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

In the opinion of Greenberg Traurig, P.A. and Edwards & Feanny, P.A., Co-Special Tax Counsel, assuming continuing compliance with certain tax
covenants and the accuracy of certain representations of the School Board, under existing statutes, regulations, rulings and court decisions, the portion of the
Basic Lease Payments designated and paid as interest to the Series 2017B 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 2017B 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 2017B 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 2017B Certificates. Co-Special Tax Counsel is further of the opinion that the Series 2017B Certificates and the portion of the Basic Lease Payments
designated and paid as interest to the owners of the Series 2017B 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
2017B Certificates following termination of the Master Lease as a result of non-appropriation of funds or the occurrence of an event of default thereunder.

$41,945,000
CERTIFICATES OF PARTICIPATION,
SERIES 2017B
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 2017B (the "Series 2017B 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 (i) Schedule 2002D-1, as amended and restated as of December 1, 2017
("Schedule 2002D-1," and together with the Master Lease, the "Series 2002D-1 Lease"), (ii) Schedule 2002D-2, as amended and restated as of December 1, 2017 ("Schedule
2002D-2," and together with the Master Lease, the "Series 2002D-2 Lease," and collectively with the Series 2002D-1 Lease, the "Series 2002D Leases") and (iii) Schedule
2007B, as amended and restated as of December 1, 2017 ("Schedule 2007B," and together with the Master Lease, the "Series 2007B Lease"), each providing for the lease
purchase financing and refinancing of certain educational facilities by the School Board, as described herein. Schedule 2002D-1, Schedule 2002D-2 and Schedule 2007B
are collectively referred to herein as the "Transaction Lease Schedules." The Series 2002D Leases and the Series 2007B Lease are collectively referred to herein as the
"Transaction Leases."

The Series 2017B 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 2017B Supplemental Trust Agreement, dated as of December 1, 2017, 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 2017B Certificates is payable on February 1 and August 1 of each year, commencing August 1, 2018 (each a "Payment
Date") by check or draft of the Trustee mailed to the Series 2017B 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 2017B 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 2017B Certificates (the "Beneficial Owners") will not receive physical delivery of the Series 2017B Certificates.
Ownership by the Beneficial Owners of the Series 2017B 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 2017B Certificates will
be made directly to Cede & Co., which will in turn remit such payments to the DTC Participants for subsequent disbursement to the Beneficial Owners.

The School Board and the Corporation have authorized certain amendments to the Master Lease and the Transaction Lease Schedules that will only
become effective upon the receipt by the School Board of certain consents to such amendments, as described herein. By purchasing the Series 2017B
Certificates, the initial Beneficial Owners of the Series 2017B Certificates shall be deemed to have consented to such amendments. See "CERTAIN
AMENDMENTS TO THE MASTER LEASE AND TRANSACTION LEASE SCHEDULES" and "APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of
Amendment to Master Lease Purchase Agreement," "- Form of Schedule 2002D-1," "- Form of Schedule 2002D-2" and "- Form of Schedule 2007B" herein.

The Series 2017B Certificates are not subject to optional prepayment, but are subject to extraordinary prepayment prior to maturity, as described herein. See "THE
SERIES 2017B 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 TRANSACTION LEASES
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 TRANSACTION LEASES. SEE "RISK
FACTORS" HEREIN.

SEE THE INSIDE COVER FOR CERTAIN ADDITIONAL INFORMATION RELATING TO THE TRANSACTION LEASES AND THE SERIES 2017B 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 2017B Certificates are offered when, as and if delivered and received by the Underwriter, subject to the approving legal opinion of Greenberg
Traurig, P.A., Miam?, Florida and Edwards & Feanny, P.A., Miam?i, Florida, Co-Special Tax Counsel, and certain other conditions. Nabors, Giblin & Nickerson,
P.A., Tampa, Florida, and Janet C. Moreira, Esquire, Miami, Florida, are serving as Co-Disclosure Counsel to the School Board. Certain legal matters will be passed
upon for the School Board and the Corporation by the District's Office of General Counsel. Bryant Miller Olive P.A., Tallahassee, Florida is serving as Counsel to the
Underwriter. PFM Financial Advisors LLC, Orlando, Florida, is acting as Financial Advisor to the School Board. It is expected that the Series 2017B Certificates
will be available for delivery in New York, New York through the offices of DTC on or about December 26, 2017.

Citigroup

Dated: December 20, 2017



ADDITIONAL INFORMATION

The Series 2017B 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 (the "Refunded
Series 2011A Certificates"), (ii) refunding, on an advanced basis, a portion of the School Board's outstanding
Certificates of Participation, Series 2012A (the "Refunded Series 2012A Certificates," and together with the Refunded
Series 2011A Certificates, the "Refunded Certificates") and (iii) paying certain costs of issuance with respect to the
Series 2017B Certificates.

The initial terms of the Series 2002D Leases commenced on December 1, 2002 and continued through and
including June 30, 2003, have been automatically renewed annually to date and are automatically renewable annually
through August 1, 2028, unless sooner terminated 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.

In addition to the Transaction Leases, 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 Transaction Leases. 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 2017B Certificates following
non-appropriation of funds or an event of default under the Master Lease which results in termination of the Lease
Term of the Transaction Leases. Transfers of the Series 2017B Certificates may be subject to compliance with the
registration provisions of state and federal securities laws following non-appropriation of funds or an event of default
under the Master Lease which results in termination of the Lease Terms of all Leases. See "TAX TREATMENT" and
"RISK FACTORS" herein.

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

$41,945,000 Serial Series 2017B Certificates

Maturity Principal Interest Initial
(August 1) Amount Rate Yield Price CUSIP No.®»
2022 $6,335,000 5.00% 1.90% 113.5683 696550C34
2023 6,365,000 5.00 2.01 115.751 696550C42
2024 6,690,000 5.00 2.15 117.440 6965650C59
2025 5,625,000 5.00 2.25 119.108 696550C67
2028 16,930,000 5.00 2.61 121.999 696550C75

M CUSIP is a registered trademark of American Bankers Association. CUSIP data herein is provided by CUSIP Global Services operated by S&P
Global Market Intelligence, a division of S&P Global Inc. CUSIP data herein is provided for convenience of reference only. The School Board,
the Financial Advisor and the Underwriter and its 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 Underwriter 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 Underwriter has provided the following sentence for inclusion in this Offering
Statement. The Underwriter has reviewed the information in this Offering Statement in
accordance with, and as part of, its responsibilities to investors under the federal securities laws
as applied to the facts and circumstances of this transaction, but the Underwriter does not
guarantee the accuracy or completeness of such information.

UPON ISSUANCE, THE SERIES 2017B 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 2017B
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 2017B 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 2017B
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.
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OFFERING STATEMENT

$41,945,000
CERTIFICATES OF PARTICIPATION, SERIES 2017B
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
$41,945,000 aggregate principal amount of Certificates of Participation, Series 2017B (the
"Series 2017B Certificates"). The Series 2017B 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 Transaction Leases
(as such term is defined below). The Series 2017B Certificates are being executed and delivered
pursuant to a Master Trust Agreement dated as of November 1, 1994 (the "Master Trust
Agreement"), as amended and supplemented by a Series 2017B Supplemental Trust Agreement
dated as of December 1, 2017 (the "Series 2017B Supplemental Trust Agreement," and together
with the Master Trust Agreement, the "Trust Agreement"), each between the Palm Beach School
Board Leasing Corp., a Florida not-for-profit corporation (the "Corporation") and The Bank of
New York Mellon Trust Company, N.A. (successor in interest to NationsBank of Florida, N.A.),
Jacksonville, Florida, as trustee (the "Trustee").

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

The School Board and the Corporation have authorized certain amendments to the Master
Lease and the Transaction Lease Schedules (as defined herein) that will only become effective
upon the receipt by the School Board of certain consents to such amendments, as described
herein. By purchasing the Series 2017B Certificates, the initial Beneficial Owners (as defined
herein) of the Series 2017B Certificates shall be deemed to have consented to such amendments.
See "CERTAIN AMENDMENTS TO THE MASTER LEASE AND TRANSACTION LEASE



SCHEDULES" and "APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of Amendment
to Master Lease Purchase Agreement," "- Form of Schedule 2002D-1," "- Form of Schedule
2002D-2" and "- Form of Schedule 2007B" herein.

[Remainder of page intentionally left blank]



The following table provides a summary of the Leases expected to be in effect following
delivery of the Series 2017B Certificates, the designation of the Facilities being lease-purchased
by the School Board under each Lease, the final term of each Lease, the related Series of
Certificates and the outstanding principal amount of each such related Series of Certificates.

Final Renewal

Related Series of

Principal Amount

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

Series 2001A-2 Series 2017A 62,205,000
Series 2002A® Series 2002A-1 and  August 1, 2027 Series 2015A 5,295,000
Series 2002A-2 Series 2011C 1,355,000
Series 2002B Series 2002B August 1, 2027 Series 2014A 115,350,000
Series 2002C Series 2002C August 1, 2027 Series 2015A 10,550,000
Series 2017A 85,645,000
Series 2002D® Series 2002D-1 and  August 1, 2028 Series 2012B 101,990,000
Series 2002D-2 Unrefunded Series 2012A 1,795,000
Series 2015A 11,100,000
Series 2017B 16,930,000
Series 2003A Series 2003A August 1, 2021 Series 2011D 15,325,000
Series 2003B Series 2003B August 1, 2029 Series 2003B 124,295,000
Series 2004A-1 Series 2004A-1 August 1, 2029 Series 2012C 59,965,000
Series 2004-QZAB  Series 2004-QZAB  April 29, 2020 Series 2004-QZAB 441,356
Series 2005-QZAB Series 2005-QZAB December 15,2020  Series 2005-QZAB 430,513
Series 2006A Series 2006A-1 August 1, 2031 Series 2015B 138,790,000
Series 2007A-1 Series 2007A-1 August 1, 2031 Series 2014C 33,280,000
Series 2015D 113,250,000
Series 2007B Series 2007B August 1, 2032 Series 2015C 62,970,000
Unrefunded Series 2011A 17,860,000
Series 2017B 25,015,000
Series 2007E“ Series 2007E-1and ~ August 1, 2032 Series 2015D 108,390,000®
Series 2007E-2 August 1, 2020
Series 2010A® Series 2010A August 1, 2032 Series 2010A 67,665,000
Total $1,353,891,869

(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 2007E-1 Lease and the Series 2007E-2 Lease.

&)

(6)
(M
®
&)
(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 2017A Certificates allocated to each of the Series
2001A Leases and Series 2002C Lease.

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.

Reflects the refunding of the Refunded Certificates (as defined herein) with a portion of the proceeds of the Series 2017B Certificates.
See "PURPOSE OF THE SERIES 2017B CERTIFICATES" and "PLAN OF REFUNDING" herein.

The listed principal amounts represent the approximate principal portion of the Series 2017B Certificates allocated to each of the Series
2002D Leases and Series 2007B Lease.



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

The School Board has authorized the refunding of all of its variable rate Certificates and
in connection therewith, the financing of the termination payment, if any, related to the
applicable Interest Rate Exchange Agreement related thereto. See "EXPECTED ISSUANCE OF
OTHER CERTIFICATES" and "SECURITY FOR THE SERIES 2017B CERTIFICATES -
Interest Rate Exchange Agreements" herein.

The Facilities currently leased by the School Board under the Master Lease constitute
approximately 39% of all student stations in the District and approximately 37% of all gross
square feet of educational facilities space in the District. See "THE MASTER LEASE
FACILITIES," "THE SERIES 2002D FACILITIES" and "THE PRIOR FACILITIES."

Pursuant to the applicable provisions of Florida law, including particularly
Chapters 1001-1013, Florida Statutes, the School Board has, by Resolution duly adopted by the
School Board on September 6, 2017, authorized the execution and delivery of (i) Schedule
2002D-1, as amended and restated as of December 1, 2017 ("Schedule 2002D-1," and together
with the Master Lease, the "Series 2002D-1 Lease"), (ii) Schedule 2002D-2, as amended and
restated as of December 1, 2017 ("Schedule 2002D-2," and together with the Master Lease, the
"Series 2002D-2 Lease," and collectively with the Series 2002D-1 Lease, the "Series 2002D
Leases") and (iii) Schedule 2007B, as amended and restated as of December 1, 2017 ("Schedule
2007B," and together with the Master Lease, the "Series 2007B Lease"), each providing for the
lease purchase financing and refinancing of certain educational facilities by the School Board, as
described herein. Schedule 2002D-1, Schedule 2002D-2 and Schedule 2007B are collectively
referred to herein as the "Transaction Lease Schedules." The Series 2002D Leases and the Series
2007B Lease are collectively referred to herein as the "Transaction Leases."

The initial term of the Series 2002D-1 Lease commenced on December 1, 2002 and
continued through and including June 30, 2003, has been automatically renewed annually to date
and is automatically renewable annually through August 1, 2028, unless sooner terminated as
described herein. Subject to the Board's right to substitute facilities, the Facilities being lease
purchased under the Series 2002D-1 Lease includes three middle schools, modernization of a
middle school and modernization of four elementary schools (the "Series 2002D-1 Facilities").
See "THE TRANSACTION LEASES" and "THE REFINANCED FACILITIES AND THE

4



SERIES 2007B GLADEVIEW ELEMENTARY MODERNIZATION FACILITY - The Series
2002D-1 Facilities."

The initial term of the Series 2002D-2 Lease commenced on December 1, 2002 and
continued through and including June 30, 2003, has been automatically renewed annually to date
and is automatically renewable annually through August 1, 2028, unless sooner terminated as
described herein. Subject to the Board's right to substitute facilities, the Facilities being lease
purchased under the Series 2002D-2 Lease includes land acquisition, a portable classroom
replacement program and the buildout of a high school (the "Series 2002D-2 Facilities," and
together with the Series 2002D-1 Facilities, the "Series 2002D Facilities"). See "THE
TRANSACTION LEASES" and "THE REFINANCED FACILITIES AND THE SERIES 2007B
GLADEVIEW ELEMENTARY MODERNIZATION FACILITY - The Series 2002D-2
Facilities."

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 "Series 2007B 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 Series 2007B 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 Series 2002D-1 Facilities, Series 2002D-2 Facilities and Series 2007B Facilities are
collectively referred to herein as the "Refinanced Facilities." See "THE TRANSACTION
LEASES" and "THE REFINANCED FACILITIES AND THE SERIES 2007B GLADEVIEW
ELEMENTARY MODERNIZATION FACILITY - The Series 2007B Facilities."

The School Board currently holds title to all of the sites on which the Series 2002D-1
Facilities are located (the "Series 2002D-1 Facility Sites"). Pursuant to the Series 2002D-1
Ground Lease dated as of December 1, 2002, as amended (the "Series 2002D-1 Ground Lease"),
the School Board is leasing the Series 2002D-1 Facility Sites to the Corporation for an initial
term which commenced on December 1, 2002 and ends on August 1, 2033, subject to Permitted
Encumbrances (as defined in the Series 2002D-1 Ground Lease), and subject to earlier
termination or extension as set forth therein. See "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - The Series 2002D-1 Ground 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
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Lease dated as of March 1, 2007, as amended (the "Series 2007B Ground Lease," and together
with the Series 2002D-1 Ground Lease, the "Transaction Ground Leases"), 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 2002D Assignment Agreement dated as of December 1, 2002 (the
"Series 2002D Assignment"), between the Corporation and the Trustee, the Corporation has
irrevocably assigned to the Trustee for the benefit of the owners of the Series 2017B Certificates
allocable to the Series 2002D Leases, the Unrefunded Series 2012A Certificates, the Certificates
of Participation, Series 2012B (the "Series 2012B Certificates"), the Certificates of Participation,
Series 2015A (the "Series 2015A Certificates") allocable to the Series 2002D Leases and any
other Certificates representing an undivided proportionate interest in a portion of the Basic Lease
Payments payable under the Series 2002D Leases (e.g., a Series of Certificates issued to refund
the Series 2017B Certificates or the Series 2015C Certificates) substantially all of its right, title
and interest in and to the Series 2002D-1 Ground Lease and the Series 2002D Leases including
the right to receive the Basic Lease Payments and all other amounts due under the Series 2002D
Leases, as herein described. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - The
Series 2002D Assignment."

Pursuant to the Series 2007B Assignment Agreement, dated as of March 1, 2007 (the
"Series 2007B Assignment," and together with the Series 2002D Assignment, the "Transaction
Assignments"), between the Corporation and the Trustee, the Corporation has irrevocably
assigned to the Trustee for the benefit of the owners of the Series 2017B Certificates allocable to
the Series 2007B Lease, the Unrefunded Series 2011A Certificates and the Certificates of
Participation, Series 2015C (the "Series 2015C Certificates") allocable to the Series 2007B Lease
and any other Certificates representing an undivided proportionate interest in a portion of the
Basic Lease Payments payable under the Series 2007B Leases (e.g., a Series of Certificates
issued to refund the Series the Series 2017B Certificates or the Series 2015C Certificates
allocable to the Series 2007B Leases) 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 Transaction Leases, as herein described.
See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - The Series 2007B Assignment."

Brief descriptions of the District, the School Board, the Corporation, the Refinanced
Facilities and the Series 2007B Gladeview Elementary Modernization Facility are included in
this Offering Statement together with summaries of certain provisions of the Series 2017B
Certificates, the Master Lease, the Transaction Leases, the Transaction Ground Leases, the Trust
Agreement and the Transaction Assignments. Such descriptions and summaries do not purport
to be comprehensive or definitive. All references herein to the Transaction Leases, the Trust
Agreement, the Transaction Ground Leases and the Transaction Assignments 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 2017B CERTIFICATES

The Series 2017B Certificates are being issued for the principal purposes of (i) providing
funds, together with other legally available funds, sufficient to prepay that portion of the
outstanding Series 2011A Certificates maturing on August 1 in the years 2022 through 2025,
inclusive (the "Refunded Series 2011A Certificates") and thereby refinance a portion of the costs
of the Series 2007B Facilities, (i1) providing funds, together with other legally available funds,
sufficient to prepay that portion of the outstanding Series 2012A Certificates maturing on August
1, 2028 (the "Refunded Series 2012A Certificates") and thereby refinance a portion of the costs
of the Series 2002D Facilities and (iii) paying costs associated with the issuance of the Series
2017B Certificates. The Series 2011A Certificates maturing on August 1 in the years 2019
through 2021, inclusive, will not be refunded with proceeds of the Series 2017B Certificates and
are referred to herein as the "Unrefunded Series 2011A Certificates." The Series 2012A
Certificates maturing on August 1, 2022 will not be refunded with proceeds of the Series 2017B
Certificates and are referred to herein as the "Unrefunded Series 2012A Certificates." See
"PLAN OF REFUNDING" and "ESTIMATED SOURCES AND USES OF FUNDS" herein.

PLAN OF REFUNDING

The Refunded Series 2011A Certificates are subject to optional prepayment on
August 1, 2021, at a price equal to the par amount of the Refunded Certificates, plus accrued
interest to the prepayment date. The Refunded Series 2012A Certificates are subject to optional
prepayment on August 1, 2022, 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 2017B Certificates,
a portion of the proceeds of the Series 2017B Certificates, together with other legally available
funds of the Schools Board, will be deposited into 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"), and 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 dates of 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 Transaction Leases 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 Precision Analytics Inc., New York, New York, independent certified
public accountants described herein under the heading "VERIFICATION OF
MATHEMATICAL COMPUTATIONS."



VERIFICATION OF MATHEMATICAL COMPUTATIONS

The accuracy of the arithmetic computations showing the adequacy of the proceeds of the
Series 2017B Certificates and other funds 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 yield on the Series 2017B Certificates and the Escrow Securities have
been verified by Precision Analytics Inc., New York, New York.

EXPECTED ISSUANCE OF OTHER CERTIFICATES

The School Board has also authorized the refunding of all of its variable rate Certificates
and, in connection therewith, the financing of the termination payment, if any, with respect to the
applicable Interest Rate Exchange Agreement related thereto. See "SECURITY FOR THE
SERIES 2017B CERTIFICATES - Interest Rate Exchange Agreements" herein.

THE SERIES 2017B CERTIFICATES
General

The Series 2017B 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 2017B Certificates will initially be issued
exclusively in "book-entry" form and ownership of one fully registered Series 2017B 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 2017B Certificates are payable in the
manner set forth under "THE SERIES 2017B CERTIFICATES - Book-Entry Only System"
herein. Individual purchases of the Series 2017B Certificates will be made in increments of
$5,000 or integral multiples thereof.

The principal portion of Basic Lease Payments represented by the Series 2017B
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
(1) the Series 2002D Leases, equally and ratably with the Unrefunded Series 2012A Certificates,
the Series 2012B Certificates and the Series 2015A Certificates allocable to the Series 2002D
Leases and (ii) the Series 2007B Lease, equally and ratably with the Unrefunded Series 2011A
Certificates and the Series 2015C Certificates. The interest component of Basic Lease Payments
represented by the Series 2017B Certificates is payable on August 1 and February 1 of each year,
commencing on August 1, 2018, to and including the date of maturity or earlier prepayment
(each a "Payment Date"), and represents undivided proportionate interests in the interest portion
of Basic Lease Payments due on the December 30 and June 30 prior to each Payment Date to and
including the maturity or earlier prepayment of the Series 2017B Certificates under (i) the Series
2002D Leases, equally and ratably with the Unrefunded Series 2012A Certificates, the Series
2012B Certificates and the Series 2015A Certificates allocable to the Series 2002D Leases and



(i) the Series 2007B Lease, equally and ratably with the Unrefunded Series 2011A Certificates
and the Series 2015C. The interest portion of the Basic Lease Payments represented by the
Series 2017B 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 2017B 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 2017B Certificates, the interest portion of the Basic Lease
Payments represented by the Series 2017B 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 2017B 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

No Optional Prepayment. The Series 2017B Certificates are not subject to optional
prepayment prior to maturity.

Extraordinary Prepayment. The principal portion of Basic Lease Payments due under
the Transaction Leases represented by the Series 2017B Certificates shall be subject to
prepayment in the event any or all of the Transaction Leases terminate 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 2017B Trust Agreement and the Transaction Leases, 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 Refinanced Facilities. The Series 2017B Certificates are not subject to extraordinary
prepayment prior to maturity in the event of damage, destruction or condemnation of the
Refinanced Facilities. See "THE TRANSACTION LEASES - Lease Payments" for information
regarding the required use of any insurance or condemnation proceeds related to the Refinanced
Facilities in the event of damage, destruction or condemnation of such Facilities.

Selection of Series 2017B Certificates for Prepayment. If less than all of the Series
2017B Certificates are called for prepayment, the particular Series 2017B 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 2017B Certificates to be prepaid will be
determined by the Trustee. If less than all of the Series 2017B Certificates of like maturity are
called for prepayment, the particular Series 2017B 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 2017B 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 2017B Certificates for prepayment, the Trustee will treat each such Series
2017B Certificate as representing that number of Series 2017B Certificates in $5,000
denominations which is obtained by dividing the principal amount of such Series 2017B
Certificate to be prepaid in part by $5,000.




DTC Procedures. Investors should note that while DTC is the registered owner of the
Series 2017B Certificates, partial prepayments of the Series 2017B 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 2017B Certificates be made
in accordance with the method of selection of Series 2017B Certificates for a partial prepayment
described above. However, the selection of the Series 2017B 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 2017B Certificates for a partial
prepayment described above.

Notice of Prepayment. So long as the Series 2017B Certificates are issued in book-entry-
only form, notice of prepayment will be mailed, postage prepaid, 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 2017B Certificates.
See "THE SERIES 2017B CERTIFICATES — Book-Entry Only System" herein.

Effect of Prepayment. If, on the Prepayment Date, moneys for the payment of the
Prepayment Price of the Series 2017B 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
2017B 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
2017B 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
2017B Certificates. The Series 2017B 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 2017B 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
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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 2017B Certificates under the DTC system must be made by or
through Direct Participants, which will receive a credit for such Series 2017B Certificates on
DTC's records. The ownership interest of each actual purchaser of each Series 2017B 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 2017B 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 2017B Certificates, except in the event that use of the book-entry system for the Series
2017B Certificates is discontinued.

To facilitate subsequent transfers, all Series 2017B 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 2017B 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 2017B Certificates; DTC's records reflect only the
identity of the Direct Participants to whose accounts such Series 2017B 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
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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
2017B Certificates may wish to take certain steps to augment the transmission to them of notices
of significant events with respect to the Series 2017B Certificates, such as prepayments, defaults,
and proposed amendments to the Series 2017B financing documents. For example, Beneficial
Owners of Series 2017B Certificates may wish to ascertain that the nominee holding the Series
2017B 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 2017B 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 2017B 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 2017B
Certificates are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Prepayment proceeds and other payments on the Series 2017B 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 2017B 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 2017B 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 2017B 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.
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DTC may discontinue providing its services as securities depository with respect to the
Series 2017B 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
2017B 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 2017B Certificates will be
printed and delivered to Beneficial Owners.

SECURITY FOR THE SERIES 2017B CERTIFICATES
General

The Series 2017B Certificates evidence undivided proportionate interests in the principal
portion and interest portion of Basic Lease Payments made by the School Board under (i) the
Series 2002D Leases, equally and ratably with the Unrefunded Series 2012A Certificates, the
Series 2012B Certificates and the Series 2015A Certificates allocable to the Series 2002D Leases
and (ii) the Series 2007B Lease, equally and ratably with the Unrefunded Series 2011A
Certificates and the Series 2015C Certificates. The Series 2017B Certificates are secured by and
payable from the Trust Estate established for the Series 2017B 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 Transaction Leases
allocable to the Series 2017B Certificates and all amounts held in the funds and accounts under
the Trust Agreement in accordance with the provisions of the Transaction Leases and the Trust
Agreement, including investment earnings thereon, and any and all monies allocable to the
Series 2017B Certificates received by the Trustee pursuant to the Transaction Leases and the
Trust Agreement which are not required to be remitted to the School Board or the Corporation
pursuant to the Transaction Leases or the Trust Agreement.

Neither the Corporation nor the School Board will mortgage or grant a security interest in
the Refinanced Facilities to the Trustee. Upon termination of the Transaction Leases upon the
occurrence of an event of non-appropriation or in the case of certain events of default, however,
the Transaction Leases provide that the School Board must surrender possession of the Series
2002D-1 Facilities (but not the Series 2002D-2 Facilities) and the Series 2007B Facilities to the
Trustee as assignee of the Corporation for disposition by sale or re-letting of its interest in such
Facilities as provided in the Trust Agreement. Any proceeds of any such disposition of the
Series 2002D-1 Facilities will be applied to the payment of the Series 2017B Certificates
allocable to the Series 2002D-1 Lease, equally and ratably with the Unrefunded Series 2012A
Certificates allocable to the Series 2002D-1 Lease, the Series 2012B Certificates allocable to the
Series 2002D-1 Lease and the Series 2015A Certificates allocable to the Series 2002D-1 Lease,
after payment of the expenses of the Trustee, in accordance with the terms of the Series 2002D-1
Lease. Any proceeds of any such disposition of the Series 2007B Facilities will be applied to the
payment of the Series 2017B Certificates allocable to the Series 2007B Lease, equally and
ratably with the Unrefunded Series 2011A Certificates and the Series 2015C Certificates, after
payment of the expenses of the Trustee, in accordance with the terms of the Series 2007B Lease.
The School Board may not be dispossessed of the Series 2002D-2 Facilities, the Series
2007B Gladeview Elementary Modernization Facility or any personal property financed or
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refinanced, in whole or in part, with proceeds of Certificates. The Series 2007B 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 REFINANCED FACILITIES AND THE
SERIES 2007B GLADEVIEW ELEMENTARY MODERNIZATION FACILITY " herein for a
description of the Refinanced Facilities against which the Trustee may exercise rights on behalf
of the Owners of the Series 2017B Certificates. See also "THE TRANSACTION
LEASES - 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 Transaction Leases 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 Refinanced
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 Master Trust Agreement, as supplemented by the Series 2002D Supplemental Trust
Agreement, dated as of December 1, 2002 and the Series 2007B Supplemental Trust Agreement,
dated as of March 1, 2007, provides for the establishment and maintenance of a Series 2002D
Lease Payment Account and Series 2007B Lease Payment Account for deposit of Basic Lease
Payments appropriated and paid under the Series 2002D Leases and Series 2007B Lease,
respectively. Separate Lease Payment Accounts are established for each new group of Facilities
to be financed by a Series of Certificates issued under the Trust Agreement. Lease Payments due
under the schedules to the Master Lease are subject to annual appropriation by the School Board
on an all-or-none basis and are payable solely from legally available funds appropriated by the
School Board for such purposes; provided that Lease Payments with respect to a particular
schedule and Series of Certificates may be additionally and separately secured by a Credit
Facility. Such additional Facilities may be financed through the sale of additional Series of
Certificates under the Trust Agreement. THE SCHOOL BOARD MAY NOT BUDGET AND
APPROPRIATE LEASE PAYMENTS DUE FOR A PORTION OF THE FACILITIES
LEASED UNDER THE MASTER LEASE; IT MUST BUDGET AND APPROPRIATE LEASE
PAYMENTS FOR ALL PROJECTS OR NONE OF THEM. THERE CAN BE NO
ASSURANCE THAT SUFFICIENT FUNDS WILL BE APPROPRIATED OR OTHERWISE
BE MADE AVAILABLE TO MAKE ALL OF THE LEASE PAYMENTS DUE UNDER THE
MASTER LEASE.

Limited Obligation of the School Board

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE
MONEYS TO MAKE LEASE PAYMENTS. LEASE PAYMENTS ARE PAYABLE FROM
FUNDS APPROPRIATED BY THE SCHOOL BOARD FOR SUCH PURPOSE FROM
CURRENT OR OTHER FUNDS AUTHORIZED BY LAW AND REGULATIONS OF THE
STATE OF FLORIDA DEPARTMENT OF EDUCATION. NONE OF THE DISTRICT, THE
SCHOOL BOARD, THE STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION OR

14



AGENCY THEREOF IS OBLIGATED TO PAY, EXCEPT FROM SCHOOL BOARD
APPROPRIATED FUNDS, ANY SUMS DUE UNDER THE TRANSACTION LEASES
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
TRANSACTION LEASES. 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 Transaction Leases 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 Transaction Leases. 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 2002D-2 Facilities), but including the
Series 2002D-1 Facilities and 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 2002D-1 Facilities will
be applied to the payment of the Series 2017B Certificates allocable to the Series 2002D-1
Lease, equally and ratably with the Unrefunded Series 2012A Certificates allocable to the Series
2002D-1 Lease, the Series 2012B Certificates allocable to the Series 2002D-1 Lease and the
Series 2015A Certificates allocable to the Series 2002D-1 Lease, after payment of the expenses
of the Trustee, in accordance with the terms of the Series 2002D-1 Lease. The proceeds of any
such disposition of the Series 2007B Facilities will be applied to the payment of Series 2017B
Certificates allocable to the Series 2007B Lease, equally and ratably with the Unrefunded Series
2011A Certificates and the Series 2015C Certificates allocable to the Series 2007B Lease, after
payment of the expenses of the Trustee, in accordance with the terms of the Series 2007B Lease.
The School Board may not be dispossessed of the Series 2002D-2 Facilities, the Series
2007B Gladeview Elementary Modernization Facility or any personal property financed or
refinanced, in whole or in part, with proceeds of Certificates. The Series 2007B 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. Except as herein provided, in no event will owners of
the Series 2017B 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 Refinanced Facilities against which the
Trustee has rights will produce sufficient amounts to pay the outstanding Series 2017B
Certificates.
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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 TRANSACTION LEASES - 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 2017B
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.

Optional Prepayment Price

The School Board has the right to prepay all or a portion of the Basic Lease Payments
represented by the Series 2017B Certificates and in connection therewith remove all or a portion
of the Refinanced Facilities and/or Series 2007B Gladeview Elementary Modernization Facility
from the related Transaction Lease and from the lien of the related Transaction Ground Lease by
paying the Purchase Option Price for the specific Refinanced Facilities and/or Series 2007B
Gladeview Elementary Modernization Facility being purchased or, to the extent permitted by
law, by substituting other Facilities for the Refinanced Facilities and/or Series 2007B Gladeview
Elementary Modernization Facility to be released. In such event, Series 2017B Certificates
representing an interest in the prepaid Basic Lease Payments would be paid on the next available
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date for paying the Series 2017B Certificates. No such partial payment of the Series 2017B
Certificates which is accomplished by the deposit in escrow of the prepayment price and the
removal of Facilities from the applicable Transaction Lease and from the lien of the applicable
Transaction 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 applicable Transaction Lease; (i1) minus any
credits pursuant to the provisions of the applicable Transaction Lease; (iii) plus an amount equal
to the interest to accrue with respect to the Series 2017B Certificates and any other Certificates
representing an interest in the applicable Transaction Lease to be prepaid from such Lease
Payment Date to the next available date for paying the Series 2017B Certificates; (iv) plus an
amount equal to any other amounts then due and owing under the applicable Transaction Lease.
See also "CERTAIN AMENDMENTS TO THE MASTER LEASE AND THE TRANSACTION
LEASE SCHEDULES" for information regarding an amendment to Schedule 2002D-1 and
Schedule 2007B allowing for the release of Series 2002D-1 Facilities and/or Series 2007B
Facilities, as applicable, under certain other circumstances.

Non-Appropriation Risk

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE
MONEYS FOR THE PURPOSE OF MAKING LEASE PAYMENTS. UNDER THE MASTER
LEASE THE SCHOOL BOARD MAY NOT BUDGET AND APPROPRIATE AVAILABLE
REVENUES TO MAKE LEASE PAYMENTS SELECTIVELY ON A LEASE BY LEASE
BASIS, BUT MUST APPROPRIATE SUCH REVENUES FOR ALL LEASES OR NONE OF
THEM. FOR A DISCUSSION OF REMEDIES AVAILABLE TO THE TRUSTEE IN THE
EVENT OF THE NON-APPROPRIATION OF FUNDS TO PAY LEASE PAYMENTS, SEE
"THE TRANSACTION LEASES - 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 2017B Certificates

There is no Reserve Account for the Series 2017B Certificates. However, pursuant to a
Supplemental Trust Agreement authorizing the issuance of any Series of Certificates, there may
be established and maintained a separate Reserve Account to secure the payment of the principal
and/or interest portion of the Basic Lease Payments related to such Series of Certificates. Each
such Reserve Account shall secure only the Series of Certificates for which it has been
established. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - The Master Trust
Agreement."

Interest Rate Exchange Agreements

2002A Interest Rate Exchange Agreement/2014A Interest Rate Exchange Agreement. In
connection with the Certificates of Participation, Series 2002A (the "Series 2002A 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 "2002A
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Interest Rate Exchange Agreement"). In general, the 2002A 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 2002A 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 2002A
Certificates. The scheduled payments of the School Board when due pursuant to the 2002A
Interest Rate Exchange Agreement were guaranteed by a financial guaranty insurance policy (the
"2002A Swap Policy") issued by Financial Security Assurance Inc., now known as Assured
Guaranty Municipal Corp. ("AGM"). On January 31, 2014, the Series 2002A Certificates were
refunded with a portion of the proceeds of the Series 2014A Certificates and the 2002A Interest
Rate Exchange Agreement was amended to relate to the Series 2014A Certificates (the "2014A
Interest Rate Exchange Agreement"). The scheduled termination date of the 2014 A Interest Rate
Exchange Agreement was 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 2014 A Interest Rate Exchange Agreement pursuant to the existing
Swap Policy (the "2014A Swap Policy"). In consideration therefor, the School Board 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 2002A Swap Policy does not guarantee termination payments under the
2014A Interest Rate Exchange Agreement unless the termination is at the direction of AGM.
The School Board has authorized the refunding of the Series 2014A Certificates and the
termination of the Series 2014A Interest Rate Exchange Agreement. In connection therewith,
the School Board expects to finance the termination payment, if any, from proceeds of the
refunding Certificates related thereto. For additional information on the 2014A Interest Rate
Exchange Agreement, see Notes 10 and 11 to the District's audited financial statements for the
Fiscal Year ended June 30, 2017 attached as Appendix B hereto.

2002D Interest Rate Exchange Agreement (2005). In connection with the Certificates of
Participation, Series 2002D (the "Series 2002D Certificates"), the School Board entered into an
ISDA Master Agreement with Citibank, N.A. ("Citibank") dated January 10, 2003 (together with
all schedules thereto and the confirmation dated August 10, 2005, the "2002D Interest Rate
Exchange Agreement (2005)"). Pursuant to the 2002D Interest Rate Exchange Agreement
(2005), in exchange for an upfront payment from Citibank to the School Board, the School
Board granted Citibank the option to put the District into a synthetic fixed payer swap, which
option was exercised by Citibank for a swap which commenced on August 1, 2012.
Accordingly, the District issued the 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 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
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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. The School Board has authorized the refunding of the Series 2012B Certificates and the
termination of the 2002D Interest Rate Exchange Agreement (2005). In connection therewith,
the School Board expects to finance the termination payment, if any, from proceeds of the
refunding Certificates related thereto. 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, 2017 attached as Appendix B hereto.

2003B_Interest Rate Exchange Agreement. In connection with the Certificates of
Participation, Series 2003B (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. The
School Board has authorized the refunding of the Series 2003B Certificates and the termination
of the 2003B Interest Rate Exchange Agreement (2003). In connection therewith, the School
Board expects to finance the termination payment, if any, from proceeds of the refunding
Certificates related thereto. For additional information on the 2003B Interest Rate Exchange
Agreement, see Notes 10 and 11 to the District's audited financial statements for the Fiscal Year
ended June 30, 2017 attached as Appendix B hereto.

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 Transaction
Leases.
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CERTAIN AMENDMENTS TO THE MASTER LEASE
AND TRANSACTION LEASE SCHEDULES

Pursuant to separate Resolutions, adopted by each of the School Board and the
Corporation, respectively, on September 6, 2017, the School Board and the Corporation have
authorized an Amendment to Master Lease Agreement (the "Amendment to Master Lease"),
among the School Board, the Corporation and the Trustee. The Amendment to Master Lease
generally provides for certain amendments to the Master Lease which (i) revise the property
insurance requirements for the Facilities in order to reflect the current insurance market in
Florida (see "RISK FACTORS - Property Insurance" herein) and (ii) provides that except in
certain enumerated circumstances, the terms of the Master Lease or any Schedule thereto shall
not be waived, altered, modified, supplemented or amended except upon receipt of the consent of
the holders of a majority of the principal amount of Certificates Outstanding who are affected
thereby (or in the case of insured Certificates, the related Credit Facility Issuer in lieu of the
holders of the Certificates it insures provided such Credit Facility Issuer has not been
downgraded below the rating of the District). See "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - Form of Amendment to Master Lease Purchase Agreement" for the specific
amendments to the Master Lease. Upon receipt of consents to such amendments from holders of
not less than a majority in principal amount of Certificates then Outstanding under the Trust
Agreement, together with required consents, if any, of municipal bond insurers, such
amendments will become effective. At the time of issuance of the Series 2017B Certificates,
the initial Beneficial Owners of the Series 2017B Certificates, through their purchase of the
Series 2017B Certificates, shall be deemed to have consented to the amendments set forth
in the Amendment to the Master Lease. Upon their issuance, the Series 2017B Certificates
will represent approximately 3.1% of the Certificates Outstanding for purposes of the
consent to the Amendment to the Master Lease. Additionally, the School Board has
received the consent from Beneficial Owners of approximately 10.9% of certain of the
Outstanding Certificates for purposes of the Amendment to the Master Lease. The School
Board is also seeking consent to the amendment set forth in the Amendment to Master
Lease from a certain Credit Facility Issuer that represents approximately 16.7% of all
Certificates Outstanding for purposes of the Amendment to Master Lease. However, at
this time, the School Board cannot predict, if or when, the amendments contained in the
Amendment to Master Lease will become effective.

In addition, Schedule 2002D-1 and Schedule 2007B each contains certain amendments
intended to (i) allow for the substitution of Facilities upon meeting certain conditions (see "THE
REFINANCED FACILITIES - Substitution of the Refinanced Facilities" for the requirements
for such substitution as contemplated in the amendment provision), (ii) govern the use of Net
Proceeds of insurance or condemnation related to the Series 2002D-1 Facilities and/or Series
2007B Facilities, as applicable, in the event of damage, destruction and condemnation of such
Facilities (see "THE TRANSACTION LEASES - Lease Payments" for required use of such Net
Proceeds as contemplated in the amendment provision) and (iii) allow for the release of one or
more Facilities at such time as the total construction cost of the remaining Facilities exceeds the
principal portion of the Basic Lease Payments payable under the applicable Transaction Lease.
Upon receipt of consent to such amendments to each Transaction Lease Schedule from holders
of not less than a majority in principal amount of Certificates then Outstanding under such
Transaction Lease Schedules, such amendments will become effective. See "APPENDIX C -
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CERTAIN LEGAL DOCUMENTS - Form of Schedule 2002D-1" and "- Form of Schedule
2007B" for the specific amendments.

All of the Transaction Lease Schedules contain amendments intended to allow for the
amendment of such Schedules without consent of the holders of the affected Certificates for the
purpose of (a) adding a legal description and/or the permitted encumbrances for a Facility Site
which has already been designated in such Schedule, (b) adding additional Facilities to be
financed under such Schedule, (c) substituting Facilities in accordance with Section 6.4 of the
Master Lease, or (d) releasing a Facility and/or Facility Site or portion thereof if such Facility
and/or Facility Site or portion thereof has been released from the lien of the Master Lease in
accordance with the provisions thereof. Upon receipt of consent to such amendments to the
applicable Transaction Lease Schedule from holders of not less than a majority in principal
amount of Certificates then Outstanding under such Transaction Lease Schedule, such
amendments will become effective. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS -
Form of Amended and Restated Schedule 2002D-1," "- Form of Amended and Restated
Schedule 2002D-2" and "- Form of Schedule 2007B" for the specific amendments.

At the time of issuance of the Series 2017B Certificates, the initial Beneficial Owners
of the Series 2017B Certificates, through their purchase of the Series 2017B Certificates,
shall be deemed to have consented to the amendments set forth in the Transaction Lease
Schedules. The Series 2017B Certificates will represent approximately 12.8% of the
Certificates Outstanding under the Schedule 2002D-1 and approximately 12.8% of the
Certificates Outstanding under the Schedule 2002D-2. At this time, the School Board
cannot predict, if or when, the amendments set forth in Schedule 2002D-1 and Schedule
2002D-2 will become effective. The Series 2017B Certificates will represent approximately
23.6% of the Certificates Outstanding under the Schedule 2007B. At this time, the School
Board cannot predict, if or when, the amendments set forth in Schedule 2007B will become
effective.

Purchasers of the Series 2017B Certificates should carefully review the proposed
amendments. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of
Amendment to Master Lease Purchase Agreement," "- Form of Schedule 2002D-1," '"-
Form of Schedule 2002D-2" and '"- Form of Schedule 2007B." Notwithstanding the
foregoing, the consent of a majority of Certificate holders evidencing an interest in a Lease
will not be required for the release of any Facilities not subject to the exercise of remedies
upon an event of default or event of non-appropriation by the School Board.

The Underwriter is not providing consent to or approval of the herein described
amendments and the School Board will not deem such amendments to have been consented to or
approved by the Underwriter as a result of the Underwriter's purchase of the Series 2017B
Certificates in its capacity as underwriter as defined in Section 2(a)(11) of the Securities Act of
1933, as amended.

THE MASTER LEASE FACILITIES

The Refinanced Facilities are being financed and refinanced under the School Board's
existing Master Lease as part of the School Board's master lease purchase program (the "Master
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Lease Program") with the Corporation. The Facilities financed or refinanced by the School
Board under the Master Lease Program are subject to annual appropriation on an all or none
basis. Currently, approximately 39% of all student stations in the District and approximately
37% of all gross square feet of educational facilities space in the District is subject to the Master
Lease. For a complete description of the Facilities under the Master Lease Program see "THE
REFINANCED FACILITIES AND THE SERIES 2007B GLADEVIEW ELEMENTARY
MODERNIZATION FACILITY" and "THE PRIOR FACILITIES" herein.

Pursuant to the Master Lease, the School Board does not have the ability to appropriate
funds to make Lease Payments on one Facility or some combination of Facilities only. The
School Board's annual appropriation for Basic Lease Payments must be for all Facilities under
the Master Lease Program or none of them. In the event the School Board does not appropriate
funds in its annual budget for all of such financed Facilities, the School Board would, at the
Trustee's option, be required to surrender such Facilities, including the Series 2002D-1 Facilities
and Series 2007B Facilities (other than certain designated Facilities such as the Series 2002D-2
Facilities and with respect to the Series 2007B Lease, the Series 2007B Gladeview Elementary
Modernization Facility), to the Trustee for the benefit of the Owners of the Certificates which
financed or refinanced such Facilities.

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

The Series 2002D-1 Facilities

The Series 2002D-1 Project consists of the lease purchase financing and refinancing of
the acquisition and construction of the Series 2002D-1 Facilities, the lease of the Series 2002D-1
Facility Sites by the School Board to the Corporation pursuant to the Series 2002D-1 Ground
Lease and the sublease of the Series 2002D-1 Facility Sites back to the School Board. All of the
Facilities under the Series 2002D-1 Lease are located within the District. The School Board
holds title to all of the Series 2002D-1 Facility Sites. See also, "-Substitution of Refinanced
Facilities" below.

Osceola Creek Middle School (99-HH). This school, located in the western part of Palm
Beach County, contains approximately 169,332 gross square feet and has a student capacity of
1,186. The scope of this project included five language arts classrooms, five math classrooms,
five science classrooms, five social studies classrooms, six ESE classrooms, one pre-vocational
and vocational laboratory, three ESE supplemental instruction rooms, three ESE resource rooms,
three regular resource rooms, three skills development labs, physical education, six pre-
vocational education classrooms, administrative media, multi-purpose stage/support space,
teacher planning and custodial space. This project opened in 2004.

Don Estridge High Tech Middle School (98-GG). This school, located in the southern
part of Palm Beach County, contains approximately 177,892 gross square feet and has a student
capacity of 1,347. The scope of this project included five language arts classrooms, five math
classrooms, five science classrooms, five social studies classrooms, three ESE classrooms, three
skills development labs, music, physical education, pre-vocational space, administrative, media,
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multi-purpose, stage/support, teacher planning and custodial space. This project was constructed
in two phases. This project opened in 2004.

H.L. Watkins Middle School Modernization. This school, located in northern Palm
Beach County in the Town of Palm Beach Gardens, contains approximately 188,548 gross
square feet and has a recommended student capacity of 1,304. The modernized school has seven
English classrooms, seven math classrooms, seven social studies classrooms, seven science
classrooms, three skills development labs, five resource rooms, 12 ESE classrooms, art, music,
physical education, vocational and agricultural education, business education and home
economics, technology, health occupations, media center, administration, student personnel
services, food service, teaching personnel, stage, multipurpose, textbook storage and custodial
space. The modernized school opened in 2004.

Lantana Elementary School Modernization. This school, located in southern Palm Beach
County in the Town of Lantana, contains approximately 95,200 gross square feet and has a
recommended student capacity of 1,000. The modernized school has four kindergarten
classrooms, four primary classrooms, three intermediate classrooms, six ESE classrooms, five
resource rooms, art, music, skills development lab, food service, physical education,
multipurpose, stage, teacher planning, administrative, student services and custodial space. The
modernized school opened in 2004.

Palm Beach Public Elementary School Modernization. This school, located in central
Palm Beach County in the Town of Palm Beach, contains approximately 68,565 gross square
feet and has a recommended student capacity of 563. The modernized school has four
kindergarten classrooms, eight primary classrooms, four intermediate classrooms, one ESE
classroom, three resource rooms, art, music, skills development lab, food service, physical
education, multipurpose, stage, teacher planning, administrative/student personnel services and
custodial space. The modernized school opened in 2004.

Palm Springs Elementary School Modernization. This school, located in central Palm
Beach County in the Village of Palm Springs, contains approximately 28,129 square feet of new
construction, 24,990 square feet of remodeled space, and 1,045 square feet of renovated space
and has a recommended student capacity of 970. The modernized school has four kindergarten
classrooms, 18 primary classrooms, 10 intermediate classrooms, two ESE classrooms, eight
resource rooms, art, music, skills development lab, food service, physical education,
multipurpose, stage, teacher planning, administrative/student personnel services and custodial
space. This modernized school opened in 2004.

Roosevelt Elementary School Modernization. This school, located in central Palm Beach
County in the City of West Palm Beach, contains approximately 49,351 square feet of new
construction, 34,332 square feet of remodeled space and 975 square feet of renovated space and
has a recommended student capacity of 970. The modernized school has four kindergarten
classrooms, 18 primary classrooms, 10 intermediate classrooms, two ESE classrooms, eight
resource rooms, art, music, skills development lab, food service, physical education,
multipurpose, stage, teacher planning, administrative/student personnel services and custodial
space. This modernized school opened in 2004.
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Tradewinds Middle School (98-1I). This school, located in the western part of Palm
Beach County, contains approximately 192,610 gross square feet and has a student capacity of
1,356. The scope of this project included seven English classrooms, seven math classrooms,
seven science classrooms, seven social studies classrooms, 12 ESE classrooms, three skills
development labs, five resource rooms, art, music, physical education, vocational and
agricultural education, business education and home economics, technology, health occupations,
media center administration, student personnel services, food service, teacher planning and
custodial space. This project opened in 2004.

The Series 2002D-2 Facilities

Set forth below is a brief, general description of the Series 2002D-2 Facilities. The
Series 2002D-2 Facilities are not subject to surrender or disposition by the Trustee.

Portable/Modular Replacement Project. This project is for the purchase of approximately
100 portable or modular classroom units that meet the new State code requirements.

Site acquisition. This project is for the acquisition of land that will be used for the
construction of schools.

West Boca Raton Community High School Buildout. The buildout at this school, located
in unincorporated Palm Beach County, Florida, has approximately 67,836 gross square feet with
732 student stations. The buildout includes 19 senior high classrooms, 9 ESE instructional
spaces, 1 resource room and 21,000 NSF of Career Education instructional spaces. The project
opened in 2004.

The Series 2007B Facilities

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 Series 2007B Gladeview Elementary Modernization
Project is 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.

The 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.
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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 (03-7Z). 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

Series 2007B Gladeview Elementary Modernization. This school, located in the City of
Belle Glade, has approximately 50,883 gross square feet with a student capacity of 360. The
school has 13 primary classrooms, three intermediate classrooms, two ESE Pre-K classrooms,
two ESE classrooms, two skills/computer labs, two 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.

Substitution of Refinanced Facilities

The following reflects the amendments to Section 6.4 of the Master Lease set forth in
Schedule 2002D-1 and Schedule 2007B. See "CERTAIN LEGAL DOCUMENTS — Master
Lease" for the current provision and "CERTAIN LEGAL DOCUMENTS - Form of Schedule
2002D-1" and "- Form of Schedule 2007B" for the amended provision.
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To the extent permitted by law, on or after the Completion Date, the School Board may
substitute for any of the Refinanced 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 Refinanced Facilities for which they
are substituted (based on an assessment prepared by the District); (c) are of substantially equal
usefulness as the Refinanced Facilities to be replaced and provide essential governmental
services; (d) are free and clear of all liens and encumbrances, except Permitted Encumbrances
and (e) are approved by the State Department of Education. In order to effect such substitution,
the Refinanced Facilities to be replaced will be released from the encumbrance of the applicable
Transaction Leases and the related Transaction Ground Lease by appropriate instrument
executed by the School Board and the Corporation (or Trustee as assignee of the Corporation) in
form sufficient to lease good and marketable fee simple title to such Facilities in the School
Board subject only to Permitted Encumbrances and the facilities to be substituted shall likewise
be incorporated into the applicable Transaction Leases and related Transaction Ground Lease.
The applicable Transaction Lease Schedule will be appropriately amended and the related
Transaction 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 2002D-1 Facilities and the Series 2007B Facilities (except for the Series
2007B Gladeview Elementary Modernization Facility).

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

THE PRIOR FACILITIES

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

Series 2000A Facilities

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

Jupiter High School modernization

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

Palm Beach Central High School (96-J1J)
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Series 2001A-1 Facilities

Benoist Farms Elementary School (96-D)
Boca Raton Elementary School modernization
Crosspointe Elementary School (98-1)
Discovery Key Elementary School (96-L)
Forest Hill Elementary modernization
Freedom Shores Elementary School (97-M)
Frontier Elementary School (96-B)

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

Series 2001A-2 Facilities™
Portable replacement program
Site Acquisition

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)

Forest Hill High School modernization

Panther Run Elementary School addition and HVAC replacement
U.B. Kinsey/Palmview Elementary School modernization
Village Academy addition

West Boca Raton Community High School (01-LLL)
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Series 2003A Facilities
William T. Dwyer addition
Seminole Ride High School (02-NNN)

Series 2003B Facilities

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 2004-QZAB Facilities*
Equipment for designated Qualified Zone Academies

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

Series 2006A-1 Facilities

Barton Elementary School modernization

DD Eisenhower Elementary School

Marsh Pointe Elementary School (03-X)

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

Series 2007B Gladeview Elementary School modernization
Rosenwald Elementary School modernization

Westward Elementary School modernization

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

Series 2007E-2 Facilities*

New sports stadium for Pahokee School

Benoist Farms Elementary School Pre-K addition
Crestwood Middle addition

Portable/Modular replacement program

Seminole Trails Elementary addition

Site Acquisition

Series 2010A Facilities

Galaxy Elementary modernization

Gove Elementary modernization

Belle Glade Elementary roof replacement
Pioneer Park Elementary roof replacement

*Constitutes designated Facilities that are not subject to remedial action in the event of a default
or non-appropriation.

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

It is estimated that proceeds received from the sale and delivery of the Series 2017B
Certificates, together with other legally available funds, are expected to be used as follows:

Estimated Sources:

Par Amount of Series 2017B Certificates $41,945,000.00
Plus Bond Premium 7,828,744.65
Other Legally Available Funds'” 856,433.94
Total Sources of Funds $50,630,178.59
Estimated Uses:
Refunding of Refunded Certificates®® $50,293,791.25
Series 2017B Costs of Issuance” 250,546.46
Underwriter's Discount 85,840.88
Total Uses of Funds $50,630,178.59

()" Represents funds on deposit in certain accounts for the benefit of the Refunded Certificates.
@ To be applied to refund the Refunded Certificates. See "PLAN OF REFUNDING" herein.
@ Includes counsel fees, financial advisor fees and other costs of issuance.

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

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

Certificate

Year Unrefunded Unrefunded

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

August 1 Certificates" Certificates® Certificates® Certificates™” Certificates Certificates Certificates™” Certificates®

2018 $5,667,852 $254,747 $142,097 $1,337,444 $1,378,577 $4,839,580 $458,090 $10,683,480
2019 5,667,852 254,747 6,549,525 6,479,350 4,842,496 89,750 5,093,720
2020 5,675,658 254,747 9,532,531 6,478,500 4,837,244 89,750 5,020,080
2021 8,790,045 107,628 9,116,158 6,629,950 1,708,956 89,750 11,135,080
2022 10,650,124 8,699,785 1,884,750 8,462,100
2023 10,626,424 8,283,412 11,096,580
2024 10,615,101 7,867,398 11,033,900
2025 10,583,008 7,222,727 10,821,660
2026 10,565,360 10,831,880
2027 10,545,164 10,737,600
2028 10,528,805 53,778,240
2029 84,134,377
2030
2031
2032

Total® $184,049,770 $871,869 $57,413,633 $20,925,244 $1,378,577 $16,228,276 $2,612,000 $148,694,320

M

)

3)

“)
)

(6)

In 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 2017B CERTIFICATES — Interest Rate Exchange Agreements — 2003B Interest Rate Exchange Agreement" herein.

Includes 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 2017B Certificates. See "PURPOSE OF THE SERIES 2017B CERTIFICATES" AND "PLAN OF REFUNDING" herein.
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 2017B CERTIFICATES - Interest Rate Exchange Agreements - 2002D Interest Rate Exchange Agreement (2005)" 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 2012C, 2014A, 2014B, 2014C, 2015A, 2015B, 2015C, 2015D and 2017A
Certificates are as follows:

Certificate

Year

Ending  Series 2012C  Series 2014A  Series 2014B  Series 2014C  Series 2015A  Series 2015B  Series 2015C  Series 2015D  Series 2017A

August 1 Certificates Certificates”  Certificates Certificates Certificates Certificates Certificates Certificates Certificates

2018 $6,739,250 $8,397,240  $21,761,000 $1,664,000 $20,371,186 $14,019,500 $3,148,500  $29,997,000 $5,955,069
2019 6,738,000 15,630,953 21,687,250 1,664,000 19,421,922 14,020,500 3,148,500 15,411,250 7,392,500
2020 6,742,400 15,543,975 21,531,500 1,664,000 6,089,628 14,018,750 3,148,500 15,407,500 20,197,500
2021 6,738,400 15,590,059 21,547,000 1,664,000 9,821,658 14,023,500 3,148,500 15,410,750 10,492,250
2022 6,743,000 15,573,312 21,468,750 1,664,000 9,811,164 14,018,500 3,148,500 15,410,000 10,555,250
2023 6,739,750 15,557,312 21,379,500 1,664,000 14,023,250 3,148,500 15,409,750 21,385,750
2024 6,740,250 15,545,030 21,300,500 1,664,000 14,021,250 3,148,500 15,414,250 21,444,750
2025 6,738,750 15,476,967 21,194,250 1,664,000 14,021,750 3,148,500 16,122,500 21,563,250
2026 6,739,750 15,492,816 1,664,000 14,018,500 3,148,500 34,768,500 42,716,250
2027 6,737,500 15,576,256 1,664,000 14,020,500 3,148,500 34,772,750 43,044,750
2028 6,741,500 9,554,000 14,021,250 3,148,500 26,879,750
2029 6,735,750 9,554,500 14,024,500 3,148,500 26,881,000
2030 9,555,250 14,023,750 28,618,500 26,878,000
2031 8,825,250 14,022,750 9,615,000 27,608,250
2032 31,248,000 10,442,250

Total® $80,874,300 $148,283,920 $171,869,750  $54,129,000 $65,515,558  $196,298,250  $107,263,500 $326,813,500 $204,747,319

" Payment requirements assume an interest rate of 4.22% (based on the 2014A Interest Rate Exchange Agreement) and reflect an estimated 0.42% interest rate spread from privately placed floating
rate Series 2014A Certificates. See "SECURITY FOR THE SERIES 2015D CERTIFICATES - Interest Rate Exchange Agreements - 2002B Interest Rate Exchange Agreement/2014A 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 2017B Certificates and the
Outstanding Certificates are as follows:

Certificate Series 2017B Certificates
Year

Ending Principal Interest Outstanding

August 1 Component Component Subtotal Certificates " Total®
2018 $1,252,524 $1,252,524 $136,814,612 $138,067,136
2019 2,097,250 2,097,250 134,092,314 136,189,564
2020 2,097,250 2,097,250 136,232,264 138,329,514
2021 2,097,250 2,097,250 136,013,685 138,110,935
2022 $6,335,000 2,097,250 8,432,250 128,089,235 136,521,485
2023 6,365,000 1,780,500 8,145,500 129,314,228 137,459,728
2024 6,690,000 1,462,250 8,152,250 128,794,570 136,946,820
2025 5,625,000 1,127,750 6,752,750 128,557,363 135,310,113
2026 846,500 846,500 139,945,556 140,792,056
2027 846,500 846,500 140,147,020 140,993,520
2028 16,930,000 846,500 17,776,500 124,652,046 142,428,546
2029 144,478,628 144,478,628
2030 79,075,500 79,075,500
2031 60,071,250 60,071,250
2032 41,690,250 41,690,250
Total $41,945,000 $16,551,524 $58,496,524 $1,787,968,520 $1,846,465,044

) See "CERTIFICATE PAYMENT SCHEDULES 1 & II 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 Transaction Leases are three of the Leases entered into under the Master Lease and
provide for the leasing of the Refinanced Facilities by the Corporation to the School Board. See
"THE TRANSACTION LEASES" and "THE REFINANCED FACILITIES AND THE SERIES
2007B GLADEVIEW ELEMENTARY MODERNIZATION FACILITY." 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 2017B
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 Transaction Leases or
any other Leases.

THE TRANSACTION LEASES

The following is a brief summary of certain provisions of the Transaction Leases, which
is not intended to be definitive. Reference is made in "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - The Master Lease" and " - Form of Schedule 2002D-1," " - Form of Schedule
2002D-2" and " - Form of Schedule 2007B."

Authority

The Transaction Leases are 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 Refinanced Facilities.

Lease Term

Under the Transaction Leases, the Corporation is leasing to the School Board, and the
School Board is leasing from the Corporation, the Refinanced Facilities. The initial terms of the
Series 2002D Leases commenced on December 1, 2002 and continued through and including
June 30, 2003, have been automatically renewed annually to date and are automatically
renewable annually through August 1, 2028, unless sooner terminated 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
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automatically renewable annually through August 1, 2032, unless sooner terminated as described
herein. See "THE TRANSACTION LEASES - Termination of Lease Term."

Lease Payments

Subject to the conditions stated in the Transaction Leases, the School Board has
expressed its current intent to make all Lease Payments due under the Transaction Leases;
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 TRANSACTION LEASES 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 TRANSACTION LEASES,
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 Transaction
Leases will be made from current or other funds authorized by law and regulations of the State of
Florida Department of Education and appropriated for such purpose by the School Board.

On June 30, 2018, and thereafter on December 30 and June 30 of each year, the Lease
Payment Dates preceding each Series 2017B Certificate Payment Date, the School Board is
required to pay to the Trustee the Basic Lease Payment allocable to the Series 2017B Certificates
due on such date, which amount corresponds to the amount due to Series 2017B Certificate
holders on the next succeeding Series 2017B 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
2017B 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 Transaction Leases may be reduced, when applicable, by amounts
credited as follows:

(a) The Trustee will deposit into the Lease Payment Account established with respect
to the Transaction Leases 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 Terms of the Transaction Leases, with respect to
the amounts, if any, remaining on deposit in the applicable Acquisition Account thereunder shall
be transferred to the related Lease Payment Account to be applied to Basic Lease Payments next
coming due under the related Transaction Leases.

The following reflects the amendments to Section 5.4(b) of the Master Lease as set forth
in Schedule 2002D-1 and Schedule 2007B. See "CERTAIN LEGAL DOCUMENTS - Master
Lease" for the current provision.
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(c) The Trustee will deposit in the related Lease Payment Account or Acquisition
Account, Net Proceeds realized in the event of damage, destruction or condemnation of the
Refinanced Facilities to be applied to the prompt repair, restoration or replacement of such
Refinanced 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 Refinanced Facilities damaged, destroyed or
condemned, then the School Board shall not be required to comply with the provisions of the
preceding clause. In such case, if the Net Proceeds are (a) less than ten percent (10%) of the
Remaining Principal Portion of the Basic Lease Payments relating to such Refinanced Facilities
and (b) equal or less than the amount of Basic Lease Payments coming due in the immediately
following Fiscal Year under such Transaction Lease, then such Net Proceeds may, at the option
of the School Board, (i) be deposited into the Lease Payment Account for the Certificates
relating to such Refinanced Facilities to be credited against Basic Lease Payments next coming
due in accordance with the Master Lease or (ii) deposited in the Acquisition Account for the
Series of Certificates relating to such Referenced Facilities and applied to pay costs of other
Facilities, in which case such other Facilities shall become subject to the provisions of the related
Transaction Lease as fully as if they were originally leased Facilities. If the Net Proceeds are (1)
equal or greater than ten percent (10%) of the Remaining Principal Portion of the Basic Lease
Payments relating to such Refinanced Facilities or (2) greater than the amount of Basic Lease
Payments coming due in the immediately following Fiscal Year under Such Transaction Lease,
then the pro rata portion of such Net Proceeds allocable to the Series 2017B Certificates shall be
deposited to the applicable 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 related
Transaction 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 related Lease Payment Account to be credited against Basic
Lease Payments next coming due under the related Transaction Lease.

Assignment of Lease to Trustee

Pursuant to the Transaction Assignments, substantially all right, title and interest of the
Corporation in and to the Transaction Ground Leases and in and to the Transaction Leases,
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 2017B Certificates and any other Certificates representing an undivided proportionate
interest in a portion of the Basic Lease Payments payable under the Transaction Leases. The
School Board has consented to such assignment.

Lease Covenants

Under the Transaction Leases, the School Board is responsible for the acquisition,
construction and installation of the Refinanced Facilities pursuant to the specifications of the
School Board, including the letting of all contracts for the acquisition, construction and
installation of the Refinanced Facilities. In the Transaction Leases, the School Board covenants
that it will: (i) maintain the Refinanced Facilities at all times during the Lease Terms in good
repair and condition; (ii) pay applicable taxes, utility charges and other governmental charges;
and (ii1) provide applicable insurance coverage, including property and liability insurance, all in
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accordance with the terms and provisions relating to these requirements, contained in the
Transaction Leases.

Budget and Appropriation

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

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 TRANSACTION LEASES - Effect of Termination for
Non-Appropriation or Default."

Termination of Lease Term

The Lease Term of each Lease, including the Transaction Leases, will terminate upon the
earliest of any of the following events:
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(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.

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
TRANSACTION LEASES - 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 such as the Series 2002D-2 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 2017B Certificates and any other Certificates evidencing an
interest in the Transaction Leases. 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 2002D-1 Facilities will be
applied to the payment of the Series 2017B Certificates allocable to the Series 2002D-1 Lease,
equally and ratably with the Unrefunded Series 2012A Certificates allocable to the Series
2002D-1 Lease, the Series 2012B Certificates allocable to the Series 2002D-1 Lease and the
Series 2015A Certificates allocable to the Series 2002D-1 Lease, after payment of the expenses
of the Trustee, in accordance with the terms of the Series 2002D-1 Lease. The proceeds of any
such disposition of the Series 2007B Facilities will be applied to the payment of Series 2017B
Certificates allocable to the Series 2007B Lease, equally and ratably with the Unrefunded Series
2011A Certificates and the Series 2015C Certificates, after payment of the expenses of the
Trustee, in accordance with the terms of the Series 2007B Lease. With respect to the
Transaction Leases and Series 2017B Certificates, the School Board may not be dispossessed of
the Series 2002D-2 Facilities, 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
2017B 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 2017B CERTIFICATES HAVE ANY INTEREST IN OR RIGHT
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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 2017B
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 Refinanced Facilities against which the Trustee has rights (which does not include the
Series 2007B Gladeview Elementary Modernization Facility) will produce sufficient amounts to
pay the Series 2017B Certificates. Federal income tax status of payments made to Series 2017B
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 2017B 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 2017B
Certificates will not be impaired following termination of the Lease Term of the Leases. See
"RISK FACTORS."

THE CORPORATION

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

There is no litigation pending against the Corporation.

