
irsuant bo Section 401 of the Trust Agrecment amd in any Supple-
tal Trust Agrzeement .

mor‘able letter or line of credit, insurance pullcy, surety
or guarantee agreement issued by a2 Quatified Financial
ir favor of the Trustee which is to be deposited into
Aeeount in order to fulfill the Resarve Account Require-
aning thereto. :

"Reserve hccount Regquirement" shall mean, in regard to a
count to secure a Series of Certificates, such amounts,
as shall be provided in the Supplemental Trust Agreesment
ng the disspance of such Serles and in the Schedule
AcLang thereto, provided such Reserve hccount Requirement shall
not exceed the least of {i} the maximum anoual amount of Basic
Lease Payments represented by Certificates of the Series secured by
such Reserve Account in the current or any subsequent Fiscal Year,
fi1y 125% of the average annual amount of Basic Lease Payments
represented by Certificates of the Series secured by sech Reserve
Account in the current or any' subsequent Fiscal Years, and {iii)
10% of the stated principal amount of such Series of Certificates.

“Sehedule® shall mean a schedule to the Master Lgage ta be
executed and delivered by the School Board and the Corporatieon for

cach Project, substantially in the form of Exhibit A £o the Master
Leasea.

e s i -1z -

shall wean, with respect to one or meore’
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iii) Certifirates din liew of or in substitution for
other Certificates shall have been oxecuted and
sivlivered pursuant to Article ITI bereof; and

whid

{iv) Certificaces deemed o have been paid as provided
in subsection (B) of Section 801 hereof,

"payment Date” shall mean a date on which the principal
rtina or the interest portion of Basic Lease Payments is
led to be paid to Certificate holderg pursuant to the torms
h Certificates.

“Prepayzent Account® shall medn any Prep'\y‘nent Account estab-
4 pursuant to Scction 401 hereof and in any Supplemental Trust

yment Date® #hall mean the dave on widch optional
L or sxtraoréinary prepayment or mandatory sinking fund
of Basic Lease ¥ayments represented by a Series of
Outskanding shall he made pursvant te Section 212

cpayment Price" shall mesn, with respect to any Certifi-
srincipal amcunt thereof {together with the premium, if
cahle upon an optional prepayment} payalle vpon propay-
reaf pursuant to such Certificate and this Trust Agrecoment
pplemental Trust Agreement, together wikh accrued interest
ed by such Certificate to the Prepayment Nate.

"rrojeck" shall mean the lease-purchase financing and con-
ruction or refinancing of the Faciliries set forth on a parti-
lar Schedule and, if all or a porticn of such Facilities shall be
1 of real property, the ground leasing of the related
y Site by the Schonl Board to the Corporation and the sub-
£ such Facilitvy 8ite back to the School Board.

"Project Fund® shall mean the trust fund designated as the
et Mund* created and established in Seetion 401 hereof.

"Purchage Option Price" shall mecan, with respect to any
facilivy financed under a Lease, as of each Lease Payment Date, the
Hasic Leasc Payment rhen due plus the amount so designated and sst
forth on tne Schedule for such Facility as the remaining principal
portion of the Purchase Option Price minug any credits pursuant to
the provi ions of Section 3.2 of the Master Lease, pius, an amount’
sual 10 the interest to accrue with respeck Lo the Certificates to
e prepaid as a result of the releass of such Facility frem the
ase, from such Leass Payment Date to the next available date for
epaying such Certificates, unless such prepayment shall occux on
ch Lease Payment Date, plus an amounk oqual to a pro-rtata portion

y Nddirienal Lease Payments and Supplemental Payments then cue
snd owing under the Loase relating to such Facility, including any
1 premiums payable on the Certificates prepaid.

1wl Board" shall moan @
iorida, a body corporate

ho Schiool Board of Palm Beach
and tihe governing body af the

m"Saries” or "Series of Certificates" aball mean the aggregate
sunl of each series of Certificates evidencing an undiwvided pro-
orhicnate erest of the owaers thereot in a particular Lease and
Lk MASIC Lease Payments thersundsr, issued pursuant te this Trust
Agrecment. or a 3upplemental Trust hgrooecent.

“Special Tax Counsel" shall moan Gn-vnbar.g, Traurly, Hoffman,
ipeff, Yosen & Quentel, P.A., Miami, Florida, Cunningham & Self,
each, Florida and Michael E. Brown, P.A., Hest Palm
Flarida, or any other attorney at law or firm Df attorneys,
onally vecomnized standing in maticrs pertaining to the
sien {rém gross income for Loderal income tax purpeses of the
en ohligations issued by staves and polirical subdiwvi-
duly admitted te practice law bofore the highest courc
atate of the United States ol America.

311 mean Lhe State ob Plavida.

tendent" shall mecan the Superinteadent of Schaols of-

“Supplemental Payments" shall mean all amcunts due under a
other than Basic Lease Tayuexn and Additional nuase Pay-

plemental Trust Agreement' shall mean any Agreencnt sup-
21 or amendatory of this Trust hgreement.

nTrust Agreenent' shall me this Master L'rust Agreement dated
er 1, 1994, entered intc by and between the Corparation

ol

'he Trustee, and any Supplemental Trust Agreement .
“Trust Igtate" shall mean all estate, right, title and inter-
af the Trusree in and to (a}) the Basic Lease Paymonts, the

ver Lease, the Leases and each Assionment hAgreement, apd (B) {1}
@11 amounts from time to time deposited in the Funds and accounts
creztad pursvant 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 ¢arnings
thereon; and (ii) any and all monies zeceived by the Trustee
pursuant to the provisions hereof and not required to De remitted.

to the School Board purseant to tho Master Lease or this Trust
Agreement .

"Trusteo* shall nean MNationsBank of Florida, W.h., Fort
orida, and its successors or assigns which may at any
mp be substituted in its place pursuant to the provisions heraof.

Rules of Construction. Unless the context shall other-
cate, words importing the singular number shall include
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sice versa, and words imgorting persons shall
:ns and corporations, including public
natural [Ersons.

The terms "herelyr, “hereof®, "hereta', "hersin', "hereunderp®
y similar kerms, as vsed in this Trust horeement, refer to
his Trust hgreement .

103. Exhibits., The following Exhibits are attached hereto
and by this reference made a part ©f this Trust Agreement:

Fxhibir A, FORM OF CERTIFICATE

#xhibit B, FORM OF REQUISITION

Exhibic C.

T OF KEQUISITION (OGS

5 OF ISSUANCE}

[ - 14 -

JRTICLE ITIT
CERTIFICATES; TERMS KND TROVISYORS
30:. Muthorization of Certiflcates.

fa) The number of Series of Certificates which may be
¢ under this Trust Agreement is not limited. The aggregate
pal amount of Cercificates of cach Series which may be
iszgued, authenticated and ivered under this Trust hgreement is
not 1imited oxcept as set [orth in the Supplemental Trust hgreement.
creat ing sweh Servies.

{3)  The Certificates issuable under this Trust RAgree-
=hall be Issued in such & ics as may from time to time be
ted in oo ction with cne or morc Leases. Each Series shall

2 gnated "Cerrificates of Participation, Sexies
videncing an Undivided Froportionate Interest of the Reglscered
L thereaf in Pasic Lease Paymeonts Lo Le Made by the Echool
r¢ of Palm Acach Cou ¥, rlorida, ax Lessee, Pursuant to a
aoter lease DPurchase Agreement with Palm Beach School Zoard

i Corp., as Lezsor". The Certificates may, i1f and when
od by Lhis Trust Agreement, be designated with su¢h further
ate particular desi cions added to or incorporated in
tIe for the Certificates of any particular Series as the
sy determine and as Kay be necessary to distinguish such
cates from the Cervificates of any other Series.

302. Executicn and Delivery of Certificates. Each Series of
cztes shall be authorized by the Corporation at the request
School Roard and executed and delivered by the Trustes for
osc of {a} fipancing the cost of acquisition, construction
qiipping of any Facilities, (b} financing the cost of com-
pleting the acquisivion, cofistruction, installation and equipping’
of any Facilities, [e) financing the cost of increasing, improving,
modifving, expanding or replacing any Facilities, {(d) paying or
providing for the payment of the principal portion and interest
porticn of the Basic Lease Payments with respect teo, or the
Purchase Option Price of, all or a portion of the Facilities
financed from the procesds of any Series of Certificates there-
tofore executed and delivered, (e} funding & Reserve hecount in an
amount equal to the Reserwe Recount Regquirement applicable thereto,
(f) capitalizing the interest portion of Basic Lease Payments

d;.lring censtruction and (g} paying the Costs of Issuance applicable
thereto.

Fach Series of Certificates shall be substantially in
the form set forth in Exhibit A hereto, with such appropriate
variations, omissions and insertions as necessary Lo conform to the
provisions of this Trust ngreoment 1nclud1ng any use of a hock-
enlry-only system as described in Section 317 herecf. 1L Certifi-

o8 may have ondorsed thereon such legends or text as may be
:‘;a“')’ or appropriate te conferm to any applicable rule and
aticns of any governmental authority or of any securities

. - 16 -
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ARTICLE T1

ASSIGNMENT; DECLREATION OF TRUST;
REPRESENTRTIONS

201. Assignment Agreementa. The Corporation shall assign and
nater to the Trustee its rights vnder cach Ground Lease and sach
Leass pursuant to and to the extent described in the corresponding
nasignment Agreement, and in comsideration of such assignment and
the execution of this Trust Agreement, the Trustee shall execute
and deliver each Series of Certificates, evidencing an undivided
proportionate interest of the Cerkificate holders in Basic Leage
Paymenta under the corresponding Leas

202. Deciaration of Trust by Truosbee. The Trustes hereby

Lhat i holds and wil) hold the Trusc Estacte conferred on
o Corporation hereunder upon the trusts and apply the
8 lherecinafter set forth £or the use and benefit of the
rrificave heldsrs, sas more particularly set forth in Sectiono 305

Represeatations. 1o the !

ter Lease, Lhe Schogl Boaud
6 ACgu construct and install the Facilities as
the Uorperaticon pursuant to specifications prepared by
Board and that the School Board will be responsible for
ng of conLracts for the acquisition, construckion and
tavior of the Tacilities and supervising the acquisicion,
constivctlon and installacion «f the Facilities.

Descyiption and Estimated Costs of the Facilities. The

Facilities te be acguired, constructed and
el by the Schocl Board from the Corporation
er Lease and each Schedule and the estimated

s of such Faeilities shall Le ser Sorth in the related Schedule
the Mastev Lease.

205. Copditions Precedent Satisficd. Each party hereta,
vepregents with respect to itself that all acts, conditions and
things =equired by law to exist, happen and be performed precedent
to &nd in counecction with the execution and delivery of this Trust
Agrecment have happened and have been performed in regqular and due
time, form and manner as required by law, and the parties hercta
€ach represents as to itself that it is now duly empowered tg
execute aud deliver this 'frust Agreement.
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which the Cer
of law with

rificates may be listed or any usage ox
specl Lhereto.

303. Teorms of Series of Cerkificates. Certificates may be
expcated and delivered at any time and from time to time ia one or
ore Series, upon surch terms and conditions as may then be permit-
d by taw and as shall be determined by the Corporaticon and pro-
mspectlve Supplemental Trust hgreemenL under which
such Scrive of Coertificates ars muthorized. Certificates of any
rics: .

{a) shall be dated, shall represent interest at a rate
not in exeoss of the maximum race then permitted by applicable law
(czlculated on the basis of a 260 day year consisting of twelve 30
day months), and shall be payable and mature in such amounts and at

. times, as way be provided in the Supplemental Trust
creating such Series of Certificates;

{») uhall be payable, as to rhe principal porticn,
Price, if v, and incerest portion of such Series of.
. a such Llace aor places in lawful maney of the United
rd may hawve such \‘egstrat:nl privileges and
leg as may oo provided in the Supplemental
such Sexies of Certificates and allowable

isting Jaw;

() mheall
irle, aad sk,
the Supple

kave such particular designatiens added to
be in such feorm and denominations, as pra-
wmtal Trust Agrosment creating such Series of

(G} shail be limited as to the maximem principal amount
'mch may bo delivered by Lhe Trustee or which may be at
tanding, as provided in the Supplemental Trusy
iy sack Serics of Cortd ficates;

{2} may contain provisions for the px.epayrnent thereof
i suth Prepayment Brice or Prices, at such time or times, upon
u notice, in such manpner, and upon Such other terms and copdi-
ns, not inconsistent with the provisions hereof and the terms of
the HMaster Lease, as may he provided in the Supplemental Trust
Agreement creakbing such Series of Certificates;

(f} may have provisions requiring mandakory payments
for the purchase and sinking fund prepayment of sich Series of
Cernf;ca\.e_,, ir. such amounts, at such Lime-or times, upon such
notice, in such manner, and upon such other terms and conditions,
not luconsistent with the provisions hereof and the terms of the

Haster Lease as ghall be set forth in such Supplemental Trust
Agroement

I may contain such other provisions and such other
and conditiens, not contrary to Lhe provisions
bz provided in such Supplemental Trust Agreement;

speriazl Ler
hereot, oan m
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(h} shall be payable [rom and secured by the Trusc
1o, but solely to the exteat provided in apd subject to the
i of Secticn 305 heceaf.

104, Conditions Precedent to Delivery of a Serics of Certifi-
cakes, The Trugtee shall execute and deliver one or more Scries of
Certificabes for the purposes set forth in Eection 302 hereof to-
e purchaser or purchasers thereof as requested and authorized by

Corporation in accordance with the provisions of this Section

Prior to the delivery by the Trustee of any Series of
rerrificates there shall have heen received by the Trustee:

A Supplemental Trust Agrecmont providing for the
conditions wpon which they shall be cxecuted and deliv-
The Trustee;

Il An oxe 2d counterpart of a corresponding Schedule
ter Lease (or amended Schedule in the case of Certifi-
for the purpsses as described in Section 302{1) and
eckive on or hefore the Jate of execution and
h Scries of Certificates, providing for (i) Loase
payable uvnder such Schedule at least eoual to the
3 1 portion of, Orepayment Price. f any, and interest
nortic renresented by such Series of Certificates, and {131} the

tion of the proceeds of the sale of such Series of
fraces, including the acquisitieon, coastruction, equipping or
ur. af the Facilities teo be financed from the preceeds of.
»2 of Certificates or the payment or refunding of the
Certificates to be paid cr refunded;

(c)  Rn exacuted counterpart of am Assignment Rgreooment,
eifoctive on or before the date of execution and delivery of such
f:emes cf Certificates, assigning and transferring to the Trustee
substzntially all of he rights of the Corporation under the Lease
zelating Lo such Series af Certificates, except for the provisions
with respect to release and indemnity of the Corporation and the
right of the Corperation te held kitle to varicus Facilities and to
receive notices under the Master Lease;

(d] One or more opinions of Special Tax Counsel to the
cifect that (i) the Certificates evidence undivided proportionate
irterests of the owners thereof in Basic-Lease Payments to be made
by the Schsol Board pursuant to the corresponding Lease and (1i)
the interest portion of the Basic Leasc Payments represented by the
Series of Certificates being issued is exciudable from gross income
for federal income tax purposes, and, inm Lthe case of refunding
Cerrifivates, that the exclusion From gross income for federal

income tax purposes of the interest portion of the Basic Lease Pay-

ent.s r:mesem.;d by the Certificares beipg refunded will not be
iy

mdv

ffected by the igsuance of the refunding Certificates

rhot Lo the extent that Basic Lease Paymonts available for
Lo all Certificate holders o less than all amounts owed
to all Series of Certificates on any Payment Date,
aviilablz shall be applied on a pro-rata basis to Cer-
: holders of #ll Series In wccordance with the zatio thac
» prineipal balance due onh each Series of Certificatcs Qutstand-
iny on such Payment [ate bears to the total pringipal halance due
on all Ceortificates Oatstanding under this Trust Agresmont on such
.

()  Excert as otherwise expressly provided in the inme-
proceding peragraph and alsewhere herein, all amounts
sayable by the Truste: with respect to & Series of Certificates ar
Credit Facllity ZTasuer who shall have issued a Credit

if any, socuaring such Sceries pursuant to this Trust
hall be pald only from the portion of the Trusc Estate
o Basie Lzase Payments made pursuant to the Schedule
nding to such Series and only to the axteant thatr the
saall have ac:iwally received sufficient income or procecds
he Trust Estate to make such payments. EBach
cabe holder agrees, and each such Credic Facility Issuer, by
acution and delivery of the Credit Facility shall bo deemed

agreed, exeept as otherwise exprossly provided herein, to
to the income of and the procecds from such portion of
‘state to the extent available for distribution to such
ity Issuer as herein provided and
"rustee is not personally liable to any Certificare holder
wy “\J(.n Credit Facility Issuer for any amounts payable under
Agreement or subject te any liability under thig Trust
except ligkility under this Trust Agreement as a result
ligenece or willful misconduct by the Trustea.

{c) 8o long as the Master Lease or related Ground
11 be in cffcet, all amcunts of Lesse Payments, insurance
indemnity payments and other payments of any kind con-
a part of the Trust Esatatec payable under this Trust
hgreement or bhe Leass corresponding te such Seriss to the Trusktee
shall ke paid directly to the Trustee for distribution, in accord-
ance with Argicles III, V, ¥I and VIT of this Trust hgreement, to
or for the Certificite holders or the xelated Credit Facilicy
Issuar, as the case may be.

ititaeing

306. Executlon.

) “he Certificates shall be executed in the name of, and
by, the Trustee, solely ag trustoe under the Trust Rgreement and
not in ita mdwxdual capacity, by the manual signature of any
atrtherized signatory of the Trustee.

307. Negotiabllity, Transfer and Registratiea.
{a) The Trustea sball maintain, ot its dusignated
veYporate trust office, a register of the pamgs and addresses of
| Cnrtificate holders as of any particular time, and the Trustee

) - 20 -
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A written order Lo the Trustee Ly an Authorized
Vi presrutative to executo and doliver the Sories of
irates to Che purchaser or purchasers thercin ide: ed upnn
i to the Trustee of a specified sum;

(f1 Certified copies of resolutions of rhe Corporaticn
zad Lhe School Scard acthoerizing the issvance of such Series of
Cortifivates;

ta] Bvigence of approval of the ralated Lease by the
Frare Department of Education, or an opinion of Speclal Tax Codnseld
ta the sffect that such approval is not regquired;

{h} Such other documents and opiniors &s may be pro-
i the Supplemental Trust hgreement referred to in
fa} hercof, including one or more Ground Leases (or

Leages in the case of Certificates issved for the
i in Section 302(b) above), or as may be required
6.1 of the Master Leasne;

Cne ar more Opinions of Councgel in farm and soad-
ictory to each Crediv Facility Issuer to the effect
tance of such Reries of Certificates for the purposes
n Secticn 302 1s autho ad by law, and thz execution
thercof and of the other documents described in this
heen duly authorized by the School Eoard and the
n, all conditions precedent to the delivery therecf have
1lled and t< the further effect that the execution of £hne
] Trust Rgreement is avtlhorized or permitted hereunder;

H)

A ceortifiicare <-1gnr'd by an huthorized Corporaticn
ster Lease is in offect and
edgt Ll re arce no defaults at the time of issuance

ase, Greund Lease or this Trust Agresment.

The proceeds of such Series of Certificates shall be held and
rred as provided in the Supplemental Trust Agreemear providing

Series of Certificates. The Trustee shall execute and
such Series of Certificates to the purchaser or purchasers
therenl as directed and authorized in writing by an Authorized
Corporation Reprcsencative.

305. Payments from Trust Estate Only; Distributien of Trust
Estate.

{a} Unless otherwise set forth in a Supplemental Trust

Lgreement, each Certificate within a Scries of Certificates
execuled and delivered pursuant to this Section shall rank pari
passu and be equally and ratably sccured upder this Trust Agreement
withh cach other Certificate of such Series, but naot with any
Liri .t ef any other Series issued purspant to this Trust
srd Outstanding, without preference, priority or dis-
notion of any such Certificaks aver any cther such Certificare,
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1, upwa rogquest of the Schoel Buard, furnish such infooration
ool Board.

b} Kact Certifieale shall be trapsferable only upon
ster ma‘ntained by the Trustee, by the Certificate holder
o reon or by his/her attorncy duly authorized in writing, upon

nder thoresf together with a written instrument of transfer

or hisfher attorney duly authorized in writing. Upon the registra-

of tracsfer of iny such Cervificate, the Trustee shall deliver
rame of the transferee & new Certificate or Certificates of
ame soerics, aggregate principal amcunt and maturity as the
endered Certificate.

{c) The persen in whose name any Cortificate shall be
virristeved upor the books of Lhe Trustes shall be treated os the
lule owior of such Certificate, whether such Certificate shall
i overdee or not, for the purpose of receiving payment of, or on
t of, the principal porticn or Prepayment Price, if,
wrpl cable, and interest portion represented by such Cortificate
ard coroall other purpeoses. and all such payments so wmade to any
: Cervificate notder or upon his/her order sbhall be valid and
tual to sarisfy and discharge the liability upon such
ilicar to the extent of the sSum or Sums so paid, and the

Corporation and the Schesl Board shall not be affected
Lo the contrary.