Pursuant to the Transaction Assignments, the Corporation has made an absolute and
unconditional assignment of substantially all of its right, title and interest under the Transaction
Leases to the Trustee, retaining its rights to indemnification, its right to hold title to certain of the
Refinanced 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 2017B 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.

[Remainder of page intentionally left blank]
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THE DISTRICT
General

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

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

Certain Statistical Information

The following table sets forth certain statistical information about the District. Statistical
and demographic data concerning the County are set forth in "APPENDIX A — INFORMATION
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 per

Year of Schools Fiscal Year End Enrollment" FTE Student'?

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

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

[Remainder of page intentionally left blank]
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FTE Growth

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

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

(0]

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

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

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

@ Includes ESE students Level I-IIT

©) ESOL/Intensive English

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

The School Board

The Board is a public body corporate existing under the laws of the State of Florida,
particularly Section 1001.40, Florida Statutes, and is the governing body of the District. The
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.
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The Chairman of the Board is elected by the members of the Board annually. The
Superintendent of Schools is the ex-officio Secretary of the Board. The present members of the
Board, their respective offices and the expiration of their respective terms are as follows:

Name/Office District Term Expires

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

The Superintendent of Schools

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

Biographical Information for Certain Administrators

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

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

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

Total District Personnel

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

Employee Relations

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

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

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

[Remainder of page intentionally left blank]
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Union members include both instructional and non-instructional personnel. Current
union contracts expire as follows:

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

* Awaiting final ratification by union members.

Accreditation

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

Budget Process

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

Capital Improvement Program

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

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

Financial Results

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

General Fund Revenue Sources

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

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

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

D Rounded.

@ Includes direct federal funds and federal funds received through the State.
®) Excludes transfers from other funds. Includes fund balance.

@ Does not include transfers in.

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

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

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

Beginning Fund Balance:
Revenues:
Local Sources and Other Financing
Sources:
Ad Valorem Taxes
Interest Income and Other
Other Revenue
Transfers In
Total Local Sources
Financing Sources:
State Sources:
FL Educ. Finance Pro. & Lottery
Categorical Grants
Other

Total State Sources

and Other

Federal Sources
Total Revenues

Adjustments to Fund Balance
Total Rev. & Fund Balance

Expenditures:
Salaries
Employee Benefits
Purchased Services and other
Transfer Out

Total Expenditures

Excess of Revenues Over (Under)
Expenditures
Ending Fund Balance
Nonspendable
Restricted
Committed
Assigned
Unassigned
Total Fund Balance
Total Expenditures & Fund
Balance

(In Millions)"
For the Fiscal Years Ended June 30

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

59.7 72.5 69.5 70.9 62.7
106.8 914 89.4 90.3 110.9
$979.9 $1,046.1 $1,121.5 $1,124.8 $1,138.8
$266.7 $242.4 $232.7 $277.4 $321.1
220.3 209.9 212.4 216.8 222.5
20.2 33.7 31.0 34.6 35.5
$507.2 $486.0 $476.1 $528.8 $579.1
$8.5 $8.6 $3.2 $8.0 $5.8
$1,495.6 $1,540.7 $1,600.8 $1,661.6 $1,723.7
$1,628.9 $1,652.5 $1,717.9 $1,788.9 $1,862.3
$908.7 $906.3 $921.9 $939.0 $985.4
284.7 282.9 292.4 333.6 328.5
323.7 346.2 361.9 377.6 409.6

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

" Totals may not add due to rounding.

@ 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 2015-16, the
District's General Fund balance not classified as restricted, committed or nonspendable was
6.81% of General Fund Revenues and in Fiscal Year 2016-17 was 7.01% of General Fund
Revenues. For Fiscal Year 2017-18, the District's General Fund balance not classified as
restricted, committed or nonspendable is budgeted to be 6.98% of General Fund Revenues.

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

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

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

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

Total State Sources

Total Revenues

Adjustments to Fund Balance

Total Revenues and Fund Balance

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

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

Land

Buildings

Improvements

Other Capital Outlay

Debt Service

Total Expenditures

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

Ending Fund Balance:

" Budgeted figures.

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

Audited Budget
2014 2015 2016 2017 2018
$217.2 $139.3 $87.1 $111.2 $183.3
$202.9 $216.3 $241.1 $258.4 $273.8
- - - 65.8 119.2
2.1 24.7 9.6 8.5 6.4
$205.0 $241.0 $250.7 $332.7 $399.4
$1.2 2.0 3.1 4.8 4.8
- 3.4 2.7 55 2.7
53 4.8 3.3 5.6 3.7
$6.5 10.2 $9.1 $15.9 $11.2
$211.5 $251.2 $259.8 $348.6 $410.6
$428.7 $390.5 $346.9 $459.8 $593.9
($236.9) ($237.7) ($243.9) ($238.7) ($282.1)
- - 14.6 0.1 0.2
- - - 0.2 -
14.0 - 28.3 - 19.6
- - - - 19.1
_ - - - 188.4
($222.9) ($237.7) ($201.0) ($238.4) (854.8)
$205.8 $152.8 $145.9 $221.4 $539.1
- $1.1 $0.1 - $9.3
$36.6 $28.9 3.8 $0.1 22.0
5.1 7.4 1.6 23 8.9
24.8 28.3 29.2 35.7 248.9
$66.5 $65.7 $34.7 $38.1 $289.1
$145.0 $185.5 $225.1 $310.5 $121.5
(877.9) (852.2) $24.1 $72.1 $66.7
$139.3 $87.1 $111.2 $183.3 $250.00
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Liabilities

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

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

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

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

Per Capita Indebtedness

(Rounded)
1. Population (2016) 1,443,810
2. Net Taxable Valuation (2017 tax year)(l) $190,165,751,792
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 $122,760,000
a) As a percent of Taxable Valuation 0.0646%
b) Per Capita $85.02
5. Direct Non Self-Supporting Debt and Direct General
Obligation Debt $34,881,000
a) As a percent of Taxable Valuation 0.0183%
b) Per Capita $24.16
6. Direct and Overlapping General Obligation, Non Self-
Supporting Debt and Non-Ad Valorem Revenue Bonds $1,189,110,000
a) As a percent of Taxable Valuation 0.6253%
b) Per Capita $823.59

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

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

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

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

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

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

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

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

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

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

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

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

Subject to provisions of Section 121.091, Florida Statutes, the Defined Retirement Option
Program (the "DROP") permits employees eligible for normal retirement under the FRS to defer
receipt of monthly benefit payments while continuing employment with an FRS employer. An
employee may participate in the DROP for a period not to exceed 60 months while the member's
benefits accumulate in the FRS Trust Fund. Authorized instructional personnel may participate
in the DROP for up to 36 additional months beyond their initial 60-month participation period.
During the period of DROP participation, deferred monthly benefits are held in the FRS Trust
Fund and accrue interest. As of June 30, 2016, the FRS Trust Fund projected $2,322,967,354 in
accumulated benefits and interest for 34,160 current and prior participants in the DROP.

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

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

Participating employers must comply with the statutory contribution requirements.
Section 121.031(3), Florida Statutes, requires an annual actuarial valuation of the FRS Pension
Plan, which is provided to the Florida Legislature as guidance for funding decisions. Employer
contribution rates under the uniform rate structure (a blending of both the FRS Pension Plan and
FRS Investment Plan rates) are recommended by the actuary but set by the Florida Legislature.
Statutes require that any unfunded actuarial liability ("UAL") be amortized within 30 plan years
and any surplus amounts available to offset total retirement system costs are to be amortized over
a 10-year rolling period on a level-dollar basis. As of June 30, 2016, the balance of legally
required reserves for all defined benefit pension plans was $141,780,920,515. Such funds are
reserved to provide for total current and future benefits, refunds and administration of the FRS
Pension Plan.
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The District's liability for participation is limited to the payment of the required
contribution at the rates and frequencies established by law on future payrolls of the District.
The District's contributions, including employee contributions, to the FRS Pension Plan and FRS
Investment Plan for the Fiscal Year ended June 30, 2017, totaled $89.0 million, which was equal
to the required contribution for such Fiscal Year. This excludes the HIS Program contribution.
The District's contributions to the HIS Plan for the Fiscal Year ended June 30, 2017, totaled
$17.2 million.

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

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

As of June 30, 2017, the District reported a net pension liability of $378.3 million for its
proportionate share of the HIS Plan's net pension liability. The net pension liability was
measured as of June 30, 2016, and the total pension liability used to calculate the net pension
liability was determined by an actuarial valuation as of July 1, 2016. The District's proportionate
share of the net pension liability was based on the District's fiscal year 2015-16 contributions
relative to the total fiscal year 2015-16 contributions of all participating members. At
June 30, 2016, the District's proportionate share was 3.246%, which was a decrease of 0.047%

54



from its proportionate share measured as of June 30, 2015. See APPENDIX B hereto, including
Management's Discussion and Analysis, Note 12 to the Basic Financial Statements and the
Required Supplementary Information, to the District's audited financial statement for the Fiscal
Year ended June 30, 2017 for additional information relating to the District's implementation of
GASB Statements Nos. 68 and 71.

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

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

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

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

State Sources

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

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

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

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

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

Local Sources

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

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

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

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

District
Operating Millage Levy Description Max

Required Local Effort 4.263 mills Each school district desiring to participate 4.263 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 0.008 mills Non-voted; not to exceed amount 0.008 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 were based on applying millage levies to
ninety-six percent (96%) of the non-exempt assessed valuation of real and personal property
within the County. Ad valorem tax receipts for operating purposes decreased slightly from
$960,757,689 for Fiscal Year 2015-16 to $959,828,342 for Fiscal Year 2016-17. Ad valorem
taxes for operating purposes are budgeted to be $964,104,012 for Fiscal Year 2017-18.

Federal Sources

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

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

Class Size Reduction

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

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

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

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

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

Pre-K Programs

Amendment 8 to the Constitution provides that every 4-year old child in the State shall be
offered a free, high quality pre-kindergarten learning opportunity by the State. Part V of Chapter
1002, Florida Statutes, creates a statewide Voluntary Pre-Kindergarten Education Program (the
"Pre-K Program"). Among other things, the Pre-K Program provides eligibility and enrollment
requirements, authorizes parents to enroll their children in a school-year prekindergarten ("Pre-
K") program delivered by a private Pre-K provider, a summer program delivered by a public
school or a private Pre-K provider, or if offered in a school district that meets class-size

60



reduction requirements, a school year Pre-K program delivered by a public school. The Pre-K
Program also requires school districts to deliver summer Pre-K programs and permits school
districts to deliver school-year Pre-K programs. Additionally, the Pre-K Program appropriates
State funds to finance the Pre-K programs and provides the method for calculating the funds
allocated to each Pre-K provider. The Pre-K Legislation provides State funding for the Pre-K
programs.

Reading Mandate

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

AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS

The School Board derives its revenues for capital outlay projects from certain State and
local sources. The major categories of these revenue sources are briefly described below. In
Fiscal Year 2016-17, the revenue sources for capital improvements, excluding any Certificate
proceeds and existing fund balances, were approximately 74.8% from local millage, 18.1% from
local sales surtax, 4-6% from State revenues and 2.5% from other local sources.

State Sources

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

C.0. and D.S. Funds. The State Capital Outlay and Debt Service Funds ("C.O. and
D.S.") also provides funds for the School Board's capital outlay requirements. C.O. and D.S.
funds are derived from a portion of the revenues collected from motor vehicle license charges.
The School Board received $3,138,793 and $4,809,224 in Fiscal Year 2015-16 and 2016-17,
respectively, and is budgeted to receive approximately $4,754,008 in Fiscal Year 2017-18.

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

Local Sources

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

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

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

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

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

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

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

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

Sales Surtax revenues for the six-month period since its initial levy (ending
June 30, 2017) were $65,783,158 and are budgeted to be $119,249,758 for the twelve-month
period ending June 30, 2018.

Ad Valorem Taxes. Local revenue for school district support is derived primarily from
real and tangible personal property taxes. See also "AD VALOREM TAXATION" herein.

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

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

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

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

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

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

During the Florida Legislature’s 2017 Regular Session, the Florida Legislature passed
House Bill 7069 ("HB 7069") which, among other things, requires school districts to distribute
local capital outlay funds from the Local Option Millage Levy to charter schools. HB 7069
establishes the calculation methodology to determine the amount of local capital outlay funds
from the Local Option Millage Levy a school district must distribute to each eligible charter
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school. Such calculation provides that the amount of local capital outlay funds from the Local
Option Millage Levy a school district must distribute to each eligible charter school will first be
reduced by the school district’s annual debt service for obligations issued or incurred as of
March 1, 2017 (which includes the Transaction Leases) that are being satisfied by Local Option
Millage Levy revenues, which for the School Board for Fiscal Year 2017-18 is $140,854,640,
and requires the first payment to charter schools as of February 1 of each year, commencing
February 1, 2018. The remaining Local Option Millage revenue would be divided by the total of
capital outlay full-time equivalent students in traditional public schools and eligible charter
schools in the school district, then multiplied by the total of capital outlay full-time equivalent
students in each eligible charter school in the school district to determine each charter school's
allocation. However, to the extent a charter school receives state charter school capital outlay
funding in the general appropriations act, its share of the Local Option Millage would be reduced
by a like amount. If all charter schools in the District are eligible for fixed capital outlay funds in
Fiscal Year 2017-18 based on the revised criteria in HB 7069, the amount of funds from the
District's Local Option Millage Levy that will be required to be made available for charter school
capital outlay, based on the preliminary 2018 tax roll, is estimated to be $12,365,901 (taking into
account budgeted Fiscal Year 2017-18 State charter school capital outlay funding).

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

On September 27, 2017, the School Board voted to file its own lawsuit challenging the
provisions of HB 7069 requiring school districts to distribute Local Option Millage Levy
revenues to charter schools. On September 28, 2017, the School Board filed its lawsuit in the
Circuit Court of the Second Judicial Circuit in and for Leon County, Florida challenging those
provisions of HB 7069 and seeking declaratory and injunctive relief. The complaint alleges the
provisions of HB 7069 requiring the School Board to distribute Local Option Millage Levy
revenues to charter schools in the District (1) constitute an unlawful infringement on the School
Board's constitutionally granted authority to operate, control and supervise all free public schools
in the District, (2) place an unconstitutional constraint on the School Board's authority to levy ad
valorem taxes for its own purposes and (3) are in effect an ad valorem tax levied by the State in
violation of the Florida Constitution. At this time, the outcome of such suit (or any other suits, if
and when filed) cannot be determined.

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

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

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

[Remainder of page intentionally left blank]
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The following table sets forth the millage levy that would provide 1.00x coverage of the
maximum annual Basic Lease Payments represented by the Outstanding Certificates and the
Series 2017B 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 2017B Certificates

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

FY2018 Millage Levy Required to Satisfy Maximum Annual Basic Lease Payments Represented
by the Outstanding Certificates and the Series 2017B Certificates

Maximum Annual Basic Lease Payments (FY 2029)® $144,478,628
Minimum FY 2018 Millage Needed to Satisfy Maximum Annual Lease Payments® 0.791 mills

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

Annual Debt Service Obligation Incurred as of March 1, 2017 $140,854,64O(4)
Estimated Total Allocation of Local Option Millage Levy to Eligible District Charter

Schools $15,706,496"

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

District Charter Schools $3,340,595

Maximum Local Option Millage Levy to be Shared with Eligible District Charter Schools $12,365,9017
Maximum Local Option Millage Levy to be Shared with Eligible District Charter Schools 0.068 mills
Minimum Revenue Remaining from the Local Option Millage Levy After Charter School

Payments $261,472,7827

Local Option Millage Levy Available After Basic Lease Payments and Charter School Payments

Minimum Remaining Millage Levy 0.641 mills”
Total Minimum Revenue Anticipated from Remaining Local Option Millage Levy $116,994,1547

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

)

3)

“)

(%)

(6)
@

VALOREM TAXATION- Property Assessment" herein.

Assumes the Outstanding Certificates have the financial arrangements, assumptions and accounting practices described in footnotes under
"CERTIFICATE PAYMENT SCHEDULE I FOR OUTSTANDING CERTIFICATES" and "CERTIFICATE PAYMENT SCHEDULE II
FOR OUTSTANDING CERTIFICATES." Reflects the refunding of the Refunded Certificates.

Under current law, the 75% limitation on use of the Local Option Millage revenues for the payment of lease-purchase agreements is
waived for lease-purchase agreements originally entered into prior to June 30, 2009, such as the Transaction Leases. Accordingly, only
the Lease Payments with respect to Leases originally entered into after June 30, 2009 are subject to the 75% limitation. As a result,
approximately 0.052 mills would be required to be levied in order to satisfy the Maximum Annual Basic Lease Payments (without taking
into account any QSCB Interest Subsidy) with respect to the Series 2010A Lease, which is the only Lease subject to the 75% limitation.
Reflects actual Fiscal Year 2017-18 debt service on obligations issued or incurred as of March 1, 2017 (including the Transaction Leases)
that are paid from Local Option Millage Revenues.

Estimated based on actual Fiscal Year 2016-17 charter school capital outlay full-time equivalent student enrollment. Assumes all charter
schools in the District are eligible to receive charter school capital outlay funding in Fiscal Year 2017-18, but does not assume any
increase in charter school enrollment from Fiscal Year 2016-17.

Estimated. Reflects adopted State fiscal year 2017-18 budget allocation.

Estimated figure based on the assumptions set forth herein.

Source: The School District of Palm Beach County, Florida.
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AD VALOREM TAXATION
Property Assessment

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

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

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

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

Property Tax Reform

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

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

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

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

Millage Rates

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

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

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

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

Procedures for Tax Collection and Distribution

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

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

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

After an initial period ending two years from April 1 of the year of issuance of a
certificate, during which period actions against the land are held in abeyance to allow for sales
and redemptions of tax certificates and before the expiration of seven years from the date of
issuance, the holder of a certificate may apply for a tax deed to the subject land. The applicant is
required to pay to the Tax Collector at the time of application all amounts required to redeem or
purchase all other outstanding tax certificates covering the land, plus interest, any omitted taxes
or delinquent taxes and interest, and current taxes, if due. If the county holds a tax certificate on
property valued at $5,000 or more and has not succeeded in selling it, the county must apply for
a tax deed two years after April 1 of the year of issuance. The County pays costs and fees to the
Tax Collector but not any amount to redeem any other outstanding certificates covering the land.
Such property is then also advertised for public sale to the highest bidder, subject to certain

71



minimum bids. If there are no other bidders, the County may purchase the land for the minimum
bid. In the case of unsold lands, after seven years the County will take title to such lands.

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

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

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

Fiscal Year Gross Total Taxable Value for % Taxable to Total
Ended June 30 Assessed Value” Operating Millages Assessed Value
2018® $251,910,372 $190,165,752 75.49%
2017 237,451,187 178,613,927 75.50
2016 217,610,910 165,191,584 75.76
2015 192,619,660 149,734,529 77.74
2014 171,664,590 138,310,329 80.57
2013 163,011,694 132,719,029 81.42

()" Assessed value equals 100% of estimated value.

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

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

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

Fiscal Year Ended June 30
2013 2014 2015 2016 2017 2018

General Fund

Required Local Effort™" 5280  5.088 5.096 5.014 4.572 4271
Discretionary'® 0.952 0.977 0.998 0.998 0.998 0.998
Subtotal 6232  6.065 6.094 6.012 5.570 5.269
Debt Service 0.000  0.000  0.000 0.000 0.000 0.000
Capital Improvement"”’ 1.546 1.521 1.500 1.500 1.500 1.500
Total Millage Levy 7778 7586  7.594 7.512 7.070 6.769

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

®) Inclusive of discretionary capital outlay millage.

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

Pursuant to Article VII of the Constitution of the State of Florida, the 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 6.519 non-voted mills for Fiscal Year ending
June 30, 2018.

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

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

County-Wide Ad Valorem Millage Rates

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

Source: The School District of Palm Beach County, Florida Comprehensive Annual Financial
Report for the Fiscal Year Ending June 30, 2016.

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

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

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

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

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

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

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

Palm Beach County, Florida
Principal Property Tax Payers

September 30, 2016
2016 2007
% of % of
Total Total
Taxes Taxes
Taxpayer Total Tax Rank Levied Total Tax ~ Rank  Levied
Florida Power & Light $98,645,093 1 9.55% $25,732,217 1 2.63%
Town Center 8,587,442 2 0.83 5,700,554 3 0.58
Gardens Venture LLC 5,850,445 3 0.57 -
Breakers Palm Beach Inc. 5,466,605 4 0.53 4,430,623 5 0.45
U.S. Sugar Corporation 5,422,605 5 0.52 5,365,293 4 0.55
TM Wellington Green Mall LP 5,211,557 6 0.50 -
Comcast of Florida/Georgia LLC 4,865,972 7 0.47 -
Palm Beach Outlets I LLC 4,278,903 8 041 -
BellSouth Telecommunications 4,235,068 9 041 8,641,217 2 0.88
Panthers BRHC LTD 3,941,445 10 0.38 4,394,429 6 0.45
Okeelanta Corporation - - 3,300,969 10 0.34
TJ Palm Beach Assoc LTD Ptnrs - - 3,378,653 8 0.35
Landry, Lawrence L. - - 4,086,463 7 0.42
Batmasian James H - - 3,373,041 9 0.34
Total $146,505,135 14.18%  $68,403,459 6.99%

Source: The School Board of Palm Beach County, Florida Comprehensive Annual Financial Report for
the Fiscal Year Ending June 30, 2017.

Recent Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem
Taxes

Exemption for Deployed Military Personnel. In the November 2010 General Election,
voters approved a constitutional amendment which provides an additional homestead exemption
for deployed military personnel. The exemption equals the percentage of days during the prior
calendar year that the military homeowner was deployed outside of the United States in support
of military operations designated by the legislature. This constitutional amendment took effect
on January 1, 2011.

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

Exemption for Surviving Spouse of Veteran. In the November 2012 General Election,
voters approved a constitutional amendment which allows the State Legislature to provide ad
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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 total amount or a portion of the ad valorem tax otherwise owed on the
homestead property. The amendment became effective on January 1, 2013.

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

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

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

Various Changes to Ad Valorem Assessments, Exemptions and Definitions. During its
2013 Regular Session, the Florida Legislature passed Senate Bill 1830 ("SB 1830"), which was
signed into law by the Governor and creates a number of changes affecting ad valorem taxation
which became effective as of July 1, 2013. First, SB 1830 provides long-term lessees the ability
to retain their homestead exemption and related assessment limitations and exemptions in certain
instances and extends the time for property owners to appeal value adjustment board decisions
on transfers of assessment limitations to conform with general court filing time frames. Second,
SB 1830 inserts the term "algaculture" in the definition of "agricultural purpose" and inserts the
term "aquacultural crops" in the provision specifying the valuation of certain annual agricultural
crops, nonbearing fruit trees and nursery stock. Third, SB 1830 allows for an automatic renewal
for assessment reductions related to certain additions to homestead properties used as living
quarters for a parent or grandparent and aligns related appeal and penalty provisions to those for
other homestead exemptions. Fourth, SB 1830 deletes a statutory requirement that the owner of
Florida real property permanently reside upon such property in order to qualify for a homestead
exemption. This change conforms the statute at issue with the Florida Constitution by allowing
non-resident owners of property to claim a homestead exemption if a person legally or naturally
dependent upon the owner permanently resides on such property. Fifth, SB 1830 clarifies a
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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.

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

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

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

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

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

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

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

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

Distribution of Local Option Millage Funds to Charter Schools. During the Florida
Legislature’s 2017 Regular Session, the Florida Legislature passed HB 7069 which, among other
things, requires school districts to distribute local capital outlay funds from the Local Option
Millage Levy to charter schools. HB 7069 establishes the calculation methodology to determine
the amount of local capital outlay funds from the Local Option Millage Levy a school district
must distribute to each eligible charter school. Such calculation provides that the amount of
local capital outlay funds from the Local Option Millage Levy a school district must distribute to
each eligible charter school will first be reduced by the school district’s annual debt service for
obligations issued or incurred as of March 1, 2017 (which includes the Transaction Leases) that
are being satisfied by Local Option Millage revenues, which for the School Board for Fiscal
Year 2017-18 is $144,478,628, and requires the first payment to charter schools as of February 1
of each year, commencing February 1, 2018. The remaining Local Option Millage revenue
would be divided by the total of capital outlay full-time equivalent students in traditional public
schools and eligible charter schools in the District, then multiplied by the total of capital outlay
full-time equivalent students in each eligible charter school in the District to determine each
charter school's allocation. However, to the extent a charter school receives state charter school
capital outlay funding in the general appropriations act, its share of the Local Option Millage
would be reduced by a like amount. If all charter schools in the District are eligible for fixed
capital outlay funds in Fiscal Year 2017-18 based on the revised criteria in HB 7069, the amount
of funds from the District's Local Option Millage Levy that will be required to be made available
for charter school capital outlay, based on the preliminary 2018 tax roll, is estimated to be
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$12,365,901 (taking into account budgeted Fiscal Year 2017-18 State charter school capital
outlay funding). At this time, the impact of HB 7069 on the School Board is not expected to
adversely affect the ability of the School Board to make Basic Lease Payments.

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

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

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

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

Other Legislative Proposals Affecting District Finances

General. During recent years, various other legislative proposals and constitutional
amendments relating to ad valorem taxation and District revenues have been introduced in the
State Legislature. Many of these proposals provide for new or increased exemptions to ad
valorem taxation, limit increases in assessed valuation of certain types of property or otherwise
restrict the ability of local governments in the State to levy ad valorem taxes at recent, historical
levels. 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.

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

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

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

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

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

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

RISK FACTORS

Each purchaser of Series 2017B Certificates is subject to certain risks and each
prospective purchaser of Series 2017B 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 2017B Certificates to an extent that cannot be
determined.

Annual Right of the School Board to Terminate the Transaction Leases

Although the School Board has determined that the Refinanced Facilities are necessary to
its operations and currently intends to continue the Transaction Leases in force and effect for the
Lease Terms and has covenanted in the Transaction Leases that the Superintendent will include a
sufficient amount in the tentative budget to enable the School Board to make all Lease Payments
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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 Transaction
Leases 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 Transaction Leases, the Master Lease shall terminate as of the date of adoption of the
final official budget, or such last day, whichever is earlier.

THE LIKELIHOOD THAT THE TRANSACTION LEASES 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 2017B CERTIFICATE HOLDERS, INCLUDING THE CONTINUING
FUTURE UTILITY OF THE REFINANCED 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 Transaction Leases or non-appropriation of
funds, the Trustee as assignee of the Corporation may take possession of the Series 2002D-1
Facilities and/or Series 2007B Facilities (but not the Series 2002D-2 Facilities or 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 2002D-1
Facilities and/or Series 2007B Facilities is limited by its inability to convey fee simple title to the
Series 2002D-1 Facilities and/or Series 2007B Facilities and by the governmental nature of the
Series 2002D-1 Facilities and/or 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
2002D-1 Facilities and/or 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 2002D-1 Facilities
and/or Series 2007B Facilities will produce sufficient amounts to make timely payments of the
principal and interest portions due on the outstanding Series 2017B Certificates.

Tax Effect Upon Termination of Transaction Leases

Upon termination of the Transaction Leases there is no assurance that payments made by
the Trustee with respect to the Series 2017B 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 Transaction Leases, the transfer of a Series 2017B 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
2017B Certificates will not be impaired following termination of the Transaction Leases.
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Local Option Millage Revenue

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

State Revenues

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

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

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

Additional Leases

Pursuant to the Master Lease, the School Board may enter into other Leases in addition to
the Current Leases and the Transaction Leases. 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 Transaction Leases. Upon any such termination of
all Leases, the School Board must surrender certain Facilities, including the Series 2002D-1
Facilities and Series 2007B Facilities but excluding certain designated facilities (such as the
Series 2002D-2 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 2017B 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
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any such termination of all Leases and the disposition of the Series 2002D-1 Facilities and Series
2007B Facilities will produce sufficient amounts to pay the outstanding Series 2017B
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 2017B Certificates. Incurring such additional indebtedness
may adversely affect the School Board's ability to make Lease Payments under the Master Lease.
See "FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT - Obligations Under
Unrelated Lease Purchase Agreements" herein.

Legislative Changes

State. 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.
Other proposals have sought to provide for new or increased exemptions to ad valorem taxation,
limit increases in assessed valuation of certain types of property or otherwise restrict the ability
of local governments in the State to levy ad valorem taxes at historical levels. 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.

Federal. See also, "TAX TREATMENT - Legislation Potentially Affecting Tax Exempt
Status of Interest on the Series 2017B Certificates and Their Market Price and Marketability" for
information regarding comprehensive tax reform legislation passed by the U.S. Congress and
expected to be signed into law by the President of the United States that could adversely affect
the market price or marketability of the Series 2017B Certificates.

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. For federal fiscal year 2016, which ended
September 30, 2016, the annual sequestration rate was reduced to 6.8 percent. For payments to
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issuers of Direct-Pay Bonds for federal fiscal year 2017, which ended September 30, 2017, the
annual sequester rate was 6.9 percent. Unless otherwise resolved, sequestration may continue
through the end of federal fiscal year 2024, with reductions in subsidy payments expected to vary
between 5.5 percent and 7.3 percent of what would otherwise be received.

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

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

Market dislocation or other unusual market conditions could adversely impact the ability
of the District to remarket or refund certain Term Rate or Floating Rate Certificates on their
respective mandatory tender dates (which mandatory tender dates are generally separated by at
least six months). The District 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. However, the School Board has
authorized the refunding of all of such Certificates subject to remarketing risk. See
"EXPECTED ISSUANCE OF OTHER CERTIFICATES" herein. 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 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 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
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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.

Notwithstanding the foregoing, the School Board has authorized the refunding of all of its
variable rate Certificates and the termination of the Interest Rate Exchange Agreements related
thereto. The School Board expects to finance the associated termination payment, if any, from
proceeds of the refunding Certificates related thereto. See "SECURITY FOR THE SERIES
2017B 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
premiums have risen dramatically for Florida property owners. It has become impossible or
economically impracticable for many school districts within the State, including the District, to
obtain property insurance with the level of coverage they have historically secured. Under the
current provisions of the Master Lease, the District is required to purchase not less than $85
million of property insurance to the extent that such insurance is available at commercially
reasonable costs. The District property insurance for calendar year 2017 provides for $100
million in coverage with the first $10 million layer being self-insured. The District also has a $10
million FEMA Buyback Policy which covers facilities that received FEMA funding in the past
and are not eligible for FEMA reimbursement at this time. As such, the District currently is in
compliance with the property insurance requirements contained within the Master Lease
provisions. However, as described herein, the School Board and Corporation have authorized
the Amendment to Master Lease to allow the amount of property insurance required to be
maintained under the Master Lease to be determined annually by the Superintendent, in
consultation with the Risk Management Department of the School Board. Such provision
provides that the School Board shall follow the recommendation of the Superintendent so long as
the recommended insurance is available at commercially reasonable costs and otherwise satisfies
the requirements of the Master Lease. The School Board is also required to maintain eligibility
for assistance by the Federal Emergency Management Agency ("FEMA"). See "CERTAIN
AMENDMENTS TO THE MASTER LEASE AND TRANSACTION LEASE SCHEDULES"
herein. In the event the District suffers substantial damage to its property that is not covered by
its current insurance or is not eligible for Federal reimbursement, the District's financial
condition could be adversely impacted.

Impact of Hurricane Irma

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

Certain Constitutional Amendments

See "AD VALOREM TAXATION — Recent Legislative Initiatives and Constitutional
Amendments Concerning Ad Valorem Taxes" for information concerning certain amendments to
the Florida Constitution and other legislative proposals that could materially adversely affect the
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 2017B Certificates; (ii) questioning or affecting the validity of the Transaction
Leases 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 2017B 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 2017B
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 2017B Certificates, the School Board and the
District were furnished to Moody's and Fitch by the District. A securities rating is not a
recommendation to buy, sell or hold securities. If in its judgment circumstances so warrant, any
rating service may raise, lower or withdraw its rating or outlook. If a downward change or
withdrawal occurs, it could have an adverse effect on the resale price of the Series 2017B
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.
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The District is not and has not since December 31, 1975, been in default as to payment of
principal and interest on its bonds or other debt obligations.

CERTAIN LEGAL MATTERS

Legal matters incident to the authorization, execution, delivery and sale of the Series
2017B Certificates are subject to the approving legal opinion of Greenberg Traurig, P.A., Miami,
Florida, and Edwards & Feanny, P.A., Miami, Florida, Co-Special Tax Counsel. The proposed
form of such opinion is included herein as Appendix D. Certain legal matters relating to
disclosure will be passed upon for the School Board by Nabors, Giblin & Nickerson, P.A.,
Tampa, Florida, Co-Disclosure Counsel. Certain legal matters will be passed upon for the
School Board and the Corporation by the Office of General Counsel of the District. Certain legal
matters will be passed upon for the Underwriter by Bryant Miller Olive P.A., Tallahassee,
Florida, Underwriter's Counsel. = Co-Special Tax Counsel, Co-Disclosure Counsel and
Underwriter's Counsel will receive fees for services provided in connection with the issuance of
the Series 2017B Certificates, which fees are contingent upon the issuance of the Series 2017B
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.

UNDERWRITING

The Series 2017B Certificates are being purchased by Citigroup Global Markets Inc. (the
"Underwriter") at an aggregate purchase price of $49,687,903.77 which represents the
$41,945,000.00 aggregate principal amount of the Series 2017B Certificates, plus a bond
premium of $7,828,744.65 and less an underwriter's discount of $85,840.88. The Underwriter's
obligations are subject to certain conditions precedent, and they will be obligated to purchase all
of the Series 2017B Certificates if any Series 2017B Certificates are purchased. The Series
2017B 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
Underwriter.

The Underwriter and its 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. The Underwriter and its 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.
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In the ordinary course of their various business activities, the Underwriter and its
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 Underwriter and its 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.

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 2017B Certificates
in order that the interest portion of the Basic Lease Payments represented by the Series 2017B
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 2017B
Certificate holders to be included in gross income for Federal income tax purposes retroactively
to the date of execution and delivery of the Series 2017B 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 2017B Certificate holders and not to take
any actions that would adversely affect that excludability. Co-Special Tax Counsel expects to
deliver opinions at the time of issuance of the Series 2017B 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 2017B
Certificates will be excludable from gross income for Federal income tax purposes. The interest
portion of the Basic Lease Payments represented by the Series 2017B 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 2017B 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 2017B Certificates following termination of the
Master Lease as a result of non-appropriation of funds or the occurrence of an event of default
thereunder.
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Co-Special Tax Counsel is further of the opinion that the Series 2017B Certificates and
the portion of the Basic Lease Payments designated and paid as interest to the owners of the
Series 2017B 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 2017B 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 2017B
Certificate holders or the ownership or disposition of the Series 2017B Certificates. Prospective
purchasers of Series 2017B Certificates should be aware that the ownership of Series 2017B
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 2017B
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 2017B
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 2017B Certificates, (iii) the inclusion of the interest
portion of the Basic Lease Payments represented by the Series 2017B 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 2017B 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
2017B Certificates in determining whether a portion of such benefits are included in gross
income for Federal income tax purposes.

Legislation Potentially Affecting Tax Exempt Status of Interest on the Series 2017B
Certificates and Their Market Price and Marketability

From time to time, there are legislative proposals suggested, debated, introduced or
pending in Congress that, if enacted into law, could alter or amend the current United States Tax
Code and adversely affect the excludability from gross income of interest on the Series 2017B
Certificates, adversely affect the market price or marketability of the Series 2017B Certificates,
or otherwise prevent the holders from realizing the full current benefit of the status of the interest
thereon. Legislation designed to bring about comprehensive reform of the United States Tax
Code (the "Tax Legislation") was passed by the United States House of Representatives and
the Senate on December 20, 2017, and has been sent to the President for signature. The Tax
Legislation will not become law until signed by the President. Although the President has
indicated his intention to sign the Tax Legislation, it cannot be known when he will do so.
The Tax Legislation includes provisions that could indirectly adversely affect the market price
or marketability of the Series 2017B Certificates. In particular, the Tax Legislation contains
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provisions that would significantly lower the corporate tax rate and potentially reduce the
marginal tax rate for many personal income taxpayers. The Tax Legislation also contains a
provision eliminating the ability of issuers to issue advance refunding bonds after December
31, 2017. The Tax Legislation would not adversely affect the excludability from gross
income of interest on the Series 2017B Certificates if, as expected, they are issued prior to
January 1, 2018. Prospective purchasers of the Series 2017B 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 who purchased their Series 2017B Certificates upon original issuance at the "issue
price" as defined in Code Section 1273 or 1274 for the purchased Certificates. 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 2017B Certificates. Purchasers of
the Series 2017B Certificates should consult their own tax advisers regarding their particular tax
status or other tax considerations resulting from ownership of the Series 2017B Certificates.

Information Reporting and Backup Withholding

Interest paid on tax-exempt bonds such as the Series 2017B 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 2017B 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 2017B Certificates, under certain circumstances, to "backup withholding" at the
rates set forth in the Code, with respect to payments on the Series 2017B Certificates and
proceeds from the sale of Series 2017B Certificates. Any amount so withheld would be refunded
or allowed as a credit against the federal income tax of such owner of Series 2017B Certificates.
This withholding generally applies if the owner of Series 2017B 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 2017B Certificates may also wish to consult
with their tax advisors with respect to the need to furnish certain taxpayer information in order to
avoid backup withholding.

BOND PREMIUM

Certain of the Series 2017B Certificates ("Premium Certificates") may be offered and
sold to the public at a price in excess of their stated redemption price (the principal amount) at
maturity. That excess constitutes bond premium. For federal income tax purposes, bond
premium is amortized over the period to maturity of a Premium Certificate, based on the yield to
maturity of that Premium Certificate (or, in the case of a Premium Certificate callable prior to its
stated maturity, the amortization period and yield may be required to be determined on the basis
of an earlier call date that results in the lowest yield on that Premium Certificate), compounded
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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.

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

FINANCIAL ADVISOR

PFM Financial Advisors LLC, Orlando, Florida, is serving as Financial Advisor to the
School Board. The Financial Advisor assisted in matters relating to the planning, structuring,
execution and delivery of the Series 2017B 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 2017B Certificates. The fees of the
Financial Advisor are contingent upon the issuance of the Series 2017B Certificates. Fees may
also be paid to PFM Asset Management LLC for bidding investments on behalf of the School
Board.

BASIC FINANCIAL STATEMENTS

Excerpted information from the comprehensive annual financial report of the District for
the Fiscal Year ended June 30, 2017, included in this Offering Statement have been audited by
RSM US LLP, independent certified public accountants, as stated in their report appearing in
Appendix B. RSM US LLP has not performed any examinations or audits in connection with the
issuance of the Series 2017B 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
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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 2017B
Certificate holders to execute and deliver a Disclosure Dissemination Agent Agreement (the
"Disclosure Agreement") on the date of initial issuance of the Series 2017B 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 2017B 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 2017B Certificates remain
Outstanding under the Transaction Leases, the Transaction Leases has not been terminated or
there has not occurred an event of non-appropriation resulting in a termination. The agreement
shall also terminate upon the termination of the continuing disclosure requirements of Rule
15¢2-12(b)(5), as amended (the "Rule"), of the Securities and Exchange Commission pursuant to
the Securities and Exchange Act of 1934, by legislative, judicial or administration action. The
Annual Report will be filed by the School Board with the Municipal Securities Rulemaking
Board (the "MSRB") via its Electronic Municipal Market Access System described in the
Disclosure Agreement attached hereto as Appendix E. The notices of material events will be
filed by the School Board, or its dissemination agent, if any, with the MSRB. The specific
nature of the information to be contained in the Annual Report and the notices of material events
are described in "APPENDIX E - FORM OF DISCLOSURE DISSEMINATION AGENT
AGREEMENT" to be dated and delivered at the time of issuance of the Series 2017B
Certificates. These undertakings have been made in order to assist the Underwriter 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 Transaction Leases, the Trust Agreement or the
Disclosure Agreement; however, any Series 2017B Certificate holder may take such actions as
may be necessary and appropriate, including seeking mandamus or specific performance by
court order, to cause the School Board to comply with its obligations under the Disclosure
Agreement.

With respect to the Series 2017B Certificates, no party other than the School Board is
obligated to provide, nor is expected to provide, any continuing disclosure information with
respect to the aforementioned Rule. Due to an administrative oversight, the District did not
timely file a notice of redemption related to one Series of Certificates. The District intends to
fully comply with all current and future continuing disclosure undertakings. In furtherance
thereof, the District has engaged Digital Assurance Certification, L.L.C. as its dissemination
agent, in order to ensure ongoing and future compliance with its obligations under the Rule,
particularly as it relates to material event filings.

[Remainder of page intentionally left blank]
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MISCELLANEOUS

The information contained above is neither guaranteed as to accuracy or completeness
nor to be construed as representation by the Underwriter. 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 2017B 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 2016 population of 1,443,810.

Population

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

Population Growth

2007 - 2016
Palm Beach County Florida United States

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

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

Per Capita Personal Income

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

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

Palm Beach County
Population Distribution by Age Group

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

* Estimated figures.
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Employment

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

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

2014-2015
Average Monthly
Employment Percent of Total
2014 2015 2014 2015
All Industries 484,480 506,028 100.00% 100.00%
Agriculture 6,411 6,362 1.32 1.26
Mining 72 71 0.01 0.01
Utilities 1,531 2,029 0.32 0.40
Construction 27,774 30,294 5.73 5.99
Manufacturing 16,167 17,094 3.34 3.38
Wholesale Trade 19,924 21,045 4.11 4.16
Retail Trade 74,088 77,683 15.29 15.35
Transportation and Warehousing 8,537 8,695 1.76 1.72
Information 9,968 9,896 2.06 1.96
Finance 22,400 23,113 4.62 4.57
Real Estate 14,634 15,268 3.02 3.02
Professional Services 39,461 40,651 8.15 8.03
Management Companies 9,361 10,152 1.93 2.01
Administrative and Waste Services 44,661 46,952 9.22 9.28
Education 9,916 10,244 2.05 2.02
Health Care 77,558 81,112 16.01 16.03
Arts, Entertainment and Recreation 17,192 17,220 3.55 3.40
Accommodation and Food Services 61,212 63,834 12.63 12.61
Other Services 23,294 24,183 4.81 4.78
Source:  University of Florida Bureau of Economic and Business Research, Florida Statistical
Abstract 2016.
Note: Percentages may not equal due to rounding.
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Palm Beach County
Annual Average Labor Force and Unemployment Estimates

2007-2016
Unemployment Rates
Civilian Palm Beach

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

Source: Florida Research and Economic Information Database Application.

Largest Employers

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

No. of

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

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

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

Aerospace

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

Agriculture

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

Bioscience

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



Construction

During fiscal year 2016, the total number of permits increased by 4% compared to fiscal
year 2015. Building Permit revenues increased by 4% to $18.3 million as compared to $17.5
million in fiscal year 2015. In residential construction, there were 729 multi-family unit permit
starts and 1,125 single-family unit permit starts, as compared to 340 multi-family unit permit
starts and 1,766 single-family unit permit starts in fiscal year 2015. The total value for these
residential permit starts was $589 million in fiscal year 2016, as compared to $625 million in
fiscal year 2015. However, total value of all construction permitted increased from $1.15 billion
in fiscal 2015 to over $1.25 billion in fiscal year 2016. 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)
2007 - 2016
Single and
Calendar Year Multi-Family Residential Valuation
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
2015 2,136 619,229
2016 2,458 671,339
Source: The School District of Palm Beach County, Florida Comprehensive Annual

Financial Report for the Fiscal Year Ended June 30, 2016.

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

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

Report on the Financial Statements

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

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility

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

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

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

Opinions

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

THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING



Other Matters
Required Supplementary Information

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

Other Information

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

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

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

Other Reporting Required by Government Auditing Standards

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

RSk VS LLP

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

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

FINANCIAL HIGHLIGHTS

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

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

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

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

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

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

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

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

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

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

different views of the District:

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

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

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

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

claim self-insurance.

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

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

Figure 1

Government-wide
Statements

Fund Financial Statements

Governmental
Funds

Proprietary Funds

Fiduciary Funds

Scope

Entire District
(except fiduciary
funds)

The activities of the
District that are not
proprietary or
fiduciary, such as
instructional costs

Activities the
District operates
similar to private
businesses: health
internal service
fund and worker’s
compensation,
automobile and
general liability
claims fund

Instances in which the

District administers

resources on behalf of

someone else, such as
scholarship programs
and student activities
monies

Required financial
statements

. Statement of
net position

. Balance sheet
. Statement of

. Statement of
net position

. Statement of
fiduciary net

e  Statement of revenue, e  Statement of position
activities expenditures, revenue, . Statement of
and changes in expenses, and changes in
fund balances changes in fiduciary net
fund net position
position
e  Statement of
cash flows

Modified accrual
accounting and
current financial
resources focus

Accounting basis and
measurement focus

Accrual accounting
and economic
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.

Government-wide Statements

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

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

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

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

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

e  Governmental activities — All of the District’s basic services are included here, such as regular and

special education, transportation, and administration. Property taxes and state formula aid finance
most of the activities.
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Fund Financial Statements

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

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

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

The District has three kinds of funds:

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

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

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

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

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

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

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

Other Information — In addition to the basic financial statements and accompanying notes, this report
also provides certain required supplementary information, as well as combining and individual fund
statements and schedules beginning with page 77.



FINANCIAL ANALYSIS OF THE DISTRICT AS A WHOLE
Government-Wide

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

Table 1

Summary of Net Position
Governmental Activities
(in thousands)

Increase Percentage
June 30, 2017 June 30, 2016 (Decrease) Change
Current and other assets $ 890,157 $ 673,058 $ 217,099 32.3%
Capital assets (net) 3,288,764 3,370,622 (81,858) (2.4%)
Total assets 4,178,921 4,043,680 135,241 3.3%
Accumulated Decrease in Fair Value of
Hedging Derivatives 61,946 91,076 (29,130) (32.0%)
Deferred Loss on Debt Refunding 61,781 68,131 (6,350) (9.3%)
Pension Related 378,156 159,861 218,295 136.6%
Total Deferred Outflows of Resources 501,883 319,068 182,815 57.3%
Current and other liabilities 405,045 308,677 96,368 31.2%
Long-term liabilities 2,843,412 2,639,323 204,089 7.7%
Total liabilities 3,248,457 2,948,000 300,457 10.2%
Pension Related 36,952 104,152 (67,200)
Total Deferred Inflows of Resources 36,952 104,152 (67,200) 0.0%
Net position:
Net investment in Capital Assets 1,756,568 1,760,930 (4,362) (0.2%)
Restricted 320,003 237,692 82,311 34.6%
Unrestricted (deficit) (681,176) (688,026) 6,850 1.0%
Total net position $ 1,395,395 $ 1,310,596 $ 84,799 6.5%

Capital assets (net) decreased $81.9 million or 2.4% compared to prior year and primarily reflects the
impact of current year depreciation exceeding capital spending. See Note 7 of the Notes to the Financial
Statements for more information on capital assets. Cash and other assets increased $217.1 million or
32.3%, primarily as a result of $115 million TANS outstanding at the end of year, and $65.3 million of
cash and taxes receivable generated by the new Sales Tax fund in the second half of the year.
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The analyses in Table 1, on page 7, and Table 2, below, focus on the summary of net position and summary
of changes in net position for the District’s governmental activities.

Table 2
Summary of Changes in Net Position

Governmental Activities

(in thousands)

Year Ended Year Ended Increase Percentage
June 30, 2017 June 30, 2016 (Decrease) Change
Revenues:
Program revenue:
Charges for services $ 54,380 $ 53,493 $ 887 1.7%
Operating grants and contributions 511,816 491,973 19,843 4.0%
Capital grants and contributions 22,196 13,430 8,766 65.3%
General revenue:
Property taxes 1,218,208 1,201,557 16,651 1.4%
Local sales taxes 65,783 - 65,783 -
Grants and contributions not restricted 228,152 180,622 47,530 26.3%
Investment earnings 6,047 3,493 2,554 73.1%
Other general revenue 40,947 41,938 (991) (2.4%)
Total revenues 2,147,529 1,986,506 161,023 8.1%
Functions/Programs Expenses
Instruction 1,154,360 1,062,354 92,006 8.7%
Instructional support services 173,946 170,617 3,329 2.0%
Board 7,468 6,634 834 12.6%
General administration 10,449 10,089 360 3.6%
School administration 107,027 97,556 9,471 9.7%
Facilities acquisition and construction 20,761 14,750 6,011 40.8%
Fiscal services 6,853 6,805 48 0.7%
Food services 89,897 81,095 8,802 10.9%
Central services 16,052 15,646 406 2.6%
Student transportation services 54,396 48,223 6,173 12.8%
Operation and maintenance of plant 200,247 194,129 6,118 3.2%
Administrative technology services 7,643 7,916 (273) (3.4%)
Community services 43,149 40,980 2,169 5.3%
Interest on long-term debt 62,739 90,428 (27,689) (30.6%)
Unallocated depreciation/amortization 107,743 109,134 (1,391) (1.3%)
Total expenses 2,062,730 1,956,356 106,374 5.4%
Change in net position 84,799 30,150 54,649 181.3%
Net Position - beginning 1,310,596 1,280,446 30,150 2.4%
Net Position - ending $ 1,395,395 $ 1,310,596 $ 84,799 6.5%

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



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

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

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

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

The pie chart below represents total expenses classified by function.

Total Government Wide
Expenses by Function

Instruction
55.9%

Instructional support
8.4%

Unallocated |

deprecfamort |
5.2%
Intereston
long-term debt General
3.0% administration 0.5%

School administration
5.2%

Operation &
maint of plant 9.7%

Facilities acq & const 1.0% i

Fiscal services 0.4%

Community services
2.1%
Admin technology
0.4% Pupil transportation Central services e Food
2.6% 0.8% services 4.4%

FINANCIAL ANALYSIS OF THE DISTRICT’S FUNDS
Governmental Funds

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

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

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

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

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

Proprietary Funds

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

General Fund Budgetary Highlights

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

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

CAPITAL ASSETS AND DEBT ADMINISTRATION
Capital Assets

As shown in Table 3, on the next page, at June 30, 2017, the District had $3.289 billion invested in a
broad range of capital assets, including land, construction in progress, improvements other than
buildings, buildings and fixed equipment, furniture, fixtures and equipment, motor vehicles, audio visual
materials and computer software. This amount represents a net decrease (including additions, deletions
and depreciation) of $81.9 million from last year. The decrease is primarily due to depreciation expense of
$107.6 million exceeding capital spending of $26.2 million. Capital spending in the current year reflects
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the acquisition of 100 buses for $11.4 million, completion of the installation of new air conditioner chillers
at 18 locations for $3.8 million, and land donation of $3.7 million for a future Elementary School.

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

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

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

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

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

Long-term Debt

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

Table 4
Long-term Debt Outstanding at Year End

Governmental Activities

(in thousands)

Increase
June 30, 2017 June 30, 2016 (Decrease)
Notes / Loans Payable $ 23,485 $ 31,846 $ (8,361)
Capital Outlay Bond Issues 11,396 13,713 (2,317)
Certificates of Participation 1,466,758 1,541,963 (75,205)
Borrowing-Swap Upfront Payment 2,430 2,658 (228)
Derivative Instruments - Hedging 61,946 91,076 (29,130)
Plus: Issuance Premium 81,587 95,002 (13,415)
Total $ 1,647,602 $ 1,776,258 $ (128,656)




The District’s certificates of participation are rated Aa3 by Moody’s Investors Service, and AA- by Standard
and Poor’s Corporation, and AA- by Fitch Ratings Services.

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

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

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

FACTORS BEARING ON THE DISTRICT’S FUTURE

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

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

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

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

CONTACTING THE DISTRICT’S FINANCIAL MANAGEMENT

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

Michael J. Burke, Chief Financial Officer

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

West Palm Beach, FL. 33406

Visit our website at:

http://www.palmbeachschools.org/

View an electronic copy of our CAFR at:

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

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

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

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

LIABILITIES

Accounts and contracts payable

Accrued payroll and payroll deductions

Current notes payable

Retainage payable on contracts

Deposits payable

Interest payable

Unearned revenue

Noncurrent liabilities:

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

DEFERRED INFLOWS OF RESOURCES
Pension
TOTAL DEFERRED INFLOWS OF RESOURCES

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

TOTAL NET POSITION

Primary Government
Governmental Activities

$ 794,014
44,342

889

28,891

13,201

2,885

5,935

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

3,288,764

4,178,921

61,946
61,781
378,156

501,883

37,678
85,425
115,000
256
365
35,578
1,455

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

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

3,248,457

36,952

36,952

1,756,568

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

$ 1,395,395

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

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

Program Revenues

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

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

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

The notes to the financial statements are an integral part of this statement.
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Net (Expense)
Revenue and Changes
in Net Position

Primary Government

Governmental
Activities

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

(1,474,337)

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

1,559,136

84,799
1,310,596

$ 1,395,395
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

BALANCE SHEET
GOVERNMENTAL FUNDS

JUNE 30, 2017

(amounts expressed in thousands)

ASSETS

Cash, cash equivalents and investments
Ad Valorem and Sales taxes receivable
Accounts and interest receivable

Due from other governments or agencies
Due from other funds

Inventories

Other assets
TOTAL ASSETS

LIABILITIES, DEFERRED INFLOWS OF RESOURCES

AND FUND BALANCES

LIABILITIES

Accounts and contracts payable
Accrued payroll and payroll deductions
Tax anticipation notes payable
Accrued interest payable

Due to other funds

Retainage payable on contracts
Deposits payable

Unearned revenue

TOTAL LIABILITIES

DEFERRED INFLOWS OF RESOURCES
Unavailable Revenue
TOTAL DEFERRED INFLOWS OF RESOURCES

FUND BALANCES
Nonspendable

Restricted

Committed

Assigned

Unassigned

TOTAL FUND BALANCES

TOTAL LIABILITIES, DEFERRED INFLOWS OF
RESOURCES AND FUND BALANCES

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

GENERAL
FUND

COPS
DEBT SERVICE

$ 325,406
17,493

889

6,470

8,460

7,969

15

$ 116,492

366,702

21,688
86,666
115,000
1,648

365
589

76

225,956

76

2,200

2,200

7,969
20,378
58,199
52,000

138,546

$ 366,702

$ 116,492

B-21



OTHER

NON-MAJOR TOTAL

CAPITAL GOVERNMENTAL GOVERNMENTAL
IMPROVEMENT FUNDS FUNDS

$ 53,219  $ 138,776 $ 633,893

4,711 22,138 44,342

- - 889

- 20,232 26,702

- - 8,460

- 5,232 13,201

- 22 37

57,930 186,400 727,524

2,153 11,677 35,594

- 5,760 92,426

. - 115,000

- - 1,648

- 8,460 8,460

182 74 256

- - 365

- 1,231 1,820

2,335 27,202 255,569

- 238 2,438

- 238 2,438

- 5,232 13,201

55,595 117,990 310,379

- 35 35

- 35,703 93,902

) - 52,000

55,595 158,960 469,517

$ 57,930 $ 186,400 $ 727,524
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
RECONCILIATION OF THE GOVERNMENTAL FUNDS BALANCE SHEET
TO THE STATEMENT OF NET POSITION

JUNE 30, 2017

(amounts expressed in thousands)

Total Fund Balances - Governmental Funds $ 469,517

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

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

Cost of the assets $ 4,866,235
Accumulated depreciation 1,577,471
Total capital assets, net of depreciation 3,288,764

Bond insurance amounts related to debt issuance are reported as expenditures in the governmental
funds when first incurred, however, they are included with other assets in the governmental
activities in the statement of net position. 724

Deferred outflow of resources are reported at the fair values of the corresponding hedging derivative
instruments in the statement of net position. 61,946

Deferred outflow of resources are reported at net carrying amount for refunding transactions
in the statement of net position. 61,781

Deferred outflows of resources related to pensions are recorded in the statement of net position. 377,719

Expenditures for insurance and software extending over more than one accounting period not allocated between or
among accounting periods, but accounted for as expenditures of the period of acquisition in the funds. 5,174

An internal service fund is used by management to charge the costs of health premiums, worker's
compensation, auto and general liability to individual funds. The net position of the internal
service fund is included in governmental activities in the statement of net position.

Assets and Deferred Outflows of Resources $ 165,632
Liabilities and Deferred Inflows of Resources 65,639
Net position 99,993

Revenues that are unavailable or unearned in the governmental funds but are recognized as
revenue in the governmental-wide financial statements. 2,803

Deferred inflows of resources related to pensions are recorded in the statement of net position. (36,909)

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 23,485

Bonds payable 12,647

Certificates of participation payable 1,547,095

Borrowing-swap upfront payment 2,430

Hedging derivative instruments 61,946

Compensated absences 178,434

Other post employment benefits 111,813

Net Pension Liability 964,337

Accrued interest on long-term debt 33,930 2,936,117)
Total Net Position - Governmental Activities $ 1,395,395

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

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

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

GENERAL COPS
FUND DEBT SERVICE
REVENUES:

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

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

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

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

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

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

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

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

GENERAL COPS
FUND DEBT SERVICE

Capital outlay 1,896 -
Debt service:

Retirement of principal - 75,205

Interest 666 66,252

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

long-term and refunded debt - -

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

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

NON-MAJOR TOTAL
CAPITAL GOVERNMENTAL GOVERNMENTAL

IMPROVEMENT FUNDS FUNDS

4,572 19,310 25,778

- 10,678 85,883

- 4,624 71,542

- 12 231

19,986 255,959 2,067,832

239,370 59,647 78,581

- 9,418 238,858

(223,908) (14,858) (238,858)

- - 7

- 224 224

(223,908) (5,216) 231

15,462 54,431 78,812

40,133 104,529 390,705

$ 55,595 $ 158,960 $ 469,517

(Concluded)
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

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

(amounts expressed in thousands)

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

in the current period. (81,378)

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

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

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

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

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

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

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

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

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

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

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

Change in net position of governmental activities $ 84,799

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

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

GENERAL FUND
FOR THE YEAR ENDED JUNE 30, 2017
(amounts expressed in thousands)

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

REVENUES:
Local sources $ 1,021,613 $ 1,034,568 $ 1,034,569 12,955 $ 1
State sources 513,081 528,776 528,776 15,695 -
Federal sources 3,807 7,987 7,987 4,180 -
TOTAL REVENUES 1,538,501 1,571,331 1,571,332 32,830 1
EXPENDITURES:
Instruction 1,126,207 1,146,281 1,084,027 (20,074) 62,254
Instructional support services 119,428 122,074 120,039 (2,646) 2,035
Board 7,743 8,013 7,302 (270) 711
General administration 7,476 7,625 7,537 (149) 88
School administration 99,517 105,578 105,347 (6,061) 231
Facilities acquisition and construction 497 717 349 (220) 368
Fiscal services 6,768 7,048 6,662 (280) 386
Food Services 17 120 117 (103) 3
Central services 14,987 15,617 15,147 (630) 470
Student transportation services 52,743 53,656 53,585 (913) 71
Operation of plant 133,281 135,405 127,099 (2,124) 8,306
Maintenance of plant 79,316 73,569 73,731 5,747 (162)
Administrative Technology Services 7,916 7,871 7,540 45 331
Community services 50,794 52,516 42,480 (1,722) 10,036
Debt service 577 667 666 (90) 1
TOTAL EXPENDITURES 1,707,267 1,736,757 1,651,628 (29,490) 85,129
EXCESS (DEFICIENCY) OF REVENUES

OVER (UNDER) EXPENDITURES (168,766) (165,426) (80,296) 3,340 85,130
OTHER FINANCING SOURCES (USES):
Transfers in 93,600 90,261 90,260 (3,339) (1)
Transfers out (84) (92) (92) (8) -
Proceeds from loss recoveries - 7 7 7 -
TOTAL OTHER FINANCING SOURCES 93,516 90,176 90,175 (3,340) (1)
NET CHANGE IN FUND BALANCE $ (75,250) _$ (75,250) 9,879 - 3 85,129
FUND BALANCE, JULY 1, 2016 (GAAP BASIS) 127,250
FUND BALANCE, JUNE 30, 2017 (BUDGETARY BASIS) 137,129
Adjustment To Conform With GAAP:

Elimination of encumbrances 1,417
FUND BALANCE, JUNE 30, 2017 (GAAP BASIS) $ 138,546

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, 2017

(amounts expressed in thousands)

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

DEFERRED OUTFLOWS OF RESOURCES
Pension

Total Deferred Outflows of Resources

LIABILITIES
Current liabilities:

Accounts payable

Accrued payroll and payroll deductions

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

Noncurrent liabilities:

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

Total liabilities

DEFERRED INFLOWS OF RESOURCES
Pension
Total Deferred Inflows of Resources

NET POSITION
Unrestricted

Governmental
Activities

Internal Service
Fund

$ 160,121
2,189

162,310

2,885

2,885

$ 165,195

$ 437

$ 437

$ 2,084
43

26,560

28,687

222
35,468
106
1,113

36,909

3 65,596

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

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

Governmental
Activities
Internal
Service
Fund

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

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

STATEMENT OF CASH FLOWS
PROPRIETARY FUND

FOR THE YEAR ENDED JUNE 30, 2017
(amounts expressed in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Cash receipts from interfund services provided
Cash payments for claims and administration
Cash receipts for pharmacy rebates
Cash payments for salaries and benefits
Other receipts

Net cash provided by operating 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 Income
Adjustments to reconcile operating income to
net cash provided by operating activities:
Changes in assets and liabilities:
Increase in due from other agencies
Decrease in payroll and payroll deductions
Decrease in accounts payable
Increase in pension
Increase in estimated unpaid claims
Total adjustments

Net cash provided by operating activities

*Includes Restricted Cash

Governmental

Activities

Internal

Service
Fund

246,172
(217,963)
10,580
(1,589)
5,550

42,750

674

674

43,424
119,582

163,006

37,627

307
(34)
(85)
719
4,216

5,123

42,750

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

FIDUCIARY FUNDS

JUNE 30, 2017

(amounts expressed in thousands)

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

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

FOR THE YEAR ENDED JUNE 30, 2017

(amounts expressed in thousands)

ADDITIONS
Donations
Interest

TOTAL ADDITIONS

DEDUCTIONS
Scholarships

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

NET POSITION - End of year

PRIVATE-
PURPOSE
TRUST FUND

FLORIDA
FUTURE
EDUCATORS
OF AMERICA

111

113

45

45

68

267

335

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

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

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

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

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

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

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

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

Fund Financial Statements

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

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

GOVERNMENTAL FUNDS

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

General Fund

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

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

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

PROPRIETARY FUNDS

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

Internal Service Fund

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

FIDUCIARY FUNDS

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

Agency Funds

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

Private Purpose Trust Fund

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

BASIS OF ACCOUNTING

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

Modified Accrual

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

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

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

Revenue Recognition

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

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

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

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

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

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

C. Budgetary Policies

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

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

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

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

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

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

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

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

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

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

B-41



D. Encumbrances

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

E. Cash, Cash Equivalents and Investments

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

F. Inventories

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

G. Prepaid Items

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

H. Capital Assets

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

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

I. Deferred Outflows/Inflows of Resources

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

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

Ending Ending

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

Deferred Outflows of Resources
Accumulated Decrease in Fair Value of

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

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

Ending Ending
Balance Balance
June 30, 2016 Increase Decrease June 30, 2017
Deferred Inflows of Resources
Pension Related - FRS (see footnote 12) $ 95,909 $ - % 66,732 $ 29,177
Pension Related - HIS (see footnote 12) 8,243 - 468 7,775
Total Inflows of Resources $ 104,152 $ - 0% 67,200 $ 36,952

J. Long Term Debt

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

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

K. Self-Insurance

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

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

L. Compensated Absences

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

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

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

N. Accounting Estimates

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

O. Impact of Recently Issued Accounting Principles

Recently Issued and Adopted Accounting Pronouncements

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

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

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

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

Recently Issued Accounting Pronouncements

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

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

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

In May 2017, GASB Statement No. 86, Certain Debt Extinguishment Issues, will be effective for the District
beginning with its year ending June 30, 2018. The objective of this Statement is to improve consistency in
accounting and financial reporting for in-substance defeasance of debt by providing guidance for transactions
in which cash and other monetary assets acquired with only existing resources—resources other than the
proceeds of refunding debt—are placed in an irrevocable trust for the sole purpose of extinguishing debt. This
Statement also improves accounting and financial reporting for prepaid insurance on debt that is extinguished
and notes to financial statements for debt that is defeased in substance. Management is currently evaluating
the impact of the adoption of this statement on the District’s financial statements.
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In June 2017, GASB Statement No. 87, Leases, will be effective for the District beginning with its year ending
June 30, 2020. This Statement outlines new guidance that establishes a single approach to accounting for
and reporting leases by state and local governments. The goal is to better align reporting these leases with
their particular situations, as well as provide greater transparency and usefulness of financial statements.
Management is currently evaluating the impact of the adoption of this statement on the District’s financial
statements.

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

2. AD VALOREM TAXES

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

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

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

3. CASH, CASH EQUIVALENTS AND INVESTMENTS

Cash and Cash Equivalents

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

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

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

Investments

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

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

Fair Value Measurements Using

Quoted Prices in
Active Markets Significant Other Effective

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

Interest Rate Risk

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

Concentration of Credit Risk

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

FAIR VALUE INVESTMENT RATING
PORTFOLIO / INVESTMENTS (in thousands) BALANCE S&P / MOODY'S
Money Market Funds
Dreyfus Treasury and Agency $ 37,781 4.76% AAAm /Aaa-mf
Federated Government Obligation 8,035 1.01% AAAm /Aaa-mf
Fidelity Institutional Government Fund 18,619 2.34% AAAm /Aaa-mf
Florida Education Investment Trust Fund (FEITF) 172,113 21.68% AAAmM
Florida Prime 33 0.00% AAAm
Commercial Paper
Fortis 2,293 0.29% A-1
Investments in Fixed Income Securities
US Treasury - Notes/Bill 267,894 33.74% AA+/Aaa
Toyota Motor Corporation 1,209 0.15% AA-/Aa3
Berkshire Hathaway 402 0.05% AA/Aa2
IBM Corp 1,206 0.15% A+/A1
Apple 1,198 0.15% AA+/Aal
Chevron 1,205 0.15% AA-/Aa2
Federally Backed Securities (Fannie Mae, Farmer
Mac & Freddie Mac) - Long Term 22,683 2.86% AA+/Aaa
Municipal Bonds 999 0.13% AA
Total Investments 535,670 67.46%
Plus Cash Deposits 258,344 32.54%
Total Cash and Investments $ 794,014 100.00%

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

Credit Risk

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

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

4. INVESTMENT DERIVATIVE INSTRUMENTS

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

5. DUE FROM OTHER GOVERNMENTS OR AGENCIES

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

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

Federal and State Sources

Medicaid* $ 4,264 $ - $ - $ 4,264

Grants and Entitlements - 17,705 - 17,705

FEMA 358 6 - 364

Fuel Tax* - 239 - 239

PECO - 1,472 - 1,472

Charter School Capital Outlay - 460 460

CO&DS - 69 - 69
Local Sources

Early Learning Coalition 977 - - 977

Pharmacy Rebates - - 2,189 2,189

Other 871 281 - 1,152

Total Due From Other Governments or Agencies g 6,470 $ 20,232 $ 2,180 $ 28,3891

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

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

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

The amount payable by the Other Non-Major Governmental Fund to the General Fund is to cover temporary
cash shortages related to timing of receipts.