(d) Certifiecates, upon surrender rhereof at the desig-
orperate tomust office of the Trustee, together with zan
E it duly executed by the Certificate holder or his artorney
rnr legal representative in such form as shall be satistactory to

Trustee, may, at the option of-the Certificate holder thereof
upen payment by such Certificate holder of any charges which

istoe may make as praovided in Scction 308 hereof, be
.m-rJLd for an cgual agg’egate principal amount of Cer._lflcates
same maturity and series, of any denomination or denomina-
uthorized by this Trust Agreement, representing interest at
ate, and i1 the same form as the Certificates surrendered

(e}  Upal the accurrenca and continuance of an Event of

DLelavlt which requires a Credit Facility Issuer to make payments’
upder a Credit Fagility, the Credit Facility Issuer and its
ated agent shull be provided with access to inspect and COpY

vhe n_p_ ter of the Series of Certificate holders insured by its
Credic Facility.

308.

Hugulatiuns With Respen\: to Exchanges and Transfers. In
all vases

in which the privilege of exchanging Certificates oxr
registering the transfer of Certificates is exercised, the Trustee
hall execute and delivey Certifiecates in accordance with the pro-
sions ot thie Trust hgreement. A1l Certificates surrendered in
such exchanges or registrations of transfer shall forthwith be
1ied by the Trustee. For -avery such exchange or registration
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of Certiticates, whether temporary or dufinitive, the
make a chnarge sefficisnr to reimburse it for any tax,
governmental charge required teo be paid with respect
ange or registrazion of transfer. The Truster shall
not be reguired (&) te register Lhe transfer of or exchaage
Certificates for o period of fifteen (15) days preceding any
fovmens Date until such Payment Date, or for a period of fifteen”
{15) days preceding any selecticon of Certificales o be prepaid
until after the mailing of any notice of prepaymeat; or (b} to
ter the transfer of or excharge any Certiflcates called for

30%. Certificates, HMutllated, Destroyed, Stelen or Leat. In
e any Cerctificates shall bLecom: mutilated or be destroyed,
ten or lost, the Trustee shall exeoute and deliver a new Cer-
ate of the same series and oI like maturity and principal
amount os the Certificate so mutilated, destroyed, stolen or lost,
cxchange and substitution for such mutilated Certificate, or in
rieu of and substicution for the Certificate destroyed, stolen or
la=tL, vpon surrender of such mutilated Certificate eor filing with
the Trustee of evidence satisfactory to the Trustee that such
Cerrificate has been destroyed, stelen or lost and proof of gwner-
therecof, and upon furnishing the Trustee with iodemnity satis-
iactory be the Trust and complying with such other rnascnable
b agnhu i 5 as the ')rusl_eo nay prescribe and paying such expense
sbee may incuer. ALL Certificates so surrendered to the
ster 5hall be rancelied by it.  Any such new Certificaktes exe-
oo and delivered pursvant to this Secrion in substitution for
vificates alleged tn De destroyed, stolen or lost shall be-
1)1y secured by and ectirled bo equal and proportionate bene-
s, with all other Cortifiecates delivered under the Trust Agree-
nt and Outstanding.

310. Temporary Certificates, Unti} the definicive Certi-
ficates ure prepered, the Trustes may exccute and deliver, inm the
snme manner as is provided in Section 306, in lieu of definitive
Certificates, one or more temperary Certificates of the same Series
and JdbStﬂ"tlally of the tenor of the definitive Certificates in
Tiee ot which sveh temporary Certificate or Certificates are
issved, in denominations of $5,000 or any multiples thereof, and
with such omissions, insertions and ~variations as may be
appropriate for temporary Certificates. The Trustee, at the
cxpense and direction of the Schoo)l Beard, shall prepare and
exscute and, upon the surrender of such temporary Certificatves, and
the cancellation of such surrendered temporary Certificates, the
Trustee shall without charge to the Holder thersof, in exchange
therefor, deliver definitive Certificates of the same séxies, of
the same aggregate principal amount and maturity as the temporary
Certificates surrenderad. Uatil sc exchanged, the temporary
Certificates shall in all respects be antitled to the same benefits
ancd security as definitive Certificates of the same serics executed,

and dalivercd pursuant to the Trust Agreement.

se, postwge prepaid, not less than 30 days before the Prepay-
Date iu the case of opticnal propoyment, coxtracrdinary
WLoresulting from danage, destruction or condemnation of
cilivies or mandatory sinking fund prepayment, and not less than’
Says nor more than 10 days before the Prepayment Date in the case
extracrdinary prepayment resulting Ifrom termimaticn of ail
s oug a result of nonappropriation or default hy the Scheol
to the Eolders of any Certificates or pertions of Certifi-
which are to be prepaid, at their last addresses appearing
upon the registry books, but avy defect in the notice to a parti-
culay Certificate holder shall not affoct the wvalidity of the pro-
ceedings for the prepayment of other Certificates. MNotwithstanding
any\.hxng in this Section 314 te the contrary, the Trustee shall not
sive notice that the Certificates are subject to optional prepay-
'\ent pursuant to a Supplemental Trust Agreement unless and until

Schesl Board shall have deposited with the Trustee bto the
of the related Prepavment Account an amount sufficient te
full the principal of the Certificates biyect Lo prepay-
. plus accrued interest and premium, if any, on such Certifi-
to the date established for such prepayment. Notice of such
I all Le proulded te any depository not less than two
¥& prier to maiiing of such matlee, te the extent available.

caces

315, Payment of Prepaid Cerlificates. Notice having been
wiven in the manner provided in Section 314, the Prepayment Price
f the Certificaves or portions thereof so called for prepayment.-
1 hoecome due and payable o the Prepayment Date so designated
thas Propayment Frice, plus the interest porticn accrued and
unpald to rhe Prepayment Date, and, upon presentation and surrendar
the office specified in such notice such Prepayment
Certificatcs, or portions therecf shall be paid. If
shall Le lpcted for prepayment less than all of the
vificates, the Trustec shall execute and deliver, upen the
surrender of such Certificates, without charge to the owner there-
of, for the aggrecate balance of the principal amount o©f the
Dutstanding Certificates so survendexed, at the option of the owner
therecf, Certificates of like maturxity in any of the authorized
denominations. IE, on the Prepayment Date, moneys for the payment
ol the Prepayment Erice 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 be available therefor on the Prepayment
Date and if notice 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 to acorue and become payable. If said
moneys shall not be so available on the Prepayment Date, the prin-
cipal portion represented by such Certificates or portions thereof
shall continue to bear interest unrjl paid at the same rate as
would have accrued had it not besn called for prepayment.

th
Ceox

316. Cancellation of Certificates. All Certificates paid or
zepaid, citber at ox beterc maturity, shal) be delivered te the

Jotee  when  such  payment or prepayment is made, and such
Cerrificates shall thereupon be promptly cancelled and destroyed.

»! '

- 24 -

C-41

Privilege of Prepaymeak and Propayment Priee. Certif-
ubject Lo prepayment prior te maturity pursuant to this
secment may be prepaid, upea nefice gilven as provided in
icle I1I, at suveh bimes, at such Fropayment Brices and upon
3 5 as specified in this Artiele IIT or in the Suppl emental
nL Agreerenr authorizing the issuarce of such Certificate.

312, Prepaymesnt Whenever Ly the terms of this Trust
hgresment the Certificates are required to be prepaid, the Trustee
shall sslect the Certificates to be prepaid in accordance with the
provisigns of Section 313 hereof. The Trustee shall selact a
Prepayment Date, and imwediately give the notice of prepayment and
pay the Prepayment Price thereoaf, plus interest accrucd and unpaid
Prepayment Date, in accerdance with thke temms of this
ITI.

3313. Selection of Cerblificates te be ¥repald. IL less than”
% the Certificetes of a Series shall be called for prepayment,
‘ticular Certificates or por rificates to be
d shall be irn multiples of $5,00C and, except as ctherwise
ded in a Supplemental Trust Agreementc, such Certificates or
rticns of Certificatcs shall be prepaid in such order of maturity

123] bz deosigrated by the School Boaxd. If less than all of
ihe Certificates of like moturity shall be called for prepayment,
Licular Cert cates or portions thereof to be prepaid shall
solected by lot by the Trustee in such manner as the Trustee
all deem fair and appropriate. The portion of any Certificate of
sodencnination of more than 35,0400 te be prepald sbhall be in the
pri pal amount of §5,000 or an integral rultiple thereof, and, in
selecting portions of such Certificates for prepayment, the Trustee
shall treat cach such Certificate as representing that number of
Certificates of $5,000 denomination which is obtaiued by dividing
the principal amount of such Certificate to be prepaid i1a part by
S5, 000,

I

314. Hotice of Prepayment. When prepayment of Certificates
is raguired pursuant to Section 312 hereof, the Trustee shall give
notice of the prepayment of such Certifieates, which notice shall
specify the maturities of the Certificates Lo be prepaid, the CUSIP.
numbers {which shall be for informaticnal purposes only and shall
not aftect the wvalidity of such notice), the prepayment date and
the place or places whore amounts due upon such prepayment will be
payable and, if less than all of the Certificates of a Series are
t¢ be prepaid, the letters and numbers or other distinguishing
rmarks of such Certifirates te be prepaid, and, in the case of
Certificates to be prepaid in part only, such motice shall also
specify the respective portions of the principal amounts thereof to
be prepzid. Such netice shall further state that on such date
there shall become due and payable with respect to each Certificate
to be prepaid the Prepayment Price thereof, or the Prepayment Price
of the specified portions of the principal thercof to be prepaid in
parlt only, together with interest accrued to the Prepayment Date,
and that from and after such date interest thereon shall cease to
and ne payable. The Trustee shall mail a copy of such
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i cancellatios and deletion of any Certificates by the
. the Trustee shall execute & certificate of cancellation in
et L by Lthe signature of one of .6 auchorized oftficers
doscribing the Cercificates ec cancelled, and executed certificates
shall be filed with the School Board and the Corporation and the
cther oxccuted certificave shall be retained hy the Trustee.

3t7. Qualification for The Depository Trust <Company. The
@ 1s hereby authorized uo take such actions as may be neces-
rer: time to time to qualify any Series of Certificates for
eposit. with The Deposicory Trust Company of FKew York, including
hut not nited to wire transfers of interest and principal pay-
rments with respect to such Sories of Certificates, utilization of
eleceronic  bogk- r’nt,jy data yeceived from The Depesitory Trust-
af Hew York in place of actual delivery of Certificates and
f motices wich respect to Certificates registered by The
Loy Tru( Company of New York (or any of its designess
ified to the Trustoe) by overnight delivery, couricr service,
ccopy or other similar means of communication. No
=ments with The Depository Trust Company of New York may
Lly affect Lhe intecrest of any of the beneficial owners of
cates, provided, hwowewver, that the Trustee ghall not he
1 respect Lo any such arrangements it may make pursuant
:cbion.  Without limiting the foregoing, the Trustee may
iver a Series of Certificates to a bank or trust company serving

odian {which may be the Trustee serving in the capacity of
an] to provide fo: a book-entry cr similar metheod for the
wlicn and registration of transfers of such Series of Cer-
provided that the holders of such Series of Certvificates
may recelve upon request certificates evidencing their
ip of Certificates.
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ARTICLE IV

RETABLISHMENT ANWD ADMINISTRATION OF PUNDS AND
ACCOUKTS; EFREPAYMENT QF CERTIFICATES

401. Establishment of Eroject Fund. There is hexsby esta-
ned with the Trustee a special trust fund to he designated as
rojest Fund". The Trustee shall keep the Project Fund sep-
arate 1 apare Lrom all other funds and moneys held by ic. Wichin
the Project Fund, the Trustee shall establish pursuant to each
SL.pp" emental TrusSt Agreement, as necessary, the following accounts
H haccounts for each Series of Cerrtificatés: (a) an Acguisition
count and a Cost of Issuance Subaccount therein, moxe particuvlar-

i i 1:1 Secricn 402 nhereof; {(b) a Capitalized Interest
icularly described in Section 403 herecf; (c} a
reount, more particularly described in Section 404
Fogerve hccount, moro particularly described in
and (e) a Prepayment Account, more parbicularly
406 horeof.  The Trustee shall establish sep-
ountg, Cost of Issuance Subaccounts, Capital-
wnt.s, Lease Paymenh Accoum:s, Reserve Accounks
reounts for each Project in the Supplemental ‘Trust
uthor izing tie issuance of the Series of Certificates
[]3 Lo each such PEQJ?CC The Trustee may create addi-

e Scheool Beard. Fach such account and sub-
shalil L- desigrnated by the Trustee with the Series of the
g v they relate.

date of delivery of each Scrics of Certificates the
all deposit the procesds thereof as provided in the
- Schedules and the Supplerental Trust Agreement autho-
ur_h faries of Certificates.

402. Reguisition Account.

{21 There shall be paid intc each Acquisition Account
Lhe umounts required to be so paid by the provisions hereof or by
the provisions of the Supplemental Trust Agreement authorizing the

issuance of the Series of Certificates to which such Acquisition
Acgooual relates.

(b) Pursuant to an election by the School Board under
Scotlen 5.4(a) of the Master Lease, MNet Proceeds with respect to
&ny Facilities, may ba deposited into the Acquisition Account
established under the Supplemental Trust Agreement authorizing the

issvance of the Series of Certifircates to which such Acquisition

ficcount relates.

) {c]  ¥he Cost (obher than the Costs of Issuance} of the
jew vompriszing cach Project shall be paid from the amounts
w5it in the related hcguisition Account. Actual amounts paid
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able ta the School Board conficming the fea-
sibilivy of the proposed construction; and

(vii) Certificacion by the School Board thac
adequate water, sanitary sewer and stom
sewer utilivies, electric power, tclephone
and other wtilities are available to the
land, or the cost of making them available is
included in the $School Board’s acguisition
and construction budget,

Before payment is nade pursvant to a requisition for
csiate improvements, regardiess of whether the underlying land
iously owned by the Schaol Board or is being acquired with
iicate proceeds, there shall ke provided to the Trustee items
ough (vil) above with respect to the land underlying such
o"L:\Lc improvements, &nd in the case of underlying land
«ned by the School Roard, there snzll be pravided ta
Truntes a related Grovnd lease or amendment t©o the related
1l Tense adding such parcel of land thereto.

{a) Coste of Issvance of Certificates shall be paid
vhe veloved Cost of Issvance Subaccount in the related hogui--
Azcount upon receipt by the Trustees of a requisiticn sub-
in the form of Exhibit C herete, signed by an huthorized
Poard Representative skating with respect to cach payment to
: (1) the reguisiticn number, {2} the name and address of
son, firm, corporation or agency to whom payment is due, (3)
mount Lo be paid and (4] that such payment obligation has been
T 1y incurred, is a Cost of Issuance for the related Project
TR J has rot been the basis of a previous withdrawal.

o) The completion of the acquisition, construction and
installation of the Facilities comprising each Project financed
under a particular Lease shall be evideaced by a Certificate of
fweceptance of the School Board and the Corporatiosn in the form
attached as Exbibit D to the Master Lease, which Certificate of
Acceptance shall be f£iled with the Trustea upon completion of
acquisition of such Facilities. Upon the filing of such certifi-
CATLC any amounts remaining in the related Acquisition Account shall
ke either {a} transferred to the related Leasc Payment Account and
applied as a credit to Pasic Lease Payments ‘due under the par-
ticular Schadyle with respect to which such surplus is applicable,
in accordance with Secticn 3.2{b) of the Master Lease or (b} if
thers shall remain in the related Acguisition Atcount an amount
yreater than the amount of Basic Lease Payments coming due in the
immediately following Fiscal Year under such Lease, trangferred to
the related Pre')ayn‘enl: Account and utilized to prepay the related
Series of Certificates at a price of par plus 111[EIESL zcorued to
the date of prepayment, in rhe manner provided in the related

ental Trust Agreement and Secriom 7.2{B} of tho Master

vt Kbt e - 28 -

Subaccounks in any Bupplemental Trust Ryreement
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ular facilitics may boe wmore or loss chan the estimaced
set. feorth initially in a Sehedule, so long as the certifi-
ons provided below can be made. The Trustee shall make such
payments upon receipt of a reguisitien suybstantially in the form of
HExhibit B hereto, signed by an Authorized Schoeol Board Representa-
Live corlifying with respect to each payment to be made: (1) the
requisition snumber, (2) the name and address of the person, firm,
corporztion or agency to whom payment is due or has been made, (3)
amount. to be paid, {4) that each obligation, item of cost or
ense mentioned therein has heen properly incurred, is an item of
st of the FPacilities comprising the related Project and has not
o5 the ba of any previous withdrawal, and (5) thal the payment
the Cest of the Facilities comprising such Project will wnet
cause the balance remaining in such Acquisiticn heeount: after such
ot b b less than the amount pecessary to pay the remaining
ol Costs to be pald firom such acceunt or that sufficient
neys are available therefor. Payments may be made from such
itieon Account in order to recimburse the School Board for pay-
i proviously made to pay the Costs of the Facilities comprising
t TProject.

Fayn

ncs shall be made by the Trustee for Costs of land
vdance w

ith the following:

(i1 Receipt by the Trustee and the related Credic
Facility Issucr of a title insurance policy,
if required hy such related Credit Facilicy
Issuer pursuant ta Section 6.1 of Lhe Master
Lease {the Trustee shall be notified i
writing of such requircment};

{1iiy Receipt by the Trustee and the related Creditc
Facility Issuer of an Opinien of Counscl
described in Section 6.1 of the Master Leasc)

(1id} An  executed Schedule or hmendment to the
related Schedule deseribing the land and the
cost thereof;

{iv} N "Phase I" environmental audit prepared by
an indcpendent engineer or other qualified
consultant acceptable to the applicable
Credit Facility Issuer and the School BRoard;

{v) N copy af a recent survey plat of the land 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 Board;

(vi) A reporlk om soil conditions and an engineer's
certification in form and substance accept-
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H n the event that & Lesse Torm terminates under
o 4.1 of the Master Lease prior to the completion of the
=ivien, construction and installation of the Facilities com-
the related Projegct as evidenced by the delivery of a
:ate of heoceptance, the Trustee shatl transfer all amounts
ning in the related Aequisition Account to the related Lease
I‘ay"nont Account amd apply such amounts pursuant to Section 504
loveot.

4¢3. Capltalized Interest Accounts. Fuands in cach Capiral--
ized Interast hccount relating Lo a Series of Certificabez shall be
vransterred to the related lease Payment Account in an amounc
necessary to pay the interest portion of Lease Payments coming due

coastructien represented by such Series of Certificates.

g for shall be made on the Business Day bofore each Payment
ch Series, until the amounts in such Capitalized Tnter-
& exhavsred.

504 .  Tease Payment Aocounts.

(=)} In addition ro the moncys soquired to Le deposited
Payment Recount pursuant te Sections 401, 402 and 08
and except as provided in Sco n 406 (b} heoyeof, all Basic
Payments for the Facilities financed under a Lease shall be
ty tha 'f‘rL tee 1n the related Lease Paymenl Roecount

The Trustee shall pay cut of such
on each Payment Date, the amount
ed for the interest portion of the Bagic Lease Payment for
Facilities payable on such date bo the related Certificate
5, (i1} on each Payment Date for principal the amount
ed for the principal portion of rhe Dasic Leage Payments for
Facilities payable on such date to the related Certificare,
,oand (3ii) in the event of the termination of the related
Torm pursuant te Section 4.1(4) of the Master Lease for
in the related Prepayment Account te be applied to the
cpayment of the related Certificatos purswant to Section 215
enf amounts on deposit in the related Lease Payment Account
firient To pay the Prepayment Price of the related Certificates.

(b} Pursuant to an election by the School BRoard under
Sgcvion §.4(b) of the Master Lease, Neot Procecds with respect to
any Facilities of less than ten percent (10%) of the remaining
principal portion of the Basic Lease Payments relating to such
Facilities shall be deposited in the related Lease Paymest Account
Lo be credited against Basic Lease Payments next coming due under

the related Schedule in accordance with Section 3.2(c] of the
Master Lease.

405. Reserve Recounts.

Pursuant o the Supplemental Trust Agreement avthorizing
Lhe issuance of any Series of Cortificates, there may be establichod
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ﬂ\n’;unl*d a separate Regorve hooount to
acipal and/or interest porticn of he Boasic lease Payments
:lated Lo _.u(.)l Serims of Cartificates. Rach such Reserve Account
1 secure only the Sewies of Certificates for which it has been
abhlished.

socure the payment of

fa} The Reserve hccount shall be maintained by the
at. the Reserve Account Requirement until tho Basic Lease
related to a Series of Certificates for which it was
hed are paid in full pursuant to the terms of the Master
ud the related Schedule, or the School Beard has prepaid all
ic Lease Paymnents in accordance with Section 7.2 or Sectien
.1 of the Master Lease, or the Trust Agreement is terminaced. the
¢ shall zpply moneys in a Neserve Account as provided in this
ion 445 ox as provided in o Supplemental Trust Agrooment.

(b} If on any Lease Payment Date (atter taking inte
Mt Rasic Lease Payments rmade to the Trustes on such Leasc
ment Date} immediately preceding a Payment Date the amount in
Leass Payment hccount shall be less than the amount required to-

1terest portion and prinecipal portion of the Basic Lease
then due in relation to a Series of Certificates for which
ablished, the Trustee shall tranzfer frem the Reszrve
blished in relatien to such Series of Certifiicates to
se Payment Account the amcunt necessary to makc good the
B Any amounts transforred from a Reserve Account
1 te this subsection (b) nall, to the oxtent of such
rrapsfer, be deemed to satisfy the School Board's obligation to
o such Hasic Leasc Payment. In the ovent of any such transfer,
¢ Trustee shall, within five (5) days after making such transfer,
wide written notice to Lhe School 3oard of the amcunt and date
of such transfer and the Schoal Boarxd shall, if the deficiency in
any Lease Paywent Account is pot the result of a failure of the
school Board to appropriate moneys as contemplated by Sectien 3.5
ol the Masterw Dease, pay within thirty (30} days of receipr of
notice of such transfer from the Trustee, as Supplemcntal Payments,
AN Bmount necessary Lo restore the balance in such Meserve Account
to the appropriate Resenve Account Requirement applicable thereto.
In the event of any deficiency in the value of the Reserve Lccount
pursuant to Section 409 herecf, the Trustee shall, within five {5)
days of such valuation, provide written potice to the School Board
of such deficiency and the School Board shall pay within thirty,
{30} days of receipt of notice of such daficviency from the Trustee,
as Supplemental Payments, an ameunt nscessary to restore the
balance in such Reserve hccount ta the appropriate Reserve Account
Requirement applicable theretro.

7
i

(]  Whenever the amount in any Reserve heeount,
together with the amount in the related Lease Paymenk RAccount, is
sufficient to pay in full the interest portien and prinecipal por:-
tion of the Basic Lease Payments representcd by a1l Outstandiag
“ercificites of a Series in accordance witl their terms, the funds
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ol the disbursemcnt made under such Reserve Account Letter
it /Insurance Policy.

S

1a the ovent that upon the occurrence of any deficiency in a
Loase Payment Account, the Reserve hecount is then funded with a
zserve hcocount Letter of Credit/Insurance TPolicy, the Trustee
all, on a Payment Date to which such deficiency relates, draw
vpon or cazuse to be paid under the Account Letter of Credit/
Iasurance Policy an amount sufficient Lo xemedy such deficiency, 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
Loccunt Letter of Credit/Tosurance Policy; provided, however, that
if ar the time of such deficiency the Reserve Rccount ig only
jartially funded with a Reserve Recount Lotter of Credit/Insurance
v, prior tc drawing opn the Rescrve Acocount Letter of Credic/
irance Bolicy, as applicable, the Trustee shall first apply any_

and zecurities on deposit in the Rogerve Account to remedy the’
ency in accordance with the Secrion 4.06(b) and, if after
T application a deficlency still exists, Lhe Trustee shall make
v tho balance of the deficiency by drawing on the Reserve Account
afl Credit/EInsurance Policy, as provided in this sentence.
drawn ¢n the Reserve Account Letter of Credit/Insurance
nall he applied as t fozth in Section 4.05(b). Any
drawn under a Reserve hocount Letter of Credit/Insurance
shall be reicbursed te the provider thereof in accordance
terms and provisions of cthe roimbursement or other agree-
verning sueh Reserve Account Letter of Credit/Insurance

406. DPrepayment Accounts.

(2} . Exccpt as may be othervisc provided in the Supple-
mental Trust Agreement authorizing the issuance of a Series of
Certificates, the Trustee shall apply moneys in each Prepayment
rooount as provided in this Section 406. Jmounts in a Prepayment
siccount shall be applied within 35 days after deposit therein, to
nre prepayment of Certificares of the relatad Series.

{b}, The Trustee shall deposit in each Prepayment-
Rrecount as received, all moneys, if any, paid te it for such pur-
pose by the School Board pursuant to provisichs of Section 7.2 of
the Master Lease. 1In the evenlt of the cccurrence of an Event of
Mandaktory Prepayment pursuank to an election under Section 5.4(Db)
of the Master Lease, the Trustee shall deposit in the related Pre-
payment hccount Wet Proceeds for such purpose. Alsc, in the event
of the occurrence of an Event of HMandatory Prepayment at the
election of a Credit Facility Issuer as a result of termination of
all Leases for the reaseons referred to in Section 2.1{b) er 4.L(c)
of the Master Lease, the Trustee shall deposit in the related
Fropayment Aocount moneys paid by the School Board and the related
Credit Facility Issuer for such purpose, ano shall transfer to the
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tepesin in such Reserve Account shall be yransferred to the
tod Leasc Paymeat Account. Any provision of the Trust Agree-
n=1t to the contrary potwithstanding, so long as there ghall he
Yeld in any Lease Payment Account an amount suf{ficient to pay in
f”]‘ LI\L interest poxtion and princmal portion cf all Basic Lease

ordanco with their terms, no deposits shall be regquired to be
sade  into the Reserve hccount estazblished in relation to such

Any amounts on deposit in a Rescsve hcecount in
related Reserve Acoccount Requirement applicable
he transferred to the Lease Payment Account relating
cf Certificates securad by such Reserve Recount.

() Aoy income o interest earned by, or increment to
Azcount dus to the investment thereof paid ints the
]'qu]o Lease Payment hocount established for the -parricular
c@ of Certificates secured by such Reserve Account pursuant to
o £084{h] hereof shall be credited roward the intexest portion
ic Lease Payments represented by such Scrics next caming duc,
the Trustee snall (to the extent reasonably ascertainable}
2 ify L School RBoard thircty (30) days hefore each Lieasc Payment
af the funds to be available for such rtransfer,

{L; MNotwithstanding the foregoing, in liew of the
pasits into the yolated Resecrve Account, the Trustee is
worized to accept and the Issupr may cause to be
ted intg the Reserve hocount pursuant to Section 3.1 of the
r Leasc, a Reserve Account Letter of Credit/Lnsurance Poligy-

in liew of any cash amount requirved to be deposited therein
cction with the issuwance of any Series of Cerrcificates or in
o0 for the full amounts Lhen on deposit therein or in an
-mu.mt equal to the difference between the amount required to be
depodited and the sum, 3f apy, then on deposit in the Reserve
Account, which Reserve hccount Letter of Credit/Insurance Poligy
kall be payable (upon the giving of notice as required thereunder)
any Payment Date on which a deficiency exists which cannot be
remedied hy moneys in any other fund or account held pursuant to
the Trust Agreement and available for such purpese. If any such

Reserve Account Lerter of Credit/Insurance Folicy is substituted
for woneys on deposit in the Reserve Account, or if on a valuation
date therc are excess moneys in the Reserve Account, the excess
moneys in the Reserve hocount shall be transferred to and deposited
in the related Leage Fayment hccount. If a disbursement is made
irom 2 Reserve Account Letter of Credit/Insurance Folicy, the
School Board shall be obligated to either reinstate the maximum
limits of such Reserve Account Lettar of Credit/Insurance Folicy
imrediately following such disbursement or to deposit into the
Hiesove J}CCOUDL, as provided in Section 3.1 of the Master Lease for
restoration of withdrawals frem the Reserve Aecount, fumds in the
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paynenl  Account moneys on hand in the related Lease
ount and not needed to pay the principal portion and
interesy povticdn due or past due represented by the related Series
wf Cortificates, sufficient to pay the Frepayment Price af such
teries of Cercificates pursuant to Section 404 hereof. All of said-
moneys shal)l be set aside in the correspending Prepayment Aeocount
for the purpese of prepaying a principal amount of the related
Series of Ce ertificates corresponding Lo the principal porrion of
nasic Leasc Payments prepaid or to the principal portien of the
Purchase O,J\_um Brice of all or a portion of the related Facili-
ni and shall be applied on or afrer the Prepayment Date Lo the
pay‘nm"( of such principal amount of the related Series of Certif-
gether with the accrued interest relating thereto, upon
on aind surrender of such Certificates.

107. Deporits of Money.

{a] All noneys deposited under the provisions of this
roerent with the Trustee shall he beld in trust and applied
ccordance with the provisions of this Trust Agreement, and
ablished by this Trust Agreement shall be &
urposes therecl.

1 A1) moneys held under this Trust khgrecment by che
shall be invested in accerdance with Section 408 hereof,
itod, howewver, bthat it shal) not be necessary for the Trustee

o1 obtain security fov the depesit of any moneys held in.
set aside by it for the payment of the principal portion
et Price of or interest portion of the Basic Lease
represented by any Certificates, or to give security for
vs which shall be represented by Investment Securities
4 &5 an investment of such noneys

PENSRSHE

fc] ALl woneys deposited with the Trustee shall be
credited bo the particular account to which such moneys belong.

08, Iuvestment of Certain hgcounts,

{a) Moneys held in each Acquisition Account. Capital-

zed Interest hecount, Lease Payment Account, Reserve Account and
FerayIm.nL hecount shall be invested and reinvested by the Trustee,
sioliely as directed by an Authorized Schoel Board Representative, to
the fullest extent practicable in Investment Securities which
mature not Jater than such times as shall be necessary to provide
meneys when needed for payments to be made £xom such hccounts, pro-
vided that momeys in each Acquisition Account shall not be invested
ir Tnvestment Sccurvities maturing more than three (2} years after
the date of investment, and provided, further, that moneys in each
Reserve Account shall be invested in Investment Securicies with,
maturities not 1011551: than five (5) years. The Trustee shall make
a1l such investments of moneys held by it only as directed in
“dance with ipstructions {which may be standing instrietions)
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writing, received Ircm an Autherized School Board
ard the Trustee shall have no responsilility for
; whether Investment Securities are legal under State law
cstment of the 2chool Foaxd’s funds.

(b} Subjeck to the first sentence of Secrion 403,
rest (net of that which represents a return of accrued intercst
aid in connection with the purchase of any investments and net of
5 decned Excess Earnings) earned on any moneys or investments
hecguisition Account shall be either (1) at the dizection of
. huthorized School Board Representative retained in such account
vuntil delivery of a Certificate of Aceeprtance, or (ii] automatic-
ally trensterred to the related Liease Payment Account wittout need
reguisition or other direction and, together with interest,
s on investments in such Lease Payment Rccount, applied on
ing Lease Payment Date a5 a crediv against the Basic
then due on such date under the related Lease and
to be payment of the interest porticn thereof. lnterest
cn any moneys or ipvestments in cach Cost of lssuance Sub-
shall Lo deposited in the related hcquisition Account.
and other inceme received by the Truestee from investmencs
s on deposit in each Reserve Account {(net of amcunts doemcd
Schoo] Board £o ke Excess Earnings) and the related Capi-
Interegst Account, if any, shall, pricr te delivery of a
? icate of heceprance, be depesited in the Aegquisition hccount,
aud after such date, be deposited in the related Lease Payment
count; provided, however, that all interest and other income
ivad the ¥rustee on investment of a Reserve hccount shall be
setained thereln in the event that amocunts on deposit in such
we Rcgount are less than the Reserve Account Reguirement
applicable thereta, Interest earned on moneys and investments in
o FPrepayment Aocount shall be applied on the next casuing Prepay-
Date toward payment of amounts due to tie related Certificate
nolders, in accordance with the provisions of Article III hereof.
The School Doard shall give written notice to ths Trustee afteor
cach calculation period of amounts deemed by the School Board to be
Fxress EBarnings and the Trustee may rcly conclusively on such’

notice for purposes of determining the Excess EBarnings amount
hereunder.

(¢} HNeothing in this Trust Agrzement shall prevent any
Investment Securibies acquired as investments of funds held under
this Trust Agreement from being issued or held in Dook-entry form

on thz books of the Department of the Treasury of the United States
of hmerica.

40%. vVvaluation znd Sale of Investments. Obligations pur-
chased as an investment of moneys in any Account created under the
provisions of this Trust Agreement shall be deemed at all times to
he a part of such Adcount and any profit realized from the ligui-
dation of svch investmenrt shall be credited to, and any loss

ltirg frem the liquidation of such investment shall be charged
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NENTS, DEFAULT BND LIMITRTIOMS OF LIARILITY

S0l. Trustee to Perform cach Lease. The Trusteo covenanls und
agTrees with the Certificate holders and each Credit Facility
T1gsvar, if any, —o perform or cause to be performed all obligaticns
ties imposed aon it as assignee of the Corporation of cach
and to enforce each Lease against the School Board.

502, Notice of Nenpayment. In the event of delingquency in the
arent when due of Basic Lease Payments by the School Board pur-
ant to a Lease, the Trustee shall give notice to the School Board-
ar the RBusiness Nay [ollowing the day payment was due, that such
i ase Paymeats have not been received. In the event of a
inquency in the payment when due of Additional Lease Payments or
Supplemsntal Payments by the Senosl Board pursuant ta a Lease, the
stee Shall give notice to the School RBoard on the Rusiness Day
the day payment was due (if payment was due te the

- Day fellowing Lhe date of receipb of
wnpayment, from the party to whom such Additicnal Loasc
or Supplemental Payment was due (if payment was duc to &
than the Trustoe) .

ents of Default. . Fach of the following ovents is
red to be an ev of default hereundex:

Fayment of any installment of interest repre-
y Corcificare shall not be made when the same

Payrent. of any principal, whether at meturity
111 for redemption, or any redempticon premium

capect to any Certificate shall not be made when
the same ghall bocome due and payable; or

{e}  An "Event of Defanlt" shall oeccur and be con-
tinuing under Seetion B.1i of the Master Lease.

50%4. Remedies on Defaulk or Non-hAppropriation. Upon  the
occurrence of an event of default by the School Board with respect
Lo any Lease under Section 8.1 of the Master Lease, or upcn termi-
nation of the Lease Term of al} Leases as a result of nonappropri-
ation, the Trustee, with the consent or at the dirsction of each
Credit Facility Issuver insuring a Scries of Certificates, and upon
receipt of indemnity, shall be entitled to enforce the rights and
exercise the remedies provided in the Master Lease, aS appropriate
and shall pursue one or wore Gf such remedies at the dircctiom of
the Holders of a majority in aggregate primcipal amount of the
Certificates of each Series Qutstanding which is affected by such
remedies, subject to the provisions of Section 707 hereof.
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the computation of net interest rcarned on the moneys and
esyments of such Rocount. .

Ia computirg the amount in any Account created under the pro-
visicons of this Trust Agreement for auy purpose provided in this
Trust hgreement, obligations purchased as an investment of moneys
therein shall be valued al the amortized cost of such cbligations
Plus accrued interest. Such computation shall be determined as and
when needed. Inwestments in the Reserve Account shall be walued
annually.

Except as otherwise provided in this Trust Agreement, the
Trustes shall sell at the best price reasonably obtainable or
present for redemption or brangler au provided in the next sentence

 whligation s¢ purchased as an investment whenever it shall be
veguested in writing Ly the huthorized School Beoard Representative
s Lo do G whenewer it shall De nccessary in order to provide
orneys to meel any payment or transfer from any Account or sub-
ount held by it. In lieu of such sale or presentment for redemp-
ticn, the Trustee may, in raking the paymeni or transfer from any
Aocount pentioned in the preceding sentence, transfer such invesc-

ment obligakionn or interost appertaining thereto if such invest-
ng £hall mature or be collectible abt or prior tao the
e the proceeds thereof shall be needed and such transfer of
de in bosk-entry form. The Trusice”
sponsible for meking any Such investment

ment obligagi
Ti
investment obligations may be
nhall not be liable or 3
i1z vhe manner provided above,
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1) wted following an evenl ot delault or non--

H hzll be apulied in accordance with the provisions of
Sectior ang i1 all amounts duwe on the Certificates or cther-
eunder hwmve been fully paid {or provision for payment
thereof has been madel), such amounts shall be paid to the School

Ay am
(&) L

[z) Al such moneys collected in connection with a par-
ticular Lease shall he deposited into ome or more special accounts
established by the Trustee for the Scries of Certificates relating
therclo and applied:

First: To the.payment of the reasonable costs of
ihe Trustec related te such Lease, including counsel fees, any
disbursements of the Trustee and iks reagonable compensation;

Secand: To the payments related te such Lease, if
ired to be paid te the Treasury Depavtment of the

rd: 'o rthe paymeont to the persons ontltled
eto of all installmerts of the interest then due repre-
t oy oll Sor of Corvificates related to such Lease in.
ar of soch maturity of the installments of such inter-
wst portion, and, 1£ the amount available shall not be suffi-
cient to pay in full aey installment, then to the payment
thercof ratably, according to the amounte due represented by
such installment, to the persons entirled chereto, without any
s minatien or preference;

Fourtl: Te the payment to the persoens eacitled
therete of Lhe unpaid principal pertion or Prepayment Price of
all Series of Certificates related to such Leage which shall
have become due wherher at maturity or by call for prepayment
in the order of their due dates and, if the amount available
skall not be sufficient Lo pay in full all Certificates due on
ary date, then to the payment thereof ratably, according to
the amount of principal portion, or Prepayment Price due on
such date, to the persons entitled thereto, without any dis-
crimiration ¢r preference; and

Fifth: To the payment of any ground rent or other
arounts then due and payable under the corresponding Ground
Lecase, if any.

(b) if, at the election of a Credit Facility Issuer, an’
¥wvent of Extracrdinary Prepayment shall have occurred, the Trustee
shall send notice of such extraocrdinary prepayment as required
under Section 314 and shall apply all such moneys in accerdance
ierewith and with the applicable Bupplemental Trust Agreement.

fxoepl as otheswise provided in Section 30%(a) hereof, in
case 0f partial payment of Basic Leage Payments, vhenever
ioneys Are to be applied by the Trustee pursuant te the provisions
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_:t‘(l‘.bl:, such moneys shall pe applied by the Trustee at
and Lrom fime to time, a5 the Trustee in its sole
tall determine, having due regard for the amount of
suei vs available for applicatien and the likelihood of addi-
ticnal moneys hecoming available for such application in the
future. Whenewer the Trustee shall exercise guch discretion in
zpplying such moneys, it shall fix the cate (which shall bhe on =
a0 FPaymant Date unless the Trustee shall deem another date more
suitable} upoen which such application is to be made, and upon such
date inrerest on the amounts of principal to be paid on such date
shall gease to accrue. The Trustee shall give such notice as it may
deom approprizte of rhe fixing of any such date.

5G5. Account and Reporta.

{a} The Trustee shall keep a copy of this frust hgree-
al) Supplemental ‘Trust Agreements and proper books of
and account in which complete and correct entries shall be
itz trarsacticens relating to cach Project and each Account
onta xlmhnd under this Trust Rgreement, which shall be subject to
@ Corporation and the Schocl Board during
buziness hourz and upen :reascnablc netice znd which shall he
ed by the Trustee at the cxpense of Lhe hool Beard for a
of =ix (¢} vyears following bkermination of this 7Trusc

{E}]  The ustes shall advise the Corporation and the
Board promp after the end ol cach month of its trans-
during such month relating to cach Acoount hetd by it under
Trust Rgrosment.

5068, Liability te Certlficate Holders for Payment., Except as
stierwise provided in vhis Trust hgreement, the Trustee shall hawve
no obligatien or liability to the Certificate holders with respect
te the School Board's obligation ro pay Basic Lease Payments when
due, or with respect to the performance by the School Board of any-
other covenants made by it in the Master Lease. The Trustee shall
rnct he liable gr respunsihle because ot the Lallure of the Corpora-
tion or the School Roard or of any of its employees or agents to
makc any collections or deposits or to perform any aclh herein
reguired of the Corporation or the School Board or because of the
loss of any money arising through the iosalvency or Ehe act or
defaull or omission of any depositary. The Trustes shall not be
responsible for the application of any of the proceeds of Certifi-
cates or any other money deposited with it and paid gub, withdrawn
or trazsfierred hereunder if such application, payment, withdrawal
or transfer shall be made in accordance with the provisions of this
Tyust Agreement. The immunities and exemption from liability of

the Trustee Nereundcr shall extend to its directors, officers,
crployees and agents,

507 Pogsession and Enjoyment. With respect to esch Froject,
urd after the acceptance by the Schoo) Board of the Facilities
prising such Project in accordance with the terms of the Master
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J\R':l'ICLE VI
CONCERRING THE TRUSTEE

601, Empleyment of Trustee, In cons ideration of the recitals
cinabove set forth and for other wvaluable consideration, the

e hereby agrees to receive, hold, invest and disburse the
noneys to be paid to it pursuant to the Master Lease for eredit to
the various funds and accounts established by this Trust Agreement;
to prepare, execute, deliver and deal with the Certificates; and to
aprly and disburse the Trust Estate and other moneys received pur-
suant to the Master Lease to the Cervificate holders subject co the

itations set forth in this Trust Agreement; and to perform
certzin other functions, atl as expressly provided in and subject
1o ihe express terms and conditions of, this Trust hgreement.
he oocurrence of any Event of Default hereundex and after
of all such Events of Default that may have cccurred,
—ustee shall perform only such duties of rhe Trustee as are
specificslly set forth in bhis Toust hyreement .

6{2. Trustee Acceptance of Dutiea.

{a) The Trustes shall signify its acceptance of the
©5 and obligations imposed upon it by this Trust Agrecment by
sting and delivering this Trust Agreement, and by executing
acceptance the Trustee shall be deemed to have accepled such
vics and obligations with respect to all the Certificates there-
it o be delivered, but only, however, upon the express terns
i conditions set forth herein.

{b] At any and all reascnable times the T-ustee, and its
<uly authorized agents, attorneys, eXperts, chgineers, accoUntants
nd representatives, shall have the right fully to inspect all-
nooks, papers and records of the School Roard pertaining to each
Project and each Lease, and to take such memoranda from and with
vegard thereto as may be desired.