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

Transfer to:

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

Transfers to the General Fund relate primarily to funding for the maintenance, renovation and/or repair of
school facilities, pursuant to Section 1011.71 of the Florida Statutes, and for charter school capital outlay.
Transfers to COPS Debt Service and Other Non-Major Governmental funds mainly relate to amounts
transferred to make debt service payments and to fund minor capital projects.
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8.

7. CAPITAL ASSETS

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

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

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

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

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

RISK MANAGEMENT

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

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

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

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

Current year claims and

changes in estimates 195,200 207,061
Reductions:

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

9. SHORT-TERM DEBT

Tax Anticipation Notes

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

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

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

Balance Balance

July 1, 2016 Issued Redeemed June 30,2017

Tax anticipation notes $ - $ 115000 $ -
Total short-term debt $ - $ 115,000 $

115,000
115,000

$
$
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10. LONG-TERM LIABILITIES

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

Beginning Ending Amounts
Balance Balance Due Within
July 1, 2016 Additions Reductions June 30,2017  One Year
Governmental Activities:
Bonds, Notes and Other Payable:
Notes/Loans Payable $ 31,846 § -3 (8,361) $ 23,485 § 8,454
Capital Outlay Bond Issue 13,713 - (2,317) 11,396 1,543
Certificates of Participation 1,541,963 - (75,209) 1,466,758 76,850
Borrowing-Swap Upfront Payment 2,658 - (228) 2,430 229
Derivative Instruments-Hedging 91,076 - (29,130) 61,946 -
1,681,256 - (115,241) 1,566,015 87,076
Plus Issuance Premium 95,002 - (13,415 81,587 -
Total Bonds, Notes and Other Payable 1,776,258 - (128,656) 1,647,602 87,076
Other Liabhilities:
Compensated Absences 183,080 17,126 (14,5006) 185,700 15,654
Self-Insurance
Claims and Judgments 57,812 207,061 (202,845) 62,028 26,560
Post Employment Benefits 107,486 9,763 (5,330) 111,919 -
Net Pension Liability 640,495 324,955 - 965,450 -
Total Other Liabilities 988,873 558,905 (222,681) 1,325,097 42214
Total Governmental Activities
Long-Term Liabilities $ 2,765,131 § 558905 $ (351,337) $ 2,972,699 § 129,290

Notes/Loans Payable

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

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

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

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

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

Bus & Remaining Debt Debt
Equipment Date of Amount Interest Rates Final Maturity Outstanding Debt Outstanding
Loans Issue Issued (Percent) Date June 30,2016 Reedemed June 30,2017
2014 02/20/14 $ 14,002 1.235% 08/01/18 $ 7,065 $ 2,801 $ 4,264
2015 07/02/15 14,235 1.242% 02/01/20 11,399 2,797 8,602
2015A 10/01/15 7,152 1.274% 08/01/20 6,432 1,398 5,034
2016 03/18/16 6,950 1.255% 02/01/21 6,950 1,365 5,585
$ 42,339 $ 31,846 $ 8361 $ 23,485

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

Year Ended

Total Principal

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

Total $ 23,485 $ 528 $ 24,013

State Board of Education Capital Outlay Bond Issues

State Board of Education Capital Outlay Bond Issues ("COBI") are serviced entirely by the State using a

portion of the District's share of revenue derived from motor vehicle license taxes pursuant to Chapter 320,

Florida Statutes, and Article XII, Section 9(d), of the Florida Constitution. The State Board of Administration
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 2.00%

determines the annual sinking fund requirements.

to 5.00%. Interest is payable semiannually on January 1 and July 1. The bonds are redeemable at par.

A summary of bond terms are presented as follows (amounts in thousands):

Remaining Final Debt Debt

Capital Outlay Date of Amount Interest Rates Maturity Outstanding Debt Outstanding
Bond Issues Issue Issued (Percent) Date June 30,2016 Matured June 30,2017
COBI 2009-A 9/10/2009 $ 1,655 5.0% 1/1/2019 $ 585 $ 185 $ 400
COBI 2010-A 10/14/2010 9,700 3.5% to 5.0% 1/1/2030 7,140 445 6,695
COBI 2010-A 10/14/2010 1,790 4.0% to 5.0% 1/1/2022 1,250 170 1,080
COBI 2011-A 12/7/2011 5,820 3.0% to 5.0% 1/1/2023 3,120 330 2,790
COBI 2014-B 12/2/2014 4,275 2.0% to 5.0% 1/1/2020 1,618 1,187 431

$ 23,240 $ 13,713 $ 2,317 $ 11,396
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The debt service requirements through maturity to the holders of the Capital Outlay Bond Issue are as follows
(amounts in thousands):

Principal Total
Year Ended Capital Outlay Principal and
June 30 Bonds Interest Interest
2018 $ 1,543 $ 494 $ 2,037
2019 1,311 417 1,728
2020 1,177 358 1,535
2021 1,200 300 1,500
2022 1,280 240 1,520
2023-2027 3,190 661 3,851
2028-2032 1,695 136 1,831
Total $ 11,396 $ 2,606 $ 14,002

The District is subject to State Board of Education Administrative Rule 6A-1037(2) that limits the amount of
State Board of Education Capital Outlay Bond Issues outstanding to 10% of the non-exempt assessed
valuation. At June 30, 2017, the statutory limit for the District was approximately $18.7 billion, providing
additional debt capacity of approximately $18.7 billion.

Certificates of Participation

On November 16, 1994, the District entered into a Master Lease Purchase Agreement (the "Master Lease")
dated November 1, 1994, with the Palm Beach School Board Leasing Corporation, a Florida not-for-profit
corporation, to finance the acquisition and construction of certain facilities, and equipment for District
operations. The Corporation was formed by the Board solely for the purpose of acting as the lessor for
Certificates of Participation financed facilities, with the District as lessee. The Corporation issued Certificates
of Participation (COP) to third parties, evidencing undivided proportionate interest in basic lease payments to
be made by the District, as lessee, pursuant to the Master Lease. Simultaneously therewith, the Board
entered into Ground Leases with the Corporation for the Facilities sites.

The District also sold Certificates of Participation Qualified Zone Academy Bonds (“QZAB”). The QZAB program
is a financial instrument that provides a different form of subsidy from traditional tax-exempt bonds. Interest
on QZABs is paid by the Federal government in the form of an annual tax credit to an eligible financial
institution that holds the QZAB. The QZAB issuer is responsible for repayment upon maturity. The tax
credits and bonding authority are made available by the Federal government to support innovative school
partnerships; enhance reform initiatives, including augmenting Federal education programs, technology and
vocational equipment; and development of curriculum or better teacher training to promote market driven
technology. To be eligible, a school must:

1. Be located in an Empowerment Zone or an Enterprise Community or have 35% or more of its students
eligible for free or reduced lunch under the National School Lunch Act.

2. Obtain cash and/or in-kind contribution agreements from partnerships equal to at least 10% of the gross
proceeds of the QZAB.

The District deposits funds annually into an escrow account, which when coupled with interest earnings will
be sufficient to pay off the principal at maturity.
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As part of the American Reinvestment and Recovery Act, the District was authorized to issue up to $67.7
million of Qualified School Construction Bonds (QSCB) for the purpose of new construction. The District
chose to modernize two schools (Galaxy Elementary and Gove Elementary) and replace two roofs (Belle Glade
Elementary and Pioneer Park Elementary). The District issued the bonds as Taxable Certificates of
Participation through the Build America Bonds program, also created by the ARRA legislation. The District
issued taxable bonds and receives a federal subsidy from the Treasury department equal to the difference
between the taxable and tax-exempt rates. The Certificates were sold to Bank of America during a competitive
sale held on November 3, 2010 and closed on November 15, 2010. The par amount was $67.7 million and
the interest rate was 5.40%. The District will pay interest only until 2019 when deposits to the sinking fund
begin. The final maturity of the bonds is August 1, 2025. The total interest that will be paid over the life of
the bonds is $53.8 million. A total subsidy of $48.6 million will be recorded as revenue in the year earned.
Therefore, the amount the District will pay net of the federal subsidy is $5.2 million. In the current year, the
District recorded $3.3 million subsidy as revenue and $3.7 million as interest expense resulting in a net
impact of $0.4 million.

Subsequent to the sale of the QSCB certificates, the District entered into a forward delivery agreement (FDA)
classified as a nonparticipating interest-earning investment contract with Barclays Bank related to the COPs
2010A QSCB. A forward delivery agreement is a type of investment in which the investor purchases eligible
securities on a periodic basis from the agreement provider at a fixed rate of return. The Board expects to
purchase eligible securities, which consist of direct obligations of or obligations guaranteed by the US
Treasury and AAA-rated senior debt obligations of Fannie Mae, Freddie Mac the FHLB and Federal Farm
Credit System from Barclays on a semi-annual basis beginning July 19, 2019 through the final maturity date
of August 1, 2025. The Agreement will generate a guaranteed fixed rate of return of 4.262% or $8.1 million.
The interest earnings associated with this transaction will completely offset the interest due (net of the federal
subsidy) and will generate an additional $3.0 million to be used to repay the principal in 2025.

The Corporation leases facilities and equipment to the District under the Master Lease. The Master Lease is
automatically renewable annually unless terminated, in accordance with the provisions of the Master Lease,
as a result of default or the failure of the Board to appropriate funds to make lease payments in its final
official budget. Failure to appropriate funds to pay lease payments under any lease will, and an event of
default under any lease may, result in the termination of all leases. The remedies on default or upon an event
of non-appropriation include the surrender of the COP Series 1994A, Series, 1995A, Series 1996A, Series
2000A, Series 2001A, Series 2002A, Series 2002B, Series 2002C, Series 2002D, Series 2003A, Series 2003B,
Series 2004A, Series 2006A, Series 2007A, Series 2007B, Series 2007E; QZAB Series 2002, QZAB Series
2004, QZAB Series 2005, and QSCB Series 2010A Facilities by the District and the Trustee's re-letting for the
remaining Ground Lease term, or the voluntary sale of the COP Series 1994A, Series 1995A, Series 19906A,
Series 2000A, Series 2001A, Series 2002A, Series 2002B, Series 2002C, Series 2002D, Series 2003A, Series
2003B, Series 2004A, Series 2006A, Series 2007A, Series 2007B, Series 2007E; QZAB Series 2002, QZAB
Series 2004, QZAB Series 2005, and QSCB Series 2010A, Facilities by the School Board. In either case, the
proceeds will be applied against the School Board's obligations under the Master Lease.
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A summary of lease terms are presented as follows (amounts in thousands):

Remaining Final Debt Debt

Certificate Date of Amount Interest Rates Maturity Outstanding Debt Outstanding Ground
Series Issue Issued (Percent) Date June 30,2016 Matured June 30,2017 Lease Term
2002E (1) 09/01/2002 $ 93,350 - 08/01/2016 $ 2,465 $ 2,465 $ - 06/30/2016
2003B (2) 06/26/2003 124,295 1.56% i 08/01/2029 124,295 - 124,295 08/01/2029
2004 QZAB 04/30/2004 2,923 - 04/30/2020 2,923 - 2,923 N/A
2005 QZAB 12/15/2005 2,150 - 12/15/2020 2,150 - 2,150 N/A
2006A 05/25/2006 222,015 - 08/01/2016 7,185 7,185 - 08/01/2031
2007A 02/28/2007 268,545  4.00% to 5.00% 08/01/2017 27,445 13,455 13,990 08/01/2031
2007C (3) 03/22/2007 192,310  4.00% to 5.00% 08/01/2027 178,340 1,075 177,265 07/31/2027
2007E 10/31/2007 147,390  4.00% to 4.25% 08/01/2017 10,230 5,015 5,215 08/01/2032
2010A QSCB 11/15/2010 67,665 5.40% *** 08/01/2025 67,665 - 67,665 08/01/2032
2011A (4) 07/13/2011 112,425  4.00% to 5.00% 08/01/2025 44,520 - 44,520 08/01/2032
2011C (5) 11/15/2011 15,355 1.74% 08/01/2018 6,170 4,585 1,585 08/01/2018
2011D (6) 11/15/2011 25,065 2.64% 08/01/2021 23,855 4,205 19,650 08/01/2021
2012A (7) 05/15/2012 20,085 5.00% 08/01/2028 20,085 - 20,085 08/01/2028
2012B (8) 06/29/2012 116,555 1.40% *EE - 08/01/2028 107,225 105 107,120 08/01/2028
2012C (9) 08/09/2012 67,145  4.00% to 5.00% 08/01/2029 67,145 3,500 63,645 08/01/2029
2014A (10) 01/31/2014 115,560 1.277% * 08/01/2027 115,455 105 115,350 08/01/2027
2014B (11) 06/27/2014 166,010  3.00% to 5.00% 08/01/2025 165,070 11,345 153,725 08/01/2025
2014C (12) 07/29/2014 33,280 5.00% 08/01/2031 33,280 - 33,280 08/01/2031
2015A (13) 05/05/2015 106,315 2.52% 08/01/2022 106,315 22,165 84,150 08/01/2022
2015B (14) 01/14/2015 145,535 5.00% 08/01/2031 145,535 - 145,535 08/01/2031
2015D (15) 04/30/2015 221,640 5.00% 08/01/2032 221,640 - 221,640 08/01/2032
2015C (16) 10/28/2015 62,970 5.00% 08/01/2032 62,970 - 62,970 08/01/2032

$ 2,328,583 $ 1,541,963 $ 75,205 $ 1,466,758

* 2014A - Variable rate paid to certificate holders 70% of 1 month Libor +42 basis points. Resets weekly, 1.277% at 6/30/2017
** 2003B - Variable rate paid to certificate holders SIFMA + 65 basis points. Resets weekly, 1.56% at 6/30/2017
*** 2010A QSCB - Average coupon rate before IRS subsidy is 5.4%. Net interest rate with IRS subsidy is 0.5681%
**** 2012B - Variable rate paid to certificate holders SIFMA +49 basis points. Resets weekly, 1.40% at 6/30/2017
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Notes to Certificates of Participation Series leases on previous pages:

(1) Issued to advance refund and defease a portion of the Series 1995A and Series 1996A Certificates of
Participation.
(2) On March 20, 2008, the District converted and remarketed the Series 2003B (with no change to
principal).
(3) Issued to advance refund and defease a portion the Series 2001A, and Series 2002C Certificates of
Participation. **
(4) Issued to advance refund and defease Series 2007B Certificates of Participation, refunded and partially
defeased by 2015C Certificates of Participation. **
) Issued to advance refund and defease a portion of Series 2002A Certificates of Participation. **
) Issued to advance refund and defease a portion of Series 2003A Certificates of Participation. **
(7) Issued to advance refund and defease a portion of Series 2002D Certificates of Participation. **
) Issued to advance refund and defease remaining Series 2002D Certificates of Participation. **
(9) Issued to advance refund and defease a portion of Series 2004 A Certificates of Participation. **
(10) Issued to advance refund and defease remaining Series 2002B Certificates of Participation. **
(11) Issued to advance refund and defease a portion of Series 2011B Certificates of Participation (which
previously refunded Series 2001B Certificates of Participation). **
(12) Issued to advance refund and defease Series a portion of 2007A Certificates of Participation. **
(13) Issued to advance refund and defease a portion of Series 2005A Certificates of Participation (which
previously refunded Series 2001A, 2002A, 2002C, and 2002D Certificates of Participation). **
(14) Issued to advance refund and defease a portion of Series 2006A Certificates of Participation. **
(15) Issued to advance refund and defease portions of Series 2007A and 2007E Cert. of Participation. **
(16) Issued to advance refund and defease a portion of Series 2011A Cert. of Participation. **

** These refunding issues were done in order to achieve debt service savings.

The Certificates are not separate legal obligations of the Board but represent undivided proportionate interests
in lease payments to be made from appropriated funds budgeted annually by the School Board for such
purpose from current or other funds authorized by law and regulations of the Department of Education,
including the local optional millage levy. However, neither the Board, the District, the State of Florida, nor
any political subdivision thereof are obligated to pay, except from Board appropriated funds, any sums due
under the Master Lease from any source of taxation. The full faith and credit of the Board and the District
are not pledged for payment of such sums due under the Master Lease, and such sums do not constitute an
indebtedness of the Board or the District within the meaning of any constitutional or statutory provision or
limitation. A trust fund was established with a Trustee to facilitate payments in accordance with the Master
Lease and the Trust Agreement. Various accounts are maintained by the Trustee in accordance with the trust
indenture. Interest earned on invested funds is applied toward the basic lease payments. Basic lease
payments are deposited with the Trustee semi-annually on June 30 and December 30 or January 5 (for
variable rate issue), and are payable to Certificate holders on August 1 and February 1.

Due to the economic substance of the issuances of Certificates of Participation as a financing arrangement
on behalf of the Board, the financial activities of the Corporation have been blended in with the financial
statements of the District. For accounting purposes, due to the blending of the Corporation within the
District's financial statements, basic lease payments are reflected as debt service expenditures when payable
to Certificate holders. During the year ended June 30, 2017, no amount was expended for capital outlay in
the Certificates of Participation Capital Projects Funds.
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All Certificates of Participation issued are subject to arbitrage rebate. At June 30, 2017, the arbitrage liability
was zero.

The debt service requirements through maturity to the holders of the Certificates of Participation, which will
be serviced by the annual lease payments, are as follows (amounts in thousands):

Year
ended Series Series Series Series Series Series Series Series
June 30 2003B 2007A 2007C 2007E 2011A 2011C 2011D 2012A
2018 $ - $ 13,990 $ 605 $ 5,215 $ - $ 230 $ 4,325 $ -
2019 - - 800 - - 1,355 4,435 -
2020 - - 1,905 - 5,630 - 4,555 -
2021 - - 15,730 - 5,895 - 4,670 -
2022 3,130 - 6,810 - 6,335 - 1,665 -
2023-2027 27,850 - 107,020 - 26,660 - - 1,795
2028-2032 93,315 - 44,395 - - - - 18,290
2033-2037 - - - - - - - -
Total $ 124,295 $ 13,990 $ 177,265 $ 5,215 $ 44,520 $ 1,585 $ 19,650 $ 20,085
Year
ended Series Series Series Series Series Series Series Series
June 30 2012B 2012C 2014A 2014B 2014C 2015A 2015B 2015C
2018 $ 5,130 $ 3,680 $ - $ 14,335 $ - $ 22,595 $ 6,745 $ -
2019 5,380 3,825 3,045 14,945 - 18,820 7,080 -
2020 70 4,015 10,420 15,615 - 18,345 7,435 -
2021 - 4,180 10,810 16,190 - 5,475 7,805 -
2022 6,115 4,385 11,370 16,965 - 9,345 8,200 -
2023-2027 31,625 25,210 64,915 75,675 - 9,570 47,560 -
2028-2032 58,800 18,350 14,790 - 33,280 - 60,710 33,210
2033-2037 - - - - - - - 29,760

Total $ 107,120 $ 63,645 $ 115350 $ 153,725 $ 33,280 $ 84,150 $ 145,535 $ 62,970

Year Total Lease
ended Series Series Series Series Total Lease Total Payment &
June 30 2015D 2004 QZAB 2005 QZAB 2010A QSCB Payment Interest Interest
2018 $ - $ - $ - $ - $ 76,850 $ 67,311 $ 144,161
2019 18,915 - - - 78,600 64,163 142,763
2020 5,275 2,923 - - 76,188 61,032 137,220
2021 5,535 - 2,150 - 78,440 57,822 136,262
2022 5,815 - - - 80,135 54,318 134,453
2023-2027 53,845 - - 67,665 539,390 204,529 743,919
2028-2032 122,310 - - - 497,450 62,481 559,931
2033-2037 9,945 - - 39,705 993 40,698

Total $ 221,640 $ 2,923 $ 2,150 $ 67,665 $ 1,466,758 $ 572,649 $ 2,039,407

State Statute requires that no more that 75% of the capital millage levy be used for COP debt service. Two
trends have lowered the district’s debt capacity in this area. First, property values decline between fiscal year
2009 and fiscal year 2013. Second, the Florida Legislature lowered the allowable capital millage rate from
2.0 mills to 1.75 mills in fiscal year 2009 and again from 1.75 to 1.50 mills in fiscal year 2010. In the course
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of two years, Legislator reduced district debt service capacity by 25%. Debt service payments remain in
compliance at 52.6% of capital millage proceeds. The District’s legal lease purchase agreement remaining
debt issuance capacity is $61.2 million, however Board Policy recommends no additional issuance until debt
service falls below 50% of capital millage.

Defeased Debt

In prior years, the District defeased certain certificates of participation by creating separate irrevocable trust
funds. New debt was issued and the proceeds were used to purchase U.S. Government Securities that were
placed in an irrevocable trust with an escrow agent to provide for all future debt service payments. These
investments and fixed earnings from the investments are sufficient to fully service the defeased debt until the
debt is called or matures. For financial reporting purposes, the debt has been considered defeased and
therefore removed as a liability from the financial statements. As of June 30, 2017, the total amount of
defeased debt outstanding but removed from the District’s financial statements amounted to $234.7 million.

Certificates of Participation:

Outstanding Defeased by
Series Maturities (in thousands) Call Date COPS Series
2007A 8/2018 - 8/2031 $ 119,605 8/1/2017 2015D
2007E 8/2018 - 8/2032 115,065 8/1/2017 2015D
Total Defeased COPS $ 234,670

Hedging Derivative Instrument Payments and Hedged Debt

As of June 30, 2017, aggregate debt service requirements of the District's debt (fixed-rate and variable-rate)
and net receipts/payments on associated hedging derivative instruments are as follows. These amounts
assume that current interest rates on variable-rate bonds and the current reference rates of hedging derivative
instruments will remain the same for their term. As these rates vary, interest payments on variable-rate bonds
and net receipts/payments on the hedging derivative instruments will vary.

Refer to Note 11 for information on derivative instruments (amounts in thousands):

Hedging
Fiscal Year Derivative

Ending Instruments,

June 30 Principal Interest Net Total
2018 $ 5,130 $ 4,705 $ 12,027 $ 21,862
2019 8,415 4,612 11,760 24,787
2020 10,500 4,533 11,524 26,557
2021 10,810 4,410 11,156 26,376
2022 20,615 4,171 10,478 35,264

2023-2027 124,390 16,315 40,106 180,811
2028-2032 86,435 4,142 9,122 99,699
2033-2035 80,470 - - 80,470

$ 346,765 $ 42,888 $ 106,173 $ 495,826
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Borrowings of Hybrid Derivative Instruments

The District sold a swaption with the 2002D certificates with an initial notional amount of $116,555,000.
Upon entering into the swaption, the District received an up-front payments of $4,240,000 from the
counterparty. The up-front payment was composed of the swaptions’ intrinsic value and time value.
Accordingly, the swaption is a hybrid instrument consisting of a borrowing and an embedded derivative
instrument. The embedded derivative instrument — the option — was recorded at a value equal to the time
value of the option only and the remaining value of the swaption was allocated to the companion instrument
(borrowing). The intrinsic value of the borrowing was calculated using the net present value method and is
recorded at historical cost. During the option period, interest accreted at the market rate at inception of the
borrowing of 4.40% totaling $882,451. The 2002D swaption was executed August 1, 2012.

The original borrowing of the 2012B/2002D continues to be amortized over the remaining term. Aggregate
debt service requirements of the District's borrowing amounts assume that current interest rates on variable-
rate bonds is equal to the market rates at inception of the derivative instruments and will remain the same
for their term. As these rates vary, interest payments on variable-rate bonds and net receipts/payments on
the derivative instruments will vary. Refer to Note 11 for information on derivative instruments.

Debt service requirements for the 2012B/2002D borrowing at June 30, 2017, are as follows (amounts in
thousands):

Total

Fiscal Year Principal
Ending June 30 Principal Interest and Interest
2018 $ 229 $ 98 $ 327
2019 223 89 312
2020 224 79 303
2021 233 69 302
2022 234 59 293
2023-2027 1,040 153 1,193
2028-2032 246 6 252

$ 2,429 $ 553 $ 2,982
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11. DERIVATIVE INSTRUMENTS

The fair value balances and notional amounts of derivative instruments outstanding at June 30, 2017,
classified by type, and the changes in fair value of such derivatives are as follows (amounts in thousands):

Changes in Fair Value Fair Value at June 30,2017 Fair Value

Classification Amount |Classification Amount Notional Levels

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

resources $ 8239  Liahility  $(18,562) $ 115350  Level 2
2003B Pay-fixed Interest Rate Swap Deferred outflow of

resources 11,501 Liahility (23,060) 124,295  Level 2
2002D/2012B Pay-fixed Interest Rate Swap Deferred outflow of

resources 9,390 Liahility (20,324) 107,120  Level 2
Total Hedging Derivative Instruments $ 29,130 $ (61,946)

Investment Derivatives:

Investment earnings
2003B-Barrier Option at 7% (Loss) $ (25) Asset
Total Investment Derivative Instruments $ (25) $ -

Rzd
1

100,000  Level 2

In February 2015, the GASB issued Statement No. 72, Fair Value Measurement and Application which
addresses the accounting and financial reporting issues related to fair value measurements, including non-
performance risk. The statement is effective for reporting periods beginning after June 15, 2015 and the
District adopted GASB Statement No. 72 for the fiscal year ended 2016.

The derivatives had changes in fair value totaling $29.1 million classified as a decrease of deferred outflows
of resources. All expected derivatives cash flows have been calculated using the zero-coupon method by an
independent party. This method calculates the future net settlement payments required by the derivatives,
assuming that the current forward rates implied by the yield curve are the market’s best estimate of future
spot interest rates. The income approach is then used to obtain the fair value of the derivatives using a rate
of return that takes into account the relative risk of nonperformance associated with the cash flows and time
value of money. The observability of inputs used to perform the measurement results in the derivatives fair
values being categorized as level 2.

The barrier option is considered an investment derivative instrument. Refer to Note 4. Investment Derivative
Instruments for information on investment derivative instruments. All other derivative instruments are
considered hedging derivative instruments. Fair values of options may be based on an option pricing model,
such as the Black-Scholes-Merton model. That model considers probabilities, volatilities, time, settlement
prices, and other variables.
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Objective and Terms of Derivative Instruments

The table below displays the objective and terms of the District's derivative instruments outstanding at June
30, 2017, along with the credit rating of the associated counterparty (amounts in thousands):

Amount of
Effective = Maturity Cash Counterparty
Objective Notional Date Date Received Terms Counterparty Credit Rating
Governmental Activities Hedging Derivatives:
Hedge changes in Pay 4.22%; receive Citigroup
2002B/2014A - cash flows on the 67% of USD LIBOR or Financials
Interest Rate Swap 2014A Certificates $ 115,350  3/20/2002 8/1/2027 N/A SIFMA bps Swap Index  Products Inc. Baal,BBB+,A
Hedge changes in UBS AG,
2003B -Interest Rate  cash flows on the Pay 3.91%; receive Stamford
Swap 2003B Certificates 124,295  6/26/2003 8/1/2029 N/A SIFMA bps Swap Index Branch Al1,AA
Hedge changes in
2002D/2012B - cash flows on the Pay 4.71%; receive Citibank N.A.
Interest Rate Swap 2012B Certificates 107,120 8/1/2012 8/1/2028 $ 4,240  SIFMA Swap Index New York Al,A+A+
Investment Derivatives:
Hedge against UBS AG,
2003B -Barrier option  future increase in Stamford
at 7% interest rates $ 100,000 6/26/2003 8/1/2018 $ 3,010 See Note 1 Branch Al1,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 no investment derivative instruments in asset positions and no hedging derivative
instruments in asset positions at June 30, 2017.

Interest rate risk

The District is exposed to interest rate risk on its interest rate swaps. On its pay-fixed, receive-variable
interest rate swaps, as LIBOR or the SIFMA swap index decreases, the District's net payment on the swap
increases which is offset by the variable rate paid on the hedged debt.
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12.

Termination risk

The District or its counterparties may terminate a derivative instrument if the other party fails to perform
under the terms of the contract including if either parties credit rating falls below designated levels. In
addition, the District is exposed to termination risk on its 2003B interest rate swap with barrier option
because the counterparty has the option to terminate the swap if the 180 day average of the BMA index
exceeds 7.0% at any time beginning on the commencement date. If at the time of termination, a hedging
derivative instrument is in a liability position, the District would be liable to the counterparty for a payment
equal to the liability, subject to netting arrangements.

RETIREMENT PLANS

Florida Retirement System (FRS)
General Information about the FRS

The FRS was created in Chapter 121, Florida Statutes, to provide a defined benefit pension plan for
participating public employees. The FRS was amended in 1998 to add the Deferred Retirement Option
Program under the defined benefit plan and amended in 2000 to provide a defined contribution plan
alternative to the defined benefit plan for FRS members effective July 1, 2002. This integrated defined
contribution pension plan is the FRS Investment Plan. Chapter 112, Florida Statutes, established the Retiree
Health Insurance Subsidy (HIS) Program, a cost-sharing multiple-employer defined benefit pension plan, to
assist retired members of any state-administered retirement system in paying the costs of health insurance.

Essentially all regular employees of the District are eligible to enroll as members of the State-administered
FRS. Provisions relating to the FRS are established by Chapters 121 and 122, Florida Statutes; Chapter 112,
Part IV, Florida Statutes; Chapter 238, Florida Statutes; and FRS Rules, Chapter 60S, Florida Administrative
Code; wherein eligibility, contributions, and benefits are defined and described in detail. Such provisions
may be amended at any time by further action from the Florida Legislature. The FRS is a single retirement
system administered by the Florida Department of Management Services, Division of Retirement, and consists
of the two cost-sharing, multiple-employer defined benefit plans and other nonintegrated programs. A
comprehensive annual financial report of the FRS, which includes its financial statements, required
supplementary information, actuarial report, and other relevant information, is available from the Florida
Department of Management Services’ Website (www.dms.myflorida.com).

The District’s pension expense in the governmental funds totaled $83.1 million for the fiscal year ended June
30, 2017.

FRS Pension Plan - Defined Benefit
Plan Description. The FRS Pension Plan (Plan) is a cost-sharing multiple-employer defined benefit pension

plan, with a Deferred Retirement Option Program (DROP) for eligible employees. The general classes of
membership are as follows:

® Regular Class — Members of the FRS who do not qualify for membership in the other classes.

e FElected County Officers Class — Members who hold specified elective offices in local government.
® Senior Management Service Class (SMSC) — Members in senior management level positions.
[ ]

Special Risk Class — Members who are employed as law enforcement officers and meet the criteria to

qualify for this class.
Employees enrolled in the Plan prior to July 1, 2011, vest at six years of creditable service and employees
enrolled in the Plan on or after July 1, 2011, vest at eight years of creditable service. All vested members,
enrolled prior to July 1, 2011, are eligible for normal retirement benefits at age 62 or at any age after 30 years
of service, “except for members classified as special risk who are eligible for normal retirement benefits at age
55 or at any age after 25 years of service”). All members enrolled in the Plan on or after July 1, 2011, once
vested, are eligible for normal retirement benefits at age 65 or any time after 33 years of creditable service
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“except for members classified as special risk who are eligible for normal retirement benefits at age 60 or at
any age after 30 years of service”). Members of the Plan may include up to 4 years of credit for military service
toward creditable service. The Plan also includes an early retirement provision; however, there is a benefit
reduction for each year a member retires before his or her normal retirement date. The Plan provides
retirement, disability, death benefits, and annual cost-of-living adjustments to eligible participants.

DROP, subject to provisions of Section 121.091, Florida Statutes, permits employees eligible for normal
retirement under the Plan to defer receipt of monthly benefit payments while continuing employment with an
FRS employer. An employee may participate in DROP for a period not to exceed 60 months after electing to
participate, except that certain instructional personnel may participate for up to 96 months. During the
period of DROP participation, deferred monthly benefits are held in the FRS Trust Fund and accrue interest.
The net pension liability does not include amounts for DROP participants, as these members are considered
retired and are not accruing additional pension benefits.

Benefits Provided. Benefits under the Plan are computed on the basis of age and/or years of service, average
final compensation, and service credit. Credit for each year of service is expressed as a percentage of the
average final compensation. For members initially enrolled before July 1, 2011, the average final
compensation is the average of the five highest fiscal years’ earnings; for members initially enrolled on or after
July 1, 2011, the average final compensation is the average of the eight highest fiscal years’ earnings. The
total percentage value of the benefit received is determined by calculating the total value of all service, which
is based on the retirement class to which the member belonged when the service credit was earned. Members
are eligible for in-line-of-duty or regular disability and survivors’ benefits.

The following chart shows the percentage value for each year of service credit earned:

Class, Initial Enrollment, and Retirement Age/Years of Service % Value

Regular Class members initially enrolled before July 1, 2011

Retirement up to age 62 or up to 30 years of service 1.60
Retirement at age 63 or with 31 years of service 1.63
Retirement at age 64 or with 32 years of service 1.65
Retirement at age 65 or with 33 or more years of service 1.68

Regular Class members initially enrolled on or after July 1, 2011

Retirement up to age 65 or up to 33 years of service 1.60

Retirement at age 66 or with 34 years of service 1.63

Retirement at age 67 or with 35 years of service 1.65

Retirement at age 68 or with 36 or more years of service 1.68
Elected County Officers 3.00
Senior Management Service Class 2.00
Special Risk Regular

Service from December 1, 1970 through September 30, 1974 2.00

Service on and after October 1, 1974 3.00
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As provided in Section 121.101, Florida Statutes, if the member is initially enrolled in the FRS before July 1,
2011, and all service credit was accrued before July 1, 2011, the annual cost-of-living adjustment is 3 percent
per year. If the member is initially enrolled before July 1, 2011, and has service credit on or after July 1,
2011, there is an individually calculated cost-of-living adjustment. The annual cost-of-living adjustment is a
proportion of 3 percent determined by dividing the sum of the pre-July 2011 service credit by the total service
credit at retirement multiplied by 3 percent. Plan members initially enrolled on or after July 1, 2011, will not
have a cost-of-living adjustment after retirement.

Contributions. The Florida Legislature establishes contribution rates for participating employers and
employees. Contribution rates during the 2016-17 fiscal year were as follows:

Percent of Gross Salary

Class Employee Employer (1)
FRS, Regular 3.00 7.52
FRS, Elected County Officers 3.00 42.47
FRS, Senior Management Service 3.00 21.77
FRS, Special Risk Regular 3.00 22.57
DROP - Applicable to

Members from All of the Above Classes 0.00 12.99
FRS, Reemployed Retiree (2) (2)
TRS, Plan E 6.25 11.90

Notes (1) Employer rates include 1.66 percent for the postemployment health
insurance subsidy. Also, employer rates, other than for DROP

varticivants. include 0.06 vercent for administrative costs of the
(2) Contribution rates are dependent upon retirement class in which

reemployed.

The District’s contributions to the Plan totaled $89.0 million (which includes $28.3 million of employee
contributions) for the fiscal year ended June 30, 2017. This excludes the HIS defined benefit pension plan
contributions.

Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows of Resources
Related to Pensions. At June 30, 2017, the District reported a liability of $587.1 million for its proportionate
share of the Plan’s net pension liability. The net pension liability was measured as of June 30, 2016, and the
total pension liability used to calculate the net pension liability was determined by an actuarial valuation as
of July 1, 2016. The District’s proportionate share of the net pension liability was based on the District’s
2015-16 fiscal year contributions relative to the 2015-16 fiscal year contributions of all participating
members. At June 30, 2016, the District’s proportionate share was 2.325 percent, which was a decrease of
0.108 from its proportionate share measured as of June 30, 2015.
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For the fiscal year ended June 30, 2017, the District recognized pension expense of $25.2 million ($85.6
million due to the District’s share of changes in deferred inflows and deferred outflows of resources, reduced
by $60.4 million for the District’s contributions subsequent to the measurement date) related to the FRS Plan.
In addition, the District reported deferred outflows of resources and deferred inflows of resources related to
pensions from the following sources (in thousands):

Deferred Outflows Deferred Inflows
Description of Resources of Resources
Differences between expected and
actual experience $ 44,956 $ (5,467)
Change of assumptions 35,520 -
Net difference between projected and actual
earnings on FRS pension plan investments 151,767 -

Changes in proportion and differences between
District FRS contributions and proportionate

share of contributions 1,981 (23,710)
District FRS contributions subsequent to

the measurement date 60,417 -
Total $ 294,641 $ (29,177)

The deferred outflows of resources related to pensions, totaling $60.4 million, resulting from District
contributions to the Plan subsequent to the measurement date, will be recognized as a reduction of the net
pension liability in the fiscal year ended June 30, 2018. Other amounts reported as deferred outflows of
resources and deferred inflows of resources related to pensions will be recognized in pension expense as
follows (in thousands):

Fiscal Year Ending June 30 Amount
2018 $ 25,198
2019 25,197
2020 89,713
2021 57,393
2022 5,703
Thereafter 1,843

Actuarial Assumptions. The total pension liability in the July 1, 2016 actuarial valuation was determined
using the following actuarial assumptions, applied to all periods included in the measurement:

Inflation 2.60 percent
Salary Increases 3.25 percent, average, including inflation
7.65 percent, net of pension plan investment

Investment rate of return . . . .
expenses, including inflation

Mortality rates were based on the Generational RP-2000 with Projection Scale BB, with adjustments for
mortality improvements based on Scale AA.

The actuarial assumptions used in the July 1, 2016, valuation were based on the results of an actuarial
experience study for the period July 1, 2008, through June 30, 2013
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The long-term expected rate of return on pension plan investments was not based on historical returns, but
instead is based on a forward-looking capital market economic model. The allocation policy’s description of
each asset class was used to map the target allocation to the asset classes shown below. Each asset class
assumption is based on a consistent set of underlying assumptions, and includes an adjustment for the
inflation assumption. The target allocation and best estimates of arithmetic and geometric real rates of return
for each major asset class are summarized in the following table:

Compound
Annual Annual
Target Arithmetic (Geometric) Standard

Asset Class Allocation (1) Return Return Deviation
Cash 1.0% 3.0% 3.0% 1.7%
Fixed Income 18.0% 4.7% 4.6% 4.6%
Global Equity 53.0% 8.1% 6.8% 17.2%
Real Estate (Property) 10.0% 6.4% 5.8% 12.0%
Private Equity 6.0% 11.5% 7.8% 30.0%
Strategic Investment 12.0% 6.1% 5.6% 11.1%
Total 100.00%

Assumed inflation - Mean 2.60% 1.90%

Note: (1) As outlined in the Plan’s investment policy

Discount Rate. The discount rate used to measure the total pension liability was 7.60 percent, down from
7.65 percent in prior year. The Plan’s fiduciary net position was projected to be available to make all projected
future benefit payments of current active and inactive employees. Therefore, the discount rate for calculating
the total pension liability is equal to the long-term expected rate of return.

Sensitivity of the District’s Proportionate Share of the Net Pension Liability to Changes in the Discount Rate. The
following presents the District’s proportionate share of the net pension liability calculated using the discount
rate of 7.60 percent, as well as what the District’s proportionate share of the net pension liability would be if
it were calculated using a discount rate that is 1-percentage-point lower (6.60 percent) or 1-percentage-point
higher (8.60 percent) than the current rate (amounts in thousands):

1% Current 1%
Decrease Discount Rate Increase
(6.60%) (7.60%) (8.60%)
District's proportionate share of
the net pension liability (asset) $1,080953 $ 587,134 $ 176,094

In the comprehensive annual financial report issued by FRS for the plan year ended June 30, 2016,
management of the plan included a disclosure about the investment rate of return assumption as set by the
2016 FRS Actuarial Assumption Conference and the exception taken (unreasonable assumption) by the Plan
Actuary in its Actuarial Valuation report of the Plan as of and for the year ended June 30, 2016. Management
of the District considered this information, other information as well as the audited financial statements of
the FRS Pension Plan and Employer Allocation Reports issued by the Auditor General of the State of Florida
as of and for the year ended June 30, 2016, which both contained unmodified opinions and has concluded
that the information provided by the Plan for reporting by the cost-sharing employers was reasonable.
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Pension Plan Fiduciary Net Position. Detailed information about the Plan’s fiduciary net position is available
in the separately issued FRS Pension Plan and Other State Administered Systems Comprehensive Annual
Financial Report.

Payables to the Pension Plan. At June 30, 2017, the District reported a payable of $16.4 million for the
outstanding amount of contributions owed to the Plan required for the fiscal year ended June 30, 2017.

HIS Pension Plan

Plan Description. The HIS Pension Plan (HIS Plan) is a cost-sharing multiple-employer defined benefit pension
plan established under section 112.363, Florida Statutes, and may be amended by the Florida Legislature at
any time. The benefit is a monthly payment to assist retirees of State-administered retirement systems in
paying their health insurance costs and is administered by the Division of Retirement within the Florida
Department of Management Services.

Benefits Provided. For the fiscal year ended June 30, 2017, eligible retirees and beneficiaries received a
monthly HIS payment of $5 for each year of creditable service completed at the time of retirement, with a
minimum HIS payment of $30 and a maximum HIS payment of $150 per month, pursuant to Section 112.363,
Florida Statutes. To be eligible to receive a HIS Plan benefit, a retiree under a State-administered retirement
system must provide proof of health insurance coverage, which may include Medicare.

Contributions. The HIS Plan is funded by required contributions from FRS participating employers as set by
the Florida Legislature. Employer contributions are a percentage of gross compensation for all active FRS
members. For the fiscal year ended June 30, 2017, the contribution rate was 1.66 percent of payroll pursuant
to section 112.363, Florida Statues. The District contributed 100 percent of its statutorily required
contributions for the current and preceding three years. HIS Plan contributions are deposited in a separate
trust fund from which payments are authorized. HIS Plan benefits are not guaranteed and are subject to
annual legislative appropriation. In the event the legislative appropriation or available funds fail to provide
full subsidy benefits to all participants, benefits may be reduced or canceled.

The District’s contributions to the HIS Plan totaled $17.2 million for the fiscal year ended June 30, 2017.

Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows of Resources
Related to Pensions. At June 30, 2017, the District reported a net pension liability of $378.3 million for its
proportionate share of the HIS Plan’s net pension liability. The net pension liability was measured as of June
30, 2016, and the total pension liability used to calculate the net pension liability was determined by an
actuarial valuation as of July 1, 2016. The District’s proportionate share of the net pension liability was
based on the District’s 2015-16 fiscal year contributions relative to the total 2015-16 fiscal year contributions
of all participating members. At June 30, 2016, the District’s proportionate share was 3.246 percent, which
was a decrease of 0.047 from its proportionate share measured as of June 30, 2015.

For the fiscal year ended June 30, 2017, the District recognized pension expense of $14.3 million ($31.5
million due to the District’s share of changes in deferred inflows and deferred outflows of resources, reduced
by $17.2 million for the District’s contributions subsequent to the measurement date) related to the HIS Plan.
In addition, the District reported deferred outflows of resources and deferred inflows of resources related to
pensions from the following sources:
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Deferred Outflows Deferred Inflows

Description of Resources of Resources
Change of assumptions $ 59,368 $ (862)
Net difference between projected and actual

earnings on HIS pension plan investments 191 -

Changes in proportion and differences between
District HIS contributions and proportionate

share of HIS contributions 6,778 (6,913)
District contributions subsequent to the

measurement date 17,179 -
Total $ 83,516 §$ (7,775)

The deferred outflows of resources related to pensions, totaling $17.2 million, resulting from District
contributions to the HIS Plan subsequent to the measurement date will be recognized as a reduction of the
net pension liability in the fiscal year ended June 30, 2018. Other amounts reported as deferred outflows of
resources and deferred inflows of resources related to pensions will be recognized in pension expense as
follows:

Fiscal Year Ending June 30 Amount
2018 $ 10,711
2019 10,711
2020 10,674
2021 10,657
2022 9,222
Thereafter 6,587

Actuarial Assumptions. The total pension liability in the July 1, 2016, actuarial valuation was determined
using the following actuarial assumptions, applied to all periods included in the measurement:

Inflation 2.60 percent
Salary Increases 3.25 percent, average, including inflation
Municipal Bond Rate 2.85 percent

Mortality rates were based on the Generational RP-2000 with Projected Scale BB. The actuarial assumptions
used in the July 1, 2016 valuation were based on the results of an actuarial experience study for the period
July 1, 2008, through June 30, 2013.

Discount Rate. The discount rate used to measure the total pension liability was 2.85 percent, down from
3.80 percent in the prior year. In general, the discount rate for calculating the total pension liability is equal
to the single rate equivalent to discounting at the long-term expected rate of return for benefit payments prior
to the projected depletion date. Because the HIS benefit is essentially funded on a pay-as-you-go basis, the
depletion date is considered to be immediate, and the single equivalent discount rate is equal to the municipal
bond rate selected by the HIS Plan sponsor. The Bond Buyer General Obligation 20-Bond Municipal Bond
Index was adopted as the applicable municipal bond index

Sensitivity of the District’s Proportionate Share of the Net Pension Liability to Changes in the Discount Rate. The
following presents the District’s proportionate share of the net pension liability calculated using the discount
rate of 2.85 percent, as well as what the District’s proportionate share of the net pension liability would be if
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it were calculated using a discount rate that is 1-percentage-point lower (1.85 percent) or 1-percentage-point
higher (3.85 percent) than the current rate (amounts in thousands):

1% Current 1%
Decrease Discount Rate Increase
(1.85%) (2.85%) (3.85%)
District's proportionate share of
the net pension liability $434,015 $ 378,316 $332,090

Pension Plan Fiduciary Net Position. Detailed information about the HIS Plan’s fiduciary net position is
available in the separately issued FRS Pension Plan and Other State Administered Systems Comprehensive
Annual Financial Report.

Payables to the Pension Plan. At June 30, 2017, the District reported a payable of $3.4 million for the
outstanding amount of contributions owed the HIS Plan required for the fiscal year ended June 30, 2017.

FRS - Defined Contribution Pension Plan

The District contributes to the FRS Investment Plan (Investment Plan), a defined contribution pension plan,
for its eligible employees electing to participate in the Investment Plan. The Investment Plan is administered
by the SBA, and is reported in the SBA’s annual financial statements and in the State of Florida
Comprehensive Annual Financial Report. Service retirement benefits are based upon the value of the
member’s account upon retirement.

As provided in Section 121.4501, Florida Statutes, eligible FRS members may elect to participate in the
Investment Plan in lieu of the FRS defined-benefit plan. District employees participating in DROP are not
eligible to participate in the Investment Plan. Employer and employee contributions, including amounts
contributed to individual member’s accounts, are defined by law, but the ultimate benefit depends in part on
the performance of investment funds. Benefit terms, including contribution requirements, for the Investment
Plan are established and may be amended by the Florida Legislature. The Investment Plan is funded with the
same employer and employee contribution rates that are based on salary and membership class (Regular
Class, Elected County Officers, etc.), as the FRS defined benefit plan. Contributions are directed to individual
member accounts, and the individual members allocate contributions and account balances among various
approved investment choices.

Allocations to the investment member’s accounts during the 2016-17 fiscal year were as follows:

Percent of

Gross
Class Compensation
FRS, Regular 5.56
FRS, Elected County Officers 40.57
FRS, Senior Management Service 19.73
FRS, Special Risk Regular 20.34

For all membership classes, employees are immediately vested in their own contributions and are vested after
one year of service for employer contributions and investment earnings. If an accumulated benefit obligation
for service credit originally earned under the FRS Pension Plan is transferred to the Investment Plan, the
member must have the years of service required for FRS Pension Plan vesting (including the service credit
represented by the transferred funds) to be vested for these funds and the earnings on the funds. Nonvested
employer contributions are placed in a suspense account for up to five years. If the employee returns to FRS-
covered employment within the five year period, the employee will regain control over their account. If the
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13.

employee does not return within the five year period, the employee will forfeit the accumulated account
balance. Costs of administering the Investment Plan, including the FRS Financial Guidance Program, are
funded through an employer contribution of 0.06 percent of payroll and by forfeited benefits of Investment
Plan members. For the fiscal year ended June 30, 2017, the information for the amount of forfeitures was
unavailable from the SBA; however, management believes that these amounts, if any, would be immaterial to
the District.

After termination and applying to receive benefits, the member may rollover vested funds to another qualified
plan, structure a periodic payment under the Investment Plan, receive a lump-sum distribution, leave the
funds invested for future distribution, or any combination of these options. Disability coverage is provided;
the member may either transfer the account balance to the FRS Pension Plan when approved for disability
retirement to receive guaranteed lifetime monthly benefits under the FRS Pension Plan, or remain in the
Investment Plan and rely upon that account balance for retirement income.

The District’s Investment Plan pension expense totaled $5.1 million for the fiscal year ended June 30, 2017.
Payables to the Investment Plan. At June 30, 2017, the District reported a payable of $2.0 million for the

outstanding amount of contributions owed the Investment Plan required for the fiscal year ended June 30,
2017.

POST EMPLOYMENT BENEFITS OTHER THAN PENSIONS

The District follows the guidance contained in Governmental Accounting Standards Board Statement No. 45,
Accounting and Reporting by Employers for Post-Employment Benefits Other than Pensions (GASB 45); for
certain post-employment health care benefits provided by the District for the fiscal year ended June 30, 2017.
The postemployment health care and life insurance plan does not issue a stand-alone financial report, and is
not included in the report of a public employee retirement system (PERS) or another entity.

Plan Description

Pursuant to Section 112.0801, Florida Statutes, the District is required to permit participation in the health
insurance program by retirees and their eligible dependents at a cost to the retiree that is no greater than the
cost at which coverage is available for active employees. Retirees pay 100% of the blended (active and retiree
combined) equivalent premium rates. The blended rates provide an implicit subsidy for retirees because, on
an actuarial basis, their current and future claims are expected to result in higher costs to the plan on average
than those of active employees. The plan is a single employer plan.

Funding Policy

The District is financing the post-employment benefits on a pay-as-you-go basis. Expenditures for these
insurance premiums are prorated between the General Fund and other funds where the personnel are located.
For fiscal year 2017, 1,065 retirees received health care benefits. The District provided required contributions
of approximately $10.1 million toward the annual OPEB cost. Retiree contributions totaled approximately
$5.3 million, which represents 0.5 percent of covered payroll.

Annual OPEB Cost and Net OPEB Obligation

The District’s annual Other Post Employment Benefit (OPEB) cost (expense) is calculated based on the annual
required contribution of the employer (ARC), an amount actuarially determined in accordance with the
parameters of GASB 45. The ARC represents a level of funding that, if paid on an ongoing basis, is projected
to cover the normal cost each year to amortize any unfunded actuarial liabilities (or funding excess) over a
period not to exceed thirty years. The table on the next page shows the components of the District’s annual
OPEB cost for the year, the amount actually contributed to the plan, and changes in the District’s net OPEB
obligation to the retiree health plan (amounts in thousands):
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Annual Required Contribution $ 10,069

Interest on Net OPEB Obligation 3,848
Adjustment to Annual Required Contribution (4,154)
Annual OPEB Cost (Expense) 9,763
Contribution Towards OPEB Cost (5,330)
Increase in Net OPEB Obligation 4,433
Net OPEB Obligation - Beginning of Year 107,486
Net OPEB Obligation - End of Year $ 111,919

The District’s annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and the net
OPEB obligation as of June 30, 2017, and the two preceding years were as follows (amounts in thousands):

Percentage of

Fiscal Year Annual Annual OPEB Cost Net OPEB
Ended OPEB Cost Contributed Obligation
June 30,2017 $ 9,763 55% $ 111,919
June 30, 2016 12,277 56% 107,486
June 30, 2015 12,006 47% 102,032

Funded Status and Funding Progress

As of June 30, 2017, the actuarial accrued liability for benefits was $115.1 million, all of which was unfunded.
The covered payroll (annual payroll of active employees covered by the plan) was $1.0 billion, and the ratio of
the unfunded actuarial accrued liability to the covered payroll was 11.4%.

The projection of future benefit payments for an ongoing plan involves estimates of the value of reported
amounts and assumptions about the probability of occurrence of events far into the future. Examples include
assumptions about future employment, mortality, and the healthcare cost trend. Amounts determined
regarding the funded status of the plan and the annual required contributions of the employer are subject to
continual revision as actual results are compared with past expectations and new estimates are made about
the future. The schedule of funding progress, presented as required supplementary information following the
notes to the financial statements presents multi-year trend information about whether the actuarial value of
plan assets is increasing or decreasing over time relative to the actuarial accrued liabilities for benefits.

Methods and Assumptions

Projections of benefits for financial reporting purposes are based on the substantive plan (the plan as
understood by the employer and plan members) and include the types of benefits provided at the time of each
valuation and the historical pattern of sharing of benefit costs between the employer and plan members to
that point. The methods and assumptions used include techniques that are designed to reduce the effects of
short-term volatility in actuarial accrued liabilities and the actuarial value of assets, consistent with the long-
term perspective of the calculations.

The Projected Unit Cost method (PUC) with benefits attributed from date of hire to expected retirement age
was used in the actuarial valuation as of June 30, 2017. The unfunded actuarial accrued liability is amortized
over the maximum acceptable period of thirty years on an open basis. It is calculated assuming a level dollar
percentage. The remaining amortization period at June 30, 2017 is thirty years (open basis).

The following assumptions were made:
Retirement Age — Annual retirement probabilities have been determined based on the Florida Retirement
System Actuarial Valuation as of July 1, 2016.
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Spouse Age — Spouse dates of birth were provided by the District. Where this information is missing, male
spouses are assumed to be three years older than female spouses.

Per Capita Health Claim Cost — Per capita health claim costs are developed based on 2 years of historical claim
experience June 2017. The per capita cost at age 60 is $10,500 and at age 70 is $5,500.

Age Based Morbidity — The assumed per capita health claim costs are adjusted to reflect expected increases
related to age and gender. These increase are based on a 2013 Society of Actuaries study, with sample rates
shown below.

Sample Age Male Female
45 4.6% 1.6%
50 6.2% 4.2%
55 5.4% 24%
&0 4.7% 3.6%
65 1.7% 2.4%
70 LE8% 2.0%
75 1.2% 1.3%
80 0.8% 1.1%

Mortality — Life expectancies were based on Generational Mortality Table. The RP-2014 Table projected to
2030 using Scale MP-16 and applied on a gender specific basis.

Healthcare Cost Trend Rate - The expected rate of increase in healthcare insurance premiums was based on
District historical experience, market-place knowledge and macro-economic theory. A rate of 7.0% for under
age 65 and 6.0% over age 65 initially, reduced 0.5% each year until reaching the ultimate trend rate of 4.5%.

Retiree Contributions — Contributions are required for both retiree and dependent coverage. Retirees
contribute the full active premium equivalent rates for coverage.

Non-Claim Expenses — Non-claim expenses are based on the current amounts charged per retired employee.

Termination — The rate of withdrawal for reasons other than death and retirement has been developed from
the Florida Retirement System Actuarial Valuation as of July 1, 2016. The annual termination probability is
dependent on an employee’s age, gender, and years of service.

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

Census Data — The census data was provided as of July 2017.
Salary Increase Assumption — 2.5% per annum.
Discount Rate — 3.58% per annum

Inflation Rate — 2.5%
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14. NET POSITION AND FUND BALANCE REPORTING
Fund Balance

GASB 54 categorizes fund balance as either nonspendable or spendable. Nonspendable is defined as the
portion of fund balance that includes amounts that cannot be spent because they are either (a) not in
spendable form or (b) legally or contractually required to be maintained intact. District nonspendable items
include inventories.

Spendable is defined as a hierarchy of fund balance classifications that is available to be spent based on the
element to which the District is bound to observe constraints imposed upon the use of resources:

e Restricted fund balance is constrained by external parties, and constitutional provisions or enabling
legislation. District restricted balances includes: Carryover balances as a result of revenue received with
constraints from Federal laws, Florida Statute, Florida School Board Rules, local ordinances or contract
provisions.

e Committed fund balance can only be used for specific purposes pursuant to constraints imposed by formal
action of the School Board. District committed balance includes: Funds committed by the School Board
on June 2, 2010 for future purchase and installation of equipment needed to transmit and receive
programming for The Education Network (TEN).

e Assigned fund balances are amounts that are constrained by the School Board or Superintendent to be
used for a specific purpose. Florida Statute 1001.51, Duties and Responsibilities of District School
Superintendent, delegates certain financial authority to the Superintendent.

¢ Unassigned fund balance is the residual classification for the general fund.

When an expenditure is incurred for purposes for which both restricted and unrestricted fund balance is
available, it is the District’s policy to use restricted assets first, followed by unrestricted assets. Committed
amounts would be reduced first, followed by assigned amounts, and then unassigned amounts when
expenditures are incurred for purposes for which amounts in any of those unrestricted fund balance
classifications could be used.

The District has not established a stabilization arrangement. Instead, the Board has established policy 2.55,
Fund Balance for Contingency to set aside 3% of total annual operating fund appropriations and transfers
from the operating fund to cover unanticipated financial needs and to avoid a budget deficit. At the end of
the fiscal year, the unassigned general fund balance was $52.0 million or 3.15% of general fund total
expenditures.
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The following table shows the District’s fund balance classification at June 30, 2017 (in thousands):

Major Funds
Other
General COPS Debt Capital Non-M ajor Total
Fund Service Improvement Governmental Governmental

FUND BALANCES:
Nonspendable:

Inventory:

Textbooks $ 6,288 $ - 3$ - $ - $ 6,288

Child Nutrition - - - 5,232 5,232

Transportation 287 - - - 287

Warehouse 1,379 - - - 1,379

Other 15 - - - 15
Total Nonspendable 7,969 - - 5,232 13,201
Restricted for:
Categorical carryover programs 4,010 - - - 4,010
IB, AP, AICE & Industry cert prog 12,697 - - - 12,697
School Improvement 1,865 - - - 1,865
Local Sales Tax Projects - - - 59,766 59,766
Workforce development 1,806 - - - 1,806
Child nutrition - - - 20,336 20,336
Debt service - 116,416 - 5,659 122,075
Capital projects - - 55,595 32,229 87,824
Total Restricted 20,378 116,416 55,595 117,990 310,379
Committed to:
The Education Network program - - - 35 35
Total Committed - - - 35 35
Assigned to:
School Operations

Instruction 494 - - - 494

Instructional support services 17 - - - 17

Board 7 - - - 7

General & School admin 2 - - - 2

Central services 14 - - - 14

Pupil transportation services 26 - - - 26

Operation of plant 675 - - - 675
Community services:

After care /summer camp 9,379 - - - 9,379

Pre-K/VPK Fee Based Activities 478 - - - 478

Community Schools 745 - - - 745

Other 181 - - - 181
Capital projects 220 - - 35,703 35,923
Misc local grants/donations 1,737 - - - 1,737
Next year budget appropriations 44,224 - - - 44,224
Total Assigned 58,199 - - 35,703 93,902
Unassigned 52,000 - - 52,000
Total fund balance $ 138546 $ 116,416 $ 55,595 % 158,960 $ 469,517
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15.

16.

COMMITMENTS AND CONTINGENCIES

The District receives funding from the State that is based, in part, on a computation of the number of full
time equivalent ("FTE") students enrolled in different types of instructional programs. The accuracy of data
compiled by individual schools supporting the FTE count is subject to State audit and, if found to be in error,
could result in refunds or in decreases in future funding allocations. It is the opinion of management that
any amounts of revenue which may be remitted back to the State due to errors in the FTE count, if any, will
not be material to the financial position of the District.

The District received financial assistance from Federal and State agencies in the form of grants. The
disbursement of funds received under these programs generally requires compliance with terms and
conditions specified in the grant agreements and are subject to audit by the grantor agencies. Any disallowed
claims resulting from such audits could become a liability of the general fund or other applicable funds.
However, in the opinion of management, any such disallowed claims will not have a material effect on the
overall financial position of the District.

The District is involved in various lawsuits arising in the ordinary course of operations. In the opinion of
management, the District’s estimated aggregate liability with respect to probable losses has been provided for
in the estimated liability for insurance risks and pending claims in the accompanying financial statements,
after giving consideration to the District’s related insurance coverage, as well as the Florida statutory
limitations of governmental liability on uninsured risks. It is the opinion of management in consultation with
legal counsel that any final settlements in these matters will not result in a material adverse effect on the
financial position of the District.

As part of its capital outlay program, the District has entered into various construction contracts. The
District’s construction commitments of $16.1 million and other encumbrances of $3.7 million as of June 30,
2017 are shown below (amounts in thousands):

Construction
Encumbrances Commitments Total
General Fund $ 1,417 $ - $ 1,417
Capital Improvement - 5,477 5,477
Other Non-Major Governmental 2,235 10,662 12,897
Total Commitments $ 3,652 $ 16,139 $ 19,791

SUBSEQUENT EVENTS

On September 26, 2017, the District issued Tax Anticipation Notes (“TANS”) Series 2017. The $115.0 million
issue has a coupon rate of 3.00% with an effective yield of 0.95%. The notes are dated October 10, 2017.

On September 26, 2017, the District issued $147.9 million (plus a premium of $31.9 million) in Certificates
of Participation, Series 2017A to refund the Series 2007C publicly owned Certificates. Refinancing the Series
2007C Series will generate $32.0 million cash flow savings for 2018 through 2027. The Series 2017A
Certificates possess underlying credit ratings of Aa3 Moody’s and AA- Fitch.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
REQUIRED SUPPLEMENTARY INFORMATION
SCHEDULE OF FUNDING PROGRESS
OTHER POST EMPLOYMENT BENEFITS PLAN
JUNE 30, 2017
(amounts expressed in thousands)

Actuarial UAAL as a
Actuarial Accrued Unfunded AAL Covered percentage of
Actuarial Value of Liability (AAL) (UAAL) (in Funded Payroll Covered
Valuation Assets (in thousands) thousands) Ratio (in thousands) Payroll
Date (a) (b) (b-a) (a/b) (c) ((b-a)/c)
July 1, 2016 $ - 115,142 115,142 0.0% $ 1,011,258 11.4%
July 1, 2015 - 141,585 141,585 0.0% 989,739 14.3%
July 1, 2014 - 135,559 135,559 0.0% 966,098 14.0%
July 1, 2013 - 138,454 138,454 0.0% 971,608 14.2%
July 1, 2012 - 130,194 130,194 0.0% 933,906 13.9%
July 1, 2011 - 168,939 168,939 0.0% 900,783 18.8%
July 1, 2010 - 161,375 161,375 0.0% 906,746 17.8%
July 1, 2009 - 218,964 218,964 0.0% 922,938 23.7%
July 1, 2008 - 216,013 216,013 0.0% 926,287 23.3%
June 30, 2008 - 239,500 239,500 0.0% 930,821 25.7%
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
REQUIRED SUPPLEMENTARY INFORMATION
June 30, 2017

Schedule of the District’s Proportionate Share of the Net Pension Liability -
Florida Retirement System Pension Plan (1)
(amounts expressed in thousands)

2016 2015 2014

District's proportion of the FRS net

pension liability (asset) 2.3253% 2.4332% 2.5354%
District's proportionate share of the FRS

net pension liability (asset) $ 587,133 $ 314,284 $ 154,697
District's covered-employee payroll $ 989,739 $ 966,008 $ 971,624
District's proportionate share of the FRS net

pension liability (asset) as a percentage

of its covered-employee payroll 59.32% 32.53% 15.92%
FRS Plan fiduciary net position as a

percentage of the total pension liability 84.88% 92.00% 96.09%

Schedule of District Contributions -
Florida Retirement System Pension Plan (1)
(amounts expressed in thousands)

2017 2016 2015 2014

Contractually required FRS contribution $ 60,417 $ 57,082 $ 59,324 $ 55,536
District FRS contributions in relation to the

contractually required contribution (60,417) (57,082) (59,324) (55,536)
FRS contribution deficiency (excess) $ - $ - $ - $ -
District's covered-employee payroll $ 1,011,258 $ 989,739 $ 966,098 $ 971,624
FRS contributions as a percentage of

covered-employee payroll 5.97% 5.77% 6.14% 5.72%

Note: (1) The amounts presented for each fiscal year were determined as of June 30 (in thousands). Additional years will
be displayedas they become available.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
REQUIRED SUPPLEMENTARY INFORMATION
June 30, 2017

Schedule of the District’s Proportionate Share of the Net Pension Liability -
Health Insurance Subsidy Pension Plan (1)
(amounts expressed in thousands)

2016 2015 2014

District's proportion of the HIS net

pension liability (asset) 3.2461% 3.1986% 3.3048%
District's proportionate share of the HIS

net pension liability (asset) $ 378,316 $ 326,211 $ 309,012
District's covered-employee payroll $ 989,739 $ 966,008 $ 971,624
District's proportionate share of the HIS net

pension liability (asset) as a percentage

of its covered-employee payroll 38.22% 33.77% 31.80%
HIS Plan fiduciary net position as a

percentage of the total pension liability 0.97% 0.50% 0.99%

Schedule of District Contributions -
Health Insurance Subsidy Pension Plan (1)
(amounts expressed in thousands)

2017 2016 2015 2014

Contractually required HIS contribution $ 17,178 $ 16,674 $ 12,227 $ 11,321
District HIS contributions in relation to the

contractually required contribution (17,178) (16,674) (12,227) (11,321)
HIS contribution deficiency (excess) $ - $ - $ - $ -
District's covered-employee payroll $1,011,258 $ 989,739 $ 966,098 $ 971,624
HIS contributions as a percentage of

covered-employee payroll 1.70% 1.68% 1.27% 1.17%

Note: (1) The amounts presented for each fiscal year were determined as of June 30 (in thousands). Additional years will
be displayed as they become available.
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Report on Internal Control Over Financial Reporting and on
Compliance and Other Matters Based on an Audit of Financial
Statements Performed in Accordance With Government Auditing Standards

Independent Auditor’s Report

To the Chairperson and Members
The School District of Palm Beach County, Florida
West Palm Beach County, Florida

We have audited, in accordance with the auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards
issued by the Comptroller General of the United States, the financial statements of the governmental
activities, each major fund, and the aggregate remaining fund information of The School District of Palm
Beach County, Florida (the District), as of and for the year ended June 30, 2017, and the related notes to
the financial statements, which collectively comprise the District’s basic financial statements and have
issued our report thereon dated November 29, 2017.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered the District’s internal
control over financial reporting (internal control) to determine the audit procedures that are appropriate in
the circumstances for the purpose of expressing our opinions on the financial statements, but not for the
purpose of expressing an opinion on the effectiveness of the District’s internal control. Accordingly, we do
not express an opinion on the effectiveness of the District’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to prevent, or
detect and correct, misstatements on a timely basis. A material weakness is a deficiency, or a
combination of deficiencies, in internal control, such that there is a reasonable possibility that a material
misstatement of the entity’s financial statements will not be prevented, or detected and corrected on a
timely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in internal control
that is less severe than a material weakness, yet important enough to merit attention by those charged
with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of this
section and was not designed to identify all deficiencies in internal control that might be material
weaknesses or significant deficiencies. Given these limitations, during our audit we did not identify any
deficiencies in internal control that we consider to be material weaknesses. However, material
weaknesses may exist that have not been identified.
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether the District’s financial statements are free from
material misstatement, we performed tests of its compliance with certain provisions of laws, regulations,
contracts, and grant agreements, noncompliance with which could have a direct and material effect on
the determination of financial statement amounts. However, providing an opinion on compliance with
those provisions was not an objective of our audit, and accordingly, we do not express such an opinion.
The results of our tests disclosed no instances of noncompliance or other matters that are required to be
reported under Government Auditing Standards.

Purpose of This Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance
and the results of that testing, and not to provide an opinion on the effectiveness of the entity’s internal
control or on compliance. This report is an integral part of an audit performed in accordance with
Government Auditing Standards in considering the entity’s internal control and compliance. Accordingly,
this communication is not suitable for any other purpose.

RSk VS LLP

West Palm Beach, Florida
November 29, 2017
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APPENDIX C

CERTAIN LEGAL DOCUMENTS
The Master Lease
Form of Amendment to Master Lease Purchase Agreement
Form of Schedule 2002D-1
Form of Schedule 2002D-2
Form of Schedule 2007B
The Series 2002D-1 Ground Lease
The Series 2007B Ground Lease
The Master Trust Agreement
Form of Series 2017B Supplemental Trust Agreement
The Series 2002D Assignment

The Series 2007B Assignment
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MASTER LEASE PURCHASE AGREEMENT

PALM BEACH SCHOOL BOARD LEASING CORP.
as Lessor

THE SCEOQOL BOARD OF PALM BEACH COUNTY, FLORIDA
acting as the governing body of
the School District of Palm Beach County, Florida

Dated as of November 1, 1994
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MASTER IL.EASE PURCAASE AGREEMENT

TETS MRSTER LERSE FURCERSE AGREEMENT dated as of November 1,
1994 {this "Master Leage"}, betwaen the School Board of Palm Beach
County, Fleorida, acting as the governing body of the School
District of Palm Beach County, Florida (the "Districecr}, a hody
corporate pursuank ke Arkicle JX, Section 4{a) of the Florida
Copstitution (1868) and Chapter 230, Florida Statutes, as amended,
as lessea (the "Schoal Board"), and Palm Beach Scheool Bcard Leasing
Corp., a not-for-profit corporation organized and existing under
and pursuant to Chapter 617 and Section 237.40, Florida Statutes,
aa amended, as lessor {the "Corporation™}.

HFIINEEBEIE

WHEREAS, the School Board has the power, under Sectiomn
230.23(2} Florida Statutes, to receive, purchase, acguire, lcase
sell, hold, tramsmit and convey title to real and perscnal property
for educaticnal purposes, and under Section 230.23{2) Florida
Statutes, to enter into leases or lease-purchase agreements of
grounds znd educational facilicies, or of educaticnal facilities,
ircluding equipment built, installed or established therein or
attached therete for school purposes in accordance with the
provisions eof Chapter 235, Fleorida Statutes (collectively, the
"Act"); and

WHERERS, the Corporation is a "private coxporation" within the
meaning of Section 230.23(9) (b)5, Florida Statutes, as amended, and
is a "direct support organizaticn" within the meaning of Section
237.40, Florida Statuces, as amended; and

WHERERS, the Schoal BEoard ig or shall he the owner of certain
real property located in Palm Beach County {which, tegether wich
all buildings, structures and improvements now or hereafter erected
or zituated thereon, any casements or othar rights or privileges in
adjoining property inuring to the fee simple owner of such land by
reason of ownership of such land, and all fixturss, additions,
alterations or replacements theretp, now or hereafter located in,
on or vsed in connectiecn with or attached or made to such land, to
the extent title thereto may wvest in the Schopl Board, is
kereinafter referred to as a "Facility Site"); and

WHEREAS, pursuant to a rasclution duly adopted by the Schocl
Hoard on Getober 19, 1994 the School Poard has determined thakt it
is in the best interest of the Disgtrict for the School Boarxd to
cnter into and exscute this Master Lease and certain related
docwnents thereto for the purpose of lease purchasing certain real
property, buildings and improvements, and the equipment, fixtures
and furnishings to be built, installed or established therein for
aducational purposes {"Faciliries") frem the Corporation from time




to time, which Facilities must, to the extent required by Flerida
law, be listed on the Educational ¥Plant Survey for Palm Zeach
County Echocls conducted from time to time by the State Department
of Bducaticn; and

WHEREAS, TFacilities approved by the State Department of
Eduration may be lease-purchased from time to time pursuant to
Schedules substantizally in the form of Exhibit A hersto ({indivi-
dually, a "Schedule"}, each such Schedule upon execution and
delivery by the Scheol Board and the Corporation together with the
provisions of Lthe Master Lease to constirute a separate lease
agreement {a "Lease®™}; and

WHEREAS, the School Doard as lesseor and the Corporation as
lesses may enter into one or moxe ground leases from time to time
with respect to one or more Facility Sites (individeally, a "Ground
Lease”}; and

WEERERS, the ground leasing of a Facility Site, the subleasing
of a Facility Site back ta the School Board and the lease-purchase
financing or refipancing of the racilities set forth on a
particular Schedule, are herein collectively referred to as a
"Project"; and

WEEREAS, at the direction of the School Board, the Corparation
will provide for the payment of the cost of acquiring, constructing
and installing Facilities frem time te time by entering into a
Kaster Trust aAgreement dated as of November 1, 1%%4 (as the same
may he amended or supplemented from time to time, the "Trust Agreementn)
with NationsBank of Florida, N.A., Fort Lauderdale, Florida, as
Trustee (the "Trustee") pursuant to which the Corporation shail
{a} establish a trust and assign to the Trustee all of said
Corporation’s right, title and imterest in and to this Master Lease
and all Schedules hereto, (b) dirsct the Trustee o exscute aand
deliver to the public from time to time, Series of Cortificates of
Participation representing undivided proporticnate interests in the
right to receive the Basic Lease Payments to be made by the School
Board pursdant to each Lease velating thereto and (c) deposit the
proceeds of each Series of Certificates with the Trustee and direct
the Trustee to hold the procseds of the sale of such Certificates
in trust subject to application only to pay the costs of acquisi-
tion, construction and installation of the Facilities to he
financed under the Lease relating thereto and identified on a
Schedule and related costs inclyding, without limitaticn, capital-
ized interest, accrued interest and costs of issuance and to make
lease payments: and

WHEREARS, each Certificate of a Series shall represent an
undiviced proporticnate interest in the principal partion of the
Bzsic Lease Payments due and payable under one or more particular
Leases xelating to such Series on the maturity date or rearlier
prepayment date of such Certificate and im the interest porticn of
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ARTICLE I.
DEFINITICHS AND EXHIBITS

SECTION 1.1. Definitlons. The terms ser forth in this
Section shall have the meanings ascribed to them for all purposes
af this Master Lease unless the context clearly ipdicates scme
other meaning, o©or unless otherwise provided in a particular
Schedule. Terma used herein and not otherwise defined shall have
the meaning given to them in the Trust hgreement.

"Requisition Account® shall mesn any hoquisitien Account
established pursuant co Section 401 of the Trust Agreement and in
any Supplemental Trust Agroement.

#xdditional Lease Payment" shall mean any amounts payable by
the School Board under the terms of this Master Lease other than a
Basic Lease Payment or a Supplemental Payment, as set forth in a
Schedule to this Master Lease and so designated.

"Assignment Agreement™ shall mean any assignment agroement
pursuant to which the Corporation shall have assigned to the
Trustee all of its right, titlc and interest in and to a Ground
Lease and the Lease or Leases created by one or more particular
Echedules, including its right to recsive Lease Payments under such
Lease Or Leases.

vAuthorized Corpeoraticon Repreosentative" shall mean the
President of the Corporation and any person or persons desigaated
by the Corporation and authorized cto act on beshalf of the
Corporation by a written certificate delivered to the Trustee
sianed on behalf of the Corporation by the Chairperson of the Hoard
of Directors containing the specimen signature of each such person.

"Authorized School Eoard Representative™ shall mean the
Chairperson and any person or persons deslgnated by the Casirperson
and authorized to act on behalf of the School Board by a written
certificate delivered to the Trustee signed on behalf of the School
Eoard by the Chairperson containing the specimen signature of sach
such person.

“Basic Lease Payment" shall mean, with respect to each Lease,
or each Facility financed under such Leass, as of each Lease
Fayment Date, the amount set forih in a $chedule to this Master
Lease corresponding Lo such Leage Payment Date and designated as a
Basic Lease Payment in such ESchedule.

"Business Day" shall mean a day other than Saturday, Sunday or
day or which banks in the State of New York or State of Florids arze
authorized or required to he ¢loged, or a day on which the New York
Stock Exchange is ¢losed.

e e ~&-

such Basic Lease Payments due and payable semiannually, to and
including such maturity date or earlier prepayment date; and

WHEREAS, the relarionship between the Corporation and the
School Beard under this Master Lease shall be a continuing one and
Facilities may, from time to time, be added to or deleted from thisz
Master Lease in accordance with the terms hereof and of the
cchedule describing such Facilities; and

¥HEEREAS, the School Board intends f£or this Master Lease to
remain in full force and effect vntil the laszt Lease Paymant Date
for any Preject, unless sconexr terminated in accordance with the
terms provided herein; and

WHEREAS, Section 230.23{9}, Florida Statutes, as amended,
provides that the provisions of this Master Lease shall be subject
to approval by the Florida Department of Education, which approval
has been received; and

WHEREAS, Sectian 235.056({3) (¢)3, Florida Statutes, as amended,
provides that no lease purchase agreement enterxed into pursuant
therete shall constitute a debt, liabilicy or obligation of the
State of Floxida or the Scheol Board or shall be a pledgs of the
faith and credit of the State or the School Board, all as furthser
provided in Section 3.1 hereof;

NOW, TEERZFOURE, in consideration of the mutuzl agreements and
covenants nerein contained and for other wvaluable ceonsideration,
the parties hereto mutually agree as follows:
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*Certificate” or "Certificates" snall mean the Certificates of
Participarion exscured and delivered from time to time by the
Trustee purSuant to the Trust Rgreement and any Supplemental Trusg
Agreement.. Each Series of Certificates issued under the Trust
Agreement and any Supplemental Trusgt Agrecment Shall hear a Series
designation to identify such Series of Certificates to a particular
Schedule to this Master Lease.

#Cartificate holder" or "Holder of Certiflcates" shall mean
the registered owner of amy Certificate or Certificates.

#Cartificate of Acceptance” shall mean the certificate of the
School Board substantially in the form of Exhibit B ta this Master
Lease to be deliversd pursuant to the provisions of Section 2.3
hereof.

vChairperson' shall mean the Chairperson of the School Board
and any person ox perscns designated by the School Beard and
authorized te act on behalf of the Chairperscn.

"Code” means the Internal Revenue Code of 1986, as amended,
and the applicable regulations thereunder and under the Internal
Rovenue Code pf 1354,

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

"Campletion Date® shall mean, with respect to the Facilities
described in a particular Schedulc, the date sgpecified by tha
School Board in a Certificate of RAcceptance as the date of
completion of acquisitien, censtruction and installaticn of such
Facilities.

*Contractor™ shall mean the persen, firm, corperation or joint
venture authorized to do business in Florida with whom a contract
hasz been made directly with the School Board far the performance of
the work with respect to any Facilities described by the
Instructions to Bidders and General Conditbions.

rlorporation® shall mean Palm Beach School Board Leasing
Corp., @ Florida not-for-profil corporatien, its successors and
assigns.

"Costh shall mean costs and expenses related to the acquisi-
tion, construction and installation of any Facilicies including,
but not limited to {1} costs and expenses of the acquisition of the
title ve or other interest in real property, including leasehold
interasts, easements, rights-of-way and licenses, including, with-
out limitation, lease payments to be made by the Corporatior under
the termg of a Ground Lease uptil the expected acceptance of the
Facilities related thereto as described herein, {ii] costs and
expenses incurred for labor and materials and payments to contrac-
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tors, builders, materialmen and vendors, for the acguisition, con-
stxuction and installation of the Facilities, (1ii) the cost of
surety Bomds and insuran¢e of all kinds, including premiums and
other charges in connection with cobtaining title insurance, that
may be advisable or necessary prior to completion of any of the
Facilities which is not paid by a contractor ox otherwise provided
for, (iv) the costs and expenses for design, test borings, surveys,
estimates, plans and specifications and preliminary investigations
therefer, and for supervising construction and installation of
Facilities, {v] costs and expenses required for the acquisition and
installation of equipment or machinery that camprise part of the
Faeilities, {vi) all costs which the School Board shall be required
to pay for or in connection with additions to, and expansions of
Facilities, (vii) all cests which the School Board shall be re-
quired to pay to provide improvemants, including offsite improve-
ments, necesgary for the use and occupancy of Facilities, ineluding
roads, walkways, water, sewer, electric, Lire alarms and other
utilities, (viii} any sums required to reimburse the School Board
for advaznces made by it for any of the above items or for other
costs incurraed and for work dene by it in comnection with Facili-
ties, (ix) deposits into any Reserve Account established pursuant
to Section 401 of the Trust Agreement and any Supplemental Trust
hgreenent and any recurring amounts payable to a provider of a
Reserve Account ZLetbter of Credit/Insurance Pelicy, (x} fees,
expenses and liabilities of the School Board, if any, incurred in
comnection with the acguisition, construction and installation of
Facilities, (xi) Costs of Issuance, and (xii) interest curing
cunstruction and for a reasonahle period of time up to six (6]
morths thereafter.

"Costs of Issuance” shall mean the items of expense incurred
in connection with the antharization, sale and delivery of each
Series of Certificates, which items of expense shall include, but
net be limited te, document printing and reproduction costs, Filing
and racording fees, cousts of credit ratings, initial fees and
charges of the Trustee, any Credit Facility Issuer and any provider
of a Reserve hccount Letter of Credit/Insurance Policy, legal fees
and charges, professiocnal consultants' fees, fees and charges for
execution, delivery, transportation and safekeeping of Certifi-
cates, premiums, costs and expenses of refunding Certificates and
other costs, charges and fees, including those of the Corporation,
in connection with the faregaing,

"Costs of Issuance Subaccount® shall mean a Costs of Issvance
Subaccount within an Recguisition Account established pursuant to
Section 401 of the Trust Agreement and in any Supplerental Trust
Agrecment in  connection wikh the issuvance of & Series of
Certificates,

"Credit Facility" shall mean, with respect o a Series of
Certificates, the letter of ecredit, insurance policy, gquaraaty,
surety bond or obher irrevocable security device, if any, sup-
.E-
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uvncondirienally guaranteed by, the full faith and credit of the
United States of America, including bonds or other evidences of
indehtedness issued or guaranteced by any agency or corporation
which has been or may hereafter be created pursuant to an Act of
Congress as an agency or instrumencalicy of the United States of
America to the extent unconditionally guaranteed by the full faith
and credit of the United States of Americd.

vGross FProceeds" shall mean, with reapect to each Series of
Certificates, unless inconsistent with the provisiens 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;
{ii) ampunts received as a result of dnvestments of amounts
described in {i); (iii} amounts treated as transferred proceeds of
such Cercificates in accordance with the Code; (iv) amounts treated
as proceeds under the provisicus of the Code relating to invested
sinking funds; (v} securities ox obligatious pledged, if any, as
security for payment of Basic Lease Payments under the Master Lease
(which amounte are limited in accordance with Sections 235,056 (3)
and 236.25(2) (e}, Florida Statutes, as amended); ({(vi] amounes
received with regpect to abligations acquired with Gross Proceeds;
(vii) amounts used to pay the principal and interest portions of
Basic Lease Payments rzepresented by such Certificates; (wiii)
ampunts in any Reserve Account established pursuant to the Trust
Agreement and a Supplemental Trust Agreement; and {ix] amounts
receivad as a result of the invastment of Gross Proceeds not
describad in {i) above,

"Ground Lease" shall mean one or mare ground leases, between
the School Board and the Corporation, as amended and supplzmented
from time to time, pursuant to which the School Board shall ground
lease one or more Facility Sites to the Corporation.

"Instructions to Hidders and the General Coaditions" shall
wmgan the Instructions to Bidders and the General Conditions of the
School Board 2= in effect from time to time.

®Insurance Consultant® shall mean a naticnally recognized
indgperdent insurance company or broker, selected by the School
Board, that has actuarial personnel experienced in the area of
insurance for which the Scheol Board is to be self-insured.

"Lease" shall mean each separate Schedule to this Master Lease
executed and delivered by the Schogl Boaxd and the Corporation,
together with the terms and provisions of this Master Lease.

"Lease Payment hecount® shill mean any Lease Payment Account

established pursuant to Section 40! of the Trust Agreement and in
any Supplemental Trust Agresment.
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porting the cbligations of the School Board to make Basic Lease
Payments relating to such Series of Certificates.

"Credit Facility Issuer” shall mean, with respect to a Series
of Certificates, the lssuer of the Credit Facility, if any, for
such Series of Certificates.

npistrigt® ghall mean the School District of Palm Beach
County, Florida

"Event of Extracrdinary Prepayment® shall mean one or more of
the events so designated in Section 7.2 herecf.

"Excess Harnings™ shall mean, with respect te each Series of
Certificates, the amount by which the sarnings on the Gross Pro-
ceeds of such Cercvificartes exceeds the amount which would have heen
earned thereon If such Gross Proceeds were invested at a yield
equal to the yield on the interest portion of the Basic Lease Fay-
ments reprezented by such Certificates, as such yield is determined
in accordance with the Code and amounts eazned on the investmernt of
earnings on the Gross Proceeds of such Certificates.

"Facility” or "Facilities™ shall mean "educational facilities"
asz defined in Section 235.011(5), Florida Starutes, as amended, to
be acquired from the proceeds of a Series of Cerxtificates,
consisting of real property, if any, buildings and improvements,
and the equipment, fixtures and furnishings which are to be buile,
installed or established on such buildings or improvements, and all
appurtenances thereto and interests therein, all as set forth on a
Schedule or Schedules from time to time.

PPacility Site" shall mean the real property (together with
all buildings, structures and improvements erected or situated
therson, any easements or esther rights or privileges in adjoining
property inuring to the fee simple owner of such land by reason of
ovmership of such land, and all fixtures, additions, alterations or
replacements located on, or used in commection with, or attached or
made to, such land) either (i) owned by the School Board at the
time of the issuvance of a Seriea of Certificates to finanuce
Facilities relating thereto or {ii) to be acquired by the Schocl
Board subsequent thereto but nob paid for out of the proceeds aof
such Series of Certi ates, upon which a Facility is to he located
within the District and more particularly described in a Ground
Lease.

"Fiscal Year™ shall mean the twelve month fiscal period of the
School Board which under current law conmences on July 1 in avery
year ard ends on June 30 of the succeeding year.

"Government Obligations® shall mean any obligations which as
te lLoth principal and interest constitute noan-callable direct
obligations  of, or non-callable obligatiems  fully and

o
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“"Leage Payment Date? shall mean, with respect to a Lease, cach
date set forth on the cerraesponding Schedule designated as a Lease
Payment Date for such Lease.

“Leage Paymenta" shall mean, with respect ko each Lease, all
amounts payable Dby the School Board pursuant to the terms of a
Lease, including Basic Lease Payments, Additional Lease Payments
and Supplemental Paymentsg.

rLease Term® shall mean, with respsck to each Lease, the
peried fzom the datre of the Lease through the end of the then
current Fiscal Year plus cach annual or lesser renewal period
thereafter during which such Lease is mnaintained Iin effect in
accordance therewith, with the maximum numner of rensewals being
specificd in the Schedule corresponding te such Lease.

"Master Lease™ shall mean this Master Lease Purchase hgreement
dated as of November 1, 1834, betwesen the Corporation and the
School Board and any and all medifications, alterarions, amnendments
and supplements hereto.

"Not Proceeds" shall mean, with respect fo one or more
Facilities financed under a Lease, procesds from any insurance,
condemnation, performance bond, Federal or State flood disaster
assistance, or any other financial guaranty {other than a Credit
Facility Issuer) paid with respect to such Facilities remaining
after payment thercfrom of zll expenzes, including attorneya’ fees,
incurred in the eocllecticn thereof; and, with respect to insurance,
to the extent that the Scpeool Beard elects to gelf-insure under
Section 5.3 hereof, any moneys payable from any appxopriation made
by the School Beard in connection with such self-insurance.

"Opinion of Counsel" shall mean an opinion signed by an
attarney or firm of attorneys of recognized standing and who are
guatified te pass on the legality of the particular matter (who may
be counsel to the School Board or Special Tax Counsel] selected by
tke Scheool Board.

"Outstanding® when uvsed with reference to the Certificates,
shall mean, as of any date, Certificates theretofore or tharsupon
being authenticated and delivered under the Trust Agreement except:

(iy Certificates cancsled by, or duly surrendered for
canecllation 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 principal
portion or Prepayment Price therszof, as the cass may be, with
interest to rthe date of maturity or Prepayment Date, spall be held
in trust unéar the Trust Agreement and sect aside for such payment
or prepayment, (whether at or prior to the maturity or Prepayment
Datej, provided that 4if such Certificates (or portions of
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Certificates) are to be prepaid, mnotice of such prepayment shall
have been given ag provided in Article III of the Trust Agroement;

(1ii) Certificates in lieu of or in substitution for
which other CertifiecateSs shall have been executed and delivered
pursuant to Article IIT of the Trust Agreécment; and

iv) Certificates deemed to have been paid as provided
n

(s
in 4 {b) of Sectlon 801 of the Trust Agreement.

“Payment Date" shall mean a date on which the principal
portion or the interest portion of Basic Lease Payments is payable
to Cextificate holders pursuant to the terms of such Certificates.

"Fermitted Encumbrances" shzll mean in regard to a Facilitcy
Eite:

(i} the Lease relating therete and any liens and
encurbrances created or permitted thereby;

[ii} the Assigmment Agreement relating theretc and any
liens and encumbrances created or permitted thereby;

[iii} the Trust Agreement and liens and encumbrances
created or permitted cthereby;

[iv} any Ground Lease applicable therste and any lieng
and cncunbrances created or permitted thereby;

) subject to the provisions of Seckion 6.2 of the
Master Lease, any mechanic's, laborer’s, materialman’s, supplier’s
or vendor‘s lien or right in respect thereof if payment is not yet
due under the contract in question or if such lien is being
contested in accordance with the pravisions of the Master Lease.

{vi) {8) rights reserved to or vested in any municipa-
lity or public authority by the terms of any right, power,
franchise, grant, license, permit or provision of law; (b} any
liens for taxes, assessments, levies, feeg, water and sewer rentg
or charges and other government and similar charges, which are not
due and payable or which are not delinguent or the amount or
validity of which are being contested and execution thereon is
stayed; (c) easements, rights-of-way, servitudes, regirietiens,
o0il, gas or other mineral reservaticns and other minor defecks,
encurbrances and irregularities in the title to any property which,
in the opinien of the School Board, do not materially impair the
use of such property or materially and adversely affect the value
therecof; and (d) rights reserved to or vested in any municipality
or public authority to control or ragulate any property or to use
such property in any manner that do not in the Opinicn of Counsel,
materially affect the use of the Facility Site for educational
purposes or the benefits enjoyed by any Permitted Transferee in the

(RPN -10-

Payment Date, plus an amount equal to a pra rata portion of any
Additional Lease Payments and Supplemental Payments then due and
owing under the Lease relating bo such Facility, including any
prepayment premiums payable on the Certificates prepaid, -

"Qualified Flnancilal Institutlon" shall mean a bank, trust
company, national banking association or a corporation subject to
registration with the Poard of Governors o©f the Federal Reserve
System under the Bank Holding Company het of 1956 or the Federal
National Martgage Association or any insurance company or other
cerporation (i) whose unsecured ohligations or uncollateralized
long term debt ebligations have been assigned a rating by a Rating
Agency which is not lower than AA/Ra, or which has isgued a letter
of credit, contract, agresment or surety bond in support of debt
obligations which have been se rated; or {ii) which collateralizes
its obligatiens at all timeg at levels in compliance with the
requirements of the Rating Agencies for ratings not lower than
AN/Ra.

MRating Rgeuncy" shall rean each of Standard & Poor’'s Ratings
Group, Moody's Investors Sexvice and any other nationally recog-
nized rating service which shall have provided a rating on any
Cutstamniing Certificates.

vReimbursement Agresment® shall mean, with respect to each
Lease, any reimbursement agreerent among the Corporaticn, the
School Board and any Credit Facility Issuer.

"Reserve Account" shall mean any Reserve Account established
pursuant to Sectionm 405 of the Trust Agreement and in any
Supplemental Trust Agreemenk.

Wreserve hccount Letter of Credit/Insurance Policy" shall mean
the irrevocable letter or line of credit, insurance pelicy, surety
bond or guarantee agreement issued by a Qualified Financial Ineti-
tution in favar of the Trustee which is to be deposited into a
Reserve hccount in order to £fulfill the Reserve Account Regquirement
relating thereto.

"Reserve Account Requirement® ghall mean, in regard to a
Reserve hecount to secure a Series of Cercificates, such amounts,
if any, as shall be provided in the Supplcmental Trust Agreemant
authorizing the iszuance of such Series and in the Scheduls
relating thereto, provided such Reserve Account Requirement shall
not excesd the least of (i} the maximum annual amount of Basic
Lease Payments represented by Certificates of the Series secured by
such Reserve Account in the current or any subseguent Fiscal Year,
(ii) 125% of the average annual amount of Basic Lease Payments
ropresented by Certificates of the Series secured by such Reserve
sceount in the current or any Subsequent Fiscal Years, and (iii}
10% of the stated principal amount (or issue price net of acerued
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Facility Site under the Ground TLease, the Assignment Agreement and
the Trust Rgreement; and

tvii) any other liens or encumbrances permitted by the
Schedule relating to such Facility Site, provided such lien or
encumbrange shall not, as expreased in an Opinion ©f Counsel,
materially adversely affect the intended use of such Facility Site
by the School Board for educational purpeses or the henefits
enjoyed by any Permitted Transferee in the Facllity Site under the
Ground Lease, the Asgignment Agreement and the Trust Rgresment, and
such liens and encumbrances are approved by the Credit Facility
Iscuer for the Series of Certificates relating to such Facility
Sita.

"Prepayment Acoount® shall wmean any Prepayment Account
established pursuant to Section 401 of the Trust Agreement and in
any Supplemental Trust Agreement.

"prepayment Date” shall mean the dale on which optional pre-
payment, extraordinary prepayment or mandatory sinking fund
prepayment of Dagic Lease Payments represented by a Series of
Certificates Outstanding shall be made pursuant to the Trust
Agreement and any Supplemental Trust Agreement,

"Prepayment Price™ shall mean, with respect to any Certifi-
cate, the principal amount theresf together with the premium, if
any, applicable upon an optional prepayment, payable upon prepay-
ment thereof pursuant to such Certificate and the Trust Agreement
or any Supplemental Trust Agreement, t¢gether with accrued interest
represented by such Certificate to the Prepayment Date.

"Projec¢t”™ shall mear the lease-purchase financing and
construction or refinancing of the Facilities sat forth on a
particelar Schedule and, if all or a porkion of such Facilities
shall be coaprised of real property, the ground leasing of che
related Facility Site by the Schoel Board to the Corporation and
the subleasing of such Facility Site back to the Schocl Board,

"Project Fund® shall mean the trust fund designated as the
"Project Fund" created and established in Sectiom 401 of the Trust
Agreement .

"Purchase Opticn Price" shall mean, with respect to any
Facility financed under a Leasc, as of each Lease Payment Date, the
Bzsic Lease Payment then due plus the ampunt so designated ang set
forth on the Schedule for such Facility as the remaining principal
poxtion of the Purchase Option Price, minus any credits pursuant to
the provisions of Section 3.2 hereof, plus, an amount equal to the
interesc Lo accrue witl respect to the Certificates to be prepaid
as a result of the release of such Facility from the Lease, from
such Leage Payment Date to the nexk available date for prepaying
such Certificates, unless such prepayment shall cccur on such Lease
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interest if the issue has more than a de minimis part of original
issue discount er premium) of such Series of Certificates.

"Schedule” shall mean a sthedule, as amended and supplémented
from time to time, to this Master Lease to be execoted and
delivered by the School Board and the Corparatisn for each Projece,
gubstantially in the form of Exhibit A hereto.

"School Board" shall mean the School Board of Palm Beach
County, Florida, a bedy corporate and the governing body of the
District.

nseries” or "feries of Certificat shall mean the aggrsgate
amount of each series of Certificates evidencing an undivided
proporticnate interest of the owners thereof in a particular Lease
and the Basic Lease Payments thereunder, issued pursuant to the
Trust Agreement or a Supplemental Trust hgreement.

*Special Tax Counzel® shall mean Greenberg, Traurig, Hoffman,
Lipoff, Raesen & Quentel, P.A., Miami, Florida, Cunningham & Self,
West Palm Beach, Florida and Michael B, Brown, F.A., West Palm
Eeach, Florida or any other attorney at law or f£ixm of attorneys,
of pationally recognized stapnding in matters pertaining te the
exclusicn from gross income for federal income tax purposes of the
interest on obligations issued by states and pelitical
subdivizicns, and duly admicted to practice law before the highest
court of any state of the United States of America.

"State" shall mean the State of Florida,

"Superintendent® shall mean the Superintendcat of Schools of
the District.

"Supplemental Payments" shall mean all amounts due under a
Lease other than Basic Lease Payments and Additional Lease Pay-
ments.

"Supplemental Trusk A&greement” sghall mean any agxesment
supplemental or amendatory of the Trust Agreement.

"Trust Rgreement”™ shail mean the Master Trust Agrecment dated
as of November 1, 1994 entered into by and between the Corporation
and the Trustee, and any Supplemental Trust Agreemenr.

"TIrustae® shall mean NationsBank of Florida, N.A., Fort
lauderdalas, Florida and its succesgors or assigns which may at any
time be substituted in its place pursuant to the provisions of the
Trust Agreement.

SECTICN .2, Rules of Constructisn. Unless the contex: shall
otherwise irndicate, words importing the singular number shall
include the plurzl number and vice versa, and words importing
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persens shall include Eirms, associations and corporations,
including public bedies as well as natural persons.

The terms "hereby", "hereof®, 'hereto™, "herein’, "hercunder®,
and any similar terms, as uzed in this Mastexr Lease, refer to this
Master Leage.
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purchases, and in accordance with the Instructions to Bidders and
General Conditioms. A1l rules and regulations of the State Depart-
ment of Education applicable to acquisition and construction of
educational facilities by the School Brard shall apply to the same
axtsnt to the acquisition and construction of the Facilities by the
School Heard acting in its capacity as agent for the Corporation.

Honeys deposited in the Acquisition Account established with
respect to particular racilities shail be disbursed from time to
time to pay the Costs of such Facilities, all as provided in
Bection 402 of the Trust Agreement and the applicabie provisiops of
& Supplemental Trust Agreement. The School Board agrees that it
will deliver to the Trustse completed regquiziticons in the form
attached ta the Trust hgreement as Exhibit B, and upen completion
of acguisition, construction and installation of the TFacilities,
the School Board will deliver a Certificate of Acceptance in the
form attached hereto as Exhibit B in order for the Trustee to maks
the final advances therefor in accordance with the provisions of
the Trust Agreement. The School Board further agrees to deliver
the ivems described in Section 402 of the Trust Agreement with
respect to the acquisition of gach portion of a Facility constitut-
ing land or an interest therein, to be financed hereundar.

‘The School Board shall be responsible for, and shall use ics
best efforts to effect the completion of acquisition, constructian
and instaliation of the Fagilities, whether or not amounts in the
hcquisition Account relating to such Facilities are sufficient to
pay the Costs thereof. If moncys are improperly drawn fram the
Acquisitien Account, the Schpol Board upon proper notification
thereof shall deposit an amount sufficient to restors the balance
therein with the Trustee, no later than thirty {30} days following
receipt of such notification.

Upon determination by the School Board prior to delivery of a
Certificate of Aeceptance that amounts on deposit in the Acguisi-
tiecn Account for particular Facilities will exceed the ackual 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 depasit in suchn
Acquisition Account.

The School Board may determine nmot to acquire, constiuct or
install cne or more of the "Facilities relating to a particular
lease, or may determine to substitute one or mexe af the Facilities
relating to a particular Lease for cther approved Facilities. Upon
determination by the School Board not to acquire, censtruct or
install ome or more of the Facilities relating te a particular
Lease, or to substitute cne or more of the Facilities relating teo
a particular Lease, the School Board may amend the relaced Leage
and Ground Lease [or the purpese of deleting or substituting such
Facilities.
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ARTICLE II.
LEASE AND SUBLEARSE OF FACILITIES AWD FACILITY SLTES

SECTION 2.1. Lease and Sublease of Facilities and Facility
Sites. The Corporation hereby agrees to demise, lease and sublease
to the School Board, and the School Beoard hereby agrees to hire,
take, lezse and sublease from the Corporacion, the right, title and
interest of the Corporation in and to the Facilities and Facility
Sites, listed on each Schedule hereto, on the bterms and conditions
set forth in this Mazter Lease. For purposes of each Lease, all
matexials and gervices in respect of which amounts ars paid by the
Trustee for the acquisition, construction and installation of a
Facility f{including monies disbursed for Costs of Issuance) shall
ke deemed accepted by the School Beard hereunder upon axecution of
a requisition by the School Board directing payment therefor under
Saction 402 of the Trust hgreement. The School Boaxd hereby sgrees
that it has received wvaluable consideration for the portien of
Dasic Lease Payments representing Costs of Issuance and will pay
the Lease Payments in respect of same, subject to the provisions
hereof.

SECTION 2.2. Lease Term. This Master Lease shall be for an
original Term commencipg on the date hereof throngh and including
June 30, 1985, and automatically reunewable ammually thereafter
through the last date set fozrth on any Schedule hereto unless
sooner terminated im accordance with the provisions herecf, includ-
ing in particular Sections 3.5 and 4.1 hereof. Upon expiration or
rermination of the Lease Term, other than pursuant ta Seckion
4.1{b] or {c) hereof, the Trustee. the School Board and the
Corporatlen, at the expense of the School Board, shall execute and
deliver such documents, if any, as shall be necessary to gvidencc
such termination. The useful life of the Facilities shall extend
beyond the lagt date set forth on the particular Schedule relating
to such Pacilities.

SECTION 2,3. foquisition of Pacilities. The School Board
shall be responsible for acquisition, construction and ingtallation
of the Facilities, as agent for the Corporation, pursuant to the
specifications of the Scheal Board, including the letting of all
contracts for the acguisition, construction and installation of the
Facilities and for supervising the avquisition, comstruction and
installation of the Facilities.

Contracts in connection with the acguisition, construction and
installation of the Facilities shall be let in accordance with the
competitive hidding policies of the Schoogl Board and laws applica-
ble te school beards, including where applicable the reguirements
of Secticns 235.056(3) and 235.26, Florida Statutes, as amended,
Chapters 234 and 237, Florida Statutes, as amended, and regulations
promulgated by the State Department of Educacion thereunder,
including Rule BA-2 FAC, and § 6A - 1.013 FAC regarding pool
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SECTI(N 2.4. School Beard's Liability. As between the
Corporation and the School Board, the School Board assumes
liability for all risks of lousg with respect to the Facilities.
The School Beard shall maintain in force during the entire acquis-
ition, construction and installation peried of any Facilities,
property damage insurance a5 required by Section 5.3 hereof and
(for the benefit of Certificate holders), as assignee of the
Corporation, the Trustee shall be named as an addiciconal insured
and loss payee thereon. In the event the School Board or Corpor-
ation receives any damages or other moneys from any centractor,
manufacturer or supplier of any portion of the Facilities ar its
surety pursuant to this Section 2.4 or Section 5.3, such moneys
shall be paid to the Trustee for disposition in accordance with
Section 5.4 hereof.

SECTION 2.5. ©Possession and Enjoyment. From and after the
acceptance by the School Board of any Facilities in accordance with
the terms of thig Master Lease, the Corporation agrees that it will
not interfere with the quiet use and enjoyment of the Facilities by
the School Board during the Lease Term relating to such Facilities
and that the Schoel Beard shall during such Lease Texm peaczably
and quietly have and hold and enjoy such Facilities, without
hindrance or molestation from the Corporation, except as expressily
set forth herein. AL the regquest of the School Board and at the
Schosl Ecard’s cost, the Corporation shall join in any legal action
in which the School Board asserts itg right co such possession and
enjoyment. to the extrent the Corporation lawfully may do =o. Upon
expiration or terminaticn of the Lease Term other than as a result
of nonapprepriaticn or defaulk, the School Heoard shall enjoy full
right, tirle and interest in and to the Facilities, unless the
Facilities are otherwise disposed of in accordance with the terms
of this Master Lease.

SECTION 2.6. Txustee Rocess ko Facilities. During the Lease
Term of each Lease the School Board agrees that the Trustee, as
assignee of the Corporatien or its agents, shall have the right
during the School Board's normal working hours on the School
Beard’s normal working days to examine and inspect the Facilities
for the purpose of assuring that the Facilities are being properly
maintained, prasarved, and kept in good repair and conditlon.

SECTION 2.7. Disclaimer of Warzanties. The School Board
acknowledges that each of the Corporation, the Trustee, the
Certificate holders and any Credit Facility Issuer or issuer of a
Resexrve Account Letter of Credit/Insurance Policy MAKES NG WARRANTY
OR REFRESENTATION, EITHER EXPRESS OR IMPLYED, AS TC THE TITLE TO,
VRALUE, DESIGN, CONDITION, HABITABILITY, MERCHANTABILITY OR FITNESS
FOR PARTICULAR PUREOSE OR FITNESS FOR USE OF ANY FRCILITIES OR ANY
PORTION THEREDOF, OR AS TO THE QUALITY OR CAPACITY OF TRE MATERIAL
OR WORAMANSHIP IN SUCH FACTLITIES OR ANY WARRANTY THAT SUCH FACE-
LITIES WILL SATISFY THE REQUIREMENTS OF BNY LAW, RULE, SPECIFICA-
TICNE OR CONTRACT WHICH PROVIDES FOR SPECIFIC MACHINERY, QFERATORS
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OR SPECIAL METHODS OR ANY OTHER WARRANTY OF ANY XIND WHATSOEVER.
In ng event shall the Corporation, the Trustee, the Certificate
holders or any Credit Facility Issuer or issuer of a Reserve
Account Letter of Credit/Insurance Policy be liable for any imci-
dental, indirect, special or comsequential damage in connection
with or arising out of this Master Lease o1 the existence, furnish-
ing, functioning or School Beard's uge of the Facilities, or any
item, product or service provided for in this Master Lease.

SECTION 2.8. Warranties of the Facilitieg. The Corporaticn
hereby appeints the School Board its agent and attorney-in-fact
during the Lease Term to assert from time to time whatever claims
and rights, including warranties of the Facilities, which the
Corporation or the School Board may have against the contractor,
manufacterer or supplier of any Facilities or portion thereof.

SECTION 2.9, Compliance with Law, The School Board and the
Corporation each represents, warrants and covenants that it has
complied and will comply throughout the Lease Term of each Lease
with the reguirements of Sections 235.056(3) and 286.011, as well
&s Chapter 119, Florida Statutes relakting to public access te its
records and the cpennsgss of its meetings to the public,

SECTION 2.10. Representations, Covenants and Warraotles of
the School Board. The School Board represents, covenants and
warzants as follows:

(a) The School Board is the governing bedy of the
bigtrict, a body corporate purseuant to Article IX, Section
4(a) of the Florida Constitution (19688} and Chapter 230,
Florida Statutes, has power to enter into this Master Lease
and each Schedule hereto and has duly authorized and taken the
necesgary acts required prier to {inecluding all required
approvals} the executien and delivery of this Master Lease.
Tke S5chool Board warrants that this Master Lease, upon the
execution and delivery herecf, is a valid, legal and hinding
limited obligation of the School Board, payable from current
or other funds authorized by law and appropriated for such
purgose as provided in Sectien 3.1 hercaf.

1= Weither the execution and delivery of this Master
Lease neor of any Schedule nor the consummation of the
txansactions contemplated hereby and thersby, nor the
fulfillment of or compliance with the terms and conditions
herecf and thersof conflicts with or results in a breach of
the terms, conditians, or provisions of any restriction or any
agresment or instrument to whieh the Schoel Board iz now a
party or by which the Schocl Board is bound or constitutes a
defavlt under any of the foregoing, mnor conflicks with or
Tesults in a violation of any provision of law governing the
Schosl Zoard and no representation, covenant and warranty
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(&R} Ezch of the Facilities set forth on a Schedule will
be listed on the Bducaticmal Plant Survey for Palm Beach
County Schools {or a Spot survey! conducted from time to time
by the State of Florida Department of Fducation and will have
been approved for lease purchase by said Department.

{x) The Schoel Board shall comply with all centinuing
dizclesure requireéments which may be applicable to it £rem
time to time.

SECTION 2.11. Reprecentations, Covenants and Warrantles of
Corporaticn. The Corporation represents, covenants and warrants as
follows:

{a) The Corporation is a Florida not-for-profit corper-
aticn duly created, existing and in good standing under the
laws of the State, is duly qualified to do business in the
State, has all necessary power to enter into this Master Lease
and eath Schedule hercto, is possesged of full power to own,
lease and hold real and personal property and to lease and
sell the same as lessor, and has duly authorized the executicn
and delivery of this Master Lease and this Master Lease, upon
execution and delivery hexeof, ig a valid, legal and binding
non-recourse obligatisn of the Corporation.

{b} Heither the.execution and delivery hereof nor of
any Schedule hereto, nor the fulfillment of or compliance with
the terms and conditions hereof or thereof, nor the consumma-
tion of the transactions contemplated hereby or thereby, con-
flicts with or results in a breach of the terms, conditions
andé provisions af any rastriction or any agresment or inscru-
ment te which the Corporation is now a party or by which the
Corpuraticon is beound, or constitutes a defauit under any of
the foregeing.

{z)  To the knowledge of the Corporation, there is uo
litigation or procesding pending or threatered against the
Corpeoraktion or amny other person affecting the right of the
Corporaticn to execute or deliver this Master Lease or to
comply with its obligations under this Master Lease. Neither
the execution and delivery of this Mastex Lease by the Corpor-
ation, nor compliance by the Corporation with its obligations
under this Master Lease, require the approval of any regula-
tory bedy, any parenmt company, or any other entity, which
approval has not been obtained.
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nherein is false, misleading or erronecus in any material
xespeck.

[{=3] There is no actionm, suit, proceeding, ingquiry or
investigatien, st law or in equity, before or by any court,
public board or body, known to be pending er threatened
against or affecting the Schogl Boaxd nor to the best of the
knowledge of the School Board is there any basis therefor,
wherein an unfaverable decision, ruling, or finding would
materially and adversely affect the transactions contemplated
by the Schoel Board or which would adversely affect, in any
vay, the wvalidity or enforceability of this Master Lease or
any material agreement or instrument to which the Schocl Board
is a party, used or contemplated for use ir the consummation
of the transactions contemplated hexeby.

a) The estimated Cost of the Facilities shall not be
less than the amount set forth oan each Schedule relating to
such Facilities [as such Schedule may be amended prior to the
delivery by the School Hozrd of a Certificate of Acceptancej.
The Facilicies will be designed and c<constructed g0 ad to
comply with all applicahle Luilding and zoring ordinances and
regulations, if any, and any and 211 applicable judicial and
state standarde and requirements relating to the Facilities
ané Facility Sites.

[£=3] The moneys in each Aoguiszitior nccount and any
investment garnings therecn will be used only for payment of
Cost of the Facilities, including payment of Basic Lease
Payments.

(£} The Schocl Board shall have fee simple title Lo ail
Facility Sites, subject only to Permitted Encumbrances, pricr
Lo entering into any Ground Lease with respect to such
Facility Sites or amending any Ground Lease to add Facilivy
Sites.

1£:9) Iin its use of the Facilities, the School Board
£hall comply with all applicable Federal, Stats aud local
governmental laws, regulations, oxdinances, rules, orders,
standards and codes and with all hazard insurance under-
writers' standards applicsble to the Pacilirties.

(h)  Rhdeguate water, sanitary sewer and storm sewer
utilities, electric power, telephone and other utilities are
available to the Facilities.

i1 The School Beoard dntends, ard will incend upon
execution and delivery of each Schedule that this Master Lease
shall remain in full force and effect uncil cthe last lease
Payment Date for any Facility hereunder.
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RRTICLE III.
LEASE PRYHENTS

SECTION 3.1. Payment of Lease Payments. Subject to the con-
diticns stated herein, the Schogl Board agrees to pay the Basic
Lease Payments gtated on each particular Schedule herato and agrees
to pay and discharge Additienal Lease Payments, including all other
amounts, liabiliries and obligationsg which the School Boaxrd assumes
or agrees to pay to the Corporation or te others as provided herein
and on each Schedule hereta, together with interest on any overdue
amount, FROVIDED HOWEVER, THAT KEITHER THE SCHOOL BROARD, THE
DISTRICT, THE STATE OF FLORIDAR, NOR RANY POLITICAL SUBDFVISION
TEEREOF, B8HALL BE OBLIGATED TO FPAY, JBXCEPT FROM SCHOOL BOARD
APPROPRIATED FUNDS, ANY SUMS DUE HEREUNDER FROM ANY SOURCE OF
TAXATION AND THE FULL FAITE AWND CREDIT OF THE SCEOCL BOARD AND THE
DISTRICT IS NOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE HERRUNDER AND
SGCH SUMS DO NOT CONSTITUTE AM INDERTEDNESS OF THE SCHOOL BOARD OR
THE DISTRICT WITHIN THE MEARING GF ANY CONSTITUTIONAL OR STATUTQRY
PROVISION OR LIMITATION. WEITHER THE CORPQRATION, THE TRUSTRE, NOR
ANY CERTIFICATE HOLDER MAY COMPEL THE LEVY OF RNY AD VALCREM TRXES
EBY TME SCHOOL BORRD TQ PAY THME LERSE PAYMENTS HEREUNDER. All Basic
Lease Payments, Additional Lease Payments and all Supplemental
Payments shall be made from current or other funds authorized by
law and apprepriated for such purpose by the Scheol Board.

On each Lease Payment Date, the School Beard shall pay to the
Trustes, in lawful money of the United States of America, the Basic
Lease Payments for such Lease Payment Date, less any credits as
contemplated by Section 3.2 hereof, and less any reductions as
contemplated by Section 4.2 hereof. The School Board zgrees to
depasit such amounts with the Trusteée on each Lease Payment Date in
oxder to assure that sufficient moneys will be available to the
Trustee to make timely distribution thereof to the Certificate
holders, or to reimburse any Credit Pacility Issuer as provided in
the following paragraph, all in accordange with the Trust Agree-
ment. In the event that the Trustes has not received such Basic
Lease Payments on such Lease Payment Date, the Trustee shall notify
the School Board on the Business Day following the day payment was
due that such Basic Lease Payments have not heen received; pro-
wided, howevex, that such notice is for the purpose of convenienge
only and the School Heard's obligation to make such payments shall
in no way be conditioned by the giving or reccipt of such notice.
Once established under the initial Schedule, Lease Payment Dates
snall be the szame upder all future Lease Schedules.

THE SCHOOL BOARD MAY NOT BUDGET AND APPROFRIATE FUNDS TO MAKE
LEZASE PAYMENTS SELECTIVELY ON A LERSE BY LEASE BASIS, BUT MUST
APPROPRIATE FUNDS FOR ALL LEASES OR NONE OF THEM.

The School Board shall also pay, when due, directly to the
party eativled thereto, Additional Lease Payments and Supplerental
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Payments in accordance wibth the terms of this Master Lease apd each
Schedule hereto and the Trust Agreement. Additicnal Lease Payments
for each sSeparate Lease entered into under this Master Lease
include, withour limitaticn, optiscnal prepayment premiums, Trustee
feas and expenses, Corporation expenses, Credit Facility Issuer
fees and expensea, if any, and all other amounts due the Trustee
under the Trust Agreement or this Master Leagse and a Credit
Facility Issuer under any Relmbursément Agreement, all as set forth
on a particular Schedule hereto. Supplemental Payments for esach
separate Lease hereunder include, without limitation, amounts
required to be paid under Sectiors 5.1,.5.2, 5.6, 5.10 and 6.2
hereot, and amdunt® necessary to restore the balance in the Resaerve
Account for a particular Series of Certificates to the Reserve
Account Requirement for such Series as provided in Section 405(b}
of the Trust Agreemenk, O recurring amounts payable to a provider
of & Reserve Account Letter of Credit/Insurance Policy.

The School Board hereby authorizes the Trustee, as assignee of
the Corporation, {i) Lo create a Reserve Account to be held Ly the
Trustee under the Txust Agreement for gach Series of Certificates
vnless otherwise provided by the Schedule relating therete, (ii) to
deposit in each Reserve Account a portion of the proceeds from the
sale of the Series of Certificates relating thereto, or inm lieu
therecf, or in substicution for the full amounts then on deposit
therein or in an amount equal to the difference between the amount
yequired to be deposited and the sum, if any, on depasit in a
Reserve lccount, ta provide a Reserve Account Letter of Credit/Ins-

rance Policy equal to the Reserve Account Requiremenc relating to
such Series, or combination of a portion of the proceeds from the
sale of & Series of Certificates and a Raserve Account Letter of
Credit/Insurance Policy, and (iii) to use such amcunts or amcunts
dravn on the Reserve Account Letter of Credit/¥nsurance Policy
deposited in each sub-account of the Reserve Account as set forth
in Section 495 of the Trust Agresment. In the event the aggregate
amount of any casgh, the value of any Investment Secuxitics and the
stated amount of any Reserve Account Letter of Credit/Insurance
Policy in a Reserwve Agcount shall be less than the Reserve Account
Fequirement provided therefor, the School Board shall pay to the
Trustee from moneys budgeted and appropriated as Basic Lease
Payrents during the current Fiscal Year as Supplemental Payments an
amount equal to such deficisncy within thirty (30} days of receipt
of notice of the deficiency from the Trustesz. In the event the
Trustee makes a draw on  a Reserve Account  Letker  of
Credit/Insurance Policy to pay amounts equal to Pasic Lease
Payrments represented by a Series of Certificates, the &chool Board
shall cause the amount which the Trustee can draw upon such Reserve
Account Letter of Credit/Insurance Poliey {or its original stated
amount, if the School Board shall have depesited inte thes related
Reserve hccount a Letter of Credit/Insurance Policy pursuant co
this Section) to be roinstated. In the event & Reserve Account
Letter of Credit/Insurance Eolicy on deposit in a Reserve Accouat
expires or is terminated, the School Board shall, sim:ltansously
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Facility or Facilities £inanced hereunder. The interest portion of
each Basic Lease Payment shall be caleulated on the basis of a 380
day year consisting of twelve 30 day momths.

SECTION 3.4. Lease Payments to be TUnconditiomal. Subject to
Szctions 2,1 and 3.5 hexeof the obligations of the School Board to
make Lease Payments and to pay all other amounts provided for
herein and in each Schedule and to perform its obligations under
this Mastexr Lease and each Schedule, shall be absolute and uncen-
ditional, and such Lease Fayments and other amounts shall ba pay-
able without abatement or any rights of set-off, recoupment or
counterclaim the School Board might have against any supplier, con-
tractor, the Corporation, the Trustee or any other person and whe-
ther or not the Facilities are accepted for use or used by the
School Board or available £or use by the School 2oard, whether as
a result of damage, desatruction, condemnation, defect in ticle or
failure of consideration or ctherwise. This Master Lease shall be
deemed and construed to be a "net leasa".

SECTION 3.5. Non-appropriaticn. Notwithstanding aaything in
this Master Lease to the contrary, the cost and expense of the
pexrformance by the School Roard of its obligations under this
Master Lesse and each Schedule hereto and the incurrence of any
liabilities of the School Poard hereunder and under each Schedule
hereto including, without Iimitation, the payment of all Lease
Payments and all cther amounts reguired to be paid by the School
Board under this Master Lease and each Schedule hereto, shall be
subject to and dependent vpon appropriations being duly made from
time to time by the Schoel Board for such purpeses. Under no cir-
cumstances shall the failure of the School Board to apprapriate
sufficient funds comstitute a default or require payment of a
penalty, or in any way limit the right of the School Board to pur-
chaze or utilize educaticnal facilities similar in function to
those leased hereundsr.

Unless the School Hoard, at a public meeting held prior to the
end of the then current Fiscal Year, shall give notice of its
intent not to appropriate the funds necessary to make all Lease
Payments coming dve in the following Fiscal Year under this Mastex
Lease and cach Schedule hereto, the Superirtendent ghall incliude in
the Superintendent’s tentative budget proposal the funds necessary
ta make such Lease Paymz=nts, and the Lease Term of all Leases shall
be automatically renewed on June 20 of the current Fiscal Year, for
the foliowing Fiscal Year, subject to appropriation being made by
the School Board in the final official budget. If Lease Payments
are Gue hereundez during the period prior to the adeption of the
School Board's final official budget for an ensuing Fiscal Year,
the Lease Term of all Lezses shall be deemed extended only if the
tentative budget or extension of the prior budget {(whether by Board
action or operation of law) makes available ta the School Eoard
menies which may be legally used to make the Lease Payments due
hereunder during such period. If no such appropriation is made in
-z4-

with such expiration oxr termination, either replace such Letter of
Credit/Insurance Policy with a subsequent Reserve Account Letter of
Cradit/Ingurance Policy with a stated amount equal to the Regerve
Account Requirement oy transfer to the Trustee, for deposit in such
Reserve Account in which such Policy had been deposited, an amount
of cash equal to the Reserve hocount Reguirement.

SECTION 3.2. Credits to Lease Payments. The Lease Payments
due hereunder shall ke reduced when applicable by the amounts
credited as follows:

{a) The Trustee shall deposit into the Lease Payment Account
establicshed with resgpect to cach Leage, interest ingome in accox-
dance with the Trust Agreement, amounts in excess of the Reserve
Mecount Requiremsnt transferred to the Leagse Payment Account
pursuant to Section 4905{d} ef the Trust Agreement =znd amounts
transferred from rthe Capitalized Interest Account to the Lease
Payment Account pursuant to Section 403 of the Trust Agreement, and
apply such amounts as provided therein.

{b} Unless otherwise provided Iin the Schedule related
thereto, upon the completion of acquisition and construction of the
Pacilities 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 smounts,
if any, on deposit in the Acguisition Account for the related
Series of Certificates shall be transferred to the Lease Payment
Account for such Series, to be applied tao Basic Lease Payments next
coming dve under the Lease: provided, howsver, that if, upen
delivery by the S8chaol Beard of a Certificate of Acceptance
indieating completion of the acquisition, construction, installa-
rion and payment of all cests of the Facilities financed unidgr a
particular Lease ({including the failure of the Schocl Board to
acguire any compenent of such Facilities), there shall remain in
the related Acguisition Account an amount greater than the amount
of Basic Lease Payments coming due in the immediately follewing
Fiscal Year under such Lease, the entire remaining amcunt shall be
transferred to the related Prepayment Account in accordance with
Seetion 7.2(b) hereof.

(c) There shall be deposited in the Lease Payment Accoult ar
the Prepayment Account for a Series of Cexcifirates, as the case
may be, Net Proceeds realized in the svent of damage, destruction
or condemnatien to be applied to Basic Lease Payments uvnder the
related Lease, or to the Prepayment Price of such Series of Cerci-
ficates, all as provided for in Section 5.4(b) hereof.

SECTION 3.3. Baglc Lease Payment (omponeants. A portion of
each Basic Lease Payment is paid as and represents the payment of
interest and the balance of each Basic Lease Payment is paid as and
represents the payment of principal. Pach Schedule hereta shall
set ferth such components of each Basic Lease Payment for each
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the final official budget, or if no official hudget is adopted as
of the last day upon which a final budget is required ko have heen
adopted under Chapter 237, Florida Statutes and applicable
regulations thereunder, the Lease Texrm of all Leases shall
terminate as of the date of adeption of the final official budget,
or such last day, whichever is earlier.

If the School Board declarss its intent at such public mesting
pricr te the end of the then current Fiscal Year not to appropriate
the funds, the Lease Term of all Leases shall not be automatically
renewed for the following Fiscal Year, but shall terminate on June
30th of the current Fiscal Year, The final Lease Term may be for
a pexiod which is less than a full Fiscal Year.

The School Enard shall provide written notice of any non-
appropriation of funds described herein to the Trustee, any Credit
PFacility Issuer and any issuer of a Reserve Account Letter of
Credit/Insurance Policy within three (3} Business Days thersafrer.

THE SCHOOL BOARD MAY NOT BUDGET AND APPROPRIATE FUNDS TO MRKE
LEASE PRYMENTS SELECTIVELY OK A LEASE BY LEASE BASIS, BUT MUST
APDPROPRIATE FUNDS FOR ALL LEASES OR NONE OF THEM.

SECTION 3.6. Surrender of Facilities. (A) Upon the termin-
ation of the Lease Term of all Leases prior to the payment of all
Lease Payments scheduled therefor or without the payment of the
ther applicable Purchase Option Price of the Pacilities financed
under such Lease, or (B} as provided in Section 8.2 hereof upon the
occuxrrence of an event of default, the School Board shall immedi-
ately surrender and deliver possession of all the Facilities
financed under this Master Lease and &1l Schedules hereto ta the
Trustee as assignee of the Corporation or any person designated by
it, in the condition, state of repair and appearance required under
this Master Lease, in accordance with the ingtructions of the
Corporation. VUpon such surrender, the transferee shall sell or
lease the Facilities if then practicable in such mamner and te such
pexrson or persons for any lawful purpose or purxposes, as it shall,
in its sole discretion, determine to he appropriate. The procesds
derived by such transferee from any such sale or lease of Facili-
ties shall be applied first to the payment in full of the Series of
Certificates relating to such Pacilities {including all amounts
owing under the applicable Lease) and then to the payment of any
acexved but unpaid obligaticns of the Corperation undexr Secticn 3
of the Ground Lease relating te such Facilities. Any excess after
a1l such payments shall be paid cao the S8chool Board.

If the School 3oard shall refuse or fail to voluntarily
deliver possession of the Facilities to the Corporation or its
assignee as above provided, the Corporation or its assignee may
enter inte and upon the Facilities, or any part thereof, and
repossess the same and thereby restore the Corporation or its
assignee to its former possessory estate as lessee under the
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related Ground Lease and lessor hersunder and expel the School
Beard and remeve its effects forcefully, if necessary, without
being raken or deemed ko be guilty in any manner of trespass in
order that the Corporation or its assignee may sell or re-let the
leasehold interest in the Facilities, subject to Permitted Encum-
brances, for any lawful purpase of purposes, £or the remainder of
the term of the related Ground Lease, if applicable, and the School
Beoard shall have no further peossessory right whatsoever in the
Facilities, for the remainder of the term of the respective Ground
Lease; the Corporation or its assignes may exexcise all available
remedies at law or in equity to evict the School Board and to enjoy
its possessory rights to all Facility Sites under one or more
Ground Leases; and the School Board shall be responsikble for the
payment of damages in an amount equal to the Lease Payments which
would have accrued hereundexr, calculated on a daily basis, for any
pericd during which the School Board fails to surrender the
Facilities or for any other loss suffered by the Corporation or its
assignee as a result of the School Board's fallure to surrendsr the
Facilities, all witheut prejudice to any remedy which might other-
wise be available to the Corporaticn gr its assignee for arrears of
Lease Payments or for any breach of the School Board’s covepants
herein contained.

Tpon the termination of the Leasse Term of all Leases as a
result of a cefault by the School Board, rthe Corporation or its
assignec shall have, in addition to the rights and remedies
described above, the right to sue for compensatory damages, includ-
ing upon failure of the Schosl Board to surrender possession of the
Facilities to vhe Corporation or its assignee, damages for any loss
suffered by the Corporaticn or its assignree as a result of the
School Board’s failure to take such actions as required, including
reasonable legal fees.

The School Board, as owner of the Facility Sites, nay volun-
tarily and in cooperaticn with the Corporaticn or its assigunee as
owner of the Facilities, sell the Facility Sites and the Faci-
lities, the proceeds of such sale to be applied by the Trustee in
the manner described above in this section. The sale of any par-
tiecular Faciliry Site and Facility thereon shall reguire the com-
sent of the Credit Facility Issuer, if any, insuring the Series of
Certificates relating to such Facllity Site and Facility thereom.
If applicable, such sale shall be conducted in accordance with the
requircements of Section 235.04{1), Florida Statutes and the rules
of the State Department of Education promulgated thereunder.
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HMRTICLE V¥,
COVENANTE OF SCHOQL EBOARD

SECTION 5.1. Haintenanmce of the FPacilities by the Schocol
Boaxd. The School Board agrees that at all times during each Lease
Term, the Schcol Board will, at the School Board’s own cost and
expense, maintain, preserve and keep the Facilities in goed repair
and eronditicn, and that the School Board will from time to time
nake or cause to be made all necessary and proper repairs, replace-
nents and renewals, interior and exterior, thersto. The Corpor-
ation shall have ne obligaticn in any of these matrers, oxr for the
making of repairs, improvements or additions to the Facilities. Tf
the Scheol Board fails to perform such obligations the Trustee may
perform the School Board’s obligations or perform work resulting
from the Schoecl Board's actions or cmissions and the cost thereof
(together with interest until reimbursed} shall be immediately due
and payable as Supplcmental Payments.

SECTION 5.2. Taxes, Other Governmental Charges and Utility
Charges. In the svent that the ownership, leasing, use, possession
or acquisition of the Faciliries or Facility Sites are found toc be
subject to taxation in any form, the &choel Board will pay during
each Lease Term, as the same come due, all taxes and governmental
charges of any kind whatsoever that may at any time be lawfully
assessed or levied against or with respect to the Pacilicies ox
Facility Sites and any facilities or other property acguixed by tha
School Board as permitted under this Master Lease in substitucion
for, as a renewal or replacement of, or a medification, improvement
or addition to the Facilities or Facility Sites, as well as all
utility and other chaxges incurred in the operation, maintenance,
use, occupancy and upkeep of the Facilities and Facility Sites;
provided that, with respect to any governmental charges that may
lawfully be paid in installments ever a peried of years, the School

Board shall be obligated ko pay only such installments as have'

accrued during the time the Lease Term is in effegt. If the School
Board fails to perform such obligations the Trustee may perform the
School Beoard’s obligations and the cost therecf (together with
interest until reimbursed) shall be immediately due and payable as
Supplemental Payments.

SECTION 5.3. Provisions Regarding Tnsurance. During scqui-
sition, construction and installation of the Pacilities the School
Board shall reguire any contractor to provide Workers’ Compensa-
tion, Comprehensive General Liabiliry Insurance, FProperty Insur-
ance, Property coverage for comtractor's equipment, Frofesgional
Liability Insurance, Builders Risk Insurance, Automobile Liability
Insurance, and other insurance pursuant to the terms of the
Instructions to Bidders and the General Cornditiens of the School
Beard. Contrattors shall be required to provide builders’ all zisk
property damage insurance in an amount not less than the full value
of 211 work in place and materials and eguipwent provided or
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ARTICLE IV.
TERMINATION

SECTION 4.1, Termination of Lease Term. The Lease Term will
terminate upon the earliest of any of the following events:

{a) with respect to all Leases, on the latest Lease
Payment Date set forth in any Schedule attached to this Master
Lease;

{b} with rezpect to all Leases, in the event of
norapprooriation of funds for payment of Lease Payments as
provided in Sections 3.1, 3.4 and 3.% of this Master Lease;

{c) with respect to all Leases, upon a default by the
School Board with respect to any Leasc and the termination of
the Lease Term &f all Leasss by the Trustee pursuant to
Section 8.2(1) of thisz Master Lease;

{d) with respect to a particular Lease, upon payment by
the School Board of the Purchase Optian Price of the particu-
lar Facilities leased under such Lease, or upon provision for
such payment pursuant to Section 7.3 hexeof, provided,
howgwver, that upon such provision for payment the obligation
to make Lease Payments under such Lease shall continue to be
payable solely from such provision for payment.

SECTION 4.2. Effect of Texmination.

fa) Upon the termination of the Lease Teorm for the
reason referzed to in Section <.1(b} or (¢} hereof, the
provisions of Section 3.6 shall be applicable. Upon such
termination for the reason refecrred to in Section 4.1(c)
hereof, the provisicns of Sections 8.2 ard 8.3 shall also be
applicable,

{b) In the event of termination of the Lease Term for
the reason referred to in Sectien 4.1{(d} hereof, there shall
be spplied solely from the amounts deposited pursuant to
Section 7.3 hereof as a reducticn against such Basic Lease
Payments to become due after guch termination an amount egual
to the Basic Lease Payments applicable to the Facilikbies.

{e) Notwithstanding the termination of the Lease Term
pursuant to Section 4.1 hereof, the represcptations of the
School Board ==t forth in Secticn 2.10 heresf and the provi-
=ions of Sectiensg 5.7 and 5.10 hereof chall survive such
termination.
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delivered by each supplier. Theé Trustee and the Corporation shall
be namad as additicnal insureds and loss payees wherever the School
Board 15 to be so named, and shall be entitled to written notice of
cancellation to the same extent as the Schocl Board.

The School Board shall, during the Lease Term, purchase and
maintain property insurance ¢overage in an amount not less than
$85,000,000 per oecurrence, to the extaent such insurance is avail-
able at c¢onmercially reasonable costs, covering the replacement
cost of its property including the Facilities insuring against the
perils of FIRE, LIGHTNING, WINDSTCRM, HAIL, HURRICANE, WINDBLOWN
RAIN, DAMARGE FROM WATER, EXPLOSION, RIRCRAFT, VEHICLES, SMOKE,
VARNDALISM RND MALICIOUS MISCHIEF, TRANSPORTATION HAZRRDS, THEFT AND
BURGLARY. The School Board shall maintain a self-insurance program
for its combined general and automobile liabilivy insurance cover-
age in an amount not less than $200, 000 per occurrence pursuant to
the provisions contained within Flerida Statute 768.28. The School
Boaxrd shall alsc purchase and maintain, or cauge to be purchased
and maintained, bailer & machinery insurance coverage {including
air conditioning equipment} in an amount not less than $20,00Q,000
per zecident.

The aderuacy of the School Board's property insurance coverage
shall be reviewed annually by the Insurance Consultant, and the
School Beard shall folleow the rvecamiendations of the Insurance
Consultant so long as the recommended insurance is available at
commercially reasconable costs and otherwise satisfies the criteria
set forth herein. The School EBoard shall maintain eligibilicy for
assistance by the Federal Emergency Management Agency.