{c]  The Trustee shall not be reguired Lo give bcnd or
surety in respect of the execution of said trusts powers or
vtherwise in respect of this Trust Agreement.

{d) Before taking any action referred to in Article Vv,
the Trustee may regquire that a satisfactory indemnity bond be fur-
nighed for the reimbursement of all expenses to which it may be put
and to protect it against all liability, except tiability which is
adjudicated te have resulted from its failure to comply with the
standard of care prescribed by Section 612 hereof or liability
which is adjudicated to have resulted from ita negligence or will-
Tul misconduct, Notwithstanding any other provision contained
nerein, the Trustee shall be under no obllga:1cn to institute any
suit or to undertake any remedial proceeding in the Event of a
Default wnder this Trust Agreemant or to cnter any appearance or in
euy way defend in any suit in which it may be made defendant, or to
take any steps in the exccution of any of the trusts hereby created
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rustec heoreby agrees that it wil) mot interferc with.
Terms and that the School Bcard shall, during such Lease
aceably and quietly have and hold and- enjoy such

without suit, trouble or hindrance from the Trustee,
as cxpressly set forth in such Leases.

508, Warranties. THE TRUSTEE, BY ACCEPTANCE OF THE TRUST
ENT, AND THE CORPORATION, BY DELIVERY OF TEE LERSES, MAXE NO
RJ\N‘]Y OR REFPRESENTATION, EITHER EXPRESSED OR IMPLIEDR, AS TG THE

c TC, VALUE, DESIGN, CONDITION, HABITABILITY, MERCHANTABILITY
TRESS FOR PRRTICULAR PURPOSE OR FITNESS FOR USE OF ANY OF THE
ES, OR PORTION THEREOF, OR AS TC WHETHER THE QUALITY OR
Y OF THE MATERIAL OR WORKMANSHIP IN SUCH FACILITIES OR ANY
% I\N’S‘V THAT SUCH FACILITIES WILL SKRTISFY THE REQUIREMENTS OF ANY
SPECIMICATIONS QR CONTRACT WHICH PROVIDES FOR SPECIFIC
QPERATORS OR SPECIAL METHODRS OR ANY OTHER WARRANTY OF
ATSOEVER.  In no event shall the Trustee be liable for
cenkal, néirect, special or conseguential damage in

with or ariaing out <f any Lease or the existence,
functiocning or the School Hoard's wse of any item,
service provided for in any Lease.
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o enforeoment of any rights and powers hereunder, including
vance or pesscssion of the Facilities, uwneil Jt shall be
ied toe its reasonable satisfaction against any and all
Hle costes, expenses, outlays and reasonzble counsel fecs and
rrasonable disbursements, and against all liability, includ-
ny liability im cmnecL)on with any hazardous waste on any
ity 8ite.

{c)  The Trustee shall aot De iliable for any error of
sdgnent made in good faith by any officer of the Trustee, unless
hall e proved that the Trusteec was negligent in ascertaining
the pertinent faets

{£}) The recitals,

3 ments and representatians in this
Agreanent or in the Cer

cates, save only the Trustee's
ave hoen made by the Corporation
2; and the Trustee shall be under no responsi-
ess thercet. The Trustee shall not he
ity, priority, recording or £iling of this
horeement, the Master Leafe, oF the Rssignment hgreemcnts, or
m\,*ing the Facilities or collecting any insurance moneys, or
the validicy of the L}(CCJL).O[] by the Corpeoraticon of this Trust
v or ol rete or instruments of furrcher
 the Trust Estate, or for the
as Lo the maintenance of Lho
wise expressly provided herein.

itle of the Fncilitle
security horeof, exceph as ol

(9)  Esxcept a5 to the accepiance of the trusts created

the Trustee shall have no responsibility in respect of
precrtion or acknowledgment of tinis Trust Agreement by the
the validity or sufficiency af this Trust Agreement,
ty of the Certificates or the issuance thereaf.

603,

Evidenca on Which Trustes May hot.

{a) The Trustee, wpon receipt of any notice, resclution,
5t, cenmsent, order, certifigate, report, opinion, bond or
other paper or dacument furnished to it pursuant te any provision
of this Trust Agreement shall be protected in acting upen any such
instrument reasonably believed Dy ik to be genuine and to have been
signed or presented by the proper party ot parties. The Trustee
may, but shall not be obligated to, consult with recognized counsel
in the field of commercial bank;ng and corporate trust administra--
tan. whe may or may not be counsel to the Scheol Roard, and the
cpinion of such counsel shall be full and complete authorization
and protection in respect of any action taken or suffered by it

urder this Trust Agreement in good faith and in accordance here-
with.

(b}  Whenever the Trustec shall deem it necessary or
desirable that a mwatter be proved or established prior to taking or
tiering amy action under this Trust Agrecment, such matter (un-
ot cvidence in respect theresf be therein speculcallv
cribed) may be deemed to Le conclus ively proved and established
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» ot an Autherized School Hoard Represcuntative, and
1 2 shall he full warranty for any action taken or
1in good faith under the provisicons of this Trust Rgrocment
ith thereof. But in its discretion the Trustee may in
reof accept other evidence of such fact or matter or may

ch further or additional evidence as it mzy deem reason-

{n) FExcept as otherwise expressly provided hereunder,

54, order, notice or other direction required or permitted

no furnished purstant to amy provision hereof by the School

card to the Trustee shall be sufficiently executed in the name of
the Schoao? foard by an Authorized School Boayd Representative.

i1 The Trastes shall not be deemed to have notice of
Default hersunder except a defavlt in the payment of
1ts, unless the Trustee shall have actual knowledge
- b specifically notified thereof in writing.

The Trustee may ‘buy, sell, own, hold and deal in any
catos, and may join in any action which an
holder may be entitled to take with like effect as if
were nol a party Lo this Trest Aoreement. The Tristee,
Inripal or agent, may also engage in or have an inter-
1ancizl or other transaction with the School Board or
acrt as depository, trustee, or zgent for any
Certificate holders orx other chbligations of
vd as freesly as if it were aot Trustee hereunder.

I} The Trustee shall not be answerable or accountable’

the performance ot its duvcies and obligations as arc

; et Lorth in this Trust Agreement and oxcopt £for its

sisconduct or negligence. The permissive right of the

T2 do things enumerated in this Trust Agresment shall not
'd as a duky.

(g] Ho provision of this Trust hgreement shall bha con-
relieve the Trustec from liability for its own negligent
111ful misconduct or negligent failure to act. However,
in no Ever‘t shall the Trustee be liable to any party: (i} tor any
losses on investments made in accordance with Section 408 hereof;
fii) for special, indirect or conteguential damages including loss
of profits or business, arising under or in commection with this
Trust hgreement regarcless of the form of action; {iii) for rhe use
the procveeds of sale of any Certificates; (iv) for compliance by
tue Schaol Board with any covenant regarding the yield on invest-
merts made in accordance with Section 408 hereof.

(b} The Trustee may exercisc any powers hereunder and
perform any duties required of it through attarneys, agents,
Tuceivers, officers or eémployees, and shall be entitled to advice
1521 concerning its duries hereunder and all guestions hexe--

xcept as ctherwise provided herein, the Trustee shall not
crazle for the exercise of any discretion or power hereunder
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vided in goction 60% or after a wacancy in the atfice
tee shall have occurzed by reazon of its remcval as pro-
Socricn 606 or by reason of its inabilivy toact, a suc-
stes may be appointed by the Holders of a majority in
zipal amount of each Series of Certificater then Qutstanding,
excluding any Certificates held by oz for the account of the Schoosl
Toard, by an instrument or concurrent instruments in wricing signed.
and acknowledged by such Certificate holders or by their attorneys-
in-fact duly authorized and deliversd to such successor Trustee,
notification thereof heing giver to the Corporation, the School
Bgard and the predecessor. For purposes of this Article VI,
sappolntment” of a successor Trustee sball be deewed to occur upon

ignation, acceptance and commencement of performance of duties
by the successor Trustee.

(1) any irustec appeinted under the provigsions of this
Srpeocion irn succession to the Trustees shall be a bank or trust
company or national banking association, having capital stock and

rplus aggregating at least $50,000,000, if there be such bank or
sruGt company or national banking association willing and able to
copt the office on reasopable and customary terms and authorxized
oy low to riorm all the duties imposed upen it by this Trust

(c])  Each Credic Fagility Tssuer shall be furnished with
writton notice of the resignation or removal of the Trustes, Paying
£ Hegistrar and of the appointment of, and acceptance of

cuy sucacssor thercro.

Traosfer of Rights in Property to Succesgor Trustce. ray’
Trustea appointed under this Trust Rgreement shall
. arcknowledge and deliver to its predecessor Trustee, and
© Lo the Corporation and the School Hoard an instrument accept-
such appointment, and thereupon such successor Trustee, without
(s'ly furrher : deed or conveyance. shall become fully vested with
all mponeys, estates, propertics, rights, powers, duties and
ebligations af such predecesscr Trustee, with like ecffect as if

mally named as Trustee; Lut the Trustec ceasing to act shall
nevertheless, on the written request of the Corporaticn, the School
Board oOr the successor Trustee eoxecute, acknowledge and deliver
such instruments of conveyance and further assuranee and do such
oLher things as may reasonably ‘be required for more fully apd
certainly vesting and confirming in such successor Trustee all the
rigkhk, title and interest of the predecessor Trustee in and to any
property held by it under this Trust Agreement and shall pay over,
#ssign and deliver ko the successor Trustes any MONey or property
subject to the trusts and conditions herein set forth together with
any pald but unearned fees. Should any deed, conveyance or
instrument in writipg from the School Board and the COrPDTEItan e
required by such su¢cessor Trustee for more fully and certainly
vesting in and confirming te such successeor Trustee any such
<slates, rights, power and duties, any and all such deeds, con--

ces an¢ instruments in wriking shall, on request, anti as far
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H ‘oy any act or failure to act in connection with the trust
peocemnde , except only its own willful miscondust or negligence.

G4, Compensatien to Trustee. The School Board has agreed in
» Master Leage to pay te the Trustee reasonable fecs and expenses

1 to between the School Board and the Trustee, The Trustee
all have a lien for the foregoing on the Trust Estate.

605. Resignation o©f Trustee. The Trustee may at any time
ttn and be discharged of the duties and obligations created by

rust Agrecnent by giving not less than &0 days written notice
the Corporation, the Scheel Boarxd and the Holders of all
ertificares Ourstanding, specifying the date when such resignation

111 Lake effect, and such resignation shall take effect upon the

spoeified in such notice unless previously a successer shall
appointed by the School Heard or the Certificate holders
rovidad in Section 607, in which event such resignation shall-
effect immediately on the appointment of such successor
1, however, that in the event no Suacessor has  been
‘1[ sointed, Lhe Trusces shall o inue te =serve until  sueh
appointment . The Trustes may petition a court of competent juris-
iiviion 1ov the appointment of a suocesscr.

to

Removal of Trustee. ¥Prior ta the occurrence of an event
or termiraticn of the Lease Texmw of all Leases as a
H nDnapprnpr\at1cu, L!\L Tru stee may be rs’mcveu at any time

Hled with cthe TrusLee, ar\d sioned by the Corporation
hr- Schocl Board, with cause, or by the Helders of a majority
3 pal amount uf cach Serios of Certcificates then Outstanding
atrorneys-in-fact duly authorized with or without cause,
by bthe Credit Facility Issuers insuring a majority in principal

t of cach Beries of Cercificates then Uutstanding with cause.
the otcurrence of an event of defaule, or termination of the
Lease Torm of all Leases as a result of nonappropriation, the
drustee tay be so removed with or wirhout cause by the Holders of
@ majority in principal amount of cach Series of Certificates then
ourstanding or their attorneys-iu-fact duly autherized, or by the
Credit Facility Issuers insuring a majority in principal amount of
vach Serics of Certifirates then Cutstanding.

607. nppolotment of Successor Trustee.

{2} In case at auy time the Trustee shall resign or
shall be removed or shall become incapable of acting, or shall be
adjudged a bankrupt or insoclwvent, or if a recelver, liquidatar or
conservator of the Trustee, or of jits propercy, shatl be appointed,
or if any public wfficer shall take charge or control of the
Trustee or of its property or affairs, a successor may be appointed
by the School Board, as long as the School Board is not in default
under the Master Lease and the Master lLease is in full force and
cffect.  In the ovent that no’ appointment of a successor Trustee
=hall e made pursuant to the foregoing provisions within 45 days
a2fror the Trustee shall have given to the Schosl Board written
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i ofdelive-

Lhorized Ly law, be oxecuted, acknowledged a
3chioo) Beoard and the Corporationm.

609, Merger or Consolidation. Any company into which tre
Trucree may he merged or copverted or with which it may be cor-
br amy company resulting from any merger, conversion or

aticon ta which it shall be a party or any company to which
the Trustee may sell or transfer all or substantially all of its
corperate trust business, provided such company shall be a bank or
trust company organized under the laws of a state of the United
Staten or a national banking association and shall be authovized by
‘aw Lo perform all the duties imposed upon it Dy this Trust Agree-
ment, shall be the successor to the Trustee without the execution

f:ling of any paper or the performancc of any further act.

nr A7

£10. nddition of Authorlzed Signature. In case any of the
Ll 5 contemplated to be delivered under this Trust Agree-
#11 hawve been executed but not delivered, any successor
may adopt the auwtheorized signakture of any predecessor
o o execuking such Certificates and deliver such Certifi-
so exenuted; and in case any of the sald Certificates shall
in executed, any successor Trustes may exocute such
in the name of the predecessor Trustee, or in the name
cessor Trustee, and in 21l such cases such certificate
the full force which it is anywhere in said Certificates
i this Trust Agreement provided that the certificate of the
tee shall kave,

611. Indemnification to Trustee. The School Board has in
ction 4.7 of the Master Lease agreed, to the extent permitted by
including the provisions of Section 768.28 Florida Statutes,
ta indemnify and save the Trustee harmlese from and against all
i likies, 1nc1ud1ng consequential damages and reascnable legal
and cxpenses arising cut of the administration of the trusts
PUTSUANT to this Trust agreement, and all matters concerning the
Trustez's duties and obligations with respect to the Leases and the
Assignment Agrecments including the issuance of the Cervificates,
eRoopL Lhe case of liability, obligations and damages arising
wut of the Trustee’s negligence or willful misconduck.

G12. Obligakion to Act on Defaults, Tf any Event of Defaunlt
all have occurred and be continuing, the Trustee shall, subject
Lo Lhe provisions of Saction 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-

e 07 use in the circumstances in the conduct of his own affairs;
provided that if in the opinion of the Trustee such acticn may tend
to involve expense or liability, it shall not be obligated to take

:;uch action unless ir is furnished with indemnity satisfacrtory to
ait.

i

613, Ix\:tarvcntiun by Trustee. The Trustee nay intervene, and
- ribtten reguest of Certificate holders of a majority in
roegate principal ameunt of each Series of Certificates then
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intervene, on behall of
helders or tho rola Led Crogit Facility Issuer in any
1 proceeding to which the School Board or the Corporation ia
rty and which in the opinien of the Trustee and its attorneys
& substantial Dbearing on the interests of Certificate holders. -
The rights and cbligations of the Trustee under this Sectiom are
subject Le the approval eof a court of competent jurisdiction.

G1i. Third Party Beneficlaries. Each Credit Facility Issuer
hereby expressly recognized as a third party beneficiary to this
rust Agreement znd, so long as the Credit Facility issucd by such
Credit Facility Issuer is in effect and the Credit Facility Issuer
in prc’mrly honoring drawings theresunder, it shall be entitled to
rhe obliq;\tions to the Credit Facility Issuer hersunder af
oration and the Trustee and of the School Board to the
Facility Tssuer under the Master Leaseo.
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wf rhe Trustee without its written assent thoereto. The
itled uo © an opinion of counsel as ta®
rot, irn acgordance with the foregoing powers of amend-
. Certificates nf any particular Series or macurity would be
fiected by any modification or amendment of this Trust Agreement .
Copies of all amendments hereto shall be provided to the Rating
rgercies, whether effected pursuant ko Scctiom 702 or Section 703
Lereorl.

703, Copsent of Certificate Holders. The Trustee and the
corporation (at the directicn of the Scheol Board so long as the
Lease Teym of the Master Lease shall xemaln in effeet znd no
defauls shall have occurred therecunder) may at any time enter into
oplemental Trust Agreement making a modification or amendment
i by the provisiens of Section 702 to take effect when and
icd in this Section bub subject to Section 707 hereof. &
1 Supplemencal Trust Agreement {(or brief summary thereof
.rence thereto in form appreved by the Trustee), together
request to affected Certificate holdexs for their consenc
in torm satisfactory to the Trustee, shall be mailed by the
to such Certificate holders {lbut falluro to mail such copy
shall not affect the validity of the Supplemcatal Trust
nt when ccnsented to as provided in this Section). Such
ental Trust Agreement shall mot be effective unless and-
ti} there shall have been filed with the Trustee (2] the
consents of Holders of the percentages of Outstanding

tog “pecli‘lcd in Sazction 702 and (b) an Opinion of Counsel
that such Supplemental Trust hgreement has been duly and
awiuliy entered inte by the parties thereto and filed with the
hoel Reard, the Trystes and the Corporation in accordance with
the provisions of this Trust Agreement, is authorized or permitted
oy this Trust Agreement, and is valid and binding upon the parties
cthereto in accordance with its terms. Each such consent shall be
offective ooly if accompanied by proof of the Holdexr, at the date
of such consent, of the Certificates with respect to which such
B iw ven, which praof shall be such ag is permitted by
qpcuon 802. A certificate or certificates executed by the Trustee
and filed with the School DBoard and the Corporation stating that ic
has examined such proof and thar such proof is sufficient in
accordance with Section 802 shall be cenclusive that the consents
have been civen by the Holders of the Cexvificates described in
such certificate or certificates 'of the Trustee, Any such consent
shall bec binding upon the Holder of the Certificates givimg such
tonsent and, anything in Seetion 802 to the contrary notwith-
standing, upon any subsequenc Holder of such Certificates and of
ary Cervificates issued in exchange therefor (whether or not such,
sx,uzsec[uenv Holder thereof has notice thereof) unless such consent
is rovoked in writing Dy the Holder of such Certificates giving
suzh consent or a subsequent Holder thereof by filing such
roevocation with the Trustes, prior to the time when the written
stavemcpt of the Trustee hereipafter in this Section 703 provided
filed. The facr that a congent has nolt been revoked may

ise be proved by a certificate of the Trustee filed with the
Aciogl Board and the Corporation to the effect that no revocation
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JRTICLE VII
AMERDHENTS

701. Malling. Any provigion in this Article for cthe mailing of
& wobice or other paper teo Certificate holders of a Series of
Certificates shall be fully complied with if ir is mailed postage
prepaid only (i} to each Holder of Certificates of such Series then
Cutstanding at his/her address, if any, appearing upon the registry
Liooks of the Trustee, (i1) to the Credit Facility Issuer with
respect. to such Series of Qertificates and {iii) te the Trustee.

702. Power of Amendment. The Trust Agreement and the righes

ations provided hereby may be modified or amended at any
2 by a Supplemenral Trust Agrcement, entercd into between the
Trustes and the Corporaticn (with the written comsent of the School
Ioard so lo'lg as the Lease Tarm of the Master Lease shall remain in
citaece und no defavlt shall have occurred thereunder) without the
3 .ol any Certificate holders, but only (1) £o cure any ambi-
rupply any omigsion, or cure or correct any defect or incon-
provision in this Trust hgreement, or (2] to insert such
clarifying matters which they deem necessary or desir-
ich are not contrary Lo or incorsistent wath this Trust
theratofore in offect, ar (3) to issue oene or more
Certificates pursuant to Article III hereof, or (4) to
Series of Certificates to be issued in hock-entry form
out physical ceorui

cztes, or (5) te make any othesr
B cation or amendmeat that i the judgment of the Trustee {upon
tie advice of counge), if requested}) will not have a material
2rse effect on the interests of any of the Certificate heolders.
cther modification or amendment of this Trust Agreement and of
rights and obligations of the Corporation and of the Holders of
Cext cates hereunder, m2y De made by a Supplemental Tzust
regment, entered inte Lhebween the Trustee and the Corporation
the written caonsent given, as provided in Section 703 hereof
subject ta Eection 707 berescf, of the Holders of at least a
jority in principal amcunt of the Certificates Outstanding of
h Scries abt the time such consent is given and whe are affectod
such modifications or amendmencs and the written comsent of the
Zchacl Boatd 50 long as the Lease Term of the Master Lease shall
rerzin in effect and ne default shall have occurred thereunder;
provided, however, that if any such modification or amendment will,
by its terms, not take sffect so long as any affected Certificates
remain Outstanding, the consent of the Holdérs of such Certificates
shall not be reguized and such Certificates shall not be deemed to
ke Outstanding for the purpose of any ralculation of Outstanding
Certificates under this Section. No such modification or amendment
shall permit a change in the terms of prepayment or maturity of the
principal portiocn of any Outstandlng certificates or of any
installment of the intercst portign thereon or a reduction in the
rrincipal portion or the Prepayment Price therecf or in the
interest porbtion therecon or in the consents reguired for such
modifications or amendments without the consent of the Holders of
such Cartificates, or shall change or modify any of the rights or
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f iz on [ile with the Trustec. Rt any time afrer the ficlders
1ired percentages in principal amount of Certifjicates
iled their consents Lo the Supplemental Trust Agree-
ree snall make and f£ile with che School Board and the
Corparation a written statement that the Helders of such required
percontages in principal amount of Certifieates have filed such
consent. Such written statements shall be cooclusive that such
censents have been so filed. At any time thercafter notice,
stating in substance that the Supplemental Trust hgreement {which
y hbe reforred to as a Supplemental Trust jJigreement entered into
by the parties therete on a stated date, a copy of which is on file
a.]L"] the Trustee) has been consented to by the Holders of the
P ircd percentages in lel)Clpal amount of Certificates angd will
he effective as provided in this Section 703, may be given to*
ifjeste helders by the Trustee by mailing guch - notice to
nolders {(but failuyxe to mail “such notice shall not
supplemental Trust Agreement from bhocoming cffective
as in this Section 703 provided). A record, consisting
] CE“’L)T.lCaL(": or statements required or permitted by this
3 to be made by the Trustes, shall be proof of the
therein stated. Such Supplemental Trust Agreement making
rdricnt or modification shall be deemed conclusively binding
Qd'oo\ Board and the Corporation, the Trustee and the
21l Certificakbes affected by such Supplemental Trust
al the expiration of forty (401 days after the £iling
ee of the proof of the mailing of such last mentioned
excepl in the event of a final decree of a court of
t  juripdiction setting aside such Supplemental Trust
t im a legal action or eguitable prcceeding for such
Tose commenced within suwch forty (40) day period; provided,
over, that the Trustee, Lhe Schopl Bpoard and the Corporation
forvy (a0} day peried and any such Ffurther period
any such action or proceeding may be pending shall be
heir aksolute discretiorn to take such action, or te
» taking such action, with respect to such Supplemental
warent as they may deem expedient. -

nding

rrust Ags

704, Modifications by Unanimous Consent. The terms and provi-
ons of this Trust Agreement applicable to a Series of Certif-
icates und the rights and obligations of the Trustee and the
Corporatien and of the Holders of the Certificates of such Series
hergunder may be modified or amended, with the written consent of
the School Board in any respect upon entering into by the parties
thercto of & Supplemental Trust Agreement and the congent of Lhe
Holders ol all the Certificates them Outstanding of such Series,
such consent to be given as provided in Section 703 except that no
aotice ta Certificate holders by mailing shall be recquired.