The School Board may elect ko self-insure £or any svuch damage
cr liability, as provided above, upon the f[ollowing terms and
conditions:

fa) the self-insurance program shall be approved by the
Ingurance Consulbant:

{b} The self-insurance pregram shall include a sound
ms reserve fund out of which sach gelf-insured claim shall
be 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 reconmen-
dations of the Insurance Consultant;

{2} The self-insurance ¢laims reserve fund snall be
held in a bank account created for the purpose of maintaining
such gelf-insurance funds, which bank account may be under the
contrel of the School Board and may not be commingled with
other School Board moneys; and
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{a) In the event the self-insurance program shall be
discontinued, the actuarial scundness of its claims reserve
fund 2hall be maintained.

The School Board may also self-insure for the amount of the
deductible portion of the above described insurance coverage. The
Schopl Board’'s present maximum gelf-ingured limits are $100,000 per
ocecurrence for property coverage not including wind, and a maximum
of $10,000,000 and a minimum of $10,000,000 per occurrence result-
ing from wind damage; $200,000/$200,000 per occurrence for combined
general and automobrile liability coverage; $10,000 per accident for
boiler & machinery {including air conditioning equipment). If the
Schosl Board revises such limits such that its self-insured rekten-
tion exceeds 10% of the amount of property insurance recommended by
the Insurance Consultant, the School Board will cause the adequacy
of its self-insurance reserve fund to be reviewed by the Insurance
Consultant on an annual basis.

Flood insurance shall be separately maintained for its
proparty, including any of the Fagilities, located in a federally
designated flood plain, in such amounts per occurrance recommended
by the Insurance <onsultant as being avallable at commercially
reasonable costs and in minimum amounts ngcegsary to qualify for
the Federal disaster relief programs. Tf such minimum amounts are
not available at commercially reasonable costs in the opinion of
the Insurance Consultant, the School Board shall self-insure for
such amounts as will qualify for the Federal disaster relief
prodram.

The sufficiency of the School Board’s flond insurance coverage
shall be reviewed at least annually by the Insurance Comsultant,
and the School Board shall follow the wecommendations of the
Insurance Consultant s8¢ long as the recommended insurance meets the
criteria set forth in the preceding paragraph.

Any insurance policy issucd pursuant to this Section 5.3 shall
provide that the Corporation and the Trustee shall be notified of
any propesesd cancellation of such policy thirty (30} days prior to
the date set for cancellation. 2Any policy of all risk property
insurance must be obtained from a commercial insurance company or
companies rated A by A.M. Best Company or in one of the two highesc
rating <ategeries ofi Moody’s and S&P, or otherwise approved by the
Credit Facility Issuer. The School Board and the Trustee shall be
named as insureds and loss payees.

If recuired by Florida law, the School Doard shall carry or
cause to be carried worker's compensation insurance covering all
employees on, in, near or about rhe Facilities, and upon request,
shall furnish or cause to be furnisned to the Corporation and the
Trustee certificates evidencing such coverage.
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Board shall not be required to comply with the provisions of
subparagraph {a] set forth abave, If the Net Proceeds are
egqual to less than ten percent (10%) of the Remaining
Principal fortion of the Basic Lease Payments relating to such
Facilities, such Net Proceeds shall be depoeited 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. If
the Net Proceeds are emqual or greater than ten percent (19%)
of the Remaining Principal Porcion of the Basic Lease Payments
relating to such Facilities, such Net Proceeds shall be
deposited in the Prepayment Account for the Series of
Certificates relating to such Facilities to be applied to the
prapayment in parc of the principal portion and accrued
interest portion of Baslc Lease Payments relating to such
Facilities represented by the Certificates in accordance with
Section 7.2 hereof.

SECTION 5.S5. Insufficlency of Het Proceeds. If the School
Board elects to repalr, restore or replace the Facilities under the
terms of Section 5.4{a) hereof and the NWet Proceeds thexefor are
insufficient to pay in full the Cost of such repair, restoratien or
replacement, the Schocl Board shall compiete the work and pay any
Cost in excess of the amount of the Net Proceeds, and the School
Board agrees that, if by reason of any such insufficiency of the
MNet Proceeds the School Board shall make any payments pursuant to
the provisions of this Section, the School Beard shall not be
entitled to any reimbursement therefor from the Corporatleon or the
Trustee nor shall the School Board be entitled to any diminution of
the amounts payable under the related Lease.

SECTICN 5.6. Advances. In the event the School Board shall
not elackt to self-insure any risk that would otherwise require the
maintenance of insurance coverage hereunder, and shall fail to
maintain the £ull insurante coverage required hereunder, the
Corporation may, but shall he under no chligation to, purchase the
required poliries of insurance and pay the premiums on the same, or
if the School Board shall fail to kesp the Facilities in good
Tepair andé operating condition, the Corporation may, but shall be
under ne obligation te, make such repairs or replacements as are
necessary and provide for payment thereof; and all amounts so
advanced therefor by the Corporaticn shall become immediately due
and payable as a Supplemental Payment under the Lease relating to
such Facilities which amounta, rogether with interest thereon (at
an apnual interest rate squal to the interest portion of the Basic
Leasge Payments, expressed as anp anaual interest rate} until paiad,
the School Board agrees to pay.

SECTION 5.7. Releass and Tndemnification. To the extent per-
mirted by Fleorida law, irnicluding the provisions of Section 768.28
Florida Statutes, the School Board shall indemnify and save the
Corporation and the Trustee harmless from and against any and ail
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In the event of any loss, damages, injury, accident, theft or
condemnztion invelving the Facilities, the School Board shall
promptly provide or cause to be provided to the Corperation and the
Trustec written necice thereof, and make awvailable or cause bto be
made available to the Corporation and the Trustee all information
and deocumentation relating thereto.

Any insurance policy maintained pursuant to this Section 5.3
shall be so written or endorsed to provide that the Trustee {on
behalf of the Certificate holders}, and the Corporatiom are named
as additional insureds, and the Tzustee, the Corporation and the
Bchool Board are named as loss payees as their interests may appear
and the Net Proceeds of any appropriation made in connection with
a self-insurance election shall be payable to the Schacl Board, the
Corpaoration and the Trustee {on behalf of the Certificate holders)
as their respective interests may appear. The Wet Proceeds of the
insurance reguired in this Section 5.3 or the Neb Proceeds of any
appropriation in coanection with a self-insurance election shall bea
applied as provided in Section 5.4{a} and Sectionr 5.4(b} hereof.

SECTION 5.4, Damage, Destruction or Condemnation. If prior
to the termination of the Lease Term under a particular Lease, the
Facilities firpanced under such Lease or any portion thereof are
dzstroyed or are damaged by fire or other casualty, or title to, or
the temporary use of such Facilities or any portion thereof shall
be taken under the exercise of the power of eminent domain, the
School Board shall, within sixty (60) days after such damage,
destruction or condemnation elect one of the following two options
by written notice from an Authorized School Board Representative of
such election to the Corporation and the Trustee:

{al Option A - Repalr, Restoration or Replacement.
Except asg provided below, the School Board will cause the Net
Proceeds of any insurance or the Net Proceeds of any appro-
priation made in connection with & self-insurance clection, or
the Net Proceeds of any claim or condemmation award to lpa
applied te the prompt repalr, restoration, or replacement {im
which case such replacement shall become subject to the
provizions of the related Lease as fully as if it were the
originally leased Facilities) of such Facilities. RAny such
Net Proceeds received by the Trustee shall be deposited in the
relatad Acquisitien Rccount and be applied by the Trustee
toward the payment of the Cost of such repair, restoration or
replacement, utilizing the same requisitieon process set forth
in the Trust Agreement for the payment of the Cost of the
Facilities from such Acguisition Account.

(b} Option B - Partial Prepayment. If the School Board
has determined that its operations have hot been materially
affected and that it is not in the best interest of the School
Doard to repair, restors or replace that portion of the
Facilities so damaged, destroyed cr condemned, then the School
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1iabiliry, obligations, claims and damages, including consequential
damages and reasonable legal fees and expenses, arising out of, or
in connection with, the transactions contemplated by this Master
Lease, all Schedules hereta, any Srxound Lease, any Assignment
Agreement and the Trust hgreement including, without limitation,
the issuance of Certificates, except in the case of liability,
obligationg, claims and damages arising out of their own negligence
or willful misconduct.

SECTION 5.8. Payment and Performance Bonds and other Guar-
acty. The School Board agrees to cause any contractor to provide
performance, payment and guarantee and any additional bonds or
surety bonds, if and when required pursuant to the Instructions to
Bidders and the General Conditions and the provisions of Section
255.05, Florida Statutes, and other applicable provisions of
Flarida Law., $Such bonds or other surety shall be in dual cobligee
form, naming the School Board and the Trustee as dual chligees.

SECTION 5,9. Essential Govermmental Functiona. The Scheol
Board represents and warrants that the gervices to be provided by
or from the Facilities are essential to the delivery of the School
Eozrd’s essential governmental services, and covenants that during
the Lease Term it will use the Facilities to perform essential
governmental functions relacing to its statutory responsibility of
providing for public education throughout the District. The School
Bcard reprxesents and covenants that it has an immediate need for
the Facilities, that it does not expect such need to diminlsh
during the Lease Term and that it intends to use the Facilities for
public school educational purposes throughout each Lease Term.

SECTIOR 5.10. Tax Exemption; Rebates, In order to maintain
the exclusion from gross income for federal income tax purposes of
the interest portion of rhe Basic Lease Payments paid to the Cer-
tificate nolders, the School Board shall comply with the provigions
of the Code applicable to this Master Lease and each Schedule
thereto and each Series of Certificates issued under the Trust
Agreement, including without limitation the provisions of the Code
relating to the computation of the yield on investments of the
Gross Proceeds of gach Series of Certificates, reporting of earn-
ings on the Gross Proceeds of each Series of Certificates, and
rebating Excess Earnings to the Department of the Treasury of the
United States of America. In furtherance of the foregoing, the
School Hoard shall comply with the letter of inmstructions as to
compliance with the Code with respect to each Lease and each Series
of Certificates, to be delivered by Special Tax Counsel at the time
cach Series of Certificates is isgued, as such letrer may be
amended from time bto time, as a source of guidance for achieving
conpliance with the Code,

The School Board shall not take any actien or fail te Fa!ce any
action whiceh would cause a Lease and the Series of Ce:tlf}cates
zelating thereto to be "arbitrage bonds" within the meaning of
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Section 148(a) of the Code or which would otherwise cause the por-
tion of Basic Lease Payments under such Leage representing the pay-
ment of ipterest as set forth in Section 3.3 hereof to be includ-
able in the gross income of the Certificate holders.

In the event that the School Board shall fail to rebate such
Excess Earnings when due, the Corpozation or its assignee may, but
shall be under no obligation to, pay amounts due to the Treasury;
and all amounks so advanced by the Corporation or its assignes
shall become immediately due and payable as a Supplemental Paymenc
under the Lease relating te such Series of Certificates which
amounts, together with interest chereen (at an anoual interest rate
equal te the intersst pprtion of the Basic Lease Payments relating
thereto expressed as a annual interest rate)] until pald, the School
Board agrees to pay.

SECTION 5.11. Budget and Tax Levy. The Schaol Board cove-
nants that it shall cause the Superintendent to prepare and submit
the budget recommendation in accordance with Section 3.5 heraof
including provision for discreticnary capital outlay millage under
Section 236.25, Florida Statutes, as amended, and thar the School
Beoard will act on such recemmendation, will hold public hearings,
will adopt tentative and final official budgets, and will sgubmit
such budgets to the Department of Education for approval, all pur-
suant to the reguirements of the laws of Florida and the regul-
ations of the Department of Education as in effect from time to
time.

Subject to the right of non-appropriaticn set forth in
Sections 3.1 and 3.5 hereof the School Board expects that its
legally available zavenues will be sufficient to meet its Lease
Payment obligations under the Master Lease in =ach Fiscal Yeax.

SECTTON 5.12, Compliance with Law, Regulatiomg, Eta.

{a) The $chool Board hasg, after dus inguiry, no knowiepdge and
has nct given or recesived any written notice indicating that its
Facilities and Facility Sites or the past or present use ther2of or
any practice, procedure or policy employed by it in the conduct of
its busginess materially viclates any applicable law, regulation,
code, order, rule, judgment or consent agreement, including,
without limitation, those relating to zoning, building, use and
cccupancy, fire safety, health, sanitatiom, air polluticn, eco-
logical matters, environmental protection hazardous or toxig
materials, substances or wastes, conservation, parking, architec-
tural barriers to the handicapped, or restrictive covenants or
other agreemsnts affecting ritle to the Facilities {collectively,
"Laws and Regulations”). Without limiting the generality of the
foregoing, neither the School Board nor to the best of irs
krowledge, after due inquiry, any prior or present owner, tenant or
subtenant of any of the Facilities and Facility Sites has, other
than a5 set forth in subsecticns (a) and {b) of this Section or 23
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eties of (a) chrysotile {serpentine); (b) crocidelitve (ricbeckirel;
{c} amosite {(cummington-itegrinerite); (d) anthophyllite; (e} tre-
molite; and (I} actinclite.

"Environmental Regulations" shall mean a1l Laws and Regula-
tions, now or hereafter in effect, with respect to Hazardous
Materials, including, without limitation, Ehe Comprshensive
Environmental Response, Compensation, and Liability Act, as amended
{42 U.8.C. Section 9601, et seg.} f{together with the regulations
promulgated therewnder., "CERCLA"}, the Resource Conservation and
Eecovery Act, as amended {42 1U.8.C. Section 6901, gt seq.)
(together with the regulations promulgated thereunder, "RCRA"), the
Emergency Planning and Community Right-zo-Know Act, as amended (42
T.8.¢. Seecion 11001, et geg.) {together with the regulations pro-
mulgated thereunder, "Title III"), the Clean Water Act, as amended
(33 U.8.C. Section 1321, et geg.)} {tegether with the regulaticns
promulgated thereunder, "CWA®"), the Clean Airx Act, a5 amended (42
U.S.C. Section 7401, et seq.} [tegether with the regulations pro-
rulgated thereunder, "ChA"}, the Florida Radiation Frotection het,
as amended (Fla. Stat. Chapter 404) {together with all regulations
promulgated thereunder, "FRPA") and the Toxic Substances Control
Act, =as amsnded [915 U.5.0. Section 2601 gL geq.] [(together with
the regulations promulgated thersunder, "TSCA"}, and any state or
local similar laws and regulations and any sc-called lccal, state
or federal "superfund®" or "supsrlien" law.

SECTION 5.13. Enviroomental Compliance.

(2} The School) Beard shall not use or permit the Facilities
or Pacility Sictes or any part thersof to be used ro generate,
manufacture, refine, treat, store, handle, trapsport or dispose of,
rransfer, produce or process Hazardous Materials, except, and only
to the extent, if necessary te maintain the improvements on the
Facilities or Facility Sites and then, only in compliance with all
Brovirsomental Regulatiocns, and any state eguivalent laws and xegul-
ations, nar shall it permit, &= a result of any intencional or un-
intenticnal act or omission on its part or by any tenant, sub-
tenant, litenses, guest, invitee, contractor, employee and agent,
the storage, transportation, disposal or use of Hazardous Materials
or the Release ox threat of Release of Hazardous taterials on, from
or beneath the Facilities or Faciliry Sites or onto any other
property excluding, howevar, those Hazardous Materials in those
amouncs otdinmarily found in the inventery of or used in the
maintenance of public schools and related facilities, the use,
storage, treatment, transportation and disposal of which shall be
in cempliance with all Environmental Regulations. Upen the aceur-
rence of any Release or threat of Release of Hazardous Materials,
the School Hoard shall promptly commence and perfoxm, or cause to
be cemmenced and perfoxmed promptly, without cost to the Corpara-
tion all inwvestigations, studies, sempling and testing, and all
remedial, removal and other actions nececasary to¢ clean up and
remeve all Eazardous Materials,so relezsed, oun, from or beneath the
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may have been remediated in accordance with Laws and Regulations,
{i} used, treated, stored, transported or disposed of any material
amount of flammable explosives, polychlorinated biphenyl compounds,
heavy metals, c¢hlorinated solvents, cyanide, raden, petroleun
products, asbestos or any Asbestos Containing Materials, methane,
radiocactive materials, pollutants, hazardous materials, hazardous
wastes, hazardous, toxic, or regulatad substances or related
materials, as defined in CERCLA, RCRA, CWAh, CAR, TSCAR, FRPA and
Title III {ag such term is defined in subsection {e)), and the
regulations promulgated purswant thereto, and in all other
Environmental Regulations applicable te the Scheool Board, any of
the Farilities or Facility Sites or the business operaticns
conducted by the School Hoard thereson (collectively, "Hazardous
Materials"} on, from or beneath its Facilitles or Faciliry Sites,
{ii) pumped, spilled, leaked, disposed of, emptied, discharged or
released (hereinafrer collectively referred to as "Release") any
material amcunt of Hazardous Materials on, from or bensath its
Facilities or Facility Sites, or (iii) stored any material amcunt
of petroleum products at its Faeilicy Sites in underground storage
tanks.

(v} Excluded from the representations and warranties in
subsection {(a)] hereof with respect te Hazardous Materials ars Chose
amounts ordinarily found in the inventory of or used in the main-
tenance of publie schools and related facilities, the use, treat-
ment, storage, tramsportation and disposal of which has been and
shall be in compliance with all.Laws and Requlatioms.

{c)] HNo Facilities or Facility Sites located in an area of
high potential imcidence of radonr hag an unventilated hasement or
suhsurface portion which is occupied or used for any purpose other
than the corporation or support of the improvements to the
Facilities.

{d) The School BHeard has not received any notice from any
insurance company which® has isaued a policy with respect to the
Facilities or Facility Sites or from the applicable state or local
government agency respendible for insurance standards {or any other
body exercising similar functions) recuiring the performance of any
repairs, alterations or other work, which repairs, alterations or
other work have not besn completed at the Facilities or Facllity
Sites. The School Hoard has not received any notice of default or
breach which has nok been cured under any covenant, conditiom,
restricticon, right-of-way, reciprocal casement agreement or athar
easement affecting irs Pacilities or Facility Sites which is to be
performed or camplied with by it.

{2} TFor purposes of this Section and Section 5.13 hereafter,
the follewing terms ghall have the £ollewing meanings:

"Asbestos Containing Materials® shall mean material in friable
form containing more than one percent (1%) of the asbestifarm vari-
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Facilities or other property, in compliance with all Environmental
Regulations. Notwithstanding anything to the contrary contained
herein, underground stozage tanks shall only be permitted subject
to compliance with subsection {d) of this Section and only to the
extent necessary to maintain the improvements on the Facilities er
Facility Sites.

[b) The Schapl Board shall comply with, and shall cause its
tenants, Subtenants, licensees, guests, invitees, concractars,
employees and agents to comply with, all Envirgonmental Regulations,
and shall keep the Facility Sites free and clear of any liens
imposed pursuant therestd (provided, however, that any such liens,
if not discharged, may be bonded). The School Board shall cause
each tenant under any leasa, and use its best efforts to cause all
ef such tenant’s subtenants, agents, licensees, employees, con-
tractors, guests and invitees and the guests and invitees of all of
the foregoing to comply with all Environmental Regulations with
raspect to the Facilities and Facility Sites; provided, however,
that notwithstanding that a portion ef this covenant is limited to
the School Heard's uge of its best efforts, the School DBoard shall
remain solely responsible for ensuring such compliance and such
limitation 2hall net diminish or affect in any way the School
Board‘s obligations contained in subsection {c) hereof as provided
in subsection (c) hereof. Upon receipt of any notice from any
Person with regard to the Release of Hazardous Materials on, from
or Leneacth the Facilities and Facility Sites, the Schaol Beard
shall give prompt written notice thersof to the Trustee, Lthe
Corporation and the Credit Facility Tssuer {and, in any event,
prior to the expiration of any period in which to respond Eo such
notice under amy Environmental Regulatlens).

(¢) Irrespective of whether any representation or warranty
contained in Section 5.12 is not true or correct, the Schaol Board
snall defend, indemnify and hold harmless the Corporation, the
Trustee and the Credit Facility Issuer, its partners, depositors
and each of its and thelr employees, agents, officers, directors,
trustees, successors and assigns, from and against any claims,
demands, penalties, fines, attorneys’' fees f{including, without
limitation, attorneys’ fees incurred to enferce the indemnificaticem
contained in this Section 5.13), consultants’ fecs, inveatigation
.and laboratory fees, liabiliries, settlementg (five (5} Business
Days® prior netice of which the Corporation, the Trustee or the
Credit Faciltity Issuer, as appropriate, shall have delivered to the
Echool Board), court costs, damages, losses, Co$t8 Or expenses of
whatever kind or nature, known or unknown, contingent or ctherwise,
crecurring in whole or in part, arising out of, or inm any way
related o, (i) the presence, disposal, Release, threat of Release,
removal, discharge, storage or transportation of any Hazardous
Materials on, from or bencath the Facilitiss or Facility Sites,
{ii) any personal injury (including wrongful death) or property
damage (real or persomal) arising out of ar related to such
Hazardous Mzterials, (iii) any lawsuit brought or threatened,
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settlement reached (five (%) Busiress Days' prior notice of which
the Cerperaticn, the Trustee or the Credit Facility Issuer, as
appropriate, shall have delivered to the School Board) or govern-
mental order relating to Hazardous Materials con, from or heneath
any of the Facilities or Facility Sites, (iv] any violation of
Envirenmental Regulaticns or subsection (2) or (b) hereof by it or
any of its agents, tenants, employees, contractors, licensees,
guasts, Subtenants or invitees, and (v) the imposition of any
governmental lien for the recovery of enviropmental clsanup or
removal costs. Ta the extent that the School Board is strickbly
liable under any Environmental Regulatien, its cobligation to the
Corporation, the Trustee aad the Credit Facility Issuer and the
other indemmitees under the foregoing indemnification shall like-
wise be without regard to fault on its part with respect to the
violation of any Envirenmental Regulacion which results in liabi-
1ity to any indemnitee. The School Board’s ohligations and liabi-
lities under this Section 5.13{c] shall survive the Lermination of
this Master Lease.

{d) The Schocl Boaxd shall conform to and carry out a reason-
able program of maintenance and inspection of all urderground
storage tanks, and shall maintain, repair, and replace such canks
only in accordance with Laws and Regulations, including but not
limited to Environmental Regulatiens,

SECTION 5.1¢. Prosecution and Defense of Suits.

{2) The School Beard shall promptly from time to time take or
cause to be taken such acticon as may be necessary or proper to
remedy or cure any defect in or cleoud upon the title te any
Facility Site or Facilities comprising a Project, or any portion
thereof, and shall prosecute all such suits, aections and other
proceedings as may be appropriate for such porpose and shall, to
the extent permitted and limited by applicable law and only from
moneys legally available for such purpose, indemnify or cawvse to he
indemnified the Corporaticn for all loss, cost, damage and expense,
which the Corporation may incur by reason of any such defect,
cloud, suit, acticn or proceedings.

{b} The S5c¢chool Board shall cdefend, or cause to be defended
against every suit, actign or proczeding at any time brought
against the Corporation, or its directors, officers and employees
vpon any claim ariging out of the receipt, application or
disbursement of any moneye held by the Trustee or arising out of
the construction of Facilitiss comprising any Project and involving
the rights of the Corporaticn, or its directors, officers and
employees under this Master Lease or any act or omigsion of the
directors, officers and employees done or omitted ta be done within
the scope of their respective office or employment, cother than an
act or omission which ig the result of misconduct or negligence by
such parties; provided, that the Corporation, at its elegtion, may
appear in and defend any such suit, action or proceeding. To the
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ARTICLE VI.
TITLE

SECTION &.1. Title ko Facility Sites and Facllitles. Through-
out the term of each Ground Lease, fee tirle to the Facility Sites
describad therein shall be in the name of the Schoeol Board, subject
to Permitted Encumbrances. Until the earlier of the date on which
payment in £ull, or provisien for payment of all Lease Payments
under a particular Lease or payment of the then applicable Purchase
Opticn Price of one or more Facilities financed under such Lease,
as provided in Sections 7.2 or 7.2 hereof, has been made, or until
substitution of comparable Facilitieg for Facilities financed under
a Lease as provided in Section 6.4 hereof, title to such Facilities
shall remain vested in the Corporation (except as otherwise pro-
vided in the related Schedule), subject to Permitted Encumbrances.
At such time as payment, or provision for payment as provided in
Section 7.2 or 7.3 hereof, of all Lease Payments or the then
applicable Purchase Option Price of one or more Facilities has been
made in full, the School Board shall be deemed to have exergised an
option to purchase such Facilities and fee simple title te such
Facilities Ffree and clear of all encumbrances, &xcept Permitted
Encumbrances, shall vest in the School Hoard, Upon substitution of
other Facilities for Paeiliries financed under a Lease as herein
provided, fee simple title to the Facilities for which substitution
has been made, shall vest in the School Beard free and clear of all
encumbrantes except Permitted Encumbrances. The Corporation hereby
appoints the School Baoard as its agent to prepare and file or
record in appropriate offices such documents as may be necessary to
cause record title to such Facilities to vest in the School Board.
The Corporation agrees to immediately execute a warranty deed Eox
the Facilities and a written surrender and release and an assign-
ment without recourss or warranty of all ics right, title, and
interest under the related Lease and Ground Lease to the Scheol
Board, or shall execute amendments to the Lease Schedule, if
appropriate in the case of thas purchase of poxtions of the Faci-
lities financed under a Lease, as well as all other instruments
necessary to vest good and marketable fee simple title to the
Fagilities in the Schoocl Beard and relinguish the Corporationr's
interest therein, subject only to Permitted Encumbrazces. 7The
related Ground Lease shall then be terminated, or modified, as
provided therein. The Corpeoration shall reguest the execution of
such instruments Dy the Trustee as necessary to effect the con-
veyances described herein.

There shall be no merger of a Lease or of the leasehold estate
thereby created in any Facilities or Facilivy Sites with the fee
estate in sech Facilities or Facility Sites by xeason of the fact
that the same person may acquire or hold, directly or indirectly,
a Lease or leasehold estate therein created or any interest
therein, and the fee estate in the Pacilities or Facility Sites
relating to such Lease or any interest in such fee estate.
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extent permitted and limited by applicable law and only from moneys
legally awvailable for such purpose, the School Board shall indem-
pify or cauge to be indemnified cthe Corporation, against any and
all claims, demands, costs ox liability claimed or asserted by any
person, arising out of such receipt, application or disbursement.

SECTION 5.15. Walver of Laws. 'The School Board shall not at
any time insist upon or plead in any manner whatsoaver, or claim or
suffer or take the benefit or advantage of any stay or extension
law now or at any time hereafter in Eorce which may adwversely
affect the covenants and agreements contained in this Master Lease
and the benefit and advantage of any such law or laws is hexeby
expreasly waived by the School Board to the extent that the School
Board may legally make such waiver.
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If requirsd by a Credit Facility Yssuer the School Board shall
provide one or more policies of title inmsurance naming the School
Eoard, the Corporation and rhe Trustee as insureds, as their
interssts may appear, in amounts as required by such Credit
Facility Issuer. Proceeds of any payment under a title insuvrance
policy shall be paid to the Trustee and held for application {at
the directicn of the Sc¢hool Board prier to the occurrence of an
Event of Default or a nonappropriation heveunder) first, to cure
any defect in title, and second, in accordance with the priorities
set forth in Section 5041{a} of the Trust RAgreement., The execution.
of each Ground Leage and each amendment thereto adding or modifying
a Facility Site shall be subject te the approval of the related
Credit Facility Tssuer (no approval shall be requizred to add a
legal description and/or the permitted encumbrances for a Facility
Site which kas already been designated in such Ground Lease), if
any, and at the time of such execution there shall be delivered by
the School Soard to the Trustee an Opinion of Counsel with respect
to each Facility Site to the effect that there are no lisns or
encuembrances thereon that are not Permitted Encumbrances under the
Master Lease, and that there shall be no merger of the fee estate
of the Scheool Board in the Facility Sites with the leasehold
estates created therein by a Ground Lease or this Master Lease,
notwithstanding the fact that the sane person may hold one or amore
leasehold estates and such fee estate.

SECTION §.2. Llens. Except as permitted under this Master
Lezse, during the Lease Term each of the Corporacion and the School
Board shall not, directly or indirectly, create, incur, assumg or
suffer to exist any security interest, pledge, lien, charge, encum-
brance or claim en any of the Facilities or Facility Sites or
lgasshold interests therein, other than the respecrive rights of
the Trustee, the Corporation and the $Schocl Board aZ herein
provided. If such "security interest, pledge, lien, chazge,
encumbrance or claim on any of the Facilities or Facility Sites or
leasehold interests therein shall exist, it shall be the duty of
the School Board, within ninety {80) days after the School Board
shall have been given written notice of such security inktersst,
pledge, lien, charge, encumbrance, or claim being filed, to cause
the Facilities or Facility Sites to be released from such security
interest, pledge, lien, charge, encumbrance, or claim either by
payment or by pesting of a bond or by the payment into a court of
competent jurisdiction of the amount necessary te relieve and
release the Facilities or Facility Sites from such security
interest, pledge, lien, charge, encurbrauce, or claim o©r in any
other manner which, as a matter of law, will result withim such
pericd of ninety (50} days in releasing the Corporaticn and the
tirle of the Corporation from such security interest, pledge, lien,
charge, encumbrance or claim; provided, however, that if such
seourity interest, pledge, lien, charge, encumbrance or claim
camnot, with due diligence, be discharged or removed withim such
ninety {30) day pericd and the School Board has diligently
conmenced to discharge or remove such security interest, pledge,
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lien, charge, encumbrance or claim within sueh period, the Schogl
Board shall have a reasonable period 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 expense incurred by the Corporation or the Trustee in order
to discharge or remove any such security interest, pledge, lien,
charge, cncumbrance or claim, provided, however, that neither the
Corporation nor the Trustee is under any cbligatien to incur such
expense without having been provided, in advance, with any amounts
neceded to pay such expense.

SECTICHN 6.3. TUse of the Facillties and Facility Sites. The
Scheel Board will not uge, or maintain the Facilitiesa or Facility
Sites impraperly, carelessly, in viclation of any applicable law or
in a manner contrary to their use as educational facilities as con-
tewplated by this Master Leaae. The Scheool Board shall provide all
permits and licenses, if any, necessary Lor the acquisition, con-
structien and installation of the Facilities and Facility Sites.
In addition, the School Board agrees te comply in all respects
{including, without limitation, with respect to the use and main-
tenance of the Facilities and Facility Sites} with all applicable
lawg of the jurisdictions in which the Facilities and Facility
Sites are located and with all applicable regulations, corders znd
cecrees of any legislative, executive, administrative or judicial
body exerciaing any power or jurisdictiom over the Facilities and
Facility Sites; provided, however, that the $chool PBoard may
contest in good faith the validicy or application of any such law
or rule in any reasonable manner which does not adversely affect
the interest or rights of the Caorporation or the Trustee under this
Master Lease.

SECTION 6.4, Subgtitution of Facilities. Te the extent
permitted by law, the School Board may substitute for any Faci-
livies other facilities owned by the School Board, provided such
substituled facilities (a) have the same or a greater remaining
useful 1ife, {b) have a2 fair marker value equal to or greatsr than
the Facilities for which they are substituted, (¢} are of sub-
stantially egual utility as the Facilities to he replaced and meet
the reguirement of Secticn 5.% hereof, (d) are free and clear of
all liens and encumbrances, except Permitted Encumbrances and {e)
are approved for substitution by the State Department of Education.
Te the extent that the facilities to ke substituted serve a
different educational function from the Facilities for which they
are to be substituted, such substitution must also be approved by
the Qredit Facility Issuer, if any, for the Series of Certificates
from which the Facilities to he replaced were originaily financed.
In order to affect such substitution, the Facilities to be replaced
shall be releaged from the encumbrance of the related Lease and
Ground Lease by appropriate instrument execnted by the Schoal Board
and the Corporation {or Trustee as assignae of the Corporation) in
ferm sufficient to leave good and marketahle fee simple title to
such Facilities in the School Hoard subject only to Permitted
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ARTICLE VITI,
ASSIGHNMENT, OPTION TO PURCHASE, AND PREPAYMENT
SECTION 7.1l. MAszigmments; Subleaszing.

(A} It is understood that substantially all right, title and
interest of the Corporation in and to each Lease including the
right to receive Basic Leas¢ Payments thereunder, is to be assigned
by the Corporaticn to khe Trustee for the bensfit of the holders of
the Series of Certificates relating thereto, pursuant to the
Rssignment Agreement relating to such Lease. The School Board con-
sents to such assignment and agrees that upon such assignment the
Trustee shall have all of the rights of the Corporation thersunder,
and shall be deemed to be the Corporation for all purpaoses of such
Le=ase and the School Board agrees to pay to the Trustes at its
principal corporate trust office all payments payable by the School
Board to the Corporatien pursuant to such Lease, notwithstanding
any claim, defense, setoff or counterclaim whatscever (whether
arising from a breach of the Lease or otherwige} that the School
Board may from time to time have against the Corporation or any
person or entity associared or affiliated therewith.

(B) 'Thisz Master Leases and each Schedule herete may not be
aszigned by the School Roard for any reason. However, Facilities
may be subleased, as a whole or in part, by the School Board,
without the necesaity of obtaining the consent of the Corporation
or its assignee, subject, however, to each of the following condi-
tions:

(i) Such Facilities may be subleazed for educaticnal or
other purpeses, in whole or in par:t, subject to the rules and
regulations of the State Department of Education, only to an
agency ar department or political subdivigion of the State, or
to another enrcicty or entities iFf, in the opinion of Special
Tax Counsel, such sublease will net impair the exclusion from
federal income tax of the designated interest component of
Basic Lease Payments payable by the School Beard under Lhe
Lease relating to such Facilicies;

(ii) This HMaster Loase, and the obligations of the
Schaal Beard hereunder and under sach Schedule hereto, shall,
at all times during each Lease Term, remain cbligaticns of the
Echool Board, and the School Board shall maintain its direct
relationships with the Corporation and its  assignee,
notwithstanding any sublease;

(i1ii) The School Board shall furnish or cauge to be fur-

nished to the Corporation and its assignee a copy of any
sublease agreement;
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Encumbrances, and the Facilities to be substituted shall likewise
Le incorporated in the appropriate Lease and Ground Lease modific-
aticns. The related Schedule shall be appropriately amended, and
the related Ground Lease shall be amended or canceled and replaced,
to reflect such subskitution.

There shall also be delivered at the time of substitution an
Opinion of Counsel addressed to the School Board, the Corporatian,
the Trustee and any Credit Facility Tssuer as te the legality and
wvalidity of such svbstitution under the laws of the State and that
such substituticn will mot adversely affect the exclusion from
gross income for federal income tax purposes of the interest por-
tien of the Basic Leaze Fayments paid te the related Certificate
holders, a policy of title insurance (if required by the applicable
Credit Faeilivy Issuer] and an opinion of Counsel as described in
Section 6.1 hereof with respect to the substitute Facility Site.

For purposes hereof, "fair market values" shall be determined
on the basis of an MAT appraisal performed by an appraiser jointly
sclected by the School Board and the Trustes,
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{iv} WNo sublease by the School Board shall cause the
Facilities to be used for any purpose wnich would adversely
affect the exclusion from federal income taxation of the
designated interest camponent of the Basic Lease Paymeats
payahle by the School Board under the Lease relating to such
Facilities, or which would violate the Constitution, statutes
or laws of the State, or the rules and regulations of the
State Department of Bducation; and

(v} The term of any sublease canncot extend beyond the
end of the then current Lease Term, and shall be subject to
immediate cancellation upon the occurrence of a nonappropri-
ation or event of defaylt hereunder,

ECTION 7.2. Prepay t.

(r} Optional. The principal portion of the Basic Lease
Payments due under a particular Lease represented by a Series of
Certificates shall be subject to prepayment at the optioan of the
Schopl Doard, in the maomer and at the btimes set forth in the
Schedule teo this Master Lease relating to such Series.

(B} Extraordinary. In the event that:
{a) there shall remain in the Acmuisition Account

relating Lo a particular Series of Certificates upon
delivery by the School Board of & Certificate of
Acgeptance indicating completion of the acquisition,
construction, instaliation and payment of =211 costs of
the Facilities financed under a Lease relating to such
Series of Certificates (ingluding the failure of the
School Board to acquire any component of such Facilities)
an amount greater than the amcunt ¢f Basic Lease Payments
caming due in the immediately following Fiscal Year under
such Leasge, or

{b) there are Het Proceeds cqual ta or greater than ten
perceut (10%) of the remaining principal porticn of the
Basic Lease Payments relating to Facilities financed
under a particular Leage, as a result of damage to or
destruction or condemnation of any portion of such
Pacilities, and an election is made by the School Beard
in accordance with Section 5.4(b} hereof to apply the
amount to the prepayment in part of the principal por-
tions of Basic Lease Payments relating to such Faci-
lities, or

{c) the Lease Term is terminated for the reasons
raferred to in Seccions 4.1{b) or 4.1({c} hereof;

then, in each c¢ase, same shall constitute an  "Event of
Fxiraordinary Prepayment®.
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Each Event of Extraordinary Prepayment shall result in the
following action, respectively:

(i} With respect to {a) and {b) abave, the Corporatien
and the School Board shall pay such remaining Reguisition Account
wonies and Net Proceeds to the Trustee, apd the Trustee shall
depozit such funds in the respactive Prepayment Accounts applicable
to each Series of Certificates relating to such Leages to be used
to prepay such Series of Certificates in the mannar provided in the
Trust Agreement; and

{ii) With respect to {c) above, at the election of a
Credit Faecility Tssuer the Purchase Option Price of all Facilities
chall become irmediately due and payable, and the Trustee shall
credit the balance remaiming in all Punds and Accounts for each
Series of Certificates to the Prepayment Account for such Series,
and upon receipt of the Purchase Option Price of all Facilities,
shall deposit such maneys to the credit of the related Prepayment
Account for the Series relating to each such Facilities, to be used
to prepay such Series of Certificates in the manner provided in the
Trust Agreement.

In the event of prepayment im pazt under a particular Lease,
the School Board will provide the Trustee a revisad Scheduls of
Lease Payments reflecting said partial prepayment.

In the event of a payment in full of the Purchase Option Price
of 21l Facilities financed hersunder, all covenants, agréements and
other gbligations of the Schopl Board under this Master Lezse shall
cease, terminate znd become void and be discharged and gatisfied
excent as otherwise provided in Section 4.1(d) herecf. In such
event the Trustee and the Corperaticn shall execute and deliver to
the School 3oard zll such instruments in recordable form at the
School Board's expense as may be desirable to evidence such dis-
charge and satisfaction.

SECTIOY 7.3. Prepayment Deposit. Notwithstanding any other
provision of this Master Lease, the School EBoard may on any date
secure the paymant of all or a pertion of the Purchase Option Price
of all Facilities under a particular Schedule hereto and the
related Series of Certificates, ox with the prior comsent of the
Credit Facility Isauer, if any, for the Series of Certificactes from
which the Facilities in question were orxiginally financed, the
Purchase Option Priee under a Scheduls relating to all or a portion
of one or mere particular Facilities sot forth onr such Schedule and
a correspondirg amount of Cartificates of the Series relating
thereto, by a deposit with the Trustee as escrow holder under an
escrow deposit agreement of amounts as set forth in Section 801 of
the Trust Agreement.

In such event all covenants, agreements and other cbligations
of the Schoel Ecard usder the related Lease, or with respect LO &
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BRTICLE VITI,
EVENTS OF DEFAULT RND REMEDIES

EECTION £.1. Events of Default Defined. The following shall
be "events of default” under this Master Lease and the terma “"ewvent
of default” and "default” shall mean, whenever they are used in
this Master Lease, any one or more of the follewing events:

(a) Failure by the School Board to pay in full any
Basic Lease Payment with respect to any Leafe at the time and
in the manner specified herein;

(b} Failure by the School Board te pay in full any
Additional Lease Payment or Supplemental Payment with respect
to any Lease at the time and in the manner specified herein,
and such failure shall continue for a period of thirty {30}
days after written notice specifying such fallure and
requesting that it be remedied is given to the School Board by
the Corporation, the Trustee or the related Credit Facility
Issuer, if any, provided, howswver, that if the Authorized
School Board Representative certifies to the Corporation, che
Trustee or bthe related Credit Faecility Issuer, if any, in
writing that such cefault cannor with due diligence be cured
within such thirty (30} day period and that the School 3oard
has diligently commenced to cure such default within such
period, the Scheol Board shzll have a reasonable period not
exceeding sixcty (60) days after written notice (unless further
extended by the Credit Pacility Issuer, or if there be none,
the Trustee) to cure such defaull;

{c) Failure by the School Board to observe and perform
any covenant, condition or agreement on its part to be
observed or performed hereunder, other than as referrad to in
Section B.1(a) or {b) for a period of sixty (60) days after
written notice specifying such failure and requesting that it
be remedied is given to the School Beard by the Corporation,
the Trustee or the related Credit Facility Issuer, or any
representation of the Schoasl Beard in this Lease Purchase
Rgreement shall have been untrue when made; provided, however,
that if the Authorized School Board Representative certifies
to the Corporation, the Trustee or the related Credit Facility
Issuer, in writing that such default cannot with due diligence
be cured within such sixty {60) day period amd that the Schoal
Board has diligently commenced to cure such default within
such period, the School Board ghall have a reasonable perioed
to cure such default; or

{d} the filing of a petition in bankruptcy (or any
other commencement of a bankruptey or similar proceeding by or
against the School Board under anmy applicable bankruptuy.
insclvency, veorganization or similar law, now or her=after in
—2g-
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portien of the Purchase Cption Price of all Pacilities under such
Lease, or wikh respect to one or more particular Facilities
financed under such Lease, shall cease, terminate and become void
and be discharged and satisfied in accordance with the provisions
of Section 4.1(d) hereof (or, in the case of a deposit for a por-
tion of & Facility, medified accordingly}, except the obligation of
the School Beoard to make or cause to be made, Easlc Lease Payments
and any Additional Lease Payments under such Lease from the depesit
made by the School Beard pursuant to this Section, and except as
provided in Section 4.2(c) hereof. In such event, the Trustee
shzll provide statements for such period or periods as shail be
requested by the Schaol Board to be preparsd and filed with the
School Board and, upen the request of the School Baard, Lhe Corpor-
ation or the Trustee, as appropriate, shall execute and deliver to
the Schoel Beoard all such instruments in recordable form at che
Schoel Board’s expense as may be desirable to evidence Such dis-
charge and satisfaction,

SECTION 7.4. Refundiag Certificates. The Corporation shall
direct the Trustee, when directed to do so by the Schoel Board, to
issuve one or more Series of refunding Certificates under a Supple-
mental Trust hgreement for the purpose of providing for the payment
of all or a porticn of Outstanding Series of Certificates, the
funding of a Reserve Account, if any, and the payment of the costs
of dssuance in connection with such Series of refunding
Certificares. Simultaneously with the issuance and delivery of
such Series of refunding Certificates the applicable proceeds
thereof shall be deposited with the Trustee as escrow holder under
an escrov deposit agreement in such amount as set forth in Section
801 of the Trust Agreement. Upon the deposit as aforesald, ths
Trustee and the School Board shall enter into an amendment to tha
related Lease Schedule at the 3chool Board’s expense, in order teo
adjust the Lease Payments to be made under such Lease to an amount
sufficient to pay, as and when the same mature and becoms dus, the
principal and. interest portions of the Bagic Lease Payments
represented by the Series of refunding Certificates and by tha
original Series of Certificates to the extent that such Series has
not been refunded (except to such extent ag the same may be payable
out of moneys or Government Obligations deposited pursuant to
Section 7,3 hereof).
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gffect, and, in the case of involuntary proceedings, the
failure of the same Co be dismigsed within one hundred eighty
{180) days of the filing thereof.

If Ly reason of force majeure the Schoel Board is unable in
whole or iIn part to carry out the agreements on its part herein
contained, other than the obligations on the part of the Scheol
Board contaired in Article III hereeof, the School Board shall not
be deemed in default duxing the continuance of such inability, The
Ternm "force majeure" as used herein shall mean, without limitation,
the Following: acts of God, strikes, lockouts or other industrial
disturbances; acts of public enemies, orders or restraints of any
kind of the government ©f the United States of America or any of
its departments, agencies or officials, or any ¢ivil or military
autherity; insurrections; riots; landslides; earthquakes; hurri-
canes; L[ires; storms; droughts; floods; or explosions.

Wotwithsranding anything contained in this Section 8.1 to the
contrary, a failure by the Scheol Board to pay when due any payment
required to be made under this Master Lease and any Schedule hexeto
or a failure by the School Board to observe and perform any cov-
enant, condition or agreement on ite part to be cbgerved or per-
formed uvnder this Master Lease, resulting from a failure by the
School Board to appropriate moneys as contemplated by Sections 3.5
and 5.11 hereof, shall not constitute an event of default uader
this Sectiom B.1.

SECTION 8.2. Remedies on Dafault. Whenever any cvent of
default referred to in Section 8.2 shall have happened angd be con-
tiruing, the Corporation shall have the right, without any further
demand or notice except as hereinafter provided, to take one or any
cambination of the following remsdial steps:

{1} upon written notice to the School Board, terminate
the Lease Term of all Leases and, whether or not the Lease
Term is terminated, sxercise all available remedies at law or
in egquity as described in Section 3.6 hersof; or

(2) take whatever action at law or in equity as may
appear necessary or desirable to collect all lease Payments or
other payments then due and thereafter to become due for the
remainder 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 School
Board under this Master Lease.

SECTION 8.3. No Remady Exclusive. ¥o remedy harein canferred
upon or reserved to the Corpsraticn is intended to be exclusive and
every such remedy shall be cumulative and shall be in addition to
every other remedy given undar this Master Lease or now or here-
after existing at law or in equity, subject te any limitations set
forch in Secticn 3.6 hereof.
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ARTICLE IX.
MISCELLANEOUS

SECTION 5.1. Wotlcea. All notices, certificates, vequests or
other communicatiens (other than paymente by the School Ecard)
hereunder shall be in writing and shall be sufficiently given and
shall be deemed given when delivered or three (3) Business Days
after being mailed by first class mail, postage prepaid, to the
parties at their respective places of pusiness as f0llows {or to
such other addresgs as shall be designated by any party in writing
to all other parties}:

3340 Porest Hill Boulevazrd
Wast Palm Beach, Florida 33406
Attention: President

Cerporation:

3340 Forest Hill Boulevard
West Palm Beach, Florida 33406
Attention: Superintendent of Schools

School Doard:

Truscee! One Financial Plaza, 13th Floor
Fort Lauderdale, Florida 33354
Attenticn: Corporate Trust Department

Copies of any notiges shall be provided to all Credit Facility
Issuers at the addresses provided in one or more Schedules.

Fatice shall alse be given by the School Board to the Rating
Agencies of the cccurrence of any ¢ne or more of the following: (i)
the appointment of a Huccessor Trustee, {ii) the expiration or
termination of a Credit FPacility, (iii) the prepayment or
defeasance of any of the Outstanding Cercificates in accordance
with Sectien 801 or 802 ef the Trust hgreement or (iv) a material
modification of or amendment to the Trust hgreaement, this Master
Lease, any Ground Lease, any hssignment Agreement, any Lease
Schedule or any Credit Facility.

SECTION 9.2, Binding Effect. This Master Lease shall iaure
to the benefit of and shall be binding upon the Corporation and the
Schaol Beard and theiz respective successors and assigns, including
without limitation the Trustese pursuant to the Assignment Agree-
ment.

SECTION 9.3. Severability. In the event any provision of
this Master Lease shall be held invalid or unenfarcsable by any
court of competent jurisdiction, such nolding shall not invalidate
or render unenforceable any aother provision hereof.

SECTION 2.4. RAmendments. The terms of this Master Lease and
any Lease Schedule shall not be waived, altered, modified, supple-
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SECTION 5.1il. Waiver of Choice of Remedies, The School Board
hereby waives any right it may hawve te cause the Corperation to
chooge any remedy and pursue such remedy to fruition, and agreas
and consents that the Corporation may simultansously and contempo-
raneously pursue twe or more of the several remediss available to
the Corporation, all of which are agreed to be concurrent and not
alternative in any way, to the end thar the Corporation way exez-
cise any self help remedy under this Master Leage as to any Lease
and may file and pursue to final judgment and f£inal collection,
actions (i) ko eject the School Board and reclaim possession of any
and all of the Projecte, and (ii} against the Schocl Board for
money damages and (iii} against the School Board for performance of
any covenants, all at the same time, in any cambinacion, in cne
acticn and in several actiong, and any of them, all at the Corpora-
ticn's sole discretion, provided only that the Corporation may net
ultimately recover more than the teotal amount provided herein plus
such expenses and reimbursements as provided herein for préserving,
maintaining and realizing on this Master Lease and the Leases.

[T e -52-
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Tented or amended in any manner vhatscever excépt by written
instrument sigred by the Corporation and the School Board and, if
required under the terms of the Txust Agreement, by ths Trustee,
and consented to by each Credit Facility Tssuer. Copies of amend-
ments shall be provided to the Rating Agencies. Notwithgtanding
the forsgoing, a Lease Schedule may be amended without cktaining
the consent of the Credit Facility Issuer for the purpose of adding
& legal deacription and/or the permitted encumbrances for a Faci-
Iity Site which has already been designated in such Lease Schedula.

SECYION 9.5. Executjon in Counterparts. This Master Lease
may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same
instxument.

BECTION 9.6. Captioms. The captions or headings in this
Master Lease are for convenisnce aaly and in no way define, limic
ar describe the scope or intent of any provisions or Sections of
this Master Lease.

BECTION 9.7. Interest. All interest calculations hereunder
shall be made on the basis of a 360-day yezr congisting of twelve
30-day wonths {unless otherwise provided with respect to hAdditiomal
Lease Payments on a Schedule hereto).

SECTION §.8. Compliance with Trust Agreement. The School
Board hereby approves and agrees bto the provisions of the Trust
Agreement. The Corporation hereby agrees not to amend or modify
the Trust Agrcement in any way without the written consent of the
School Board so long as this Master Lease shall be in effect. The
school Board agrees to do all things within its power in crder to
enable the Corporation to comply with all requirements and to
fulfill all covenants of the Trust Agreement which reguive the
Corporation to camply with requests or obligations #c that the
Corporation will not be in defzult in the performance of any
covenant, condition, agraement or provigion of the Trust Asreenent,
and the Schoel Board Lurther agrees to comply with and perform any
obligations to be complied with or performed by the School Board
pursuant te the Trust Agreement.

SECTION 5.9. Hemorandum of Lease, Slmultaneously with the
execution of this Master Lease and each Schedule hereto, and there-
after simultaneously with the execution of any Scheduls, tae School
Board and the Corporatiem shall each execute, acknowledge and
deliver a Memorandum of Lease with respect to the Master Lease and
such Schedule. Said Memorandum of Lease shall not in any circum-
stancas be deemed to change or otherwise to affect any of the
cbligations or provisions of such instrument.

SECTION 9.10. Applicable Law. This Master Leass shall be
governsd by and construed in accordance with the laws of the State
of Florida.
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ITH WITHNESS WHEREQF, the Corporation has caused this Master
Lease to be executed in its corporate name by its duly autheorized
officers, and the School Board has caused this Master Lease to be
executed in its name by its duly authorized members and officera on
tha date set forth below thelr respective gignactures and all as of
the day and year first wrikten above.

T _ {BEAL] . PALM BEACH SCEOOL BOARD

LERSING CORP.

ﬁy:@wb : By

7

C. Monica Uhlhorn Jody y’lea/son
Secretary Vice President
Date: November 16, 1994 Date: November 16, 1984
[SEAL] THE SCHOOL BORRD OF PATM

BEARCH COUKTY, FLORIDA

T ¥eonica Onlhorn Jody #eagon

Segretary Vice Chairman
Date: Novenber 16, 1924 Date: November 16, 1954
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STATE OF FLORIDA )
) 88:;
COUNTY OF PALM BEACH )

1. Copmed 4 E{f? , & Notary Public in and for the said
County in the State aforesaid, do hersby certify that Jody Gleason
and C. Monica Uhlhorn, personally known to me to be the same
persons whose names are, raspectively, as Vice President and
Secxetary of PALM BEACH SCHOOL BORRD LEASING CORP., a Florida not-
for-profit corporation, subsc¢ribed to the foregoing instrument,
appeared before me thia day in person and severally acknowledgsd
that they, being thereuntoc duly authorized, signed, sealed with the
seal of said corperaticn, and delivered the sald instrument as the
free and voluntary act of sald corporation and as their own free
and woluntary act, for the uses and purposes therein set, forth.

o=
GIVEN under my hand and notarial seal this J26th day of

Hovember, 1994.

NOTARY PUBLIC, s*ra!rsyq-"? FLORIDA

FOTARY PUBLIC
SEAL OF OQFFICE:

{Fuma of otary Petiie, Trity SLiep o Type 48 Comminineied)
CAAMEN M. ZOFF

wum“:‘a’" 1‘;‘3'555 [l personally known to me, D;ﬁﬁ
7 5K T MOTARY RO s RITERS ¥ Produced identification:

Dyes o
Produzed)
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EXRIBIT A
FORM OF SCHEDULE TO MASTER LEASE
PURCHASE AGEEEMENT

SCHEDULE Ha.
dated

to
Master Lease Purchase Agreement dated as of
Hovember 1, 1924 between
Palm Beach School Board Leasing Cerp.,
as Lessor {the "Corporatiloan)

and

The School Board ©f Palm Beach County, FPlorida
as Lesses {(the "“School Board")

THIS SCHEDULE NO. (the “Schedule") is hereby entered inte
under and pursuant to that certain Master Lease Purchase Agresment
dated as of Movember 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 te lease-purchage from the
Corporation, subject te the terms and conditicns oi the Master
Lease incorperated herein, the Series Facilities heresin
dascribed (the "Series Fagilicies®). The Master Lease
with respect to this Schedule and as amended, modified and
supplemented hereby, is referred to herein as the "Series ___
Lease". All terms not otherwise defined herein shall have the
respective meanings set forth in the Master Lease, or in the Trusc
hgreement, including the Series Supplemental Trustc
Agreement. Al) terms znd conditions contained in the Master Leasa,
unless otherwise amended or superseded hereby are incorporated
herein by reference.

SECTION 1. Definitions. For purposes of the Series
Lease the folliowing terms have the rmeaning set forth below.

"Assigoment Agreement™ shall meap the Series hasignment
Agreement dated as of . bekween the Corporation
and the Trustee.

"Certificatea™ or Sevries of Certificates" shall mean Che

g Certificares of Participation, Series dated as of

. issued under the Trust Agreement and evidencing

undivided preoportionate interests of the owners thereof in Basic

Lesse Payments to be made by bthe Scheel Board pursuant to the
mMaster Lease.

"Commencoment Date® for the Series Lease is -

AR AT R A -1

licruss

0 pID take an cach, exr DID WOT take an cath.
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STATE OF FLORIDA }
) 85:
COUNTY OF PALM BEACH )

1, Hrommy M %@a , a Notary Public in and for the said
County in the State afo¥esald, do hereby certify rhat Jedy Gleason-

and C. Monica Uhihorn, personally konown to me to ba the same
persens whose names are, zespectively, as Vice Chairman and
Secretary, respectively of THE SCHOOL DISTRICT OF PALM BEACH
COUNTY, FLORIDA, subscribed to the foregoing instrument, appeared
pefore me this day in perscn and severally acknowledged that they,
being thereunto duly avthorized, sigmned, sealed with the seal of
said School Board, and delivered the said instrument as the free
z2nd voluntary act of said corperation and aa their own free and
woluntary act, for the uses and purpeses therein set forth.

Fe)
CIVEN under my hand and netarial seal this 16th day of
Hoveober, 1%94.

NOTARY PUBLIC, @f‘aﬂ*sf OF FLORTDA

KOTARY PUELIC
SEAL OF OFFICE:

CARMEN M. ZOFF Mamc of Koty Publc, Print, Stngp o Tyl o1 Commiitioned )
“Nlich 18, 1695 u}
aich 13, arsenally known to me,
BNIED THR MITRAY ALY LEDERAATERS B/:xoducad identification M"

(Type of Reakifieatio
o

Ef/h aceq)
Ell PID take an oath, or DIO HOT take an earh.
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vSeries _ Credit Facility" shall mean
"Series Credit Pacility Issuer® ghall mean
1Series Facllitles” shall mean the Facilities des-

cribed in this Schedule Ho. .

"gSerles Facillty Bites" shall mean the Facility Sites
described in this Schedule No. . to be ground leased by the
School Board to the Corporation, as the same may ke amended or
supplemented from time to bime.

"Series __ Ground Lease" shall mean the Series Ground
Lease dated as of . between the School Board as
Lessor and the Corporation ag Lessee, as amended or supplemented
from time to time.

rSerien Supplemental Trust Agreement® shall mean the
Series __ Supplemental Trust Agreement dated as of

. between the Corperation and che Trustee.

SECTION 2. Lease Texm. The total of all Leage Terms of the
Lease are expected teo ke approximacely years
consisting of an "Original Term" of approximately _
(__) months freom . through and including June 30,
and [_ ) Renewal Terms of twelve (12} months, each from
July 1 through and incloding June 30 of the next succeeding
calendar year, commencing July 1, , and ending on Juae 30,

. PBach Leaga Term shall he subject to annual renewal pursuant
Lo the provisions of Article III of the Master Leage.

SECTICH 3. Series Facillities to be Tease Furchased.
The Series Fac 125 to be leased purchased under the Series
Lease are described as follows:

A. General Dasoriptiom of the Series Facilities
to be Lieage Purchasced:
B. Estimated Costz of the Series Facilities:
Facllity Project
Facility Site Plannjnq Construction Coat
oA A -2




BECTION 4. gerles Facllity Site(s] to be Ground Teased
+o the Corporation and Perxmitted Encumbrangep The legal descrip-
tion of the Series Facility 8ice{s} to be Ground Leased ta
the Corporation and Permitted Encumbrances in addition to those
specified in the Master Lease is {are] as follows:

SECTION 5. Bpplication of Certain Prooeede of Series
Certificates. The Trustes shall deposit the following sums in the
following accounts from the pzaceeds of the Series
Certificates:

Amount Accoynt
E Series Acguisition Account
$ Series Cost of Issvance Subaccount
5 Series Reserve hocount
3 * Series Lease Payment Account

*Represents accrued interest.

SECTION 6. Bagic Lease Paywents. The principal portion and
the interest poreion of the Basic Lease Payments, the Rayment Dates
and the Remaining Principal Portion with respect to the Series
Facilities to be lease purchased and the Series Certificates
attriburable to such Facilities are set forth below. If, upon
delivery of the Cercificatec of Acceptance indicating campletion of
the acguisition, construction, installatiom and payment of all
costs of the Series Facilities, or if the School Board
determines not to acguire one or more components of the Series

Facilitiea, it is determined that the cest of, =and
conseguently the actual amount of Basic Lease Payments for a Series

Facility is different from the amounc set forth herein at
closing, this Section shall be revised as necessary to reflect the
adjusted Schedule of Basic Lease Tayments for all Series
Facilities to bs lease purchased, and for each individual Scries

Facility or group of Series Facilitics to be lease
purchased.

The interest portion of the Basic Lease Payments represented
by the Series Certificates, expressed &as an annual
interest rate, is exemot from the limitations on interest rates set
forth in Sectiom 215,84, Florida Statutes, since the Series

Cerrificates are rated within the three highest racing
categories by a nationally recognized ratiag zervice.

B. Hoticeg. Copies of all matters required to be given ta
a Credit Facility Issuer pursuant to the Master Le2ase shall be
given to the Series Credit Pacility Tssuer at the
following address:

IN WITNESS WHERECF, the Corporation has caused this Scheduis
Mo. __ te be executed in lts corporate name by its duly authorized
officers, and the School Poard has caused this Schedule Wo. _ to
be executed in its name by its duly authorized members or officers
on the date set forrh below their raspective signatures and all of
the day and year first written akove.

{$ZRL) BALM BERCE SCHOOL BOARD LEASING
CORP.

Atrest:

By: By

ISEAL] TEE SCHQOL BOARD OF PALM BERCHE
COUKTY, FLORIDA

Attest: :

By: By:
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SERIES FACILITIES (COMPOSITE)’

HASIC REMAINING
PRYMENT LEASE PRINCIPRL INTEREST FRINCIPAL
DATE PAYMENT PORTION EQRTION PORTION

Frovide Basle Laease Payment Schedule for
each Pacllity or group of Facilitied
financed hereunder

SECTION 7. Additional Lease FPaymenta. Additional Lease
Payrents with respect to the Series Certificates consist of
the following: .

1. Trustee Fees:
2. Trustee Expenses:

SECTION B. Prepayment Provisions. In addition to [or in lieuw
of] the prepayment provisjons of Section 7.2 of the Master Lease,
the prineipal portion of the Basic Leage Payments due as provided
in Section & of this Schedule are subject to the following prepay-
ment provisiens:

R. Ontional Prepayment

B. Extraordinary Prepayment

SECTICH 2. Other Specaial Provisions.

A. The Sthool Board hereby confirms its representations,
covenants and warranties set farth in Secticn 2.10 of the NMaster
Lease, except that all references therein to the Master Lease ghall
be deemed te refer to the Master Lease as supplemented by this
Schedule No. . and except as otherwise provided below. The
Corporation hereby confirms its representacions, covenants and
warranties set forth in Secrion 2,11 of the Master Lease, except
thar 211 refersnces therein to the Master Lease shall be deemed to
refer to the Master Lease as supplemented by this Schedule No.

. and except as otherwise provided below.

EXHIBIT B

SCHOOL BOARD'S CERTIFICATE

T, the undersigned Chairperson of the School Board of Palm
Beach County, Florida {(the "School Boardrn}, do hereby certify
pursuant tc the terms of the Master Lease Purchase Agreement
betrween the School Hoard and Palm Beach School Board Leasing Corp.
(the "Corporation") dated as of Wovenbar 1, 1994 and Schedule Ne.,

theresto dated {collectively, tha "Lease"), as
Tollows:

1. The School Board has, as agent for the Corporation,
acquired the Series Facilities described in Schedule
No.

2. Such Series Facilities meet the School Board's
specifications therefor, and have been acquired to the School
Board's satisfaction. This certificate conscitutes the aceeptance
certificate for such Series _ Facilities required by
Section 2.3 of the Master Lease and Section 402 of the Master Trust
Rgreement dated as of November 1, 1994 between the Corporation and

Florida, as Trustee.

3. The actual cost of such Seriss Facilities is as
follows:
i 4. The Completion Date for such Series Facilities
as:

5. Terms defined in the Master Lease and Schedule No.

thereto and used in this certificate have the same meanings in this
certificate as are ascribed to such terms in the Master Lease and
Schedule Fo. _ thereta.

THE SCEQOL BOARD OF PALM BEACH
COUNTY, FLORIDA

By:
Namet
Title: Chalrperson

Date:

PALM BEACH SCECOL BOARD LEASING
CORF.

By:
Hame :
Title: President

Date: —

1
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AMENDMENT TO MASTER LEASE PURCHASE AGREEMENT
By and among
THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
And
PALM BEACH SCHOOL BOARD LEASING CORP.
And

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

(successor to NationsBank of Florida, N.A.), as trustee

MIA 185962292v4
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THIS AMENDMENT TO MASTER LEASE PURCHASE AGREEMENT (the
“Amendment™) by and among The School Board of Palm Beach County, Ilorida, as the
governing body of the School District of Palm Beach County, 1lorida (the “Lessoe” or the
“School Board™), the Palm Beach School Board Leasing Corp. (the “Corporation™). a
not-for-profit corporation organized and existing under the laws of the State of Florida (the
“Lessor” or the “Corporation™), and U.S. Bank Mational Association (successor to SouthTrust
Bank of Florida, Natienal Association), as (rustec (the “Trustee”) and assignee, is dated as af
October 1, 2017 and offective on the Effective Dale (as defined helow) and amends that certain
Master Lease Purchase Agreement dated as of November 1, 1994, ag previously amended to date
(the “Original Master Lease™}, between the Lesser and the Lessee,

WITNESSETI:

WHEREAS, the School Board has deemed it to be in its best interest to lease-purchase
certain real and personal property from time w time and has entered into the Onginal Master
Lease between the Corporation, as lessor, and the Schaol Board, as lessec; and

WHEREAS, pursuant to the Original Master Lease, the School Beard has from time to
time, by ¢xceution of a schedule to the Original Master Lease (each, a “Schedule” and together
with the Master Lease, a “Lease™), directed the Corporation to acquire, construct and lease-
purchase to the School Board the items ol eal or personal property described in such Schedule
{which items of property are collectively referred (o herein as “Facifities™; and

WHEREAS, the Corporation has entered into a Master Trust Agreement dated as of
November 1, 1994 {the “Master Trust Agreement”™) with the Trustee, providing for the issuance
al series of Certificates of Participation 1o the public fram time Lo time, representing undivided
proportianate intercsts in the principal portivn and interest portion of the basic [case payments 10
he made by the School Beard under the Master Lease and the Schedule er Schedules relating 1o
such series of Certificates; and

WHEREAS, the School Board now wishes 1o amend the Original Master |.gase w (a)
revise the insurance provisions therein 1a reflect the change in (he Florida insurance market since
November |, 1994, and {b) to clarity Scetion 9.4 with respect o amendiments, which was writien
al a fime when all Certificates were insured and therefor provided for the consent of insurers to
amendments but did not provide for the consent of holders of Certificates to amendments; and

WHEREAS, the School Board hes authorized this Amendment under Resohution
adopted en September 6, 2017; and

WEHEREAS, the Corporation has authorized this Amendment under Resolution adopted
on Scplember 6, 2017; and

WIHEREAS, under Section 9 4 of the Original Master Lease, the Original Master Lease
can be amended “by weitten instrument signed by the School Board and the Corporaiion and, il
required undey the terms of the Trust Agreement, by the Trustee, and consested 1o by each Credit
Facility Issuer;™ and

Mid 1859677924

otherwise satisfies the criteria set forth herein. The Scheol Beard shall maintain
eligibility for assistance by the Federal Emergency Management Agency.

In addition, the School Board may ebect to sell-insure for all or any portion
of such coverage, as provided above,  The selftinsurance program shall be
reviewed annually by the Superintendent, in consultation with the Insurance
Consultant and risk management department,

Ilped insurance shall be maintained for its property. including any of the
Facilitics, located in a federally designated special tlood hazard area, in such
amounts per occurrence recommended by the Insurance Consultant as being
available al commercially reasonable costs and in um ameunts necessary to
qualify for the Federal disaster relicf programs. I such minimum amounts are not
available at commercially reasonable costs in the epinion of the Insurance
Consultant, the Schoo! Board shall seif-insure for such amounts as will quality for
the Federal disaster relicl program,

The sufficiency of the School Board's flood insurance coverage shall be
reviewed at least anmually by the Superintendent, in consultation with the
Insurance Consultant and risk me department of the School Board, and
the School Board shall fellow the recommendations of the Tnsurance Consultant
s long as the recommended insurance meets the criteria set forth in the preceding,
paragraph.