705. Excluslon of Certificates. Certificates cwned or held by
or fer the account of the School Board shall not be deemed Qut-
standing for the purpose of consent or other action or any caleu-

of Outstanding Certificates provided for im this article
rhe School Board shall not be entitled with respect to
such Zertificates te give any consent or take any other action

s - 48 -



in this Article. AL the time of any consent or other
under this Article, Lhe Schoel Board shall furnish the
. cartificate af an hAuthorized School Deard Repreueatative,
ch the Trustee may Tely. Gescribing all Cerrtificates so to-

706. Kotation on Certifircakes. Certificates executed and
delivered afrer the effective dave of any action taken as in this
e VII provided may, and if the Trustee so determines shall,
hear a notation by endorsement or otherwise in form approved by the
ichonl Beard, the Corporatien and the Trustee as to such action,
o that case upon demand of the Holder of any Certificate
rnding at such effective date and presentation of his/her
cortiticate for the purpose atb the designated corporate trust
affice of the Trestee or uypon any trapsfer or exchange of any
B ate Outstanding at such ceLfective date, suitable notatiom
mada on such Certificate or upon any Certificates issued
such kransfer or exchange by the Trustec as to any such
£ the Schoel Board, the Corporation and the Trustee shall
<, now Certificatos so modified as in the opinion of the
the Corporation and the School Eoard to conforwm te such
all be prepared, executed and delivered, and upon demand
lder of any Certificate then Outstanding shall be

without cost  te  such  Cervtificate holder, for
cates of the same maturity then Outstanding, upon surrender
cuch Certificates.

707. Credik Facility Iasuers Deemed Certificate Holders. Not-
nding any other provisions of this Trust hgreement, includ-
izt limitation this Article VII, whenever the consant of a
cate holder shall be reguired under this Trust Agreement for
purpose except those medificaticns or amendments effecting a
nge in the terms of prepayment or ‘maturity of the principal
1 on of any Outstanding Certificates or of any inscallment of
i1} inkerest portion therecn or z reduction in the principal
portion thereon or of the requirement that such modifications or

dments not De made without the consent of the Kolders of such
ificates, any Certificate insured or guaranteed by a Credit
ilicy shail be deemed to be owned by the Credit Facility Issuer
issuing sueh Credit Facility, so long as such Credit Facility

suer h2s not defaulted on the obligations under its Credit
acilicy. °
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boen deposited It the Trustee as escrow holder moneys con-
ng of sither cash iz an amount which shall be sufficient, or
sance Securitiss the principal of and the interest con which
due will pravide moneys which, together with the moneys, if
deposited with the Trustee as escrow holder at the same time,
be sufficient, to pay when due the principal portion or
Prepayment. Price, if applicable, and interest portion due and to
beocome due with respechk to said Certificates on or prior to the
prepayment date or maturity date thereof, as the case may be, and
(c) in the event said Certificates are not by their terms subject
to prepayment within the next suceeeding 60 days, the School Board
shall have given the Trustee in form satisfactory ro it, instrue-
vions te mail a notice to the Holders of such Certificates that the
deposit required by {b) above has been made with the Trustez as
escraw holder and that said Certificates are deemed to have been
paid in accerdance with this Section 801 and stating such maturicy
Prepayment Date upon which moneys are expected to be available
payment  of  the principal or Prepayment Price, if

ye able, of #ald Certificates, other thao Certificates which
wve besn purchased by the Trustec at the direction of the School
Board or purchased or otherwise acquired by the School Bazrd and
delivered ro the Trustee as bhereinafter provided prier to tha.
mailing of the notice of prepayrment yeferred te in clause {a}
The Trustee shall, if so dizected by the School Reerd (i)
o the maturity date of Certificates deemed to have heep paid
sordance with this Section 80 which are net te be prepaid
prior te their maturivy dace or (ii} prior to the mailing of the
notice of prepayment referred o in clause (a) above with respect
to any Certificates deemed to have been paid in accordance with
this Sectien 801 which are to be prepaid on any date prior to their
maturity, apply moneys deposited with the Trustee as escrow holder
in respeetr of such Certificates or sell Defeasance Securities so
deposited with the Trustee and apply the proceeds thereof to the
purchase of such Caertificates and the Trustee shall immediarely
thereafrer cancel all such Certificates so purchased; provided,
however, that the moneys and Defeasanee Securities remaining on
deposit with the Trustee after the purchase and cancellation of
such Cerrificates ghall be sufficilent to pay when due the principal
or Prepayment Brice, if applicable, of, and interest portion due or
.0 became 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. Xf, at any time (i) prior to the maturity datz of
Certificates deemed to 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 notire of prepayment
referred to in clause {a) with respect to any Certificates deemed
Lo have been paid in accordance with this Section 801 which are to
be prepaid on any date prior to thelr maturity, the School Beard
shall purchase or otherwise acquire any such Certificates and
deliver such Certificates to the Trustee prior to their maturity
cate or Prepayment Date, as the case may he, the Trustee shall
immodiavely  cancel  all such Certificates so delivered; such
delivery of Certificates to the Trustee shall be accompanied by
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ARTICLE ViTI
HMISCELLIMEOUS
201, Defeanance.

ta) If the principal portien or Prepayment Price of all
Certificates, if applicable, and the interest portion due or to
Lecers due therzon, shall be paid at the times and in the manner
stipulated in such Certificates and in this Triust 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, agrecments and other obligations of the School Board-
under this Trust hgreement in favor of such Certificates shall
rhoreupeon cease, terminate and become void and be discharged and
matinfied. In such event, the Trustee shall cause Statements for
such period or periods as shall be requested by the School PBoard to
be propared and filed with the School Board and, upon the request
the School Board, shall execute and deliver to the School Board

1 zuch instruments as may be desirabple to evidence such discharge
& satisfacrion, and the Trustee shall pay over or deliver ro the
1 GBeard all moneys or securipl beld by it pursuant ko this
rust  Agreament. which are not reguired foxr the payment of the
»rincipal porticn or Prepayment Price, if applicable, and intcrest
due or te begcome dug with respeoct to such Certificates not
fure surrendered for such paywent or prepayment or for the
sayrent of amounts owing to any Credit Facility Issuer under a
nbursement Agreement or as ground rent under any Ground Lease.

{nt  Certificates for the payment or prepayment of which
monoys shall have been set aside sufficient to pay the principal
portion, the Prepayment Price, If applicable, and interest portion
te cme dus to maturity or esarlier prepayment, shall be held in
rru: by the Trustee as escrow holder {through deposit by the
School Beoard of funds for such payment or prepayment of the Pur-.

:ase Dption Price of one or more Facilities purswant to Section
7.3 ol thc Master Lease or otherwise) shall be deemed to have been
$paid within the meaning and with the effect expressed in subsection
(2} of this Section 801 except that the obligationm of the School
Roard o make, or cause to he made, Basic Lease Payments from such
sec-aside amounts shall continue. Any Qutstanding Certificates
shall, prior to the maturity or Prepayment Date thercof, be deemed
to have been paid within the meaning and with the effect aexpressed
in subsection (&) of this Section BO1 if the Trustee shall receive
an Opinion of Counsel to that effect apd {a) in case any of said
Certificates are to be prepaid on any date prior to their maturity,
;.hc S5choo) Board shall have given to the Trustee irrevocable
ipstructions in  writing ffom an puthorized School Board
Representative Lo mail as provided in Article III a notice of
prepayment of such Certificates {other than Certificates which have
baen purchased by the Trustee at the diraction of the School Board
or purchased or otherwise acguired by the School Hoard and

v te che Trusteée as hereinafter provided prior to the
iling of such notice of prepayment) on said date, (b} there shall
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‘om; from the School BEsard to the Trustee as to the manner in
ch Certificates are to be applied against the obligation to
prepay Certificates deemed paid in accordance with chis
cuion 801, The directions given by the School Board to the
ustec referred te in the preceding sentences shall also specify
Lhe portion, if any, of such Certificares so purchased or deliverad
and cancelled to Le applicd against the obligatiom to pay Certifi-
an deemed paid in accordance with this Section $01 upon their
rity date or dates and the portion, if any, of such Certifi-,
cates so purchased or delivered and cancelled to be applied against
1 onligation to prepay Certificates deemed pald in acterdance
with this Section 801 on @ny date or dates prior to their maturity.
In the event that on any date as a result of any purchases, acqui-
sitiens and cancellations of Certificates as provided in this
tice BG1 the total amount of moneys and Defeasance Securities

thke total ameunt which would have been roguired to be
ith the Trustee on such dare in respect of the remaining
5 in ovder to satisfy subclause (b} of chis subsection
on 801, the Trustee shall, if requested by the Scheol
ke amount of such excess to the School Loard free and
any Lrust, lien, pledge or assignment Securing said
ciles or otherwise existing under this Trust hygroorent,
rerwisc provided in this subsection of Scctiom 80X,
sance Securities nor moneys deposited with the Trustce
nt. te this Scctien 801 nor principal or interest payments on
:h Pefeasance Securities shall be withdrawn or used for any
;e other than, and shall be held in trust for, the payment of
- pal portion or Prepayment Price, if applicable, and
portion represented by said Certificates; provided that
received from such principal or interest payments on such
& Segurities deposited with the Trustee, {A) to the extent’
1 will not De required at any time for such purpose, as
fied by a certificare delivercd to the Trustee by a firm of
“ndependent certified public accountants acceptable to the Trustee,

1 he paid over to the School Board as received by the Trustee,

d clear of any trust, lien or pledge securing said
Cervificates or otherwise existing under this Trust hgreement, and
‘t':n to the extent such cash will be required for such purpase at a
.~ater date, ghall, to the extent practicable, be reinvested in
Defeasance Securikbies maturing at times and in amounts sufficient
ro pay when due the principal or’Prepayment Price, if applicable,
and Interest represented by said Certificates on or prior to such
rxepayment date or maturity date thereof, as the case may be, and
intgrest earned from such reinvestment ghall be paid owver to the
School Board, as received by the Trustee, free and clear of any
trust, lien, pledge or assignment securing said Certificates or
otherwise existing umder this Trust Agrcement.

Deleasa
sk

{c} Anything in this Trust Agreement to the contrary
notwilhstanding, any moneys neld by the Trustee in trust foxr the
payoent of any of the Certificates which remain unclaimed for six
18] yea nﬁter the date when such Certificates have hecome due and
a . elther at their stated maturity dates or by call for-

parak
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ast, 3f such moneys were held by Lhe Trustee at nueh date,
® 16) years after the date of deposit of such moneys if
sited with the Trustee after Lhe said dace when such Cerei-
tes became dee and payable, shall, at the written request of
the Schocl Board be repaid by the Trustee to the School Board, as
its absclute property and free fxom trust, and the Trustee shall
cupon bDe released and discharged with respect therete and the
Cervificate holders shall look only to the Schosl Board for the
paymcnt of such Certificates; provided, however, that before being
regquired to make any such payment to the School Board, the Trustee
©hall, at the expense of the Schaal Board, cause to be published at
least twice, at an interval of not less than scven (7) daya between
ruklications, in an Autherized Newspaper, a notice that said moneys
vernin unclaimed and that, after a date named in said notice, which
r'lam zhall not bhe less than thirty {30) days after the date of the
ublication of such notice, the balance of such moncys then
2d will be returned to the School Doard.

202. Evidernce of Signatures of Certificate Holders anﬂ‘ow;:\er-‘
thip of Certifleates.

(2} IExtept as otherwise provided in Sectien 707 hereof,
cyuest, consenr, revocation of consent or other instrument
this Trust hgreement may reguire or permit to be signed and
ed by the Certificate holders may be {n one or more
3 s ol similar tenor, and shall be signed or executed by
ificate holders in person cor by their attorneys appointed
Froof of (i} the execution of any such instrument, o
it ingtrument appointing any such attorney, or {ii) the holding
any person of the Certificates, shall be sufficient for any
rpose  of this Trust Agreement (except as otherwise herein
ressly provided) if made an the Following manner, or in any
her manner satisfactory to the Trustee, which may nevertheless in
5 discretion require further or other proof in cases where it
5 the same desirable: the fact and date of the execution by any
rriiicate holder or his/her attormey of such instruments may be
proved by a guarantee of the signature thereon by a2 bank or trust
compony or by the certificate of any notary public or other officer
authorized to take acknowledgments of deeds, that the person
signing such request or other ingtrument acknowledged to him the
execuction thereof, or by an affidavit of a witness of such execu-.
tiva, duly sworn to before such'notary public or ather officer.
fmere guch execution is by an officer of a corporation or associa-
tien or a partner af a partnership, on behalf of such corporaticm,
association or partnership, such signature gquarantee, certificate

cr affidavit shall also comstitute sufficient proof of his/her
authority.

{b}) The ownership of Certificates and the amount,
nurbers and other identification, and date of holding the same
shall be proved hy the register maintained by the Trustee.

{c) Iny request or congent by the Holder of any Cer-
ehall hind a1l future Holders of such Certificate or any
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808 . Meticew. Unless otheorwiac specificd horein, all notices,
vrguests, demands or other communicatiens {other than payments by
vhe School Board) to or upon the respective parties listed below
snall he deemed to have Been given (i} in the case of notice Ly
letter, when delivered to the addressee by hand or on the third day
aftnr 6enusn in the mails, by first class mail, postage prepaid,
return receipt requested, {ii) in the case of notice by cable, when
delivered to the cahle company, charges prepaid, (iii) in the case
vl notice by telex or bank wire, when sent, answer back received,
and (iv) if gilven by telephone, when communicated to the person or
tu Lhe helder of the office apecified as the person or officehalder
to whose aktention communications are to be given, addressed to
them as folleows or to such other address as any of the parcies may
designatne by written notice to the other party:

sration:

#alm Neach School Board Leasing Corp.
3340 PForest Hill Boulevard

west lm Beach, Florida 33406
Attenvions  Presidont

fonoel Boaxd:

The School Board of Palm Beach County, Fleorida
3340 Forest Hill Boulevard

Yest Paim Beach, Florida 33406

Attention: Superintendent of Schools

Trugtee;

tionsbBank of Florida, N.R.

One Financial Plaza, 13th Fioor

Fort Lauderdale, Florida 33394
Attenation: Corperate Trust Department

Rating Agencies:

Moady's Investor Serviee, Inc.

89 Church Street

New York, New York

hrtention: Public Findnce Department

Standard & Poor‘s Ratings Group

%5 Broadway

Kew York, New York

Attention: Municipal Deparcment
Cradit Facility Issuers:

A5 set forth on the Schedule applicable to the
Series of Cercificates.
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igaLes imsued in exchange therefor or in liew thereof in
of anything done or sulffored to be deme by the Sehool
the Corporation or the Trusiee in accordance thercwith.

203. Moneys Held for Parxticular Cerkificates. Subject to
n BOL(c) hereof, the amounts held by the Trustee for the
:nt of the intercst portiom, principal portion or Prepayment
ice due on any date with respect to particular Certificates
11, on and after such date and pending such payment, be set.
cs‘d-* on its hooks and held in crust by it for the Holders of the
Certiticates entitled therero.

04. Preservation and Inspecktion of Documents. All decuments
cived by rhe Trustee under the provisions of this Trust hgree-
shall be retained in its possession and s5hall be subject
ng normal business hours and upon reascnable prior notice to
snspection of the School Beard and the Corporation, and any
iticate nolder and their agents and theiv representatives, any
am ray at their own expense make capies thereof .

80G. Partjes Interest Hereim. Subject to Section €14, nothing
herein, oxpressed or implied, Is intended or shall be construed to
Conter upon, or to give Lo, any person or corporation, orher than
Corporation, thes Trustee and Lhe Holders of the Certificages,
2dies or claims under or by reasen hereof or any covenant, con-
¢icion or stipulation thereof: provided chat with respect ta the
covinions heresf which require the Trustee to give notice to the
“choul Board, obtain the School Board’s consent, pay or deliver to
the Schoal Board any moneys held by the Trustee hersunder or grant
'o the School Board any right or privilege whatsoever, such provi-
shall also be for the benefit of the School Beard and, upon
wx failure of the Trustee to comply therewith, the School Baoard’
11 have such rights, remedies and claims as are provided here-
er or by reason hereof or by law, ALl covenanks, ipulationsg,
promises and agreements hercin contained by and on behalf of the
Corparation shall be for the sole and exclusive benefit of the

schoel Board, the Corporaticn, the Trustee and the Heolders of the
crrificaces.

806 . 5evera.b111ty. If any one or more of the covenants or
agreements provided in this Trust Rgreement on the part of the
Corporation or the Trustee to be performed should be contrary to
law, then such covenant or covenants or agreement or agreesments
shall bc deemed severable from the remaining covenants and agree-
ments, and shall in no way affect the validity of the other pre-
visicns of this Trust Agreement.

807. Reaording and Filing., The Schocl Board shall be respon-
sible for the recording and filing of instruments or documents of
further assurance, if any, as may be required by law in order te
i rr..c:r_woly convey the interests contemplated by this Trustc Agree-

ment

=hall also ke given by the Schoal Board to Lthe Rating dgen-
af the occurrence of any one of more of the following: {i) the
it of a Sucoossor Trustee, (ii) the expiration or termin-
on of & Credit Facility, (1ii) the prepayment ox defeasance of
any of the Cutstanding Cercificates in accordance with Section 801
or 842 heoreaf or {iv) 2 material modification of or amendment to
this Tmist Agreement, the Master Lease, any Ground Lease, any
nhssigrment Aqresment, any Lease Schedule or any Credit Facilicy.

£€03. Appliceble TLaw. This Trust Agreement shall be construed
and governed in accordance with the laws of the State of Florida.

8i0. Binding on Successoxs. This Trust Agreement shall be
11‘)d)nq vipon and inure toe the henefic of the parties, the Certif-
ate helders and each Credit Facility Issuer and their respeclive
I0ESSLIS B#nd :.sdlgns

8131. Captionma. Copltions preceding the text of the several
Sections hereof, and the table of contents, are sclely
rvrenience af reference and shall nol constitute a part of

- Agreement ot affect Ats meaning, construction or effect.

812, Legal Holidays. Unless otfherwise provided herein if the
<ate fo ing aay payment ox the last date for performance of any
act or c} rising of any right, as previded in this Trust
Igreemont, is a0t a Business Day such payment may be made ox act
pexformed or right exercised on the next succeeding Business Day
with the soeme force and effect as if done on the nominal date
provided hoxein, snd ne interest shall accrue on such payments for
the pericd after such dave.

B11. Exccution iz Counterparts. This Trust hgreement may be
cuted in several counterparts, cach of which shall be deemed an
ginal, and 2ll of which shall constitubs but one and the same

<
nstrument.




WITHESS WHERECF, the pariics have executed this Master
s greement by their duly asthovized officers as of the date
s yoar First written zbove.