Any insurance policy issued pursuant to this Sectien 3.3 shall provide that
the Corporation and the Trustee sball be notificd in writing of any proposed
cancellation of such policy thirty (30) days prior w0 the date set for cancellation.
Any policy of all risk properly insurance must be obtained from a commereial
insurance compaty o companics rated “Secure” by AM. Best Company or in
one of the three highest rating calegorics of Moedy's and S&P .

In the event of any loss, damage, or condemnation involving the Facilitics,
the School Board shall prompily provide or causc to be provided to the
Corperation and the Trustee writien notice thereof, and make available or cause to
be made available to the Corporation and the Trustee ol information and
documentation relating thereto.

Any insurance policy maintained pursuant ta this Section 5.3 shall be so
written or endorsed to provide that the Trustee (on behalf of the Centificate
holders), and the Corporation are named as additional insureds, end the Trustee,
the Corporation and the School Board are named as loss payees as their interests
may appear and (he Net Proceeds of any appropriation made in connection with a
self-insurance election shall be payable (e the Schoal Roard, the Corporation and
the Trustee {on behalf of the Certificate holders) as their respective interests may
appear. The Net Proceeds of the insurance sequired in this Section 5.3 or the Net
Procecds of any appropriation in connection with a selt-insurance election shall
be applicd as provided in Section 5.4(a) and Section 5.4(b) hereof.,

A 1REGE2292vd

C-19

WHEREAS, under certain Schedules, Section 9.4 has been amended (o provide, among
other things, tor consent of holders of Certificates when there is no Credit Facility Issuer, which
amendments to Section 9.4 are not unitonm,

NOW, THERFFORE, THIS AMENDMENT TO THE MASTER LEASE
PURCHASE AGREEMENT WITNESSETH:

SECTION L. DEFINITIONS, (2)  For purposes of this Amendment the following
tenins have the meaning set forth below.

“Effective Date” shall mean the dale on which this Amendment becomes effective in
aceordance with Scetion § hereol.

()] Section 1.1 of the Original Master Lease is hercby revised by deletung the
definition of “lnsurance Consultant”™ the and replacing it with the following {inserts are
indicatcd by double underlining and deletions by strikethrough):

“Insurance Consultant™ shall mean a natienally recognized independent
insurance company, agenl or broker, selected by the Schooi Board, that has
personnel experienced in the arca of insurance which the School Board is 1o
provide or for which the Schaol Board is to be self-insured.

() All terms used hergin and not otherwise defined herein shall have the respective
meanings set forth in the Criginal Master Lease,

SECTION 2. AMENDMENT OF SECTION 33 OF THE ORIGINAL MASTER
LEASE  Sceticn 5.3 of the Original Master Lease is hereby deleted in its entirety and in lieu
thereof the following shall be inserted:

SECTION 5.3. Provisions Regarding [nsurance. The School Board shall,
during the lease Term, purchase and maititain properly insurance coverage
against such risks and in such amounts as are customarily insured against
connection with the operation of facilities camparable in size and scope 1o (he
Facilities, and the School Board will carry and maintain or canse (o be carried and
maintained and pay, or cause lo be paid, the premiums for at least the following
insurance with respeet to the Facilitics, to the extent such insurance is available at
commercially reasonable costs, insuring against the perils of FIRE, LIGHTNING,
WINDSTORM, HAIL, HURRICANE, WINDBLOWN RAIN, DAMAGE FROM
WATER., EXPLOSION, AIRCRANT, VEHICLES, SMOKE, VANDALISM
AND MALICIOUS MISCHIEF, TRANSPORTATION HAZARDS, THEFT
AND BURGLARY,

Determination of the appropriate amount of insurance covirage shall he
made annually by the Superintendent, in consultation with the Insurance
Consultant and risk management department of the School Board, and the School
Board shali follow the recommendations of the Superiniendent so long as the
recommended  insurance is available at commercially reasonable costs and
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SECTION 3. AMENDMENT OF SECTION 9.4 OF THE ORIGINAL MASTER
LEASE. Section 9.4 of the Original Master Lease is hereby deleted in its entirety and in leu
thereef the following shall be inserted:

SECTION 9.4, Amendments. The terms of this Master Lease and
any Schedule shall not bo waived, altered, modified, supplemented or
amended in any manner whatsoever except by written instrument signed
by the Corporation and the School Beard and, if required under the terms
of the Trust Agreement, by the Trustee, Fxcept as otherwise provided
herein, the consent of the holders of at least a majority in principal amount
of OQuistanding Certiticates who are affecled by such waiver, alteration,
maoditication, supplement or amendment shall be required. With respeet to
insured Certificates, (he related Credit Facility Issuer, i any, shall consent
in licu of the consent of the holders of Certificates it insures; provided,
however, in the event that a related Credin Facility Issuer’s rating has been
downgraded below the rating of the District the consent of such Credit
Fagility Issoer shall net be required and in Jicu thereol the consent of the
holders of Certificates it insures shall be required. Notwithstanding the
foregoing,  Schedule may be amended without clbtaining the consent of
the holders of the affected Certilicates or of a Credit Facility Issuer, if any,
for the purpose of (1) adding a legal description andfor the permitted
encumbrances for & Facility Site which has already been designated in
such Schedule, (2) adding additional Facilitics to be financed under such
Schedule, {3) substituting Facilities in accordance with Section 6.4 hereof,
or (4} } releasing a Vacility andior a Facility Sile or portion thereof if such
Facility and/or Facility Site or portion thereof has been releascd from the
lien of the Lease in accordance with the provisions thereof.

SECTION 4. PROVISIONS OF ORIGINAL MASTER LEASE NOT
OTHERWISE MODIFIED, Fixcept as cxpressly modified or amended hercby, the Original
Master Lease shall remain in full force and effect.

SECTION 3. COUNTERPARTS.  This Amendment may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
consiitute but one and the same instrument.

SECTION 6. HEADINGS. Any heading preceding the text of the several Sections
hereof, and any table of contents or marginal notes appended o copies hereof, shall be solely for
comvenience of reference and shall not constitute a part of this Amendment, nor shall they alfect
its meaning, construction or effect.

SECTION 7. LAWS.  This Amendment shall be construed and governed in
accordance with the laws af the State of Flerida, without giving effect to principles of conflicts
of laws.

SECTION 8. EFFECTIVE DATE. This Amendment shall bocome effective upon
execution by the School Board, the Corporation and the Trustee and the consent of the holders of
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a wajority in prineipal amount of the Outstanding Certificates or with the consent ol the related IN WITNISS WHEREOF, the Trustee has caused this Amendment to Master Leuse

Credit Facility Issuer, if any, in licu of the consent of the holders of Certificates it fnsures. Puzchase Agrcement 10 be executed in its corporate name by its duly authorized officer, and the
Corperation has caused this Amendment 1o Master [ease Purchase Agreement o be executed in
its hame by its duly authorized members or officers, and the School Board has caused this
Amendment to Master Lease Purchase Agreement 1o be execuled in iis name by its duly
authorlzed members or officers all as of the Effective Date.

{SEAL] PALM BEACH COUNTY SCHOOI,
BOARD LEASING CORPORATION
Altest:
By By
Robert M. Avessa, E4.D.
Secretary President
[SEAL] THE 8CHOOI BOARD OF PALM
BEACH COUNTY, FLORIDA
Allest:
By:_ S DBy —— I
Robert M, Avossa, Ed D.
Secrctary Chairman
THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A,, as Trustee
Ry: _ —_
Vice President
A 185962292 MEA 1850622924
[THIS PAGE INTENTIONALLY LEFT BLANK] [THIS PAGE INTENTIONALLY LEFT BLANK]

C-20



SCHEDULE 2002D-1
dated as of December 1, 2002,

as Amended and Restated as of March 1, 2003,

as Amended and Restated as of August 10, 2005,
as Amended and Restated as of September 13, 2006

as Amended and Restated as of May 1, 2012
as further Amended and Restated as of June 1, 2012
as further Amended and Restated as of February 1, 2014
as further Amended and Restated as of May 1, 2015
as further Amended and Restated as of June 1, 2015
and as further Amended and Restatcd as of December 1, 2017

to the
Master Lease Purchase Agrcement dated as of
November 1, 1994

Among

The Bank of New York Mellon Trust Company, N.A.
(successor in intcrest 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 "Scheol Board™)

THIS AMENDED AND RESTATED SCHEDULE 2002D-1 (the “Schedule”) is hereby
entered into as of December 1, 2017, 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 2002D-1 Facilities herein described, herein, together with
the rights described in clauses (i), (ii) and (iii) of Section 1 of the Series 200D-1 Ground Lease
(hereinafter defined). 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 2002D-1 Facilities and the Series 2002D-1 Facility Sites described
herein. The Master Leasc with respect to this Schedule and as modified and supplemented
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hereby. is referred to hercin as the “Series 2002D-1 Lease”. All erms and conditions containgd
in the Masier Lease, unless otherwise amended or superseded hereby are incorporated herein by
reference.

1. Definitions. For purposes of the Series 20020-1 Lease the following terms have
the meaning sct forth below, Al terms not otherwise defined herein shall have the respective
meanings set ferth in the Master [ease, or in the Trust Apreement, the Seres 20124
Supplemental Trust Agreement with respect to the Series 20124 Centificates, the Series 20128
Supplemental Trust Agreement with respect 10 the Series 20128 Certificaes, the Series 20134
Supplemental Trust Agreement with 1espect to the Series 2013A Centificates, and the Serics
2617B Supplemental Trusl Apreement with respect to the Series 20178 Cenificates, as
applicable,

“Assighment Agreement” shall mean the Series 2002D Assignment Agreement dated
as af December 1, 2002, hetween the Corporation and the Trustec.

sCertificates” or "Serics of Certificades™ shall mean, collectively, i) the portion of
Ihe Series 20124 Cortificates representing 2 portion of the Basic Lease Payments duc under the
Series 2002D-1 Leasc, (i) the portion of the Serics 20128 Certificaies representing a portion of
the Basic Lease Payments dug undur the Sertes 2002D-1 Lease, (i) the portion of the Series
20154 Certificates representing a portian of the Basic Lease Payments due under the Series
200313-1 Lease, and (iv) the portion of the Series 20178 Certiticates representing a portion of the
I3asic Lease Payments duc under the Series 200213-1 Lease.

s«Commencement Date” for the Series 20020-1 Lease is Decemnber 1, 2002,

“Continuing Disclosure Certificate” shall mean (i) that cenain Continuing Disclosure
tc, dated May 1, 2012, executed and delivered by the Schoo) Board in connection with
Ibe issuance of the Series 2012A Certiticates and (if) that certain Disclosure Dissemination
Agent Agreement (Series 2017D Certificates), dated December 26, 2017, cxecuted and delivercd
by the School Board and Digital Assurance Certificatien, L.1..C. in connection with the issuance
of the Series 2017B Cenificates.

“Initial Purchaser” with respect 10 the Series 20154 Certificates shall mean Banc of
America Preferred Funding Corporation, a Delaware corporation.

“Tnsurer Payment Rate” shall mean the lesser of (a) the preater of (i) the per annum
rate of interest, publicly announced from time 1o time by JPMorgan Chase Bank, N.A. {“Chase”)
at its principal effice in the City of New York, as its prime or base lending rate (“Prime Rate™)
(any change in such Prime Rate (o be effective on the date such change is announced by Chascy
plus 3% and (i) the applicable rate on (he Series 20128 Certilicates, and (b) the maximum rate
permissible under applivabic usury or similar laws limiting interest rates.  The Insurer Payment
Rate shall be computed on the basis of the actual numbuer of days elapsed over a yeat of 360
days. In the event that Chase ceases 1o announce its Prime Rate publicly, Prime Rate shall be the
publicly anncunced prime or base lending rate of such natonal bank as the 200210 Swap Policy
Provider shall specify.
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“Series 2002D-1 Facilities™ shall mean the Facilities described in this Schedule 2002D-
1, as this Schedule 2002D-1 may be firther amended or supplemented from tine te time.

“Series 2002D-1 Facility Sites” shall mean the Facility Sites deseribed in this Schedule
200201 w0 be ground leased by the School Board to the Corporation, as the same may be urther
amended ot supplemented from time to time.

“Series 2002D Interest Rate Exchange Agreement” meaps the 1SDA Masier
Agreement, dated as of January 1, 2003, the Amended and Restated Schedule dated as of August
16), 2005, the relared Credit Support Annex thereto and the Canfirmation dated Angust 10, 2008,
as amended and restated as of June 29, 2012, each as amended from time to time between the
School Board and Citibank, N.A. New York, and entered into in connection with and relating to
the Series 20128 Ceridficates,

“Series 2002D-1 Ground Lease” shall mean the Series 2002D-1 Ground Lease dated
as of December 1, 2002, between the Schocl Doard as Lessor and the Cerporation as Lessee, us
the same may be amended or supplemented [rom time 1o time.

“Sories 20021 Supplemental Trust Agreement” shall mean the Scries 20021
Supplemental Trust Agreement dated as of December 1, 2002, between the Corporation and the
Trustec.

“Series 20124 Certificates” shall mean the $20,085,000 original aggregate principal
amount Certificates of Partici on, Series 20124, dated as of May 15, 2012 issucd under the
Trust Agreement and evidencing undivided proportionate interests of the owners thercof in Basic
Lease Payments to be made by the Schoo! Board pussuant (o the Master Lease,

"Serics 20024 Supplemental Trust Agreement” shall mcan the Series 2012A
Supplemental Trust Agreement dated us o £ May 1, 2012 between the Corparation and the
Trusice.

wSeries 20128 Certificates™ shall mean the $116,555,000 original aggregate principal
amount Cerlificates of I ation, Serics 20128, dated as of June 1, 2042 issued under the
Trust Agreement and evidencing undividsd proportionate interests of the owners thereof in Basic
Lease Payments 1o be made by the School Board pursuant to the Master Tease.

"Series 2012B Supplemental Trust Agreement” shall mean the Series 2012B
Supplemental Trust Apreement daled as of Junc 1, 2012, hetween the Corporation and the
Trustee, as the same may be amended or supplemented from time to time.

“Sorics 20154 Certificates” shall mean the $106,313,000 original apgrepate principal
amount Certificates of Parlicipation, Scrics 20154, dated as of the date of their delivery and to
he issucd under the Trust Agreement and evidencing undivided proportionate interests of the
owners thereol ip asic Lease Payments 1o be made by the School Board pursuant to the Master
Lease.
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“Lease Payment Dates” shall inean with rospect to the Serles 2002D-1 Lease,

{a) as to the principal portion of Basic Lease Payments represented by (i) the Series
2012A Cerificates, each June 30, commencing June 30, 2022, (it} the Serics 20128 Cerlificates,
each June 30, commencing June 30, 2013, (iii) the Series 2015A Certificales, each June 30,
commencing June 30, 2016, and (iv) the Series 20178 Centificates, sach June 30, commencing
June 30, 2018; and

(b} as 16 the interest portion of Rasic Lease Payments, represenicd by (i) the Sorics
20124 Certificates, the Series 2015A Certificates, and the Series 20178 Certificates, each June
30 and December 30, and (i) the Series 201213 Centificates (A) detcrmined at a Daily Rate, a
Weekly Ratc or an Index Floating Rate, twe (2) Business Days prior each applicable Interest
Payment Date; (B) determined at Certificate Interest Term Rate or Rates, five (5) Business Days
prior to cach respeetive Interest Peyment Date related 1o such rate or rates; () determined st a
Long-Term Rate, each December 30 and June 3¢, commencing with the Decemboer 30 or June 30
next preceding the nitial Interest Payment Date specified by the School Board in accordance
with Section 202(d)iA) ol the Series 20128 Supplemental Trust Agreement; and (1) for any
Serios 20128 Certificate which is to be prepaid (other than by mandatory sinking fund
prepayment), five (5) Business Days prior to the Prepayment Date.

“Purticipating Underwriter” shall mean any of the original underwriters of the Series
20124 Certificates and the Series 20178 Certificates required to comply with the Rule in
conncction with the offering of the Series 20124 Certificates and the Series 2017B Centificates,
respectively.

“Qualified Swap Agreement” for purposes of this Serivs 200203-1 Lease means a swap
agrecment with a swap provider (i) rated at least “AA-" by S&P of “Aa3” by Moody's (or whose
obligations are unconditionally puaranteed by an entity so rated) at the time the swap agreement
is entered into or (ii) following any downgrade of such provider {or guarantor) is rated at Jeast
“BBB" by S&P and “Baa2” by Moody’s and has collateralized its obligations under such swap
agreement with a zero threshold pursuant to a credit support anncx exccuted by such swap
provider in connection with such swap agreement.

“Rating Agency” shall mean cach of &P Global Services, Moody's Investors Service,
Fitgh Ratings, and any other nationally recognized rating service which shall have provided a
raling on any Outstanding Cerlificates.

“Rule” shail mean Rule 15c2-12(b)(5) adopted by the Sceurities and Exchange
Commission under the Securitics Exchange Aet of 1934, as the sane may be amended from time
1o time.

“Geries 20020 Certificates” shall mean the $191,215 000 original apgregate principal
amount Certificates of Participation, Series 20020 dated as of December 1, 2002, issued under
(he Series 20020 Supplemental Trust Agreement dated as of Docember 1, 2002, and cvidencing
undivided proportionate interests of the owners thereof in Hasic Lease Payments o be made by
the Schael Board pursuant 1o the Masier Lease.

1A TE603669v4 3

“Series 2015A Supplemental Trust Agrecment” shall mean the Series 2015A
Supplemental Trust Agreement o he dated as of May [, 2015, between the Corporatien and the
Trustec.

“Series 20178 Certificates” shall mean the $41,945,000 original agpregate principal
amount Certificates of Participation, Scries 201713, dated as of the date of their delivery and to be
issued under the Trust Agreement and cvidencing undivided proportionate interests of the
owners thereof in Basic Lease Payments to be made by the School Board pursuant to the Master
Lease.

“Series 20178 Supplemental Trust Agreement” shall mean the Scries 20178
Supplemental Trust Agreement (o be dated us of December 1, 2017 between the Carporation and
the Trustee,

“20021} Swap Policy” shall mean the Lnancial guaranty issucd by the 20020 Swap
Policy Provider, insuring the contractual amounts due for payment by or on behalf of the Schoal
Beard pursuant to the 20021) Intercst Rate 1'xchange Agreement.

“2002D Swap Policy Provider” shall mean Assured {uaranty Municipal Corp., a New
York stock insuratice company, oT any successor thereto or assignee thereof, in its capacity as the
provider of the 2002D Swap Policy.

#2002D Swap Provider” shall mean Citibank, N.A.

2. Lease Term. The total of all Lease Terms of the Scrics 2002D-! Lease are
expected to be approximately twenty-five {25) years and seven (7) months consisting of an
“Original Term™ of approximately six (6} months from December 1, 2002, through and including
June 30, 2003, and twenty-five (25) Renewal Terms of twelve (12) months, each from July 1
through and including Jung 30 of the next suceeeding calendar year, commencing July 1, 2003,
and ending June 30, 2028, and the last Rencwal Term of approximately one (1) month from July
1, 2028, through and including August 1, 2028, lach Lease Tenn shall be subject 1o annual
renewal pursuant to the provisions of Article [11 of the Master Lease.

3. Scries 2002D-1 Facilitics Lease Purchased. A gencral description of the Series
2002D-1 Facilities and the estimated costs of the Sevies 2002D-1 Facilities lease-purchased
wnder the Series 200211 Lease are as set forth in Exhibit A attached hereto. The School Board
reserves the right 10 substitute other facilities for the fcilities set forth hercin, in accordance with
the requirements of the Master Lease.
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4. Series 2002D-1 Facility Sifes Ground Leased to the Corporation and
Permitted Encumbranees. The legal descriptions of the Series 20021-1 Facility Sites ground
leased to the Corpormtion and Permitted Lneumbrances (in addition to those specified in the
Master Lease} are a3 set forth in Exhibit B alfached hereto. Substitutions may be made in
accordance with the reguirements of the Master Lease and the Series 20021-1 Ground Lease,

5. Application of Certain Proceeds of Certificates.

(a) Sei ficates. Pursuant to the provisions of Section 402 of the Series
20124 Supplemental greement the Trustee deposited the following sums attributable to
the Series 20020 Facilities to be lease purchased in the following accounts from the proceeds of
the Serics 2612A Certificates:

Aniount Account

£21,918,116.01
§138,587.91

Tscrow Deposit Fund
Series 2012A Cost of [ssuance Subaccount

)] Series 20128 Certificates, Purstant to the provisions of Section 402 of the Series
2012B Supplemental Trust Agreement the Trustee deposited the following sums attributable to
Ihe Series 2002D Facilities to be lease purchased in the following accounts from the proceeds of
the Series 2012B Certificates:

Amount Account

$116,306,950.00
$248,050.00

Jscrow Deposit Fund
Series 2012B Cost of Issmance Account

() riificates. Pursuant to the provisions ol Section 402 of the Series
2015A Supplemental 1 Agrecnent the Trustee deposited the fllowing sums attributable w0
the Series 2002D-1 Facilities lease purchased in the [ollowing accounts frem the proceeds of the
Serics 2015A Certificates:

Amount Account

$14,172,281.54
22,718.06

Lsgrow Deposit Fund
Series 20154 Cost of Issuance Account

(G Series 20171 Certificaies. Pursumt to the provisions of Scction 402 of
the Serics 20176 Supplemental Trust Agreement (he Trustee will deposit the following sums
attributable 1o the Scries 200201 Facilities lease purchased in the following accounts from the
proceeds of the Series 20178 Certificates:

Amount Acgount

$17,721,831.80
88,284.10

Escrow Deposit Tund
Scries 20178 Cost of Issuance Account
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rate applicable to Series 2015A Interest will be increased in order to provide Iease Payments
sufficient to pay the portion of Series 2015A Imerest allocable to the Series 20020 Lease at a
Default Rate.

(dy The interest portion of the Basic Lease Payments represented by the Series 20124
Cerlificates, expressed as an annual interest rate, is exempt from (he limilations on interest rates
set forth in Scction 215.84, Florida Statutes, since the Series 2012A Cedificates are rated within
the three highest rating categorics by a nationally recopnized rating service,

The imterest portien of the Basic Lease Payments represented by the Series 20128
Certificates, expressed as an anunal interest rate, is within the limitation on interest rates set forth
in Scction 21584, Florida Statutes, bocause it does not exceed 300 basis points above the “20-
Rond Index,” as published in 7he Hond Buyer on May 30, 2012.

The interest pertion of the Basic Lease Payments represented by (i Series 20154
Cerlificales, expressed as an annual interest rate, is within the limitauon on interest rates set forth
in Soction 215.84, Florida Statutes. because it does not exceed 300 basis points above the “20-
Bond Index,” as published in The Sand Buyer on Tanuary 30, 2014.

The interest portion of the Basic Leass Payments represened by the Serics 20178
Cerlificates, expressed as an annual interest rate, is exenipt from the limitations on intcrest rates
set forth in Sectien 215.84, Florida Stawites, sinee the Series 2017B Certificates were rated
within the three highest rating categories by a nationally recognized rating service.

7. Additional Lease Payments. Additional |.case Payments with respect to the
Series 2002D-1 I ease and the Series 2002D-2 Lease consist of the following:

Series 2012A Certificates.

Additional Lease Payments with respect 1o the Series 20124 Certificates consist of a pro rala
portion of the fallowing amounts ta be paid with respect to both the Series 2002D-1 Lease and
the Series 2002D-2 Lease, consist of the following,:

1. Trustee Fees: Acgeptance Fee of $1,000,  Annual fee $3,500. payable
annually in advance. An additional fee will be imposed i the
event that a guaramteed investment contract is exceuted plus all
associated costs thereof,

2% Trusteg Fxpenses o be bilicd at cost. Legal fee lor Trustee counsel at
Expenscs: closing of 83,500, Thereufter, reasonable costs and expenses
pursuant to the Master Lease or Trust Agreement.  An
additional fee will be imposed in the event that a guaranteed
in contract s ted plus all associaled costs
thercof.
1A 166034659v4 by
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6. Basic Lease Payments. (a) The principal portion of the Basic I.ease Payments,
the Lease Payment Dates for the principal portien (Junce 3¢ of cach year, commencing June 30,
2003) and the remaining principal portion with respect to the Series 2002D-1 Facilities leasce
purchased, which amounts are represented by the portion of Certificates attribwtable o such
Facilities, are set forth in Exhibit C attached hereto, The prineipal portion of Basic Leusc
Payments set Torth in Lxhibit C hereto shall be no less than (he principal payments with respect
10 the portion of Certificates relating to the Scries 20020-1 Facilities and shall only be amended
in the event of (i) a prepayment or a prepaymenl deposit of the principal portion ol Basic Lease
Paymets represented by such portion of Certificales, (ii} a change to the mandatory sinking fund
prepayments in accordance with Section 302 of the Serics 201213 Supplemental Trust Agreement
in connection with a change in fhe method of caleulation of the Series 20128 Interest and {c)
during the Tnitial Period, u change to the mandatory sinking tund prepayments during an
Amortization Perlod in accordance with Section 8 of Appendix 1 to the Series 2012B
Supplemental Trust Apreement,

{by (1) The interest portion of Basic Lease Payments represented by the Series
20124 Certificates, the Series 2013 Certificates and the Series 20178 Certificates, relating to
the Series 20021)-2 Facilitics shall be payable on cach June 30 and December 30, The Series
20128 Interest shall be payable on the dates set forth in part (b) ol the definition of T.ease
Payment Dates, as applicablc for the Interest Rate Period or Periods then in effect. The amount
of the Series 20128 Interest due on each Leass Payment Date shall be tho actual interest aceruing
commencing on the applicable Interest Accrual Date and ending on the day preceding (he next
applicable Inwerest Payment 1ate, caleulated at the applicable rate or rates then in effect
delermined in accordance with the Series 20128 Supplemental Trust Agrecment or as provided
in the Scries 20128 Supplemental Trust Agreciment with respeet 10 Provider Certificates. Unless
and until converted 10 one or more different Interest Rate Periods, the Series 2012H Interest shall
initially be calculated at an Index Floaling Rate as determined in accerdance with Section 202(i)
of the Serics 20128 Supplemental Trust Agreement and during the Initial Period, in accordance
with Appendix | to the Series 20125 Supplemental Lrust Agrecment. At the clection of the
School Board in accordance with the provisions of the Series 20128 Supplemental Trust
Agpreement, the caleulation of the Serivs 20128 Interest may be converted 10 a Daily Rate,
Certificate Interest Term Rate, Long-Term Rate, Weekly Rate, or 2 new Index Floating Rate.

{c) (i) The Series 2015A Interest set fonth on Exhibit € is intended 1o veflect
interest at o rate of 2.520% per annunt, calculaled on the basis of « 360-day year consisting of
{welve thiny-day months, In the event that the Series 2013A Interest scl forth on Exhibit C is
Inconsistent with such interest rate, Exhibit € and the Serics 2015/ Interest set ferth on Exhibit
C will be revised to reflect such interest rate.

(i) Upon the eceurrence of a Detenmination of Taxability, the rale applicable
10 Series 2015A [nterest will be increased in order to provide Lease Payments sufficient 10 pay
the portion of Series 20154 Interest allocable to the Series 200202 J.easc at an interest rale as
described in Section 201{g} of the Series 2015A Supplemental Trust Agreemont.

(i} Upon the oceurrence of a Credu Fvent or an livent of Default (as delined
in Scction 201{g) of the Serics 2015A Supplemental Trust Agrecment} and subject 10 any nolice
requirement deseribed in Section 201(g) of the Series 2015A Supplemental Trust Agreement, the
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The fees st forth above for Trustee services include services under Schedules 2002D-1 and
20020-2.

Serics 201213 Certificales.
Additienal Lease Payments with respect to the Series 20128 Curtificates consist ol & pro rata

portion of the Following amounts Lo be paid with respect to both the Series 200213-1 Lease and
the Series 2002D-2 Lease, consist of the following:

1. Trustee Tees: Acceptance Fee ol 31,000,  Annual fee $3,500, payable
annually in advance, An additional fee will be imposed in the
event that a guaranteed investment contract is exccuted plus all
associated costs thereof.

2% Trustee Expenses to be billed at gost. Legal fee for ‘ITustee counsel at

Ixpenses: closing of $3,500. Thereafier, reasonable costs and expenses

pursuznt to the Master Lease or Trust Agreement. An
additional fee will be imposed in the event that a guaranteed
investnent coniracl is executed plus all associaled costs
thereof.

3. Iledge  Agreement Any payment due to (i) the 20020 Swap Provider under the
Paynient: 20021 Interest Rate Exchange Apreement and (ii) any other
payments due pursuant to any other Hedge Agreement.

-

2002D Swap Policy
Provider Payments:

Reimbursement of amounts paid by the 2002D Swap Policy
Provider under the 20021 Swap Policy plus intercst thereon,
and all costs of collection thercot and enforcement of (he
20020 Interest Rate Exchange Agreement, all at the Insurer
Payment Rate.

While a Liquidity Facility is in effect with respect to any Series
20128 Certiticates, the fees and expenses set forth in an
agreement with the provider of such Liguidity Facility.

5. Liquidity Provider
Fees und Expenses:

e

During any period in which a Remarketing Agent is acting
under the Trust Agreement, the fees and expenses set forth in
an agreement with such Remarketing Agent.

Amounts pavable pursuant to the Continuing Covenants
Agreement dated as of June 1, 2015 between the School Boeard
and Wells Fargo Municipal Capital Strategies, LLC.

. Remarketing Apent
Fees and Expenses:

=)

. Serics 20128
Certificatcholder:

The foes set forth above for Trustce services include services under Schedules 2002D-1 and
20021-2.
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Serics 2015A Certificates.

Additional Lease Payments with respect o he Series 2015A Centificates consist of a pro rata
portion of the following amounts to be paid with respect (o both the Series 2002D-1 Lease and
the Series 2002D-2 Leasce, consist of the fellowing:

1. Trustee Fees: Acceptance fee of $1,000.00; annual fee $3,500.00, payable
annually in advance.

2. Trustee Trustee Counscl fee of $1,500; expensus at closing to be billed

[xpenses: at cost. Thereafier, reasenable cosls and expenses pursuant o
the Master Lease or Trust Agreement.

3. Iscrow  Agent Annual fee $500, payable annually in advance.

Fees:

“The fees set forth abeve for Trustee and Hscrow Agent serviges with respect 1o the Series
20154 Cerlificates include services under Schedules 2001A-1 and 2601A-2, Schedules 2002A-1
and 2002A-2, Schedule 2002¢ and Schedule 2002D-1 and 2062D-2.

Serics 20178 Certificates.
Additional Lease Payments with respect to the Series 20178 Centificates consist of a pro rata

pertion of the foliowing amounts o be paid with respeet to the Series 2002D-1 Lease, the Sorics
200213-2 [.ease and the Series 20078 Lease, consist of the loliowing:

1. Trustee Fees: Acceptance fee of §1.000, annual fee §3,850, payable annually
in advance.
2, Trustee Trustee Counsel foe of $1,500; cxpenses at closing to be billed

Expenses: at cost. Thercuiter, reasonable costs and expenses pursuant w
the Master Lease or Trust Agrecment,

3, iiscrow Agent Annual fee $500, payable annually in advanee.
Fees:
8. Prepayment Provisions. In addition (o or in licu of the prepayment provisions

af Scerion 7.2 of the Master |.ease, the principal portion of the Basic Lease Payments due as
provided in Section 6 of Schedule 2002D-1 are subject to the following prepayment provisions:

Series 2012A Certificates

(i The principal pertion of Basic L.ease Payments due on Juae 30, 2022 (1o be paid
1o Series 20124 Cerificate Holders on Aagust 1, 20223, shall not be subject 1o prepayment al the
option of the School Board.

(i) The principal portion ol Basic Lease Payments due on June 30, 2028 (to be paid
10 Serics 20124 Cerlificate holders on August 1. 2028) shill be subject to prepayment on or alter
1A 186034663u4 10

Years from Conversion Date
unti] end of Long-Term Rate First Day

Period of Prepayment Period Prepayment Price

Tenth anniversary ol 101% declining by 1% on the
Conversion Date next anniversary after the tenth
anniversary of the Conversion

Date and thereafier at 100%

More than fifteen

More than ten but net move
than fifteen

Seventl anniversary of 101% declining by 1% on the
Conversion Date nexl  anniversary  after  the
seventh  apniversary  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 thereafier at 100%

Fillh anniversary of’
Conversion Date

More than seven but not
nwore than ten

101% declining by 1% on the
next anniversary after the thied
anniversary of the Conversien
Date and thezeafler at 100%

Third anniversary of
Conversion Date

More than four bul not mere
than seven

Four or fewer Not Callable NA,

Notwithslanding any provision in the Series 201213 Teasc, this Schedule 20121 may be
amended s of & Conversion Date upon the reguust of the School Board, 0 change the
ent provisions applicable during & Long-Term Rate Pe iod to such prepayment

s are recommended by the Remarketing Agent as conforming to then current market
nd neceptable to the School Board provided the School Board provides a Favorable
Opinien to the Trustee.

{iv) During any period in which Serics 20121 Principal is calculated at the applicable
intercst rate for Delayed Remarketing Cerlificates, such Series 20128 Trincipal is subject to
optional prepayment upon request of the School Board in whole or in part on any Business Day
al a Prepayment Price equal to the Series 20128 Principal represented therehy, without premium,
plus the Series 201213 Interest represented thereby acerued 10 the Prepayment Date.

) (a} During any period in which Serics 201213 Principal is determined at an Index
Floating Rate, the Series 2012B Principal is subjeet to optional prepayment upon request of the
School Board in whole or in part (A) on the day succeeding the last day of any Index Floating
Rate Period at a price equal to the Series 20128 Principal represented thereby, without premium,
plus the Se¢ 20128 Interest represented (hereby accrued to the Prepayment Date and (B) on
any other date on which Index Floating Rate Centificates are subject to prepayment.
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Tune 30, 2022, by the Schoal Board in whole or in part at any time, and if in part, in such order
of maturity of Series 2012A Certificates correspending ta the due dates of the principal pottion
of Basic lease Payments as shal] be designated by the School Board to be prepaid, and by lot
within a maturily in such manner as the Trustee may determing, at a Prepayment Price equal to
100% of the principal portion of the Basic Lease Payments represented by the Series 20124
Certificates or portions thereof 1o be prepaid, plus interest acerued o the Prepayment Date.

Series 201283

(i) During any period in which Series 2012B Tnterest is determined al a Daily Rate ar
Weekly Rate, the Series 2012B Principal is subject to cptional prepayment at any time upon
request of the School Board in whole or in part in such amounts and from such duc dates as the
School Board shall direet, at a price equal to the Scries 2012B Principal to br propaid, without
premium, plus the Serics 20128 Interest accrued with respect to such prepaid principal portion to
the Prepaynient Date.

(i) During any period in which Series 2G12B Interest 1s determined at a Certificate
Interest Terin Rate ar Rates, the Series 20128 Principal is subject to eptional 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 20128 Principal represented by Series 2012B Certificates subject 1o
the related Certificate [mterest Torm Rate 10 be prepaid at a price equal to the Series 20128
Principal Lo be prepaid, without premium, plus the Series 20128 Interest accrued with respect o
such prepaid principal partien to the Prepayment Date.

{iii) During any period in which Series 20128 Principal is determined at a Long-Term
Rate, the Series 201213 Principal s subject to oplional prepayment upon request off the School
Buoard in whole or in part (i} on the first day of a Lonp-Term Rate Period, at a Prepayment Price
equal 1o the Serics 20128 Principal to be prepaid, without premium, plus the Scrics 20128
Interest accrued with respect to the prepaid principal portion to the Propayment Date, and {ii) at
fhe times and at the prices set forth below, and in such amounts and of such tnaturitics (treating
sinking fund prepayment dates as mawrities [or such purposc) a5 the School Beard may direct,
plus the Series 2012 Interest accrued with respret to such prepaid Series 20128 Principal 1o the
Prepayment Date:

TA TRE024EEVE 1

{b) During the Initial Period, Index Floating Rate Certificates are subjeet to optional
prepuyment prior (o their stated maturity upon request of the School Board in whole or in part
(i) except during a Failed Purchase Period or an Amortization Peried, on the fizst Business
Day of any month upon 30 days” notice to the applicable Certificate Holders in such amounts
and of such maturities (treating sivking fund prepayment dates as maturitics for such purpose) as
the School Board may dircet at a price cqual to the Series 2012R Principal represented thereby.
plus the Series 20121 Inlerest represented thereby acerued to the Prepayment Date, and {ii}
during a Lailcd Purchase Period or Amortization Period on any date, in such amounts and of such
maturities (treating sinking fund prepayment dates as maturities for such purposc) as the School
Board may direct at a price equal to the Series 201213 Principal represented thereby, without
premium, plus the Series 201213 [nierest represented thereky accrued to the Prepayment Date,

Series 2015A Certi

The principal portion of Basic lease Paymems represcnted by the Secries 2015A
Cenificates shall be subjeet 10 prepayment, by the Schoel Board in whele or in part at any time,
and if in part, in such order of due dates of the principal portion of the Basic ).gase Payments as
shall be designated by the School Beard to be prepaid, st the Prepayment Price equal to (1} 100%
of the principal amount of the Basic Lease Payments o be prepaid, plus (i) the Prepayment
Premium, plus (iii) the interest portion of the Basic Lease Payments accried (o the Prepayment
Iate,

: 20178 Certificates

I'he principal portion of Basic Lease Payments due under the Series 20021-1
Leasc represented by the Scries 20178 Centificates shall not be subject to prepayment at the
option of the School Board,

B. Extraordinary Prepayment.

(i) Secetion 7.2(B)(a) and (b) of the Master Lease shall not apply to the Series
2012A Certificates.

{A) The Series 2012A Cerlificates are not subject 1o extraprdinary
prepayirent prior (o maturity in the event of damage or destruction ar condemnation of the Series
20021-1 Vacilities, Notwithstanding anything in the Scrics 2002D-1 Lease to the contrary, in
liew of the extracrdinary prepayment provisions of Section 7.2{B)(b) of the Master Lease, the
amount that would be allocuble to the Seris 20124 Certificates had they been subjeet to the
extraordinary prepayment provisions of Sevtion 7.2(3)b) of the Master Lease, shail bc used
instead in accordance with the following: The Met Proceeds shall either (1) be applied to pay the
Costs of other Facilities, in which case such other Facilities shall become subject o the
provisions of this Series 2002D-1 Lease as fully as il they were the originally leased Series
2002D-1 F ies or (2) at the direction of the School Board, upon delivery to the Trustee of a
favorable opinion of Co-Special Tax Counsel, such Net Praceeds shall be deposited in the Series
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20021)-1 Lease Payment Account 1o be credited against Basic Lease Payments next coming due
in accordance with Section 3.2(c) of the Master Leasc.

(3) The principal porion el Basic [.easc Payments duc under the
Series 2002D-1 Lease represented by the Series 2002A Certilicates shall be subject o
prepayment in the vent the Series 20021)-1 Tease terminales prior to payment in full of all of
the Basic Lease Payments, to the extent {he Trustee has moneys available for such purposes
pursuant to the Series 2012ZA ‘Trust Agreement, to the extent and subject to the limitations
provided in the Master [easc.

S

20128 Certificates

(i) Scotion 7.2({R)Xa) and (b) of the Master Lease shall not apply to the Scrics
20128 Certificates,

(A) The Series 2012B Cerificates are nol subject to extraordinary
prepayment prior (0 maturity in the event of damage or destruetion or condemnation of the Series
2002D-1 Facilitics. Notwithstanding anything in the Series 2002D-1 Leasc 1o the contrary, in
licw of the extaordinary prepayment provisions of Section 7.2(BJ(b) of the Master Lease, the
amount it would be allocable to the Series 20128 Certificates had they been subject to the
extraordinary prepayment provisions of Seetion 7 2(B)(b) of the Mastor Lease, shall be used
inslead in accerdance with the follawing: The Net Proceeds shall either (1) be applied to pay the
Costs of other Facilities, in which case such other Fucilitics shall become subject to the
provisians of this Series 2002D-1 Lease as fully as if they were the originally leased Serics
30020-1 Facilities or (2) at the dircetion of the School Board, upon delivery to the Trustee of 4
favarable opinion of Co-$peeial Tax Counsel, such Net Proceeds shall be deposited in the Series
2002D-1 Lease Payment Acvount to be credited against Busic J.ease Payments next coming due
in accordance with Scction 3.2(c) of the Muster Lease.

() The principal portion of Basic lLease Payments due under the
Series 200212-1 Lease represented by the Serics 2012B Certificates shall bhe subject to
prepayment in the cvent the Series 2002D-1 Lease terminatcs prior to payment in full of all of
the Basic Lease Payments, to the extent the Trustec has moneys available for such purpeses
pursuant to the Serics 201283 Trust Agreement, 10 the extent and subject 1o the limitalions
provided in the Master Lease.

Series 2015A Certifi

The extracrdinary prepayment provisions set forth in Seetion 7.2(B)(a) and (b} of
the Master Lease shall not apply to the Series 2002D-1 Lease. The Series 2015A Certificales are
not subject to extraordinary prepayment prior lo maturity in the event of dammpe or destruction
or condemnation of the Serics 2002D-1 Tacilities. Notwithstanding anything in the Seties
2002D-1 Lease to the gontrary, in lisu of the extraordinary prepayment provisions of Section
7.2(B)b) of the Master Lease, the smount that would be allocable 10 the Scries 20154
Certilicates had they been subject to the extraordinary prepayment provisiens of Section
7.2(B)b) of the Master 1.ease, shall be used instead in accordance with the following: The Net
Proveeds shall either {1} be applicd to pay the Costs of other Facilities, m which case such other
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representations. covenants and warranties set {orth in Section 2.11 of the Master Lease, except
that ail references therein to the Master Lease shall be deemed to refer to the Master lease as
supplemcnted by this Schedule 2002131, and exeept as otherwise provided below.

3) The Corporation hereby represems that the Master Lease is in cffeet and that to
its knawledge there are no defaults on the dat of execution of this Schedule 2002D-1 under any
T.ease, Ground I.ease or the Trusi Agreement.

B, Reserved,

. Reserved.

1. Supplemental Prov

{1y The Schoo! Board shall provide to the Initial Purchaser within two
hundred seventy (270) days of the end of cach fiscal year of the School Board during the torm
hereof] a copy of its audited financial statements for such fiscal year; provided, however, if the
audit is being conducted by the Auditor Gieneral, the financial statements shall be provided
within 13 days afier they are availablc.

(2) The School Board, the Trustee and the Corporation, and by its purchase of
the Series 20154 Certificates and acceptance thereef, the Initial Purvhaser, waive trial by jury in
any controversy or claim arising out of or relating w the Series 20020 Lease or the Series 2015A
Certificates.  In any judicial proceeding the prevailing party shall be cutitled to recover its
attorney's fees (including on appeal) from (he other party.

(3 Pursuant to Section 504 of the Master Trust Agreement, the Initial
Purchaser shall direct and contrel all remedies on defaull or an event of non-appropriation
pursuant to the Master Lease with respect to the Series 2015A Certificates,

F. Continuing Disclosure, For purposes of the Series 2002D-1 Lease, the School
Board hereby covenants and agrees that it will comply with and carry out all of the provisions of
the respeetive Continuing Disclosure Certificate. Notwithstanding any other provision of the
Serles 2002D-1 Lease, failure of the School Board to comply with the Continuing Disclosure
Certificate shall not be considered an Event of Detault; however, the Trustee may, upon being
indemnificd 10 its satisfaction, (and, upen being indemnified (o its satisfaction, at the veguest of
any Participating Underwriter or the Holders of at least 25% aggregale principal amount in a
related Series of Certificates, shall) or zny Holder of a related Series of Certificates or Beneficial
Ownet may take such actions as may be necessary and appropriate, including sceking specilic
porformance by court order, (o cause the School [loard to comply witk its obligations under this
Section 9.1, For purpeses of this Section, “Beneficial Owner™ means any person which {a} has
the power, directly or indirectly, to vole or consent with respeet 10, or to dispose of ownership of,
any Certificates of a related Series of Certificates (including persons holding Certificates of a
related Serics of Certificates through neminees, depositories er other intermediaries), or (b) is
treated as the owner of any Certificates of a related Series of Centiticates for federal income tax
purposes.

1A 1860346694 16

C-25

Facilities shall become subject to the previsions of this Series 2002D-1 Lease as fully as il they
were the originally Jeased Series 2002121 Tacilitics or (2) at the dircction of the School Board,
upon delivery to the Trustee of a favorable opinion of Special Tax Counscl, such Net Procceds
shall be deposited in the Serivs 2002D 1ease Paymenl Account lo be credited against Basic
Lease Payments next coming due in accordance with Scetion 3.2(c) of the Master [ease.

The principal purtion of Basic Lease Payments duc under the Series 2002D-1
I.case represented by the Series 20154 Certificates shall be subject to prepayment in the event
the Series 2002D-1 Lease terminates prior to payment in full of all of the Basic Lease Payments,
to the extent the Trustee has meneys available for such purpeses pursuant to the Series 2015A
Trust Agreement, 1o the extent and subject to the limitations provided in the Master Lease.

Serics 20178 Certificates

The extraordinary prepayment provisions sot forth in Section 7.2(B)(2) and (b) of
the Master Lease shall not apply 1o the Series 200211 Lease. The Serigs 2017B Centificates ure
not subjeet 1o extraovdinary prepayment prior 1o maturity in the cvent of damape or destruclion
or condemnation of the Series 20021-1 Facilitics. Notwithstanding anything in the Series
2002D-1 Lease 1o (he contrary, in licu of the extraordinary prepayment provisions of Section
7.2(B)(b) of the Master l.ease, the amount that would be allocable o the Series 20178
Certificates had they been subject to the extraordinary prepayment provisions of Seetion
7.2(B)b) of the Master Lease, shall be used instead in accordance with the lollowing: The Net
Proceeds shall either (1) be applied to pay the Costs of other Facilities, in which case such cther
Facilities shall become subject 10 the provisions of this Serics 200211 Lease as fully as if they
were the originally leased Serics 20021)-1 Facilities or (2) at the directien of the School Board,
upon delivery e the Trustee of a favorable opinien of Special Tax Counsel, such Net Proceeds
shall be deposited in the Series 20020 Lease Payment Account 1o be credited apainst Basic
I,case Payments nexl coming due in accurdance with Section 3.2(c) of the Master Leasc.

The principal portion of Basic l.ease Paymenis duc under the Series 200213-1
Lease represented by the Serivs 20178 Cenificates shall be subject 1o prepayment in the cvent
the Serics 2002D-1 Lease terminates prior to payment in full of all of the Basic lease Payments,
1o the extent the Trustee hus moneys available for such purposcs pursuant to the Series 201713
Trust Agreement, 1o the extent and subject te the limitations provided in the Master [ease.

9 Other Special Provisions.
A Representations, (1) The School Board hereby represemts, covenants and

warrants that adequate water, sanitary sewer and stovm sewer utilities, electric power, telephone
and other utilities are available (o the Series 2002D-1 Facility Sites, or the cost of making them
available is included in the School Beard's acquisition and construction budget for the Series
2002D5-1 Facility Sites.

) The Schoel Board bereby confinns its representations, covenants and
warrantics sel forth in Section 2,10 of the Master Lease, except that all refercnces therein to the
Master Lease shall be deemed to refer to the Master |.ease as supplemented by this Schedule
20021)-1, and except as otherwise provided below. ‘The Corporation hercby confirms idg
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F. N o dments. The School Board shall provide written notice 10 cach
Rating Agency at least 15 days in advance of the exeeution of any amendments to the Series
2002D-1 Lease, the Trust Apreement, the Series 20020 Assignment Agreement, the Escrow
Deposit Agreement or the Series 2002D-1 Ground Lease.

G. Section 6.4 of the Maste . The fullowing shafl become efftciive upon
execution by the School Board, the Corp n and the Trustee of 1his Schedde 2002D-1 and
the consent of the holders of a majority in principal amownt of the (tstanding Certificates
vepreseniing an interest In the Basic Lease Papments mode under dhis Schedule 2002D-1.
Prrchase of the Series 20178 Certificates shall constitute consent by holders of the Series 20178
Certificares.

For purposes of the Scries 200213-1 Leas, Section 6.4 of the Master Lease shall read as
follows:

SLECTION 6.4, Substitution of Facilities. T'o the extent permitted by law,
on or after the Completion Date the School Board may substitute for any
Facititics other facilities owned by the School Board, provided such substituted
facilities {a) have the same or a greater remaining uselul [ife, (b) have a fair
market value cqual 1o or greater than the Facilitics for which they are substituted,
(¢) are of substantially cqual utility as the Facilities to be replaced and mcet the
requirement of Scelion 5.9 hereof, {d) are free and clear of all liens and
encutnbrances. except Permitled Encumbrances and {e) are approved by the State
Department of Education. In addition, to the extent penmitied by Jaw, prior (o the
Complation Date the School Board may release and/or substitwte for any Facitities
o be acquired, constructed and installed under a particular Schedule other
facilities 1o be acquited, constructed and installed, provided that (1) any
substituled facilities satisty the requirsments of clauses (a), (¢}, (d) and (¢} above
and (2) following such substitution andfor release, the sum of (x) with respect to
acilitivs for which a Certificate of Acceplance has not been delivered, the Cost
of the acquisition, censtruction 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 Facilitics, financed under the Schedule [rom which the
Facilities are to be substituted andéor released is greater than or ¢qual to the
remaining principal portion of Basic Lease Payments due under such Schedule.
In order ta effect such substitution, the Facilities to be replaced shall be released
from the cncumbrance of the related Lease and Ground Lease by appropriate
instrument exeeuted by the School Board and the Corporation (or Trustee s
assignee of the Corporation) in {orm sufficient o leave good and marketable fee
simple title to such lacilities in the School Board subject only to Permitted
Encumbrances, aud the Tacililies 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.
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There shall also be delivered at the time of substitution an Opinion of
Counsel as described in Seclion 6.1 hereof with respect to the substitute Facility
Site.

For purposes hereof, “fair market value” shall be detcrmined on the basis of an
assessment prepared by the District,

H. Section 9.4 of the M e. The following provision shall become effective
upon execution by the School Board, the Corporation and the Trusiee of this Schedule 2002D-1
and the consent of the holders of @ majority in principel ameunt of the Owistanding Certificates
or with the consent of @ Credit Facifity fssker, if any, in liew of the consent of the holders of the
Certificates i invures.  Purchase of the Series 20178 Certificates shail constinne consent by
holders af the Series 201 7B Certificates

Fer purposes of he Series 2002D-1 Lease, Scction 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, altersd, modified, supplemented or amended in any
manner whatsoever vxcopt by written instrument signed by the Corporation and
the School Board and, if required under the terms of the Trust Agreement, by the
Trustee. Exeept as otherwise provided herein, the consent of the holders of at
least a majority in principal amount of Outstanding Cenificates whe are affectcd
by such waiver, aleration, modification, supplewent or amendment shall be
required. With respeet to insured Certificates. the related Credit Facility lssver, if
any, shall consent in lieu of the consent of the holders of Centificates it insures.
Notwithstanding the forepoing, a Schedule may be amended without obtaining the
consent of the holders of the affected Certificates or of a Credit Facility [ssuer, 10
any, for the purpose of (1) adding a legal description andfor the permitted
encumbrances for a Facility Site which has already been designated in such
Schedule, (2 adding additional Facilitics to be financed under such Schedule, (3)
substituting Vacilities in accordance with Section 6.4 hereof, or (4) releasing a
Iacility and/or a Facility Site or portion Ihereof il such Facility and/or Facilily
Site or portion thercof has been released from the lien of the Lease in accordance
with the provisions thereol.

I. Release of Series 20021>-1 Facilities and Series 2002D-1 Facility Sites, The
Joillawing provision shall become gffective upon execution by the School Board, the Corporation
and the Trustee of this Schedule 20020-1 ond the conseni of the holders of a majority in
principal amowe of the Quistanding Certificates or with the consent of a Credit Facility Issuer,
if any, in Jiew of the consent of the holders of the Certificates it insures. Purchase of the Sevies
20§78 Certificates shatl constitiie consent by holders of the Series 20178 Certificales,

Notwithstanding anything to the contrary in the Master Lease, one or
more Series 200211 Failities financed by the Serivs 2002D-1 Lease and the
related Serics 200213-1 Facility Site may be released frem the lien of such Lease
if afler the release of the Facility or Facilities the total construction ¢ost of
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IN WITNESS WHEREOT, the Trustee has caused this Amended and Restated Schedule
2002D-1 fo be exceuted in its corporate name by its duly authorized officer, and the Corporation
fas cavsed this Amended and Restated Schedule 20021-1 1o be executed in its name by its duly
autherized members or officers, and the School Board has caused this Amended and Restated
Schedule 2002D-1 to be exceuted in its name by its duly authorized members or officers as of
the day and year first written above.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., us Trustee

By:
Charles . Nelson
Vice President
[SEAL] PALM BEACH SCHOOL BOARD
LEASING CORP.
Allest:
By: Byi__
Michae] J. Burke Chugk Shaw
Assislant Sccretary President
(SEAL]
THE SCHOOL ROARD OF PALM
BEACH COUNTY, FLORIDA
Attest:
By: By:_ ey S
Robert M. Avossa, 1:d.12. Chugk Shaw
Secretary Chatrman
|SEAL]
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remaining, Serics 200201 Facilitics subject 1o the lien of the Series 2002D-1
I ease excecds the remaining principal pertion of the Basic lLease Payments
payable under the Series 2002D-1 Loase. The Series 2002D-1 Facilities and the
related Series 2002D-1 Facility Sites released under this Section 9.1 shall be
deemied 1o be paid and fec simple title 1o such Series 2002D- 1 Facilities and the
related Series 2002D-1 Facility Siles shatl vest in the School Board

The Corporaticn herchy appoints the School Board as its agent to prepare
and filc or record in appropriate offices such documents as may be necessary (o
cause revord title to such Series 200201 Facilitios and the related Series 2002D-
1 Facility Sites to vest in the School Board, frec and clear of all crncumbrances
cxeept Permitted Encumbrances, The Corporation agrees to immediately
exeeute a1l instruments necessary to vest good and marketabls fee simple title to
the released Series 2002D-1 Facility er Series 2002D-1 Facilities and the related
Series 2002D-1 Facility Sites in the School Beard subject only to Permitied
Lincumbrances. The Serics 200213-1 Ground Lease shall then be modified to
remeve the Serics 2002001 Facility Site or Scries 20021-1 Facility Sites related
(o the relensed Series 20020-1 Facility or Series 2002D-1 Facilitics, as provided
therein, The Corporation shall request the excoution of such instruments by the
Trustee as may be necessary to effect the conveyance described herein.

g The School Board, the Trustee and the Corporation, and by its purchase of the
Series 2015A Cerificates and aceeptance thercof, the Initlal Purchaser, waive trial by jury m any
controversy or claim arising out of or relating to the Series 2002D- L Lease or the $eries 2015A
Centificates.  In any judicial procecding the prevailing party shall be entitled to recover its
altorney's fees {including on appeal) from the other party.

K. References n the Series 200213 Assignment Agreement fo the Serles 2002D
Centificates shall be deemed to Include any and all Series of Certificates now or hercaficr issued
and outstanding as may be payable from payments made by the School Board pursuant 12 the
Serics 200213-1 Lease,

L. Untl such time as (i) the Forward Delivery Agreement has terminated and any
amounts due to the Initial Purchaser and its counsel thereunder have been paid and (ji) if the
Series 2015A Certificales are issued, all amounts due the Inital Purchaser pursuant to the Scries
20154 Cerificates have been paid, the School Board agrees that it will not be entitled to reseive
any rent pursuant to Scetion 3(b) of the Scries 2002D-1 Ciround Lease; provided however, any
rent otherwise due shall accrue and shall be payable as provided in the Series 2002D-1 Ground
Lease afier the farcgoing conditions have been satisfied.

M. Effective Date. Schedule 200211, as amended and restated as of December 1,
2017, shall be effective on December 26, 2017,

[Remainder of Page lntentionally Left Blank]
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SCHEDULE 2002D-2
dated as of December 1, 2002,
as Amended and Restated as of March 1, 2005
as Amended and Restated as of August 10, 2005
as Amended and Restated as of Scptember 13, 2006
as Amended and Restated as of May 1, 2012
as further Amended and Restated as of June 1, 2012
as further Amended and Restated as of February 1, 2014
as further Amended and Restated as of May 1, 2015
as further Amended and Restated as of June 1, 2015
and as further Amended and Restated as of December 1, 2017

to the
Master Lease Purchase Agreement dated as of
November 1, 1994

Among

The Bank of New York Mcllon 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 2002D-2 (the “Schedule”) is hereby
entered into as of December 1, 2017, 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 2002D-2 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 2002D-2
Facilities described herein. The Master Lease with respect to this Schedule and as modified and
supplemented hereby, is referred to herein as the “Series 2002D-2 Lease”. All terms and
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conditions contained in the Mastor Lease, unless olherwise amended or superseded hereby are
incorporated herein by reference.

1, Definitions. For purposes of the Series 2002D-2 Lease the lollowing terms have
the meaning set forth below. All terms nol otherwise defined herein shall have the respective
meanings set forth in the Master Lease, or in the Trust Agreement, including the Series 20124
Supplomental Trust Agreement with respeet to the Serics 20124 Certificates, the Series 20121
Supplemental Trust Agreement with respeet to the Series 20128 Certificates, the Series 2015A
Supplemental Trust Agrecment with respect to the Series 2015A Certificates, and the Serics
20178 Supplemental Trust Agreement with rospeet lo the Serics 20178 Certificatcs, as
applicable.

“Assignment Agreement™ shall mean the Series 20020 Assignment Agreement dated
as of December 1, 2002, between the Corporation and the Trusiee.

“Certificates” or “Series of Certificates™ shall mean, collectively, (1) the portion of
(he Series 2012A Certificates representing a portion of the Rasic Lease Payments due under the
Series 20021-2 Lease, (ii} the portion of the Series 2012B Certificates representing a partion of
the Basic Lease Payments due under the Scries 2002D-2 Leass, (iii) the portion of the Series
2015A Certificates representing a portion of the Basic Lease Payments due under the Series
2002D-2 Lease, and (iv) the portion of the Scries 201713 Certificates representing a portion of the
asic Lease Payments due under the Series 2002D-2 Lease.

“Comiencement Date” for the Serics 20020)-2 Lease is December 1, 2002,

“Continuing Disclosure Certificate™ shall mean (i) that certain Continuing Disclosure
Cerlificate, dated May 1, 2012, exceuted and delivered by the School Board in connection with
the issuance of the Series 2012A Certificates and (i) thal certain Disclosure Dissemination
Agent Agreement (Serics 201713 Cerlificates), dated Desember 26, 2017, executed and delivered
by the Sehool Beard and Digital Assurance Certification, L.L.C. in connection with the issuance
of the Serics 2017 Certilicates.

“Ipitial Purchaser” with respect to the Series 2015A Certificates shall mean Bane of
America Preferred Funding Corporation, a Delaware corporation.

“Insurer Payment Rate” shall mean the lesser of (a) the greater of (i) the per annum
rate of interest, publicly announced fron time (o liwe by I*Morgan Chase Bank, N.A, (“Chase™)
at its principal office in the City of New York, as ils prime or base lending rate {“Prime Rate™)
(any change in such Prime Rate Lo be effective on the date such change is announced by Chase)
plus 3% and (i3) the applicable rate on the Series 201213 Certificates, and (b} the maximum rate
permissible under applicable usury or similar laws limiting interest rates. The Insurer Payment
Rate shall be computed on the basis of the actual number of days eiapsed aver a year of 360
days. In the event that Chase ceases to announce its Prime Rate publicly, Prime Rate shall be the
publicly announced prime or base lending rate of such national bank as the 20027 Swap Policy
Provider shall specity,
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undivided proporticnate interests of the owners theref in Basic Lease Payments (o be made by
the Schaol Board purstant to the Master Leasc,

“Serjes 2002D-2 Facilities” shall mean the Facilities described in this Schedule
2002D-2, as this Schedule 20020-2 may be further amended or supplemented from lime Lo time,

“Serics 2002D Interest Rate FExchange Agreement” means the 1SDA Master
Agreement, dated as of January 1, 2003, the Amended and Restated Schedule dated as of August
10, 2005, the related Credit Suppert Annex thereto and the Conlfirmation dated August 10, 2005,
as amended and restated as of Junc 29, 2012, cach as amended Irom time to time between the
School Board and Citibank, N.A. New York, and eniered into in connection with and relating to
the Series 2012B Certificates.

“Series 20020 Supplemental Trust Agreement” shall mean the Series 2002D
Supplemental Trust Agreement dated as of Dogember 1, 2002, benween the Corporation and the
Trustee,

“Serics 2012A Certificates” shall mean the $20,085,000 original aggregate principal
amount Certificates of Participation, Series 20124, dated as of May 15, 2012 issued under the
Trust Agreement and evidencing undivided proportionate interests of the owners thereol in Basic
|.case Payments to be made by the School Board pursuant to the Master §.ease.

"Series 20124 Supplemental Trust Agreement” shall mean the Scries 20124
Supplemental Trust Agreement dated as of May 1, 2012 between the Comperation and the
Trustee.

“Series 20121 Certificates” shatl mean the $116,555,000 original appregate principal
amount Certificates of Participation, Series 2012B, dated as of June 1, 2012 issued under the
Trust Agreement and evidencing undivided proportionate intercsts of the owners thereof in Basic
Lease Payments to be made by the School Board pursuant to the Masier Lease.

"Series 20128 Supplemental Trust Agreement” shall mean the Scries 2012B
Supplemental Trust Agreement dated as of June 1, 2012 batween the Corporation and the
‘Trustee, as the same may be amended or supplemented from fime to time.

wSeries 2015A Certificates” shall mean the §$106,315,000 original aggregate principal
amount Centificates of Partcipation, Series 20134, daied as of the date of their delivery and to
be issucd under the Trust Agreement and evidencing undivided propotionate interests of the
owners thereof in Basic Lease Payments 1o be made by the School Board pursuant to the Master
Lease.

“Series 2015A Supplemental Trust Agreement” shall mean the Series 2015A
Supplementzl Trust Agreement to be dated as ol May 1, 2015 between the Corporation and the
Trustee.
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“[ease Payment Dates™ shall mean with respect to the Series 2002D-2 Leass,

(a) as 1o the principal portion of Basic l.ease Payments represented by (i) the Serics
2012A Certificates, each June 30, commencing June 38, 2022, (i) the Scries 20428 Certificates,
sach June 30, commencing June 30, 2013, (ili) the Series 2015A Certificates, cach June 30,
commencing June 30, 2016, and {iv) the Series 20178 Cenificates, each Junc 30, commencing
June 30, 2018; and

[l a5 10 the interest portion of Basic Lease Payments, represented by (i) the Series
20124 Certificates, the Scries 20154 Certificates, and the Scries 20178 Centificates, cach ine
30 and December 30, and () the Series 20121 Certificates (A) determined at a Daily Rate, 2
Weekly Rate or an Index Floating Rate. two (2} Business Days prior to cach applicabte Interest
Payment Date; (B} determined at Certificate Interest Term Rate or Rates, five (3) Business Days
prior to each respective Interest Payment Date related to such rate or rates; (C) determined at 2
Long-Term Rate, each December 30 and June 39, commencing with the December a0 or June 30
next preceding the initial Interest Paymemt Date specilicd by the Scheel Board in accordance
with Section 202(d)(ii}A) of the Series 2012 Supplemental Trust Agreement; and (D) for any
Series 20128 Certificale which is to be prepaid (other than by mandatery sinking fund
prepayment). five (5) Business Days prior to the Prepayment Date.

“Participating Underwriter” shall mean any of the original underwniters of the Series
2012A Cortificates and the Serics 20178 Centificates required to comply with the Rule in
connestion with the offering of (he Series 20124 Centificates and the Series 2017B Centilicates,
respectively.

“Qualificd Swap Agreement” for purposes of this Series 20021)-2 Lease means & swap
agreement with a swap provider {1} rated at least “AA-" by S&P or “Aal” by Maady's (or whose
ubligations are unconditionally guaranteed by an entity so rated) at (he time the swap agreement
is entored inta or (i) following any downgrade of such provider {or guaranter} is rated ui lzast
“BRB” by S&I° and ¥Baa2” by Moody’s and has collateralized its obligutions under such swap
agresment with a zere (hiesheld pursuant 1o a eredit support anex exccuted by such swap
pravider in connection with such swap agreement.

“Rating Ageney” shall mean cach of S&P Globat Services, Moody's Investors Service,
Fitch Ratings, and any other nationally recognized rating service which shall have provided a
rating on any Ouistanding Certificates.

wizple® shall mean Rule 15¢2-12(b)(5) adapled by the Securitics and Lixchanpe
Commission under the Securities Exchange Act ol 1934, as the same may he amended from time
to tine.

“Series 20020 Certificntes” shall moan the $151,215,000 original appregate principal
amount Certilicates of Participation, $Seties 20020 dated as of December 1, 2002, issued wnder
the Scrics 200212 Supplemental Trust Agreement dated as of December 1, 2002, and evidencing
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“Series 20178 Certificates™ shall mean the $41,945,000 original aggrepaie principal
amount Certificates of Participation, Series 2017B, dated as of the date of their delivery and to be
issued under the Trust Agrcement and evidencing undivided propertionate interests of the
owners thereof in Basic Lease Payinents to be made by the School Board pursuant to the Mastor
Lease.

"Series 20178 Supplemental Trust Agreement" shall mean the Serics 2017B
Supplemental Trust Agreement dated as of December 1, 2017 between the Corporation and the
Trustee.

w2002D Swap Policy” shall mean the financial guaranty issucd by the 2002D Swap
Policy Provider, Insuring the contractual amounts due for payment by or on behalf of the School
Buoard pursuant to the 20020 Interest Rate Exchange Agrecment.

“2002D Swap Policy Provider” shall inean Assured Guaranty Municipal Corp., a New
York stock insurance company, or any successor thereto or assignee thereof, in its capacily as the
provider of the 20021 Swap Policy.

“20021 Swap Provider” shall mean Citibank. N.A.