L B

PALM BEACH SCHOCL DOMRD T et P 7[ , & lotary Public in and
LERSING CORE. for the Said County in theb’state aforegaid, 6o hereby certify that

Jorty Gleagon and C. Monica Uhlhorn, personally known to me to be

the same persens whose names are, respectively, ag Vice Preaident

sv: (} %«ad%%d Qé, %’ﬂ L and Secretary, of PAIM BEACH SCHOOL BOARD LERSING CORP., a Florida

C. Monica Unlkorn ‘Tody Hledzon not- for-profit corporation, subseribed to the £oreqoing instrument,
Secretary Vice President

appeared before me this day in person and severally acknowledged
that they, being hereunto duly authorized, signed, sealed with the

I scal of said corporation, and delivered the said instrument as the
(SERL} RATIONSBAWE OF FLORIDA, R.h., froe apd voluntary act of said corporation and as their own frae
as Trustee and voluntary act, Loy the uses and purposes therein set Lorth.

45
15cH day of

éA,ﬁ.&p f>JJ- 3‘*—‘5-’//

WOTARY PUBLIC, sjﬁ'ﬁfﬂfo? FLORIDMA

wnder my hand and natarial seal t
1994,

By g R
Michael AT. Marwa
Assistant Vice Prosident

T Bt o Faary P2, Priat, Ste o3 Type o Gomaamiis oved |

ul}\‘cm:“sgm%’gss O perremally known te me, ong) i,

ateh 19,

WRSID T e §5 OYSTTMRTERS W Produced identification: i Lhetssrs
Cm-u’Ydmuf-clM\:

O pIp take an cath, or IB/DID NOT take en cath.
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}o8s: EXHIBIT A
o AL BERCH )
2 // 2, _/ i EORM _OF_CERTIPICATE OF PARTICIFATION
1, (1/‘? 3 ed) ﬂ? . a Notary DPiblic in ang
uz thue 5aiG Counfy in theVsState atoresaid, da hereby cerbify thal Fyont of Cercificave
chael J. Marra, personally -known to me to be the same person

whnose name is, as Assistant Vice President of RationsBank of
Florida, ¥.h., a national banking assoclation, subscribed to the
foregoing instrument, appeared before me this day in person and w D $
severally acknowledged that she/he, being hersunto duly authorized, ) T

signed, scaled wikh the seal of said association, and delivered the

£aid inscrument as the free and voluntary act of said association

and as her/his own free and veoluntary act, for the vses and pux-

REGISTERED

3 CERTIPICATE OF PARTICIPATICH
pests therein set foreh. . SERIES
] [
. ;5 lw\‘gx';dm: my hand and netarial seal this 186 day of. ing an Updivided 2roportionate Interest of the
Hoveomber, 1994,

ner Hereof in Basic Leasc Payments to be HMade by
THE SCHOOL BOARD OF PALHK BERCE COUNTY, FLORIDA

[ }}’ a5 Lossee, Pursuant to a Master Teasc Purchase Agreement
Aian s 7/%_/ . with Paim Beach School Yoard Leasing Corp., as Léssor

NOTARY PUBLIC, 14{&;’ OF FLORIDA

ORIGINAL
_RRTE MATURITY._TDATH ISEUE DATE CUSIP MO,
larss =f Notary Sulc, Frian, Zuap e Typs 14 Commitsionsd )
1D perscnally known to me, m(}{
3" Produeed idenyificarion zx . -
e o diion SN DOLLARS

[l p1n take #n oath, or E/m WIOT take an cath. THILS IS TO CERTIFY THART the 1eg)sr.e'ed owner pamed above is
_owner of this Certificite of Participation, Series
errificate”), evldencn—xq an undivided proportiocnate
erest in Basic Le.=se Payments {as Set forth in Schedule No.
ts the hereinafter mentioned Master Le=ase Purchase Agreement
toellectively, 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 Talm Beach County,
rida (the “Distriet"} pursuant to the Master Lease Purchase
Regreement, dated as of Wovember 1, 1554 (the "Master Lease®),
between Palm Beach School Board Leaging Corp., & not-for-profit
corporation duly organized and existing under the laws of the State
of Florida, as lessor (the "Corporation®), and the School Board, as
lessee. Under 2 Series R.aslgnment Agreement dated as of
P ({the "Assignment Agreement”) entered into by and
rtween the Corporation and NationsBank of Florida, N.A., Forc
Lauderdale, Florida, as trustee (such bank and any suc:esscr
thereto hereipafter called the "Trustee™}, the Corporation hnas
transferred te the Trustee, for the benefit of the Certificate

ifolders, all of its rights under the Series Lease {except
for its right to indemnification under Secticn 6.7 of the Master
2 its right Lo held titie to the Series Facilities
wndey Section 6.1 of Lhe Master Lease and its right to receive
o notices under the Master Lease) including its rights to receive
S e -1
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se Paym
ident

s therounder, with respect to the Series -
el said scheduls Noa.  [the “Heries

The registerod owner of this Cervificate (*Certificate
! is encitled to receive, subject Lo the terms of the Master
se and the Trust hgreement (hereinafter defined), on the matur-
ity date spocified above {the "Maturity Date")}, unless prepaid
prior thereto as provided herein, the principal sum specified
above, Tepresenting the portion of the Basic Lease Payments desig-
rated as principal and coming due on the Maturity Date, and to
receive oh February 1 and August 1 of each year, comueacing
wior ©6 and including the final Maturity Date or
the dite of prrpayme-nr whichever is eaxlier, the interest porcion
sic Leasoe Payments payable to Certificale Holders om such
5ald amounts are payable in lawful money of the United
of America. The amounts representing principal portion and
cnt Price shall be payable at the designated corporate crust
¢ the Trustee ancd the amounts representing interest portion
se nayable by cheek or draft of che Trustee mailed to the
reglstered ovmer at the address of the registered owner as it shall
ar on che registracion books maintained by the Trustee ag of
lath day of the month next greccding the month in which such
due. Such interest portiopn may be paid by wire transfer
istered owners of $1,000,000 or more upen thelr request
wriging received av least 15 days prios to any Payment Date.

1

The BPasic Leasc Payments are payable from funds appropriated

Ly the School Esard for such purpose from current or gther funds
authorized by law anrd regulations of  the State of Florida
Department 2f Educacien. The Schoel Board is not legally required
to apprepriate moneys for chis purpose. NEITHER THE SCHOOL BORRE,
THE DISTRICT, THE STRATE OF FLORIDA, WOR RNHY POLITTCARL SUBDIVISION
THRRECF SHALL S OZLIGATED TO PRY, EXCEPT FROM APPROPRIMNTED FUNDS,

ANY S5UMS DUE UNDER THE SERIES __ LEASE FROM ANY SQURCE OF
RXATION, AND THE FULL FRITH 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 INDERTEDHESS OF THE SCHOOL BOARD OR
TIE DISTRICT WITHIN THE MERRING OF ANY CONSTITUTIONAL CR STATUTORY
PROVISICN OR LIMITATION.

THE TRUSTEE }IAS NQ OBLIGATIOR OR LIARBILITY TO MAKE PAYMENTS
WITA RESPECT TO THIS CERTIFICATE EXCERT FROM FUNDS RECEIVED BY IT
PURSUANT TG THE TRUST RCREEMENT REFERRED TO ON THE REVERSE HEREQF.

REFERENCE IS HEREBY MADE TC THE FURTHER PROVISIONS OF THIS
CERTEFICATE SET FORTH ON THE REVERSE HMEREOF, WHICH FURTHER FROVI-
SYONS SHRLL FCR ALL PURPOSES HAVE THE SRME EFFECT AS IF SET FORTH
HEREIN.

IT I5 HERERY CERTIFIED, RECITED AND DECLARED that all acta,
cenditions and things required by the Constitution and laws of the
State of Florida and vhe Trust hgreement te exiSt, tO have happened
and to have bean performed precedent ro and in connection with the
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Back of Certificate

zod teres used herein but aot otherwise defined herein
¢ moaning givern to such terms in the Trust Agreement.

1z

amounts payable by the Trustee with respect to this Cer-
cite shall be paid from (i) the Basic Lease Payments received
thie Trustee from the School Beoard pursuant te the terms of the
i Lease, [i1i) all amounts from time to time deposited in
and accomtts created under the Master Trust Agreement
of November 1, 1494, between the Corporation and the
iten (a5 the same ma.y Le amended and supplerented frem time to
Tim che "Trust Agreement®}, including inveatment earnings; {1ii)
any proceeds received by the Trustee upon the sale, ra-1 ing or
other disposition of the Series Facilities or the pur!‘\ut of
other remedy pursuant to the Master Lease, and (iv) Net
coeds resulting from any insurance or other financial guaranty
i payment or any claim or condermmation award payable with
t to the Series __ Facilities pursiant to the Master
e and the Trust Agreement, but only to the extent that the
shall have actually received sufficiant income Or proceeds
1 Trust Estate (defined in the Trust Agreement) bo make such
It is provided in the Magter Lease that the cost and
s¢ ©f the pexfarmance by the School Board of its obligations
vndey including, withoet limitation, the payment of all Basic
I and all cther amounts required te be paid by the
d thereander, shall be subiject Lo and dependent upon
ons being duly made £rom time te time by the sSchool
¢ for such purposes or other amounts being lawfully available
& payment of the principal portion and lnterest porticn
B v Lease Payments represented by the Certificates is not
;)ah‘llhy or charge upon the credit of the Trustee cor the
vation, ard neither the Trustes nor the Corporation has any
igation to mwake such paymeuts, other than the Trustee's
aticn to make such payments fxrom the income from and procesds
sources described above.

an

I

Thiz Certificate has been execured by the Trustee pursuant to
the Trust Agreement. Copies of the Trust Agreement and the Series
Lease are on file at the principal corporate trust office of
the Frustee, and reference to the Trust Agreement and the Series
Lease and any and al) supplements or amendments therero is
de for a descriprion of the funds and accounts established under
the Trust Agreement for the purpose of securing the Certificates,
the agreements- and ¢ovenants of the School Board in the Series
R Lease with respect to the Series Project and Basic
Lease Payments to be made by the School Board, the nature, extent
and marner of enforcement of such agreements and covenants, the
rights and remedies of the Certificate Holders with respsct
thereto, certain limitations relating to the issuance of additional
Series of Certificates under the Trust Agreement, the manpber in
which rhe terms of the Trust Agrecment may be amended, and the
olher terms and conditions upon which the Certificates are
delivercd thereunder.
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ivery of this Certifica
in due Lime, form and mann

nave hapgened and have
ir as roquired by law.

35 WHEREOF, thig Qertificate has been executed by the
warnal siapature of an Authnorized Signatory of the Trustee, not in
indiwvidual capacity, but uclely as Trustee under the Trust

HATIONSBANK OF FLORIDA, N.A.,
as Trustee

By:

L W A-3

by made to tho Tru

ence is h hareement and any and
inls pdilicalions oy amendments thereol {or a descrip-
1(>dgc af the Trust Estate and assigument and covenants
the Certificates, the nature, extent and manner of
of suck pledge, the rights and remedies of the Holders
rtificates with respect thereto, the terms and conditions
uper which the Holders of the Certificates shall cease to be
mricled to any lien, benefit or security under the Trust Agreement
other terms and provisions thereof and the pledge of

ust Estate aad the texms and conditions upon which all
ants of the Trustee to the Holders of such Certificates shall
thereupen cease, terminate and become veid and be discharg=d and
sfied. Al}l covenants, agreements and obligations of the School
Builrad nnder the Series _ Lease with respect to the Series
ies or a poartion therect may be discharged and sat-
to the maturity or prepayment of this Certificate if
ar tain specified securitios have been deposited with the
;e ln the mancer provided in the Trust Agreement.

This Certificate shall he issued initially pursuant to a baok-
-nnly system administered by The Depasitory Trust Company, New
(rorer), which shall act as securities depository
Cervificates, with no physical dictribution of certificates
Any provisions of the "frust Agreement ar this
requiring physizal delivery of Certificates shall,
i hook-oncry-only system, oo deemed o be satisfied by &
icr on Lhe records maintained by DTC of ownership interests of
parvicipants ("DTC Participants"}) and cther institurticns that
through or maintain a cuscedial relationship with a DTC Par-
either directly or indiractly ("Indirect Participants®).
igants and Indirect Participants will be vesponsible for
g records with respect to the beneficial ownership
of individual purchasers of the Certificates {"Beneficial

Cortificate shall inicially be issued in the name of Cede
wrinee far DTC, and so leng as this Certificats is held
book-encry-only form Cede & 0. shall be considered the
] ered owner for all purposes hereof, including the payment of
b al and interest portions of Basic Lease Payments represented
by thiz Certificate. Payment to DTC Participants shall be the
esponsibility of DTC.  Payments by DTC Participants to Indirect
Participants, and by DTC Participants and Indiract Participants to
individual Beneficial Owners shall be the responsibility of DTC
ipants and Indirect Participants and not of DTC, the Trustee,
yporation ¢r the S5chool Board.

is Certificate shall be transferable upon the registration
L:ooks of the Trustee, which shall be kept -at the principal cor-
porate trust office of the Trustee upon payment of any charges
reguired. Except when registration of the Certificates is being
maintained by persons to a book-cncry-only system, the Certificate
#alder may Lpansfer this Certificate in perssen or hy such Certi-
ficate Helder's atiorney duly austherized in writing, upon surrender
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A written ipstrument of transfer satisfacreory
crecuted by the Certificate tHolder or such
duly aurhorized atvorney. Upon vhe nransfecr
ificate, the Trustes shall deliver in the name of the
=g & new Certificate or Certificates of the same aggregats
ptinvipal amount and maturity as the surrendcred Certificale. The
A er mzy cdeem &nd creat the person in whose name this Certifi-
registeved upan the register of the Trustec as the absolute
- nereof for all purposes, and all such payments so made to any
1 Certificate Heolder or upon such Certificate Helder's order
a3l be valid and effectual to satisfy and discharge the liability
upon such Certificate to the extent of the sum or sums so paid, and
thae Trustee shall not be affected by any notice to the contrary.

whe Cervificates shall be delivered in registered form in the
vions of $%,000 or any integral rmultiple of $5,000. The
cutes, upen surrender therecf at the designated corporate
office of the Trustee with 2 writtes instruction satisfaccory

duly executed by the Certificate Holder or such
aze Holders attorney :duly authorized in writing, may, at
n of the Certificate Holder and upon payment by such Cer-
iolder of any charges which the Trustee may make as pro-
the Trust Agreerent, be exchanged for an egual aggregate
pal ampount of registered Certificates of the same maturity of
ather autherized dencminations.

Doticoal | Preppyment: Cortificates maturing on or bafore
shall not bz subjoot te prepayment ar the cption of
Board.

Lficaces maturing after hugust 1, shall be subject
precayment on or after August 1, . the School Board
ects to prepay the principal porticn of Basic Lease Payments due

na Series | Leases in whole at any timz, or in part on
Intercst Pay'me ot Date, and if in part, in such order wf matur-
y af Certificates corresponding to the due dates of the principal
portion of the Basic Lease Payments under the Beries __ Lease (s}
as mnall be designated by the School Roard to he prepaid, and by
Lot within a maturity in such manner as the Trustee may determine,
sl the Prepaywent Price expressed as a percentage of the principal
poertion of Basic Lease Payments represented by the Certificates or
porricns thersof te be prepaid as set forth opposite such peried in
the follewing tabkle, plus the interest accrued to the Prepayment

DPrepayment Period Prepayment
(Aoth Dates Inclusive) —Price
hugust 1, through July 31, %
hugusc 1, through July 21,
hugust 1, and thereafter
R TRV ENNTES A-e

roas the Trusiee shall deem fair aed appropriate.  The
any Certizicate of a denaminacion of more than $5, 060 co
i shall bo in the principal amounl of $5,000 or an iote-
mulyiple thereqf, and, in sclecting portions of such Certi-
for prepayment, the Trustee shall treat each such Certi -
wnrwsen[ing that number of Certificates in §5,000 deunom-
which is obtained by dividing the principal amount of such
1 a:e to be prepaid in part by $5,000. Interest represenced
iJcaLE° so prepaid shall beé paid f{rom the amount then
to prepay Certificatcs.

Wnen

Agres

epayment of Certificates is reguired purswant to the
ent, the Trustee shall give notice of the prepayment of
reificates, which notice shall specify the maturities of the
cares to be prepaid, the CUSIP numbers {which shall he for
>uvraricnal purpoeses only and shall neot affect the walidity of
cael the prepayment date apd the place or places wierc

e upon such prepayment will be payable and, if less than
tne Cervificates are to be prepaid, the letters and numbers
distinguishing marks of such Certificates to be prepaid,
in the case of Certificates te be prepaid in part only, such
#hall also specifly the respective portions of the principal
thereat £o be prepaid. Such notice shall further stace rhac
N date there shall become duc and payable upon each Certi-
o ke prepaid vhe Prepayment Price therecf, or the Prepay-
Srice of the specified portions of the principal therecef in
ot Certificates to be prepaid in part only, together with

t accrued o the nrepaywent date, and that from and after
uen date interest thereon shall cease to accrue and be payable.
tee shall mail a copy of such natice, postage prcpaid, not

30 days befors the prepayment dace in the case of op-
apayment, extraordinary prepayment resulting from damage,
trucktion or condemnation of Facilities or mandatory sinking fund
ot for the Certificates to be prepaid and not less than S
more than 10 days befare the Prepayment Date in the case
leldornlnary prepayment resulting from termination of all
.cases as a result of nonsppropriation or default by the School
Board. to the Certificate Molders of apy Certificates or portions
thereot whirh are to be prepaid, at their last addresses appsaring
vpon the registry books, but any defect in the notice to a parti-
cular Certificate Holder shall not affect the validity of the pro-
ceedings for the prepayment of other Certificates Notice, to the
eoxtent available, of such prepayment shall be provided to any
depository not less than two days pricr to mailing of such notice.

THE CDLIGATION OF THE SCHOOL BOARD TO MRKE BRSIC LERSE DAYMENTS
UKD SCHEDULE NO. _ _ OF THE MASTER LEASE IS A SPECIAL AND LIMITED
OBLIGRTION, SUDJECT TO ANNUAL APPROPRIATIOR BY THE SCHOOL BOARD, AS
FURTHER PROVIDED ON THE FRONT OF THIS CERTIFICATE.

Form of Opinien of Special Tax Counsel

Statesent of Insuzaace

o mmeanan s e -8

rranrdinany, Brepavment: (i) Cerfificates shall be subjectc
ayment in whele or in part at any rime and if in parc, in
o v 0of ma y or on a proportional basis, as ghall he
ated by the Schocl Board, and by lot within a maturity in
manner as the Trustee shall determine to be fair and appro-
riate, in an amount equal to the principal partion of HBasic Lease
L5 prepaid under the Series Lease[s), at a Prepayment
Price of par plus the interest accrued Lo the Prepayment Date, if
1A} there are Net Proceeds equal te or greater than ten percent
{10%) of the remaining principal portion of the Basic Lease Pay-
rcldtulg to the Series _ facilities as a result of
destrucrion or condemnation of any portion of the Series
___ Facilities and an election is made by the School Beard under
rrion 5.41(b) of the Master Lease Lo apply the amount ta the pre-
1t in part of the principal portions of Basic Lease Payments
:ing to the Sercies __ Facilities and represented by the
rificates, ©r {H) there shall remain in the Series 1954A Acquis-
necount an amount greater than the a2mount of Bagic Lease
caming due in the immediately following Fiscal Year under
Leavels), upon delivery by Lthe Schocl Roard of &
iticate ot Acceptance indicating completion of the acquisition,
H insrallacion and payment of all costs of the Series

tii] At the election of the Series Credit
Tacility lssuer, Certificates shall be subject to prepayment in
whole at any time, at a Prepayment Price of par plus the intersst
.I:Crued o thr* Prepayment Datc, :: the Lsase Tem of all Leases is

Mester Lease.

Sinkinag F Prepayment: Certificates maturing on
f are subject to mandatory prepayment prior to matu-
in part, trom payments of the principal pertion of Basic Lease
ents as set forth in the Series Lease, through the apera-
ion 0of a sinking furd on each August 1 in the years and in the
tellowing amounts set forth below at a Prepayment Price of par plus
the interest accrued to the Prepayment Date.

2ymuat 1 of the Year Prineipal hmount

§

.

1

* Fipal Maturicy.

It less than all tie Certificates of iike maturity shall be
1‘:] #fd for prepayment, the particular Certificates of pornicns
hersaf to be prepaid shall be selected by lot by the Trustes in

A-7

lue received

, 2ssign and Ira

te and hereby irrevocably constirutes and appo:ncs
._. attoraey. to transfer the same en the C

%t of The Trustee with full power of substitution in tha

Guaranteed:

El
MUSC Correspond with che name
writton on the face of the
within-mentjoned Cevtificate  in
every particular without alteration
or enlargement or any change
whatsorver

abbreviations, when used in the inscription on
,arL <f the within Certificate, shall be construed as though
ve written ocut in full according to applicable laws or

ulations
TEN ©OM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with the rights of
survivorship and nec as tenants in
common
FORM GIFT MIN ACT - Custedian
(Cust) (Minor]

under Uniform Gifts to Minors

hcor

[State}

hddicional abbreviations may also be used though not in
the sbove list.

e e A-9



EXUIBIT B

REQUISITION NO.

CERTIFICATES OF PARTICIPATION
SERIES ___ .