2, Leasc Term. The total of all Lease Terms of the Serics 2002D-2 Lease are
expected to be approximately twenty-five (25) years and scven (7) months consisting of an
“Qriginal Term™ of approximatcly six () months from December 1, 2002, through and including
June 30, 2003, and twenty-five (25) Renewal Tenns of twebve (12) months, each from July 1
through and including June 30 of the next succeeding calendar year, commencing July 1, 2003,
and ending fune 30, 2028, and the last Renewal Term of approximately one (1) month from July
1, 2028, through and including August 1, 2028. Each Lease Term shall be subject 1o annual
rencwal pursuant to the provisions of Article HI of the Master 1 ease

3. Series 2002D-2 Facilities Lease Purchased. The Series 200212 Facililies lease
purchased under the Serics 20020-2 Lease are described in Exhibit A hereto,
4. Application of Certain Proceeds of Certificates.
{a)Series 2012A Certificates, Pursuant to the provisions of Section 402 of the Series
20124 Supplemental Trust Agreement the Trustee deposited the following sums attributable to

the Scries 200213 Facilities lease purchased in the following acceunts from the proceeds of the
Serics 20124 Certificalcs:

Amount Account

$21,918,116.01
$138,58791

Escrow Depasit Fund
Scrics 2012A Cost of Issuance Subaccouni

Tursuant to the provisions of Scction 402 of the Series
greement the Trustee deposited the following sums atiribuiable 10
5

(b)Series 20128 Certi
20128 Supplemental Trust /
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the Series 20021 Facilitics lease purchased in the following accounts from the proceeds of the
Series 2012B Cenificates:

Amount Account
$116,306,950.00 Escrow Deposit Fund
$248,050.00 Series 201213 Cost of [ssuance Account

(d) Se 2015A Cent Pursvant ta the provisions of Section 402 of the Serics
2015A Supplemental Trust Agreement the Trustee deposited the following sums attributable to
Ihe Series 2002D.2 Pacilities lease purchased in the following accounts from the proceeds of the
Serics 2015A Certificates:

Amount Account
£1,978,351.39 Hyerow Deposit Fund
1,648.61 Series 2015A Cost of Tssuance Account

(&) g 20178 Certificates, Pursuant 1¢ the provisions of Section 402 of the Series
20178 Supplemental Trust Agreement the Trustee deposited the following sums attributable to
the Series 200212 Facilities lease purchased in the follawing accounts [rom the proceeds of the
Series 201 7B Certificates:

Amount Ageount
§2,577,939.00 Escrow Deposit iund
12,842.41 Serics 20178 Cost of Issuance Account

5. Basic Lease Payments. {a) The principal portion of the Basic .case Payments,
the Lease Payment Pates for the principal portion (June 30 of each year, comnieneing June 30,
2003) and the remaining principal portion with respect to the Scries 2002D-2 Facilities lease
purchased, which amounts are represented by the portion of the Certificates allributable 1o such
Facilitics. are set forth in Exhibit B attached hereto. The principal portion of Basic Lease
Paymenits set forth in Exhibit 13 hercto shall be no less than the principal payments with respect
to the portion of the Certiticates relating to the Series 200203-2 Tacilities, and shall only be
amended in the event of (i) a prepayment of a prepayment deposit of the principal portion of
Basic I.case Payments represented by such portion of the Certificates, and (ii) a change 1o the
mandatory sioking fund prepayments in accordance with Section 302 of the Series 20125
Supplemental st Agreement in connection with & clange in the method of caleulation of the
Qerics 2012B Interest, and ¢e) during the Initial Period, a change (o the mandatory sinking fund
prepayments during an Amortization Period in aceordance with Scction § of Appendix | 1o the
Series 20128 Supplemental Trust Agreement.

[19] (i “The intcrest portion of Basic Lease Payments repiesented by the

Scries 2012A Certificates, the Scries 20154 Centificates and the Series 20178 Certificates,

relating to the Series 2002D-2 Vacilities shall be payable on each June 30 and December 30. The
]
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in Section 215.84, Fl
Rond Index," as published in

5, because it does nol cxeeed 300 basis points above the “20-
¢ Bond Buyer on January 30, 2014,

I'he imterest portion of the Basic l.ease Payments represented by the Series 20178
Certificates, expressed as an annual interest rate, is exempt from (he limitations on interest rates
set forth in Section 215.84, Florida Statutes, since the Serics 20178 Centificates were rated
within the three highest rating categories by a natlonally recogrized raling service.

6. Additional Lease Pavments.  Additional Lease Payments with respect 10 the

Series 2002D-1 Lease and Serics 200213-2 Lease consist of the following:

Series 2012A Centificates

Additional Lease Payments with respect o the Series 20124 Certificalcs consist of a pro rata
pertion of the fullowing amounts to be paid with respect 1o both the Series 20020+ Lease and
the Scrics 20021)-2 Lease, consist of the following:

L. Trustee Fees: Acceplance Fee of §$1,000.  Annual fee 33,500, payable
annually in advance. An additional fee will be imposed in the
zvent thal a guaranteed investment contraci is executed plus all
associated costs thereaf:

2 I'rustec Expenses to be billed at cost. Lepal lee for Trustec counsel at
Fxpenses: ¢losing of $1,500. Thercalter, reasunable costs and expenses
pursuant to the Master Lease or Trust Agreement.  An
additional tee will be imposed in the event that a guarantecd
investment contract is execuled plus all associated cosls

thereaf,

The fees sct forth above for Trusice services include services under Schedules 20021-1 and
2002D-2.

12B Certifi

Additional Leasc Payments with respeet to the Series 20128 Certificates consisl of a pro rata
porticn of the following amounts to be paid with respeet to bath the Series 2002D-1 Lease and
the Serics 2002D-2 1.case, consist of the lollowing:

1. Trustee Fees: Aceceptance Fee of $1,000. Annual fee $3,500, payable

in advance. An additional fee will be imposed in the
event that a guaranteed investment contract is executed plus all
associated costs thereof.

2. Trustec Expenses: Lixpenses to ke billed at cost. Legal fee for Trustee counsel at
closing of $3,500. Thereafler, rvasonable costs and expenses
8
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Series 2017B Interest shall be payable on the dates set forth in part (b) of the delinition of Lease
Payment Dates, as applicsble for the Tnterest Rats Perod or Periods then in effect. The amount
of the Series 20128 Intorest due on each Leasc Payment Date shall be the actual intercst aceruing
commencing on the applicable Interest Acerual Date and ending an 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 2012B Supplemental Trust Agreement or as provided
i the Sories 20121 Supplemental Trust Agreement with respect Lo Provider Certificates. Unless
and until converled to one or more different Interest Rate Periods, the Series 20128 Intercest shall
initially be calculated at an Index Floating Rate as determined in accordance with Section 202(1)
of the Series 20128 Supplemental Trust Agreement and during the Initial Period, in accerdance
with Appendix | to the Series 20128 Supplemental ‘Trust Agreement. Al the clection of the
Scheel Beard in accordance with the provisions of the Series 201213 Supplemental Trust
Agreement, (he caleulation of the Series 20128 Interest may be converted to a Daily Rate,
Centificate Interest Term Rate, Long-Tern Rate, Weekly Rate, or 2 new Index Fleating Rate.

(c} (i} The Series 2015A Inlerest sct forth on Exhibit C is intended to reflect
interest at a rate of 2.520% per annum, calculated on the basis of a 360-day year consisting of
twelve thirty-day months. In the event that the Series 2015A Imerest set forlh on Exhibit C is
inconsistent with such interest rate, Exhibit C and the Series 2015A Yaterest set forth on Exhibit
C will be revised to refleet such interest rate.

(ify  Upon the accurrence of a Determination of Taxability, the rale applicable
10 Series 20154 Interest will be increased in order to provide Lease Payments sufficient o pay
the portion of Series 2015A Interest allocable to the Series 200213 Lease al an interest rate as
deseribed in Section 201(g) of the Series 2015A Supplemental Trust Agreement.

{ili) Upon the occurrence of a Credit Fvent or an Event of Delault (as defined
in Section 201(g) of the Series 2015A Supplemental Trust Agreement) and subject 1o any notice
requirement described in Section 201(g) of the Serics 2015A Supplemental ‘Trust Agreement, the
rate applicable to Series 2015A Interest will be increased in order to provide Lease Payments
sufficicnt 1o pay the partion of Scrics 2015A Interest allocable to the Serigs 2002D Lease at a
Default Rate.

fd) Thenlerest portion of the Rusic Lease Payments represented by the Series 200124
Certificates, expressed as an annual interest rate, is exempt from the limitations on interest rates
set farth in Section 215.84, Florida Statutes, since the Series 2012A Certificates are rated within
the three highest rating categories by a nationally recopnized rating service.

The interest portion of the Basic Lease Payments represented by the Serics 20128
Certificates, exprossed as an annua! inferest rale, is within the limitation en interest rates sct forth
in Section 215.84, Florida Statutes, because it does pot exceed 300 b points above the “20-
Bond Index,” as published in The Bond Buyer vn May 30, 2012

The interest portion of the Basic Lease Payments represented by the Scries 2015A
Cenificates, expressed as an annual interest rate, is within the limitation on interest rates sel forth

7
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pursuant to the Master Leasc or Trust Agreement. An
additional fee will be imposed in the event that a guaranteed
investment contract is execuicd plus all associated costs

thereof.
3. ledge Agreement Any pavment due o {i) the 2002D Swap Provider under the
Paymeni: 2002D Tnterest Rate Exchange Agreement and (i} any other
payments due pursuant to any cther lledge Agreement.
4. 2002D Swap Policy Reimbursement of amounts paid by the 2002D Swap Policy
Provider Payments: Provider under the 20021 Swap Policy plus interest thereon,
and all costs of collection thereof and enforcement of the
20020 Interest Rate Exchange Agreement, all at the Insurer
Payment Rate,
S. Liquidity Provider While a Liquidity Facility is in effect with respect to any Series
Fees and Expenses: 20128 Certificates, the fees and expenscs set forth in an
agreement with the provider of such Liquidity Facility-
6. Remarketing Agent During any period in which a Remarketing Agent is acling
Fees and Expenses: under the Trust Agreement, the fees and expenses set forth in
an agreement with such Remarketing Agent.
7. Series 20128 Amounts payable pursuant to the Comtinuing Covenants
Certificateholder: Agreement dated as of June 1, 2015 between the School Board

and Wells Fargo Municipal Capttal Stratepics, LLC.

‘The fees sel forth above for Trustee services include services under Schedules 20020-1 and
2002D-2.

S

ies 2015A Certific

Additional Lease Payments with respect Lo the Series 2015A Certificates consist of a pro rata
portion of the following amounts 1o be paid with respect 10 both the Scries 20021-1 Lease and
the Series 200213-2 Lease, consist of the following:

i Trustee Fues: Acceptance fee of $1,000.00; annual foe $3,500.00, payable
annually in advanee.

2 Trustee Trustee Counsel foc of $1,500; expenses at elosing to b billed

Expenses: at cost. Thereafier, reasonable costs and expenses pursuant 1o

the Master Lease or Trust Agreement.

3. Iiscrow  Agent Annual fee $500, payable annually in advange,
9
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Fees:

The fecs set forth above for Trustee and Escrow Agent services with respect to the Scrics
20154 Certificates include services under Schedules 2001A-1 and 2001 A-2, Schedules 2002A-1
and 2002A-2, Schedule 2002C and Schedule 200212-1 and 2002D-2.

Scrics 20178 Certificates.

Additional Lease Payments with respect 1o the Series 20178 Certificates consist of a pro rata
portion of the following amounts 1o be paid with respect to the Serics 20021)-1 Leasc, the Serics
2002D-2 Lease and the Serics 200713 Lease, consist of the following,:

1. Trustee Fees: Acceptance fee of §1,000; annual fee $3,850, payable annually
[n advance.
2 Trustec Trustee Counsel fee of $1,500; expenses at closing to be billed
Expenses: at cost. Thereafler, reasonable costs and cxpunscs pursuant to
the Master Lease ar Trust Agreement,
3 lisgrow Agent Annual fee $500, payable annually in advance.
Fees:

7.Prepayvment Provisions, In addition to or in licu of the prepayment provisions of
Section 7.2 of the Master Lease, the principal portion of the Basic l.ease Payments due as
provided in Section 6 of Schedule 2062D-2 are subject to the following prepayment provisions:

A. Optional Prepayment

A Certificates

() The principal porlion of Basic Lease Payments due on June 30), 2022 (to be paid
10 Series 20124 Certificate Holders on August 1, 2022}, shall not be subject 1o prepayment at the
aption of the School Board.

(iiy The principal portion of Basic Lease Payiments duc on June 30, 2028 (to be paid
1o Series 20124 Certificate holders on August 1, 2028) shall be subject 1o prepayment on or afler
Tune 30, 2022, by the School Board in wholc or in parl at any time, and if 1 patt, in such order
of maturity of Serics 2012A Certificatws corresponding to the due dates ol the principal porion
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
160% of the principal portion of the Basic Lease Payments represented by the Scrics 20124
Certificates or portions thereof to be propaid. plus intercst acerued te the Prepayment Date.

10
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Years [tom Conversion Date
until end of Long-Tenn Rate First Day
Period of Prepayment Porind Prepayment Price

I'enth anaiversary of 101% declining by 1% oen the
Conversion Diate next auniversary after the tenth
anniversary of the Conversion

Date and thereafler at 100%

More than fifteen

Scventh anniversary of 101% declining by 1% on the
Conwversion Dale next  anniversary  after  the
seventh  anniversary  of  the
Conversion Date and thereafter

at 100%

Maore than ten but not more
than filicen

101% declining by 1% on the
next anniversary after the Gfth
anniversary of the Conversion
Date and thezeaiter at 100%%

Kore than seven bul not
mare than len

Fifth anniversary of
{onversion Date

More than four but not more
than seven

Third anniversary of
Conversion Date

101% declining by 1% on the
next anniversary atter the third
anniversary of the Conversion
Date and thereafier at 100%

Four or fewer Not Callable N.A.

Notwithstanding any provision in the Series 2012B Lease, this Schedule 20128 may be
amended as of a Conversion Date upon the request of the School Beard, to change the
prepayment provisions applicable during a Long-Term Rate Period 1o such prepuymont
provisiens as are recommended by the Remarketing Agent as confarming 1o then current warket
practices and acceptable 1o the School Board provided the School Board provides a Favorable
Opinion to the Trustee.

{iv) During any period in which Series 201213 Principal is calculated at the appligable
interest rate for Delayed Remarketing Certificates, such Series 2012B Principal is subject to
aptional prepayment upon request of the School Board in whele or in part on any Tusiness Day
at a Prepavment Price equal to the Senes 20121 Prineipal represented thereby, withoul premium,
plus the Series 20121 Interest represented thereby scerued to the Prepayment Date.

{) {a} During any period in which Series 201213 Principal is determined at an Index
Floating Rate, the Serics 201213 Principal is subject to optional prepayment upon request of the
School Bourd in whole or in part {(A) on the day succeeding the last day of any Index Floating
Rate Period at a price equal to the Series 2012B Principal representud thereby, without premium,

12
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Series 20121 Certificates

(i) During any period in which Series 2012B Imerest is determined at a Daily Rate or
Weekly Rate, the Series 201213 Principal is subject to apticnal prepayment at any time upon
request of the School Board in whole or in part in such amounts and from such duc daies as the
Schaol Beard shall direet, at a price equal to the Series 201213 Principal to be prepaid, without
premium, plug the Scries 201213 Interest acerued with respeet to such prepaid principal portion @
the Propayment Date.

(i) During any period in which Serics 20128 Interest is determined at a Certificate
laterest Term Raic or Rates, the Serles 20128 Principal is subject 1o optional prepayment upen
request of the School Board on the day succeeding the last day of any Cerlificaw Interest Term
in the amount of the Scries 2(12B Principal represented by Series 20128 Certificates subject 1o
e related Certificate Interesi Term Ratc to be prepatd at a price cqual 1o the Scrics 20128
Principal 10 be prepaid, without promium, plus the Series 20128 Interest acerued with respect to
such prepaid principal portien Lo the Prepayment Date.

(ili) During any period in which Series 2012B Principal is determined at a Long-Term
Rale, the Suries 201213 Principal is subjoct te aptienal prepayment upon request of the School
Board in whole ot in part (i) on the first day ot a Long-Term Rate Period, at a Prepayment Price
cqual to the Serics 201213 Principal to be prepaid, without premium, ples the Series 20128
lnterest acerued with respect to the prepaid principal pontion w the Prepayment Date, and (ii) at
the (imes and at the prices set forth below, and in such amounts and of such maturities (treating,
sinking Lund prepayment dates as nialurities for such purpese) as the School Board may direct,
plus the Serics 20128 Interest accrued with respect to such prepaid Scrivs 20128 Principal to the
Prepayment Date:
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plus the Series 20128 Interest represemed thercby accrued to the Prepayment Date and (B) on
any other date on which Index Floating Rate Cerificates are subject ta prepayment.

(b During the Initigl Peried, Index Floating Rate Certilivates are subject to optional
prepayment prior to their stated maturity upon request of the School Board in whole or in part
(i} except during a Failed Purchase Period or an Amertization Period, on the first [3usiness
Day of any month upen 30 days’ notice 10 the applivable Certificate Holders in such amounts
and of such maturitics (treating sinking tund prepayment dales as maturitics for such purpose) as
the School Board may dircet at a price equal to the Series 2012B Principa) represented thereby,
plus the Series 20128 Inicrest represented thereby acerued to the Prepayment Date, and (i}
during a Failed Purchase Period or Amertization Perlod on any date, in such amounts and ol such
maturities (reating sinking fund prepayment dates as maturities for such purpose) as the Scheel
Board may direet at 2 price equal to the Serics 20128 Principal represented therehy, without
premium, plus the Scrics 201 2B Interest represented (hereby accrued to the Prepayment Date.

Series 2015A Cert

The principal portion of Basic J.ease Payments represented by the Serics 20154
Certificates shall be subjeet to prepayment, by the School Board in whole or in part at any time,
and if in part, in such order of due dates of the principal portion of the Basic Lease Payments a3
shall b designated by the Schaol Board to be prepaid, at the Prepayment Price cqual to {1) 100%
of the principal amount of the Basic [ease Payments to be prepaid. plus (if) the Prepayment
Premium, plus {ili) the interest portion ol the Basic l.ease Payments acerued to the Prepayment
Date.

Serics 20] 713 Certificates

The principal portion of Basic Lease Payments due under the Sories 2002D-2
I.case represented by the Series 20178 Certificates shall not be subject to prepayment at the
option of the School Board.

B, Extraordinary Prepayment.

Series 2 ficates
(i) Section 7.2(7)(a) and (b) of the Master Lease shall not apply te (he Serics
20124 Certificates.

(it)  The principal portion of Basic Lease Payments duc under the Serics
2002132 Lease represented by the Series 20124 Certificates shall be subject lo prepayment in
the event the Series 2002132 Lease terminates prior 1o payment in full of all of the Basic Lease
Pagments, to the extent the Trustee has moneys available for such purposes pursuant 10 the
Series 20124 Trust Agreement, to the extent and subject to the limitations provided in the
Master | ease

Series 20128 Centificates
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(i} Seetion 7.2(B)(2) and (b} of the Master Lease shall not apply to the Series
20128 Cerlificates.

(i) The principal tion of Basic Lease Payments due under the Series
2002D-2 |.ease represented by (he Series 2012B Centificates shall be subjeet to prepayment in
Ihe event the Series 2002D-2 Lease terminates prior to payment in full of all of the Basic Lease
Payments, o the cxtent the Trusiee has moneys available for such purposes pursuant to the
Serigs 2012B Trust Agreement, to the extent and subject to the limitations provided in the Master
Lease.

Series 201 5A Certificates

) I'he extraordinary prepayment provisions set forth in Section 7.2(B)a)
and (b) of the Master Lease shall not apply to the Series 2002D Lease.

i) The principal portion of Nasic Lease Payments due under the Scries
200213-2 Lease represemed by the Series 20154 Certificates shall be subject to prepayment in
the event the Series 2002D-2 Lease ierminates prior o payment in full of all of the Basic Leasc
Payments, to the extent the Trustee has moneys available for such purposes pursnant fo the
Series 2015A Trust Agrecment, 1o the extent and subject 1o the limitations provided in the
Master Lease.

Serics 201 7B Certificates

(i ‘The extracrdinary prepayient provisions set forth in Seetion 7.2(B}«)
and (b of the Master Lease shall not apply 1o the Serics 20021 L.case

(it} The priacipal ponion of Basic Lease Payments due under the Scrics
20021)-2 Lease represented by the Series 20178 Certificates shall be subject to prepayment in
the event the Serics 20020)-2 Lease terminates prior to payment in full of all of the Basic Leasc
Payments, to the extent the Truslce has moneys available for such purpuses purshant to the
Series 20178 Trust Agreement, to the cxlent and subject to the limitations provided in the Master
Lease.
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G. Remedics Upon Nonappropriation or Default. For purpeses of the Series 2002D-2
Lease only, Section 3.6 of the Master Lease shall not apply and, in its place, the fellowing shall
povem:

Section 3.6 No Surrender of Series 20021)-2 Facilities,

(A} Upon the termination of the Series 200213-2 Lease Term prior 1o the
payment of all Lease Payments scheduled therclor or without the payment of the
then applicable Purchase Option Price of the Series 200213-2 Facilitivs, or (1) as
provided in Seetion #.2 of the Master Lease upon the occurrence of an cvent of
default, then the Purchase Gption Price of the Scrics 200213-2 Facilitivs, shall
breome immediately due and payable, but only from the School Board’s current
or ather funds autherized by law and appropriated for such purpose as provided in
Seclion 3.1 of the Master Lease. The Corporation’s sole remedy (other than rights
and remedies it may have al law against the School Board’s legally available
funds for compensatory damages as provided below upon the oceurrenee of an
Fvent of Delault under Scction 8.1 of the Master Lease) shall be to seck a
Judgment against the School Board for the unpaid balance of the Purchase Option
Price, which judgment shall be enforccable solely against the School Board's
Jegally available funds.

Notwithstanding the abligations of the Scheel Board 1o pay the Purchase Option
Price of the Series 2002D-2 lacilitics, the School Board shall be under no
obligation lo transfer possession of and/or title to the Series 2002D-2 Facilities, to
the Comporation, and the Corporation shall have no right under the Scries 2002D-2
Lease 1o involuntarily dispossess the School Board of the use and cajoyment of o
litle to any of the Series 2002D-2 Fucililies, 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 emination 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 deseribed
ubove, the right to suc for compensatory damages, including damages for any loss
suffired by the Corporation or the Trusiee as a result of the School Board’s fulure
to pay the unpaid balance of the Purchasce Option Price when due.

. Coniinuing Disclosure. Vor purpeses of the Serics 20020-2 Lease, the School
Board hereby covenants and agrees that it will comply with and carry out all of the provisions of
the respective Continuing Disclosure Certificate.  Nowithstanding uny other provision of the
Serics 20021)-2 Lease, failure of the Schoo! Board to comply with the Continuing Disclosure
Certificaice shall not be considered an Event of Default; however, the Trustee may, upon being
indemnified to its satisfaction, (and, upon being indemmnificd 10 its satisfaction, at the request of
any Participating Underwriter or the Holders ol at least 25% appregate principal amount in a
related Series of Certificates, shall) or any Holder of a related Series of Certificates or Beneficial
Cwner may lake such actions as may be necessary and appropriate, including seeking specific
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8. Other Special Provisions,

A. Representations, (13 The School Board hereby confirms its reprosenlations,
covenants and warrantics set forth in Section 2.10 of the Master Iease. except that all references
therein to the Master Lease shall be deemed to refer to the Master Lease as supplemented by this
Schedule 200213-2, and all references therein to the Facilities shall include the Series 2002D-2
Faci The Corporaiion hereby confirms its represcntations, covenants and warranties sol
forth in Scetion 2.1 1 of the Master Lease, except that all references thevein 1o the Master Leasc
shall be deemed to refer to the Master Lease as supplemented by this Schedule 200213-2 and all
references therein Lo the Facilities shall include the Series 20020-2 Facilities.

{2 The Corparation hercby represents that the Master Lease is in cffect and that to
its knowledge there are no defaults on the date of exceution of this Schedule 2002D-2 under any
Lease, the Trust Agreement or the Serics 200213-2 Lease.

B. Title. Notwithstanding the provisions of Section 6.1 of the Master Lease, title to
the Serivs 200202 Facilities shall be vested in the School Board upon acquisition.

C. Reserved.

D.

() The School Board shall provide to the Initial Purchaser within two
hundred seventy (270) days of the end of each fiscal year of the School Board during the term
hereof, u copy of its audited financial statements for such fiscal year; provided, however, if the
audit is being conducted by the Auditor General, the financlal statements shall be provided
within 15 days after they are available.

(2} The Schoo] BBoard, the Trustee and the Corporation, and by its purchase of
the Serics 2015A Certificates and acceptance thereof, the Initial Purchaser, waive trial by jury in
any controversy or ¢laim arising out of or relating o the Series 2002D Lease or the Series 2015A
Certificates. [n any judicial proceeding the prevailing party shall be cntitled to recover its
attoney's fees (including on appeal) frem the other party.

) Purspant to Section 504 of the Master Trust Agrecment, the Tnitial
Purchaser shall dircet and control all remedies on default or an event of non-appropriation
pursuant to the Masler Lease with respect to the Series 2015A Certificates.

E. Reserved.
K. Seetion 9,11 of the Master Lease. For purpoeses of the Scrivs 200213-2 Lease,

Section .11 of the Master I.ease shall not apply. The School Roard herchy tepresents and
warrants that it has taken no action and covenants that it will take ne actien te implement the
provisions of Section 9.11 of the Master Lease.
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perlormance by court order, 10 cause the $chool Board to comply with its obligations under this
Scction 8.11. For purposes of this Section, “Beneficial Owier” means any person which (a) has
the power, dircetly or indirectly, 10 vote or conscnt with respect to, or to dispose of ownership of,
any Certificates of a related Serics of Centificates (including persans holding Cenificales of a4
related Serics of Certificates through nominees, depositorics or other intermediaries), er (b) is
treated as the owner of any Certificates of a relaied Series of Certificates for federal income tax
purpases.

I Section 6.4 of the Master Lease. For purpases of the Series 2009A-1 Lease,
Section 6.4 of the Master Lease shall read as follows:

SECTION 6.4, Substitution of Facilities, To the extent permiited by
law, on or afier the Completion Date the School Bowd may substituie for any
Facilitics other facilitics owned by the Schon] Board, provided such substituted
facilities (a) have the same or a geater remaining usclil fife, (b} have a fair
markel value equal to or greater than the Fa es for which they are sebstituted,
(c3 are of substantially equal ulility as the Facilities to be replaced and meet the
requirement of Section 5.9 hereof, {d} are free and clear of ali liens and
cnoumbrances, cxeept Permitted Encuwmbrances and (¢) are approved by the Stale
Department of Education, In addition, to the extent permitted by law, prior to
the Completion Date the School Board may release andfor substitute for any
Facililies to be acguired, constructed and installed under a particular Schedule
other facilities te be acquired, constructed and installed, provided that (1) any
substituted Tacilitics satisfy the requirements of clauses (a), (¢), (d) and (&) above
and (2) following such substitution and/or release. the sum of (x) with respect to
Jacilities for which a Certificate of Acceptance has not been delivered, the Cost
of the acquisition, construction and tnstatlation of the Favilities plus (y) with
respect 1o Facilities for wliich a Certificate of Acceptance hus been delivercd, the
fair market value of the Facilities, financed under the Schedule from which the
Facilities are to be substituted and/or released is greater (han or equal to the
remaining principal portion of Basic Lease Payments due under such Schedule.
In order to effect such substilution, the Facilities o be replaced shall be released
from the eneumbrance of the related Lease and Ground lease by appropriate
instrument cxeeuted by the School Board and the Corperation (or Trustee as
assignec of the Corporation) in form suflicient o leave good and marketable fee
simple title to such Facilities in the Scheol Board subjeet only to Permilted
Encumbrances, and the Facilitics 10 be substiluted shall likewisc be incorporated
in the appropriate Lease and Ground 1.ease modifications. The related Schedule
shall be appropriately amended, and the related Ground Lease shall be amended
or canceled and replaced, 1o reflect such substitution.

There shall alse be delivered at the time of substitation an Opinion ol
Counsel as described in Seetion 6.1 hercof with respeet to the substitute Facility
Site.
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Tor purposes hercof, “fair market value” shall be determined on the basis
of an MAL appraisal performed by an appraiscr joinily selected by the School
Beoard and the Trustee.

J. Notice of / I'ic Schoo! Board shatl provide written notice to each
Rating Apency at least ) vance of the exccution of any amendiments 1o the Series

bE
20021)-2 Leasc, the Trust Agreement, or the Serics 20021 Assighment Agreement.

K. Section 9.4 of the Master Lease, The following provision shall become ffective
wpan exeeution by the School flocrd, the Corporation and the Trustee of this Schedule 2002D-2
anel the consent of the hotders of « majority in principal amownt of the Guisianding Certificates
or with the consent of a Credit Facifity Jsswer, if uny, in lien of the consent of the holders of the
Certificates i insures. Purchase of the Series 20178 Certificaicy shatl constiture consent by
holders of the Serics 20178 Certificates.

For purposes of the Series 2002D-2 Lease, Section 9.4 of the Master Lease shall read as
follows:

SECTION 9.4, Amendments. The terms of this Master Leasc and any
Schedule shall net be waived, altered, modified, supplemented or amended in any
mannet whatsoever cxeept by written instrument signed by the Corporation and
(e School Board and, if required under the terms of the Trust Agreement, by the
Trustee. [xcept as otherwise provided hereln, the consent ol the holders of at
least a rnajority in principal amount of Quistanding Certilicates who are alfeced
by such walver, alteratien, modification, supplement or amendment shall be
required. With respect to insured Centificates, the related Credit Facility Issuer, il
any, shall consent in lieu of the consent of the helders of Certificates it insnres.
Notwithstanding the foregoing, a Schedule may be amended without obtaining the
consent of the holders of the affected Certificates or of a Credit Facility Issuer, if
any, for the pupese of (1) adding a legal desoription andfor the permitted
cncumbrances for a Facility Site which bas already been designated in such
Schedule, (2) adding additional ¥acilities to be financed under such Schedule, (3)
substituting Facilities in accordance with Scction 6.4 hercof, or (4) releasing a
Facility andfor a Facility Site or portion thereof if such Facility andfor Facility
Site or poruon thereof has been released from the lien of the Lease in accordance
with the provisions thereof.

L. The School Doard, the Trustee and the Corporation, and by its purchase of the
Series 2015A Certificates and acceptance thereef, the Initial Purchaser, waive trial by jury in any
controversy or claim arising oul ol or relating 1o the Series 2002D-2 Lease or the Series 20154
Certificates.  In any judicial proceeding the prevailing party shall be entitled to recover its
attorney's fees {including on appeal) from the other party.

M Reterences in the Series 20020 Assignment Agreement to the Series 2002D
Cenificates™ shall be deemed to inelude any and all Scries of Certificales now or hereafier issued
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IN WITNESS WHERFOQF, the Trustee has caused this Amended and Restated Schedule
200212-2 to he exceuted in its cerporate name by its duly authorized officer, and the Corporation
has caused this Amended and Restated Schedule 2002D-2 1o be execuled in its name by its duly
authorized members or officers, and the School Board has caused this Amended and Restated
Schedule 2002D-2 1o be exccuted in its name by its duly authorized members or officers all as of’
the day and year first written above,

[SEAL] THE RBANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By:
Charles G, Nelson
Vige President
[SEALL PALM BEACH SCHOOL BOARD
LEASING CORP.
Altest
By: . Hy:___
Michael J. Burke Chuck Shaw
Assistant Secretary President
[SEAL] THE SCHGOE BOARD OF PALM
BEACIL COUNTY, FLORIDA
Attest:
By: By: == — o
Robert M. Avossa, BEd.D. Chuck Shaw
Secretary Chairman

ap
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and owtstanding as may be payable [rom payments madc by the School Board pursuant to the
Series 2002D-2 Lease.

N. Effective Date. Schedule 2002D-2, as amended and restated as of December 1,
2017, shall be effective on Decembser 26, 2017,

[Remainder of Page Intentionally Left Blank]
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SCHEDULE 2007B
dated as of March 1, 2007
As Amended and Restated as of April 1, 2008, July 1, 2011, October 1, 2015
And as Further Amended and Restated as of December 1, 2017
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 “Trustec”)

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 December 1, 2017 (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 Trusiee, the Series 2007B
Facilities and the Series 2007B Facility Sites described herein, together with the rights described
in clauses (i), (ii) 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 2011A Certificates, the
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Series 2015C Supplemental Trust Agreoment with respect to the Serics 2015C Cenificates and
the Series 20178 Cenificates with respeot to the Series 20178 Centificates, as appropriate.

“Cerificates” shall mean collectively, the Serics 20114 Centificales, the Series 2015C
Certificates and the Series 20178 Certificates, allocable fo the Serics 200708 Lease.

“Commeneement Date™ for the Scrics 20078 Lease is March 22, 2007,

“Disclosure Certiflicate” shall mean (i) that certain Conlinuing Disclosure Certificate,
dated July 13, 2011, executed and delivered by the Scheo! Board in connection with the issuance
of the Series 2011A Certificates, (i) that certain Disclosure Disscriination Agent Agreement
(Series 201 5C Certificates), dated October 28, 2015, exceuted and delivered by the Schoo! Board
and Digita] Assurance Certification, L.L.C. in connection with the issuance of the Series 2015C
Certificates and (i) that certain Disclosure Dissemination Agenl Agreement (Senes 20178
Certificates). dated Decomber 26, 2017, exccuted and delivered by the School Beard and Digital
Assurance Certification, L.L.C. in connection with the issuance of the Series 20178 Certificates.

“Leasc Puyment Dates” shall mean, with respect to the Scries 20071 Lease,

(a) as to the principal portion of Basic I.case Payments, cach June 30, commencing June
30, 2019,

(b) as to Scries 2011A Intercst, (i) detennined at a Daily Rate, a Weekly Rate, or an
Indux Floating Rate, two (2 Business Days prior to each applicable Interest Payment Datc; (if)
determined at a $hort-Term Rate or Rates in a Certificate Interest Term, five (3) Business Days
prior io cach respective [nterest Payment Date related to such rate or rates, (jii) determined at 2
Long-Term Rate, each June 30 and Decemiber 30, commencing on December 30, 2011, and after
a Conversion commenciag with the June 30 or December 30 next preceding the inltial Interest
Payment Date specificd by the School Board in aceordance with Seetien 202(d)Gi)(A) of the
Series 201 1A Supplemental Trust Agreement; (iv) determined at an Auction Rate, (wo (2}
Business Days prior to cach ARS Interest Payment Date; (v) for Provider Certificates, cach date
on which interest on the Provider Cerlificates is due and paysble in accordance with the
provisiens of the Liquidity Facility or any reimbursement or similar agreement entered inlo
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

(¢) as 10 Series 2015C Interest, each June 30 and December 30, commencing Deceinber
30, 2015; and

(d) as to Series 201783 Interest, cach June 30 and December 30, commencing June 34,
2018,

“Participating Underwriter” shall mean any of the original underwriters of the Series
2011A Cerlificates, the Serics 2015C Certificates and the Series 20171 Certificates, required (o
comply with the Rule in connection with the offering of the Series 20114 Certificates, (he Serics
2015¢C Certificates and the Scries 20178 Certificates, respectively.

“Series 2005C Supplemental Trust Agreement” shall mean the Serles 2015C
Supplemental Trust Agreement dated as of October 1, 2015, between the Corporation and the
Trustge, pursuant to which the Series 2015C Certificates are issued

“Series 20178 Cerificates” shall mean the Certificates of Participation, Series 20178
Cvidencing Undivided Propertionate [nterests of the Owners thereof in Basic Lease Payments to
be made by the School Bourd of Palm Beach County, Florida, as Lessce, pursuant to a Master
Lease Purchase Agreement with Palm Beach School Board Leasing Corp., as Lessor, 1ssucd in
the original principal amount of $41,945,000.

“Series 20178 Intercst” shall mean the interest portion of Basic Lease Payments
repeesented by the Series 201713 Certificates,

“Series 20178 Prineipal™ shall mean the principal portion of Basic Lease Payments
represented by the Serics 201713 Certificates.

“Series 20178 Supplementzl Trust Agreement” shall mean the Series 2017
Supplemental Trust Agreement dated as of December 1, 2017, between the Corporation and the
Trustes, pursuant to which the Serics 2017B Ceruficates are issued.

Section 2. Lease Term. The total of all Lease Terms of the Serics 20078 Lease is
expected 10 be approximaicly tweaty-five (25) yoars and five (5) months consisting of an
“Original Term™ of approximately four (4) montks (rom the Commencement Date through and
including Junc 30, 2007, and twenty-four (24) Renewal Terms of twelve (L2) months, each from
Tuly 1 through and including June 30 of the next succeeding calendar year, commencing July 1,
2007 and ending June 30, 2032, and the last Rencwal Term of approximately one {1) menth from
July 1, 2032 through and including August 1, 2032, provided that on such date ne Certilicates
are “Cutstanding” under the Trust Agreement. Each Lease Term shall be subject to annual
rencwal pursuant (o the provisions of Aztiele 1 of the Master Lease

Scetion 3. Series 20078 Facilities Lease Purchased A general description and the
sstimated costs of (he Scries 20078 Facilities leave-purchased under the Series 20078 .ease are
deseribed in Lixhibit A hereto. The Schoel Board reserves the right to substitute other facilities
for the facilities set forth herein, in accordance with the requirements of the Muster Lease,

Scction 4, Scries 20078 Facilitv_Sites Ground Leased to the Corporation and
Permitted Encumbrances. The legal descriptions of the Serics 200713 Facility Sites ground
leased to the Corporation and Permiited Encumbrances (in addition to these specified in the
Master Leasc) are set forth in Exhibit 13 hereto. Substituliens may be made in accordanee with
the requirements of the Master Lease and the Serics 20073 Ground Lease.

Section 5. Application_of Certain Procecds of Series 2011A Certificates,
Series 2013A Certificates and Series 20071 Certificates

Series 201 1A 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 20078 Facilitios lease purchased hereunder in the following accoums from the
proceeds of the Serics 201 1A Certificates:
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“Rating Agency” shull mean cach of Moody’s [nvestors Service, S&P Global Services,
and Fitch Ratings and any other nationally recognized rating service which shall have provided a
rating on any Owistanding Certificates.

“Rule” shall mean Rule 15¢2-12(b}(5) adopled by the Sccurities and Exchange
Commission under the Securitics Exchange Act of 1934, as the same may be amended frem Ume
10 time

“Geries 20078 Facilitics™ shall mean the Facilitics described in this Schedule 20078, as
this Schedule 2007B may be amended ot supplemented from time to tine.

“§eries 20078 Facility Sites™ shall mean the Facility $ites duscribed in this Schedule
20078 ground leased by the School Board 1o the Corporation, as the same may be further
amended or supplemented from time to time.

“Series 2004B Gladeview Elmentary Modernization Facility™ the Facility described
as Gladeview Flementary Modernization on Exhibit A herelo,

“Sepies 20L1A Certificates” shall mean the Centificates of Participation, Series 2011A
Lvidencing Undivided Proportionate intorests of the Owners thercol in Basic Lease Payments to
be made by The Schoo! Board of Palm Reach County, Florida, s Lessee, pursuant 10 & Master
Lease Purchase Agreement with Palm Beach School Board Leasing Corp., as Lessor, 1ssued in
the original principat amount of $112,425,000.

“Series 2011A Interest” shall mean the interest portion of Basic Leuse Payments
represenled by the Series 201 1A Certificates,

“Series 2011A Principal” shall mean the principal portion of Basic Lease Payments
represented by the Series 201 1A Certiticates,

“Series 2011A  Supplemental Trust Agreement” means (he Series 20114
Supplemental Trust Agreement dated as of July 1, 2011, between the Corporation and the
Trustee, pursuant to which the Series 2011A Certificates arc issued,

“Geries 2015C Certificates” shall mean the Certificates of Participation, Series 2015C
Evidencing Undivided Proportivnate Intercsts of the Qwners thereof in Basic Lease Payments to
be made by the School Board of Palm Beach County, Florida, &s Lessee, pursvant to 2 Master
Lease Purchase Agrecment with Palm Beach Schoel Board Leasing Corp., as Lussor, issued in
the original principal amount of $62,970,000.

“Series 2015C Tnterest” shall mean the interest portion of Basic Leasc Payments
represented by the Serics 2015C Certificates.

“Series 2015C Prineipal” shall mean the pringipal portion of Dasic Lease Payments
represented by the Series 2015C Certificates.

Amount Account

$312 284.60 Sewies 204 14 Cost of fssuance Account

$119,127,862.59 Eserow Deposit Trust Fund

Scries 2015C Certificates. Pursvant te the provisions of Scction 402 of the Series
2015C Supplemental Trust Apreement the Trustee will deposit the following sums attributable 1o
the Scries 20073 Facilities lease purchased hereunder in the following accounts from the
proceeds of the Series 2015C Certificates:

Amount Account

$269,501.66 Series 200 3C Case of Issuance Account

$T110,801.13 Escrow Deposii Trust Fund

Series 201713 Cerlificates. Pursuant to the provisions of Section 402 of the Scries
20178 Supplemental Trust Agreement the Trustee wil) deposit the following sums atuibutable o
the Series 20078 Facilities lease purchascd hereunder in the following acceunts from the
proceeds of the Serics 20178 Cenificates:

Amount Account

$149.419.95 Series 20178 Cost of Issuance Account

$29,994,020.46 Escrow Deposit Trusi Fund

Section 6. Basic Lease Payments. {a) The principal portion and the intercst
portion of the Basic Lease Payments, the Lease Payment Dales (December 30 and June 30} and
the remaining principal portion with respect to the Series 20078 Facilitics lease purchased and
the Certifivates attributable 1o such Facilities are set forth in Exhibit € hereto, The Composite
Schedule of Basic Lease Payments set forth in 1hibit C hereto shall be no less than the principal
and interest payments represented by the 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 (1) the Certificates pursuant 1o Section 7.2 or 7.3 of the Master Leasc and
prepayment or defeasance of (i} Series 2011A Certificates pursuant w Scetion 301 of the 2011A
Supplemental Trust Agreement or Section 801 of the Master Ttust Agrecment or a change to the
mandatory sinking fund prepaymenls in accordance with Section 302 of the Scries 2011A
Supplemental Trust Agreement in conneetion with a change in the method of caleulation of the
Series 2011A Imerest, (i) Series 2015C Certificates pursuant o Section 301 of the 2015C
Supplemental Trust Agreement ar Scetion 801 of the Master Trust Agreement, or (iii) Scries
20171 Cortificates pursuant 10 Section 301 of the 20178 Supplemental Trust Agreement or
Seetion 801 of the Master Trust Agreement.

{b) The Series 2011 A Interest shall be payable on the dates set forth in part (k) of
the definition of Lease Payment Dates, as applicable for the Interest Rate Perlod or Periods then
i effeet, The amount of the Series 2011A Interest due on each Lease Paymemt Date shall be the



actual inlerest accruing on the Seres 2011A Principal during an Auction Feried or portion
thereof with respeet 1o ARS and with respect to all other Interest Rate Periods, during the period
commencing on the applicable Interest Acerual Date and ending an the day preceding the next
applicable Intercst Payment Date, calewlated at the applicable rate or rates then in effect
determined in accordance with the Series 2011 A Supplemental Trust Agresinent or as provided
in the Series 2011A Supplemental TTust Agreement with respect to Provider Certificates. Unless
and umtil converted to one or more differant Interest Rate Periods, the Scries 20114 Interest shall
be calewlated at 1ong-Term Rates as determined in accordance with Section 202{(d) of the Series
2011A Supplemental ‘Ttust Agreement, Al the election of the Schaol Board in accordance with
the provisions of the Series 20114 Supplemental Trust Agreement, the caleulation of the Scries
2011 A Interest may be converted 1o a4 Daily Rate, Certificate Interest Term Rate, Long-Term
Ratc, Weekly Rate, Index Floating Rate or an Auction Rate.

{c) The Serics 2015C Interest shall be payable on the dates set forth in part (¢} of
the definition of lLease Payment Dates and the Serios 20178 Intercst shall be payable on the
dates set {orlh in part (d) of the definition of Lease Payment Dates.

d} (i) The interest portion of the Basic Lease Payments represented by the Series
2011A Certificates, cxpressed as an annual interest rate, is exempt from the limitations on
interest rates set forth in Scetion 215,84, Florida St e the Series 2011A Certificates on
their date of sale were rated within the three hiphest rating categories by a nalionally recognized
rating service.

(i) The intercst portion of the Basie Lease Payments represented by the Series
20150 Certificates, cxpressed as an annual interest rate, is exempt from the limitations on
interest rates set forth in Section 215,84, Florida Statutes, since the Serles 2015C Certificales on
their date of sale were rated within the three highest rating eategories hy a nationally recognized
rating service.

(i1} The interest portion of the Basic Lease Payments represented by the Series
20178 Certificales, uxpressed as an annual interest wuic, is exempt {rom the limitations en
interest rates set forth in Section 215.84, Florida Statutes, since the Series 2017B Certificates
were raled within the three highest rating categories by a nationally recognized rating service

Scetion 7. Additional Lease Payments,

Series 2011A Certificates,

Additional Lease Payments with respect to the Series 201 1A Certilicates consist of the
following amounts to be paid with respect 1o the Series 20071 1 ease, except as otherwise
provided herein, by the School Board on the ollowing dates:

Acceptance Fee of $1,000. Annual fee $4,000, payable
annually in advanee.

1. Trustee Fees:

Expenses to be billed at cost. Legal fee and expenses for
Trustee counsel at closing of $4,500,

2. Trustee Expenses:
3. Liquidity Provider While & Liquidity lFacility credit enhances any Series 2011A

f

2, Trustee Trustee Counsel fee of $1,500; cxpenses al closing to be billed
lixponses: at cost. Thereafter, reasonable costs and expenses pursuant to
the Master Lease or Trust Agreement.
3. Lscrow Agent Annual fee $300, payable annually in advance,
Fees:

Section 8. Prepavment Provisions, In lieu of the prepayment provisiens of Scetion 7.2
of the Master Lease, the principal portion of the Hasic Lease Payments due as provided in
Section 6 of this Schedulc 20078 is subject to the following prepayment previsions:

Series 201 1A Certificates

(i) Duily Rate or Weekly Rate. uring any period in which Series 2011 A Interest is
determined at a Daily Rate or Weekly Rate, the Series 2011A Principal fs subject Lo optional
prepayiment 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 direet, at & price cqual 1o the Series 20114
Prineipal to he prepaid, without premium, plus the Serics 201 A Interest acerued with respect to
such prepaid principal portion to the Prepayment Date.

iy Certificate Interest Term Rure. During any peried in which Series 20114 Interost is
determined at a Certificale Interest Term Rate or Rates, the Series 201 1A Principal is subject o
optional prepayment upen reguest of the Scheel Board on the day succecding the last day of any
Certificate Tnterest Term in the amount ol the Series 2011A Principal represcnted by Series
20114 Certificates subject to the related Cuntificate Interest Term Rate to be prepaid at a price
aqual to the Series 20114 Principal to be prepaid, without premium, plus (he Series 2011A
Interest acerued with respect o such prepaid prineipal pertion to the Prepayment Date.

(1i1) Long-Term Rare.

(a) Series 2011A Principal determined at a Long-Term Rate and represented by
Series 20114 Certificates maturing on August 1, 2032, is not subject to optional prepayment
during the initial Lopg-Term Rawe Period; provided, howover, Series 20011A  Principul
represented by Series 201 1A Certificates maturing on August 1, 2032, is subject (o optional
prepayment prior to its stated maturity upen request of the $chool Board in whole or in part on
the day succeeding the last day of such initial long-Term Rate Period at a Prepayment Price
oqual to the Scries 200 1A Principal represented by the Series 20114 Certificaies to be prepaid,
without premium, plus the Serics 20114 Intorost represented by the Series 20114 Certificates 1o
be prepaid accrued to the Prepayment Date.

(b) Series 2011 A Pringipal determined at 2 Long-Term Rate and represented by
Series 201 1A Certiticates maturing on August 1, in the years 2022 through and including 2025,
is subject 1o optional prepayment on or after August 1, 2621, il the School Board ¢leets to prepay
the principal portion of Basic Lease Payments due under the Series 20078 Lease in whole or in
part al any time, and if in part, in such order of the due dates of the principal portion of the Nasic
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Fee: Certificates, the fees and expenses set forth in an agrecment
with the provider of such Liguidity Facility.

4. Remarketing Agent During any period in which a Remarketing Agent is acting
Fee: under the Trust Agrcement, the fees and expenses set forth in
an agreement with such Remarketing Agent.
5. lledge Agreement Any payment due pursiant 10 any Hedge Agreement; provided
Payment: that paymenls due under a Hedge Agreement in the nature of a
termination payment or s¢ttlement ameunt shall be paid only
on scheduled lease Payment Dates and only after Rasic Lease
Payments have been paid or provided for.
6. Hedpe Agreement Any premivim owed to the insurer of any obligation under a
Insurer Fee: Hedge Agrecment,
7. Auction Agent Fee During any period in which any Serics 2011A Interest is
determined at an Auclion Rate, the fee payable to the Auction
Agent
8. Broker-Dealer Fee During any pericd in which any Series 2011A Inierest 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 cach ARS Interest Payment Date, the Broker-Dealer Fee and the Auction Agent Fee,
e be disbursed on the ARS Interest Payment Date by the Trustee to the Auction Agent.

Series 2015C Certificates.

Additional Lease Payments with respeet 1o the Series 2015C Cerlificates consist of the
[ollowing amounts to be paid with respect 1o the Series 20070 Lease, cxcepl as otherwise
pravided herein, by the School Board on the fallowing dates:

L. Trustee Fees: Acceptance Fee of $1,000. Annual fee 33,850, payable
annually in advance.
2. Trustee Expenses: Expenses to be billed at cast. Legal fee and cxpenses for

Trustee counsel at closing of $1,500,

Series 20178 Certificales,

Additional Lease Payments with respect 1o the Series 2017B Certficates consist of the
fellowing amounts to be paid with respect w the Series 20078 Lease, the Series 2002D-) Leasc
(as defined in the Series 20173 Supplemental [tust Agreement) and the Series 2002D-2 Lease
(as defined in the Series 20178 Supplemental Trust Agrecment), except as otherwise provided
herein. by the School Board on the following dates:

Acceptance fee of $1,000; annual fee $3,850, payable annually
in advance.

1. Trusice Fees:

Lease Payments as shall be desighated by the School Beard to be propaid, at the Prepayment
Price equal to the principal portion of Basic Leasc Payments represented by the Series 2011A
Certificates or portions theveof to by prepaid. plus the interest acerued to the Prepayment Date.

(¢} lixcept as otherwise provided in subscetions {a) and (b} above, during any
period in which Series 2011 A Principal is determined at a Long-Term Ratc, (he Series Z011A
Principal is subjeet to optional prepayment upon request of the School Board in whole or in part
(i) on the day succceding the last day of any Long-Term Rate Period, at a Prepayment Price
equal 16 the Serics 201 1A Principal to be prepaid, withow premium, plus the Series 20114
Intercst acerued with respect to the prepaid principal portion to the Prepayment Date, and {ii) a1
the times and at the prices set forth below, and in such amourts and of such maturities (treating,
sinking fund prepayment dates as maturities for such purpose) as the School Board may direct,
plus the Series 201 1A Interest acerued with respect to such prepaid Series 201 1A Principal 1o the
Prepayment Date:

Years from Conversion Date
until end of Long-Term Rale First Day

Period of Prepayment Period Prepayment Price

T'enth anniversary of
Conversion Date

101% declining by 1% on the
next anniversary after the tenth
anniversary of the Conversion
Date and thercalter at 100%

tore than fifleen

More than ten bul not mere
than fifieen

Scventh anntversary of 101% declining by 1% on the
Conversion Date next  anniversary  after  the
seventh  anniversary  of  the
Conversion Dale and thereafter

at 100%

101% declining by 1% on the
next anniversary afier the fifth
anniversary of the Conversion
Date and thereafter at 100%

Fifth anniversary of
Conversion Date

ivore than seven but not
more than ten

101% declining by 1% on the
next anniversary after the third
anniversary of the Conversion
Date and thereafter at 100%

Four or fewer Not Callable N.AL
Mowwithstanding any provision in the Serics 20071 Lease, this Schedule 20075 may be
amended as of a Conversion Date upon the request of the School Board, to change the
prepaytnent provisions applicable during a Long-Tenm Rate Period 1o such  prepayment
provisions as are recommended by the Remarketing Apent as conforming to then current market
practices and acceptable 1o the $chool Board provided the School Board provides a Favorable
Opinion 10 the Trustee.

Third anniversary of
Conversion Date

Morc than four but nol more
than seven




(v} Auction Rare. Serics 201 1A Privgipal represented by ARS is subject 1o prepayment at
the option of the School Board, on any ARS Interest Payment Date, as a whole or in parl in an
Authorized Denomination, at a Prepayment Price equal to the Seres Z011A Principal
ropresented therchy, without prendum, plus the acerued Series 2011A Interest reprosented
thereby to the Prepayment Date,

tv)  Dalayed Remarkering.  During any period in which Series 2011A Principal 15
caleulated at the spplicable inerest raie for Delayed Remarketing Cerlificates, such Series
2011A Principal is subject 10 optional prepayment upon request of the School Board in whole or
in part on any Business Day at a Prepuyment Price equal to the Series 2011A Principal
represented (hereby, without premivm, plus the Scries 2011A Intercest represented thereby
acerued to the Prepayment ate.

(vi) Index Floating Rate.  During any period in which Senes 20114 Principal is
determined at an Index Floating Rate, the Serics 2011A Principal is subject to optional
prepayment upon request of the School Beard in whole or in part on the day succeeding he last
day of any Index Floating Rate Period at a price equal o the Serics 2011 A Principal represented
thereby, withoul premium, plus the Series 2011A Interest represented thereby accrued 1o the
Prepayment Date,

Series 2015C Centificates

The principal potlian of Basic Jease Paymens is subject to propayment at the
aption of the School Board in whele or in part en or after June 30, 2023, and, il in part, in such
order of due dates of the principal portion of the Basic Lease Payments as shall be designated by
the Schoe! Doard (o be prepaid, at the Prepayment Price cqual to the principal portion of Basio
Lease Payments 10 be prepaid, plus the interest portion of the Basic Lease Payments scerucd 1o
the optional Prepaytment Date.

Series 20178 Ce

The principal portion of Busic [ease Payments due under the Series 20078 Lease
represented by the Series 2017B Certificates shall not be subjeet to prepayment at the option ef
the Scheel Board.

B. Extraordinary Prepayment

Wilh respeel to the Certificales, the extraordinary prepayment pravisions set forth in
Seotion 7.2(8) and Seetion 5.4(b) of the Master Lease shail not apply 1o Basic Lease Payments
represented by the Series 20078 Lease,

() Notwithstanding anvthing in the Series 20076 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 1o e Certificates had they been subject to the extraordinary prepayment
provisions of Section 5.4(b) of the Master |.ease, shall be used instead in accordance with the
following:

Such Met Proceeds shall either (1) be applicd 1o pay the Costs of other Facilitics, in which
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B. No Surrender of Gladeview Elementary Modernization Praject,

{1} The Gladeview Flementary Modernization Project is being financed with proceeds
on deposit in the Series 20071 Acquisition Account and by proceeds on deposit in the Scrics
2007A Acquisition Account,

lior purposes of the Series 20078 Lease only, Section 3.6 of the Master [ease shall not
apply and, in its place, the tollowing shall apply with respect to the Gladeview Elementary
Modernization Project being Jease-purchased under the Sevies 20078 Lease. Upon termination
of the Series 200713 Lease Term prior (o the payment of all Lease Payments scheduied therefor
or without the payment of the then applicable Purchase Option Price of (he Scries 20078
(ladeview Elementary Facility, or (B) as provided in Section 8.2 of the Master Lease upon the
aceurrence of an event of default, then the Purchase Option Price of the Series 20078 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 Sectien 3.1 of the Master Lease. The Corporation’s sole remedy {other than rights and
remedies it may have at law against the Scheol Board™s legally availuble funds for compensatory
damnages s provided below upon the oceurrenee of an Event of Default under Section 8.1 of the
Master | ease) shall be to seek a judgment against the School Board for the unpaid balance of the
Purchase Option Price for the Series 2007B Gladeview Elemontary VFacility, which judgment
shall be enforeeable solely apainst the School Board's legally available funds

Notwithstanding the obligations of the School Board 1o pay the Purchase Option Price of
the Series 20078 Gladeview Elementary tacility, the Schonl Board shall be under no ebligation
to transfer possession of andior tlle 10 the Series 20071 Gladeview Elementary Facility to the
Carporation, and the Corporation shall have no right under the Series 20073 Leuse to
involumarily dispossess the School Board of the use and enjeyment of or title to any of the
Serics 200713 Cladeview Flementary Facility, and the Corporatien hereby irrevocably walves
any right 10 specific performance of the School Board's covenanls upon any such termination of
the Lease Tetm.

Upon the termination of the Lease Term as a result of a default by the Schaol Board, the
Corporation shall have, in addition 1o the nights and remedics described above, the right to sue
for compensatory damages, including damages Lot any loss suffered by the Corporation or the
Trustec as a result of the School Roard’s fuilure to pay the unpaid balance of the Purchase
Option Price for the Series 20078 Gladeview Elementary I'acility when due.

C. Continuing Diselosure. ‘The School Board hereby covenants and agrees 1o
comply with the terms and provisions of the Continumg, Disclosure Cerdificate. Wotwithstanding
any other provision of the Series 2007R T.case, failure of the School Board to comply with the
Continuing Disclosure Certificate shall not be considered an Lvent of Default; however,
provided it has been satisfacterily indemnificd 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 tHalders of at luast 25%
aggregate principal amount in Outstanding Certificates, shall) or any Ilolder of Certilicates or
Beneficial Gwner may take such actions as may be necessary and appropriate, including secking
specific performance by court order, to cause (he School Board te comply with its obligations

12

C-36

case such other Facilitics shall become subjeet to the provisions of this Series 20078 Lease as
tully as if they were the originally leased Scrics 200713 Facilities or (2) at the dircetion of the
Scheol Board, upen delivery to the Trustee of an opinion of special tax counsel that it will not
have an adverse effect on excludability of Series 2011 A Interest, Sertes 2015C Interest, or Series
20178 Certificates from gross income for federal income tax purposes, such Net Proceeds shall
be deposiied in the Series 20078 Leasc Payment Account o 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 Dasic Lease Payments shall be subject to prepayment in
the event the Serics 20078 Lease terminales prior to payient in full of all of the Basic Lease
Payiments dug thereunder, 1o the extent the Trustee has moneys available for such purpose
pursuant to the Serics 2011A Trust Agreement, Series 201 5C Trust Agreement and Series 20178
Teust Agreement, as applicable, and the Series 2007B Lease, to the extent and subject 1o the
limitations provided in the Series 20078 Lease.

Section 9. Other Special Provisions.

Al Represent 8.

(i) The School Neavd herchy confirms its represcntations, cevenants and
wartanties se1 forth in Scetion 2,10 of the Master Lease, excepl that all references therein
10 the Master Lease shall be deetned te refer 1o the Master Lease as supplemented by this
Schedule 20071 and all references therein to the Facilities shall include the Series 2007B
Fagilities, and except as otherwise provided below. The Cerporation hereby confirms its
representations, covenants and warranties set forth m Seetion 2.11 of the Master Lease,
except that all references therein to the Mastor Lease shall be deemed to refer to the
Master Lease as supplemented by this Schedule 20078 and all reierences therein to the
Facilitics shall include the Scries 20078 Facilitics, and except as otherwise provided
below.

(i) The Corpozation herehy represents that the Master Lease is in effect and
that to its knowledge there are ne defaults en the date of execution of this Schedule
200713 under any Lease, Ground Lease or the T'rust Agreement.

(iii)  The School Board hereby represents, covenants and weairants that adequate
water, sanitary sewer and storm sewer utilities, clectric power, telephone and other
utilities are available 1o the Series 2007B lacility Sites, or the cost of making them
available is included in the Schoal Board's acquisition and construction budger for the
Serics 20071 lacility Sites.

under this Section 9.C. For purposes of this Section, “Beneficial Owner" means any person who
(2) has the power, directly or indirectly, to vete or consent with respect to, or to dispose of
cwnership of, any Certificates (including persons helding Cenificates through rominces,
depositorivs or other intennediaries), or (b) is treated as the owner of any Certificates for federal
meome (ax purpeses.

D. Section 3.2(h) of the Master Lease. For purposes of the Series 2007B Lease,
Section 3.2(b) of the Master Lease shull read as follows:

[ Upon the completion of acquisition and constructien of the
Facilities financed under a particular Lease and payment of all Costs of such
Facilities er vpon the termination of the Lease Term of a particular [ease
pursuant to Section 4.1 hereof, the amounts, if any, on deposit in the Acquisition
Account for the related Serics of Certificatcs shall be transferred to the Lease
Tayment Account for such Series, to be applied to Basic Lease Payments next
coming duc under the Leasc; 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 cosis of the acilities
financed under a particular Lease {including the failure of tho School Roard to
acquire any component of such Facilities), there shall remain in the related
Acquisition Account an amount greater Lthan (he 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 Fucilities and applivd to pay the Costs of other I'acilities, in which
case such other Tacilitics shall become subject to the provisions of the related
Leasc as Tully as if they were the originally leased Fucilitics; provided, however,
al the direction of the School Beard, upon delivery to the Trustee of a Favorable
(ypinion, such Net Proceeds shall be deposited [n the Lease Payment Account for
the Series of Certificates relating to such Facilitics to be credited against Basic
I.ease Payments next coming due.

E. Seetion 3.2(¢) of the Master Lease. For purposes of the Series 20078 Lease,
Seetion 3.2(¢) of the Master Lease shall read as follows:

{c) There shall be deposited in (he Lease Payment Account or the
Acquisition Account for & Serics of Certificates, Net Proceeds realized in the
cvent of damage, destruction or condemnation tu be applied to Basic Lease
Payments or the costs of Facilitics under the relaled Lease, respeetively, in
aceordanee with Section 5 4(b) of the Master Lease.

F. Scction 5.4(h) of the Master | or purposcs of the Series 20078 Lease,
Section 5.4(b) of the Master Lease shall read us follows:

(b) Option B - Deposid fo Lease Payment Account or Acquisition
Account.  Provided, however, if the School Board has determined thal its
opetations have not been materially affected and that it is not In the best inferest
of the Schonl Roard 1o repair, restore or replace that portion of the Facilities as
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demaged, destroyed or condemnud, then the School Board shall net be required
to comply with the provisions of subparagraph (a) set forth above. If the Net
Proceeds ure {1) less than ten percent {10%) of the Remaining Principal Portion
of the Basic Lease Payments relating to such Facilities and (ii) equal o or less
than the amount ol Basic Lease Paymenls coming due in the immediaely
following Fiscal Year under such lcase, then such Net Proceeds may, at the
aption of the School Board, (%) be deposited in the Lease Payment Account for
the Serics of Certificates relating 1o such Facilitics (o be credited against Basic
1.ease Payments next coming due in accordance with Scetion 3.2(c) hereof or (¥)
deposited in the Acquisition Account for the Series of Cerlificates relating o
such Facilities and applicd to pay the Costs of other Facilitics, in which case
such other Facilities shall become subject 1o the provisions of the related Lease
as fully as if they were the originally leased Facilitics. If the Net Proceeds are {i)
cqual or greater than ten percent [10%) of the Remaining Principal Portion of the
Rasic Lease Payments relating o such Facilities or (i) greater than the amount
of Basic Lease Payments coming duc in the immediately following Fiscal Year
under such Lease, then the Mel Proceeds shall be deposited in the Acquisition
Account Tor the Series of Cerlificates relating to such Facilitics and applied 10
pay the Costs of other Facilides, in which case such other Facilitics shail become
subject to the provisions of the related Lease as [ully as i they were the
originally leased Facilities; provided, however, al the dircetion of the School
Board, upon delivery to the Trustee of a Faverable Opinion, such Net Proceeds
shall be depesited in the Lease Payment Account for the Serics of Certificates
welating 1o such Facilitics to be credited against Basic Lease Payments next
coming due in accordance with Section 3.2(¢) hereof.

G, section 6,4 of the Master Lease.  The foflowing shall become effective upon
execution by the Sehool Board, the Corporation and the Trustee of this Schedide 20078 and the
consent of the holders of o majority in principal amown of the (urstanding Certificates
representing an interest in the Hasic Leave Payments mado wnder this Schedufe 20078
Purchuse of the Series 20178 Certificutes shall constipute consent by holders of the Series 20178
Certificates.

For purposes of the Series 20078 Lease, Section 6.4 of the Master Lease shall read as
tollows:

SECTION 6.4, Substitution of Faeilitics, To the exient permilted by law,
on or afier the Completion Date the School Board may substitute for any
Facilitics other facilities owned by the School Board, provided such substituted
facilities (2) 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) arc of substantially cqual utility as the Facilities Lo be replaced and meet the
requirement of Section 5.9 hereof, {d} arc free and clear of all liens and
encurmbrances, except Permitted Encumbrances and (2) are approved by the State
Department of Education. In addition, to the cxtent permitécd by law, prior to the
Completion Date the School Board may relcase and/or substitute for any Facilitics
to be acquired, constructed and installed under a particulat Schedule other
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For purposes hercof, “fair market value” shall be determined on the basis of an
assessmient prepared by the District,

H. Scction 9.4 of the Master Lease, The following provision shall become
effective upen execution by the School Board, the Corporation and the Trustee of this Schedule
007 and the consent of the holders of a majority in principal amown of the Outsianding
Certificates or with the convent of a Credlt Facility Issuer, if any, in liew of the consent of the
holders of the Certificates if insures. Purchave of the Series 20778 Certificates shall constitrite
consemt by holders of the Series 20078 Certificutes.

SECTION 94, Amcedments. The tevms of this Master [case and any
Schedule shall not be waived, altered, modified, supplemented or amended in any
manner whatsacver except by written instzument signed by the Corporation and
the $chool Board and, if required under the enns of the ‘I'must Agreement, by the
Trustee. Ixcept as otherwise provided hesein, the consemt of the holders ol at
least a majority in principal amount of Ouistanding Certificates whe are affected
by such waiver, alleration, modification, supplement or amendment shall he
required, With respect te insured Certificates, the related Credit Facility Issuer, if
any, shall consent in lisu of the consent of the holders of Certificates it insures
Notwithstanding the toregeing, a Schedule may be amended without obtaining the
consent of the holders of the affecied Centificates or of a Credit Facility Issuer, if
any, for the purpose of (1) adding a legal deseription andfor the permitied
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 Facilitics in gccordance with Section 6.4 hereof, ar (4) releasing &
Facility and/ar a Facility Sitc or portion thercof if such Facility and/or Faeility
Site or portion thercof has been released from the lien of the [Lease in accordance
with the provisions thereof.

|5 cs,  The
Jollowing provision shall become effective upon execution by the Stl wrporifon
anid the Trustee of this Scheduvle 20075 and the consent of the holders of & majority iv principal
ampunt of the Cutsiaading Certificates or with the consent of a Credit Facility Issuer, if any. in
Jiew of the consent of the holders of the Certificates it insures. Purchase of the Series 20178
Certificates shall constitute consent by holders of the Sevies 20178 Certificates.

Notwithstanding anything ta the contrary in the Master Lease, one or
more Series 20078 Faciliies financed by the Series 2007B Leasc and the
related Serics 20078 Facility Site may be released from the lien of such Lease if
after the release of the Fasility or Facilities the fotal construction cost of
remaining Series 20078 Facilities subject to the licn of the Series 20078 Lease
exceeds the remaining principal portion of the Basic Lease Payments payable
under the Series 20078 lease. The Series 20078 Facilities and the related
Serics 20078 Facility Sites released under this Section 2.1 shall be deemed to
be paid and fee simple title to such Series 20078 Facilitics and the related
Series 20078 Facility Sites shall vest in the Schoel Board.
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2017, shall be cl

fucilitics 10 be acquired, constructed and installed, provided that (1) any
substituted facilities salisty the requircments of clauses (a), (e), (d) and (2) above
and (2) (ollowitg such substitution andlor release, the sum of (x) with respect 1o
Facilities for which a Cenificate of Acceptance has not been delivered, the Cost
of the acquisitich, 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 front which the
Facilitics are to he substitnted andfer released is greater than or equal to the
remaining principal portion of Basic Lease Payments duc under such Schedule.
I order to effeet such substitution, the Facilities to be replaced shall be releas:
from the encumbrance of the related Lease and Grownd Leasc by appropriate
instrutnent executed by the School Board and the Corporation (or Trusice as
assignee of the Cerporation) in form sufficient 1o leave goed and marketably fee
simple dile to such Facilities in the Scheol Board subject only to Permitied
Encumbrances, and the Facililies to be substiluted shall likewise be incorporaied
in the appropriate Lease and Ground Lease wodifications. The related Schedule
shall be appropriately amended, and the related CGround Lease shall be amended
or canceled and teplaced, 10 reflect such substitution

There shall alse be delivered at the time of substiwtion an Opinion of
Counsel as described in Scction .1 hereol with respect 1o the subslitute Facility
Site.

The Corporation hereby appoints the School Board as 113 agent to prepare
and fle or record in appropriate offices such documents as may be neeessary to
cause record title to such Series 2007B Facilitics and the related Seres 20078
Facility Sites to vest in the School Board, free and clear of all encumbrances
cxcept Permitted Encumbrances, The Corporation agrees to immediately
cxecute all instruments necessary to vest good and marketable fee simple ttle 0
the released Series 20078 Facility or Series 2007B Tacilities and the related
Serics 20078 Facility Sites in the Schao] Board subject only to Permitted
Incwmbrances,  The Scries 20078 Ground Lease shall then be modified to
remove the Serics 20078 Facility Site or Series 20078 Facility Sites related to
the released Series 200713 Tacility or S 200713 Factlities, as provided
therein. The Corporation shall request the cution of such instruments by the
Trustee as nay be necessary to effect the conveyanee deseribed herein,

J Effe

tive as of December 26, 2017,

ive Date. Schedule 20071, as amended and restated as of December 1,



IN WITNESS WHEREQF, the Trustee and (he Corporation have each caused this
Amended and Restated Schedulc 20070 to be execuled in its corporate name by its duly
authorized officer, and the School Board has caused this Amended and Restated Schedule 20073
to be cxecuted in its name by its duly authorized members or officers, all as of the day and year

[irst written above.

[SEAL]

Adtest:

By:
Michae! I, Burke
Assistant Secrelary

[SEAL]

Attest:

By:

Seeretary

Robert M. Avossa, Ed.D.

PALM BEACH SCHOOL BOARD
LEASING CORP.

|3 C—
Chuck Shaw
President

THE SCHOOL BOARD OF PALM
BEACH COUNTY, FLORIDA

By: ——
Chuck Shaw
Chairman

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Trustee

By: —
Charles G. Nelsen
Vice President
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SERIES 2002D-1
GROUND LEASE

Dated as of December 1, 2002

BETWEEN

THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
acting as the governing body of
the School District of Palm Beach County, Florida
as Lessor

AND

PALM BEACH SCHOOL BOARD LEASING CORP.
as Lessee

(Series 2002D-1 Facility Sites)
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EXHIBIT A SERIES 2002D-1 FACILITY SITES

together with the terus and provisions of the Master Lease, vonstitutes a separale leasc, as the
same may be amended or supplemented from time 1o time, the ¥Series 200213-1 Lease™), and

WHEREAS, it s enticipated that a pontion of the Series 2002D-1 Tacilities may be
attached 10 one or mote existing structures of the School Board adjacent to the Series 2002D-1
Facility Sites; may be dependent upen adjacent property of the School Board for pedestriun and
velicular ingress, egress and access (o and from and between the Series 2002D-1 Facility Sites
and the public roads adjoining the adjacent property of the School Board (*‘Access™), and may
furlher be dependem upon the School Board’s adjacent propeny for utility and other services
which would be necessary for the full use and enjoyment of the Series 2002D-1 Facility Sites
including, but nol limited to, drainage, sewer and water service, ¢lectric, telephone and gas
service and parking of vehicles (collectively, “Services™); and

WHEREAS, the Corporation desires to acquire from the School Board, pursuant to this
Series 2002D-1 Ground Lease, and the Scheol Board is willing (o grant te the Corperation, the
rght te utilize the adjacent propenty of the Schoel Board to the cxlent reasonably necessary for
Access and for the Services, and the Corporation and the School Board desire to provide for the
structural attachmen? of cortain of the Serics 2002D-1 Facilities to the adjacent property of the
Schoot Board, and

WHEREAS, the ground leasing of ihe Senes 2002D-1 Facility Sites, the sub-leasing of
the Series 2002)2-1 Facility Sites back to the School Board and the lease-purchase financing and
canstruction of the Series 2002D-1 Tacilitics are hercin collectively referred to as the “Series
2002D-1 Project™; and

WIIERFEAS, the Sehool Board has on October 16, 2002, afler duc notice as required by
Taw, held an open, public mecting en the proposal of entering into this Scries 200213-1 Ciround
L.case, at which meeting o copy of this Series 2002D-1 Ground Lease mn final form was available
for inspection and review by the public; and

WHEREAS, provisions for the payment of the cost of acquiring and constructing the
Series 2002D-1 Facilities have been made by (a) establishing a trust pursuant o the Master Trust
Agreement dated as of November 1, 1994, as supplemented by a Serics 20020 Suppiemental
Trust Agreement dated as of December §, 2002 (as ihe same may be further amended or
supplemented from Ume t0 time, the “Trust Agreement™), between the Corporation and Fhe
Rank of New York Trust Company of Florida, N.A., as agent for The Bank of New Yark
{successor by acquisition to NatiensBank of Flarida, N.AL), Jacksonville, Flordu, as Trustee (the
“lrustee™), and irmevoeably assigning (o the Trustee without recourse all of the Carporation’s
right, title and interest in and 1o his Series 200213-1 Ground Lease and the Series 2002D-1 Lease
and onc other lease 10 be entered into contemporancausly hercwith (the "Series 2002D-2 Lease”,
s detined i the Trust Agreement), except for certain rights to indemnification, to hold title to
the Series 20020-1 Facilities and 10 receive notices, (b) directing the Trustee for such trust o
execute and deliver to the public certificates of participation (the “Series 200213 Cenificutes™)
evidencing undivided proportionate interests ol the Owrers thereol in the righl to reccive Basic

2
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SERIES 2002D-1 GROUND LEASE
ity Sites:

THIS SERIES 2002D-1 GROUNE LEASE dated as of December 1, 2002, between
THE SCHOOL. BOARD OF PALM BEACH COUNTY, FLORIDA, {the “School Board™)
acling us the governing bady of the School District of Palm Beach County, Florids {the
“Distriet™), as Lessor and the PALM BEACH SCHOOL DOARD LEASING CORP. (the
“Corporation”), a not-for-profit corporation organized and cxisting under and pursuant to
Chapter 617 and Section 237.40, Florida Statutes, as Lessce.

WHEREAS, the School Board has the power, under Section 230.23(2} Florida Stawtes,
s amended, to Teceive, purchase, acquire, lease, sell, hold, transmit and convey title 10 real and
personal property for educational purposes, and under Scotion 230.23(9) Tlorida Statutes, as
amended, Lo enter into lcases or lease-purchase agreements of grounds and educational facilitics,
or of educational facilities for school purposes; and

WHERLEAS, e Corporation has the authorily to acquire educational facilitics by lease or
deed for the benefit of the Seheol Board; and

WHEREAS, the Corporation is 2 “private corporation” within the meaning of Seciion
2302396, Florida Statutes, as amended, and is » “direct suppott organization” within the
meaning of Seclion 237.40, Florida Statules, as amended; and

WHEREAS, in oider to camy oul ils powers anéd authority o acquire facilities and
equipment, thc School Board and the Corpuralion have enlered into a Master Lease Purchase
Agrecment dated us of November 1, 1994 (a5 the same may be amended and supplemented fron
(ime to time, the “"Master Luase™; and

WHEREAS, the School Board is the owner of certain real property Jocated in Palm
Brach County, Flerida, 4nd described in Exhibit A attached hereto {which real property, together
wilh all buildings, structures and improvements now or herealler erected or situated thercan, any
casements or other rights or privileges in adjeining prepetty inuring to the fee simple owner of
stich land by reason of ownership of such Jand, and all fixtures, additions, alteritions or
replacenienis theretn, now or hereatter localed in, on or used in connection with or attached or
wmade to such land is hereinafler referred to as a “Series 2002D-1 Facility Site” or, in the case of
separace paecels, such parcels are herein collectively referred to as the “Series 200273-1 Facility
Sites™); and

W

EAS, the Scheol Beard desires to lease-purchase one or more partieular
equcational facililies to0 be Tocaled on the Series 2002D-1 Facility Sites (individuaily and
collectively, the *Series 2002D.1 Facilities™), pursuant to Sehedule 20020-1 to (he Muster Lease
(which schedule, upen being exccuted and delivered by the Schoal Board und the Corporation,

Lease Payments 1o be made by the Scheol Board, as lessee, pursuant to the Scries 2002D-1
Lease and the Series 2002D-2 Lease (the Series 2002D-1 Lease and the Series 2002D-2 Lease
being collectively referred 1o as the “Series 2002D Leases™) and {c} directing the Trustee to hold
the procends of sale of the Series 2002D Certificates in trust subject to application only to pay
the cosis of acquisition and construction of e Scrics 20021)-1 Facilities and the costs of the
Series 2002D-2 Facilities (as defined in the Trust Apreement) (collectively, the “Serics 20020
Facilities™); and

WIIEREAS, cach Series 2002D Certificate represents an undivided propertionate intercst
in the principal portion of the Basic Lease Payments set forth on Schedules 2002D-1 and 2002D-
2 duc and payable on 1he maturity date or carlier prepayment dale of the Series 2002
Certiticates and inv the inlerest portien of the Basic Lease Payments set forth on Schedules
2002D-1 and 20021-2 due aud payable semiannoally, to and including such maturity date or
carlicr prepayment date; and

WHEREAS, the Comporation will assign to the Trustee all of its right, titk: and interest in
and to this Series 2002D-1 Ground Lcase, the Serigs 20020 Leases and the Series 2002D-1
Lease Payments {oxcept for certain indemidfication rights and the right of the Corporation to
liold il 1o the Series 20021)-1 Facilities and Lo receive notices), purseant to the Series 2002D
Agsignment Agreement dated as of Decomber 1, 2002 {as the same may be amended or
supplemented frem time o time, the “Series 20020 Assignment Agreement”™); and

WHEREAS, the School Board intends {or the Seres 200213 Leases to remeaan 1n fill force
and elfect until Augast |, 2028, which is at least 31 days afler tie last Lease Payment Date for
the Series 2002D Facilities, unless sooner terminated 1 accordance with the terms provided
therein; and

WHEREAS, the School Noard intends for this Serics 2002D-1 Ground Lease to renain in
{ull force and effect until the tennination of the Lease Term, as provided helow,

NOW, THEREFORE, the School Board and the Corporation accordingly hereby
covenant and agres as follows:

Section 1. Lease of Series 2002D-1 Facility Sifes.  Subject to Pennitted
Encumbrances (as described in Exhibit A attached herete and made a part heresl), the School
Naard bereby demises and leases the Series 20021-1 Facility Sites, more paricularly described
in Exhibit &, 1o the Comoration, and te Corporation herely hires, takes and leases the Scries
2602D-1 Facility Sites from the School Board, for the tenu, at the rontal and on the cor
herein set forth. Such demising and leasing shall include the following rights:

(i} The right to utilize the adjacent propeny of the Sehoel Board for Access
and for {he Services reasonably necessary tw the full use and erjoyment of (he Scries
2002D-] Facility Sites; provided that the locations on the adjacent property of he School
Board utilized for such purposes shall be reasonably agreed upon by the Comporation and
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the School Board; and provided, further, that the rights shall include, but not necessarily
be limited to, the right to usilize for such purposes any poriion of the adjacent propery of
the Schoal Board {e.g., the rights shall include, but not necessanly he Yimited to, the nght
1o utilize for appropriate purposes, any drives, parking arcas, drainage facihities or scwer,
water, pas, clectric or wlephone hnes from time te tine located upon the adjacent
property of the School Board, together with the right 1o “Ge-in" or “connect” therete). If
the Lease Terma of the Scries 20020 Leases lemminates prior to the termination of the
term of this Serics 20020-1 Ground Lease, the School Board and the Corporation shull
cach have the right te install such meters or sat bi

as may be ¥ e
10 the end that the Comoration is charged (or consumption of such wilities on Ihc Ssnss
2002D-1 Facility Siles

(i} The adjacent property of the School Board and the Series 2602D-1
Facilitics may contain certain elements, features or parts which are strectural ¢lements of
both the adjacent property of the School Board and the Series 20020-1 Facilitics. Such
Senes 2002D-1 Facilities include, bul are not necessarily limited to, the following:

(A) All utility lines, ducts, conduits, pipes and other wlility
fixtures and appurienances which are located on or within cither the Series
2002D-1 Facthiy Sites or Series 2002D-1 Facilities on the one hand or the
adjacent property of the School Board on the other hand and which, dircetly or
inchircetly, in any say, service the other.

(B} All division walls (hereinalter reforred 1o as “Party Walls™}
between (he Series 2002D-1 Facilities and the adjacent properly of the School
Board upon the common ling between the Serics 2002D-1 Factity Sites and the
adjacent property of the School Board (hereinafier referred to as the “Lot Line™)
provided that the mere fact that such a division wall is found not to be on the Lot
Ling shall not prectude that division wall from being a Party Wall.

(C) The roof and all roof support structures and any and all
appurtences to such roof and roof support structures inctuding, without
limitation, the reof covering, roof 1rim and roof dramage fixtures {collectively the
“Raofing”) 1o the extent interrclated between the Series 20021)-1 Facilitics and
Lhe adjacent property of the School Board. Should the Roofing of any Series
200213-1 Factlities extend beyond the Lot Line, the right therefor is hereby
granted and should the Reofing of the adjacent properly of the School Roand
extend bevond the Lot Line onto the Seres 2002D-1 Facility Sites, the right
therefor is hereby reserved.

(D} The entire concrete Moor slab or wood floor system il
utilized in licu thereof and all foundational and swpporl stmucturcs and
appunienances thereto to ihe oxtent interrelaled between the Series 2002D-1
Facilities anel the adjacent property of the School Board (collectively referred o
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fair market rental to he delermined, adjusted and paid in the manner 5et forth in Section 3 of this
Serjes 2002D-1 Ground Lease.

Notwithstanding the foregoing, this Series 2002D-1 Groend Lease may be terminated by
the School Hoand on any date prior 1o (he end of the initial term or any renewal lerm hercof,
which date is at keast one (1) day alter the date of termination of the Series 2002D-1 Lease, upon
ot less than ten (10} days prier writicn notice to e Corporation, {(a) upon payment of the
Purchase Option Price, pursuant to Section 7.2 of the Master Lease, with respect 1o the Scries
2002D-1 Facilities, and full performance and satisfaction of the School Board’s obligaticns
under the Serigs 2002D-] Tease, or (b) wpon the provision for payment of all Lease Payments
under the Series 20020-1 Lease purstant 10 Scetion 7.3 of the Master Lease, together i sach
case wilh payment of the sum of §1,00. This Series 2002D-1 Ground Lease may likewise be
modified at the request of the School Board ot any time, upon similar notice and wnodification of
the Series 2002D-] Lease {a) to reflect the substilution of al] or a ponion of the Series 2002D-1
Facilities and Series 2002D-1 Facility Sites in accordance with Scction 6.4 of the Masler Lease,
or (b) upon payment or provision for payment of the Purchase Gption Proce of all or a porton of
ohe of more paracular Serics 2002D-1 Facilitics purstiant to Scetion 7.3 of the Master Lease, to
reflect the refease of one or mote portions of the Scries 2002D-1 Facility Sites from this Serics
200201 Ground Lease,

Section 3. Rent. (2} So long as the Lease Tern has not been terminated as a resalt
ol non-appropriation or defaull pursuant to Section 4.1(k) or 4.1(c) of the Master Lease, the
Corporation shall pay to the School Board as and for rental for the Scries 2002D-1 Facility Sites
the sum of one dollar ($1.00} per annum, which sum shall be due in advance on the
Cemmuencanent Date (pro rated} and annually thereafler on the first day of each renewal Lease
Term. Al the option of the Corporation, the Corporation nay prepay all or a portion of the
Graund Rent payable hercunder for the enlire inilial lease term hercal from (he procesds of sale
of e Certificates or otherwise.

)] From and after the date on which the Lease Teom shall have been
terminaled as s result of non-appropriation or definll pursuant to Scetion 4.1(b} or 4.1{c) vl the
Master Lease, the Corporation shall pay as and for rental for the Serics 2002D-1 Facility Sites an
ameunt determined by an M.AL appraisal 1o be the fair markel rental for the Sertes 2002D-1
Facility Sites (the “Appraisal™), which Appraisal shall be prepared by an appraiser selected by
the Trustee as assignee of the Corporatian (the cost of such Appraisal 1o be paid by the Trusree
and reimbursed as provided in Anicle VI of the Trust Agreement), provided, howevet, that such
fair market rental and the payment thereof shall be subject to the following adiustments and
conditions:
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s “Flooring™).  Should the Flooring of the Scries 20020-1 Facilides extend
beyond the Lot Line, the right therefor is hereby granted and should the Flooring
of the adjacent propetty of the Schoal Roard extend beyond the Lot Line onto the
Series 2002D-1 Facility Sites, the right therefor is herchy roserved.

(ui)  The Senes 2002D-1 Fucility Sites rights further include the right of the
Series 200213-1 Facililies to encreach upon the adjacent property of the School Board as
a resull of minor maccuracles in survey, construction or reconstruction or dug to
sctilement or movement. The eneroaching Series 2002D3-1 Facilities shall remain
undisturbed for as long as same exist and, for so long as such ¢neroachment exists, that
portion of the adjacent propeny of the School Board on which same exists shall be
decmed to be a part of the Series 200211 Facility Sites. In addition, the Serics 2002D-1
Facility Sites rights include the right to utilize that panion of the adjacent property of the
School Board as may be reasonably necessary in order o maintain and repair the Series
2002D-1 Facilities. The Series 200201 Facility Sites rights further include cross rights
of support and use over, upon, acress, under, through and into the commen structural
clements in fuvor of the Corporation (and like rights are hereby reserved unte the Schoo!
Board} for the continued use, benefit and emjoyment and conlinued support, serviee,
maimtenance and repair of all such common siructural elerents.

The Schoel Bound, at its sole expense, shall bring or ¢ause to be brought to the Syrigs
2002D-1 Fucility Sites adequale connections for water, clectrical power, lelephone, storm
sewerage and sewerape, and shall amange with the appropriale utility companices for fumishing
such services and shall provide to the Series 20021-1 Facility Sites water services and capacity
sulficient for the comemplated operation of the Series 2002D-1 Facilities thercon; including, but
net limited to, heating, ventilation and air condilioning equipment. Either the Scheol Board or
the Corporation stiall kave the right, at its own cxpenses, Lo request and reveive telephone and
communicalion servives Fom the wility companies fumishing such sorvices subjuct to the
custormary rules and regulations of said vtility compunics whether the companies deliver such
services direclly through their own conduits or pipes, or through conduits and pipes owngd by
ihe Schuol Board. The School Board agrees (o grant such utility companies rights of access
over, under and across the remaining property of the School Board adjoining the Series 2002D-1
Tacility Sites, if any, as shall be necessary and convenient for the efficient operation of the Series
2002D-1 Facility Sites, and which do not materially impair the present and future uses of such
vemaining property of the Sehool Board, if any.

Section 2. Ground Lease Term; Optioa to Renew. The imitial Ground Leasc Torm
for the Series 2002131 Facility Sites shall commence on the commencoment date of the Series
200201 Lease {(the “Commencement Date™) and shall end on August 1, 2033, 1 upon the
termination of the Lease Teme as a result of non-appropriation or defanll pursuant Lo Scction
4.1{b} or 4.0{c) of the Master Lease, the Cerporation or the Truslee as the assignec of the
Corporation excludes the School Beard from possession of the Seres 2002D-1 Facility Sites and
Series 2002D-1 Facililics, the School Doard grants to the Corporation the right and option 10
renew this Serwes 2002031 Ground Lesse for an additional term not 1o excecd five {5) years, at a
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{i) ifthe Lease Term shall have been ierminated on a date other than
Jung 30 of any year, the fair market rental determined pursuant to the Appraisal shall be
pro rated [or the number of days between the date of termination and the next succeeding
Iuiy I;

(ii) for each twelve month period beginning on the July 1 pext
succeeding the date on which such lermination oceurs and beginning on ¢ach succeeding
July 1, the amount of the fair market rental determined by the Appraisal shall be adjusted
by the percentage (positive of negative) which is equal to the Implicit Price Dellator off
ihe Consumer Price Index published by the United States Depariment of Commerce for
the region of the United States where Florida is focated or for the United States as a
whelg il not so published for such repion,

(i) the fair market rental due moany year shall be paid w the current
yeur only 1o the extent that the moneys reccived by the Trustee as assignee of the
Cormoration from the exercise of the remedies permitted under the Series 2002D-1 Leasc
during the preceding twelve months prior to sueh July | excecded the prncipal and
interest portion of Basic Lease Payments under the Series 2002D-1 Tease payable for
such preceding twelve months and other amounts deseribed in Section 504 of the Tmst
Agreement; provided, however, that any purtion of such faie matket rental not paid in any
year dug o the provisions of this clause (iif} shall remain due and payable and shall
accumulate from year te year and shall be pdld In any fulure year to the extent that
moncys received in such year fromn the exercise of the remedies permitted by the Series
200211 Lease cxeeed the principal and intercst portion of Basic Lease Payments under
the Series 2002D-1 Lease and other amounis described in Section 504 of the Trust
Agreement and the fair market rental due in such years; and

(iv) the failure to pay any portion of the Fair market rental in any year
due o insulficiencies of moneys realized from the excreise of the remedics permiteed
under the Series 20020-1 Leasc (1} shall not give rise to any ebligation to pay interest on
such unpaid fair market rental and (2) shall not eonstitute a default under this Serics
20020-1 Ground Lease by the Comporation or the Truslee as the assipnee of the
Corporation,

Section 4. ‘Fitle to Series 2002D-1 Facility Sites; Possession, (a} Upon Lhe
Commencement Date and throughout the tetm of this Series 2002D-1 Ground Lease, fee title to
the Series 200201 Facility Sites shall be in the name of the Schoo! Board, subject o Permitted
Encumbrances; title to the Series 20020-1 1ucilities canstructed on the Serics 2002D-1 Facility
Sites shall be in the name of the Corporation and shall remain severed from title 1o the Suries
2002D-1 Facility Sites until the eartier of {1) payment in fll, ot provision lor payment, of all
Lease Payments under the Serics 2002D-1 Lease or payment of the then applicahle Purchase
Option Price of the Scries 2002D-1 Facilities, in accordance with Sections 7.2 or 7.3 of the
Masler Lease and Section 2 hereof, or (i1} the end of the term of this Series 2002D-1 Ground
Lease.




(b} The Corporation shall at all times duning the term of this Series 2002D-1
Ground Lease have a leasehold estate in the Series 2002D-1 Facility Sites with full right Lo vest
the use, enjoyment and possession of such leasehold estate therein in 2 Permitted Trunsferce {as
defined herein)

(3] Posscssion and usc of the Scries 2002D-1 Facility Sites, together with all
improvements thereon, shall, upon the Jast day of the lerm of this Serics 2002D-1 Ground Lease
or carlier termination of this Serics 2002D-i Ground lease pursuamt fo Section 2 hereof,
autpmatically rever 1o the School Board free and clear of liens and encumbrances other than
Permitled Encumbrances without necessily of any act by the Comoration or any Permitted
Transferce. Upon such termination of this Series 2002D-1 Ground Lease, the Corporation shall
peaccably and quielly swrender to the School Board the Seres 2002D-1 Facility Sites together
with any improvements iocated i or upon the Serics 2002D-1 Facility Sites. Upon such
surrender of the Series 2002D-1 Facility Sites, the Corporation or any Permitted Transferee, al
the reasonable request of the Schoot Doand, shall exceute an inslrument in recondable form
cvidencing such surrender and shall deliver to the School Board all books, records, conslmction
Plans, swveys, permuts and other documents refating te, and necessary or convenicnt for, the
operation of the Series 2002D-1 Facility Sites in the possession of the Corporation or any
Pormitted Transferee.

(d} Any persoual property of the Cerporation, wy Pemmitted Transferee or
any Persen which shall remain on the Series 2002D-1 Facility Sites alter expiration or earlier
wrmination of the term of this Series 2002D-1 Ground Lease and for thirty (30} days afler
request by the Scheal Board for removal, shall, at the option of the School Board, be deemed lo
have been abandoned amd may be retained by the School Board and the same ey be disposed
of, without accountability, in such manner as the School Board may see fit.

(e) If the Corporatien or any Permitted Transteree holds over or refuses o
surrender possession of the Series 2002D-1 Facility Sites afier expiration or carlier termination
of this Senes 2002D-1 Ground Lease, the Comoration or any Permitted Transferee shall be a
tenant 8t suflerance and shall pay rent equal to the Gir market rental of the Series 200201
Facility Sites determined i the manner provided in Seetion 3(b} hereof.

Section 5. Use of Series 2002D-1 Facility Sites; Assipnments and Subleases. The
Comoration may use ihe Series 2002D0-1 Facility Sites for any lawfil pupose; however, the
parties agree that unless the Series 2002D-1 Lease shall have beer lenninated as a result off
non-appropriatien or default pursumt to Section 4.1(b) or 4.1(c) of the Master Lease, the Series
2002D-1 Facility Sites shall be used solely for educationat purposes. Unless the Seres 2002D-1
Tease shall have been so terminated, no assignmerd of this Serics 2002D-1 Ground Lease or
sublgtting of the Serics 2002D-1 Facility Sites may be made excepl as provided in the Serics
20020 Assignment Agreement, the Serics 20020-1 Leuse, the Trust Agreement and in any
agreement with a Credil Facility Issuer (as delined in the Trust Agreement), if any, without tie
prior written consent of the School Board. In the cvent that the Series 20020-1 Lease shall be
terminated pursuanl to Seetion 4.1(b) ar &.1{¢) of the Master Lease, then the Corporation’s

§

Section 7. Default.  In the event the Corporation shall be in defauit in the
performance of any obiigation on ils part Lo be performed under the ierms of this Series 2002D-1
Ground Lease, which defaull continues for sixty (60) days following notice and demand for
comection thereaf to the Comoration, the School Board may exercise any and all remedies
granted by law; provided, however, that so long us any Series 2002D Certificales are culstanding
and except a3 provided in Section 2 hervin, this Scries 2002D-1 Grovnd Leass shall not be
terminated.  The School Board shall have recourse solely against the leaschold cstate of the
Corporation in the Serics 200211 Facility Sites, and any proceeds thereof, for the payment of
any tahilibies of the Corporation hercunder, The rights el the School Board under this Section 7
shall be subordinate in all respeets (o the rights of the holders of the Serics 2002D Cerlificates,

Section 8. {uiet Enjoyment. The Corporation at all times duting the term of this
Series 2002D-1 Ground Lease shall peacefully and quietly have, hold and enjoy the Series
2010213-1 Facility Sites, without hindrance or molestation subjoct to the provisions hercef and of
the Series 20020-1 Lease, the Scries 20020 Assignment Agreement and the Trust Agrecment.

Section 9, Liens. Unless the Scries 200212-1 Lease shali have heen terminated s8 2
result of non-appropriation or default pursuant io Section 4.1(b} or 4.1(c} of the Master Leasc,
netther the School Board ner the Corporation shall, directly or indirectly, ereate, incur, assume or
suffer to exist any mortgage, pledge, licn, charge, enciembrance or clam on or with tespect o
such Series 2002D-1 Facility Sites, other than Permitied Encumbrances. The Schoo! Doard shall
reimburse the Trustee for any expense inenrred by the Trustes in order to discharge ot reniove
any such mortgage, pledge, fien, charge, encumbrance or ctaim, Upon terminalion of the Scries
2002D-1 Lease as provided above, the Corporation, the Trustee and any Permitted Transferce
may eater into a mertgage or olher encumbrance of its leasehold estate in the Senes 2002D-1
Facility Sites, provided, howevesr, that the School Board's title 10 the Series 2002D-1 Facilily
Sites shall not be subject te or encumbered by any sueh morgage or olher encumbrince,
including without limitation any mechanic’s or materialman’s liens

Section 10, Ceademnation. In the event thal any person, public or private, shall by
virtue of emineat domai or cendemnation procecdings, or by purchase in lco thercof, at any
time during the Ground Lease Term acquire title 1o the Series 2002D-1 Facility Sites:

(&} So long as the Series 2002D-1 Lease is in cifect, the Nel Proceeds
reselting therelrom shall be apphied pursvant we the Master Lease,

{b}  After the end of the Lease Term of the Series 200212-1 Lease, (i} if such
person 2equires title to such a substantial pertion of the Serics 2002D-1 Facility Sites that
the Comoration delenmines that il cannat ccononyicaliy make use of the residue thereofl
for the lawlul puvposes imended or permitted by this Serics 2002D-1 Grownd 1.ease, such
uon of title or payment of such ¢lam shzll terminate the Ground Lewse Term,
effeclive as of the date on which the condemning party takes possession thereof or on the
date of payment of such claim, as appticable, and the Net Proceeds resulling therefrom
shall be paid to the Schoo! Doard and the Corporation, as their respective interests may
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interest in this Series 2002D-1 Ground Lease may be assigned by the Trustee to any third party,
including a Credit Facility Issuer {u “Permitted Transferee™), who may alter, modify, add 1o or
delete from the Series 2002D-1 Facilities existing from time to time on the Series 2002D-1
Facility Sites.

The Schouol Boand represents and covenanis thal the Series 200212-1 Facility Sitcs are
presently zoned to allow governnent use, and that the School Board shall take no action with
respect to zoning or other land use regulation applicable to the Serics 2002D-1 Facility Sites
except as directed by the Corporation. The School Board shall do cverything in ils power to
assist the Corpotation in obtaining such building permits, subdivision approvals, or roning
chunges or variances as the Corporation may deem necessary or desivable or such other pennits,
licenses, approvals or other aclions which the Corporation deems negussary or desirable in order
Ie enable the Corporation to use the Series 2002D-1 Facility Sites for such purpuscs as the
Corporation shalk determine, provided, however, thet neither the Corperation tor any Pertmitted
Transferee shall use o permit the Series 2002D-1 Facility Sites to be used in violation of any
valld present or fulure Jaws, ordinances, rwles or regulations of any public or governmental
aurhority at any time applicable thereio,

It is understood that all right, tille and Interest of the Comoration in and to this Series
200273-1 Ground 1.ease is (o be irrevocably assigned by the Corporation (o the Trustee pursuant
to the Serics 20020 Assignment Agreement, cxeept that the Corporation shal} continue to hold
title to the Series 20020-1 Facilities as described in Section 4 herzof and in the Series 200201
Lease. The School Board agrees (hat upon such assignment the Trustee shali have all of the
rights of the Corporation hercunder assigned to the Trusiee, notwithstanding any claim, defunse,
seloft or countercfaim whatseever (whether arfsing from a breach of this Series 2002D-1 Ground
Lease or otheewise) thal the Schoot Board may from time to Ume have against the Corporation or
any person or entily associaled or alfiliated therewith. The Schiool Roard acknowiedges that the
Trustee is acting on behalf of the Series 2002D Cenificale holders, and may, under certain
circumstanees assign (his Serics 2002D-1 Ground Lease to a Pemmitted Transferce.

Natwithstanding anything lo the contrury herein or in any exhibit, instrument, decument
or paper relating to ihis Series 2002D-1 Ground Lease or any of the transactions contemplated
hereby, the partics hereto aeknowledpe and agree that upon the assignmemt by the Corporation of
its rights ficreunder to the Trusteg pursuant to the Series 2002D Assignment Agreement, the
Corporation shall have no further obligation, Lability or responsibility hereunder and no party
hereta nor its successors of assigms shall look te the Cerporation for any damuges, expenses,
fees, charges or claims with respect to the failure of any abligations hercunder (0 be performed.

Section 6. Right of Eniry. Unless ihe Series 2002D-1 Lease shall have heen
terminated as & result of aon-apprepriation or defauit pursuant Lo Scetion 4.1(b) or 4.1{c) of the
Masler Lease, the School Board shalt have the right for any of its duly authonized representatives
to enter upon the Serics 20020-1 Facility Siics at m1y reasonable time 1o inspect the same or to
muake any repairs, improvements or changes necessary for the preservation (hereof.

appear; and (i1) if such person acquites title 1o a porion of the Sedes 2002D-1 Facility
Sites such that the Ci ion d incs that it can ically make beneficial use
of the residue thereof for the purposes intended by this Series 200213-1 Ground Lease,
then this Seres 2002D-1 Ground Lease shall continue in full force and effeel and the Net
Proceeds resulting therefrom shall be paid 1o the School Deard and the Corporation, as
their respoclive imterests appear.

(<} Any taking of any portion of the Series 2002D-1 Tucilities shall be
deemed substantial hereunder,

(d) It iz understood that the foregoing provisions of this Section 10 shail not in
any way restrict the rght of the Scheol Board or the Corporation to appeal the award
made by any courl or other public ageney in any cotdemnation proceeding.

Scetion {1. Estoppel Certificates. The School Bourd, at any time und from time to
ume, upon not lkess than thiity (30) days prior wrtten notice fiom the Corporation, will cxecute,
acknowledge and deliver to the Corporation, or to whomsoever it may direct, 2 certificate of the
Schoot Boand cerlifying that (his Scrics 2002D-1 Ground Lease is unmodified {or, if there have
been any modifteations, identifying the sime), that this Series 2002D-1 Ground Lease is in full
Torce and effoet and that there is no defaul heveunder {or, if so, spueilying the defunlty, Tl is
intended that any such certificate may be relied upon by any Person,

Section 12, Amendments. No amendment may be made o this Series 2002D-1
Ground Lease withont the prior written consent of the Trustes and the Series 2002D Credit
Facility Issuer. Motwithstanding the forepoing, this Series 2002D-! Ground Lease may be
amended wilhoul the prier wnilen consent of the Trustee and the Serics 20020 Credit Facility
Issuer for the purpose of adding or modifying a legal deseription andior the permitted
enceribrances for uny designated Senes 2002D-1 Faeility Site. Copies of all amendments hervle
shall be provided to the Rating Agencies (as defined in the Trust Agreement), whether effected
pursuant to Section 702 or Section 703 of the Trust Agreement.

Section 13, Dinding Ffect, This Scrics 2002D-1 Ground lease shall inure to the
benefit of and shall be hinding upon the Corporation and the School Board and their respective
successors and assigns, provided, however, that the Trustee is entitled to the benefits of the
provisions hercef.

Section 14, No Merger of Leasehold Estate. There shall be no merger of this Series
200201 Ground Lease or of the leaschold estate hereby created with the fie estate io the Senes
200211 Foeility Sites by reason of the fact that, through the exerese of remedics hereunder or
otherwise, the same person may acquire o hold, direcily or indirectly, this Series 2002D-t
Ground Lease or Ieaschold estate hereby created or any interest herein or therein, and the fee
estate in the Series 200213-1 Faeihly Sites or any 1nterest in such fee estate. There shall be no
merger of this Serics 2002D-1 Ground Lease with 1he Series 200201 Lease by reason of the fact
that the School RBeard is the owner of the fec title to the Series 200201 Fucility Sites and the
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leaschold estate in the Series 2002D-1 Facilities created under the Series 2002D-1 Lease or by
reason of the fact that the Corporation is the owner of the deaschold estate in the Series 2002D-1
Facility Sites created hereby and is the owner of the fee title in the Series 200213-1 Facilitics as
provicked tov the Series 20021-1 Lease,

Section 15.  Notices. All notices, certificales, requests or other communications
herewnder shall be in writing and shall be sufficienily given and shall be deemed given when
defivered or mailed by certified mail, postage prepaid to the following addresses, or to such other
address or addresses as shall be designated by the partics in wriling:

Corporation: 3340 Forest Hill Boukevard
‘West Palm Deach, Florida 33406
Attention: President

School Bourd: 3340 Forest Hill Bounlevard
West Palm Beach, Florida 33406
Attention: Supenintendent of Schoois
With copies to
Trustes: The Bank of New York
¢/o The Bank of New York Trust
Company of Florida, N.A,
10167 Centurion Parkway
Jacksonville, Florida 32256
Attention: Corporate Trust Departrieni
Series 20020

Credit Facilily Issuer:
Financial Security Assurance Inc.
350 Park Avenue
New York, NY 10022
Attention: Managing Direclor - Surveillance

Section [6.  Severability. In lhe gvent any provision of this Series 2G02D-1
Ground Lease shall be held invalid or unenforceable by any cour of competent
jursdiction, such holding shall not invalidate or render unenforceable any other provision
hereof,

Section 17.  Applicable Law. This Serics 2002D-1 Ground Leuse shall be govemed
by and construcd i accordance with the laws of the State of Florida.

TN WITNESS WHEREOF, the Corporation has caused this Series 2002D-1 Ground
Lease to be executed in its corporate name and its corporate seal to be hereunlo aiTixed and
attested by its duly authorized officers and the School Board has caused this Series 2002D-1
Graund Lease to be exccuted in its name and its seal to be hereunto allixed by its duly anthorized
ollicials, all as of the dale first above writien.

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

[SEAL] Byy
Chairman

Allest:

By Jﬁ -
Arnl Johnson,

—_—

S

J

PALM BEACH SCHOOL BOARD
LEASING CORP.

.Ari Julmson,fSey:mry
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Seclivn 18, Exeeution in Counterparts. This Series 200213-1 Ground Lease may be
execuled i several counterpans, cach of which shall be an original and all of which canstitute
but one and the same mstriment.

Section 19.  Memorandum of Lease. Simultaneously with the excculion of this
Series 2002D-1 Ground Lease, the School Board and the Corporation shall each execute,
acknowledge and deliver 1 Memorandum of Lease with respect (o this Seres 2002D-1 Ground
Lease.  Said Memorandum of Lease shall not in any circumstances be deemed to change or
otherwise to alfect any of the obligations or provisions of this Series 200212-1 Ground Lease.
Upon the modification of this Serics 2002131 Ground Leasce as provided in Section 2 hereof, the
Memarandum of Lease shall be uppropriately amended.

Section 20.  No Personul Liubility. No covenant or agreement contained in this Series
200211 Ground Lease shall be deemed (o be the covenant or agreement of any member of the
School Board or the Corporation or any officer, employce or agent of the Schoot Board or the
Corporation, or of any suceessor thereto, o au individual capueity, and nieither the members of
the School Board or the Comoration execuling this Series 2002D-1 Ground Lease nor any
officer, cployee, agent of the Scheot Doard or the Corporation shall be personally liable or
aceountable by reason of the execution or delivery hereof.

Section 21, Third Party Deocficiary. The Series 20020 Credit Facility Issuer shall
be deemed to be a third party beneficiary of this Series 2002D-1 Ground Lease.

|Remzinder of Page Intentionally Left Blanki

STATE OF FLORIDA ¥
)88:
COUNTY OF PALM BEACH )

The undersigned, a Notary Public in and for the sajd County in the State aforesaid, do
hereby certify that ‘Thomas E. Lyneh and Dr. Art Jolmson, personally known to me 1o be the
same persons whose names are, respectively, as Chairman ang Secretary, respectively of TRE
SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA, subscribed to the foregoing
inslrument, appeared before nie this day in person and severally acknowledged that they, being
thergunte duly authorized, signed, sealed with the seal of said School Bourd, and deliversd the
said instrument gs the free and voluntary act of said School Board and as their own frec and
voluntary act, for the uses and purposes therein set forth.

GIVEN under my hand und notarial seat this _§ day of January, 2003.

OTARY PUBLIC, STATE OF FLORIDA
NOTARY PURLIC
SEAL OF OFFICT;

{Name of Notary I'ublic, Print, Stainp of Type a2
Comnussioned)

Qe
Q"ﬁ ,,.’.CT V*’rmw HPersDnally knewn to me, or
> Ecpires s 20, u’:ﬂu [ Produced identification:
{Type of Hentification Produced)
O DID take an oath, or
O DID NOT take an oath



STATE OF FLORIDA )
}88:
COUNTY OF PALM BEACH )

The undersigned, a Notary Poblic in and for the said County it the State aforesaid, do
hereby cerify that Thomas E. Lynch and Dr. Art Johnson, personally known o me 16 be the
same persons whose names are, respectively, s President and Secretery, respectively of PALM
BEACH SCHOOL BOARD LEASING CORY., a Florida not-for-profil corporation, subscribed
o the feregoing instrument, appeared before me this day in person and severlly acknowledged
that they, being thereunto duly autherized, signed, seated with the seal of said corporation, and
delivered the said instrument as the free and voluntary act of said corporation and as their own
frec and veluntary act, for the uses and purposcs therein set forth,

GIVEN under my hand and notanal seal this _a_/day of January, 2003,

‘ARY PUBLIC, STATE OF FLORIDA

NOTARY PUBLIC
SEAL OF OFFICE:
(Name of Notary Public, Print, Stamg or Type as
Commissivned)
GsAm Vi
7 Wy Corwiasion CDIZIR [‘_’( Persanally known to me, or

' Exploba Junw 20, 2000 O rroduced identification:

{Type of Jdentification Feoducad;

|| DID take an oath,
or
ad DID NOT take an oath
6

feet; thenee south G1°18'55™ cast, 409,83 feet; thenee south BE41°05™ west, 343.36 feet; thence
north 01718%55™ west, 21000 feet; thence nerth 88°41°05" cast, 30.00 feet; thence norih
DI°18755" west, 261.21 {eet 10 the point of beginning afore described.

Contaiting 3.517 acres, more or less.

PARCELNQ. 2

A parcel of land being a portion of the southwest quarter (SW 1/4) of Section 12, Township 47
South, Range 42, East, Palm Beuch County, Florida, said parcel being more particularly
described as follows:

Commencing at the northwest comer of the southwest quader {SW 1/4) of Section 12; thence
south 01°18°35” east along the west line of said section 12, a distance of 97049 feet; thence
north 88°41705” eust, a distance of 70.00 feel to a point on the east right-of-way line of Military
Trail (State Road 809, per Flonda Deparnnent of Transporiation Right-OFWay Map Section
$3590-2608), said point also being the point of Beginning; thence cominue north BB*41°05™ east,
a distance of 804335 (cet; thence north 01°18755™ west, a distance of 350.00 feet; thence north
88°41°05™ cast, a distance of 306.00 fect; thence south 01°18755” east, a distance of 645.00 feet;
thence south 88%4 1°05™ west, a distanee of 306,00 (eet; thence south 01°18°55” east, a distance
of 283.47 feet; thence south 88°41°05” wesl, a distance of 804,15 feet; to 2 point on said east
right-of-way line of Military Trail (Statc Road 809), thence north G1°18°55” west along said cast
right-of-way line of Military Trail (State Road 8G9} a dislance of $78 47 fect to the point of
beginning. .

Containing 15.213 acres, tmore or less.
LLL. Watkins Middle School Modernization

Beginning at a point in line parallet to and 310 feet northerly from {measured at fght angles 10}
the Gusl-West Quarter Section Line ol Scction 18, Township 42 South, Range 43 East, Palm
Beach County, Florida, said parallel line being the southerly right-olfway linc of Merrill Canal,
saigd point of beginning being 1037.71 feet from (measured along said right-of-way line} the
North-South Quaner-Section Ling of said Section 18 {for convenience said East-West Quartcr-
Section Linc¢ 15 assumned Lo bear East-West and all other beanngs shown herein are relative
thereto); thenee Last along said Southerly right-of-way line a distance of 642.28 feet 1o the
beginning of 4 curve concave to 1he Southwesl, having a radius of 60 feet and a central angle of
121°45° 13", thenee Southeasterly and Southerly ulong the arc of said curve, a distance of 127.50
feet te a point in the are of a curve concave fo the Southeast and having a radius of 1215 feet,
sald curve heing « part of the Westerly right-of-way line of the Cenral and Southem Florida
Floud Contral District Canal C-17; thence Southerly along the arc of said curve and through an
angle of 20°39°13", a distance of 437.98 feet lo the end of said curve; 1hence STE*54°00E along
a line radial to said curve, 4 distance of 43 feet; thence 811°06°00"™W along said conal right-of-
way ling, a distance of 974,16 feel, thence West a distance of 546.98 1o a point in the proposed
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EXMIBIT A TO SERIES 20021-1 GROUND LEASE

SERIES z062D-1 FACILITY SITES

Al Legal Description of Real Estate
Acreage Area Middle Schaool ($9-H11)

A parcel of land silate in the Northeast ene-quarter {NE 1/4) of Section 34, Township 42 South,
Range 40 East, Palm Beach County, Flonda, being more panticularly described as follows:
Commence at the southcast corner of said northeast one-quarier (NI 1/4); thence NOOP05' 37 W,
along (he cust kne of said Section 34, a distance of 1335.00 feet to the Point of Beginning; thence
departing said cast section line N 89758753 W, a distance of 1372.00 feet; thence N 00°05°37"
W, a distance of 901.00 feet, thence N 89°26°02" L, a distance of 1372.04 fect 1o 1he cast hine of
said Scetion 34; thence § 00°05737" 1, a distance of 915.00 fect to the Poimt of Beginning.

Together with the East 978.88 feet of the North 446.79 fect of the South 1335.00 feet of the
Northeast ane quarier {NE %) of Section 34, Township 42 South, Range 40 Tast, Palm Beach
Ceunty, Florida.

Containing 38.60 acres morc or less

Boca Raton Area Middle School (98-GG)
PARCEL NO, 1

A parcct of land buing a portion of the southwest quarter (SW 1/4) of Section 12, Township 47
South, Range 42 East, Palm Beach County, Flonda, said parcel being more particularly
desenbed as follows:

Commencing at the norhwest comer of the southwest quanier (SW 1/4) of Section 12; thence
south B1918°55” east along the west ling of said section 12, a distance of 70.11 fect; thence south
B9°53° 34" cast, 561.16 feet to the point of beginning, same being the south line of Lake Worth
Drainage Distriet canal (L.W.13.D.) L-43 as described in ofTicial Record Bock 2021, Page 1189
of the Public Records of Palm Beach County, Florida, Thence south 89°53'34" east ulong the
sauth linc of said L.W.D.D. canal L-43, same being line 150 feet south of and parallel with the
centerling of northwest 40™ Street as shown in Road Plat Book 4, Pages 77 through 79 of the
Pulm Beach County Public Records, 104.91 feet to the point of curvature of a curve concave to
the south, having a radius of 2714.79 fuel; thence southeasterly along the arc of suid curve and
along the sowth right-of-way line of said L.W.D.D. canal L.-43, same being 150 fect south of and
concentric with said centerling of nodthwest 40™ Street. Thraugh a central angle of 05¢21°37”,
an are distance of 253.99 feet 1o a poinl of non-langency; thence south 36°287507 wust, 60.42
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Eastetly right-of-way line of Garden Boulevard; thence NGG=06'007E along said proposed right-
oftway line, a distance of 1470 feet to the point of beginning.

Containing 20.40 acres, more or tess.
Lantana Elementary School Modernization

Lois 11, 12, 13, 14, 15 and ponions of Lots 10 and 16 of Block 13 of “Second Amended Plat of
Lantana™ as recorded in Plat Book 9, Page 73 of the Public Records of Palm Beach County,
Florida, being in Seclion 3, Township 45 South, Range 43 Eas(, Town of Lantana, Florida, Palin
Beach County, Florida

Together with:

That portien of Amold Avenue as abandened by Town of Lantana Ordinance 0-9-57, being more
particularly deseribed as follows:

Beginning as the southwest corner of “Falm Heach Ridge Addition™ thence S88°287367K along
the southerly line of said “Palm Beach Ridge Addition”, same line also being the southerly rght-
of way Jine of Lantana Avenue, also known as Ocean Avenuc {as now laid out and in use) as
shown on said “Palm Beach Ridge Addition”, a distance of 641.05 feet 1o a point of intersection
with the asterly line of said Section 4; thenee S88°29°50°F along the northerly line of said
Block 13 of “Second Amended Plat of Lantana” and the westerly extension thereef, same line
also being the sowtherly nght-of-way hne of Banyan Strect, also known as Ocean Avenue (as
now laid out and in use), a distance of 185.80 feet; thenes S01°30°04™W aleng the westerly line
of Soutl Amold Streel (a5 now laid out and in use) as deseribed in Town of Lantana Ordinance
0-9-57, a distance of 229.69 feet; thence NEE°28'37" W along the southerly line of said Block 13
of “Sceond Amended Plat of Lantana™ and the westerly extension thereof, same line also being
the northerly nght-ef-way hine of Mange Street (as now laid out and in use), a distance of 191.94
leet; thence 5037127567 along the westerly right-ofawvay line of Amold Avenue (as now lad
out and in use), as described in Town of Lantana Ordinance 0-9.57, same line also being 25.00
Teet west of (as measured al right angles) the said casterly line of Section 4, a distance of 298.19
fect; thenee N38°19°20"W along the nontherdy right-ol-way line of Pine Strect {as now laid out
and int uge), a5 deseribed in Town of Lantana Ordinance 0-9-57, a distance of 620,38 feet 0 2
point of intersection with the easterty line of “McElrath Park™ as recorded in Plat Book 23, Page
109 of the Public Records of Pal Deach County, [orida; thenee NO2°45°09'W along the said
casterly line of "McElrath Park™, a distance of 526.63 feet to the Point of Beginning.

Containing 8 53 acres, more or less.

Together with:
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Lots 22 through 29, inclusive, and & portion of McElmth Avenue of “McElraih Park™ as recorded
in Plat Book 23, Page 109 ol the Public Records of Palm Beach County, Florida; said Plat having
been abandoned by Town of Lantana Resolution R-11-61, dated April 24, 1961, being in Scetion
4, Township 45 South, Range 43 East, Town of Lantana, Palm Beach County, Florida, being
more parlicularly described as follows:

Commencing at the intersection of the casterly line of said Section 4 and the centerline of Ping
Street; thence N88°19°327W along the centerline of Pine Streel (s now laid out and in use) as
shown on said “MeElrath Park”, a distance of 645.67 fect; thenee N02°45°21"W along the
southerly extension of the easierly line of said *McElrath Park™, a distance of 20.06 feet to the
Point of Beginning of this descriplion:

Thence N88"19°32"W along the northerly right-of-way line of said Pine Sireet, as shown on said
Plat of “Mellrath Park”, a distanice of 322.76 feet to a peint of intersection with the easterly line
of Block 21, “Plat No. Four Lantana Heights™, as recorded in Plal Book 25, Pape 73 of the said
Public Records: thence NOZ®3075T"W along (he said easterly ling of Block 21 “Plat No. Four
Lantana Heights™, a distance of 234.09 fect; thence S88°187257E, a distance of 321.78 fect to a
point of intersection with said easterly line of “McElrath Park™; thenee S02°45°21"E along the
said easterly line of “MceElrath Park™, a distance of 234.06 {eet to the Point of Beginning.

Containing 1.73 acres, more or less.
Palm Beach Pubiic Elementary School Modernization
PARCEL NO. 1

Beginning at a point in the Town of Palm Beach, Florida, made by the intersection of the east
line of Cocoanut Row and the norh line of the swid Revised Map of Royal Park recorded in Plat
Book 4, Page 1, Public Records of Palm Beach County, Florida and running thence northerly
along the east boundary line of said Cocoanut Row, a perpendicular distance of 175 feet from the
north line of said Revised Map of Royal Park; and running thence east parallel (o the north tine
of said Revised Map of Roval Park, a distance of 25¢ feel; and running thence southerly o
perpendicalar distance of 175 feet from the north line of the tract herein described to a point on
the norih line of saig Revised Map of Royal Park 250 feet casterly from the point of beginning;
thenee westerly along the north boundary tine of said Revised Map of Royal Park to the point of
beginming. Said parcel lying in Section 22, Township 43 South, Range 43 Fast.

feet distant there from 100 fect to the easterly ine of Cocoanut Row thence southerly along the
said easterly line of Cocaanut Row, 140 feet to the point of beginning.

PARCEL NO. 7

A parl of Lot & of RBleck A, of Royal Park Addition to the Town of Palm Beach, Florida,
according to the Plat thereof on file in the Office of the Clerk of Lhe Circnit Court in and said
County in Plat Book 4, Page 1, being bounded and described as follows;

Beginning at a point on the west line of said Lot 8 and the east line of Cocoanut Row, 177 1/2
feet nerth of the SW comer of said Lot 8; thenee run casterly paralle! with the north and south
lines of zaid 1ol 2 distance of 100 feet to the cast line of said Lot 8; thence northerly along the
east line of said Lot §, & distance of 37 142 fect; thence westerly parallel with the north and south
Iines of said Lot § a distance of 100 feet to the west Iine of said Lot 8 thence southerly along the
west line of sai¢ Lot 8 and the east line of said Cocoanut Row a distance ol 37 172 feet to the
poiat of beginning:

PARCEL NO. 8

A part of Lot B in Bleck “A”, Roval Park Addition to the Town of Palm Beach, Florida
according to the revised Plat recorded in Plat Book 4, Page 1, a5 recorded in the Public Records
of Palm Beach County, Florida; said land situate lying and being in Palm Reach County, Florida,

Beginning at a point on the west lme of said Lot 8 and the cast line of Cocoanut Row 140 feet
north of the southwest comer of said Lot 8; thence run casterly parallel with the north and south
lings of said Lot 8, a distance of 100 feet to the cast line of said Lot 8; thenee northerly along the
east line of sald Lot 8, a distance of 37.5 feet; thence westerly parallel with the north and south
lines of said Lot 8, a distance of 100 feet io the west Jinc of said Lot 8; thence southeriy along the
west line of said Lol 8, and the east line of said Cocoanut Row, a distance of 37.5 feel ta the
point of beginning,

Containing 2 424 acres, more or less.

Palm Springs Elementary School Modernization

Lats 11 through 35 inclusive, Block 1; anul Lots 1 through 10 inclusive, Block 2; and all of the
public raad right-of-way appearing on the plat identified befow and designated as Brae Bum
Drive, VILLAGE OF PALM SPRINGS, Plat No. 2, according to the plat thereof en file in the
office of the Clerk of the Circnit Court in and for Palm Beach County, Flonda, recorded in Plat
Dook 25, Pages 48, 49 and 50.

LESS AND FXCEPT

A6
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PARCEL NO.2

The parcel of land in Section 22, Township 43 South, Range 43 East, in the Town of Palm
Beach, Palm Deach County, Florida, described as follows:

Depinning at a point in the north line of Block “A™ of Royal Park Addition, according to the
revised map therefore, reconded in Plat Book 4, Page 1, Public Recerds of Paim Buach County,
Florida, ar a distance of 250 feet easterly, measured along said norih line, from the nonhwest
comer of Lot § of said block “A” of Royal Park Addition, said northwest comer of said Lot &,
being a point in the casterly fght-of-way line of Cocoanut Row, as now laid out and in use;
thence northerly, making an angle with the north line of Royal Park Addition, measured from
west 1o north, of 83 deprees 51 minutes, 2 distance of 148.72 feet, morg or less, to a point in the
seuth nght-of-way of Scaview Avenue, as shown en the Plat of Poiuciana Park 3 Addition,
Recorded in Plal Book §, Page 72, Public Record of Palm Beach County, Florida; thence easterly
along said soulh fight-of-way line; a dislance of 88 feet ; thence southerly al right angles to said
south right-of-way line of Seaview Avenue 1o the point of inersection with aforesaid north ling
of Royal Park Addition, thenge westerly along the aforesaid north line of Royal Fark Addition 77
feet; more or less to the point of beginning.

PARCFEL NO.4

Lot 9, Block “A”, of Royal Park Additien to the Town of Palm Beach according 1o Blat recorded
in Plat Book 4, Page 1, as recorded in the Public Records of Palm Heach County, Florida, said
land situate, lying and being in Palm Beach County, Florida.

PARCEL NO. 5

The north 75 feet of Lot §, Block “A”, Royal Park Addition, 1o the Town of Palm Beach, Florida
according te the Plat recorded in Plat Book 4, Page 1, as recorded in the Public Records of Palin
Deach County, Florida; said land situate, lying and being in Palm Beach County, tlodda.

PARCEL NO. 6

Being o part of Lot §, Block “A” of Royal Park Addition to the Town of Palm Beach, Florida
according to the Plat recorded in Flat Book 4, Page 1, as recorded in the Public Records of Palm
Beach County, Florida; said land situate, lying and being in Palm Beach County, Florida, being
more parlicularly described as follows:

Boginning at a point in the northerly line of Reyal Palm Way at the intersection of the easterly
ling of Covoanut Row and extending thence easterly along the said norherly line of Royai Palm
Way, 100 feet o the westerly lne of Lot No. 9, thenee northerly along the said westerly line of
Lot Mo. 4, 140 feet, thence westerly on a line parallel with the first herein deseribed fine and 140

A-5

A strip of land for road right-of-way in the Bast 1/2 of the Bust 172 of the NW 1/4 of Seeuon 19,
Township 44 South, Range 43 East, being more particularly described as follows:

The Point of Beginning being the Seuthwest corner of Lot 35, Block 1, VILLAGE QF PALM
SPRINGS, Plat No. 2, as recorded in Plat Book 25, Page 50, Palm Beach County Public Records,
thence run Easterly along the South ling of said Lot 35 and Lot 34 of Block 1, a distance of
126.03, fect to a peint; thence run North 2°19733” East a distance of 15 feet to 2 pomt; thence
run Seuth 89703706 West a distance of 126.24 [cet 10 & point in the West line of the East 172 of
the East 1/2 of the NW 1/4 of Section 19, Township 44 South, Range 43 East; thence min South
2°04°39" West a distance of 7.79 feet to the Point of Deginning.

AND

The South 15 feel of the East 23.97 fect of Lot 34 and the South 15 feet of Lots 33, 32, 31, 3¢, 29
and 28, all of Block 1, of the smd Plat of VILLAGE OF PALM SPRINGS, Plat No. 2, recorded
in Plat Dook 25, Pages 48, 49 and 50.

Cantaining 9.3648 acres, more or less
Roesevelt Elementary School Modernization

A parcel of land in Section 16, Township 43 South, Range 43 Eust, Palin Beach County, Florida,
more particularly described as follows:

Commencing al fhe Quarier Scetion correr in the center of Section 16, Township 43 South,
Range 43 East, Palin Beach County, Flonda; thence Westerly along the Quarter Seetion fine of
said Sectian, said Line being also the lot line between Govenment Lot 2 and 3, a distance of
889.92 feet to a point; thence Scutherly at right angles to the first herein described course, a
distance: of 75 feet to the point of beginning of the hervin deseribud parce] of land; thence
Westerly along a line parallcl to and 75 feet South of, measured at right angles (o the afaresaid
(uarter Section of Government Lot ling, a distance of 784.33 feet to a point; thence Southerly at
right angles 1o the las deseribed course, a distance of 555.33 [eet, more or less, (o a point m the
Westerly extension of the Nonh line of old Eleventh Avenue, now Thircenth Street, as said
Bleventh Avenue is shown on Plat of Lake Avenue Addition lo West Palm Beach, Florida,
recorded in Plat Book i0, Page 32, of the Public Records of Palm Beach County, Floridy; thence
Easlerly along the Westerly extension of the Norih ling of said Eleventh Avenue, now Thircenth
Street, a distance af 742.20 fect, more or less, to a peint 109,51 fect Westerly from the Seuthwest
comer of Lot 15, Block 43, of said Lake Avenue Addition, thence Norherly making an angle
with the proceding course, measured from West (o Notth of 94° 21° 567, a distance of 536.60
feet to the Point of Beginning,

Containing 9.723 acres, more or less.

A7



West Lake Worth Area Middle School (98-11)

A parcel of land Tying in Scetion 36, Township 44 South, Range 42 fast, Palm Heach County,
Florida, and being more particularly described as follows:

Commencing at the northwest comer of said Section 36, thence run along said westerly line of
said Section 36, 502°08"51"W a distance of 363.45 feel, thence leaving said westerly line,
SE7°05°54”E a distance of 48.63 feel 1o a point on Ike easterly right-of-way line of Haverhill
Road Extension, and the Point of Beginning of the herein described parcel of land;

Thence SB7°05754"E a distance of 617.75 feet: thence N02°03°36"E a distance of 251.06 fect;
thence 869337427 a distance of 166.60 feel, thence $02°02°21"W a distance of 39.62 feel;
thence S86°53°42"E a distance of 49048 feet; thence 301°58" 19W a distance 368.56 feet; thence
N36°53742W a distance of 30.93 feet; thence S01°52°59"W a distance of 695.93 feet; thence
NB653°42'W a distance of 389.54 feet to the point of curvature of a curve concave © the
southeast and having a radius of 100.00 feet; thence soulheasterly along said cuves through a
central angle of 91°03°19" a distance of 159.21 fect to the point of 1angency; thence SU01°52759™
a distance of 65,09 feet; thence N87°18'03"W a distance of 127.56 feet; thence N0250336"E a
distance of 343,54 feet; thence N87°11°59”W a distance of 621.31 feet to & point on the casterly
right-of-way line of Ifaverhill Road Extension; thence, along said easterly extension line,
N02°21°45F a distance of 676,63 to the Point of Beginning.

Containing 25.805 acres more or less.

Together with an Easement to flow and drain surface water as set forth in Official Recerd Book
16930, Page 349,

8. Terms and conditions of that certain Adequate Public Facilitics Agreement recorded in
Official Record Boak 11302, Page 1807,

=

. Reservation of easement for water, gas and sanitary sewage systems recerded in Official
Record Book 341, Page 667, as parially released in Official Recond Book 1456, Page
197.

10. Easement in faver of Florida Power & Light recorded in Official Record Book 1710,
Page 720.

11. Drainage Easement recorded in Official Record Book 13798, Page 163

12. Drainage Easement recorded in Oflicial Record Book 10286, Page 337 and OfMicial
Record Book 10286, Page 350 as modified by Modification recorded in Gfficial Recond
DBoon 13758, Page 1160

13. Basement in favor of Bell South recorded m OfTiclal Record Book 15643, Page 1.

14, Basement in favor of Florida Power & Light recorded in Olficial Record Book 15756,
Page 1801.

15. Easement in favor of the Lake Worth Drainage District recorded in Official Record Book
16962, Page 1341,

H.L. Watkins Middfc School Modernization

1. Nene

Lantaoa Elementury School Modernization

. Rasement in favor of Florida Power & Light Company recorded in Official Record Book
1665, Page 77.

2. Fascment in favor of Florida Power & Light Company recorded in G[ficial Record Book
1717, Page 1024,

3. Bascment in favor of Florida Power & Light Company recorded in Ollicial Recond Book
15741, Page 1451,

Permitted Encumbrances

Acreage Ar¢a Middle School (99-HH) updated 1/13/04

. Easement recorded in Official Record Book 1428, Page 581.

2. Subsurface reservations reserved by Southem States Land and Timber Comoeratian in
Deed Book 941, Page 526, and (hat ceriain Modification Agreement and Grant,
periaining 1o the release of surface exploratory rights, recorded in Oflicial Record Book
312, Page 342,

[

. Notice of Establishment of the Cypress Groves Community Development District
recorded in Officiai Record Book 11257, Papge 1782,

4. Qutfall Drainage Easement and Iedemnification Agreement recorded in Official Record
Book 11560, Page 1, as amended in OfTicial Record Book 13335, Page 1478,

Boca Raton Area Midlde School (98-GG) wpdated 1211503
1. Right of First Refusal and Option to Purchase Agreement recerded in Qificial Record

Baok 13770, Page 215 as modified by Subordination and Standstill Agreement recorded
in Official Record Dook 170688, Page 903.

)

. Rights of the Lake Worth Drainage District acquired pursuant to Chancery Case No. 407
as recorded in Official Record Book 6495, Page 761, Official Record Book 6495, 1165;
Oflicial Record 13ock 6495, Page 1545 and Official Record Book 6495, Page 1554,

3. Fasement in favor of the City of Boca Raton recorded in OfTicial Record Book 4093,
Page 912,

4. Tasement in favor of Flonda Power & Light recorded in Qfficial Record Book 3248,
Page 1499,

5. IngressCygress Basements rvcerded in Official Record Book 10286, Page 311 and
Official Record Book 10286, Page 324 as modified by Modification recordsd in Olficial
Recond Book 13758, Page 1160,

6. Irrigation Easements recorded in Official Record Book 10286, Page 363 and Official
Record Book 10286, Page 376 a5 moedified by Modification recorded In Official Record
Book 13758, Page 1160,

7. Eascment Agreement recorded in Official Record Book 10286, Page 389 and Corrective
Fasemenl recorded in Official Record Book 11482, Page 1411 as modificd by Disclaimer
4nd Termination recorded i Official Record Book 13758, Page 1147,

AG

Palm Beach Public Elementary School Modernization updated 12/243

. Raght of way (o Seaview Avenue as shown on the Plat recorded in Plat Bock 8, Page 72,

2. Easementn faver of Southern Bell Telephone and Telegraph Company recorded in Deed
Book 22, Page 113 and mediited in Official Record Book 126, Page 226,

3. Easemenls enly contained in Decd Buok 22, Page 187 and modified in Deed Book 235,
Page 311,

.

. Certificate of Netification of Designation of Certain Properties as Landmarks recorded in
Official Record Book 8783, Page 114,

[

. Matters shiown on the Flat recorded in Plat Book 4, Page 1.

Patm Springs Elementary Sclhool Modernization

Agreement recorded in OfTicial Record Book 61, Page 491,

[

. Hasements for public utility purposes shown on the Plat recordad in Plat Book 235, Fage
0.

Roose