Evidencing Undivided Proportionate Interest of the
Owners Thereof in Basic Payments to be Made by
WHE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
sce, Pursuant to a Master Lease Purchase hgrecment
Falm Beach Scheol Board Leasing Corp., as Lassor

e fonsBiank of Florids, ROAL
ee under Lhe Master Trust Agreement dated as of
Hovombar 1, 19%4, with Palm Beach Schosl Board Leasing
i ("Trust Agrecment?), .
equisition is made pursuant to Section 402i(c) to pay
Comti of the Series __ Faciliktles.

Tristez is hareby directed to pay sums out of the Series
tion hccount as fellows:

& hddress

_Tayee Puroase of Payment Amount
TOTAL
d E-1
ZXMIBIT C

RHEQUISITIGN KO.

LR ,
CERTIFICARTES OF PARTICIPATION
SERIES

Evidencing Undivided rroporticnate Interests of the
owners Trereof in Pasic Lease Payments to be made by
THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
45 Lessee, Pursuant to a Master Lease Purchase Agrecment
wirk Palm Beach School Board Leasing Carp., as Lessor

shlank of Florida, N.A.

o under the Master Trust Agreement dated as of
November 1, 1924, with Palm Reach School Board Leasing
Corr. {"Trust Agreement"})

Requisition is made pursuant to Section 402{d)

to pay
vance of the Cervificates.

ne Trustee is hereby directed to pay sums out of the Cost of

Zsuuance Subaccount in the Series hcquisition Account as
Tl lonn:

Purpose of Pavment Amount

TOTAL H

The undersigned hercby cerrities that cach payment obligation
has been properly iacurred, is a Cost of Issuance and has not been
the basis of a previous withdrawal.

Dated:

auchorized School Board
Representative

» undursigned nereby cectifies that (a) each obligation,
f cost ar expense herein has been properly incuxred, (b) ecach
'igation, item of cost or oxpenge herein is an item of the Cost

e Series Facilities and has not been the basis of any
ous withdrawal, and f{c} such payment will not cause the
lrnce remaining in the Series Acquisition Account after such pay-

ta be less than the amount necessary ta pay the remaining
ated Costs to be paid from thec Series Acquisitian
ount, or sufficient other moneys arc available therefor.

nuthorized School Baard
Represontative

[ - B-2
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SERIES 2015C 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 October 1, 2015
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supplemented by a Series 2007B Supplemental Trust Agreement (the Trust Agreement as so
supplemented, the “Series 2007B Trust Agreement”); and

WHEREAS, the Corporation assigned substantially all of its interest in the Series 2007B
Ground Lease and the Original Series 2007B Lease to the Trustee pursuant to a Series 2007B
Assignment Agreement dated as of March 1, 2007; 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, the Series 2007B Certificates were issued as auction rate Certificates and
subsequently converted to a Long Term Rate Mode which ended on August 1, 2011, at which
time they were subject to a mandatory tender or optional prepayment;

WHEREAS. the School Board refinanced its obligations under the Original Series
2007B Lease and current refunded on August 1, 2011 the outstanding Series 2007B Certificates
through the further amendment and restatement as of July 1, 2011 of Schedule 2007B, and the
issuance, pursuant to a Series 2011A Supplemental Trust Agreement, between the Corporation
and the Trustee (the “Series 2011A Supplemental Trust Agreement”), of refunding Certificates
of Participation, Series 2011A, in the aggregate principal amount of $112,425,000 (the “Series
2011A Certificates™), representing undivided proportionate interests of the owners thereof in
Basic Lease Payments to be made by the School Board pursuant to the Series 2007B Lease; and

WHEREAS, $67,905,000 par amount of the Series 2011A Certificates were issued as
Long-Term Rate Certificates bearing interest at an annual rate of 5.00% for a period (the “Initial
Period”) ending on July 31, 2016 (the “Term Rate Certificates™); and

WHEREAS, in connection with the termination of the Initial Period, the Term Rate
Certificates are subject to mandatory tender for purchase on August 1, 2016, and on such date the
Series 2011A Term Rate Certificates are also subject to optional prepayment; and

WHEREAS, the School Board has determined that it is in the best interest of the District
to refinance a portion of its obligations under the Original Series 2007B Lease and to advance
refund rather than remarket the Term Rate Certificates through the further amendment and
restatement of Schedule 2007B, dated as of March 1, 2007, as previously amended and restated
as of April 1, 2008 and July 1, 2011 (and as amended and restated in connection with the
issuance of the hereinafter described Series 2015C Certificates, the “Amended and Restated
Schedule 2007B”, and together with the Master Lease, collectively, the “Series 2007B Lease™),
and the issuance, pursuant to this Series 2015C Supplemental Trust Agreement, of refunding
Certificates of Participation, Series 2015C, representing undivided proportionate interests of the
owners thereof in Basic Lease Payments to be made by the School Board pursuant to the Series
2007B Lease, payable equally and ratably with the Series 2011A Certificates which remain
outstanding after the refunding of the Term Rate Certificates; and

WHEREAS, to accomplish such refinancing the Corporation is entering into this Series
2015C Supplemental Trust Agreement providing for the issuance of refunding Certificates of
2.
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THIS SERIES 2015C SUPPLEMENTAL TRUST AGREEMENT, dated as of
October 1, 2015 (the “Series 2015C Supplemental Trust Agreement”), supplementing the Master
Trust Agreement, dated as of November 1, 1994 (the “Master Trust Agreement” and together
with this Series 2015C Supplemental Trust A the “Trust A 1t”), 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 Trust
Agreement, with its designated corporate trust office in Jacksonville, Florida, as trustee (the
“Trustee”).

WITNESSETH:
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 entered into a Series 2007B Ground
Lease dated as of March 1, 2007, as amended as of April 1, 2008 and July 1, 2011, and Schedule
2007B dated as of March 1, 2007 (“Schedule 2007B” which Schedule together with the Master
Lease is herein referred to as the “Original Series 2007B Lease™), pursuant to which the School
Board leased certain real and personal property to the Corporation (the “Series 2007B
Facilities”) and subleased from the Corporation such real property (the “Series 2007B Facility
Sites™) and leased the improvements thereon; 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/or construction of the Series 2007B
Facilities, Certificates of Participation, Series 2007B were issued in the aggregate principal
amount of $119,400,000 (the “Series 2007B Certificates™) pursuant to the Trust Agreement, as

Participation, Series 2015C (the “Series 2015C Certificates”™) to refund the Refunded
Certificates, which Series 2015C Certificates will represent undivided proportionate interests in a
portion of the principal portion and interest portion of the Basic Lease Payments to be made
under the Series 2007B Lease, and to pay costs of issuance of the Series 2015C Certificates; and

WHEREAS, the Trustee has received an order from an Authorized Corporation
Representative relating to the issuance of the Series 2015C Certificates; and

WHEREAS, a portion of the proceeds of the Series 2015C Certificates will be deposited
to an escrow deposit fund with The Bank of New York Mellon Trust Company, N.A., as escrow
agent (the “Escrow Agent”) under a Series 2015C Escrow Deposit Agreement (the “Escrow
Deposit Agreement”) dated as of October 28, 2015, by and between the School Board and the
Escrow Agent and invested in Government Obligations (as defined therein) until used to prepay
the Refunded Certificates on August 1, 2016, at a prepayment price equal to the principal portion
of Basic Lease Payments represented by the Refunded Certificates, plus prepayment premium, as
applicable, and to pay interest on the Refunded Certificates until such prepayment date; and

WHEREAS, all things necessary to make the Series 2015C 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 2015C Supplemental Trust Agreement, and the
creation, execution and issuance of the Series 2015C Certificates subject to the terms thereof,
have in all respects been duly authorized;

NOW, THEREFORE, THIS SERIES 2015C SUPPLEMENTAL TRUST
AGREEMENT WITNESSETH:

ARTICLE I
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 2015C Supplemental Trust
Agreement, the following words and terms as used herein with respect to the Series 2015C
Certificates shall have the following meaning unless the context or use indicates another or
different meaning or intent:

“A ded and R d Schedule 2007B” shall mean that certain Schedule 2007B to
the Master Lease dated as of March 1, 2007, as previously amended and restated as of April 1,
2008 and July 1, 2011, and as amended and restated as of October 1, 2015, 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
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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 2015C Certificates to the
respective Series 2015C Underwriters against payment therefor.

“Disclosure Agreement” shall mean that certain Disclosure Dissemination Agreement,
dated October 28, 2015, by and between the School Board and Digital Assurance Certification,
L.L.C. executed and delivered in connection with the issuance of the Series 2015C Certificates.

“Interest Payment Date” shall mean (a) each February 1 and August 1, commencing
February 1, 2016, (b) with respect to any Series 2015C 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 any of the original underwriters of the Series
2015C Certificates required to comply with the Rule in connection with the offering of the Series
2015C 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 portion of the Series 2011A Certificates in a
Long-Term Rate Mode ending on July 31, 2016.

“Series 2007B Lease” shall mean the Master Lease as supplemented by Amended and
Restated Schedule 2007B.

“Series 2015C Certificates” shall mean the $62,970,000 Certificates of Participation,
Series 2015C 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 2015C Cost of Issuance Account” shall mean the Series 2015C Cost of
Issuance Account within the Project Fund established in Section 401 hereof.

“Series 2015C Interest” means the interest portion of Basic Lease Payments represented
by the Series 2015C Certificates.

“Series 2015C Principal” means the principal portion of Basic Lease Payments
represented by the Series 2015C Certificates.

“Series 2015C Underwriters” means Morgan Stanley & Co. LLC, Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. J.P. Morgan Securities
LLC, RBC Capital Markets, LLC and Wells Fargo Bank, N.A.

_4-

(e) The Series 2015C 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 2015C Certificates shall be lettered and numbered in such manner as
the Trustee shall deem adequate and appropriate. Subject to the provisions of the Series 2015C
Supplemental Trust Agreement, the Series 2015C Certificates shall be substantially in the form
set forth in Exhibit A of the Master Trust Agreement.

® The Series 2015C Principal or Prepayment Price of the Series 2015C 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 2015C Certificates, the Series 2015C Interest shall be payable by check or draft of the
Trustee mailed to the Series 2015C Certificate holder at the address of such Series 2015C
Certificate holder shown on the registration records maintained by the Trustee as of the Record
Date next preceding the Interest Payment Date. Such Series 2015C 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 2015C 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
2015C Certificate holder a reasonable fee for the cost of the wire transfer.

(3] So long as there shall be maintained a book-entry only system with respect to the
Series 2015C Certificates, the following provisions shall apply:

The Series 2015C 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 2015C Certificates and so long as the Series 2015C 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 2015C 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 2015C Certificates (“Beneficial Owners”).

The principal and interest portions of Basic Lease Payments represented by the Series
2015C 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 2015C Certificates shall initially be issued in the form of one fully registered

Series 2015C 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

-6-
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ARTICLE II
THE SERIES 2015C CERTIFICATES

SECTION 201. AUTHORIZATION OF SERIES 2015C CERTIFICATES.

(a) There is hereby created a Series of Certificates to be issued under the Trust
Agreement to be known as “Certificates of Participation, Series 2015C, 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 2015C
Certificates shall be issued for the purpose of (i) providing for the payment of the principal and
interest portions of Basic Lease Payments represented by the Refunded Certificates and (ii)
paying Costs of Issuance of the Series 2015C Certificates.

(b) The Series 2015C Certificates shall be dated as of the Closing Date and shall also
show the date of authentication thereof. The Series 2015C 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 2015C Certificate is issued prior to the first Interest
Payment Date, in which case the Series 2015C Certificate shall represent the right to receive
interest from the Closing Date. The Series 2015C Certificates shall initially be issued in the
aggregate principal amount of $62,970,000, 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
2030 $25,470,000 5.00%
2031 7,740,000 5.00
2032 29,760,000 5.00

(c) The Series 2015C 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 2007B, payable equally and ratably with the unrefunded Series
2011A Certificates.

(d) The Series 2015C 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 2007B, payable equally and ratably with the unrefunded Series
2011A Certificates, to and including the maturity or earlier prepayment date of each Series
2015C Certificate. The Series 2015C Interest shall be payable on the dates set forth in part (c) of
the definition of Lease Payment Dates.

of $5,000 or integral multiples thereof in book-entry only form, without certificated Series
2015C Certificates, through DTC Participants and Indirect Participants.

DURING THE PERIOD FOR WHICH CEDE & CO. IS REGISTERED OWNER OF
THE SERIES 2015C 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
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 2015C
Certificates in the form of fully registered Series 2015C Certificates in denominations of $5,000
or integral multiples thereof, in accordance with instructions from Cede & Co.

SECTION 202. ISSUANCE OF SERIES 2015C CERTIFICATES. The Series
2015C 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 111
PREPAYMENTS

SECTION 301. OPTIONAL PREPAYMENT.

(a) The Series 2015C Certificates are subject to prepayment on and after August 1,
2025, if the School Board elects to prepay the principal portion of the Basic Lease Payments due
under the Series 2007B Lease in whole or in part at any time, and if in part, in such order of
maturity of Series 2015C 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 2015C
Certificates or portions thereof to be prepaid, plus interest accrued to the Prepayment Date.

(b) Notwithstanding anything in Section 314 of the Master Trust Agreement to the
contrary, prior to notice being given to the Owners of affected Series 2015C Certificates of any
optional prepayment of Series 2015C Certificates under this Section 301, 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 2015C 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
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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.

SECTION 302. EXTRAORDINARY PREPAYMENT.

The Series 2015C Principal shall be subject to prepayment in the event the Series 2007B
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 this Series 2015C Trust
Agreement and the Series 2007B Lease, to the extent and subject to the limitations provided in
the Series 2007B Lease.

ARTICLE 1V
ESTABLISHMENT OF ACCOUNTS; APPLICATION OF
SERIES 2015C CERTIFICATE PROCEEDS

SECTION 401. ESTABLISHMENT OF ACCOUNTS.

(a) There is hereby established within the Project Fund the Series 2015C Cost of
Issuance Account therein, more particularly described in Section 402 of the Master Trust
Agreement. The Series 2007B Supplemental Trust Agreement has established the Series 2007B
Lease Payment Account and the Series 2007B 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 2007B 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 Trust Agreement.
Moneys in the Series 2007B Lease Payment Account shall be paid in accordance with Section
404 of the Master Trust Agreement equally and ratably to the holders of the Series 2015C
Certificates and the unrefunded Series 2011A Certificates. Moneys in the Series 2007B
Prepayment Account shall be paid in accordance with Section 406 of the Trust Agreement
equally and ratably to the holders of the Series 2015C Certificates and the unrefunded Series
2011A Certificates.

SECTION 402. APPLICATION OF PROCEEDS OF SERIES 2015C
CERTIFICATES. From proceeds of the sale of the Series 2015C Certificates, the
Trustee shall deposit: (i) $71,110,801.13 in the Escrow Deposit Trust Fund created pursuant to,
and as defined in, the Escrow Deposit Agreement for the Refunded Series 2011A Certificates,
and (ii) $269,501.66 in the Series 2015C Cost of Issuance Account to pay the costs associated
with the issuance of the Series 2015C Certificates.

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.

[Signature Page to Follow]
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ARTICLE V

MISCELLANEOUS PROVISIONS RELATING TO
SERIES 2015C CERTIFICATES

SECTION 501. CONTINUING DISCLOSURE. Pursuant to the Series 2007B
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
2015C Certificates or any other person with respect to the Rule. Notwithstanding any other
provision of the 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 2015C Certificates, shall) or any owner of the Series 2015C
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 2007B 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 2015C Certificates (including
persons holding Series 2015C Certificates through nominees, depositories or other
intermediaries), or (b) is treated as the owner of any Series 2015C 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 2015C Supplemental Trust Agreement, the
terms hereof shall control.

SECTION 503. COUNTERPARTS. This Series 2015C 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 2015C
Supplemental Trust Agreement, nor shall they affect its meaning, construction or effect.

SECTION 505. LAWS. This Series 2015C 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
2015C Certificates, the Corporation and the School Board hereby agree that broker

_9.

IN WITNESS WHEREOF, the parties have executed this Series 2015C 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:

Linda Boenish
Vice President

The School Board of Palm Beach County, Florida hereby consents to the execution of
this Series 2015C 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 184200550v8
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This instrument was prépared by and when recorded
should be returmed to:

Robert C. Gang, Esq.
Greenberg Traurig, P.A.
1221 Brickell Avenue
Miami, Florida 33131

O R A

CFN 2070144095

OR BK 21551 PG G155
RECORDED @3/23/2007 16:07:23

Palm Beach County, Florida

Sharon R. Bock, CLERK & COMPTROLLER
Pge @155 - 164; (18pgs!}

{This space reserved for Clerk)

SERIES 20073

ASSIGNMENT AGREEMENT

BETWEEN

PALM BEACH SCHOOL BOARD LEASING CORP.

AND

THE BANK OF NEW YORK TRUST COMPANY, N.A.
{successor in interest to NationsBank of Fiorida, N.A.)

As Trustee

Dated as of March 1, 2007
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cerain of the Scrics 20078 Facilities under Section 6.1 of the Master Lease and Sectian 4 of the Series
20078 Ground Lease and its right 1o receive notices under the Master Lease), to the Trustee for the
Lenefit af the holders of the Series 20078 Cemificates to be issued under the Trust Agreement

£03  The Trustee is willing to accept this assighment oo the terms and conditions hercinalter
provided.

1.06  Ezch of the parties has authority [0 enter into this Apreement and has taken all setions
necessary o dutharize Hs execution by the officers signing it

All terms capitalized but not defined herein shall have the meanings given 1w them in the Trast
Apreement and the Sories 20078 Lease.

Section 3. Assignment.

201 The Corporation hereby absolutely and unconditionally sefks, assigns and conveys ta the
Trustee, without recourse, for the benefit of all of the Series 20078 Certificate helders, all af its right, tide
and interest under the Series 20078 Ground Lease and the Series 20078 Lease {except for its right 1o
indemnification under Section 5.7 of the Master Lease, its right to hold title (o certain of the Serivs 20078
Faciiitics under Section 6.1 of the Master Lease and Scetion 4 of the Series 20678 Ground Leuse und ity
riphis 10 receive notices under the Master Lease), including, withoul fimtiation, a1t Series 20071 Lease
Payments and other amounts reguired to bi paid by the Schaol Board wnder the Series 20078 Lease. Said
assighment is atmolute and uncanditional and the Corpﬂralmn shall have no right (o receive or recaver the
right, title and interest hergin assipned.  Said assignment s not piven as additional security and is not
intended 1o be nor shall it be construed to be a morlgage, or cther security agreement of any aature
whatsuever, and the Comoration will hersafier have no further tipht or interest or claims in and 1o (he
right, tille and inteest herein assluncd, or any part thereod, or the interest or profils and ather procceds
1hat miay be derived therefrom of any kiud whatsoever, Accordingly, upon cxecution of this Agreemen,
the Cerporation shall deliver 1o the Trusiee exetuted eounterpans of the Series 200713 Ground Lease and
the Series 20070 Lease, Delivery W the Trustes of such documents shall make the sale, assignment and
conveyance of the Series 20078 Ground Lease and the Serivs 26078 Lease herein made, complete and
clfective for all purpuscs. Title to the Series 20078 Sites shall remain vested in the Schaal Board
throughew their Lease Terms and title to the Series 20078 Facilities shall remain vested in the
Corporation throughout their Lease Terms; provided, however, that upon termination of the Lease Terms
as a result of norappropriation or default pursuant o Section 4.1(b} or 4.1{c) of the Master Lease, the
Corporation shall, upon request of the Trustee, transfer title to sech Series 2007 Facilities 1o the Trustee,
or o any Permited tracsferse designated by the Trustes

202 With respeet 1o the sale, assigmment and convevance of the rights and imerests
contemplated hereunder (¢ the Trustes, the Corporalion represen's, warrants and covenanis o and with
the Trustge and the Serics 20070 Certilicate holders that, upon the date of exccution of this Agresment
and the clfective date of the sale, assignment and conveyanee of the Corparation®s rights under the Serigs
20078 Ground Lease and the Serics 2007R Lease, the facts stated below are and will be true and correct:

A “The Corperation is a not-for-profit corperation duly erganized, validly existing
and in good standing under the laws of the State of Florida, with corporate powers and authosity
1o own its property and camy on its business as now being conducted, and s qualified wherever
necessary (o perform iis obligarions under the Series 20678 Ground Lease, the Scries 20075
1ease, the Trust Agreement and this Agreement.
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SERIES 206713
ASSIGNMENT AGREEVMIENT

THIS SERYES 20078 ASSIGNMENT AGREEMENT (this “Agreement™, made and entered
into as of this 1" day of Febroary, 2007, by and between the PALM DEACH SCHOOL BDARD
LEASING CORP, & not-for-profit corparation organized under the laws of the Siate of Florida (the
“Corporation”}, and THE BANK OQF NEW YGORK TRUST COMPANY, N.A, Jucksonville, Florida
{successor in interest to WationsBank of Florida, N.A ), as trusiee (the “Trustee™);

WITNESSETH THAT, in the joint and mutual exercise of their powers, and in consideration of
3:0.00 and other peod and vatuable consideration and the mutual covenants herein contained, the partics
hereto recite and agree as follows:

Sectian 1, Recifabs,

101 7The School Board of Palm HBeach County, Florida {the “School Roard™), and the
Corporation have entered into a Master Lease Purchase Agreconent dated as of November |, 1994 (as the
samie may be amended or supplemeited from time lo time, the “Master Lease™), and bave executed
Schedule 20070 to the Master [ease, a Memorandum of which was recorded an __ 2007 in
Official Records Book [ ], at Pages [ __ 1, er seq. of the Public Records of Palm Boach County,
Florida, dated as of Murch 1, 2007, which Master Lease together with such schedube constilutes a separate
lease (the *Series 20078 Lease™) with sespect to certain educational facilities and sites being financed,
and have entered irte a Series 20078 Ground Lcase dated of March |, 2007 (as the samc may be
amended or supplemented from time o lime, the “Serigs 200713 Ground Lease™), 8 Memorudum of
which was recorded on . 2007 in Official Records Book | JoatPages [ Joersey of the
Public Records of Palm Iha:h County, Flonda, with respeet o the Series 20078 Facility Sites
(hereina fier defined)

1.02  Pursuant to the Serics 20078 Lesse, the School Board and the Corporation have upreed
that there shati be acquired, constructed, installed and equipped for lease-purchase to the School Board
certain educational fities und siles as deseribed in Sehedule 20078 1o the Master Lease (the 2
20078 Factiities™, such facilities being located un certain lands described in Schedule 20078 (which,
wpother wiih the improvements thereon are hercinafter collectively referred to as the “Scries 20078
Facility Sltes™). Schedule 200718 sets forth Lease Payments (the “Series 20078 Lease Paynients™) to be
paid by the School Board for the Series 2007B Facilities. The Schocl Board has agreed te lease-purchase
1he Series 20078 Facilities from (he Corporation,

1.0} The Corporation and the Trustee have entered inlo a Master Trust Agreement dated as of
MNovember |, 1994, as supplemented by a Serigs 2007B Supplemental Trust Apgreenent duted as of March
I, 2007 (as the same may be further amended or supptemented from lime to tme, the “Trust
Agreement™), which acknowiedges and contemplates the execution of this Agreainent in conjunction
therewith, This Agreement is made for the purpose of cnabling the Trustec (o act as lessor uncer the
Series 20078 Lease

1.04  The Corporation desires 10 sell. assign and convey all af its right, title and interest as
Jessec of the Serivs 2007)3 Facidity Sites under he Series 20078 Ciround Lease, and s sublessor of the
Series 20078 Faeility Sites and lessor of the Series 20078 Facilitics under the Svries 200713 Lease
{except lor its right 1o indemnification under Section 5.7 of the Master Lease, its right to hald tithe

1

B.  The Gorporation has ful! power, authority and fegal right 1o enter it and
perform its vbligations under the Seties 20071 Ground Lease, the Scrivs 20073 Lease, the Trust
Agreement and thizs Agreemenl; the exegution, delivery and performance of the Series 20078
Ground Lease, the Series 20078 Lease, the Trust Agreement and this Agreement by the
Corporation have been duly authorized by all necessary corporate actions on the part of fhe
Corparation, and all required approvais and consents have heretofore been duly obtained; and the
Serfes 2007B Ground Lease, the Series 20070 Lease, this Agrectnent and the Trust Agregment
are in full foree and efzel.

C The ion, delivery and perfc of the Series 20078 Ground Lease, the
Scries 20078 Lease, the Trust Agreemcm and this Agreement do not contravene any provision of
the Avticles of Incorporation or Bylaws of the Corperat:on, and da not and will not conflict with,
violate or result in any breacl of or constitute a default under any agrecment or instrument to
which the Corporation is a party or by which it or eny of its property is bound or any
constitutional or statutery provision, or arder, rufe, regulation, deeree or ardinance ol any Faderal
ar State court, government or gevermmental bogy haveng jurisgiction ever the Carporation or any
of its properties and by which the Corparation or any of its property is bound

D The Serics 20070 Ground Lease, the Series 20078 Lease, this Agreement and
e Trust Agreement are in full force end elfect and the Corporation is nat in defzult thereunder;
the Series 20078 Ground Lease, the Series 20078 Lease, this Agreement and the Trust
Agrecaient are legal, valid and binding obligaticms of the Corporation, enferceable ugainst the
Comaration in accordance with their respective terms, afl such enforcement being subject 1o
certain laws relating 1o bankruplcy, reorganization, moratorivm and eredilors” rights gensrally,
and to principles of equity in the event that equitable remedies are sought.

E. The Series 20078 Ground Lease and the Series 200713 Lease delivered (o 1he
Trustee are duly exceuted doplicate originals and, together with alt Gxhibits therelo, comprise the
entire wriling, obligation and agreernent between the Corporation and Scheol Board respecting
she Series 20070 Facivity Sites and the Series 20078 Factlities.

F. The Corporstion has complied and witl o1 gh times hereafter comply witl and
duly perform ils ebligations under the Series 20078 Geound Lease, the Series 20078 Lease, the
Frust Agreemnent and this Agrecment,

G.  Exceplas disclosed in the Offering Slatement dated March 12, 2007, proparcd in
conticetion with the offering of (ie Series QIR Certificates, there is Ao pending or, 1o the
knowledge of the Corparation. threatensd action, suit, procecding, inguiny of investigation, al law
or in equity, before or by any court ar poveramental agency in any way affecting the abiliny of the
Carporation lo perform its obligations under the Secies 20071 Ground [ease, the Series 20078
Lease, the Trust Apreement or this Apreement

11 The Series 20078 Ground Lease and the Series 20078 Lease being herein
assigned are free and clear of all ¢laims, fiens, securily interests and encumbrances arising
throuph any act or emission of tie Lorperation or any person ¢laiming by, Urrough of under it,
exeept the rights of the School Board vinder the Series 20078 Lease and the Series 20078 Groond
Lease, including the fact that fee tide to the Series 200713 Faciliry Sites is vesied in the Schoal
Doard.

203 Except as othierwise set forth in Section 2.01, from and after the date of delivery to the
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Trustee of this Agreement, the Carporation shall have no further rights or inierest under the Serics 20078
Ground Leagse or the Series 20078 Lease or in any Series 20071 Lease Payments or gther moneys dug
with respect thereto or te become due under the Sertes 20078 Lease.

2.04  The Corporation agrees tu exceute and deliver to she Trustee upon request by the Trustee,
any documents deemed necessary by the Trusiee to further evidencu or perfect the assigmment and
conveyance herein made with respect to the Series 2007B Ground Lease and the Series 20078 Lease,

2.05  The Corporation hereby mevocably congtitules and appoints the Trusiee, fis siccessors
and assigns, as its lawful attorney, with full power af substitution and resubstitetion, 1o colleet and 1o sue
on behalf of the Corparation in the name of the Corporation or otherwise in any court for any Series
20070 Lease Payment or other amounts due under the Series 20078 Lease, or any pan thereof, o
withdraw or settle any claims, suits or proceedings pertaining to or arising out of the Series 20070 Lease
upen any terms, afl without the assent of the Cerporation, and, further, to take possession of and 1
cndarse in the namu of the Corporation any instnuneat for the payment of moneys received an account af
the Series 20078 Lesse Payments or other amounts dug under the Serics 2007H Lease.

206 The Corporation agrees that it will authorize and dircet the Scheol Board te pay to the
Trustee, ils successors and assigns, all Serics 26070 Lease Payments and all other pmounts caming due
under the Secies 20070 Lease,

2.07  Upon request of the Trustee, the Corporation agrees to cooperate in the Trustee’s etforts
1a ¢ollect and cause 1o he remitied to the TTustee any Series 20071 Lease Payinent or other amount.

.08 Inthe event the Corporation recetves notice from the School Beard that i will exercise its
eption under Section 7.2 of the Master Lease te prepay the Series 200718 Lease Payments lo become duc
thereunder o (hat the Series 20078 Lease will not be renewed as a result of any event of
non-appropriation under the Lease, the Corporation shall solify the Frusige of this fact ke writing no later
than five Business Days after such recuipt provided, however, thai failure to provide such notice shall not
create any |iability an the part of the Corporation

Section 3. Administrative Provisions.

301 This Agreement shall be construed 2nd governed in accordance with the laws of the State
of Florida,

302 Aoy provision of this Agreement found 10 be prohibited by applicable laws shall be
ineffective only to the extent of such prohibition, and shall not invalidate tie remainder of this
Agreement

3.03  This Agresiment may ol be amended without the prior written consemt of the Sertes
20078 Credit Facilie lssuer,

3.04  This Agreement shall be binding upon and inure to the berefit of the parties hereto and
their respective suceessors and assigns

3035 This Agreement may be simultaneously exccuted in several counterpants, each of which
shall be an original and all of which shall constitute but ore and the same Agreement,

N WITHESS WHEREOF, the paries hereto have executed this Series 2007R Assignment
Agreement on the date set forth below their respective signatures and as of the day and year first writen
above,

{SEAL)

ATIEST: PALM BEACH SCHOOL BOARD
LEASING CORI.

- By: é;@ﬂ_/c_l_tt(__ﬁ

William Graham
President

DAt Joifns
Secretary ¢

THE BANK OF NEW YORK TRUST
COMPANY, N,A,. as Trustee

{SEAL] Oy: .
Barbara Buck
Viee President
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Section 4. Non-Recourse.

401 The assignment contained in this Agreement is apresd 1o be non-tecourse with respect (o
the Corporation and the Corporaticn shall have no liability to the Trusice, or any Certificate holders
hereunder with respect to the occurrence of any event of default by the Schanl Roard under the Series
20078 Lease whether such default consists of fuilure 1o pay moneys, breach of covenant or olhenvise;
provided, however, thal nothing consined in (his Section 4 shall excuse the Corporation from
perfermance of its obligations under Section 2.04 through 2.08 hereof.

All covenants, stipukations, promises, agreements and obligatians of the parties hercta contained
in this Agreement shall be deemed to Le the covenants, stipulations, promises, agreements and obligations
of the partics hereto, respeetively, and not of any member, officer. employee or agent of the parties hereto
in an individual capacily, snd no recourse shall be had for the assignment effected by Seetion 2 hereof or
for any claim based therson under this Agreement against any muember, officer, employee or agent of the
parties hereto,

[Remainder of Page Intentionally Lt Dlank]

STATE OF FLORIDA )
188:
COUNTY OF PALM BEACIT )

The wwdersigned, s Notary Public in and for the said County in the State aforeseid, do hereby
certify that William Graham and Dr. Arl Johnson, personally known to e to be tis same persons whose
names are, respectively, as President and Seeretary, respectively of PALM BEACH SCHOOL BOARD
LEASING CORP., a Florida not-for-profit corporation, sebscribed to the foregoing instrument, appeared
belore me this day in person and severally acknowledged that they, being thereunte duly anthorized,
signed, sealed with the seal of said corporation, and delivered the said instruntent as the frec and
voluntary acl of said cotporation and as their own free and voluntary act, for the uses and purposes therein
set forth.

GIVEN under my hand and notarial seal lhip@d;v of Mareh, 2007,

laues 11l

OTARY PUBLIC, S1ATE OF FLORIDA

Eihid Tsmmes Whilnms

(Name of Notary Public, Print, Stamp or
Type 2s Commissioned )

s

NOTARY PUBLIC
SEAL OF OF¥ICE:

Ethel Jsases Williams

Commission $DUX3127

Expires: Mar 08,2008
Bonded T

g
Atfantiy Bording Co,, oe.

& Fersonally known to e, ot
[0 Produced identification

ﬁ;ﬂc‘om:‘:‘nn ation |>rﬁhﬁf



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
cetify that Barbara Buck, personally known 1o me te be the same person whose name is, as Vice
President of The Bank of New York Trust Company, N A, as Trustec, a national banking association
organized under the laws of the United Siates of America, sohseribed 1o the feregoing instrument,
appeared before me this day in person and severally acknewledged thar she, being therewnto duly
avthorized, signed on behalf of said associmion, and delivered the sald nstrument 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 lhis&

NOTARY PUBLIC
SEAL Ol GI'FICE:

Eihel [saacs Willjams
LComumission $DD2981Z7
‘Fxpires: Mar 08, 2008
Bandied They
Atlentic Bonding Co,, Ex.

A 17950218001 2438, 01830

y of March, 2007,

OTARY PUBLIC, STATE OF FLORIDA
-
LEHACS
(MName of Nowary Pubtic, Print, Stamp or
Type as Commissioned.}

& Personally know to me, or
O Pproduced identification

{Type of Identification Produced)

[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 2015C Certificates in definitive form, Greenberg
Traurig, P.A., and Edwards & Associates, P.A., Co-Special Tax Counsel, propose to render their
approving opinions in substantially the following form.

~,2015

The School Board of Palm Beach County, Florida
3300 Forest Hill Boulevard
West Palm Beach, Florida 33406

Re: Certificates of Participation, Series 2015C 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 special tax counsel in connection with the issuance of $62,970,000
aggregate principal amount of Certificates of Participation, Series 2015C, 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 2015C
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
2007B dated as of March 1, 2007, as amended and restated as of October 1, 2015 (“Schedule
2007B”), 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 2007B, together with the Master Lease being hereinafter referred to as the
“Series 2007B Lease™); the Series 2007B Ground Lease dated as of March 1, 2007, as amended
to date, between the School Board and the Corporation; the Series 2007B Assignment
Agreement dated as of March 1, 2007, between the Corporation and the Trustee; the Master
Trust Agreement, dated as of November 1, 1994, as supplemented by a Series 2015C
Supplemental Trust Agreement, dated as of October 1, 2015 (collectively, the “Trust
Agreement”), between the Corporation and the Trustee; the form of the Series 2015C
Certificates; and various other related documents and certificates. The Series 2015C Certificates
are payable from a portion of the Basic Lease Payments made pursuant to the Series 2007B
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Lease payable equally and ratably with the Series 2011A Certificates that will remain
Outstanding upon issuance of the Series 2015C Certificates.

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 2007B 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 2007B 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 2007B 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 its 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 2015C 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 2007B Lease payable equally and ratably with the Series 2011A Certificates that will
remain Outstanding upon issuance of the Series 2015C Certificates.

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 2015C Certificates is excludable from
gross income for federal income tax purposes. Furthermore, the portion of the Basic Lease
Payments designated and paid as interest to the owners of the Series 2015C Certificates is not an
item of tax preference for purposes of the federal alternative minimum tax imposed on
individuals and corporations; however, such interest portion of the Basic Lease Payments is
taken into account in determining adjusted current earnings for the purpose of computing the
alternative minimum tax imposed on certain corporations. We express no opinion regarding
other federal tax consequences resulting from the receipt or accrual of the interest portion of the
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Basic Lease Payments designated and paid as interest to the owners of the Series 2015C
Certificates, or the ownership or disposition of the Series 2015C Certificates. Furthermore, no
opinion is expressed with respect to the federal income tax consequences of any payments
received with respect to the Series 2015C 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
2015C Certificates in order that the portion of the Basic Lease Payments designated and paid as
interest to the owners of the Series 2015C 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 2015C Certificates to be included in gross income for federal income tax purposes
retroactively to the commencement date of the Series 2015C Certificates. The School Board has
covenanted to comply with such requirements.

4. The Series 2015C Certificates and the portion of the Basic Lease Payments
designated and paid as interest to the owners of the Series 2015C 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 2015C 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 2015C Certificates other
than as expressly set forth herein.

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 & ASSOCIATES, P.A.
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DISCLOSURE DISSEMINATION AGENT AGREEMENT

THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA

$62,970,000
Certificates of Participation, Series 2015C

This Disclosure Dissemination Agent Agreement (the “Disclosure Agreement”), dated
October 28, 2015, 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 (the “Certificates”) and in order to
provide certain continuing disclosure with respect to the Certificates (hereinafter defined) in
accordance with Rule 15¢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 ofthe 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 Official Statement (hereinafter defined). The capitalized terms shall have the
following meanings:

“Annual Report” means an Annual Report described in and consistent with Section 3 of
this Disclosure Agreement.

“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.

“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.

“Certificates” means the certificates 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 Representative” means the Chief Finance Officer of the District, 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.

“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.

“District” means the School District of Palm Beach County, Florida.

“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: (i) acts of God, war, or terrorist action; (i1) failure or shut-
down of the Electronic Municipal Market Access system maintained by the MSRB; or
(ii1) 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.
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“Notice Event” means any of the events enumerated in paragraph (b)(5)(i)(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.

“Official Statement” means that certain Offering Statement prepared by the School Board
in connection with the Certificates, as described in 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
is 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 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 District, commencing January 15, 2016. 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 (i1) 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.

() 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
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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;

(i)  upon receipt, promptly file each Annual Report received under Sections
2(a) and 2(b) with the MSRB;

(iil)  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. “Certificate calls, if material;”
9. “Defeasances;”



v)

(vi)

10.

11.

12.

13.

14.

15.

“Release, substitution, or sale of property securing repayment of
the securities;”

“Rating changes;”
“Tender Offers;”

“Bankruptcy, insolvency or receivership or similar event of the
Obligated Person;”

“Merger, consolidation or acquisition of the Obligated Person, if
material;”

“Appointment of a successor or additional trustee, or the change of
name of a trustee, if material;”

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;

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.

2.

10.

11.

“amendment to continuing disclosure undertaking;”

“change in obligated person;”

“notice to investors pursuant to bond documents;”

“certain communications from the Internal Revenue Service;”
“secondary market purchases;”

“bid for auction rate or other securities;”

“capital or other financing plan;”

“litigation/enforcement action;”

“change of tender agent, remarketing agent, or other on-going
party;”

“derivative or other similar transaction;” and

“other event-based disclosures;”
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(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) (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

9. “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.

)} 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
District’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.



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. Statistical and financial information about the District under
the heading “THE DISTRICT;” and

b. Revenue sources and millage levels as described under the
headings “OPERATING REVENUES OF THE DISTRICT”
and “AVAILABLE REVENUES FOR CAPITAL OUTLAY
PROJECTS.”

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).

(©) 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 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 official 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.

(a)

The occurrence of any of the following events with respect to the Certificates

constitutes a Notice Event:

1.

2.

10.

11.

12.

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 relating to the Certificates reflecting
financial difficulties;

Substitution of credit or liquidity providers, or their failure to perform;

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 interest portion of Basic Lease Payments represented by the Certificates, or
other material events affecting the tax-exempt status of the interest portion of
Basic Lease Payments represented by the Certificates;

Modifications to rights of Certificate holders, if material,
Certificate calls, if material, and tender offers;
Defeasances;

Release, substitution, or sale of property securing repayment of the Certificates, if
material;

Rating changes on the Certificates;
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.
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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) 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 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 (ii) 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
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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 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.

(a) 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.

(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
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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 redemption 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 special tax 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 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.

(a) 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
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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.

(©) 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 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
underwriter, 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.

[Remainder of Page Intentionally Left Blank]



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: THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
Obligated Persons: The School Board of Palm Beach County, Florida

Name of Certificate Issue: $62,970,000 Certificates of Participation, Series 2015C

Date of Issuance: October 28, 2015
Date of Offering Statement: September 23, 2015

Initial CUSIP Numbers: See below

Maturity Principal Interest Initial
(August 1) Amount Rate CUSIP No.
2030 $25,470,000 5.00% 696550A69
2031 $7,740,000 5.00% 696550A77
2032 $29,760,000 5.00% 696550A85
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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 Persons: The School Board of Palm Beach County, Florida

Name of Certificate Issue: $62,970,000 Certificates of Participation, Series 2015C

Date of Issuance: October 28, 2015

Date of Offering Statement: September 23, 2015

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 Agreement, dated
October 28, 2015, 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 Person’s Name:

The School Board of Palm Beach County, Florida

Name of Certificate Issue: $62,970,000 Certificates of Participation, Series 2015C
School Board’s Six-Digit CUSIP Number: 696550

Nine-Digit CUSIP Number(s) of the Certificates to which this event notice relates:

Initial
CUSIP No.

Number of pages of attached material event notice:
Description of Notice Event (Check One):

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
Certificates

7. Modifications to rights of Certificate holders, if material

8. Certificate calls, if material

9. _ Defeasances

10.  Release, substitution, or sale of property securing repayment of the
Certificates, if material

11.  Rating changes

12.  Tender offers

13.  Bankruptcy, insolvency or receivership or similar event of the Obligated
Person

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

Failure to provide annual financial information as required [C6]
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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 October 28, 2015, between
the School Board and DAC.

School Board’s and/or Other Obligated Person’s Name:

The School Board of Palm Beach County, Florida

Name of Certificate Issue: $62,970,000 Certificates of Participation, Series 2015C
School Board’s Six-Digit CUSIP Number: 696550

Nine-Digit CUSIP Number(s) of the certificates to which this event notice relates:

Initial
CUSIP No.

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. “htigation/enforcement action;”

9. “change of tender agent, remarketing agent, or other on-going party;”
0. __ “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 October 28, 2015, between
the School Board and DAC.

School Board’s and/or Other Obligated Person’s Name:

The School Board of Palm Beach County, Florida

Name of Certificate Issue: $62,970,000 Certificates of Participation, Series 2015C
School Board’s Six-Digit CUSIP Number: 696550

Nine-Digit CUSIP Number(s) of the certificates to which this event notice relates:

Initial
CUSIP No.

Number of pages of attached material event notice:
Description of Voluntary Financial Disclosure (Check One):

“quarterly/monthly financial information;”
“change in fiscal year/timing of annual disclosure;”
“change in accounting standard;”
“interim/additional financial information/operating data;”
. “budget;”
“investment/debt/financial policy;”
“information provided to rating agency, credit/liquidity provider or other third party;”
“consultant reports;” and
“other financial/operating data.”

A I Ao e

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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